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Lease No. AMT-1 

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

WITNESSETH, THAT: 

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

Section 1. Letting 

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

Section 2. Term 

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



Section,3. Rental 

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

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

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

(i) October 1, 1988, or 

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

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

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

(b) Basic Rental 

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

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

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

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

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

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

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

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



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

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

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

In the event the Index to be used in computing any 
adjustment referred to in subparagraph (2) of this paragraph is 
not available on the effective date of such adjustment, the 
Lessee shall continue to pay the basic rental at the annual rate 
then in effect subject to retroactive adjustment at such time as 
the specified Index becomes available, provided, however, that 
the Port Authority may at its option substitute for such Index 
the Index for the latest preceding month then published to 
constitute the specified Index. In the event the United States 
Consumer Price Index for all Urban Consumers - New York, N. Y. 
Northeastern N.J. (All Items, unadjusted 1967=100) shall 
hereafter be converted to a different standard reference base or 
otherwise revised or The United States Department of Labor shall 
cease to publish the United States Consumer Price Index for all 
Urban Consumers - New York, N.Y. - Northeastern, N.J. (All Items, 
unadjusted 1967=100), then for the purposes hereof there shall be 
substituted for the Index such other appropriate index or indices 
properly reflecting changes in the value of current United States 
money in a manner similar to that established in the Index used 
in the latest adjustment as the Port Authority may in its 
discretion determine. 
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If after an adjustment in rental shall have been fixed 
for any period, the Index used for computing such adjustment 
shall be changed or adjusted, then the rental adjustment for that 
period shall be recomputed and from and after notification of the 
change or adjustment, the Lessee shall make payments based upon 
the recomputed rental and upon demand shall pay any excess in the 
rental due for such period as recomputed over amounts theretofore 
actually paid on account of the rental for such period. If such 
change or adjustment results in a reduction in the rental due for 
any period prior to notification, the Port Authority will credit 
the Lessee with the difference between the rental as recomputed 
for that period and amounts of rental actually paid. 

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

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

(c) Facility Rental 

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

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

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

(d) Additional Basic Rental 

(1) In addition to all other rentals set forth 
herein, and subject to the provisions of this paragraph, the 
Lessee shall pay to the Port Authority an additional basic rental 
under this Agreement as follows: If during any annual period, 
the Port Authority shall not receive dockage and wharfage charges 
pursuant to the Port Authority's tariff, as incorporated in 
Federal Maritime Commission Schedule PA-̂ 9 (hereinafter called 
"dockage and wharfage charges") on at least thirty thousand 
(30,000) automobiles discharged to the Facility by the Lessee, 
then the Lessee shall pay to the Port Authority an amount equal 
to the product obtained by multiplying (i) thirty thousand 
(30,000) less the number of automobiles discharged to the 
Facility by the Lessee during the annual period as to which the 
Port Authority shall have received dockage and wharfage charges 

- 6 -



by (ii) the Unit Rate, as hereinafter defined. As used herein ' 
"Unit Rate" shall mean Seven Dollars and Twenty-five Cents 
($7.25). The Unit Rate shall be subject to adjustment as set 
forth in subparagraph (3) of this paragraph. If the sworn 
statement required to be supplied to the Port Authority by the 
Lessee pursuant to Section 37 hereof shall show any additional 
basic rental due hereunder the Lessee shall remit the amount of 
such additional basic rental together with the statement. 

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

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

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

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

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

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

purpose whatsoever. 

Section 5. Lessee's Construction Work 

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

(b) With respect to the Lessee's construction work the 
Lessee shall be the insurer of the Port Authority, and its 
Commissioners, offleers, agents and employees against the 
following distinct and several risks, whether they arise from 
acts or omissions of the Lessee, any contractors of the Lessee, 
the Port Authority, third persons, or from acts of God or the 
public enemy, or otherwise, excepting only risks which result 
solely from affirmative wilful acts done by the Port Authority 
subsequent to commencement of the work: 

(i) The risk of loss or damage to all such 
construction prior to the completion thereof. In the 
event of such loss or damage, the Lessee shall 
forthwith repair, replace and make good the work 
without cost to the Port Authority; 

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

(iii) The risk of claims and demands, just or 
unjust, by third persons against the Port Authority, 
and its Commissioners, officers, agents and employees, 
arising or alleged to arise out of the performance of 
the work. The Lessee shall indemnify the Fort 
Authority, and its Commissioners, officers, agents and 
employees, against and from all such claims and 
demands, and for all loss and expense incurred by it 
and by them in the defense, settlement or satisfaction 
thereof including without limitation thereto, claims 
and demands for death, for personal injury or for 
property damage, direct or consequential. 

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

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

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

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

(e) The Lessee has submitted a written request to the 
Port Authority to commence construction of portions of the 
Lessee's construction work prior to the approval by the Port 
Authority of the complete Construction Application and plans and 
specifications covering all of such work pursuant to paragraph 
(c) of this Section. If the Lessee shall submit to the Port 
Authority-̂  a separate Construction Application in the form annexed 
hereto as Exhibit B for any or all of the portions of the 
Lessee's construction work hereinafter designated as "Partial 
Approval Work" which shall be executed by an authorized officer 
of the Lessee and shall be accompanied by final and complete 
plans, specifications, drawings, and data with respect to each 
such portion of the Lessee's construction work (the final and 
complete plans, specifications, drawings, and data covering each 
such portion of the Lessee's construction work are hereinafter 
referred to as "the Partial Approval Work Plans" with respect to 
such portion of the Lessee's construction work) setting forth in 
detail the work to be performed in connection with each such 
portion of the Lessee's construction work, the Port Authority, 
acting in a non-arbitrary and non-capricious manner, shall give 
its written approval or rejection of the Partial Approval Work 
Plans with respect to each such portion of the Lessee's 
construction work, or shall request such revisions or 
modifications thereto as the Port Authority, acting in a non-
arbitrary and non-capricious manner, may find necessary based 
upon the standards set forth in paragraph (c) of this Section not 
later than twenty-one (21) days following the Port Authority's 
receipt of the Construction Application and the Partial Approval 
Work Plans covering each such such portion of the Lessee's 
construction work. As used in this paragraph "Partial Approval 
Work shall mean: 

- 14 -



(i) Site Work 

(ii) Vehicle Preparation Center Foundation/Structural Work 

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

(iv) Vehicle Preparation Center Architectural 
Work (Building) 

(v) Vehicle Preparation Center Structural Work (Building) 

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

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

(viii) Parking Structure Building Foundation Work 
(Structural) 

(ix) Parking Structure Building Structural Work 

(x) Parking Structure Building Architectural Work 

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

Upon the Port Authority's approval of the Construction 
Application covering an item of Partial Approval Work and its 
approval of the Partial Approval Work Plans with respect thereto, 
the Lessee may proceed to perform such item of Partial Approval 
Work subject to and in accordance with the following terms and 
conditions: 

(1) The performance by the Lessee of any item of 
Partial Approval Work in acccordance with the Port Authority's 
approval will be at its sole risk and if for any reason the plans 
and specifications for %he balance of the Lessee's construction 
work or, any part thereof, are not approved by the Port Authority 
or if the approval thereof calls for modifications or changes in 
any item of Partial Approval Work undertaken by the Lessee under 
any approval granted by the Port Authority pursuant to this 
paragraph, the Lessee will, as directed by the Port Authority, 
and at the Lessee's sole cost and expense, either restore the 
area affected to the condition existing prior to the commencement 
of such item of Partial Approval Work or make such modifications 
and changes to such work as may be required by the Port 
Authority. 

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

(3) Each item of Partial Approval Work shall be 
performed in accordance with and subject to the terms and 
provisions of this Agreement covering the Lessee's construction 
work and in accordance with the approved Construction Application 
covering such item of Partial Approval Work and in accordance 
with the approved Partial Approval Work Plans constituting a part 
of such Construction Application, and subject to any 
requirements, stipulations, and provisions which the Port 
Authority may impose in its approval of the performance of the 
performance of such item of Partial Approval Work. 

(4) No Partial Approval Work performed by the Lessee 
pursuant to the provisions of this paragraph shall affect or 
limit the obligations of the Lessee under any prior approvals it 
may have obtained with respect to the Lessee's construction work. 

(5) The fact that the Lessee has performed any item of 
Partial Approval Work and that the Port Authority has consented 
to the performance thereof shall not affect or limit the 
obligations of the Lessee under this Agreement with respect to 
the Lessee's construction work. The Lessee specifically 
understands that neither the Port Authority's approval of any 
Construction Application and Partial Approval Work Plans covering 
any item of Partial Approval Work nor the performance by the 
Lessee of any item of Partial Approval Work pursuant to such 
approval shall obligate the Port Authority to approve the 
Construction Application and plans and specifications submitted 
by the Lessee for the balance of the Lessee's construction work 
or shall create or be deemed to create any obligation on the part 
of the Port Authority to permit subsequent Partial Approval Work 
to be performed. Without limiting the generality of the 
provisions of this paragraph, it is specifically understood that 
the Port Authority may withold its approval of a Construction 
Application and Partial Approval Work Plans covering any item of 
Partial Approval Work if the Port Authority, acting in a non-
arbitrary and non-capricious manner, determines that review of 
subsequent items of Partial Approval Work is required before the 
Port Authority can approve, reject, or comment upon such Partial 
Approval Work Plans. 

