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ACREEMENT
between
THE PORT AUTHORITY

OF NEW YORK AND NEW JERSEY

‘and

TOYOTA MOTOR SAIES, U,S,A,, INC,

e

Dated mof September 18, 1976.
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THIS AGREEMENT OF LEASE, made as of the 105D gy of  Septembex 1576 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW [ERSEY (bereinuafier called “1he Port .
Authority™) a body corporate and politic created by Compact between the States of New York and New Jemsey '
with the conscnt of the Congrems of the United States of Americs, and having an office and place of business o€

Ome Warld Trade Center, New York, New York 10048, and S

OYOTA MOTOR SATES, UEE,A,, INC,, -

. California, : corporstion (heveinafier called “the Lessee™), with an office and place of
busgness st 2055 Weat 190th Street, Torrance, Californis 90509

. whos tepresentativeis: M. Richard Gellio,

WITNESSETH, THAT: .
_ ‘The Post Autharity and the Lessce, for and in consideration of the covenants and mutual agreements
herdinafter contained, do heveby agree ma follows:

ARTICLEL.  The Port Authority bereby leus to thy Lesse andthe Lessee bereby biscs and takes Froes e
‘huthumaﬂw.n Port Newark
(sometimes hereloaftey called “the Facility") nthe 1ty of  Newark,

Chunty of Essex Suwsof New Jersey ., the following described premises:
the open areas gphown 1n dlagonal stipple, vertical stipple, horizontal
stipple and plein satipple on a sketch hereto attached, hersby made a part
hereof, and marked "Exhibit A"; the open area shown in stipple on the
ﬁketches'herﬁto"attached,.hereby made a part hereof, and marked respectively
Exhibit A-4", "Exhivit A-5", and "Exhiblt A~6"; and the building shown in
diagonal crosshatching and the open areas shown in diagonal stipple,
" horizontal Btipple and plain stipple on a skétch hereto attached, hereby-
made a part hereof, and marked "Exhibit A-7", _
together with the buildings, structures, fixtures, improvements, and other property, if any, of the Port Authority
located or ta be Jocated therein or thereon, the sald areas, bulldingy, strucrures, fixtures, improvements and other
property of the Port Authority being hercinafter called “the premises™. -

~

ARTICLE II.  The term of the letting shall conlmience at-dhi0)-o'slosk-dnddren and expire as set forth.
. . in Standard Endorsement No. I32.4
andrualesrsoonsiinmbssiedrshall-sxpize-si-3 L3 8-0 sleeh-Pbron

ARTICLE IIl.  The Lessee shall pay s bask rentat

as #set forth in Special Endorgement No. 2.

mronthty-installavenis-ln-full-in-advanss-sash-in-the-sum-ol-f —
srek-in-the-oo Ly o0 : anid-on-thetirerduy-of-coehreriender—
rrc-in-the-swm-olf and-on
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ARTICLE IV, The Lence shall nae and ump*y the pnmhu for the following purposes only, and Jor no other
purpase whatsocver:

for the receipt, storage incidental to transportation, and distribu-
tion of :meorted vehicles for the account of the lessece, and for the
operatlion of a vehicle-preparation fecility for such imported vehicles,
and as an administrative office in connection with the foregoing.

- ARTICLE V. The Port Authority and the Lemses agree that the letting shall be subject to and in accordance with,
and the Lemes and the Port Authority each for itself agrees that it will perform all the obligations mposed upon
‘it by, the Terms and Condltions (Sections 1 through 30) hereof and the following cadorsements and attachments,
all annexed hereto and made s part heveol, with the aame effect as if the gme were get forth herein in full:

TITLE NUMBER DATE °
Services . ‘Standard Endorasement No. I5.1 10/6/75
Construction by the

Lessee " " _ Ne., L15.1 10/6/64
Port Newark " " No. L1g.4 10/6/73
Insurance " " . ‘No. IL21.1 L/U/70
Siding Rights : " " No. L24.L L/ 65
Abatement " " No. L27.4 10/6/68
Construction v v No, L32.k4 8/29/58
Sixteen special endorsements
Space plans Exhibits A, A-1, A-2 A-3, A-4, A-5, A-6 and A-T7

Schedule of Construction Work Schedule c

Schedule naming Rules, Regulations, Rates and Charges applying
at Port Autheority Marine Terminale - Exhibit R

Schedule defining improvement work - Schedule W

ARTICLE VL .The within, together with the mid Tems and Conditions, endorscments and attachments,
constitutes (he entize agreemens of the Port Authority and the Lenee on the subject mater, and way pot be
" changéd, modified, dischargid or extended except by written hatrument duly executed by the Port Authority
and the Lenee. The Lessee agrees thas no represcntations or wasirantits shall be binding upon l.‘he Pont Authority
unkas cupressed in writing in this Agreement,

IN WITNESS WHEREOF, the Ponrt Authority and the Leasce bereto have exccuted thesc presents as of
the date first above written,

THE PORT AUTHORJTY OF NEW YORK AND NEW JERSEY

ATTEST: : By

) W "
%g% s@,@u oo )

TOYOTA MOTOR SALES, U.S3A.,. INC,
By —— V4 '

) Prés jdent

—~¢' Title

{Corporate Seal) - .

Cﬁﬁ |

‘ﬂ W.:-.

I -v1
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TERMS AND CONDITIONS

SECTICN 1. Ingress and Bgress

The Lessee shall have the right of ingreas and egress between the premises and the
city atrests cutoide the Fncxhty. Such right shall be exercized by means of auch pedestrien
of vehicular ways. to be used in common with othera having rights of passage within the

‘Facility, as may from time to tiwe be designated by the Port Autharity for the use of the

public. The use of any such way shall be subject to the rules and regulatiéna of the Port
Authority which are now in effect or which may hereafter be promlgated for the safe and
efficient operation of the Facility. The Port Authority wmay, at eny-tipe, temporarily or
pemamnt.ly close, or consent to or request the cloaing of, any such way or any other ares
at, in or pear the Facility presently or hereafter used as such, so long as a means of
ingress and egress as provided nbove remins available to the Lessee. The Lesseo hereby
releases and discherges the Port Authority, and all mmc:pahtma and other governmental
authoritiea, and their respecuve successors and assigns, of and from any amd all claims,
demands, or causes of action which the Lesaee may now or at any time hereafter Yave against
sny of the foregoing, arising or alleged to arise out of the closing of eny way or other
ares; whether within or cutside the Facility, The Lessee shall notv do or permit snything
to be done which will interfere with the free acceas and passage of others Lo space ndJacent
to the premisea or in any streets, ways snd walks near ths prennxe.s.

SECTION 2,  Governmental and Other Requirements

{a) The Lessee shall procure from all governmental suthorities having Junad:u:tun
of the operations of the Lessee herennder, all’ licenses, certificates, permits or other
autherization which may be necessary for the conduct of such operstioma.

(b) The Lessee shall promptly obscrve', comply with and execute the provisions of
any and all present and future govemuznt.al laws, rules, regulationa, requirements, orders
and directions which may pertam or apply to its operations or the use and occupancy of
the premises hereunder, and in addition shall make all improvements, repaira and alterations
which may be so requlred

‘(c) The obligation of the Lessee to comply with government.al requirements is pro-

“vided herein for the purpose of assuring proper safeguards for the protection of persons

and property in or near the Facility and proper operation by the Leases. Such provision
herein is not to be conatrued as a submiésion by the Port Autharity to the application m
itself of such requirements or any of them.

SectYon 3. Rules and Hegulations

{(a) The Lessee covenants and agrees to chserve and cbey (and to compel its officers,
employees and othera on the premises with its consent to ohserv: and cbey) the Rules and
Regulations of the Port-Authority as now supplemented and now in effect, and such further
reasonable rules snd regulations (including acendments and suppleacnts 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 ceses of émergency, it will give notice to the Lessee of every such further rule or
regulation at least five (5) days beforc the Lessee shall be required to comply therewith.

{b) 1If acopy of the Rules and Regulations is not attached, then the Port Authority

vill notify the Lessec thereof by cither delivery of w copy, or by publication in & news.

peper published in the Port of New York District or by making a copy available at the
office of the Secretary of the Port Autherivy,

(c} No statement or provision in the said Rules and Regular.mn.s ahall be deemed a
representation’ or promise by the Port Autherity 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 throughuut the lettmg. all of the same being subject to change

by the Fort Authority fram time to time whenever it deems a change advisable.
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SECTION 4. Method of Operation

(£} In the performance of its obligations hereunder and in the usé of tite premises the Lésset shall
conduct jts operstioms in an orderly and proper manner, so 25 not to annoy, disturb or be offensive to others
near the premises or at the Facllity and within twenty’ four hours remove the cate of any objection made by
the Post Authority relative to the demeanar, conduct or appearance of any of the employeu of the Lessee or
otlsers on the premises with the content of the Letaee.

{b) Ths Lessec thall not allow any guhnge, debris or other wa:te materials (whethcr solid or tiquid) to
collect or accumulate.on the premises and the Lesses shall remove from the premises and from the Facility all
garbage, debris and other waste materials (whether solid or liquid) arising cut of it operations hereunder. Any
such material which may be temporarily stored shall be kept in suitabls waste reck) tacles, the same to be made
of metal and equipped with tight-fitting covers, and iis any case to be designed and ¢ dnstructed 1o coatsin safely
the wasts materisl placed by the Lesses therein. The raceptacles shall be provided ad maintained by the Leasee

and shall be kept covered except when being filled or emptied. The Lessee shiall uss'inxiremé care when sffecting -

removal of all such materidl, shall effect such removal at such times and by such m«ans as first approved by the

Port Authority, and shall in no event make use of eny facilitles orequlpment of the Port Authonly except with ~

the prior consent thereof.

(c) The Leme shall not do or pemm to be done anything which may int irfers with the effectivenss
or accessibillty of the utility, mechanical, electrical and other systerns installed i located anyw.h:rc at the
Pacllity.

(d) The Lesses shall not commit any nuisance or permit its employcc: or others on the prcrmscs with.

its. cansent to commit or create or conunue or tend to create. my nuisance on th - prum:cs or in or mear the

Facility, = .

(¢) The Lessee shall take all reasonable mcum!cs to keep the sound leve of -its operstions 2 low 2s
pozsible and to eliminate vibrations tending to damage the premises or the Facility c: any part thereof. :

{f) The Leasee shall not cause or periit 10 be caused or produced upon t) ¢ premises, fo permcatc the
ssme of to emanate therefrom, any vnusual, noxicus or objectionable smokes, gises vapors or odors.

(&) The Lossee shall not do or permit to be done any act or thing at the i ‘acility which shall or m:ght
subject the Port Authority to any Hability or fesponsibility for injury to any person 1T persans or.damags to any
property-

(h) The Laswce shall not overload any floor, roof, Jand surface, bulkh:a: paveme.nt lmdmg. pier or
wharf at the Facility, and shall répair, replace or rebuild any such, including but not limited to supporting

membiers, damaged by overloading. For the purpose of this paragraph (h) any placi1g on the premises of a load -

pet square foot in excess of the number of pounds avoudupou. if any, stated in any 3pecial Endorsement hereto
shall constitute overloading, but an overload may be created by a lesser weight. M othing in this paragraph or
elsewhere in this Agreement shall be or be construed 1o bea reptcsentntwn by the I ort Auumnty of the. wenght
capacity of any part of the Facility.

(i) The Lassez shall not do or pmmt to be doné any act or lhmg uvon the prenules or ot the

Facility which (1) will invalidate or conflict with any fire insurance policics oovering the premises or any
part thereof, or the Facllity, or any part thereof or (2) whick, in the opinion <[ the Port Authority, may
constitute an extra-hazardous condition, 10 s to- increase the ritka nom:ally attendant upon the
operations permitted by this Agoement, or (3) which Wil Incresse the rate of any. fire
insurance, extended coverage or rental insurance. on the Facility . or "any part therdof or on the
contents of any building thereon. The Leses shall pmmptly observe, ¢wmply with and execute
the provisions of any and all present and future rules and . cegulations, reqmremsnts orders and
directions of the National Fire Protection Association and, if the premses are Jocated in New
York, of the Insurance Services Offico of New York, or, if the premses are located in New

Jersey, of the Insurance Services Office ' "of New Jersey, or of any other board o organization exercising or.
which may exercise similar funcﬂons, whlch may pcrtain or apply ta thc of enuom of the Lessee on :

4 -
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the premiscs, and the Lessee shall, subject to and in accordance with the provisions of

this Agreement relating to construction by the Lessee, make any and all structueal and non-
structural improvements, alterations or repairs of the premises that may be required at any time -
hereafter by any such present or luture rule, regulation; requirement, order or direction. 1f by

sy reason of any failuce oathe part of the Leszce co comply with the provisions of this paragraph
sny fire insurance, extended coverage or rental insurance rate on the premises or any part theceof,
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 pare of all premiums paid by the Port Authority
which shall have been charged becanse of such violation or failure by the Lessee. )

(i} From time to time and a3 often as required by the Port Authority, the Lessee shall
conduct pressure, water-flaw, and other appropriate tests of dic fire extinguishing system and fire- . .
fighting equipment on the premises whether fumisbed by the Port Authority or by the Lessee,  The .
. Lessee shal keep all fire-fighting and fire extinguishing equipment well supplied with a fresh stock .
of chemicals and with saad, water or other materials as the case may be for the use of which such
“-equipmenc is designed, and shall train its-employees in the-use of all such equipment, including
.in such tralning periodic drills, - o T

SECTION 5. Signs : . : : ' o A

(@)} Ezcept with the prior consent of the Port Authority, the Lesses shall not erect, majntain
ot display any advertising, signs, posters or similar devices at or on the premises or elsewhere ) -
at the Facility. : )

(b) Upen demand by the Port Authority, the Lessee shall remove, oblitetate, or paint out
any and all advertiging, signs, posters and similar devices placed by the Lessee on the premises
or elsewhere on'the Facility and in connection therewith at the expiration ot earlier termination
of the lecting, shall restore the premises and the Fafility o the same condirtion as ar the
commencement of the letting. In the event of a failure onthe part of the Lessee 30 (o remove,
abliterate or paint out cach and every sign or piece of advertising and so 1o restote the premises
and the Facility, the Port Authority may perform the necessary wark and the Lessee shall pay
the costs thereof to the Port Autharity on demand. - T -

SECTION 6. Indemnity

The Lessee shall indemnify and hold harmless the Pont Authority, its Commissioners,

officers, employees and representatives, from all claims and demands of third persans fncluding

but not limited to claima and demands for death, claims und demands for personal injuries, .
.and claims and demands for property damages, arising out of the use or occupancy of the premises

by she Lessee or by others with its consent ot out of any other acts or omissions of the Lessee, its
officers and employeen on the premises or elsewhere at the Facility, or out of the scts or omissions’
of others on the premises with the consent of the Lessed, including-cleims end demands of the party "
from which the Port Authority derives its rights ia the Facility for indemnification arising by .

operation of law-or through agreement of the Port Autharity with such party.
. . L " '
SECTION 7. Maintenance and Repair

(e} The Lessec shall at all cimes keep the premises clean, and in an orderly condision and
appenrance, together with all the fixtures, equipment and personal property of the Lessee located
in oc an the premises. - . . ‘

(b)) The Lessee shall repair, replace, rebuild and ﬁaini all or'any. parc of the pn:mises‘
which may be damaged or destroyed by the acts or omissions of the Lessee-or by those of its.
officets, emplu)_;efs or of other persong on or at the'premiges with the consent of the Lessee,

(c} With respect 10 all pacts of the premiees, including, but withous limitation
thereto, such of the follawing as are or may be during the term of-the lesting located {a
or on the premises; fences, the exterior and interior of the building walls, the exterior
and iaterior and operating mechaniams of and attachmeats 1o windows. and skylights, screens,
roofs, foundations, steel work, columns, the exteriof and interior and operatiag mechanisme .
of and grachments to doors, partitiony, floors, ceilings, inside and ouside peved and un+

ik T A,&-?r* Y, o
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peved ereas, glass of every kind, and the utility, .mechanical, electrical end.othér systems,
the Lesses shail take the same good care.of the. premises.that would be teken by a reasonasbly
prudent owner who desired to keoep and maintain the sare so that st the expiration or ter-
mination of the letting end et all times during the.letting,.the suié {or a reconatruction
of all or eny part thereof) will be in.es good condition as at the commencement thereof

.{ar,.in the cuse of ixprovements.made during the letting hereunder, in.as good candition

aa. ot the time of the installstion or_ eonatruction thereof), except for reasonsble wear

“which does not adverzely affect the watertight condition or structural iotegrity of the

building or other structures on the premises or adversely effect the efficient or the proper
utilizetion of any part of the premises. To that end, the Lessee shall make frequent peri-
odic inspections and, from time to time as the necessity therefor arises and regardless of
tha cause of the condition requiring the same, the Lessec shall perform sll necessary pre- -
ventive maintensnce including but mot limited to-painting (the exterior of the building,
sroas of joint or coomon use and areas visible to the general public to be painted in colors
which have been approved by.the Port Anthority), wnd, except under circumstances as set
forth in paragraph (a} of Sectioh 8. of these Terms and {onditions, the Lessce shall make.
all necessary repairs.and replacsments and do all necessary rebuilding with respectto.sll
parts of the premiaes, all of shich ghall be in quality equal to the originel in materials,
ard workmenship.and regerdless of whather such repaird and,replacements are structursl or
non-structural, ordinary or extracrdinary, foreseen or unforeagen. The Lessee shall com-
mence Lo perform eech of its.cbligations hereunder within twenty dnyl_:.nftcr notice from
the Port Authority and shall thereafter continue the same to completion -_'it.h reasonable
diligence. - .

(d). The obligation of the Lessee as set .forth in paragrapha (b) and (e} of this
Section, in the event of damage or destruction covered by any comtract of insurante under
which.the Port Authority is the insured,. is hereby released to the extent that the loss is
recouped by nctual payment to the Port Authdrity of the proceeds of “such insurance; pro-’
vided, however, that, if this relsase shall invalidate any such poliey of insurance or
reduce, limit or void the rights of the Port Authority thercunder, then.the relesse shall
be void and of no effect.

" SECTION 8. Casualty

{a} In.che event that, as a result of a casualty insured egainst in favor of the
Port Authority under the standard form of fire insurence policy ‘and extended coverage en-
dorsenent carried by it on any atructure, building or portion of a buylding which is or is
4 part.of the premisea, the sawe is damsged (without the fault of thy Lessee, its oflicers,
enployees, or others on or at the premises with its consent) so as Lo render it untenant-
able in whole or-substential pert, then )
(1) if, in the. opinion of the Port Authority, the necessary repeirs or re-
building can be completed within ninety (90} days.after the occurrence of the damage,
the Port Authority shall repair or rebuild with due diligence, und the rental here-
under shall be ebated as provided in this Agreement, for the period from the occur-
rence of the damage to the completion of the repairs or rebuilding, whether or not
;he work of repair or rebuilding is actually completed within the said ninety (90}
ays; er )
{2) if, in the opinion -of the Port Authority, such repairs or rebuilding camnot
be completed within ninety (90) days after the occurrence of the damage. or if one
or more of the structures or buildings which are A part of the premises or the entire
premises require rebuilding, then the Port Authority shall have options: (i) to
procecd with due diligence to repsir.or to rebuild as necessary ar (ii) to terminate
the letting aa vo the damaged structure or atructures, building or buildings or
portion thereof only; or (iii} to cencel this Agreement ond terminate the letting
a5 to the entire premises; and the rental payuble under this Agreement shall be
abated, .an provided in this Agreement, either, as the case may require, for the
period Trom the pccurrence of the damage to the completion of repairs snd rebuilding,
or for the period from the occurrence of the damege to the effective date of ter--
mination, for the ares or areas involved. o

(b} * Substantial part” shall mean for the purpose of this Section at least twenty-

6
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five per cent {25%) of the useble floor spnoe in the structure.or hu]dmg or part thereof
mnsmg the premises, or, if there is more then ane structure or building on the prez-
ises, at lenak tweaty-five per cent {25% of the aggregnte usable floor aspace conprising

‘the premises in all of the structures. md buildings ¢overed by.insurance.