(6) In the event that in the opinion of the Port 
Authority the Lessee at any time during the performance of any 
portion of any item of Partial Approval Work under the approval 
granted by the Port Authority pursuant to this paragraph shall 
fail to comply with all of the provisions of this Agreement with 
respect to such work or shall fail to comply with the provisions 
of the Construction Application covering such work and the plans 
and specifications forming a part thereof, or shall fail to 
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comply with any requirements, stipulations, or provisions imposed 
by the Port Authority in its approval of the performance of such 
item of Partial Approval Work, or if in the Port Authority's 
opinion the Lessee shall be in breach of any of the provisions of 
this Agreement covering such work or shall be in breach of any of 
the provisions of the Construction Application and plans and 
specifications covering the performance of such work, or shall be 
in breach of any requirements, stipulations, or provisions 
imposed by the Port Authority in its approval of the work, the 
Port Authority shall have the right to cause the Lessee to cease 
all or such part of such item of the Partial Approval Work as is 
being performed in violation of this Agreement, the Construction 
Application and plans and specifications, or the conditions of 
the Port Authority's approval. Upon written direction from the 
Port Authority, the Lessee shall promptly cease performance of 
the portion of the Partial Approval Work specified. The Lessee 
shall thereupon submit to the Port Authority for its written 
approval the Lessee's proposal for making modifications, 
corrections or changes in or to the item of Partial Approval^Work 
that has been or is to be performed so that the same will comply 
with the provisions of this Agreement, the Construction 
Application and plans and specifications, or the conditions of 
the Port Authority's approval covering such work. The Lessee 
shall not commence construction of the portion of the Partial 
Approval Work that has been halted until it has received written 
approval of the proposed modifications, corrections or changes. 
As soon as possible after the cessation of construction the Port 
Authority shall meet with the Lessee to discuss the Lessee's 
proposal for modifying, correcting or changing the work so that 
the work may be resumed with a minimum of interruption. 

(7) It is hereby expressly understood and agreed that 
the Port Authority has no duty or obligation of any kind 
whatsoever to inspect or police the performance of any Partial 
Approval Work by the Lessee and the rights granted to the Port 
Authority hereunder shall not create or be deemed to create such 
a duty or obligation. Accordingly, the fact that the Port 
Authority has not exercised its right to require the Lessee to 
cease performance of all or any part of the Partial Approval Work 
shall not be or be deemed to be an agreement or acknowledgement 
on the part of the Port Authority that the Lessee has in fact 
performed such work in accordance with the terms of this 
Agreement, the Construction Application and plans and 
specifications covering such work, or the conditions of the Port 
Authority's approval of such work, nor shall such fact be or be 
deemed to be a waiver by the Port Authority of any of the 
requirements of this Agreement with respect to such work, or any 
of the requirements of the Construction Application and plans and 
specifications covering such work, or any of the conditions of 
the Port Authority's approval of such work. 

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

(g) .Without limiting the generality of paragraph (c) 
of this Section the Lessee shall be solely responsible for the 
plans and specifications used by it and for the adequacy or 
sufficiency of such plans, specifications and all the 
improvements, fixtures, and equipment depicted thereon or covered 
thereby, regardless of the consent thereto or approval thereof by 
the Port Authority or the Incorporation therein of any Port 
Authority requirements or recommendations. The Port Authority 
shall have no obligation or liability in connection with the 
performance of any of the Lessee's construction work or for the 
contracts for the performance thereof entered into by the 
Lessee. Any warranties extended or available to the Lessee in 
connection with the aforesaid work shall be for the benefit of 
the Port Authority as well as the Lessee. The Lessee recognizes 
that its obligation to pay all rentals provided for in this 
Agreement shall commence on the Rental Payment Start Date 
established pursuant to the provisions of Section 3 of this 
Agreement whether or not the Lessee's construction work is then 
completed and regardless of whether the Lessee is then conducting 
any public operations in the premises. The Lessee shall conduct 
no public operations in the premises with respect to any 
improvements, fixtures or equipment constituting the Lessee's 
construction work until the Port Authority shall have notified 
the Lessee in writing that the Lessee's construction work has 
been completed or substantially completed to its satisfaction. 
In the event of any inconsistency between the provisions of this 
Agreement and those of the Construction Application referred to 
in paragraph (c) of this Section the provisions of this Agreement 
shall control. 

(h) Without limiting or affecting any other term or 
provision of this Agreement, the Lessee shall be solely 
responsible for the design, adequacy and operation of all 
utility, mechanical, electrical, communications and other systems 
installed in the premises by the Lessee and all other 
improvements, additions, fixtures, finishes, decorations and 
equipment made or installed by the Lessee in the premises and 
shall do all preventive maintenance and make all repairs, 
replacements, rebuilding (ordinary or extraordinary, structural 
or non-structural) and painting necessary to keep such systems, 
improvements, additions, fixtures, finishes, decorations and 
equipment (whether the same involves structural or non-structural 
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work) in the condition they were in when made or installed except 
for reasonable wear arid tear which does not (i) adversely affect 
the watertight condition or structural integrity of the building, 
(ii) adversely affect the efficient or proper utilization of any 
part of the premises, or (iii) materially adversely affect the 
appearance of any part of the premises. 

(i) The Lessee shall pay all claims lawfully made 
against it by its contractors, subcontractors, materialmen and 
workmen, and all claims lawfully made against it by other third 
persons arising out of or in connection with or because of the 
performance of the work, and shall cause its contractors and 
subcontractors to pay all such claims lawfully made against 
them. Nothing herein contained shall be deemed to constitute 
consent to the creation of any lien or claim against the premises 
or any part thereof, nor to prevent the Lessee from contesting 
claims in good faith, 

(j) In addition to all policies of insurance otherwise 
required by this Agreement, the Lessee shall procure and maintain 
or cause to be procured and maintained in effect during the 
performance of the Lessee's construction work: 

(i) Comprehensive General Liability Insurance 
including but not limited to Independent Contractor coverage 
and coverage for Products Liability-Completed Operations and 
for Broad Form Property Damage, with a contractual liability 
endorsement covering the obligations assumed by the Lessee 
under paragraph (b) of this Section which coverage shall not 
exclude claims arising out of or in connection with work 
performed within fifty feet of railroad property, and which 
are customarily insured under such a policy, with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5 million. Said insurance shall also 
include coverage for explosion, collapse and underground 
property damage hazards. 

(ii) Comprehensive Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with said construction with a minimum combined 
single limit coverage of $2 million. 

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

(k) (1) In addition to the insurance required pursuant 
to the provisions of paragraph (j) of this Section, the Lessee 
shall procure or cause to be procured prior to the commencement 
of any work Builder's Risk Insurance (All Risk) covering loss or 
damage (including any loss or damage resulting from flood or 
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earthquake) to any structures, improvements, fixtures and 
equipment and furnishing and materials on the premises during 
said construction, whether or not attached to the land, in an 
amount equal to the full replacement cost. Such insurance shall 
name the Port Authority as an insured and such policy shall 
provide that the loss shall be adjusted with the Port Authority, 
and that the proceeds thereof shall be paid to the Port Authority 
and except under the circumstances described in subparagraph (2) 
of this paragraph shall be made available to the Lessee for and 
applied strictly and solely to the payment of the cost of the 
repair, replacement, rebuilding or other performance of the 
Lessee's construction work. 

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

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

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

^ (bb) That except for the amount, if any, 
stated in such certificate to be due for services or 
materials, there is no outstanding indebtedness known 
to the persons signing such certificate, after due 
inquiry, then due for labor, wages, materials, supplies 
or services in connection with such rebuilding or 
restoration which, if unpaid, might become the basis of 
a vendor's, mechanic's, laborer's or materialman's 
statutory or similar lien or alleged lien upon such 
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rebuilding or restoration or upon the premises or any 
part thereof or upon the Lessee's leasehold interest 
therein. 

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

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

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

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

(1) With the exception of the Workers' Compensation 
Insurance policy each policy of insurance described in paragraph 
(j) of this Section shall include the Port Authority as an . 
additional insured, and no such policy shall contain any 
exclusion for bodily injury to or sickness, disease or death of 
any employee of the Lessee or of any of its contractors which 
would conflict with or in any way impair the coverages resulting 
from the Port Authority's status as an additional insured or the 
coverage under the contractual liability endorsement described in 
subdivision (i) of paragraph (j) of this Section. Such insurance 
shall also contain an endorsement providing that the protection 
afforded the Lessee thereunder with respect to any claim or 
action against the Lessee by a third party shall pertain and 
apply with like effect with respect to any claim or action 
against the Lessee by the Port Authority and against the Port 
Authority by the Lessee, but said endorsement shall not limit, 
vary, change or affect the protections afforded the Port 
Authority as an additional insured. Such insurance shall contain 
a provision that the insurer shall not, without obtaining express 
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advance permission from the General Counsel of the Port 
Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port 
Authority, the immunity of the Port Authority, its Commissioners, 
officers, agents or employees, the governmental nature of the 
Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. 

(m) Unless otherwise set forth herein, each policy of 
insurance described in paragraphs (j) and (k) of this Section 
shall be subject to the applicable provisions of Section 13 of 
this Agreement. 

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

(o) In the performance of the Lessee's construction 
work the Lessee shall not permit any situation or condition to 
continue that causes any labor troubles at the Facility which 
interferes with the progress of other construction work at the 
Facility. The determinations of the Port Authority which are not 
arbitrary or capricious,shall be conclusive on the Lessee and, 
upon notice from the Port Authority, the Lessee shall or shall 
cause its contractor to rectify any condition specified in the 
notice as soon as is reasonably possible, unless failure to 
rectify any condition specified in the notice immediately will 
result in an emergency situation, in which event the Lessee shall 
or shall cause its contractor to rectify such condition 
immediately. In the event of failure by the Lessee or any of its 
contractors to comply with the requirements of this paragraph 
(whether or not such failure is due to the Lessee's fault) the 
Port Authority by notice shall have the right to suspend the Port 
Authority's permission to the Lessee to proceed with any portion 
of the Lessee's construction work being performed by or on behalf 
of the Lessee, and the Lessee shall thereupon immediately cease 
the same. Unless failure to immediately suspend construction 
will result in an emergency condition, the Port Authorority will 
give the Lessee reasonable advance notice before directing a 
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cessation of construction. When labor troubles shall be so 
settled that such interference or the danger thereof no longer 
exists, the Port Authority by notice to the Lessee, shall 
reinstate the permission to the Lessee to perform the work on all 
the Seune terms and conditions as before the suspension. "Labor 
troubles" shall mean and include strikes, boycotts, picketing, 
work-stoppages, slowdowns, complaints, disputes, controversies or 
any other type of labor trouble, regardless of the employer of 
the person involved or their employment status, if any. 

(p) Upon performance by the Lessee of the Lessee's 
construction work in accordance with the provisions of this 
Section the Port Authority will pay to the Lessee a sum 
(hereinafter sometimes referred to as "the Class A Work 
Qualifying Cost") equal to the lesser of: (i) the cost, as 
hereinafter defined, of that portion of the Lessee's construction 
work constituting Class A Work, or (ii) Fifteen Million Dollars 
and No Cents ($15,000,000.00). To the extent permitted by sound 
accounting practice, the sum of the following items of cost 
incurred by the Lessee in performing the Class A Work shall 
constitute the cost thereof for the purposes of this Agreement, 

(1) The Lessee's payments to contractors; 

(2) The Lessee's payments for equipment, supplies 
and materials; 

(3) The Lessee's payments to persons, firms or 
corporations other than construction contractors or 
suppliers of equipment and material for services rendered or 
rights granted in connection with construction, not 
including services of the types mentioned in items (4), (5) 
and (6) of this paragraph; 

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

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

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

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

(8) The sum of the costs approved under items 
(4), (5), (6) and (7) shall not exceed 20% of the sum of the 
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costs approved under items (1), (2) and (3) of this 
paragraph; if in fact there is any such excess, such excess 
shall not be a part of the cost incurred by the Lessee in 
the performance of Class A Work for the purposes of this 
paragraph. 

No payment or payments on account of administrative or other 
overhead costs and no payment to employees of the Lessee shall be 
included in the cost of the Class A Work whether or not allocated 
to the cost of the work by the Lessee's own accounting 
practices. No payment to a firm or corporation wholly or 
partially owned by or in common ownership with the Lessee shall 
be included in the cost of the Class A Work. 

(q) Upon substantial completion of the Lessee's 
construction work, the Lessee shall submit to the Port Authority 
a certification to that effect signed by a responsible officer 
thereof which certificate shall certify the cost of all of the 
Class A Work performed by the Lessee to the date of the 
certificate, the cumulative payments made by the Lessee on 
account of such cost to the date of the certificate, and shall 
also certify (i) that except for the cimount, if any, stated in 
such certificate to be due for services, ec[uipment, supplies and 
materials, there is no outstanding indebtedness known to the 
persons signing such certificate, after due inquiry, then due on 
account of the purchase of any equipment or fixtures described in 
the certificate or for labor, wages, materials, supplies or 
services in connection with any work described therein which, if 
unpaid, might become the basis of a vendor's, mechanic's, 
laborer's or materialmen statutory or similar lien or alleged 
lien upon said work or upon the premises or any part thereof, or 
upon the Lessee's leasehold interest therein, nor are any of the 
equipment, or fixtures described in such certificate secured by 
any liens, mortgages, security interests or other encumbrances. 
Nothing contained herein shall be deemed or construed as a 
submission by the Port Authority to the application to itself of 
any such lien; and (ii) that the work for which the amount set 
forth in the certificate is due has been performed in accordance 
with the Lessee's approved plans and specifications and the 
provisions of this Agreement. In addition, the architect or 
engineer who sealed the Lessee's plans and specifications 
pursuant to paragraph (c) of this Section shall certify that the 
portion of the Lessee's construction work described in the 
certificate has been performed in accordance with the Lessee's 
approved plans and specifications. Within thirty days' after it 
has received such certificate, the Port Authority shall inspect 
the premises and the work and after such inspection the Port 
Authority shall notify the Lessee if the Lessee's construction 
work has been substantially completed in accordance with the 
approved plans and specifications and the provisions of this 
Agreement. If such work has been substantially completed in 
accordance with the approved plans and specifications, and the 
provisions of this Agreement, the Port Authority will pay to the 
Lessee on account of the cost of the Class A Work an amount 
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(which amount is hereinafter called "the First Payment Amount") 
equal to the lesser of (i) the cost, as defined in paragraph (p) 
of this Section, of such portion of the Class A Work as has been 
substantially completed, or (ii) Thirteen Million Five Hundred 
Thousand Dollars and No Cents ($13,500,000.00). Upon final 
completion of all of the Lessee's construction work to be 
performed by the Lessee as set forth in the Lessee's approved 
plans and specifications, the Lessee shall submit to the Port 
Authority a certification signed by a responsible officer thereof 
that all of the Lessee's construction work has been completed, 
which certificate shall certify the final cost of all of the 
Class A Work performed by the Lessee, the cumulative payments 
made by the Lessee on account of the cost of the Class A Work, 
and shall also contain the statements Set forth in subdivisions 
(i) and (ii) of this paragraph with respect to all of the 
Lessee's construction work. In addition, the architect or 
engineer who sealed the Lessee's plans and specifications 
pursuant to paragraph (c) of this Section shall certify that all 
of the Lessee's construction work has been performed in 
accordance with the Lessee's approved plans and specifications. 
The Lessee shall maintain in accordance with accepted accounting 
practice records and books of account of the type and character 
set forth in the Schedule annexed to this Agreement, hereby made 
a part hereof, and marked "Schedule D" to substantiate the 
certificates, within ninety (90) days of its receipt of the 
Lessee's final certificates, the Port Authority shall examine 
such certificates and such records and books of accounts as the 
Lessee is required to maintain to substantiate the certificates, 
and, if the Port Authority, acting in a non-arbitrary and non-
capricious manner, shall determine that such records and books of 
account do not substantiate the certificates the Port Authority 
shall have the right to examine such other supporting documents 
and records as are necessary, based upon a reasonable standard, 
to verify the information set forth in the records and books of 
account listed on Schedule D. Within such ninety (90) day period 
the Port Authority shall also finally inspect the premises and 
the work and after such inspection the Port Authority shall 
notify the Lessee if all of the work has been performed in 
accordance with the approved plans and specifications and the 
provisions of this Agreement. If all of the work has been 
completed in accordance with the approved plans and 
specifications, and the provisions of this Agreement, and if the 
Port Authority, acting in a non-arbitrary and non-capricious 
manner, has verified the Lessee's certificate of cost, the Port 
Authority will pay to the Lessee on account of the cost of the 
Class A Work the difference between the First Payment Amount and 
the lesser of (i) the cost, as defined in paragraph (p) of this 
Section, of the Class A Work, or (ii) Fifteen Million Dollars and 
No Cents ($15,000,000.00). No payment made to the Lessee 
pursuant to the provisions of this paragraph shall be deemed a 
determination by the Port Authority of the final cost of the 
Class A Work until the Port Authority has examined and approved 
the Lessee's final certificate of cost, such records and books of 
account as the Lessee is required to maintain to substantiate the 
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certificate, and, if the Port Authority, acting in a non-
arbitrary and non-capricious manner, shall determine that such 
records and books of account do hot substantiate the certificates 
such other supporting documents and records as are necessary, 
based upon a reasonable standard, to verify the information set 
forth in the records and books of account listed on Schedule D. 
The Lessee shall permit the Port Authority by its agents, 
employees and representatives at all reasonable times prior to a 
final determination of the cost of the Class A Work to examine 
and audit the records and other documentation of the Lessee which 
pertain to and will substantiate such cost. In no event 
whatsoever shall the cost of any portion of the Class A Work as 
finally determined and computed in accordance with the provisions 
of paragraph (p) of this paragraph and in accordance with the 
provisions of this paragraph include any expenses, outlays or 
charges whatsoever by or for the account of the Lessee for or in 
connection with any improvements, equipment or fixtures or the 
performance of any work unless such are actually and completely 
installed in and or made to the premises nor shall cost include 
the costs of any equipment, fixture or improvements which are 
secured by liens, mortgages, other encumbrances or conditional 
bills of sale. 