(c) The parties hereby stipulste that if the premiges are in New Jersey neither
the provigions of Titles 46:8-6 md 46:8-7 of the Bevised Statutes of New Jersey nor those
of ay other similar statute shall extend or apply to this Agreement and if the promses
are in New York, neither the provisiona of Section 227 of the Real Property Law of New York
nor those of any other similer stetute shall extend or apply to this Agreement.

{(d) In the event of demage to or a partial or total destruction of the premises,
the Leasee shail within five days of the pcoarrence commence to remove all of its damaged

" property mad all debris thereof from the pramises or fran the portion thereof deatroyed

snd thereafter shall diligently continne sach removal dnd if the Lesses does not perform
its obligation hereunder, the Port Authority may remove such debris and dispose of the amme
and may remove guch property to a public warchouse for deposit or mey retain the same in
its own possesazion and sell the sane at public auction, the proceede of which shall be
spplied first to the expenses of removal, storsge and sale, aecond to mny suns owed by the
Lessee to the Port Authority, wmith my bal ance remaining to be paid to the Lessee; if the
expenses of such removal, storsge snd sale zhall exceed thé proceeds ol sale, the Lesses
shall pey such excesa to the Port Authority upen demand.

SECTION 9. Aasigmment and Sablease

(u) The Lessce covenants md ngrees that it will not-sell, couvey, transfer, assign,
mortgage or pledge this Agreement or my part thereof, or my- nghts created thereby or the
letting theremder or my part thereof,

(b} The Leaser shall not sublet the prémises or my part thereof.

(c) If the Lessee ansigns, sells, conveys, tronsfers, mortgages, pledges or sublets
in vioclation of subdivisiona {a) or (b) of this Section or if the prmnaes are ocmpled by
mybody other than the Lessee, the Port Anthority may collect rent from mmy aszignee, sub-
lessee or anyone whoe claima & right to this Agremment or lestting or who occupies the prem-
ises mnd shall apply the net smount collected to the remntel herein reserved; md ne such
collection shall be deemed & waiver by the Port Authority of the covenents contained in
subdivisions (&) and (b} of this Section nor sn acceptance by the Port Authority of my
such assignee, sublessce, claimat or occupmt as tenant, nor a release of the Lessee by
}t:he Port Authority Imn the further performance by the Lessee of the covenants contained

erein,

(d) The Lessec further covenmts. and egrees that it will not use or permit any
person whatsoover to use the premises or emy portica.thereof for any purpose other than as
provided in Article IV of this Agreement.

SECTTION 10. Condesnation

{) In my sction or other pmceedmg by any governmental -gmcy or agencies for

e taking for s public vae of my interest in all or part-of the premiges, .or in cese of
lnr ‘deed, lesse or other conveymce in lieu thereof {all of which are.in this Sectim re
ferred to as “taking or conveyamce'), the Lessee shall not be entitled to assert my claim
to any compengation, eward or part thereof made or to be mpde therein or therefor or sny
claim to my connideration or rental or my part thereof paid therefor, or to institute
my action or proceeding or to assert:my cltnn agnmst. such agecy or egencies or lgmnst
the Port klthnr:lty -for my such taking or conveymce, it being underatood and agreed between
the parties hereto that the Port.Mthority shall be entitled to all compensation or' awards -

‘made or to be made or paid, ed all much oonudent.mn or tentnl free of my elun or

right of the Lesgee,

(b} In the event that all or-say portion of ﬂae prem.uea is required by the Port
Mithority to comply with sy presmt or fature govemmntll law, rule, regulation, uqn.m
ment, order or direction, the Port Authority mey by notice given to the Leasee. terxanate
the letting with respect to-all or such portion of the promises so required, Such termine-
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tion shall be effective on the date specified in the notice. - The Lessee hereby agrees: to deliver
possession of all or such portion of the premises so required upon the effective date of such’
termination inthe same condition as that required for the delivery of the premises upon the date
originally fixed by this Agreement for the expiration of the term of the letting. - No taking by or
conveyance (o any govemmental authority as described in paragraph (a) of this Section, not any
delivery by the Lessee nor taking by the Port Authority pursuaat 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 che Porc Authority for damages, consequential or otherwise, -

(c) In the event that the raking or conveyance covers the entire premises, or in the
event that the letting is teminated with respect to the entire premises pursuant to paragraph (b)
of this Secticn, then this Agreement shall, as of the date possession is taken by such agency or
agenci¢s from the Port Auchority, ar as of the effective date of such.termination, cease and
determine in the same manner and with the same effect as if the said dare were the original date
of expiration hereof. " - T .

(d) In che eveat that the taking or conveyance covers a part only of the premises, or in
the event that the letcing is terminated pursuant to paragraph (b) of this Section-with respect o -
a part ooly 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, céase
and determine in the same manner and withthe same effect as if the term of the lecting had on
that date expired, and the bagic rental shall be abated as provided hereinafter. -

(e} 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 tatal 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 tea (10) days
after such taking or conveyance to terminate the letting heceunder, as of the date of such taking,
and such termination shall be cffective as if the djte of such taking were the original date”of
expiration hereof, : ' ' .

SECTION 11, - Construction by the Lessee
ExceEt with the prior consent of the Port Authority, the Lessee shall not erect any
structures, make any improvements or do any other construction work on the premises or alter, -
modify, or make additions, imprevements or repairs to or replacements of, any structure now
existing oc builr at any time during the letting, or install any fixtures, and in the event any
construction, improvement, alteration, modification, addition, repair-or replacement is made with
or without such consent and unless the consent of the Port Authority shall expressly provide
" otherwise, the same shall immediately become the property of the Porc Auchority, and the Lessee
shall have no tight to remove the same either during the letting or at the expication thereof unless
_ the Pore Authority, at any time prior to the expiration of the termof the letting, or any extension
or renewel thereof, or within sixty (60) days after expiration or earlier termination of the term of e
the letring, shall give notice tothe Lessee to remove the same, or to cause the same to be
changed to the satisfaction of the Porc Authority, in which case the Lessee agrees to remove
the same, of change it in compliance with such notice, - In case of any failure on the part of A
the Lessee to comply with such nratice, the Port Authority may effect the removal or change, -
and the Lessee hereby agrees to pay the cost thereof to the Port Authority upon demand. © -

SECTION 12. - Additional Rent and Charges

(2} If the Port Authority has paid any sum or sums or has incurred nny obligations or
expense which the Lessee has ngreed 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 obligarions 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 ot agreements contained in this Agrecment or as a result of an act
or omissioen of the Lessee contrary to the said conditions, covenaats and agreements, the -
Lessee shall pay to the Port Authority the sum or sums so paid or the cxpease so incurred, -
.including all interest, costs, damages and penalties and the same may be added to any
installment of rent thereafter due hereunder, and each and every part of
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the same shall bs end become addi tiohal rent, recoverahle by the Port Authoricy in the same’
"mesner and with like remedies s if it were originally a part of the basic rental as aec
forth in Article III hereof. . ', -~ . ! : o ;

(b} For all purposes under this Section and in ‘ehy suit; action or procecding bf -
any kind between the parties hereto, -any -receipt ‘showing sy payment of sum or swes by the -
Port Authority for my work done or material furnished. shall be priaa facie eyidence ggaimst.
the Lessee that the amount of such payment was necessary. and ressonable. Shovld the Porxt,
Asthority elect to use its opersting snd maintenance staff in perforning any work and to
charge the Lessee with the cost of seme, any time Feportiof any employee of the Port
Muthority showing hours of labor or work allocated to such work, or sy stock requisitiof’
of the Port Autharity showing the issuance of materials for use in the perfomence theref,
shall likewise be prima facie evidence against the Lessee that the mmount of such charge
was necessary and reasanable, ’ ’ -

(¢) The torm *coay” in this Agreanemt ahell memn and include: (1) Payroll costs, °
including cantributions to the Retirement System, or the cost of participation in other.
pensicn plens or aystems, insurance costa, sick lesve pay, holiday, vacatico -and satherized.
absence pey; (2) Cost of materisls and supplies used; (3) Paymenta to contrectors; (4) Any’
other direct costs; md {5) 1% of the sum of the foregoing. - LU

SECTION 12, Rights of Entry Reserved

(&) The Port Authority, by its officers, employees, agents, representatives and
contractors shull have the right at all reasonsble times to enter upon the premisea for
the purpose of inspecting the asme, for observing the perfomance by the Leases of ite
obligations under this Agreement, and for the doing of any act or thing which the Port
Aithority may be obligated or have the right to do under this Agreement or othervise.

- (b) Without limiting the gemerality of the foregoing, the Ppri Authority, by its
officers, employees, agents, representatives, md contractors, end furmishérs of utilities
and other services, shall have the right, for its o benefit, for the benefit.of the
Lessee, or.for the benefit of others than the Lessee ot the Facility, to maintain existing
end future utility, mechenical, electrical snd other systems and to enter upon the premises
at all reasonsble times to make such repsirs, replacementa or alterations as mey, in'the -
opinion of the Port Authority, be deemed necessary or mdvigable and, from time to time, to
canptruct or install over, in or under the premises new systems or parts thereof, and'to
use the premisea for access to other perts of the Facility otherwise not conveniently
accessible; provided, however, that in the exercise of such rights of access, repmiz,
olteration or new construction the Port Authority shall notunreasonably. interfere with, the

_use snd cccupancy of the premises by the Lesses. . : . Co

(c) In the event thav any property of the Leasee shall obatruct the access of ‘the
Port Authority, its employees, agents or contractors to any aof the existing or futire
utility, mechanical, electrical and other systems and thus shall interfere with thd in-
Bpection, maintensnce or repair of any such systes, the Lessee shall move such property,
as directed by the Port Authority, in order that the actiess may be had to the system or
part thereof for ita inspection, maintenence or repair,:end, if the Lesses shall fail to
so move such property after direction from the Port Anthority to do so, the Port Authoricy
may move it md the Lessae hercby agrees to pay the cost of such moving upen demmdy:r

(d) Nothing 3o this Section shall or shall be construed to impose upon the Port
Authori ty any obligationa so to costruct or meintain or to make repairs, replacemerits,
alterations or edditions, or shall.creste any liability for any failure so to da’;'The
Lessce iz and shall be'in exclusive control and possession of the premises and the Port
Authority shall mot in eny event be lisble for eny injury or damage to sny property or to
any peraon happening on or about the premises nor for @ny injury or damage to the premises
nor ¢o eny property of the Lessee or of any other persén locsted in-or therern (other then
thoze occasioned by the acts of :the Port Authority). . . . . :

(e} At ony time and frow tine to time during ordi-ria_ry'h.xsiness boura within the
- three {3) months next preceding theexpiration of the letting, the Port Authority, by its
ngents ad employees, whether or not acoompaiied by prospective lessees, occupiers. or users
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-,-of the premises, shall have the right to'enter thereon for the purpbse of exhibiting and
viewing all parts of the smme end during such three-month period the Port Authority may -
plnee and mnnt.un on the premises, the ususl “To Let" signs, which aigns.the Leasee.shail
permit to remain without moleststion,

{f) H, during the last month of the let.t.:u:g, the Leance shall. have. removed all or
substantially ull its property.froin the prmae-, “the’ Port. Anthority may uunethately enter:,
snd alter, renovete ami Tedecorate the premises. :

(g) The exercise of any or all of the Ioregomg ught.a by the Pnrt. Authonty or
others shall not be orbé conatrued to be' an éviction of the Leasee nor be muade the growids
for any sbatemert of mml nor my claim or dessnd for dumcges, consequential or otherwise.

SECTION 14. Limitation of Rights and Prunlegn Granted

(a) The premiass are let to the Lessee and the Lessce t.akea the sume suh;ect to.
all the following: (i) €asementa, restrictions,.reservations, covemants md egreenents, if
sny, to vhich the premises may be mbject., rights of the public in and to any public strest;
(ii) rights, if eny, of any enterprise, public.or private, which is engaged in furnishing.
heating, lighting, power, t.ele'gruph, telephone, steam, or transportetion services and of
the wenicipality and State in which the premises are located; (iii) permite, hcmea,
regulations and restrictions, if any, of the United Statea, the municipality or Stnte. in
inch the premises are located, or other governmental authority

(b) . No grester rights or privilegés with réspect to the nse of the premises or of
the facility or any part thereof are granted or intended to be granted to-the Lessée by
. this Agrpement, or by sny provision thereof, than the. nghbn and prnnlegas expreusl-y ami
wpecifically gronted.

(c) Nothing in l:lua &remt. contained ghall grant. to the L!!asee any nghu u*\at-
soevey -inthe air apece abhave the roof of the bluldmg or buildings or portion-of a building
or.buildings, if sny are’included in the premiaes, (except to the extent -required in
either case for the performance of any of the obligations of the Lessee hereundér),’ or
more. than twenty (20) feet above t.he present ground level of eay open urea mc!uded in- the
premises.. . . _

‘ SECTION 15. Prohibited Acts

. (e} Unless otherwise expreasly perm:ted so0 to:.do, the Lesaee aha.ll. pot uuztall

waintain or operete, or permit the inatalletion, maintenance or operation on the .premipes
of any vending machine or device designed to dispense or aell food, beverages. :obucco,
tcbaoco products or merchandise of eny kind, whether or not included in the shove categories,
or of _sny restsurant, cafeteria, kitchen, aLnnd or other estohlishment of any type for the-
preparation, dupen.smg or sale of food, beversges tobacco, tobacco. prudncu:.t merchendise
of any kind, shether or not included in the above cetegories. or of any equipment or device
for.the furnuhug to the publie of service of dny kind. includifig therein: without 1imi-
tation thereto, tclephone pay-staticas.’

{b) The Port Mtlwnty, by itself or- by contractors, - lea.ueea( or pemxt.l:ees. shall
have the exclusive right to inctall, maiatain snd .treceive and retain the revenues from all
coin-operated: or other nichines or devices for the pale of merchnndue of all Lypes, . or
for the rendering of services, which may be opersted an the premises, pr:wukd hovever,
that no such mechine or device ahall be installed except upon the request of the Lessee.
This provision ahall not be construed to confer upon the Lesses -any right to hn\re mch
machines :matulled except at the sole discreticn uf the Port Aut-honty i
P I
SECIION 16. Termination :

{a) If.any.ome or more of the following events shall oceur, that fa :t..u say: L

(1) The Lensee ahall become inaclvent, or ahall toke the benefit uf ény presént
or future insolvency statute; or shall. mke s general’ mngmt; for the.beaefit of
creditors, . or file a volmtary petition in bankruptcy or a petition or answer sesk-
ing an errangement or its reorgemizatiocn or the readjuatment of its indebtedness
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under the federal bnnkrnptcy laws or under any other law or statute of the United -
States or of my State thereof, or consent to the.appointmeat of & receiver, trustee,
or liquidater of all or anbabmua.lly all of its property; or

{2) By order or decree of a court the l.unee shall be-adjudged barikrupt ‘or an .
trder shall be made approving.s petition filed by any of ita creditirs or, if the
Lessee iz o corporat.mn, by sny of its stockholders, seeking its reorgam:atxm or
the readjustment of its indebtedness under the federal bankruptcy lurs or mder any
lew or statute of the United States or of any State thereof; or .

(3) A petition under any part of the federal bmkruptcy laws'or e action
under iy present or future inaolvency law or statute shall be filed against. the
Lessee and shall not be diswmissed within thirty (30) deys afer the filing rhereof, or

(4) The letting or the interest of the Lessee under this Agrement shall be
tranaferred to, pass to or devolve upon, by operation of law or ctherwiss, sy other
person, firm or corporation; or

(5) The Lessee, if s corporation, shall, ul’.hcuut the pnor appxoval of the
Port Autbonty, become 8 possessor or merged mrporaum in o perger, 2 conetituent
corporation in a comsolidation, or s corporation im dissolution; or

(6} 1If the Lessce is a partnership, and the said partaership shell. be d.l.snolved
as the result of wy act or omission of its partners or any of them, or by .operation
of law or the order or decree of sy court having juriadiction, or Iur any other
reason whatspever; or

{(7) By or pursumt to, or under authority of any legizlative act, resolution
or rule, or eny order or decree of any court or govermmental board, agency or officer;
a receiver, trugtee, or liquidator shall take possession or cont.ml of all or-sub-
-'sunually all of the property of the Lesses, and such posneasxm or contrel shall
continue in effect for a period of fifteen (15) days; or .

(8) The Lessee ghall ml\munly sbandon, desert or.vacate the ptemuea or
discontinue its operations at the premises or st the Facility or, after exbausting
or abmdoning any right of further appeal, the Lessee shall be prevented for a
period of thirty (80) days by actien of any governmental ‘agency from conducting its’
operations on the premises, regardleas of the fault of the Lessee; or

(9) Any lim shell be filed against the premises | becaune of any ect or muamn
of the Lesseo md shall not be diacharged nt}nn cwenty (20) days; or

{1 The Lessee shall fail duly and punetunl]y to pay the rental or P mke
any other paynent required heremnder when due to the Port Authority; or .

(1)) The Lessee shall fail to keep, porl‘om and phncrre each and every othér
promise, covenant snd sgreement aet forth in this fgreement, on ita part-to be kept, .
performed or ohserved, within ten {10} days after its receipt of notice of default
thereunder from the Port Antl\onty {except where fulfillment of its obligation
requires activity over a period of time, and the Lessee shall have commenced to
perforn shatever may be required for fulfillwent within ten (10) days after receipt
of notice and continues such performance without mtermpuon exccpt. for causes
beyond ita control);

then upen the accurrence of my such event.or at L time thereafr.er during the. cml:mnance
thereof, the Port Authority may by five (5) days’ notice terminate the letting and the.
Lessee’s rights hereunder, such temmination to be effective upon the date spec;ﬁed in
such notice., Such right of l‘.a:mnahon and the exercize thereof shall be and operate as'a
conditional limitation.

(b) If =y of the events enumerated in paragraph {a) of this Socuon shall occur
prior to the comiencememnt of the letting, the Leasee shall not be entitled to eniter into
possemsicn of the premises, and the Port Authont.y. upon’ the ocourrenée of any ‘sich event,
ar at any time d\ereaftar. during the continuonce thereof, by twenty-four (24) hours'
notice, mey cancel the interest of the Leapee under this agreement, suc.h cancellation-to
be effective upon the date specified in' such notice, o

11
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(€) -No acceptance by the Port Authority of rentals,.fees, chargea or dther paynenta
in whole or io part.for sy period or periods after'a default of wmy of the teros, coven-
ants and conditions herdof.to be perfonned, kept or ohserved by the Lessee shall ‘be deemed
a waiver of ény right on the part of the Port Authority to teminate the letting. No waiver
by the Port Authority of.any defsult on the part of the Lessee in performance of eny of
the terms, covenanta or conditiona h'areof to be porformed, kept or observed by the Lesate
shall be or be construed to bé a wniver by the Port Authority of ey ‘dther or subsequent
defaclt in performance of any of the said terms, cavenmnts and conditions.

{d) The rights of terminstion described above shall .be in addition to any other
righta of teminstion provided i this Agreement tnd in addition to sny rights and yemedies
that the Port Aathority would have at law or in ‘efquity consequent upon any- bireach of this
Aarcmt by the Lessee, and the exercige by the Part Authority of any ng,\n:. of termina-
tion shall be without pra;mhu ‘to’ eny ather such righte and remedies. -

SE!IION 17 Ihght a_f Rg-mgry - " - . )

The Poit. Audwmty ghall, es an additional remedy upon the giving of a notice aof-

temination as pro\ndad in Section 16 of these Terms and Conditions, have the right to
re-enter.the premises and every part thereof upan the effective.date of termination without
further notice of my kind, and mey regain aid resume possession either with or without
the institution of sumary or any other legal proceedings or otherwise.”. Sach Fe-entry, or
regaining or resunption of posseasium, however, shall not in any manner affécy, ‘elter or
diminish any of the obligstions of the Lesaee under this Agreement, end . ghall ii hio event
congtitute an acceptence of ‘surrender. . -

SECTION 18, Walver of Redupnm h . o :

The Lessee hereby ‘waives sy md all nblt.s to recuver or regun pnsscaguon of the
previzes md all rights of redemption, granted by or under any presest or future lav in
the event it is evicted 4r disgossessed for any cause, or in ﬂie erdu; d:e Pon Ant.honty
ol:t.uns pomumn ‘of. t.he pruuaea m any lnwful Tsnner.