(r) The Lessee agrees that it will complete the 
Lessee's construction work prior to the Rental Start Date, as 
such date may be postponed pursuant to the provisions of this 
Agreement, subject to the Section of this Agreement entitled 
"Force Majeure." The Port Authority shall not be obligated to 
pay for any item constituting a portion of the Class A Work which 
has been constructed or installed subsequent to the day preceding 
the Rental Start Date, as the same may be postponed pursuant to 
the provisions of this Agreement. The Port Authority's entire 
obligation under this Agreement to make payments to the Lessee on 
account of the cost of the Class A Work shall be limited in 
amount to the lesser of (1) the cost, as defined in paragraph 
(p) of this Section, of the Class A Work, or (ii) Fifteen Million 
Dollars and No Cents ($15,000,000.00). No contractor or third 
party shall or shall be deemed to have acquired any rights 
against the Port Authority by virtue of the execution of this 
Agreement and nothing contained herein shall operate or give to 
any such contractor or third party any claim or right of action 
against the Port Authority and its Commissioners, officers, 
agents and employees. 

(s) As a matter of policy-the Port Authority requires 
the Lessee and the Lessee shall require its contractor to use 
every good faith effort to provide for meaningful participation 
by Minority Business Enterprises (MBE's) and Women Business 
Enterprises (WBE's) in the Lessee's construction work. 
"Meaningful participation" shall mean at least ten percent (10%) 
of the firms performing the work are MBE's, and at least one 
percent (1%) of the firms performing the work are WBE's. A 
Minority Business Enterprise shall mean a company or firm at 
least 51% of which is owned and controlled by a minority or 
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ainbrities. A Honen Businesa Enterprise shall mean a company or 
Cim at least 51% of which ia otmed and controlled by a woman or 
woaen* For purposes of this paragraph minority is a member of 
one of the folloving groupss 

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

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

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

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

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

(1) Making plans and specificatioos for 

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

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

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

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

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

Section 6. Infrastructure 

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

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

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

Section 7. Quiet Enjoyment 

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

Section 8. Ingress and Egress 

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

Section 9. Governmental and Other Requirements 

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

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

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

Section 10. Rules and Regulations 

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

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

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

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

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

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

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

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

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

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

(h) The Lessee shall not overload any floor, roof, 
land surface, bulkhead, pavement, landing, pier or wharf at the 
Facility and shall repair, replace or rebuild any such, including 
but not limited to supporting members, damaged by overloading. 

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

(j) From time to time and as often as required by the 
Port Authority, the Lessee shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and 
fire-fighting equipment on the premises, whether furnished by the 
Port Authority or by the Lessee. The Lessee shall keep all fire­
fighting and fire-extinguishing equipment well supplied with a 
fresh stock of chemicals and with sand, water or other materials 
as the case may be, for the use of which such equipment is 
designed, and shall train its employees in the use of all such 
equipment, including in such training periodic drills, 
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(k) The Lessee shall not throw, discharge or deposit 
or permit to be thrown, discharged or deposited any cargo, 
refuse, ashes or any material whatsoever, into or upon the waters 
of or about the Facility. 

Section 12. Signs 

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

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

Section 13. Indemnity 

(a) The Lessee shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, employees and 
representatives, from all claims and demands of third persons 

- 34 -



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

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

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

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

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

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

(d) With the exception of the Workers' Compensation 
Insurance Policy, each policy of insurance described in paragraph 
(c) of this Section shall include the Port Authority as an 
additional insured and each such policy shall contain a provision 
that the insurer shall not, without obtaining express advance 
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permission from the General Counsel of the Port Authority, raise 
any defense involving in any way the jurisdiction of the tribunal 
over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of 
any statutes respecting suits against the Port Authority. Such 
policies shall not exclude or except from their coverage damages 
arising out of injury to or destruction of property occupied or 
used by or rented to the Lessee, and shall not exclude claims 
arising out of or in connection with work performed within fifty 
feet of railroad property. Each such policy shall contain a 
contractual liability endorsement covering the obligations 
assumed by the Lessee under paragraph (a) of this Section and 
such policies shall not contain any any exclusion for bodily 
injury to or sickness, disease or death of any employee of the 
Lessee or of any of its contractors which would conflict with or 
in any way impair the coverages resulting from the Port 
Authority's status as additional insured or the coverage under 
the contractual liability endorsement described in this 
paragraph. Such insurance shall also contain an endorsement 
providing that the protection afforded the Lessee thereunder with 
respect to any claim or action against the Lessee by a third 
party shall pertain and apply with like effect with respect to 
any claim or action against the Lessee by the Port Authority and 
against the Port Authority by the Lessee, but said endorsement 
shall not limit, vary, change or affect the protections afforded 
the Port Authority as an additional insured. 

(e) As to insurance of any type whatsoever required or 
permitted by any provision of this Agreement, a certified copy of 
each of the policies or a certificate evidencing the existence 
thereof, or a binder, shall be delivered to the Port Authority 
within fifteen (15) days after the commencement date of the 
letting. In the event any binder is delivered it shall be 
replaced with due diligence by a certified copy of the policy or 
by a certificate. Each such copy or certificate shall contain a 
valid provision or endorsement that the policy may not be 
cancelled, terminated, changed or modified, without giving ten 
(10) days' written advance notice thereof to the Port 
Authority. A binder evidencing each renewal policy shall be 
delivered to the Port Authority at least fifteen (15) days prior 
to the expiration date of each expiring policy, except for any 
policy expiring after the date of expiration of the letting 
hereunder, as the letting may be from time to time extended, and 
a certificate or a certified copy of each such renewal policy 
shall be delivered to the Port Authority with due diligence. If 
at any time any policy shall be or become unsatisfactory to the 
Port Authority as to form or substance, or if any carrier issuing 
any one or more such policies shall be or become unsatisfactory 
to the Port Authority, the Lessee shall promptly obtain one or 
more new and satisfactory policies in replacement. 
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Section 14. Maintenance and Repair 

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

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

(c) Throughout the term of the letting under this 
Agreement, the Lessee shall assume the entire responsibility for, 
and shall relieve the Port Authority from all responsibility 
from, all care, maintenance, repair and rebuilding whatsoever in 
the premises, whether such care, maintenance, repair, or 
rebuilding be ordinary or extraordinary, partial or entire, 
inside or outside, foreseen or unforseen, structural or 
otherwise; and without limiting the generality of the foregoing 
the Lessee shall maintain and make repairs and replacements, 
structural or otherwise to all improvements located on the 
premises and all other fixtures, machinery, or equipment now or 
hereafter belonging to or connected with said premises or the 
Lessee's operations being constructed thereon. The Lessee shall 
maintain all such improvements, fixtures, machinery and equipment 
at all times in good condition, and shall perform all necessary 
preventive maintenance thereto so that at the expiration or 
termination of the letting and all times during the letting, the 
same (or a reconstruction of all or any part thereof) will be in 
as good condition as at the commencement thereof (or, in the case 
of improvements made during the letting hereunder, in as good 
condition as at the time of the installation or construction 
thereof), except for reasonable wear and tear which does not 
adversely affect the watertight condition or structural integrity 
of the building or other structures on the premises or adversely 
affect the efficient or the proper utilization of any part of the 
premises. The Lessee shall make frequent periodic inspections of 
the premises and subject to Sections 5, 13, and 16 of this 
Agreement shall make all repairs and replacements, and do all 
rebuilding, inside and outside, ordinary and extraordinary, 
partial and entire, foreseen and unforeseen, structural or 
otherwise, regardless of the cause of the condition requiring 
such repairs, rebuilding or replacements and whether or not 
caused by fire or other casualty, which repairs, rebuilding and 
replacements by the Lessee shall be in quality and class not 
inferior to the original in materials and workmanship. 
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(d) Without limiting the obligations of the Lessee 
stated elsewhere in this Agreement, the Lessee shall be solely 
responsible to the Port Authority for loss or theft of or damage 
to any and all personal property, equipment and fixtures 
belonging to the Port Authority or for which it is responsible, 
located or to be located in or on the premises, excepting only 
loss, theft or damage which result solely from the affirmative 
negligent or wilful acts of the Port Authority, its 
Commissioners, officers, employees and representatives, and shall 
promptly replace or repair the same within twenty (20) days after 
such loss, theft or damage; and the Lessee shall yield and 
deliver the same or replacements thereof to the Port Authority at 
the expiration or earlier termination of the letting under this 
Agreement in the same condition as at the commencement of the 
letting, reasonable wear and tear not materially affecting the 
efficient use and functioning of the same excepted. 

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

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

(1) if, the Port Authority, acting in a non-
arbitrary and non-capricious manner, determines that the 
necessary repairs or rebuilding can be completed within ninety 
(90) days after the occurrence of the damage, the Port Authority 
shall repair or rebuild with due diligence. 

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

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

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

(1) All risk property damage insurance covering 
the full replacement cost of any property owned, leased, or 
within the care, custody or control of the Lessee and now or in 
the future located on or constituting a part of the premises 
leased to the Lessee, except for any personal property owned by 
the Port Authority. Full replacement cost shall be determined by 
the Port Authority acting in a non-arbitrary and non-capricious 
manner. No omission on the part of the Port Authority to make 
such determination shall relieve the Lessee of its obligations to 
maintain the appropriate insurance under this paragraph. Such 
insurance shall cover and insure against such hazards and risks 
as at least would be insured against under the Standard Form of 
Fire Insurance Policy in the State of New Jersey, or any 
successor thereto, and the broadest form of extended coverage 
endorsement prescribed as of the effective date of said insurance 
by the rating organization having jurisdiction, including without 
limitation hazards and risks of flood, earthquake, windstorm, 
cyclone, tornado, hail, explosion, riot, civil commotion, 
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aircraft, vehicles and smoke, and, if the Port Authority so 
requests, also covering nuclear property losses and contamination 
and boiler and machinery hazards and risks (if said coverage 
regarding nuclear property losses and contamination is or becomes 
available). 

(2) Unless otherwise directed by the Port 
Authority, the property damage insurance policy required by this 
paragraph shall name the Port Authority and the Lessee (with 
insurance clauses consistent with the provisions of this Lease) 
as the insureds, as their respective interests may appear, and 
shall provide that loss, if any, shall be adjusted with and 
payable to the Port Authority and, except under the circumstances 
described in paragraph (1) of Section 5 of this Agreement, shall 
be made available to the Lessee to be applied by the Lessee 
strictly and solely to the repair, replacement, or rebuilding of 
the premises as elsewhere provided in this Agreement. As to any 
insurance required by this paragraph, a certificate of insurance, 
or binders, shall be delivered by the Lessee to the Port 
Authority simultaneously with the delivery of an executed copy of 
this Agreement by the Lessee. In the event any binder is 
delivered, it shall be replaced within thirty (30) days by a 
certificate of insurance. Each such policy shall contain a valid 
provision or endorsement that the policy may not be cancelled, 
terminated, changed or modified, without giving at least thirty 
(30) days' written advance notice thereto to the Port Authority 
and an endorsement to the effect that the insurance as to the 
interest of the Port Authority shall not be invalidated by any 
act or negligence of the Lessee or any other insured. Each 
policy of insurance shall have attached thereto an endorsement 
that the Port Authority will be given at least thirty (30) days' 
prior notice of any material change in the policy. A certificate 
of insurance with respect to a renewal policy shall be delivered 
to the Port Authority at least fifteen (15) days prior to the 
expiration date of each expiring policy, except for any policy 
expiring after the date of expiration of the effective period 
hereof. If at any time the policy required by this paragraph 
shall be or become unsatisfactory to the Port Authority as to 
form or substance, or if the carrier issuing such policy shall be 
or become unsatisfactory to the Port Authority, the Lessee shall 
promptly obtain a new and satisfactory policy in replacement. 

Section 15. Casualty 

(a) In the event that as a result of a casualty, 
whether or not insured or insurable, the premises are damaged the 
Lessee shall rebuild the same with due diligence. Except under 
the circumstances described in paragra:ph (1) of Section 5 of this 
Agreement, the proceeds of insurance from coverages secured in 
accordance with Section 14 shall be made available to the Lessee 
against the cost of such rebuilding. Under the circumstances 
described in paragraph (1) of Section 5 of this Agreement the 
proceeds of such insurance shall be deposited directly in the 
Insurance Trustee's account described in paragraph (1) of said 
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Section 5. The procedures for such rebuilding and for making 
proceeds available to the Lessee shall be the sarae as for the 
initial construction as set forth in Section 5, except that the 
Port Authority shall have no obligation to make any payment 
pursuant to Section 5(p) or 5(q) hereof. 

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

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

Section 16. Construction by the Lessee 

After completion of the construction work described in 
Section 5 hereof, the Lessee shall not erect any structures, make 
any improvements or do any other construction work on the 
premises or alter, modify or make additions, improvements or 
repairs to or replacements of, any structure now existing or 
built at any time during the letting, or install any fixtures 
without the prior consent of the Port Authority, If after 
completion of the construction work described in Section 5 hereof 
the Lessee desires to make any improvements or do any other 
construction work on the premises or alter, modify or make 
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additions, improvements or repairs to or replacements of, any 
structure now existing or built at any time during the letting, 
or install any fixtures, the Port Authority shall act with 
reasonable promptitude in connection with review by the Port 
Authority of any request by the Lessee for any consent required 
under this Section and the Port Authority shall not arbitrarily 
or capriciously withold its consent to the installation of any 
fixtures in the existing buildings constructed on the premises. 
Nothing contained herein is intended to relieve the Lessee of its 
repair, replacement, and rebuilding obligations as elesewhere set 
forth in this Agreement. In the event any construction, 
improvement, alteration, modification, addition, repair or 
replacement is made, with or without the Port Authority's 
consent, and unless the consent of the Port Authority shall 
expressly provide otherwise, the same shall immediately become 
the property of the Port Authority, and the Lessee shall have no 
right to remove the same either during the letting or at the 
expiration thereof unless the Port Authority, at any tirae prior 
to the expiration of the term of the letting, or any extension or 
renewal thereof, shall give notice to the Lessee to remove the 
same, or, with respect to any thing done without the Port 
Authority's consent, to cause the same to be changed to the 
satisfaction of the Port Authority, in which case the Lessee 
agrees to remove the same, or change it in compliance with such 
notice. In case of any failure on the part of the Lessee to 
comply with such notice, the Port Authority may effect the 
removal or change, and the Lessee hereby agrees to pay the cost 
thereof to the Port Authority upon demand. In the event the Port 
Authority consents to the performance of any construction, 
improvement, alteration, modification, addition, repair, 
replacement or installation work pursuant to the provisions of 
this Section, or the Lessee is required to perform such work, the 
Lessee shall submit to the Port Authority a duly executed 
Construction Application in the form attached to this Agreement 
as Exhibit B, together with complete plans and specifications 
covering the work, which shall bear the seal of a qualified 
architect or professional engineer and shall be in sufficient 
detail for a contractor to perform the work. The Port Authority 
shall not request any revision to the Lessee's proposed plans and 
specifications covering such work except for reasons of safety, 
health, operational utility, impact on or compatability of the 
proposed work on utility systems or on other parts of the 
Facility, or unless the Port Authority, acting in a non-arbitrary 
and non-capricious manner shall determine that the proposed work 
shall fail to comply with all governmental laws, ordinances, 
enactments, resolutions, rules and orders including, without 
limitation, the enactments, ordinances, resolutions, and 
regulations of the City of Jersey City and its various 
departments, boards, and bureaus, that are applicable or would be 
applicable if the Port Authority were a private corporation, or 
fails to comply with all applicable requirements of the Insurance 
Services Office of New Jersey. All plans and specifications 
submitted by the Lessee in accordance with this Section shall be 
in such detail as may reasonably permit the Port Authority to 
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make a determination as to whether the requirements set forth 
herein are met and in connection with review by the Port 
Authority of such submissions, the Lessee shall submit to the 
Port Authority, at the Port Authority's request, such additional 
data, detail or Information as the Port Authority, acting in a 
non-arbitrary and non-capricious manner, shall determine is 
necessary for such review. The Port Authority will apply the 
standards enumerated in this Section consistently and without 
discrimination against the Lessee. 

Section 17.' Additional Rent and Charges 

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

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

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

Section 18. Rights of Entry Reserved 

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

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

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

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

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

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

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

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

Section 19. Limitation of Rights and Privileges Granted 

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

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

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

Section 20. Prohibited Acts 

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

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

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

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

Section 21, Termination 

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

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

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

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

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

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

(6) If the Lessee is a partnership, the said 
partnership shall be dissolved as the result of 
any act or omission of its partners or any of 
them, or by operation of law or the order or 
decree of any court having jurisdiction, or for 
any other reason whatsoever; or 
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(7) By or pursuant to, or under authority of 
any legislative act, resolution or rule, or any 
order or decree of any court or governmental 
board, agency or officer, a receiver, trustee, or 
liquidator shall take possession or control of all 
or substantially all of the property of the 
Lessee, and such possession or control shall 
continue in effect for a period of ninety (90) 
days; or 

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

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

(10) The Lessee shall fail duly and 
punctually to pay the rental or to make any other 
payment required under this Agreement when due to 
the Port Authority within five (5) days after 
receipt of notice of default from the Port 
Authority referring to this Section and specifying 
the rental, fee, charge or other sum which has not 
been paid; or 

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

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

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

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

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

Section 22. Right of Re-entry 

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

Section 23, Waiver of Redemption 

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

Section 24. Survival of the Obligations of the Lessee 

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

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

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

Section 25. Reletting by the Port Authority 

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

Section 26, Remedies to Be Nonexclusive 

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

(a) The Lessee covenants and agrees to yield and 
deliver peaceably to the Port Authority possession of the 
premises on the date of the cessation of the letting, whether 
such cessation be by termination, expiration or otherwise, 
promptly and in the condition required by the provisions of 
Section 14(c) hereof regarding the condition of the premises at 
the expiration or termination of the letting hereunder. 

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

Section 28, Acceptance of Surrender of Lease 

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

Section 29. Notices 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 31. Premises 

(a) The Lessee acknowledges that it has not relied 
upon any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the condition 
of the premises or the suitability thereof for the operations 
permitted on the premises by this Agreement upon performance by 
the Lessee of its obligations under Section 5 hereof. The 
Lessee, prior to the execution of this Agreement, has thoroughly 
examined the preraises as existing and has found the same to be 
suitable and satisfactory for the operations of the Lessee 
contemplated and permitted under this Agreeraent. Without 
limiting any obligation of the Lessee.to commence operations 
under this Agreement at the time and in the manner stated 
elsewhere in this Agreement, the Lessee agrees that no portion of 
the preraises will be used initially or at any time during the 
letting which is in a condition unsafe or improper for the 
conduct of the operations of the Lessee, so that there is 
possibility of injury or damage to life or property, and the 
Lessee further agrees that before any use it will immediately 
correct any such unsafe or improper condition. Nothing contained 
in this Section is intended to relieve the Port Authority from 
any obligations expressely assumed by the Port Authority as 
elsewhere set forth in this Agreement. 