. .Y
L. .

Wy

SECTION 19, Snrvwal of the Obligations of the Leuu :
(a) In the event that the letting shall -bave been- temnm:ed in mccordance with a

notice of termination as provided in Section 16 of these Terms and. (‘ond;t.:ona, or the -

intereat of the Leasee shall have been cancelled pursuant r.heretn, or in the event.that
the Port Authority haa re-entered, regained or resumed passession of the premises in

accordence with the provisions of Section 17 of these Teims and Caiditions, all of the.

obligations of the Lessee under this Agreement shall survive such termination .or cencella-
tion, re-entry, regaining or resumption of posgession and shall remain in full force and

_effect for the full temn of the letting, as originally fixed in Article IT.hereof,.and the

mount or ancunts of dameges or deﬁc:mcy shall becoms due and payable tothe Port h.lthomar
to the aame extent, at the pape time or times and in the same manner as if no terminaticn,
cancellation, re-emtry, regaining.or resunption, of possesaion had taken. place. ‘The Port
Authority may maintain separate actiona.each month to recover the damage or deficiency
then due or at its option and at my time may sus to recover the foll deficiency less the
proper discount, for the entire unexpired term,

He 14
{b) The amount of dansges for the period of time aubpequmt. to tem:mubz-on ‘ar
concellation (or re-entry, regaining or resunption of poasesaion) o0 account of t.ha l.aasnee.'s

_rental chligations, shall be the sum of the following: PR n

{1) The smount of the total of o1l nnnual rentals, 1léns the matnllmenta

" thereof 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 termina-

tion ia effective shall be proreted.for the part af.the- wnth the let.u.ng remaina
in effect on the basis of & 3-day month; md L

(2) An amount equal o all expensea incurred by the Port Aud'mf:t.y in cofine-

tion with regaining possession’ and restoring’emd reletting the-deised premises,

12

3

T R RS R




MLPF-11551.1
. for legal. expenses, boiler mlunme. mm. ‘;f ay,. pnt.tmg the premises in ordar
inclading without limitation;. cleming, decorsting:sad Testoring (on failure o£ the
Lesses to restors), mmintenmice and lardm-nga :_fpu. ;

SECTION 20. Relzttmg by the Port Authcrlty

The Port Authority, npa\t,omnnnm or ¢mcellauen puﬂumt to Secu.cn 15 of thue
Terma and Conditions,” of upon amy re-emtry; regaining or .resumption of possession pursuent
t‘-o Section 17 of these Terws and ('hndluma, may‘occupy | ‘the ‘premises or may relet the prae-
ises and ahall have the right -to permit sy, péison, . ‘firw or corporstioi to enter 4pon
the premises apd use.tha sans, Such reletting siy ‘be of part ‘only of-the premises or of
the premises of s part thereof together with otber apace, sid for a period of time the same’
ax or different from: the balance.of ‘the terw’ ‘horpimdér ‘remaining, and on teiws-and condi- -
tions. the asme av or different fro; thoss 46t forith in this Agreemet. The Port Authority-.
shall also, Bpen tamrﬂ.nm or caucellauba punul.ﬂt. t.o ‘Section 16 '6{ these Terma and
Conditions, ‘or upon re-entry, regainifig or resurption of possessicn pursuvant to Section: IT
of these Terms and Conditione have' the right to tepdit and to make structural or cther
cbanges in the p:‘mnq. .including’ changes -which- alter. ths. clurnctar of the premises and
the suitability thereof for the puxoua of the Lasses. mder this Agraemmt, ‘withot ‘affec- |
ting, altaring or diminishing the obligatisns of ‘the Lesyes hererider. Tn the event cither -
of any reletting or of :any actusl uvse md occupancy by the Port Authority -(the mers right -
to use and pccupy not being sufficient hqug there shill be credited to the account of
the Lessoe against ita survived obligations heréunder any net smount rémaining .after de-
ducting from the anoubt actuslly received from any. lesau, l.lcenuee, permittee or other
occmpier in connectiog with the uae of the Jnd predisen or portton thereof during the
balance of the term of ;hp lect.ing as the swso u or:lsmllly ntat.od in this Agreemmt, or
from the market value of the occupancy of such.portion’ of ‘the premises as the Port Authority
way itself during auch pqnod u:t.ually use, occupy. .ll .expanses, costs and disburse
ments incurred or paid by the Port Aubhority in cmnéct;qn therewith. No.such reletting or
=uth use and occupsncy “shall be or be u:n:t.rned o be wn accept.mce of a mrrmder. -

SECTION 21. ~Remadies to Be Nonexclusive

All remedies pronded in this Agrement uhall be deemed cumulatue md lddltlmal
and not in lieu of or eiclusive of each othsr or of mny otlier remedy available to thé Port
Authority at law or in equity, md the :exercise of, any’ remedy. or the existence herein of
other renedma or indemities shall not. ptwmt. die uermap of my o:her rtsedy .

swuon 22. Surrender

(s) The Leasee covenants and” agreu to-yield, end deliver pence.hly to the Port
Authority possesmion of the premises th the d-t.o of .the cesiation of the letting, whether
such cessation be by terminstion, expiraticn or othemae.,pronpt.ly ond in the sane con-
dicion ss st the commencement of the lcr.t:mg, Teapnnble wear srining fruu use of the pra—
mises to the extent pemu,tthd ‘laevhelks in this Agresaent, excepted. -

. (b) Unless the same.ere required for the performance by the Lessee of its obllgnuons
hereunder, the Lessee shall have the right at any time dunng the letting to remove from the -
premises, and, on or before the éxpiration or arlief termination of thé-dening, shall so remove
its equipment, removable fixtures and other personal property, dnd: &l propérry of third persons
. for which itis respunsible tepairing all damage caused by 'such removal. If the Lessee shall
fail ta remove such property ‘on o¢ beforé the termination or expiration of the lettmg, the Port
, Authoruy may remove such property to.a public. waréhouse for deposit of may retain the same
in its own possession and in either event may sell the same at public nucuon, the proceeds
. of which shall be applied: first, to the expenses of removal, ificiudidg repair required therely,
" and of storage and sale, second, to any sums owed by the. Léssee to the Port Authonty,
any balance remaining ta be pud to the Lessce; if. the expegses of such removal, repair,
storagé and sale shiall exceed the proceeds of sale, the Lessce'shall pay such excess to the
Port Authority upon demand. The Lessee shalf’ indemnify the Port Authority agamst all
claims based on Port Autharity action hercundcn '

SECTION 23, Acceptance of Surrender o{ Lease ;. :
No agreement of surrender or to accept & surrender shn!l be-valid unless and until the
same shall have been reduced to writing and sxg;ned by the’ duly authonzed representa-
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tives of the Port Authority and of the Lessee. Except as expressly provided in.this Section,
neither the doing of, hor any omitsion to do, any act or thing, by any of the officers, aganh
or employees of ‘the Part Autho:lty, shall be deemed an seceptance of a surrender of the
letting or of this Agreemt .

SECTION 24. Notices

{2) All notices, permissions, requests, consemta and approvals given ‘or required to be
gjvenhorbyelthetpaﬁylhn[lbahmiﬂng_(whhhlhlﬂlndudaltalecmmwhmddm
to the telograph company), and all such g ] ’
delivered to the party or to the’ - i )
delivered to an office or residence of such party, ofticer or representative during regular
business howrs, oy dellvered to the residence of such party, officer or representative or dell-
mdtathammhu.crtorwudedhhimot.totho.mnt "3

g
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2

itnotﬁna.theaddmuotwhid:iauttoﬂhontheﬁmtpamofthkﬂgeement.u
their respective offices where notices and requests may be served. . :

{b) If any nuﬁeehmﬂedordaﬂmd,theglﬂngotmchnohoelhaﬂbammplete
upon receipt or, in the event of a refusal by the sddressee, upon the first tendey of the notice
to the addressee or at the permitted address. If any notice is sent by talegraph, tha giving of
mch notica shall be complete upon receipt or, lh the event of a refusal by the addressee, upon
the ﬂrfst tender of the notice by the telegraph company to the addressse or ut the ndd:eu-
thereo I .

SECTION 28, Geneml .
(8) Wherever in this Agreemant the Lessee agrees or is reqmrad to do or hau the right
to do, any act or thing, the following shall apply:

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

(2) If the Lessea is a partnership, its obligations-shall be performed and its rights
shall be exercised by its partners and employeu onJy or )

(3) If the Lesseo ia an Individual, hhohligationsdnllbepedormedand his rights
shall be exercissd by himself and his employeel only;

{4) None of the provisions of this paragraph (&) } shall be taken to alter, amend -or
diminish any obligation of the Lessee assumed in relation to its invitees, business visitora,
sgents, represontatives, 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) It more than one individusl or other legal entity is the Lessee under this Agree-
ment, each and every obligation hereof shall be the joint and mernl obligation of each such
. individual or other legal entity.

(c) Unless otharwisa stated in Article IV on paga 2 of this Agreement, the rights of

user thersby grmnted.to the Lessee with respect to the premises shall ‘be exercised by the
Lessee only for its own account and, without Hmiting the generality of the foregoing, shall not

be exercised ns agent, vopresentajive, factor, broker, forwarder, bailee, or consignee without .

‘legal title to the subject matter of the consignment.

{d) The Lessce's representative, hereinbefore specified in this Agreement, {or such
_substitute as the Less:e may hereafter deslgnate in writing) shall have full authority to act for
the Lesses in comnecton with this Agreement and any things done or to be done hereundat,
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(e) The Sectiou headmga in-thess Teims and Condltnons and’ in -the endoraemants. i’
eny, ettached hereto sre insarted only as a matter of convenienca end for reference, and they
. in no way define or limit ar describa the scope or intent of any provision hereof,

(1) All paymsnts required of the Lessee by ‘this”Agreement. -ghall be made at the office
of the Treasurer of the Port Authority, One World Trade Ceriter, New York, New-York 10048, oz
to such other officer or address as may be subatituted therefor. If the commencement date of the.
Jetting under this Agreetnent Is other than tha first day of a calendar month, the basic rental for
the portion of the morth during which the letting is effective shall be the amount of the monthty _

. installment prorated on-a daily,basis using the actual number of days in the month, and if the -~

expiration or terminstion date of the letting is other than the lait.day of a calendar month, the
basic rental for the partion of the manth during which the lethng is eﬂectxve shall be. the amount
of the monthly installment. sunila:ly prozated, - -

{g) This Agreement does not canstitute tha Le:uee tbo agent or reprmnuﬁve of the '
Part Authority for any purpose whatsoaver. Neither a partnership nor any joint adventure is.
herelyy created, notwithstanding the fact that ail or a portion of the rental- to - be. paid hem-
under may be detqmnned by gross receipts from tuo operations of the Leﬂsea hereunder.

(h) The phrase *“ulltity, mechanical, elach'lcal and other lysbeml" shall mean and
include (without limitation thereto) the toﬂowmg‘ machinary, eéngines, dynamos, boilam; éleva-
tors, escalators, incinerators and incinerator flues, eystems for the supply of fuel, electrlcil:y.

wnwr gas and steam, -plumbing, heating, sowerage, drainage, Ventifating, air condltinn.ing com- -

. municatlons, fire-alarm, fire-protection, :pa'inkler, telephone, telegraph and-other systems, five.
hydranta, fire hoses, and their respectivé wires, mains, ccmduita, lines, tubea, pipes, equlpment,
motore, cables, fixtures and other equipment. .

(1) Al designations of time herein contained shall- refar to I;he t!measystem then oﬂici-
.ally in effect in the municlpality wherein the promises are locntad .

SECTION 26. Premitet

" (a) The Lessee ncknowledges that it has not mlmd upon any mpreauntatxon ‘or state.
ment of the Port Authority ar its Commissioners, officers, employees or agents as to the
condition of the premises or-the suitability thereof for the operations permitted on the
premises by this Agreement. The Lessss, prior to the execution of this. Apresmnent, has
thorotghly examined the premises and haa found them. to be In good: order and repair and. -
dstermined them to be suitable for the Lessee’s operations hereunder. Without Hmiting any
obligation of the Lessea to commence operationi hereunder at the time end in the manner
stated elsewhere in. this Agreement, the Lessee agrees that no portion of the premises will be
used initially or at any time dwring the letting which is in'a condition unsafe or improper for
the conduct of the Lessee's npemtions hereunder. so that thexe is possibility of Injury or’
" «damage to life or property andthalesseemrtheragre&sthatbaforeanyuse itwillimmedx-
-ately correct any such unsafe or improper condition.

(b) 'The Port Authority shall not be liable to the Lessee, or to any person, for injury
of 'death to any person or persons whomsoever; or damsge to any property whatsoever at any
time In the premises or elsewhera at the Facility, including but not limited to any such infury, -
death or damage from falling materlal, water, rain,. hail, snow, .ges, stéeam; or electricity,
whether the same may leak into, or £ull issue, or ﬂow from any pa:t nt thn Famlity. or from
any other place or quarter.

(c) It penmssionis glven to the Lessea to enter into the pomaion of the premmes or,

to occupy space other than the premises prior to tha date apecified in Article. 11 aa the’
commencement of the term of the letting, the Lessee, agrees that such possession or occupancy:
shall be -deemed to be under all the terms, covenants, conditions and provisiona of this
Agreament except ag to the covenant to pay rent imd except: as may. be expressly provided -
otherwise by the written instrument, if any, giving euch possession or cccupancy;.in eithier
case, rent shall commence on the date specified in this Agreement; and in the event of.
possession of the premises, the date of such possession shall be the date of commencement o!
the term hereunder. ) L.
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SECTION 27. Fostponea . - Lo : '

If the Port Authority ghall not give possession of the premiges on the date fixed
in Article II for the comnencement of the term, by reason of the fact that the premises
or.any part thereof are in the course of construction, repair, alteraticn gr improvement .
or by reason of the fact that the occupant thereof failed or refused to deliver possession
to the Port Authority, or by reason of any cause or condition beyond the control of the
Port Authority, the Port Authority shall not be subject to any liability for the faflure -]
to give prssession on sald date, No such failure to give pogsession on the date of com-—
mencement of the term shall in any wilse aifect the validity of this Agreement or the
obligations of the Lessea hereunder, nor shall the same be construed in any wise to ex~. - |
tend the term beyond the date stated Iin Article II for .expiration. Houwever, the rent
shall not commence until possesslon of the premises 1s tendered by the Port Authority
to the Lessee; the tender shall be made by notice given at least five (5) days prier to- ;
the effective date of the-tender and in the event that such notice of tender ia net . - '
given for possession to commence on or before ona hundred eighty-five (185) days after ;
the date stated in Article IT for commencement of the term then this Agreement shall be - .|
deemed cancelled, except that each party shall and does hereby release the other party
of and from any and all claims or demands based on thia Agreement, or ‘a breach or-.al-
leged breach thereof, . . S

SECTION 28, Force Majeure e ) o a . c

(a) The Port Authority shall not be liable for any failure, delay or 1ute1rupuion
in performing its odligations hereunder due to causes or conditions beyond its control, !
ineluding, without limitation thereto, strikes, boycotts, picketing, slow-dosﬁs, work L
stoppages or labor txoubles of any other type {whether affecting the Port Authority, :
its contractars, or subcontractors.) Further, thz Port Authority shall not beé liable
unless the fallure, delay or interruption- shall result from fallure on the part of
the Port Authority to use reasonable care to prevent or reasonable efforts to cure,
such failure, delay or 1nterruption. . ’

(b} The Port Authority shall be under no ohligation to aupply aay service or :
services i€ and to the extent and durfng sny perlod that the supplying of any such S
" service or services or the use of any component necessary thearefor ahall be prohibited
or rationed by any federal, state or municipal law, rule, regulation, requiremant, order
or direction and if the Port Authority deems it in the public interest to comply there~
with,  even though guch law, rule, regulation, requirement, oxder or direction may not be
mandatory on the Port Authority as & public agency.

(e} No abatement. diminution or reduction of the rent or other chargee payable
by the Lessee, shall be claimed by or allowed to thé Lessée for any inconvenience, ~in-
terruption, cessation or loss of businesp or other loss caused, directly or indirectly,
by any preseat or future laws, rules, reguirements, orders, directions, ordimances or = --
regulations of the United States of America, or of the state, county or city govern- T
ments, or of any other municipal, governmental or lawful authority whatsosver, or by . ;
priorities; ratfoning or curtailment of labor or materials, -or by war or any mattexr or. :

thing resulting therefrom, or by any other ¢ause or causes beyond the. co1tr01 of the .
Port Authority, nor shall this Agreemﬂnt be affected by any such qauses. JEETRT Lo

E

SECTION 29, Brokerage

-v.P

The Lessee represents and warrants that no broker has been eqndetned in fhe ne*'j7”3f.f
" gotiation of this Agreement and that there is no broker who 1s-or’ may ba entitled to . .-
be paid a comalsaion in connectidn therewith, The Lessee shall indemnify and save = = = =%
harmless the Port Authority of and froim any claim for comnission or hrakerage made by

any and all persons, firms or corporations whatsoever for ssrvices rewdered to the- Lessee .
in connection with the negotiation and execution of this Agreement ’

SECTION 30, HNon-liability of Individuals

Naithar Fha Manminafacnme ~f sha Nace booal cpnlane o - -




KB:Luer Cne UOMMLSSIONEF8 O the POrt Autharity:-ast &ny of . them, Bof ady officer, -
agent, or employee thereof, shall be charged personally by the Lessee with any liability,.
or held liable to the Lessee under any term or provision of this Agreement, or because of

its execution or attempted execution, or because of any breach, or attempted or 3_11383‘1
: breach, thereof, . . _ - -
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{a) The Port Authority agrees to grant (if requested so to do by the Lessee), to suppliers of
water, gas, electricity and telephone service operating in the vicinity a rlght of way or rights of
way under the Facility from the streets outside of the Facility to the premises for the sole
purpose of supplying such service or services to the Lessee, No such right of way shall include
the right to vse any system, equipment or portion thereof constructed or owned by or leased to

the Port Authority.

(b} The Lessee shall promptly pay all water bills covering tts own consumption. Buch
psyment shall include any factor which may have been included by the sppropriate govern-
mental authority as 2 sewer-rent or other charge for the use of a sewer system. In the event
that any such water bill shall remain unpaid for a period of six [6) months afier the same be-

comes due and payable, ot in the event that any such bill remains unpaid at the date of ex-

" piration or sarlier 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 r payments at any
time so made shall constitute an additional item of rental, payable to the Port Authority upon
demand. Where sewage is containad in tanks periodically eleaned by 8 eontractor paid by the

Port Authority the Lesses shall pay such portion of the contract charge a3 may be reasonably

determined by the Port Authority, on déemand, .

(c) Unless the Port Authority has expresaly undertaken to heat the enclosed portions of the
premises, if any. the Lassee agrees to heat the enclosed portions of the premises to a suffieient
temperature so that the plumbing, fire-protection n.nd sprinkler systems, if any, will not he
daroaged by reason of low temperatures. ]

{d) I any federal, state, municipa.l or other governmental hody, authority or agency, or any
puhlic utility, assesses, levies, imposes, makes or inereases any eharge, fee, rent or assess-
ment on the Port Authority, for any service, sfstem or utility now or in the future supplied to
or availahle at the premises or to any tenant, lessee, occupant or user thereof, or to the struc-
tures or bufldings which, or a portion or portions of which, are included in the premises,
(including but not limited to any sewer-rent or other charge for the use of 2 sewer system or
sysems), the Leasee shall, at the option of the Port Authority exercised at any tifne and from
time to time by notice {0 the Leasee, pay, in accordance with such notics, such charge, fee, rent
or assesament or siich increase thereof (or the portion thereof allocated by the Port Authority
to the premises or to the operations of the Lessee undér this Agreement} either directly to the
governmental body, authority or agency, or to the public utility, or directly to the Port
Authority, as such notice may direct. All payments to be made hy the Lessee hereunder shall
constitute items of additional rental, ‘

{e) No faiture, 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 consirued to

relieve the Lessee of any of its obligetions hereunder or shall be or be canstrued to be an
eviction of the Lessee, or shall constitute grounds far any diminution or abatement of the
rental or rentals payable under this Agreement, or grounds for any claim by the Leasee for

~ damages, consequential or otherwise.