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

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

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

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

Section 33. Brokerage 

Each party represents and warrants that in connection 
with the negotiation of this Agreement and the letting hereunder 
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it has not had any contacts, dealings, or conversations with any 
broker. Each party shall indemnify and save harmless the other 
of and from any and every claim for commission or brokerage made 
by any and all persons, firms or corporations whatsoever for 
services in connection with the negotiation and execution of this 
Agreeraent based on its acts or omissions. 

Section 34. Non-Liability of Individuals 

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

Section 35. Services 

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

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

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

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

- 60 -



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

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

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

Section 36. Credit 

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

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

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

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

Section 37. Records 

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

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

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

Section 38. Extension of Term 

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

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

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

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

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

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

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

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

Section 39. Security 

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

Section 40. Additional Provision Governing Pollution 

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

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

- 66 -

(Ex. 1)



the use of any procedure or method. The agreement of the Lessee 
to assume the obligations under paragraph (a) of this Section is 
a special inducement and consideration to the Port Authority in 
entering into'this Agreement with the Lessee. 

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

Section 41. Condemnation 

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

(b) In the event that all or any portion of the 
.premises is required by the Port Authority to comply with any 
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present or future governmental law, rule, regulation, 
requirement, order or direction, the Port Authority may by notice 
given to the Lessee terminate the letting with respect to all or 
such portion of the premises so required. Such termination shall 
be effective on the date specified in the notice. The Lessee 
hereby agrees to deliver possession of all or such portion of the 
premises so required upon the effective date of such termination 
in the sarae condition as that required for the delivery of the 
premises upon the date originally fixed by this Agreement for the 
expiration of the term of the letting. The provisions of 
paragraph (a) of this Section shall apply to any delivery by the 
Lessee or taking by the Port Authority under this paragraph 
(b). No taking by or conveyance to any governmental authority as 
described in paragraph (a) of this Section, nor any delivery by 
the Lessee nor taking by the Port Authority pursuant to this 
paragraph, shall be or be construed to be an eviction of the 
Lessee or a breach of this Agreement or be made the basis of any 
claim by the Lessee against the Port Authority for damages, 
consequential or otherwise. 

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

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

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

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

Section 42. Assignment 

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

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

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

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

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

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

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

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

Section 43. Subletting 

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

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

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

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

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

Section 44. Environmental Compliance 

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

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

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

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

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

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

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

Section 45. Additional Environmental Provision 

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

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

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

Section 47, Entire Agreement 

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

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

ATTEST: 

ATTEST: 

•̂-c 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

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

t^!lty';TOR, PORT DEPASTMctii 

BMW OF NORTH AMERICA*_INC. 

By . .^ 

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

APPROVED: 
FORM X E R H i 
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SCHEDULE A 

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

Fifth Anniversary Date $457,913.23 

Tenth Anniversary Date $530,846.97 

Fifteenth Anniversary Date $615,397.20 

Twentieth Anniversary Date $$713,413.92 

Twenty-Fifth Anniversary Date $827,042.31 

iv^yi 
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SCHEDULE B 

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

Fifth Anniversary Date $ 504,131.23 

Tenth Anniversary Date $ 643,413.44 

Fifteenth Anniversary Date $ 821,176.56 

Twentieth Anniversary Date $1,048,052.50 

Twenty-Fifth Anniversary Date $1,337,610.10 

^ / . 

- 83 -



SCHEDULE C 

1. Dewax Building 

2. Car wash Building 

3. Polish building 

4. Underground utilities 

5. Building sub-structure 

a) Roof 

b) Walls 

c) HVAC 

d) Mechanical, Electrical, and Plumbing 

6. Roof 

7. Walls 

8. Site Improvements 

9. Exterior lighting 

10. Parking garage 

11. Gates 

12. Guard house 

13. Mechanical, Electrical, and Plumbing 

14. HVAC 

15. Paving 

16. Fencing 

17. Conveyors permanently affixed to the realty 

18. Access control systems permanently affixed to the realty 

19. In ground water separator systems 

20. Fueling operation facility 

21. Elevators 

22. Security systems permanently affixed to the realty 
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SCHEDULE D 

1. Certification of cost signed by Lessee 

2. Lessee's contracts with construction contractors 

3. Invoices from contractors 

4. Evidence of payments made to contractors such as cancelled 

checks, bank statements, etc. 

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

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

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



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

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

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

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

an individual, residing at 

a partnership, consisting of 

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

an individual, residing at 

a partnership, consisting of 

the representative of which is 

WITNESSETH. THAT: 

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

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

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

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

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

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

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

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

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

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

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

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

Assignee 
(d) Any disability or any defense of the 

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

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

ASSIGNOR: 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

By 

(Title) 

ASSIGNEE: 
(Seal) 

President 

By ' 

iTitle) President 
(Seal) 

By 

(Title) President 
Seal) 
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COHSEWT lO 8PBLEA8E 

Port Authority Xiaasa Vo* 

Port Authority raoiXlty -

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

(haralnaftar eaXlad *th« liesaM")* and 

(haralnaftar eallad *the 8ubleasae")t 

WITNESSETHf Tbatt 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ATTS5TI THE PORT AUTHORITV OF NEW YORK 
AND NEW JERSEY 

By. 

(Title) 
'• TSealT 

ATTESTJ 
" " " ^ Lessee 

By. 

(Title) __^ 
(Corporate Seal) 

ATTESTt 
Sublessee 

By. 

(Title) 
(Corporate Seal) 

Exhibit y 

^- 3 -



i --• 

STATE OF NEW YOMC 

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

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

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

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

(notarial leal and ttaaqi) 

STATE o r 

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

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

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

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

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

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

STXH^F 

COUNTY OF 

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

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

Be It remembered thit on thtt -̂  

•ubiaibcr, a iwtary pubUc of 

, 197 , before me, the 

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

(notarial seal and stamp) 



Agreement r the Port Authority will pay to the Lessee on account 
of the coat of the Port Authority construction vork the 
difference between the sum obtained by adding together all prior 
payments made by the Port Authority to the Lessee on account of 
the cost of Port Authority construction work and the Qualifying 
Cost of the Port Authority construction work, and on account of • 
the Port Authority construction management work the difference 
between the sum obtained by adding together all prior payments 
made by the Port Authority to the Lessee on account oC the Port 
Authority construction management work and the sum of One Hundred 
Thousand Dollars and No Cents ($100/000.00), In addition/ the 
Port Authority shall remit to the Lessee the sum of Forty 
niousand dollars and Ho Cents ($40,000.00) as final payment on 
account of the Port Authority design work, if the sum of all of 
the previous payments made by the Port Authority to the Lessee on 
account of the cost of the Port Authority design work, the Port 
Authority construction work or .the Port Authority construction 
management work, respectively, exceeds Forty Thousand Dollars and 
Ho Cents ($40,000.00), the Qualifying Cost of the Port Authority 
construction work, or One Hundred Thousand Dollars and Ho Cents 
($100fOOO.OO), aa the case may be, the Lessee shall pay to the 
Port Authority the amount of such excess on demand. The Lessee's 
acceptance of final paynent ahall be and operate to release the 
Port Authority from all claims and liability to the Lessee for 
all matters arising out of or in connection with the performance 
of the Port Authority design work, the Port Authority 
c:on8truction work, and the Port Authority construction management 
work pursuant to the provisions of the Lease as herein amended. 
Including, without limitation, claims in the"ittflute ot breach of 
contract and claims based on the claims of third persons. The 
Lessee's acceptance of final payment shall be and operate to 
release the Lessee from any liability to the Port Authority for 
any claim based upon breach of contract or failure to perform the 
Fort Authority design «rork, the Port Authority construction work, 
and the Port Authority construction management work in accordance 
with the provisions of the Lease as herein amended, unless the 
Lessee had notice of such claim prior to the date o£ its receipt 
of final payment from the Port Authority, it being understood 
that ho such payment shall operate to release any of the Lessee's 
contractors or subcontractors, or any surety, from any obligation 
arising out of or in connection with the performance of the Fort 
Authority design work, the Port Authority construction work, and 
the Port Authority construction management work pursuant to the 
provisions of the Lease as herein amended, or arising out of or 
under any performance bond, and that no such payment shall 
operate to release the Lessee from any obligations or liabilities 
assumed by the Lessee pursuant to the provisions of paragraph 2 
of this Agreement. In the event the Lessee is notified of a 
claim based upon breach of contract or failure to perform the 
Port Authority design work, the Port Authority construction work, 
and the Fort Authority construction management work in accordance 
with the provisions of the. Lease as herein amended subsequent to 
the Lessee's receipt of final payment, the Lessee shall have the 
right and the obligation to enforce all remedies against its 
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contractors and subcontractors available under the contracts and 
subcontracts the Lessee entered Into with such contractors and -
subcontractors, or otherwise available under the law, or in 
equity, provided, however, that Jlfcll monies collected by the 
Lessee from such contractors and subcontractors, for such breach 
or failure, less unrecovered customary and ordinary costs, 
expenses And fees shall be remitted by the Lessee to the Port 
Authority as and when collected. The Port Authority shall not be 
required to incur any expense or to commence any legal action or 
proceeding against the Lessee's contractors or subcontractors, 
but nothing herein contained shall be or be deemed to be a waiver 
by the Port Authority of rights or remedies it may wish In Its 
discretion to enforce against such contractors or subcontractors 
by legal action, proceeding, or otherwise. To the extent 
necessary for the purpose of commencing any legal action or 
proceeding against such contractors and subcontractors, the 
Lessee shall and does hereby assign to the Fort Authority any and 
all rights and remedies of the Lessee tinder its contracts with -
such contractors and subcontractors. The Lessee^s agreement as 
expressed in the preceding sentence of this paragraph shall be 
deemed based upon the consideration forming a part of this 
Agreement and not.to be gratuitous; but in any event if the 
Lessee's agreement as expressed in the preceding sentence of this 
paragraph shall be deened gratuitous and without consideration it 
shall nevertheless be effective. The Lessee^s release of the 
Port Authority pursuant to the provisions of this paragraph shall 
extend to all claims, whether or not in litigation and whether or 
not under consideration by the Engineer. Such release shall be 
effective notwithstanding any purported resei^wtlun of right by 
the Lessee to preserve such claim. The Lessee hereby waives its 
right to, and further agrees that It shall not seek and shall not 
be entitled to any judgement, whether pursuant to the Lease as 
herein amended, or otherwise, for final payment pursuant to the 
provisions of this paragraph, or for an amount equivalent 
thereto, or based thereon, or for any part thereof, if such 
judgement would have the effect of varying, setting aside, 
disregarding, or making inapplicable the provisions of this 
paragraph, or have the effect in any way of entitling the Lessee 
to accept final payment pursuant to the provisions of this 
paragraph other than as a voluntary acceptance of such final 
payment and subject to all of the provisions of this paragraph, 
unless and until the Lessee shall obtain a judgement on any claim 
arising out of or In connection with the performance of the Port 
Authority design work, the Port Authority construction work, or 
the Port Authority construction management work (including a 
claim based on breach of contract] for an amount not included in 
the final payment. The Lessee shall keep and maintain In 
accordance with accepted accounting practice, and shall cause its 
contractors and subcontractors to so keep and maintain accurate 
records and books of account relating to the cost of the Port 
Authority construction work. The Lessee shall permit the Port 
Authority by its agents, employees and representatives at all 
reasonable times prior to the Lessee's receipt.of final payment 
on account of the cost of the Port Authority construction work 
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and for'a period of one year thereafter to examine and audit the 
records and other documentation of the Lessee which pertain to 
and will substantiate such cost. Whenever the compensation 
payable by the Lessee to any contractor, materialman, or 
consultant engaged with respect to any aspect of the Port 
Authority construction work ia determined on any basis other than 
by payment of a lump sum or unit price amount the Lessee shall 
obtain for the Port Authority the right to inspect and audit the 
books and records of such contractor, materialman, or consultant 
relating to such aspect of the work. If prior to a final 
deteminatlon of the cost of the Port Authority construction work 
the Fort Authority shall notify the Leasee of a pending claim 
against the Lessee or any of Its contractors, materialmen, or 
consultants under the Lease as herein amended in connection with 
any aspect of the Port Authority construction work, the Port 
Authority design work, or the Port Authority construction 
management work to which the Lessee's records or the records of 
any of its contractors, materialmen, or consultants relate either 
directly or indirectly, the Lessee agrees to and-shall keep and 
maintain such records and shall cause its contractors, 
materialmen, or consultants to keep and maintain such records for 
a period of six years from the date of final payment. No 
provision of this Agreement relating to the Port Authority's 
right of audit and inspection shall or shall be deemed to limit 
or affect iany right of audit or inspection which the Fort 
Authority would have in the absence such provision. No payment 
made by the Port Authority to the Lessee pursuant to the 
provisions of this paragraph shall be deemed a final 
determination by the Port Authority of the fIsjjt- cugt of the Fort 
Authority construction work. Such final determination shall 
occur only after the Port Authority has examined and approved 
such records and books of account as the Lessee is required to 
maintain pursuant to the provisions of this paragraph. In no 
event whatsoever shall the cost of any portion of the Fort 
Authority construction work as finally determined and computed in 
accordance with the provisions of this paragraph Include any 
expenses, outlays or charges whatsoever by or for the account of 
the Lessee for or in connection with any improvements, equipment 
or fixtures or the performance of any work unless such are 
actually and completely installed in and or made to the Facility 
nor shall cost, include the costs of any equipment, fixture or 
improvements which are secured by liens, mortgages, other 
encumbrances or conditional bills of sale. 

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

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

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

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

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

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

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

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

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

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

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

ATTEST: THE PORT AOTHORITY OF NEW YORK 
AND NEW JERSEY 

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

PORT DEPARTMENC 

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

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

T i t l e : . U ^ 
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SCHEDOLE E 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SUPPLEMENTAL AGREEMENT 

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

^ called ^ the Lessee"), 

WITNESSETH^ That: 

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

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

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

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

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

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

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

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



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

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



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

(e) As used hereint 

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

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

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

2. With respect to the Port Authority^ construction 
work, the Port Authority design work, and the Port Authority 
construction management work the Lessee shall be the insurer of 
the Port Authority, and its Commissioners, officers, agents and 
employees against the following distinct and several risks, 
whether they arise from acts or omissions of the Lessee, any 
contractors of the Lessee, the Port Authority, third persons, or 
from acts of God or the public enemy, or otherwise, excepting 
only risks which result solely from affirmative wilful acts done 
by the Port Authority subsequent to commencement of the work: 

(i) The risk of loss or damage to the work prior 
to the completion thereof. In the event of such loss or 
damage, the Lessee shall forthwith repair, replace and 
make good the work without cost to the Port Authority; 
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(11) The risk of death, Injury or damage, direct 
or consequential, to the Port Authority, and its 
Commissioners, officers, agents and employees, and to 
its or their property, arising out of or in connection 
with the performance of the work. The Lessee shall 
indemnify the Port Authority, and its C^mnissioners, 
officers, agents and employees for all such injuries and 
damages, and for all loss suffered by reason thereof; 

(iii) The risk of claims and demands, just or 
unjust, by third persons against the Port Authority, and 
its Commissioners, officers, agents and employees, 
arising or alleged to arise out of the performance of 
the work. The Lessee shall indemnify the Port 
Authority, and Its Commissioners, officers, agents and 
employees, against and from all such claims and demands, 
and for all loss and expense incurred by it and by them 
in the defense, settlement or satisfaction thereof 
including without limitation thereto, claims and demands 
for death, for personal Injury or for property damage, 
direct or consequential; 

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

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

5. Without limiting the generality of any of the 
provisions of this Agreement, or the provisions of Schedule E 
annexed hereto, the Lessee shall be solely responsible for the 
plans and specifications used by it and for the adequacy or 
sufficiency of such plans, specifications and all the 
improvements, fixtures, and equipment depicted thereon or covered 
thereby, regardless of the consent thereto or approval thereof by 
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the Port Authority or the Incorporation therein of any Port 
Authority requirements or recommendations. The Port Authority 
shall have no obligation or liability in connection with the 
performance of any of the Port Authority construction work or for 
the contracts for the performance thereof entered Into by the 
Lessee. Any warranties extended or available to the Lessee in 
connection with the aforesaid work shall be for the benefit of 
the Port Authority as well as the Lessee. The Lessee understands 
and agrees that if any portion of the Infrastructure, as defined 
In Section 6 of the Lease, is to be designed as part of the Port 
Authority design work and constructed as part of the Port 
Authority construction work, and such portion of the 
Infrastructure is unavailable for use by the Lessee on the Rental 
Payment Start Date established pursuant to the provisions of the 
Lease because that portion of the Port Authority design work or 
the Port Authority construction work, as the case may be, which 
includes the design or construction of such portion of the 
Infrastructure has not been completed by the Rental Payment Start 
Date established pursuant to the provisions of the Lease, the 
Lessee's obligation to pay all rentals provided for under the 
Lease shall nevertheless commence, and the rental postponment 
provisions of,the Lease shall not apply. Notwithstanding the 
foregoing, the rental posponment provisions of the Lease shall 
apply if the failure to complete the work by such date results 
from (i) the Port Authority's failure to obtain property rights 
from third parties which are required to enable the work to be 
coBcmleted, (11) the Port Authority's failure to obtain any 
municipal or other governmental approvals which may be required 
to enable the work to be completed, or (iii) the Port Authority's 
failure to approve, reject, or request revisions to the 
Construction Application and final plans and specifications 
covering such work, prepared as part of the Port Authority design 
work, within twenty-one (21) days' of the Port Authority's 
receipt thereof. Nothing contained herein shall or shall be 
deemed to affect the rental postponment provisions of the Lease 
in the event any portion of the Infrastructure the design and 
construction of which is not part of the Port Authority design 
work and the Port Authority construction work, respectively, is 
unavailable for the Lessee's use on the Rental Payment Start Date 
established pursuant to the provisions of the Lease. 