() In the event any one or more structures within or attached to the premises but not access-
ible directly from the enclosed portion of the premises is or are in use as a valve-room or valve-
rooms for a sprinkler system, the same shall nof be deemed a porticn of the premises here-
under, and the Lessee shall afford access thereto through and across the premises at all times
as required by the Port Authonty for itself or its contractors, with or without tools,equipment,
parts and supplies.

Standard Endorsement No. L. 5.1
Services

All Facilities
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(a) All work which the Lessee is required or permitted
to do pursuant to the provisions of paragraph (b} of this
Endorsement shall be done strictly in accordance with the
following terms and conditions:

{1) The Leasee shall be the insurer of the Port
Authority, its Commissioners, officers, agents, and em-
ployees, against the following distinct and several risks,
arising from acts or omissions of the Lessee, its officers,
agents, employees, contractors, or subcontractors, except-
ing only risks which result solely from acts done by the
Port Authorlty subsequent to the .commencement of the work
of construction, repair, alteration, improvement, or addition.

(i) The risk of loss or damage to all such
repairs, alterations, additions, improvements, or
structures pricr to the completion therecf. 1In the
event of such loss or damage, the Lessee shall forth-
with repair, replace and make good the work without
cast to the Port Authority.

{1i) The risk of death, injury or damage,

direct or consequential, to the Port Authority,
its Commissgioners, officers, agents and employees,
and to its or their property, arising out eof or in
connection with the performance of the work. The

- Lessee shall indemfify the Port Authority, 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,
its Commissioners, efficers, agents and employees aris-
ing or alleged to arise out of the performance of the
work. The Lessee shall indemnify the Port Authority,
its Commissioners, officers, agents and employees
against and from all such claims and demands, and
for all loss and expense incurred by it and by them
in the defense, settlement or satisfaction thereof.

(2) All work done pursuant to this Endorsement shall
be done in accordance with drawings and specifications to be
submitted to and approved by the Marine Terminals Construction
Engineer of the Port Authority prior to the commencement of
the work, shall be done to his satsifaction and shall be
subject to his inspection; and the Lessee shall re-=do or re-
place at its own expense any work not approved by the said
Engineer.

Standard Endorsement No. L. 15.1

{ 3 pages) -1-
Construction by the Lessee
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_ gn The Lessee shall pay all claims lawfully

. made against it by its contracteors, subcontractors,

materialmen and workmen, and all claims lawfully made

againat it by other third persons arising out of or in

connection with or because of the performance of the

work, and shall cause 1ts contractors and subcontractors

. to pay 21l such claims lawfully made against them, Nothing

-7 TTT T I 777 ~hereim contained—shall-be-deemed-to-eonstitute consent to. . _____
the creatlon of any lien or claim agalnat the premlses,.

The lessee shall procure and maintaln compre-
hensive pu 1ic 11ability insurance, including automotive,
and covering bodily-injury (including death) and property.-
damage llability, which shall be 1n addition to all policies
of insurance otherwise reguired by this Agreement, or, 1f the
work is to be done by an independent contractor, the Lesgee
shall require such contractor to procure and maintain such
insurance in the name of the contractor, in either case, in
limits not lower than those set forth for such categories of
insurance in the following schedule: _

f
(1) Bodily injury lhbility:

For injury or wrongful death to
one person: $500, 000, 00

For injury or wrongful death to
more than one person from any
one accident: $500,000.00

(11) Property demage liability:

For all damages arising out

of injury to or destruction

of property in any one acci- .
dent:: . $500 000,00

(5) As to any insurance required by this Endoraement
a certified copy of each of the policies or a certificate or
certificates evldencing the exlstence thereof, or binders, shall

_ Standard Endorsement No, T 15.1

(3 pages) . -2-
. Construction by the lessee
. A1l Marine Terminal Facilities 10/6/64




be delivered to the Port Authority prior to the com-
mencement of work, In the event any binder is delivered,
it phall be replaced within thirty (30) days by a certi=_
fied copy of the policy or & certificate, Each such copy
or certificate shall contaln a valld provision or endorse=~
ment that the policy may not be cancelled, terminated
changed or modified, without giving ten io) days? written
advance notice therasof to the Port. Authority. A Tenewal
pollcy shall be delivered to the Port Authority at least
fifteen (15) days prior to the expiration date of each ex-
piring policy, If at any time any policy shall be or be-.
. come unsatisfactory to the Port Authority as to form or
: ““-~—"-—~H--—-—-~-_substansev_oxLix_any_car:ien_iaanin -Buch policles shall
i ; be or bacome unsatisfactory to the Port Authority, the
Legsee shall promptly obtaln a new and satiafactory policy
in replacement )

(6) The Port Authority shall not be named ag an
insured in eny policy of liability insurance reguired by
this Endorsement, unlese the Port Authority shall, at
any time, during the term of the letting under this Agroe=-
ment direct otherwise in writing, in which case the Lessee
shall cause the Port Authority to be so named,

(7) As soon as the construction, repair, alteramion:
improvement or addifion ghall have been completed to the
satisfaction of the'Marine Terminals Construction Engineer
of the Port Authority, then title shall immediately and
without execution of any further instrument, vest in the
Port Authority, and every structure and all such repalrs,
alteratiqns, improvements or additions, shall thereupon
become axd thereafter be part of the premises.

(8 The Port Authorlty shall have the right to re-
quire contracts and contractors, for all the construction
work, to be subject %o its approval.

(b) The lessee may construct and equip a bullding suitable
for the performance of preparation work on highway vehicles which have
been menufactured outside of the United States of America and brought to
the Facility by seagoing vessels and which may under the provisions of
Article IV of this Agreement be received and handled on the premises,
which work shall be ancillary to the distribution of such vehlcles in
the United States,

% Notwithstanding any term or provision of this Agres-
ment, the Port Authority shaell have no obligation whatsoever to maintain
or repalr the bulilding desecribed in paragraph ib), whether repairs re-
quired are structural or nonstructural, and without regard to the cause
of tha condltion requiring repalr, A1l such work shall be performed by
or for the account. of the Lessee, '

Standard Endorsement No. T 15.1

(3 pages) -3
Construction by the lessee
All Marine Terminal Facilities 10/6/64
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{a) Asused in this Agreement:

{1} “Facilivy”, "Port Newsrk™ or “marine terminal” shall mean the land snd premisesin the City
of Newark, in the County of Exsex and State of New Jersey, which are custerly of the right of way of
the Central Railroad of New Jzcsey and are shown upon the exhibit attached ta the Basic Lease and -
‘marked “Exhibit A" a5 contained within the limits of a line of cromes appearing-on the said Exhibit A
and marked (by means of the legend) “Boundary of Terminal Arca in City of Newark”, and lands
contiguous thereto (but only those lying within the Connty of Essex) which may have beeq hereto-.
fore or may hereafter be sequired by the Port Authority to use for marine terminal purposee.

{2} “Basic Lesse” sholl mean that agreement respecting marine and alr terminale eatered into
* with the Port Authority by the Clty of Newark (Mew Jersey) under dste of October 22, 1947, and |
tecorded in the Office of the Reglster of the County of Beex on QOctober 30, 1947, in Book E-110
« —~of Deedun-on-pages-242-et-3eq., as-the-same has been-or-may be-from-time-to-time supplementedand — .. .- - .- ...,
amended. . . . . .

'( 3) “Letting” shall inelude any extension of the letting under this Agreement, whether made .
by agreement or by operation of law. -

(4) *Manager of the Pacility” or “Managee” shall mean the person ar persons from time to
time designated by the Port Authority 10 exercise the powers and functions vested in the said
Manager or in the Supsrintendent of the Facility by this Agrezment; but untll further notice -from the, |
Port Authority to the Lessee, it shall mean the Manager (or the Acting Manager) of the Part Aathority
Marine Terminols — New Jersey for the time being, or his duly designated representative or )
representatives. : C ’

{b) Theletting shall in any event terminate simultancously wiih the termination or expiration of
the Basic Louse. The rights of the Port Authorlty in the premisesare those granted to it by the Basic -
Lease and no greater rights are granted or intended to be gra.nuJ to the Leasee than the Port -
Authority has power thereunder to grant. . - .

(c) No designation in this Agreement of any irea u5 a street, avenne, highway or roadway, or by

any other compirable characterization, whether or not by name, shall be or be deemed to be an

admission, recognition or acknowledgment of any public ar peivate rights in the area'so derignated,

or as a dedication for or consent to sny public or private use of the seme. All use in chis Agreement .

i-:‘ names and designations in connection with such areas ls merely for the purposs of fixing geographical
ations. o .

(d) _Since the Port Authosity has agreed by & provision In the Basic Lesse to conform to the enact.”
meants, ordinances, resalutions and regulasions of the City and its various departments, boards and
bureaws in regard to the constroetion and maintensnce of buildings and strocturey and in regard

to heslth and fire protection which would be applicable if the Port Authority were & private corporation,
to the extent that the Port Authorty finds it practicable 20 to do, the Lesses agrees except in cases
where the Port Authority either notifies the Lessee that it need not comply therewith or direces it not
to comply therewith, 1o comply with all such ennctments, ordinsnces, resolutions and regulations which
would be applicable to its operations at the marine terminal or to any of the premises leased to it for

its exclusive use if the Port Authority were a private corparation, and, subject to the provisions of

this Agreement concerning canstruction by the Lessee, to make all non-strectursl improvements and
alterations of or to the premises required at'any tme hereafier by any such enactment, ordinance,
resalution or régulation, and all structural improvements os alterations of or to the premises that may
be required at any time hereafter by any such enactment, ardinance, resolution or regulation becsuse of
the operations of the Leser on the premises or its une and occupancy thereof, The Leasee

Standard Endoucmen-r No. L 19.4 (2 pages)
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(a}  Avused in this Agreement:

(1) “Facility”, “Port Newark™ or “marine terminal” chall mean the land and premises in the City
of Newark, in the County of Emex and State of New Jertey, which are casterly of the right of way of
the Central Railroad of New Jetsey and are shown upan the exhibit attached to the Basic Lease and -
marked "Exhiblt A" as contained within the lim}ts of a line of crosses appearing on the said Exhibit A
and marked (by means of the legend) “Boundary of Terminal Area in City of Newark”, and lands
contiguons thereto (but anly those lying within the County of Basex) which may have been hereto-. ..
fore or may hereafter ba acquired by the Port Authority to use for marine terminal purposes.

{2) “Basic Lease” shall mean thyt agreement respecting marine and air terminals entered into
with the Port Authority by the City of Newark (New Jersey} nnder date of October 22, 1947, and |
recorded in the Offica of the Register of the County of Buex on Qctober 30, 1947, in Book E-110
- - = - — —of Deeds; on-pages 242 et-seqr-ar the-same-has-been or- may-be-from-time-to-timo eupplementedand— — - - = -oo o oo

.(3) “Letting" shall inelude any extension of the letting nnder this Agreement, whether made
by agreement or by operstion of law. -

{4) “Manager of the Facility” or “Manager” shall meaa the person or persons from time to
“time designated by the Part Authority to exorcise the powers and functions vested In the 2aid
Manager ot In che Superintendent of the Facility by this Agresment; but until furthes notice from the . |
Fort Authority to the Lessee, it shall mean the Manager (or the Acting Manager) of the Port Authority
Matine Terminals - New Jersey for the time being, or his duly designated representative or .
representatives. ’ B Lo .

{b} ‘The letring shall in any event terminate simaltaneously wiih the termination or cxpirati.o.;\. of
the Basic Lease. The rights of the Port Authority in the premiseyare those gracted to it by the Basic -
Lease and no greater rights are granted or Intended ta be granted to the Lessee than the Port -

Authority has power thereunder to grant.

() No designation in this Agreement of sny area as o street, avenue, highway or roadway, or by

-any other comparable characterization, whether or not by name, shall be or be deemed to be an

admision, recognition or acknowledgment of any public or private rightd in the area'so dedignated,

or as a dedication for or consent to any public or ptivate use of the same. All use In this Agreement .

E:; names and designations in connection with such areas is merely for the purpose of fixing geographical
ations, - .

{®) _ Since the Port Avthority hae agreed by a provision in the Baslke Least to conform to the enact-
meats, ordinances, resolutions and regulations of the City and its various departments, boards and
bureaus in regard to the construction and maintenance of buildings and structures and in regard

to health and fire protection which would be applicable if the Port Authority were 1 private corporation,
to the extent that the Port Authority finds ic practicable w0 to do, the Lessec agrees except in cases
where the Port Authority either motifies the Lessee that it need not comply therewith or directs it not-
to comply therewith, to comply with all such enactments, ordinances, resolntions and regulations which
would be applicable to its operations at the marine terminal or to any of the premises leased to it for

its exclusive use if the Port Authority were a private corparation, snd, subject to the provisions of.

this Agreement concerning construction by the Lessee, to make all non-structural improvements and
alcesations of or to the premises required at'any time hereafter by any such enactment, ordinance,
resolution or regulation, and all structural improvements ér alterations of or to the premises that may
be required st any time hereafter by any such ensctment, ordinance, resolution or regulation beeause of
the operations of the Leasse on the premises or its'use snd occupancy thereof. The Lestee .

Standard Endorsement Na, L 19.4 (2 pages)
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shall for the information of the Port Autlmnld er to the Post Authority within three (3)
days {Saturdays, Sundays, and holidays inclu sfter receipt of any notice, waening, sammons
or ather legal process for the enforcement of any sach enactment, ordinance, resolution or
regulation, a tru¢ copy of the same, In the event of campliance with any such enicument,
ordinance, resolucion or regulation on the pare of the Lessce,’ acting in good faith, commenced
after such delivery to thé Port Authority but prior to the receipt by the Lessee of a written
direction from the Port Authority not o comply,{and thereafter discontinued) nach compliance
shall not conatitute a breach of this Agreement, although the Port Authority thereafter directs the

Leasee not to comply. Nothing herein contained shall releaie or distharge the Lessey from’ compllance

with any other provision of this Agreement re:pecling governmenul requirements, -

{¢) 1In the cvent that obstruction lights are gow ot in the futiizé shall be installed on the premisds,

the Leasee sgrees to furnish the Port Authodity withcut charge, electricity for energizing duch- -
ohstruction lights daily for a period commencing thirty {30) minutes before suniet and énding

e = === - ehiety {30) WIRUTE MER snEle (a3 sunset aad suRFise may vary Trom day to day throughous the
year) and for such other periods as may be directed or requested by the Control Tower of
Newark International Alrport. :

() 1f by che provisions of Article IV or by other express provision in this Agreement the”
Lexses iy puthorized to use the premises to store for distribution Items of merchsndiie or other
materials (whether for the account of the Lessee or of others, as inay be specifically provided
sliswhere in this Agreement) such storage shall be'substantially for merchandise and materials
waterbomie to the Facillty or intended to be waterborne from the Facility, except that as-

specifically authorized from time to time by the Port Asthority, the Laisee -may stora nan-
waterborne items, the hsndling of which is necessary as an incident to its business at the premises.
“Watesborne to (or from) the Prcility” shall mean and include ail shipments consigned to or -
from the Pacillty which reach or leave the Port of New York I:y water carrier, )

Standard Badorsement No, L 19.4 (2- pages}
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(a) The Lessee in its own name as assured shall sccure and pay the premium ot
premjuma for such of the fellowing policies of insurance affording those coverages as o
which minimum limits are fixed in the schedule, set forth below. Each such policy shall be

. maintained in at least the limic flxed with respect thereto, shall cover the operations of the'

Lessee under this Agreement, and shall be effective throughout the term of the leeting.
'SCHEDULE . _ -
Pelicy - - o Minimum Limit "
(1) Comprehensive public Liability insurance, .

(1) Bodily-injury liabiliey:

C o T T T TTTTT T T Ferinjutyor wrongful death ro‘d'n!’persuu"' - —-—----¥ ‘5‘0—"—0 OOQ’QO
', 500,000 00

For injury or wroagful death to more thae
ofic pergon in any one occurrence;

(il} Property-damage liability:

For all demages asising out of injury to or 500, 000. 00
destruction of property in any one occurrence: 3

(iii) Produces liability: $

(2) Automohile liability insurance.
(i) Bedily-injury liabilicy:
For injury or wrongful deach to one person:

'

500,000.00

For injury or wrongful death to more than -
oné petson in any one occugrence;

“

500,000, 00

(iiy Property-damage liability:

For all damages arising out of injury to or
destruction of propesty in any one occurrence:

500,000.00

>

(3) Plate and mireor glass insurance, covering all plate
and micror glass inthe premises, and the !e:tcnng,
signs, ot decorations, if any, oasuch plate and mirror
glass, $

{4} Boilet and machinery insurance, covering ell boilers,
pressuze vesaels and machmes operated by the Lessee
ln the premises; . ‘3

(5} '*Additional.lnterest’ policy of boiler and machinery )
insurance, covering all boilers, pressure vessels
and machince operated by the Lessee inthe premises: L]

(6) Garsgekeepers' legal liability: . s

Srandard Endorsement No. L 21.1
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(b) Tbe Porr Authority shali not be samed ns ‘an insured in any policy “of linbility
insuronce tequired by this Endorsemeant, unléss the -Porr'Agdidriry shall, ar any time during ~
" the torm of the letting under thix Agreem'edr, direct Gtherwise in writing, in which cndc the

Lessce shall cause the Pore Auchority'to be 5o named. © " ' T o

{c) In any policy of insurance on propery- other than that of the Leasee required by
thiz Endorsement, the Port Authority shall bé nashed a6 the ownes except that as to property as
70 which the Porr Authoriry ia iteelf a lessee, the Port Autherity shall be named as' the Iessee
and the owner shall be gamed a5 the owner. Each shall be endorsed substantially as follows:

“Losa, if any, under this policy; as to the interest of the owner and as o

o Pk __:5‘5 tncerest of The Port of New York Authority, shall'be adjusted solely

with the Port Authoricy and &Y\ procecds under this policy shall Bepai@ ™~~~ ~ ~ " =377
) so,lﬂy to.the Port Authority,” | oL : W
* * L A, N . L
(d) Any **Additional Interest' policy of boiler and machinety insurance required by
this Endoraement shall provide protection under Section | and 2 only of the Insuring Agree-
ments ofohe'%oé;_wlic.y spproved for use as of the dete liereof by the Insurance Rating
Board, New York, New York, . - g o

_ (¢) As to any insurance required by this Endorsement, a cectified copy of each of the
policies or a certificate or centificates evidencing the existence theréof, or hinders, shall be
delivered to the Pof\t Authority within tea (10) days sfter the execution of this Agreemenr. In
the event aoy ﬁn&et_?&-g@live:ed, it shall be replaced within thinty {30} days-by a certified
copy of the policy or a certificate. Each such ¢ py.or certificate shall conrain a valid pro-
vision orZkndof@eiment that the policy may not cancelled, terminated, changed c'.; medified,
withdut giving ten (10) ddys’ written advance ootice thercoFto the Port Authority. A renewal
policy shall be delivered o the Porr Authority at lenst fifieen (15) days prior 1o the eapization
date of each expiring policy, except for any policy expiring after the date of expigation of the
tetm of the lt?tingh:h‘der this Agreement, as:the aame may be from time to time extended. If at
.any time any of the pgliéiea shall be or become unaatisfactory to the Pore Authority as to form
or substance, or if any of the carriers.issuing such policies shall be or become unsacisfactory
to'the Port Authority, the Lessee shall fromptly obtain a new and satisfactory policy io
teplacement. o v
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{a) The Lessee shall bave the cight {to be exercised in common with others aow or in
the future having rights of passage by rail) to the acn-exclusive use of such of the existing .
railroad tracks located on the Facility (and which shall not be leased for exclusive use to others)
as may be necessary for ingress and egress of railroad cars to and from the premises, subject to
the following limitations and conditions:

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

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

(3) the Lessee shall not cause or permit the tracks 1o be obstructed, (except for

CTTT T T T T T T e portton sferaek on or adjrcent tothe premises and that-portion-only-for-reasopable.. - - .-

loading and unloading periods) and shall comply with all rules and regulations of the
Port Authority relating to the use of railroad tracks which are now in effect or which
may hereafter be promulgated for the safe and efficient use of the Facility, and shall
comply further wich the directions of the Manager of the Facility relating to the use of
raiiroad tracks; ' .

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

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

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

{7) the Lessee shall bear and promptly pay ell charges made by railroads for
switching or other services required for such use of railroad tracks by or for the
Lessece; and :

{(B) the.rights of user granted hereby shall be subject to any existing or
future agreements between the Port Authority and railroads relating to the furnishing
of service by railroads at the Facility as the said agreements may from time to time
be modified or amended. Ia the event that the Lessee requires service fromany
railroad the Lessee-hereby agrees to enter inte such agreement or agreements
covering the furnishing of such service as may be prescribed by the railroad or
railroads furnishing the same,

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

{c). If this is part of a lease of premises at either Porc Newark or the Elizabeth-Port
Autharity Marine Termiaal, "'"Facility'’ as used ia this Standard Endorsentent shall mean
and inclyde both. : :

Standard Endorsemeat No. L 24.4 o
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(a) If at any time the Lessce shall become entitled o an Abmement of basic terual
under the provisions of this Agreement ot otherwise, such abateluem shall be computed es

follows:
(1) For cach square foot of usable open area du.- use of whl:h 0.25*
is denied 10 the Lessee, st the annua) rate of ]
(2) For each square foot of usable covered ares the use of. ‘ 1.17%*
which is denied to the Lessee, at the annual rate of $_

(b) 4 na rates are filled in above then the abatement of basic rental shall be
© -~ made-on‘an equitable-basis, giving effect to the amount and character of the area the use.

:  of which is denied the Lessee, as compared with \ the entire aica s of such thuracterincluded- -~ = .o . L
" in the premises. .

(e} If an exemption amount in fixed in this Agrecmem. n shall be rednced in'the
same propomon as the tocal basic cencal is abated.

(d) For the purposes of this Endorsemem. the aumber of square fcet of covered
area shall be computed as follows: by measuring from the ingide surface of outer building
walls ta the surface of the public area side, or of the non-exclusive acea side, as the
case may require, of all partiticns separmting the area measwed from adjoining areas . .
designated for the use of the public or for se by the Lessee in common with others; and - : .
to ihe center of partitions separating the area measured from adjoining srea exclwrely )
used by others: no deduction will be made for columns, [partitions, pilasters or projec-
tions neceasary to the building and contained withia the ares measured. Permanent par-
titions enclosing elevator shafis, staits, fire towers, veats, pipe shafts, meter closets,
flues, stacks and any vertical shafts have the same’ rclanon to the area measured as do -
outer bmldang walls. :

{e) In (he event that during the term of the letting under this Agreemu:nt the
Lessee shal) be partislly evicted (actually or consmruetively) and shall remain in
possession of the premises or the balance thereol, the Lessce agreca that nolwnbstandmg
it might have the right o suspead payment of the rent In the ‘absence of this provision, it
will pay af the times and in the manner herein provided, the full basic rental less only
2n abatement thereof computed in accordance with the above.

¥ ag to areas shown on Exhibits A, A-4, A~5 and A~6; as to areas Bhown in
dlagonal atipple anhd norizontal stipple ‘on Exhibit ‘A-7 gt the ammual
rate respectively of $0.23 and $0.21. .

** ag to the bullding only shown on Exhibit“A~T.

Siandard Endorsement No, L ?7.4
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(a} The Poyt Authority shall do or cause to be done
certain work (hereinafter sometimes referred to as "the construction®)
all of the fencing, paving, and bumpers as described and set forth
in.plans and specifications hereto attached, hereby made a part
hereof, and marked "Exhibit C"; in addition, four {4) chain link
gates of a gize not more than 30 feet will be constructed into the
fencing shown on Exhibit C, the location of each subject to mutual
agreenment between the parties. B '

L . (b) It has been estimated that the construction will be

T T T T oompleted onmor -before—the-completion date stated in subdivision (h) (1)
of this Standard Endorsement (hereinafter sometimes referred to as "thad ~ -~
estimated complstion date"). . If nevertheless the performance of any
part or all of the construction is delayed, interrupted or rendered
Impossible due to strikes, boycotta, picketing, slowdowns, work
stoppages or labor trouble of any other type, or weather conditigns,
casualties, acte of God or the expenditure of unusual or other than
ordinary sums of money as planned by the Port Authority, so that in

the opinion of the Marine Terminals Construction Engineer of the Port
Authority (hereinafter referred to as "the Engineer"), the .construction
will . not be completed by the estimated completion date, the Port Au-
thority shall have the right to postpone the commencement of the letting
in accordance with such notice or notices as the Port Authority may give
to the Lessee from time to time gither before .or after the estimated
completion date, and the commencement of the letting shall be postponed
to the date stated in such notice or notices, provided, however, that
each notice to the Lessee shall be at least a thirty-day notice and shall
be effective only on the first day of a calendar month. The Lesgsee
shall have no right or claim for damages against the Port Authority, or
any of its contractors or subcontractors, based upon delay in con-
struction or postponement of the commencement date of the letting, and
no such delay or pestponement shall in any way affect the validity of
this. Agreement. However, in the event that the construction has not
been substantially completed by the ultimate date set forth in sub-~
division (h}(2) of this Standard Endorsement (hereinafter sometimesg
referred to as "the ultimate date"}, then either the Port Authority or
the Lessee may terminate this Agreement by notice, proyided, however,
that any such notice by the Lessee must be given prior to the date on
which the Engineer.cerifies to the Lessee that the.canstruction has
been substantially completed, Termination hereunder shall have the
_same force and effect as expiration, and in such event, each party
hereby releases and digcharges the othsr of and from all liability for
damages arising, out of delay in the construction or out of non=-per-
formance of obligations under this Agreement,
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{c) In order to expedite the construction and the
possession and use thereof by the Lessee, the Port Authority and
the Lessee have agreed to enter into this binding agreement bhefore
the construction plans and specificatlions have been fully developed,
and at a time when the avallability of materials and labor cannot
be determined. The Port Authority, acting. through the Engineer,
shall have the right to effect .changes in the design and conatruction
and to substitute materials and miethods other than asgs set forth
in Exhibit C, and otherwise to take all steps which in his opinion
are necessary or desirable in order to complete an improvement
having substantially the same utility as the improvement described.
Considerations of utility shall be deemed satisfied if the improve-~
ment, as constructed, conforms substantially with the description

.. as_ contained in Exhibit C.

e e e . e m e -

{d) References in Exhibit C to any huilding code or

- other requirements of any municipality are made solely for the pur-

pose of conveniently establishing engineering standards for con-
struction and shall not be or ba deemed.to be an admisgsion by the

- Port Authority that any such code or other requirement applies to

the Port Authority or the construction.

{e}) Any contracts of the Port Authority for construction
may be made by negotiation or may be awarded after competitive bidding
{including awards to other than the lowest bidder) or may be entered
into on the basis of a combination of the foregoing or on some other
baszs.

(f}) The commencement date of the lettlng for the re-
spective portions of the premises let under thig Agreement shall be
the earliest of the following:

(1) A date prior to the estimated completion date,
if such earlier date shall be agreed upon by the parties,
or shall have been noticed in accordance with this
Agreement; or

(2) The estimated completion date, if on or
before such date the construction shall have been sub-
stantially completed; or

{3) In the event that the Port Authority postpones
the commencement of the letting, then on the first day of
the calendar month as set forth in the notice, provided,
that on such date the Engineer has certified to th
Lessee that the construction has been substantially com-
pleted, and provided, further, that in the case of sub-
stantisl completion after the ultimate date, neither
party has exercised its right, if any, to terminate this
Agreement as provided in subdivision (b} of this Standard
Endorsement.
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< - (g} Unless sooner termlnated, the 1ett1ng shall ex-—.
pire at 11:59 o'clock P.M. on October 31, 1985.- -

{(h) (1} Estimated completion date.'-

. ‘(1} Por the portions of the ‘premises shown
on' Exhibit A-4, A~5, A-6 and A—?, November 1,
1976; . .

N F_—--“'YI£3~_?Bi_fﬁé"ﬁﬁiilﬁﬁ_éf“fhe prémiseS'shawn~ e
on Exhibit A in diagonal. stlpple. NOVember 1, :
1576; :

(iii)} For the portion of the pramises shown ..
on Exhibit A in horizontal stipple, December 1,' .
. 197e6; .

(iv) For the'portion'of the premises shown on
Exhibit A in vertical stipple, December 1, 1977;

) (v} For the portion of the premises shown on
Exhibit A in plainlstipple, December 1, 1977,

(2) Ultimate date: For each portion of the
premises, and for railroad track adjoining the premises, -as shown
on Schedule C, December 31, 1977, except that such date shall be ex-
tended by any period or perivds of time which are the basis for the
postponenant of the lettlng by the Port Authorlty under subd1v151on :
(b) above, .

(i) - Within twelve {(12) monthé prior to the expiration
of the letting the Port Authority, at the request of the Lessee,
will discuss terms and conditions for a 90531ble extension of the
letting. . . .
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SPECTAL Ennoésmmm'rs '

- 1. Notwithstanding the provisions of paragraph (c) of
Section 7 of the Terms and Conditions of this Agreement, the-
Lessee shall not be obllgated, except as provided.in paragraph (b)
of Section 7 and except as provided-hereinafter in this Speelal
Endorsement, to make any repairs to the sprinkler system on or
’ serving the premises, or any structural repairs or replacements
wewm---._td the following parts of the premises: the roof, floors, exterior

walls, exterior pavement, fbundatiﬁn‘and-3upporting~memberar_Aitar_____"
receipt By the Port-Authority of notice from the Lessee that repalr
_or _replacement of ‘any of the foregoing parts of the premises I8 —— .~
needed {stating precisely the 1tems of work required), the Port
Authority shall make the same to the extent necessary to keep
such part. of the premises in a reasonably good condltion for the.
operations of the Lessee under thls Agreement; but the Port
Authority shall not be obligated to make repairs or replacements
to bring the premlses to a bhatter condition than that existing at
“the commencement of the letting. The Port Authority shall have
no obligation whatsoever under this .Speclal Endorsement to make
repalrs or replacements of any structure, building, installation
or fixture, or any part of any of them, which have been brought
to or bullt or installed on the bremises by the Lessee or 1its
contractor, whether or not with the prior consent of the Port
Authority, whether or not the same has become part of the premises
under this Agreement and whether or not title thereto has vested
in the Port Authority. The responsibility of the Port Authority
under this Specilal Endorsement shall be limited to bearing the
expense of the repalr or replacement and, wlthout limitation of
the foregoing, the Port Authorlty shall have no obligatilon
whatscever with respect to any repailrs or replacements which are
the obligation of the Lessee under other provisions of this
Agreement. 'The Port Authority shall have no obligation with
respect to any repairs or replacements required because of a
casualty, whether or not insured or lnsurable, except as expressly
provided in Section B of the sald Terms and-Conditlons. If the
Port Authority shall -fall after a reasocnable time to perform its
obligations hereunder, the Lessee, as 1ts sole remedy, shall
perform the work, and the Port Authority shall on demand pay to
the Lessee 1ts actual certified cash expenditures therefor or,
at the option of the Port Authority, shall extend to the Lessee

3
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in sn smount equal té such expendltures s credit against its rental
obligatlons under this Agreemant. Furthermore, prior to commence- -
ment by the Port Authority of any work set forth.in the Iessee’s
notice to the Port Authority, the Isssee shall take sll precautions
necessary to protect persons or property at the Pacility, including
the immediate performance by tbe -Isssee of such work as may be re=- .
quired to correct conditions which involve -danger to persons or :
: property, and the Port Authority will reimburas the Iagsea for such
BRI ‘work-as--hereinabowe provided, Without limiting any obligation of
. the Lesgee under this Agreement, the Port Authdrity, at-any-time - -- -
and fram time to time during the letting, may enter the premisss -
. for the purpcse of making repalrs or replacements, or for the pur~
pose of performing msintenance, whether or not the Port Authority
1s obllgated hereundar to do the same and whether or not- the Port
Authority has recalved 8 notice, request or other communicatibtn
frem the lessee concerning any such. repair or replacement, provided
that this right of the Port Authority shall not constitute or de -
deenmed to conatitute any obligation or Juty on the Port Zpthority
elther to the lesses or others to make any repalrs or veplacements,
do any maintensnce or do anything else in connettion therewith..
- The Lessee shall indemnify and hold harmless the Port Authority,
its Commissioners, officers, ggents, employees and: representatives
from end against all claims and demands of any and all third persons
vhatsoever, including. without limitation thereto the lessee's em-
ployees, offlcers, agents .and representatives, for personal injuries
(including death) or property damage, which may arise from tha con-
diticn of the premises or any part thersof or from failure of the
Lessee to notify the Port Authorlty of conditionas requiring repalr
. or replacement, or from failure of the Lessee to make timely correc-
tions ,of dsngerous or potentially dangerous condiltions in or on the
nremises. The Iassee hereby releaszs and discharged tiel Port Authori
- Its Commlssicners, officers, agents and employees, from all 1llability
- for dsmaze to the Leomse¢s, -conseguential or otherwise, in connection
with any provision of this Special Endorsement concerning repalr or
replacepent of any nortlon of-the premises, includipg without iimita-
tlon thersto eny fallura . cn. the part of the Port Authority for any
reason whatacever to maks any repair or replacement; and including
without llmitation thersto any act or omission of the Port Authority,
its officers, agents and employees, connected with the performancs.

of such repaira or replacements. = = 0.1
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SPECIAY, ENDORSEMENTS

2. ({a) From and after the commencement date o£ the

letting of the portion of the premises shown in diagopal stipple

on Exhibit A -the Lesgsee ghall pay -a basic rental for said portion

of the premises at the annual .rate of Eigaty-five Thousand Yine
lundred Twenty-two Dollars and ¥o Cents- ($85,922.060) payable in-
advance in equal monthly installments of Seven Thousand One- Hundred -
Bixty Dollars .and .Seventeen Cents ($7,160.17) each, on the commence-
ment_date of the.letting and on_the first day.of each calendar wonth

- thereafter throughout the term of the letting thereof

(b) " From and after the commencement date of the .-

"letting of the portion of the premises shown in horizontal stipple .

on Exhibit A the .Lessee shall pay a baaic rental for said portion
of the premisges at the annual rate of ©ne Bundred Pourteen Thousand .
Cne Eundred Twentyhaeven bollars and.Twenty=five Cents -{$114,127.25)
payable in advance in equal monthly installments.of Nine Thousand -
Five hundred Ten Pollars and Sixty Cents ($9,510.69). sach, on the
cormencement date of tha letting and on the f£firast day of each .
cﬁlandzr nonth thereafter throughout the term of the letting
thereo .

(c).,From anﬁ.arLer the-commencement dﬁte of the .f-

letting of the portion of the premises shown in vexrtical stippla

ari Bxhibit A the Lessee sghall pay a basic rental for said portion

" of the premises at .the annual rate .of Eighty-~seven Thousand Cne

Hundred Twemty Dollars and No Cents .{$87,120.00) payable in

.Aadvance in equal monthly installments of Seven Thousand Two Hundred

Sixty Dollars and No Cents ($7,260.00) each, on the commencement
date of the letting and on the first day-of each calendar month-
thereafter throughout the term of the lettlng thereoﬁ. _

(d) ?ram and after the commencement data of the

»letting of the portion.of the:premises shown in ‘plain stipple on . - -

e R R AT

Exhibit A the Lessee shall pay a basic rental for said portion of
the premises at the annual rate of Forty-three Thousand Eight :
Bundred Eiqhty-aix Dollars and Seventy—five Cen'ts ($43,886.75).
payable in advancé in equal monthly installiments of Three "Thousand
Six iluhdred Fifty-seven Dollars and Twenty-fouxr Cente ($3 657.24)
each, on the commencement date of the letting and on the first day
of each calendaxr month thareafter throughout the terﬁ of the letting
thereot. o : L o o
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SPECIAL ENDORSEMENTS

{e) From and after the commencenent date of the
letting .of the portion of tha premises shown on Exhibit
2-4 the Lessee shall pay a basic rental for said portion
of the premises at the annual rate of One Eundred Winety-two
Tthousand Eight Hundred Seven Dollars and Fifty Cents ($192,807.50)
payable in advance in equal monthly installments of Sixteen
Thousand Sixty-seven Dollars and Twenty-nine Cents ($16,067.29) -
each, -on the commencement date of the letting and on the first day
of each -calendar - ‘month thereafter throughput the term of the letting
thereof.

' (f) From and after the cumméncament‘daté of the

. 1letting of the portlon 6f the premlises shown on EXEIBIE

A~5 . the Lessee shall pay a basic rental for said rorticon of the

'Eiemisea at the annual rate of Fiftg;nlne Thousand Six Hundred

vanty—-£five Dollars and No Cents (§ 625.00) payable in advance in

. equal monthly installments of Four Thouaand Nine Bundred Sixty-eight

Dollars and Seventy-five Cents’ ($4,969.75) each, on the commedcement
date of tha letting and on the first day of each calendar month
thereafter througliout the texm of the letting thereof. .

‘(g) . Prom and after the commencement date’ of ‘the lettim
of the portion of the premises shown on Exhiblt A-6 the Lessee

. shall pay a hasic rental for said portion of the premises-at .

the annual rate of Seventy Thousand Two Huridred Forty Dollars and
Fifty Cents ($70,240.50) payable in advance. in egqual monthly install-

‘ments of Piva Thousand Eight Hundred Fifty-three Dollars and Thirty»

eight Cents ($5,853.38) each, on the commencement date of the .
letting and on the first day of each calendar month thereafter
throughout the term of the létting thereof.

(h)- From and after the commencement~date of the,
letting of the portion of the premises shown on Exhibit A-7 the

- Lessee shall pay a basic rental for said portion of the premises at

the annual rate of Eighty Thousand Eight Hundred Twenty-six Dollars
and Forty-eight Cents ($80,826.48) payable in advance in equal

" monthly installments of Six Thousand Seven Hundred Thirty-five Dollar

and Fifty-four Cents ($6,735.54) each, on the .commencement date of
the letting and on the first day of each-calendar month thereafter
throughout the term of the letting théreof.

(1) In the evént that the area shown in. stipple on.
Exhibits A-1 and 2~2 is added to the premises, then the Lessee shall
pay a basic rental for sald vortion of the premises at the annual
rate of One’ Hundred.TwentYhei ht Thousand Nine Bundred Thirty-seven

. Dollars and Filfty Cents ($128 937.50) payable in’ advance in eqgual

monthly installments of Ten Thousand Seven Hundred.?ortwaour :
Dollars and Seventy-nine Cents ($10,744.79) each,’ oni . the’ commencement
date of the letting and on the first day of each calead;r month _

j thereafter throughout the term of the lettinq Lhereof

N

-Fo: the fofa'huthority
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SPECTAL ENDORSEMENTS -

() In the event that the area shown, in stipple.
on Exhibit A~2 is addad to the premises, then the Lossea shall
) pay a basic rental for said portion of the premises at the

o annual rata of Seventy-four Thousand Four Hundred migntyhseven
ucllars and rifty cents {574,487.50) payable in advance-in .
e.ual monthly installments of £ix Thousand Two Hundred Seven.’

o uollars and dwenty-riine Cénts (56, 207.29) -each, on- tha conmence-
ment data of the letting &nd on the first day of each calenaax
wonth thereafter throughout.the term of the 1&tting thereof.