6. The Leasee shall pay all claims lawfully made 
against it by its contractors, subcontractors, materialmen and 
workmen, and all claims lawfully made against It by other third 
persons arising out of or in connection with or because of the 
performance of the Port Authority construction work, the Port 
Authority design work, and the Port Authority construction 
management work and shall cause its contractors and 
subcontractors to pay all such claims lawfully made against 
them. Nothing herein contained shall be deemed to constitute 
consent to the creation of any lien or claim against the Port 
Authority Auto Marine Terminal or any part thereof, nor to 
prevent the Lessee from contesting claims In good faith. 
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7. (a) in addition to all policies of. insurance 
otherwise required by the Lease as herein amended, the Lessee 
shall procure and maintain or cause to be procured and maintained 
in effect during the performance of the Port Authority design 
work, the Port Authority construction management work, and the 
Port Authority construction worki 

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

(II) Comprehensive Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with said construction with a minimum combined 
single limit coverage of $2 million. 

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

(b) With the exception of the Workers* Compensation 
Insurance policy each policy of insurance described In 
subparagraph (a) of this paragraph shall include the Port 
Authority as an additional insured, and no such policy shall 
contain any care, custody or control exclusidhs-r or any exclusion 
for bodily injury to or sickness, disease or death of any 
employee of the Lessee or of any of its contractors which would 
conflict with or in any way impair the coverages resulting from 
the Port Authority's status as an additional insured or the 
coverage under the contractual liability endorsement described in 
subdivision (1) of subparagraph (a) of thia paragraph. Such 
insurance shall also contain an endorsement providing that the 
protection afforded the Lessee thereunder with respect to any 
claim or action against the Lessee by a third party shall pertain 
and apply with like effect with respect to any claim or action 
against the Lessee by the Port Authority and against the Port 
Authority by the Lessee, but said endorsement shall not limit, 
vary, change or affect the protections afforded the Port 
Authority as an additional Insured. 

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

8. In the performance of the Port Authority 
construction work the Lessee shall not permit any situation or 
condition to continue that may cause or be conducive to any labor 
troubles at the Facility which interfere with the progress of 
other construction work at the Facility. The determinations of 
the Port Authority shall be conclusive on the Lessee and, upon 
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notice from the Port Authority, the Lessee shall or shall cause 
its contractor to immediately rectify any condition specified In 
the notice. In the event of failure by the Lessee or any of its 
contractors to immediately comply with the requirements of this 
paragraph (whether or not such failure is due to the Lessee's 
fault) the Port Authority by notice shall have the right to 
suspend the Fort Authority's permission to the Lessee to proceed 
with any portion of the Lessee's construction work being 
performed by or on behalf of the Lessee, and the Lessee shall 
thereupon -immediately cease the same. When labor troubles shall 
be so settled that such interference or the danger thereof no 
longer exists, the Port Authority by notice to the Lessee, shall 
reinstate. the permission to the Lessee to perform the work on all 
the same terms and conditions as before the suspension. "Labor 
troubles" shall mean and include strikes, boycotts, picketing, 
work-stoppages, slowdowns,, complaints, disputes, controversies or 
any other type of labor trouble, regardless of the employer of 
the person Involved or their employment status, if any. 

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

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

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

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

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

Good faith efforts to include meaningful participation 
by MBE's and WBE's shall Include at least the following: 
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(1) Making plans and specifications for 
prospective construction work available to MBE's and WBE's in 
sufficient time for review. 

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

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

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

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

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

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

(1) The Lessee's payments to contractors; 

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

(3) The Lessee's payments to persons, firms or 
corporations other than construction contractors or suppliers 
of materials, for services rendered or rights granted In 
connection with construction, not including services required 
in connection with the performance of the Port Authority 
Design Work, or services required In connection with the Fort 
Authority construction management work, and not including 
services of the types mentioned in item (4) of this 
subparagraph; 

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

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



No payment or payments on account of administrative or other 
overhead costs and.no payment to employees of the Lessee shall be 
included in the cost of the port Authority construction work 
whether or not allocated to the Cost of the work by the Lessee's 
own accounting practices. No payment to a firm or corporation 
wholly or partially owned by or in common ownership with the 
Lessee shall be included in the cost of the Port Authority 
construction work. 

(c) On or about the tenth day of the first calendar 
month following the commencement of the Port Authority 
construction work the Lessee shall certify to the Port Authority 
by written certification subscribed by a responsible officer of 
the Lessee: (1) the amount of the Port Authority construction 
work performed by the Lessee In the preceding month showing 
separately the cost of each item of work described in the 
certificate, and the amount paid by the Lessee on account of such 
cost, if any; (ii) that except for the amount, if any, stated 
in such certificate to be due for services and materials, there 
Is no outstanding indebtedness known to the persons signing such 
certificate, after due Inquiry, then due on account of the 
purchase of any equipment or fixtures described in the 
certificate or for labor, wages, materials, supplies or services 
in connection with any work described therein which, if unpaid, 
might become the basis of a vendor's, mechanic's, laborer's or 
materialmen statutory or similar lien or alleged lien upon said 
work or upon the Facility, or any part thereof, nor are any of 
the equipment, or fixtures described In such certificate secured 
by any liens, mortgages, security interests or-other 
encumbrances. Nothing contained herein shall be deemed or 
construed as a submission by the Port Authority to the 
application to itself of any such lien; and (ill) that the work 
for which the amount set Jforth in the certificate Is due has been 
performed in accordance with the Lessee's approved plans and 
specifications and the provisions of this Agreement. Within 
thirty (30) days of its receipt of the Lessee's certificate, the 
Port Authority shall remit to the Lessee on account of the cost 
of the Port Authority construction work an amount equal to the 
cost of performing the portion of the Port Authority construction 
work described In the certificate less ten percent (10%) thereof 
and also less the amount of any claims made against the Port 
Authority by subcontractors, materialmen or workmen, if any. In 
connection with any of the work described in the certificate, in 
addition, the Port Authority shall remit to the Lessee on account 
of the performance of the Port Authority construction management 
work a sum bearing the same proportion to One Hundred Thousand 
Dollars and No Cents as the amount remitted to the Lessee on 
account of the cost of the Port Authority construction work bears 
to the sum of Five Million Dollars and No Cents, less ten percent 
(10%) thereof and also less the amount of any claims made against 
the Fort Authority by subcontractors, materialmen or workmen, if 
any, in connection with any of the Port Authority construction 
management work, provided that in the opinion of the Engineer the 
value of the completed work to the Port Authority, at least equals 
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such Slim. On the tenth day of each month thereafter during the 
period of the performance of the Port Authority construction work 
the Lessee shall deliver a similar certificate to the Port 
Authority signed by a responsible officer of the Lessee which 
certificate shall certify the amount of the Port Authority 
construction work performed by the Lessee in the preceding month 
showing separately the cost of each item of work described In the 
certificate performed by the Lessee in the preceding month, the 
amount of such cost incurred by the Lessee during such month, and 
the payments made on account of such cost, and such certificate 
shall also contain the statements set forth in subdivisions (11) 
and (ill) of this paragraph (c) with respect to the work. Within 
thirty (30) days of Its receipt of such certificate the Port 
Authority shall remit to the Lessee an amount equal to the cost 
of the portion of the Lessee's construction work performed by the 
Lessee In the preceding month as shown in the certificate less 
ten percent (10%) thereof and less the amount of claims, If any, 
made against the Port Authority by subcontractor.s, materialmen or 
workmen on account of any of the work described in the 
certificate. In addition, the Port Authority shall remit to the 
Lessee on account of the performance of the Port Authority 
construction management work a sum bearing the same proportion to 
One Hundred Thousand Dollars and No Cents as the amount remitted 
to the Lessee on account of the cost of the Port Authority 
construction work bears to the sum of Five Million Dollars and No 
Cents, less ten percent (10%) thereof and also less the amount of 
any claims made against the Port Authority by subcontractors, 
materialmen or workmen, if any, in connection with any of the 
Port Authority construction management work; -protdded that in the 
opinion of the Engineer the value of the completed work to the 
Port Authority at least equals such sum. Upon final completion 
of all of the Port Authority construction work to he performed by 
the Lessee as set forth in the approved plans and specifications 
referred to in Schedule E, the Lessee shall submit to the Port 
Authority a final certification signed by a responsible officer 
thereof that all work has been completed, which certificate shall 
certify separately the final cost of all of the Port Authority 
construction work performed by the Lessee showing separately the 
cost of each item of the work, the.cumulative payments made by 
the Lessee on account of such costs, and shall also certify the 
items set forth In subdivisions (ii) and (iii) of thia paragraph 
(c) with respect'to all of the work. Within ninety (90) days of 
its receipt of the Lessee's final certificate, the Port Authority 
shall finally inspect the Facility and the work and after such 
Inspection the Port Authority shall notify the Lessee if all of 
the work has been performed In accordance with the approved plans 
and specifications and the provisions of this Agreement. The 
receipt of such notice by the Lessee shall not operate to release 
the Lessee from any of its obligations under the Lease as herein 
amended with respect to the performance of the Port Authority 
design work, the Port Authority construction work, or the Port 
Authority construction management work, if all of the Port 
Authority construction work has.been completed in accordance with 
the approved plana and specifications, and the provisions of this 
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