. (k) In the event.that the area ‘shown- in stipple
—'-—w——---tm—%fhiwi—t:—»w-ia—added—te—thu prouises, then the Yeasea ghall -
: pay a basic rental for said portion of the premises at the annnal

rate of Orpe Fundred Beven Thénsand Your Hundred Eight Dollars and

B ko Cents (3107,408.00) payabld in advance in equal nmonthly: install-

o nents of Eight Thousand Hine Hundred Fifty Dollara and Sixty-seven

’ © ‘Cents (58,950.67) euch, on the commancement date of the letting.and
on the first day of each calendax month thereaftur throughout tne
term of tha lattlng thereof.

' (1} Upon complet:on of the wcrk, the Port.&uthority
© will- adlivar drawings showing actual dimensions, -and the:above -
rental rates shall be adjusted as required, using the sguara. fcot
rate set -forth in bcandard Endarsement No. L27. 4 .

T -

3. (a) . Anything in this, hgraement to tha- co'xtra.ry
notwithstanding. the letting under this Agreement of tha portion
of the premises shown on Exhibit A-4, unless sconer texminated,
shall expire, without further or sevarate notice from or -to either
the Port Authority or the iessee at 11:59.o'clock P.M. on the daf
irmediately preceding the commencement of ths letting of (i) the .
portion of the premisaes shown in horizontal stipple on Exhibit a

“or (ii) the. porxtion of the premises shown in alagonal sttpple on
Lknlblt A,; whichever is later. ’ . T

T (L) ﬂnything in’ this ngreément to the contrary .

- notwithstanding, the letting of the-portions of the premisea shown .. .

. on Exhibit A~5 and Exhibit A-6, unless sooner texminated, shall
expire, without furthar or sgparate notice from or to either the
Port Authority or the Lassee, at 11:59 o'clock .P.F. on the" o
first day the latting shall have camienced with respect to all
portions of the premises shown on Exhibit A. - ¥ith respect to the. |
portion of the premises.shown on zikhibit A-6 only, the Lessee sﬁal; L
have the right exercisable by notigé to the Port Authority to tex- . -
e:inate, the' letting of said portion of the premises upon fifteen (15 >

L Lays prior written notice, to the Fort duthority effe»tlve as of . -
the day innediatel; precedinq ‘the commeficemant aaLe of” the lettinq L
Of the uportion of the pramises shown in vertical stipple on Exhibit
A, provided, that, the termlnatlon snall not be effectiVQ if tha

e . ~For the‘l‘i CE uiEnor .
Initialled: o e
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SPECIAL LWDORSEMLSTS

Lesses is in defatlt in the performanceé or obsearvincé of
any of the terms, covenante or conditlons of this igreement
or under any notice of temmination from the Port authority

~elther on the day. of the glving of the notice oxr on the intended

cifective date thereof.  Such termination shall not relieve the

‘Lessee of any liabilities or obligations which havée accriuzd on

oxr priox te the intended efZfective date of termlnatiop Qr which
shall mataure on such date. A

. 4. Without altering or amending the provisions of
Section 1 of the Torms and Conditlona of this Agreement, the Fort
Aunthority agreess that. the Lessee will have appropriaté temporaxy
weans of access to the premises through the Facility as shown oﬁ
Schedule C. . . . .

. 5. Bereto attached, hereby made.a part heraof anG. marked
"Exhibit A-1", *Exhibit A-2% and "Exhibit A-3" respectively, are
spacs plans showlng in stipple open area at' the Facility. TIn the
event that tha Port luthority shall determine to offer to let
{i) the -open area ghown.in stipple on Exhiblt A~1.and Exhibit 3-2-
or (ii) the open area shown in stipple on Exhibit A-2 or (iii)

" 'the vopen axea shown ‘in stlpple on Extiibit A-3, the Fort Aunthority -

agrees to offaer to let the said area or areas first to the -
Lessee by notice received by the Lesdes no latexr than August 31,
1977; Iyovided, that at the time the Lessee ig not in default in

‘the performancas oY observarce of  any of the terms, covenants or
‘conditions of this Agreement. The Lessee shall have the right

to -uccept the said offer or offers by notice to the Port Authority |

.provided such notica is given to the Port Authority within thirty

(30) cays' of the Lessea's xeceipt of thia offer. Failurs of the .-
Itgsee to ylve notice wilthin the permitted time- shall hawve the ..
effect of ‘rejaction of the offer. In the event that the Lassee
accepts the sald offer,; the said area or aresas ghall becana part

of the prenlses let urdexr all the terms, provisicns, cavenants. and

-econditions of this Agreement from a date to be notified to the .
T Lessee hg tha port Kuthoritj or- January 1, 19?8 whichaver ta later.

"_Fér.thé &xt nuf&oritj
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3PECIAL ENDORSEMENTS

. (a) PThe Legsee shall have = single plgnt -

to tesminate the lerting under thig Agreement with reapect
cnly t0o tha entire premises, effoctive as of 11:5% o'clock
P,H. o0 tne day praceding the £ifth anniversary of. the camence-’
nent date of the letting of the first portion of the premiszes
let nereandsr, upon one hundred eighty -(130) dayva® prior . - .
‘noti{ca to the Port Authority; provided, that, the termination.

shall not be effectlve {£f the [azaee 13 in default in the -
parformanch or wbasrvance &F any of the terms, covenants

“ i coniditiona of thlo Agresament of under notice orf terminatlon

feom the Port Authority .efther on the day of giving of the
notice. or an the intended effiective date theresof. Such -
termination shall not solievs the Lessee of any liabllitiss
or oBligations which shall havs acorued om or prior to the - .
affective dake of termination or which shall mature on ‘'such - -
date. In the ovent of termination pursuant to this parngragh,
this Agréement and tha letling hereundsr shall cease and
2xpire a3 if the effactive dats of termination ztated in
the neklce werae the date originally otated hetein for the-
_expiration of the letring undaez this Agréement. 1In thse.
event that- the Legaee £fails to exercise the abowesgdasccibed
right ko terminate In accordancq. with the provisions of
this paragraph, thls pactagraph 3ha11 be daeaed null.aad
void and ot no turtber 2orce and affmct.
(b) _Tue Lesaaa mhnll have tﬁe :1gnt tc tarminate
tha letting of the antire portiocn of the. preaises only shown
on Exhisit A-T effactive zt any time upon nlnety. (30} days®
prior rnotice to tha Port Authority nrovidad, toak, the tezntnatiou
zhall not ba affective if the Lesses $s5 in cafault in the )
performance or obsorvance of any of thée terma, covenants -
or conditions of thii Agraement or under motlce of tecmination
frem the Port Authority. elther on the day of gzv‘ng oF the
netlce or on the intendad effective date. tharsof. - Such
tasmination shall not relieve the Lessee off any. 1iabilities
or obligations with respect to the 3aid pertion of the ptemines .
which shall have accrued on or prior:.-to the effective date - -
of termination of which shall makure on suchvdate.~"

{c) Iq the event that the areas, shown o~
Bxnibits ‘A~l, A~2 and A-3, or any of thea, befoms part of
th’ premises then in such event tha Lesses shalk have a V‘g}ﬂ
z'rpt to verminatq the lotting cf (i} tbe P tior»cﬁ t“»-j;,,*

For the Boct u;h TiEy Lo
‘Tnitialled: L "g
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' SPECIAL ENDORSRMENTS

Dremisas shown on Exhib t A-1 and/or NESS) the oortzon of *

the pxamiaes shown on Exhibit A-3 and/or (1ii) the- portlons .
of the premises shown on Bxhibit A~1 and Buhibit A-2, the gald .
termination in each case to be effective as of 1l:59 o'clock

P,1. on the - day precedlng the.next anniversary of the commencn~ .

ment date of the lettlng of the said portic or portlens
of the premisés, upon ohe hundred eighty (180) days® pridc .’

S—__notice to the Port Authority provided, that, the termination o
shall not be affactive if the Lessse I8 In an i ‘

pacformance or cbservance of any of the terms, covenants

or conditions of this Agreement or under notice of términation
from the Port Authority either: on.the day of giving of the -
notice or on the intended effective date thereof. Such
termination shall not relieve the Lesse2 of any liabilities
or obligations which. shall. have accrued on or prior to ths
effective date of termination or which shall mature on sach
date. 1In the event that the Lessee falls to. exercise any

of the above-described rights o terminate in accorﬁancq
w@ith the provisions of this paragraph, then any of said-
rights not so exarcised shall be deemed null and void and

of no further force and effack. ‘In nd event shall the Less
have the right to terminate separauely the letting as to

the area showr on Exhibit A—l.

..

. 7. The number of pounds avolrdupoia contemulated
in paragraph (h) of Section 4 oF the Yerms and Conditlons
of thls Agreement £hall be two hund ed fiﬂty {250) .

; 8. With respect to each portion of the premises,
if prior to the commencement date of the letting stated .
in Standard Endorsement No. L32.4 to. this Agreement for
Bald portion of the premsies, the Port Authority shall have

- completed construction being performed by it on the said

portion of the préemises, then the Port Authority shall bave -

the right by ten {10} days' ‘notice from. the Marine Terminals
Construction Engineer to the Lessee, to ‘advance the commencement-
date of the letting, dnd the letting shall commence for T
all pucposes on the date stated in such notice, and the

" Lessee shall pay the basic rental set forth - in this’ Agreementsz
for said’ portion of tbe paemtses, frcm such dat . e

~... For tﬁe'Eoﬁt Auﬁﬁarity' d
S
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SPECTAL ENDORSEMENTS

9, The Lessee has gelected the sites shown on Exhibit C

-on which to construct the buildings contemplated in paragraph (v}~

of Standard Endorsement No, L 15.1 to this Agreement. The Port
Authority agrees to make the sites selected by the Lesses available
for commencement of work by the Lessee on December 31, 1976, not-

‘withastanding Standard Endorsement No. L 32.4, except for delay by

reagon of causes or conditions beyond the control of the Port Au-
thority including without limitation thereto strikes, boycotts, .

T T wmiother—labor-troubles;—aets—of God,-or shortages of materials,

- g

L IR B T

10, The Iessee, upon the expiration of the letting of
the portions of the premises shown on "Exhibit A-4", "Exhibit A~5"
and "Exhibit A~6" shall be entitled to remain in each said portion
of the premlses for a period of thirty (30) days after expiration,
without payment of addiftional basic rental, using the said portions
solely for the purpose of effecting the removal of 1ts operations

. from sald porticns of the premises,

- 11, The Lessee, upon explration of the letting or upon
termination by the Lessee in accordance with Specilal Endorsement
6(a) nereof, shall have the option, exercisable by notice, de-
livered to the Port Authority|on or before a date sixty (60) days
prior to the said expiration or termination, to remove the following:

-1, Dewaxing Equlpment

Air Compressor
. Overhead Hoist
. DBynamcometer Equipment

2. Rinse Equipment
3. Boller Equipment _
. Blower
5. Above ground Storage and Clearifler Equipment
6. Conveyor
7
8
9

the removal to be completed by the date of expiration or earlier ter-
nination of the letting. The Lessee shall restore the area created
by such removal to the conditlon and appearance existing at the time

- of the commencement of the letting of said area under this Agreement.

12. In the event that the Port Authority or the Legsee
exercigas ite rights of termination provided for in paragraph (b)
of Standard Endersement No. L 32.4 with respect to a portion of the
premises, such termination shall only be effective as %o such por-
tion and in no event shall such temination affect the letting of
any portion of the premises for which the letting shall have com-
menced prior te the effective date of such gfrmination.

¥or the Port Authority

7
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SPECIAL ENDORSEMENTS

13. By agtesment of lease dated as of April 6,
1975, Port Authority. Leaase No. L-N3-98% {said agre=ment -
. of leasa as supplemented and amended, being hereinafter: .
T .called "the April Lease®) the Port Authority leased to the
Lesses certain premises at the Pacility, including a -building
shown xn crosshatching on Xxhibit A-2 attathed to the April
Lease in which the. Lessee. haz .parformed or may hereinafter .
parform certain capital improvement work (hereinafter ¢alled '
' ‘““‘__ﬂ*thﬁmprmmnt-workﬂ—ﬂfth—tne—petmiaaimoi_xhe_m;_f et
Authority, as set fortn in Schedule W attached hereto and : .
lrereby made a part hereof. ' The building -has heen made a
part of the premises under this Agreement and is shouwn in
diagonal crosshatching on Exhibit A-7.  In the event.' - . T
only that the Lessee completes the work .desgribed in: . o
paragraph (b) of Standard Endorsemant Nd. L15.) hereto .
and terminates the letting of the portion. of the premises’.
shown on Exhibit A-7 pursuant to paragraph (b) Of Special .~
Endotsemnnt 6 hareof, the Port Authority will reimbucsa-
2 hessae for the improvement work in an amount equal to .
flfty .percent (503) of the reasonable. costs of the improvement ..
Wwork, as reasonable costs are herein defined, up to a maximum -
réimbursement of $100,000.00. 9YRcasfcnable costa®™ shall
mean and ineclude only actual payménts to contractors and
suppliers for work performed in connection with the 1mprovem°nt
work and shall not include any wages or salarvies paid to
employees of theé Lessee or any factor. for overhead, financing, .
enginegring oy other administrative coats whethar or not
-allocated to-the improvement work -in.the Lessea’s. own accountxng,
nor any payments whatsoaver to firms or corporaclons owned .
wholly or partially by, or wholly or partially in common
ownersghip with, the Leasee, noc any paVaents’ £dr machinery
or other equipment of any kind. The Lessee shall certify
thes reasonable costs.to the Port Authority on.or befare
the completion of the work described in paragraph (B) Of-
Standard Endorsement {lo. L15.1 and the}?ort‘ﬂutho:ity shall-
hava the right to require statemeni3.of contractors and
.suppliers, asupport of thas certificate by sworn statements
of responsible officers of the Lessee, inspectton af the .
" recorda and booka of acgount of tha hessee rélating to the -
improvement work and such other '‘evidence 28 it may deem S
negessary. Relmbursement to the Lassae aFte¥ approval by- _
the Port huthoz1t1 of the certifxed costﬁ, suhgedt to the.;”;_ng
SR v I W

-

'?Bi the Pogt ﬁﬁthorxty_
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SPECIAL LWDORSEMENTS |

condltionas hereinakove set forth, shall be wade (i) within

twenby days after the Lassae has conmcletsd bBhe work dascribed

in yaragraph (L) of Stanfafd Erdorsement jio, L15,1 or (i1).

tlie affective date of terination of the letting of the portion

cf the prec:igey shovwn on kxhibit A-7 pursuant to paragrash (&) -

of Epecial medorsement Mo. &, wilchever is later, sné shail b

! in t.\e azount of the reasonakle conts .go cortifled and approved

[ cmultiplied by.a fracticn the puberator of which shall be- the

nunber of whole celendar ronths Letween Apxril 1, 1976 and- the'-~
terminacion of the letting of the premises shown on ' ]

I M T oty (120}, and the dancaitatar

- -of which shall k& one hurcreu twrn Ly (123}. . .

1
E 14, The Lessee hau inforred the Port: Authority ti;rt
[ ‘a corporation organized and existing under the laws of the ..
State of Delaware, the name of whichk is IMPCORT PROCESSCORS, INC,.,
. having an nddress at 3400 Lclumbia rike, hrlinqton, Virginia '
221204, whose local xepresentative is Lr. licrman Thomp=on, having
an address at Bu;luing 363, bolphin Street, Port Hewark, New -
Jermey 07114, has been deaigrated by theé:Lessee as oparator
of various furctions of the Lessea to be carried cut on the .
premises, under a contract between- the Lessee and the dasignateu
corporation. The said Import P udesaora. Ime., ivs officerg™
and wwployees shall be permitiell to entor upon. any portlon of
the premises for vhich the -letting has commenced, ané& to conduct.
‘theraon such. operations ds may ba authorized under the grovxaionn
of’ this Ayreesment te be cenducted by the Lezage on phie premises
1 and as are in asccordance with uny ekléting contract between the
! said Import Processcrs, Inc,. and the Port Adthority, but cply ad
long as the Lesser shall desire the continuance of such activity,
Camdd only 6o long as the said Ivport Pxocezsore, Ina, confarms:
to all lecal recuirements and 19 fully licensed to operate, The
Lassee shall fully and complately indsmnify ‘the Rort. thhor*ty
its Cormissioners, officers, agants, emploveed;, contractors,
subcontractors and their employees against -any and.z2ll clalas
&ng denands, incluéing c¢laims and demands of tkird personsg,.
inclucding withowt linmitation thereto claims and demands.
of cEficars, ameloyees, ‘Tustomers, contractors and business’
visiters of Inport Processcre, Ine,., ardsing cubt of

-

AN

kor tha Pq?t Authority
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SPECIAL LALCRSLULNTS

say setivities or coperatlons of tha sald Inport Processors, -
inc. oh the prenioss or eloowhers st tha racility, and tha

: : Lussew shall be fully liable snd responaibls to the Port
Ceeme— . Buthority at all times for all. acts and.all oxissions of

. 1ingport Processors, Inc., itas offilcers, employofs, agsnts, .

vontractoxs, suLcontractors, snd businass vigltors oo the
pranises or alaswhere at the Yacillty, as 1f I=mport Processoxs,
C Yuc. and- Toyoka iotor. Sales,-U.5.4.. Ino. Wedd one and- che: .

- 15. ‘he Port Authiority presently intangs. that the
prosarty which will be B public berth kaown as Baxth 25 will.

continua- in thio status through the %arn of the letting undor .-

tiis Jgroement. )
16. %na claume:r *and td oxacuts on. ths Losged’s

Lanslf any anendoents or aupplwlents ko this Acrasment oy -

any axtansion thoraof* shall be 'deenad to have Lasp daleted -

froe paragraph (3) of Sastion 25 of the Torms and Conditions -

of. thid Agraemant priox -to the oxocutdon thareof. T

- Initialled:
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*. SCHEDULE W

I. Completed Work

: ' 1) installation of an automobile wash rack.’ -

2) installation of water and sanitary lines .
connect_lng tha two office trailers. B

3) 1nsta.11&tj.on af appraximtely ele-ven thousan&
.square feet of paving to the west of”

the bui ding

IT. Work not yet completed

1) inatallstion of ho more- tha.n six!:een (16)

exhaust fans and a heatin% system capablée

of heating the inside of the bullding to & -
tempearature of 55° Farenheit when the ‘c.emperaf;ure :
ie 10° Farenheit immediately outside the = -
building, all such work to be done strictly

‘in accordance with the provisions of this Agreement,

: includlng wlithout l:}m:.tatmm Standard Endorﬂement

No; L15 . T .

o 2} within the spray pa.inting room anvex’ only, epoxy -
coating of the wails.and columns and instalilation
of two exhaust fans; a heating syatem, explosion-
proof lighting, a drop ceiling (including _
appropriate dropping of sprinklers in connection °
therewith), all such work to be done strietly in -
accordance vith the provisions of this Agreement, . .
.-1nc1ud1ng WithDUu 1emtat10n Sta.néard Endorsement o

No, Ll15.1%

o
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_ instrument bs m»lumwlamddedolmcbmsponlhn rsade by vitue of the aathority

MLPF-10672 Ack, N,

STATE OF NEW YORK l
(1}
COUNTY OF NEW YORK
On this Y o day of ' 1970, befere me, the smbscribes, & potary pablic
of New York » persanally appeared Anthon‘y J. Toreoli,
the Director of Marine Terminals “of The Port Authority of

New York and New Jersey, who 1 un satisfied is the person wha has signed the within fstrument; aad, I having
first made known to kim the conienty thereof, bedlduknowkdxeumhcdped mdwuhuumxpomtmt
and deflvered the ssme as ruch officer aloresld and that the within ipfrunp g

T m—nﬁmthnrmade*brwm of -the suthorityof its Board of Coxpllinjde

’ (murhlulmdanmp)
’ " ELEAMORE B. MURFHY
HNotory Public, Statr of Maw York
o, 21.44621837 .

STATE OF CALLIFORNIA }‘ S o St . T
COUNTY OF I0S ANGELES . _

oncs 45T ayor Octomere 1970, before me, the aubscriber, s notary public
of California .personally sppeared T, Makino L5

’ . . the . . President of
Toyote Motor Se.lea, U.S.A, P Inc., : -
. who 1 am mathifled s the person who hey
vigued the within lnstrument; and | having fst made kaown to him the contents thereof, he did  ncknowledge
that be signed, sealed with the corporate sead and detivercd the same a3 much officer aforeaaid and that the within
Board of

OFFICIAL SEAL,

JACQUELYN PERA K

NOTA!Y PURLIC - CALII’OBIIA

los ANGELES COUNTY
mlu: wm,

COUNTY OF §

Pe it remembered that o this day of , before me, the

subscriber, & notary public of

_ o L amn satisfied is the person numed in and who executed the withis
instrument; and, 1 bavi made known Lo bim the contents thereof, be did acknowbedge that he sipned,
¢ samc as his voluntary act and deed for the wser and purposes therein expressed,

{notazialacaland gamp)
AT




Leasq No. L=NS-900
Supplement Ro. 1

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of December 13, 1976, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, hereinafter

called "the Port Authority" and TQYQTA MOTOR SALES, U.S.A., INC.,
hereinafter called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the LessSea entered into an agreement of lease
¢overing premises at Port Newark, in the City of Newark, in the
County of Essex and State of New Jersey, and hereinafter, as the
said agreement of lease may have been heretofore amended, modified
and supplemented called "the Lease"™; and

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

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

l. The date: "December 31, 1976" appearing in Special
Endorsement No. 9 to the Lease shall be deemed to have been
deleted, and the date: “February 15, 1977" shall be deemed to
have been substituted therefor.

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

3. The Lessee reprasents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree-
ment and that there is8 no broker who 18 or may be entitled to be
paid-a commission—in-connection therewith: —The Lessee shall ————-———-- -~
indemnify and save harmless the Port Authority of and from all
claima for commission or brokerage made by any and all persgons,
firms or corporations whatscever for services rendered to the
Lessea in connection with the negotiation and execution of this
Supplemental Agreement.




| ' ‘. . . ) - .
"4. Neither the Commissioners of the Port Authority nor any
of them, nor any officer, agent or employee thereof, shall be charged
personally by the Lessee with any liability, or held liable to the
Lessee under any term or provision of this Supplemental Agreement,
or because of its execution or'attempted execution, or bacause of
any breach, or attempted or alleged breach. thereof.

5. This Supplemental Agreement, together with the Lease .
(to which it is supplementary) constitutea the entire agreement :
between the Port Authority and the Lassee 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.

- THE PORT AUTHORITY OF NEW YORK
AND NEW JEREEY’

- {(Title)

!TgbalJ

‘ATTEST: TOYOTA MOTOR SALES

(Corporate

T

APPRCO ¢

FORM EEE??:¥!
e‘ A
_____________ /72 E




PCL 10600.1 (Ack., Corp., N.J.)

STATE OF NEW YORK
]

COUNTY OF NEW YORK
on this /733 day o M ,
before me, the subscriver, & notary publ of Neff York, pomnshy

appeared Anthony J. Tozroli

t Director of Marine Terminals of The
Fort Authority of New York and New Jersey, who I am satisfied is
the perason who has signed ths within ins rumant; and I having
first m. known to him the contenta thereof, he did acknowledge
that he signed, ssaled with the corporete seal and delivered tha
same as auch officer aforesaid and t the within instrument is
the voluntary act and deed of such corporation, made by virtus
of the authority of its Board of Commissionars.

A

saal ana s
ELEANORE B. MURPNHY
Notary Public, Stot of Naw Yark
No. 214422037
Qualifed In How York Geunly
Commisnles Espiras March 30, 1978

STATE OF CALIFORNIA
, as.
COUNTY OF LOS ANGELES

on this v~ 235Rc  aay of - pecember , 1976 ,
bafore ﬁ' the lub:cri \zé, E:tnry public of california
personally appeare L. GOjesz!

'"“the o Vice Presideant of

Toyota Motor Saleyw), U. s.n., Inc.,
N —— who I an satis-_ ...

fied 43 the porson who has signed the within instrument; and
having first made xnown to him the contents thereof, he did
acknowledge that he signod, sesaled with the corporate seal and
delivared the same as such officer aforesaid, and that the within
instrument 1s the voluntary act and deed of such corporation,
made by virtue of the authority of its Board of Directors.

e

OFFICIALSEAL
JACQUELYN PERA
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il Lease No. L-NS5-900
Supplement No. 2

SUPPLEMENTAL AGREEMENT

r

' THIS AGREEMENT, made as of December 27, 1976,

by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
hereinafter called *the Port Authority”, and TOYOTA MOTOR
SALRS, U.S.A., INC., hereinafter called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976,
the Port Authority and the Lessee entered into an agreement
of lease covering premises at Port Newark, in the City of
Newark, in the County of Essex and State of New Jersey,
and herelnafter, aa the gaid agreement of lease has been
heretofore amended, modified and supplemented, called "the
Leage™; and

WHERBAS, the Port Authpr;ty and the Lessee degire
further to amend the Lease;

NOW, THEREFORE, for and in consideration of the
fo:egoing, and of the covenants and agreements herein contained,
the Port Authority and the Lesasee hereby agree as follows:

1. In addition to the premises heretofore let

to the lLessee under the Lease, the letting under which shall

continue in full farce and effect, subject to and in accordance

with all the terms, provisions, covenants and conditions

of the Lease as amended by this Supplemental Agreement,

the Port Authority hereby lets to the Lessee and the Lessee

‘hereby hires and takes from the Port Authority, at Port Newark

aforesaid, the open area shown in stipple on a sketch hereto

attached, hereby made a part hereof and marked "Exhibit A~8",

together with the buildings, structures, fixtures, improvements

‘and other property, if any, of the Port Authority located

or to be located thereln or therecn, the said open area,

buildings, structures, fixtures, improvements and other property
'"“T“‘—“‘““'to-becemeﬂriwmx_of_:he_pxgmises under the Lease, let to

the Lessee subject to and in accordance with all tie termsy——-—-- -

/
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provisions, covenants and conditions of the Lease as amended
by this Supplemental Agreement, at 12:;0l1 o'cvlock A.M,, on
December 29, 1976 and the letting thereof to expire, unless
sooner terminated in accordance with the provisions of the
Lease as amended by this Supplemental Agreement, or otherwise,
at 11:59 o'clock P.M. on Décember 31, 1976, and to continue
from month to month thereafter as a periodical tenancy,
provided; however, that the Port Authority shall have the
right to terminate the letting of the premises shown on
Bxhibit A~8 at any time without cause by thirty (30) days'
notice to the Lessee; and provided further, that the letting
of the portion of the premises shown on Exhibit A-8, unless
sooner terminated, in accorfance with the provisions of -
the Lease as amended by this Supplemental Agreement, or

" otherwise, shall expire, without other, separate or further

K rowfﬁq"ﬁut—cf*any—aectdent-o;_inauty_tn_anz_gg;ggg_gg_persons

notice from or to either the Port Authority or the Lessee,
at 11:59 o'clock P.M. on February 28, 1977.

2. In addxtion to all other payments to be made .
by the Lessee to the Port Authority under the Lease as amended
by this Supplemental Agreement, whether on account.of basic
rental or on other accounts, the Lessee gshall pay the Port
Authority a basic rental for the portion of the premises
shown on Exhibit A-8 at the monthly rate of Eight Thousand
Three Hundred Fourteen Dollars and Eighty-three Cents ($8,314.83)
payable in that amount in full in advance on January 1,

1977 and on the first day of edch and every calendar month
thereafter during the continuance under the Lease of the
letting of the portion of the premises shown on Exhibit A-8,
and payable in the amount of Eight Hundred Four Dollars

and Sixty-six Cents ($5804.66) on December 29, 1976.

3. The provisions of Standard Endorsement Mo. L27.5,
attached hereto and hereby made a part hereof, shall apply
to the portion of the premises shown on Exhibit A-8.

4. With respect to the portion of the premises
shown on Exhibit A-8, the Lessee recognizes that there is
no fence along the westerly side of the perimeter of the
premises and the Lessee further recognizes that the Port
huthority has no present intention of erecting such a fence
or other structure during the term of the letting hereunder.
Without altering or limiting any other provision of the
Lease, the Lessee shall indemnify and hold the Port Authority
harmless from all claims, awards, damages and costs including
counsel fees and all other expenses of any kind whatscever
and damage to property occasioned wholly or in part by any -
acts or omisslons on the part of the Lessee, its agents,

"sarvants, employees, invitees, licensees and permittees

occurring off the premises in the open area immediately
adjoining the premises shown on Exh1b1t A—B, or elsewhere
at the Facility.

-2 -
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5. As hereby amenhed, all the terms, provisions,
covenants and conditlions of :the Lease shall continue in
full force and effect. . .

6. The Lessee represents and warrants that no
broker has been concerned in the negotiation of this Supple-
mental Agreement and that there is no broker who is or may
*ok be entitled to be paid a commission in connection therewith. .
fN" The Lessee shall indemnify and save harmless the Port Authority
of and from.-all claims for commission or brokerage made
16 by any and persons, firms or corporations whatsoever
rin40;£' for services®™n connection with the negotiation and execution

of thig Supplemental Agreement.
{5528 =
7. HNeither the Commissioners of the Port Authority .
nor any of them, nor any officer, agent or employee therecof,

shall be charged personally by the Lesgsee with any liability,
or held liable to the Lessee under any term or provision

of this Supplemental Agreement, or because of its execution

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

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

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

ATTEST: ' : THE PORT AUTHORITY OF NEW YORK
AND NEW. JERSEY

e e f) e
“SSI‘ST“T (Title) Dlre% #Qarine Terminals

e o~ {Seal)

ATTEST: : TDYOTA_MOTOR

QT k58 i 5y G an e
R Ky ean ’.\h’{a‘.\hﬁ' M. i
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(a) If at any time the Lgssee shall becoms entitled to an
abatament of hamic rantal undar the provisions of this Agreement.
or othaerwises, such abatemaent shall ba computed as follows:

{1) For each sguars foot of usable open area the use
of which is denied to the Lessee, at the monthly rate
of ' ‘ . $...0,0233

{2) For each square foot of usable covered area the
use of which is danied to the lessee, at the monthly rate

of $__no abatement

(b) If no rates are filled in above then tha abatement of

basic rental shall be made on an equitable basis, giving effect to
thae amount and character of the area the use of which is denied the
Laasee, an compared with the entire ared of such character included

in the premisea.

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

(d) For the purposes of this Endorsement, the number of aquare
feat of covered area shall be computed as follows: by measuring from
the inside surface of outer building walls to the surface of tha ,
public area aide, or of the non-exclusive area side, as the caide ma
require, of all partitions separating the area measured from adjoining
areas designated for tha use of the public or for use by tha Lesaee
in common with others, and to tha center of partitions separating the
area measured from adjoining area exclusively used by othars; no de-
duction will be made for columms, partitions, pilasters or projections
necessary to the building and contained within the area measured.
Permanent partitions enclosing elevator shafts, staira, fire towars,
vents, plpe shafta, meter closets, fluas, stacks and any vertical
shafts have the same relation to the area meagured as do outer

building walls. . :

(a) In tha event that during the term of the letting under this
Agreement the Lagaece shall ba partially evicted (actually or con-
structively) and shall remain in possession of the premises or the
balance thereof, the Lesmee agrees that notwithstanding it might have
the right to suspend payment of the rent in the absence of this pro-
vision, it will pay at the times and in the manner herein provided,
the full basic rental leas only an abatement thereof computed in

__ _accordance with the above. o

Standard Endorsement No. L27.5
Abatemant
All Marine Terminals

8/29/69
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FCL 10600.1 (Ack., Corp., N.J.)

-~

STATE OF NEW YORK
COUNTY OF NEW YORK

on this soth day of %M , 1977 ,

before me, the subscriber, a notary public of New York, parsonally
appearsd Anthony J. Tozzoli

the pirector of Marine Terminals of

Fort Authority of New York:and New Jersey. who I am satiafied is
the person who hag sgigned the within instrument; and I having
first made known to him the contents thereof, he 414 acknowladge
that he signed, sealad with the corporate eeal and delivered the
aamo as such officer aforesaid and that the within instrument 1s
the voluntary act and deed of such corporation, made by virtue

of the authority of its Board of Commlssioners, :

FLEANONLE &. MURPHY
Notary Public, Stat~ of Naw York
No, 314422437
Quaiifed Ta New Toark Cousty
Commission Expleas March 30, 1974

STATE OF CALIFORNIA i .

COUNTY OF o3 ANGELES

On this Q‘H'\ day of Fc'bﬂ)bﬂ‘{ 197 7 ,
before me, the subscyiber, a notary public of Califqrnia

personally appeare o
ale ., Qiesz : the Vice  Prasident of

Toyota Motor Sales, U.S. A.. Inc., who I am satia-
: . fied 18 the person who has signed the wj.thi.n instrument; and I -

i ___..___having rirst made known to him the contents thereof, he did_ _ _____ .
acknowledge that he signed, sealed with the corpcrafé seal and
delivered the spame as puch officer aforesaid, and that the within
instrument is the voluntary act and deed of auch corporation,
made by virtue of the authority of 1ts Board of Directora

OFFICLAL SEAL
KAREN ‘L. HAMILTON -
: ilomw PUBLIC = CALIFORNIA
‘ﬁyt "8 ANGELES COUNTY
e 'bummnwhsmﬂnummn

A RN REIY 5 : :‘335:-:,-.
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FCL 10600.1 {Ack., Corp., N.J.)

STATE OF NEW YORK.
BB,

COUNTY OF NEW YORK ’ , % : .

*  On this W day of ¢ - ’ 197? ,
before me, the subcri\ger; : notary public of New York, personal].y
appeated &S 3 Egs '.j';"" ;
the SWHFRERNY ¥ W 3 2L of The
Fort Authority ot New York and New Jersey, who I am satisfied is
the person who has signed the within instrument; and I having
firset made. known to him the contents thereof, he did acknowledge

" that he signed, sealed with the corporate uea.l and delivered the
same as_such officer aforesaid and that the within instrument 1e
the vdltntary act and deed of such corporation, made by virtue
of the authority of its Board of Commisasioners. '

STATE OF

COUNTY OF m Poror o 4y

On this . day of : ifnease 19?? ’
before me, the subscriber, a notary public of WAENEe
personally appeared 6"-;&52/

who I am. satis-

- fled- 143_-the—pemon—whe —has—8- tgned_the—wﬂ:thtn* Trstrument;-and I
having first made known to him the contents thereof, he d&1d
acknowledge that he signed, sealed with the corporate seal and
delivered thé same as such'officer aforesaid, and that the within
instrument is the voluntary act -and deed of BLlCh corporation,
made by virtue of the authority of its Board of Direc:tors.

the o Pre'a ident.of

g e — =
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age No.'L-NS-900
. Supplement No. 5

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of February 14, 1977, by and
between THE PQRT AUPHORITY OF NEW YORK AND NEW JERSEY, herein-
after called "the Port Authority" and TOYOTA MOTOR SALES, U.S.A.,
INC., hereinafter called "the Lassee", o '

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of Esgex and State of New Jersey, and hereinafter, as the
sald agreement of lease has been heretofore amended, medified
and supplemented, called "the lease"; and

. WHEREAS, the Port Author1éy and the lessee desire further
fo amend the lease;

NOW, THEREFORE, for and in consideratlon of the foregoing,
and of the covenants and agreemerts herein contained, the Port
Authority and the Lessee hereby agree as follows: i

. 1. The date: "December 31, 1976" appearing in Special
Endorsement No. 9 to the lease, heretofore changed to read:
"February 15, 19 "f shall be deemed to have been deleted, and the
date: "May 1, 1977" shall be deemed to have been substituted therefor.

2. A8 hereby amended, all the terms, provisions,
covenants and conditions of the Lease slall continue in full force
and effect, . "

3. The Iessee represents and warrants thatne broker has
been concerned in the negotlation of this Supplemental Agreement
and that there is no broker who is or may be antitled to be paid a
commission in connection therewith, The Lessee shall indemnlfy and
save harmless the Port Authority of and from all claims for commission
or brokerage made by any and all persons, flrms or corporations what-
soever for services 1n connection with the negotiation and execution
of this Supplemental Agreement,. C

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

" or alleged breach thereof.

5. This Supplemental- Agreement. together with the
Lease (to which it is supplemantary). 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 Leasee. The Lessee
agrees that no representations or warranties shall be binding
upon the Port Authority unless expressed in wrztlng in the Lease *
or in this Supplemental Agreement.

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

THE PORT AUTHORITY OF NEW YORK
- AND NEW JERSEY

By,
(Title) D/ AR

APFROVED; }

'l'*.‘.l.‘-'!.'ﬂj

N
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POL 10600.1 (Ack., Corp., N.J:)

STATE OF NEW YORK

, s,
COUNTY OF NEW YORK
, On this AR day of 1977
before me, the subsoriber, a notary pubnc T Rew York, plmrllily

-atknowledge that he signed, sealed with the corpors

Rz.tnd Anthony J. Tozzoli .
Diractor of Marine Termipalg - : of The
!brt Authority of New York and New Joru{, who I am satisfied is
erson who has » d the within inastrument; and I having
ﬂru pade known to the edntents tharsof, he did-acknowledge
that ha signed, ssaled with the corporate seal and delivered the
saxe as such officer aforesaid snd that the within instrument %e -
the voluntary act and deed of such corporation, made by virtue

of the authority of its Board of Oo‘uniuinmra.

ELEANORE l MURPHY )
Notary Pellic, 822% af Now York
Ma. 31. 46]2"7
Qualifled in Mow Y:rk County
Cuunhdco E:pu'u March 30. 1918

BTATE OF VFERNY A

COUNTY OF OS AN .
Con thisY 12 gy ot MAY , 1977
before ms, the subscriber, a notary public of california
personslly appearedpiale L . (qiesz . ' '
o he \fl(.e Prasident of

. Toyota Motor Sales, U.S./A.,, Inc.,
who I am satis-

fied-1s the person-who_has signed.the_within-instrumenty—and-x—————--- - -

having first made known to him the contents thereof, he 4id
te seal and

delivered tlie same as such'officer aforesaid, and that the within
instrument is the voluntary. act and deed of such corporation, :
made by virtue of the autlwrity of its Board of Directorl. L 9.

5%, OFFICIALSEAL ;

6K m@ JACQUELYN PERA

£2BY NOTARY PUBLIC - CAUFORNIA notaylal yaal &n P

RETT Los anceLes couny -
U My comm, explres JAN 27, 1979
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Lease No., L-NS=-800 .
Supplement No.-6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 28, 1977, by and
between THE PORT AUTHORITY OF NEW YORK EED NEW JERSEY, herein-
after called "the Port Authority", and OTA MOTOR SALES, U.S8.A.,
INC., hereinafter called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of Essex and State of New Jersey, and hereinafter, as the
said agreemant of lease has been heretofore amended, modified and
supplemented, called "the Lease"; and

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

NOW, THEREPORE, for and in consideration of the foregolng,
and of the covenants and agreenients herein contained, the Port
Authority and the Lessee hereby agree as followss:

. 1l. In addition to the premises heretofore let to the
Lesgee under the Lease, the letting under which shall continue in’
full force and effect, subject to and in accordance with all the -
terms, provisions, covenants and conditions of the Lease as amended
by this Supplemental Agreement, the Port Authority hereby lets to
the Lessee and the Lessee hereby hires and takes from the Port
Authority, at Port Newark aforesaid, the open area shown in stipple
on the sketch hereto attached, hereby made a part hereof and marked
"Exhibit A~9", together with the buildings, structures, fixtures,
improvements and other property, if any, of the Port Authority
located or to be located therein or thereon, the said open area,
buildings, structures, fixtures, improvements and other property '
to become a part of the premises under the Lease, let to the
Lesgee subiject to and in accordance with all the terms, provisions,
covenants and conditions of the Lease as amended by this Supple-
mental Agreement, for a period commencing at 12:01 o'clock A.M., on

May 16, 1977, expiring, unless sooner terminated in accordance with !

the provisions of the Leagse as amended by this Supplemental Agree-
ment, oxr otherwise, at 11:59 o'clock P.M. on May 31, 1977, and
continuing from month to month thereafter as a periodical tenancy,

BRSO R ‘Im’ fo
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provided, however, that the Port Authaority shall have the right
to terminate the letting of the premises shown on Exhibit A-9

at any time without cause by thirty (30) days' notice to the
lLessee; and provided further, that the Letting of the portion of
the premises shown on Exhibit A-9, unless sooner terminated, in
accordance with the provisions of the Lease as amended by this
Supplemental Agreement, or otherwise, shall expire, without other,
separate or further notice from or to either the Port Authority '
or the Lessee, at 11:59 o'clock P.M. on December 31, 1977.

2. In addition to all other payments to be made by the
Lessee to the Port Authority under the ILease as amended by this
Supplemental Agreement, whether on account of basic rental or on
other accounts, the Lessee shall pay the Port Authority.a hasic
rental for the portion of the premises shown on Exhibit A-S at the
monthly rate of Nine Thousand Seven Hundred Sixty-five Dollars and
Fifty-eight Cents ($9,765.58) payable in that amount in full in
advance on June 1, 1977 and on the first day of each and every calendar
month thereafter during the continuance under the Lease of the letting
of the portion of the premises shown on Exhibit A-3%, and in the
amount of Five Thousand Forty Dollars and Twenty-nine Cents ($5,040.29)
payable on May 16, 1977.

3. The provisions of dtandard Endorsement L27.5 attached
hereto and hereby made a part hereocf, shall apply to the portion
of the premises shown on Exhibit A-9. )

4. Notwithstanding any term or prov1slon of the Lease,
letting of the portion of the premises shown on Exhibit A—
shall expire at 11:59 o'clock P.M, on May 15, 1977.

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

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

X verdered 4o the lessee. .
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. 7. Neither the Commissioners of the Port Authority

nor any of ‘them, nor any officer, agent or employee thereof,
shall be charged personally by the' Lessee with any liability,
or held liable to the Lessee under any term or provision of

. this Supplemental Agreement, or 'because of its execution or
attempted execution, or because of any hreach or attempted

. or allgged breach thereof.

. Phis Bupplemental. Agreement, together with the

. Lease .{to which it is supplementary). constitutes the entire
agreement between the Port Authority and the. Lesgee on the
subject matter, and may not be changed, modified, discharged
or extended except by indtrument in writing duly executed on

. behalf of both. the Port Authority and the Lessee. . The Leasee -
agrees that no representations or warranties shall be blndlng

. upon the Port Authority unless expressed in wrltlng in. the lLease’
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.

. THE: PORT AUTHORITY OF NEW YORK
I AND NEW JERSEY

-"'ﬂ,a#fo-—ﬁ»/a: (o

.(Trtlz; """ J d)g

(Saal)

ATTEST: ' . POYOTA MOTQp- S; U, ; INC.
PSS U P T .. .By. ‘..' A TR R

(2ifle) -

(COrporate Seal

APPROUVL;

TEAnS
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{a) If at any time .the Lassee shall become entitled to an
. abatement of basic reantal under the provisions of this Agreement
or otherwise, such abatement shall ba ‘computed as followa:

{1) For each square foot of uanble'épan area the use
o: which is denied to the Lessees, at the monthly rate
o R 00,0233

(2) PFor each squara foot of usable covered arsa the

use of which is denied to the Lesssa, at the monthly rate
of E ) $- no abatemen

(b) It no rates are filled in above then the abatement of .
basic rental ahall be made on an equitable basis, giving eaffect to
the amount and charactor of the area the use of which is denied the
lLeaseo, as compared with the entire area of such character included *

in the premises. _ -

{(c) 1If an examption amount 1s fixed in this Agreemant, it shall
be reduced in the same proportion as the total basic rental is abated.

(d) Por the purposes of this Endorsement, the number of sguara
feat of covered area shall be computed as follows: by measuring from
the inside surface of cuter building walls to the surface of the
public area side, or of the non-exclusive area side, aia the case ma
require, of all partitions separating the area measured from adjolnisg
areas .designated for the use of the public or for use by the Lesses
in common with others, and to the center of partitions separating thas
area measured from adjoining area exclusively used by others) no de-
duction will be made for columns, partitions, pilasters or projections
necesaary to the building and contained within the area measured.
Parmanant partitions enclosing elevator shatfts, stairs, fire towers,
vents, pipe shafts, meter closets, flueas, stacks and any vertical
shafts.-have the same relation to the area maasuraed as do ocuter

building wallgs.

{e} In tha event that during the term of the letting under this
Agraemant the Lassea shall ba fa:tially gvicted (actually or con-
structively} and shall remain in possession of the premises or the
balance thareof, the Leasee agrees that notwithstanding it might have
the right to suspend payment of the rent in the absence of this pro-
vision, it will pay at the times and in the mannar herein provided,
the full basic rental less only an abatement thereof computed in

uccordangg_gi}h the above.

Standard Endorsemant No. L27.5
Abatement
All Marine Terminals

B/29/69
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PCL 10600.1 (Ack., Corp., N.J.).
STATE OF NEW YORK
s,

COUNTY OF KEW YORK _

on this AL . day of » 197 7 ,
bafore me, the subscriver, a notary publif of Rew York, Pﬂt‘lonlily
appeared Anthony J. Tozzoll :
tﬁg ' Director of Marine Terminals of The -

Fort Authority of New York and New Jersey, who I am satisfied is
the person who has signed the within instrument; and I having
first sade known to the conterits thereof, he did-acknowlsdge
that he signed, sealed with the corporats seal and delivared the
saxe as such officer aforesaid and that the within instrument is
the voluntary sct and deed of such corporation, made by virtue
of the suthority of its Board of Commissionars.
|

notarlial geal and’

ELEANORE B. MURPHY
Natary Public, Stai- A1 Now York

No. 3n.dsmaz Coucty
fiRed in Mew Var sunl
Co:m;:lioa Expires March 30, 978

BTATE OF CALIFORNIA

89.
COUNTY OF 108 ANGEIES ' o
Onbhu'//qﬁ day of MA'y » 1977 o
before ma, the subaeribsr, & notary pudlic of California
paraomllg appearad - ’
Yale Gieszi the (/7¢€ - prestdant of

Toyota Motor Sales, ;U;S.A., Inc.,
. who T am satis-

e _____fied is_tha parson who_ has signed the within instrument; and ¥
having first made known to him the contents thereof, he did _

acknowledge that he signed, sealed with the corporate gseal and
delivered the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its Board of Dirsctors.

ey OFI;'I&IAE,ASE;I -
& ,-f%% PATRICK J. MeGILL

1 [ s NOTARY PUSLIC - CALIFGRNIA
4 x;y 05 ANGHES COuNTY
; . My comm. explres Otc 5, 1880
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Lease No. L-NS-900
Supplement No. 7

' SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 20, 1977, by and bétween
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, herelnafter called
"the Port Anthority and[TOYOTA MOTOR SALES, U.S. A., INC., herein-
after called "the lLessee",

+

WITNESSETH; That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Iessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the  °
County of Essex and State of New Jersgey, and hereinafter, as the. -
said agreement of lease has been heretofore amended, modified and
supplemented, - called "the Lease"; and .

WHEREAS,,in order to improve traffic flow to and in the
vicinity of the premises under the Lease, the Port Authority and .
the Lessee desire to discontinue the letting as to a small portiomn
of the area of the premises shown -on Exhibit A-6 as heretofore
attached to the Lease; and

WHEREAS, the Port Authority and the Lessee therefore aesire
further to amend the Lease;

NOW, THEREFORE, for and in cons1deratlon of the forego;ng,
and of the covenants and agreements herein contained, the Port Autho-
rity and the Lessee hereby agree as follows.

1. The Port Authority hereby lets to the Lessee and the
Legsee hereby hires and takes from the Port authority, at Port
Newark aforesaid, the open area shown in stipple on a sketch hereto
attached, hereby made a part hereof, and marked "Exhibit A-6", the
said Exhibit A~6 being distinguished from an earlier Exhibit so
labeled which earlier Exhibit carried the date August 10, 1976, the
present Exhibit A~6 carrying the date May 23, 1977. The area shown
on Exhibit A-6 (5/23/77) and the structures, fixtures, improvements
and other property, if any, of the Port Authority located or to be
located or constructed thereon shall become and theredfter be part




of the prem;aes under the Lease, as of 12:01 o'clock A.M. on May 23,
1977, subject to and in accordance with all the terms, provisions,
covenants and conditions of ‘the Lease as amended by this Supplemen-
tdl Agreement. In the eveat thetre is any area shown as a portion of
the premises on Exhibit A-6 (8§/10/76) not shown as a portion of the
premises on Exhibit A-6 (5/23/77) the Lessee shall be deemed to have '
surrendered the letting as to the said portion of such premises as -
of 11:59 o'clock P.M, on May 23, 1977, ‘

2. Notwithstanding the provisions of paragraph (g) of
Standard Endorsement No. 2 to the Lease, for the period commencing.
May 23, 1977, the Lessee shall pay a basic rental for the portion
of the premises shown on Exhibit A-6 at the annual rate of Sixty-
nine Thousand Four Hundred Forty Dollars and Pifty Cents {$69,440.50)
payable in equal monthly installments each in the amount of Five -
Thousand Seven Hundred Elghty-six Dollars and Seventy-one Cents.
($5,786.71) and payable in that amount in full in advance on June 1, = -
1977 and on the first day of each and every calendar month ‘there-
after during the continuance of the letting of the portion of the’
premises shown on Exhibit A-6. Notwithstanding any term or provision
of the Lease ‘as amended by this Supplemental Agreement, the bhasic
rental for all premises shown on both forms of Exhibit A-6 for the
month of May 1977 shall be the sum of Five Thousand Eight Hundred
Thirty-six Dollars and sgventee? Cents ($5,836.17).

3. As hereby amended, all the terms, provisions, cove-

" nants and conditions of the Lease shall continue in full force and

effect.

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree- -
ment and that there 18 no broker wha is or may be entitled to be-.
pald a commission in connection therewith. The Lessee shall indem-
nify and save harmless the Port- Authority of and from all claims for
conimission or brokerage.made by any and all persons, firms or corpora-
tions whatsoever for serviceaqin connection with ‘the negotiation and

execution of this Supplemental ] n ycnO‘OrCJ +b ‘H«e IJ‘?S.Q‘.’.G-

5. Neither the Commissioners of the Port Authority nor any .
of them, nor any officer, agent or employee thereof, shall be charged
pexrsonally by the Lessee with any liability, or held liable to the’
Lesgee under any term aor provision of this Supplemental Agreement, or

- because of its’ execution or ‘attempted execution, or because of any

breach, or attempted or alleged breach thereof.
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- . 6. :This Supplemental Agreement, together with the Lease
{to wh:!.ch it is supplementary). constitutes the antire agreement
. between the Port Authority and.the Lessee on the subject matter,
and may not be changed, modified,. diacharged or extended except by
instrument in writing duly executed on behalf of both the Port Autho-
" rity 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 ot in this Supplemental Agreement. .

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

ATTEST : . THE PORT AUTHORITY OF NEW YORK
: . AND NEW JERSEY

ASSISTANT (Title) Directod/of Mitine Terminaly

¥ {Seal)

ATTRST : TOYOTA MOTOR SALES, U.S.A., INC._

K. Koike, Adsistant Secretary leafl,
e V’ice Premdent

and Treasurer (Tis
(Corporat@T
- 3 -
S ————— . . .
APFR\J J-—:_.a.
Fo, TERMS

T T e




FCL 10600.1 (Ack., Corp., N.J.)

STATE OF NEW YORK
) a8,

COUNTY OF NEW YORK ' - '
on this day of @‘»/ 1977 -

bafore me, ths subscriber, s notary public of New York,'porlomhy
lR’pn.nd .-Anthony J. Tozzoli ‘ . .
t

Director of Marine Terminals of The  °*

Fort Authority of New York and New Jersey, who I an satisfied is
the person who has signed the within instrument; and I having
first made known to the contents thereof, hs 4id -acknowledge
that he signed, sealad with the corporate seal and delivered the
same as auch officer aforessaid and that the within instriment ias
the voluntary sct and desd of such corporation, made by virtus

of thes authority of its Board of Commimsioners.

arial seal ang &

ELEANORE B, MURPHY
Notary Public, State of Now Yark
No. 314422837
Qualified in New York County
Commission Expirss March 30, 1978

STATE OF ‘cymmﬁm
s,
COUNTY OPVL0S AN . -
' on this T dsy of 1/5@"'5“&" , 1977,

bafore me, the subscridber, a notary public of - california

perscnally appearad .
Yare L. Giesze. the Vice, Pressdent of

. Toyota Motor -Sales, U.S.A., Inc., who I am satis-
fied is the person who hap signed the within instrument; and I -
having rirst made knowm to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and
delivered thia same as such officer aforesaild, and that the within
inatrument i1s the voluntary act and deed of such corporation,

made by virtue of the authority of its Board of Directors, '

i JACGQUELYN PERA
- L.? HOTARY PUBLIC - CALIFORNIA

105 ANGELES COUNTY
My comm. expires JAN 27,
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Lease No. L-NS-900 .
Supplement No, 8

‘SUPPLEMENTAIL AGREEMENT

THIS AGREEMENT, made as of December 20, 1977, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, hereinafter
called "the Port Authority" and TOYOTA MOTOR SALES, U.S.A., INC,,
hereinafter called "the Lessee"

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of Essex and State of New Jersey, and hereinafter, as the
sald agreement of lease has been heretofore amended, modifled and
supplemented, called "the Lease"; and

WHEREAS, the Port Authorkty and’'the Lessee desire further
to amend the Lease;

NOW, THEREFORE, for and in consxderatlon of the foregoing,
and of the covenants and agreements herein contained, the Port Autho-
rity and the Lessee hereby agree as follows:

1. The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority, at Port
Newark aforesaid, the opsn area shown in stipple on a sketch hereto
attached, hereby made a part hereof, and marked “Exhibit A-10",
together with the structures, fixtures, improvements and other
property, if any, of the Port Authority located or to be located
therein or thereon. The area shown on Exhibit A-10 and the
structures, fixtures, improvements and other property, if any, of
the Port Authority located or ta be located or constructed thereon
ghall become and thereafter be part of the premises under the
Lease, as of 12:01 o'clock A.M. on February 1, 1978, let to the
Lessee subject to and in accordance .with all the terms, provisions,
covenants and conditions of the Lease as amended by this Supplemen-
tal. Agreement for a period then commencing, expiring, unless
sooner terminated in accordance with the Lease or amended by this
Supplemental Agreement or otherwise, at 11:59 o’clock P.M. on
February 28, 1978, and continuing from'month to month thereafter
as a perlodical tenancy; prOVlded, however, that the lettlng as

F
:
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to the portion of the premises'shown on Exhibit A~10 shall expire,
unless sooner terminated in accordance with the provisions of the
Lease as amended by this Supplemental Agreement or otherwise, at
11:59 o'clock P.M. on October. 31, 1978, without other, further or
separate notice from or to elther the Port Authority or the Lessee.

2. (a) Notwithstanding any term or provision of the
Lease, the letting of the portion of the premises shown on Exhibit
A~6 shall expire, without notice from or to either the Port Autho-
rity or the Lessee, at 11:59 o'clock P.M. on January. 31, 1978,
The Lessee shall not be required to pay basic rental for the said
portion of the premises for the calendar month of January 1978,
provided that during the said month the Lessee uses the said portion
of the premises solely for the storage of goods belonglng to the
Lessee delivered to the said portion of the premises prior to
January 1, 1978, makes no new delivery to the said portion of the,
‘premises and fully clears and vacates the said portion of the
premises on or hefore January. 31, 1978.

{b) Notwithstanding any term or prOV131on of the
Lease, the letting as to that portion of the premises shown on
Exhibit A-5 shall expire, without notice from or to either the Port
Authority or the Lessee, at 11:59 o'clock P.M. on April. 30, 1978.
The Lessee shall not be required §o pay basic rental for the sald
portion of the premises for the calendar month of ‘April, 18978,
provided that during the said month the Lessee uses the =said portion
of the premises solely for the storage of goods belonging to the
Lessee delivered to the said portion of the premises prior to
April 1, 1978, makes no new delivery toc the said portion of the
premlses and fully clears and vacates the said portion of the
premises on or before April 30, 1978,

: {c) Notwithstanding any term or provision of the
Leasé, the letting as to all portions of the premises shown on
Exhibit A-7 shall expire at 11:59 o'clock P.M. on May 31, 1978,

- 3. The letting of the portion of the premises shown on
Exhibit A-9 is hereby extended so that it will expire, unless sooner
terminated in accordance with the Lease as amended by this Supple-
mental Agreement, or otherwise, at 11:59 o'clock P.M. on January. 31,
1978 and the letting of the gaid portion of the premises shall-
continue thereafter as a periodical tenancy from month to month,
expiring however, unless sooner.terminated in accordance with the
Lease as amended by this Supplemental Agreement, or otherwise, at
11:59 o'clock P.M. on October. 31, 1978, without other, furthexr or
separate notice to or from either the Port Authority or the
Lessee.’ :
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-4, (a) - For the period commencing January 1, 1978, :the

Lessee shall pay a basic rental for the portion of the premises
shown on Exhibit a-9 at the monthly rate of Eight Thousand Ssven
. Hupdred Nineteen Dollars and Twenty-seven Cents '(§8,719.27) payable
in that amount inm full in advance on January. 3, 1978, on February 1,
- 1978, and on the first day of each and every. calendar month there-’
after during the continuance of the letting of the portions of the
premises shown on Exhibit A-9,

.{(b} . For. the periocd commencing February 1, 1978,. the
. Lessee shall pay a basic rental for the portion of the premises
shown on Exhibit A-10 at .the monthly rate of Two Thousand Three
Hundred Four Dollars and Seventeen Cents ($2,304.17) payable in

. that amount in full in advance on February 1, 1978 and on the First

. @day of each and every calenday month thereafter during the continuance
of the letting of the portion of the premises shown on Exhibit A-10.

e} - Paymenta to be made under the provisions of this
Section' 4 shall be in addition to all payments otherwise to be made
. by the Lessee to the Port Authority under 'the Lease .as amended by
- this Supplemental Agreement, whether on .account of basic rental or
on other accounts, i

!'5. . The date: "December. 31, 1977" appearlng in
pﬂragraph {h)(2) of Standard En&arsement No. L32.4 to the Lease
shall be deemed to have been changed .to read: "March. 31, 1978™.

. 6. . The Port Authonrty.hereby lets to the Lessee and

. the Lessee hereby hires and takes from the Port Authority the
~areas shown on Exhibit A-1l and on Exhibit A~2, together with the
fixtures, improvements and other property. of the Port Authority,
1f anyy thereon, all as contemplated in Special Endorsement No. 5
. ta the’ Lease, and subject to the terms, provisions, covenants-and
conditions of the Lease .as amended by this Supplemental Agreement,
. except that the said letting shall commence at 1230l o'clock A.M.
on August 1, 1978. With regard to the area shown on Exhibit a-3,
the provisions of the said Special Endorsement No.. 5 shall continue
in full force and effect, except that the date: !August 31, 1977¢
shall be deemed to have been deleted and replaced with the date:
"May. 31, 18979%.

:7. . As hereby amanded, all the terms, prov131ons, cove-
nants and condrtlons of the Lease shall continue in full force and
. effect. )
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8. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree-
ment and that there is no broker who is or may be.entitled to be
paid a commissicn in connectilon therewith. The Lessee shall indem-
nify and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or corp-
orations whatsoever for services rendered to the Lessee in connection
with ‘the negotiation and execution of this Supplemental Agreement.

9. WNeither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held liable
to the Lessee under any term or provision of this Supplemental Agree=~
ment, or becausd of its execution or attempted execution, or because
of any brgach, or attempted or alleged breach thereof.

10. This Supplemental Agreement, together with the Lease
(tc 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 writlng duly executed on behalf of both the Port Autho-.
rity 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 tth Supplemental Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

i/Marine Terminals
{Seal)

ATTEST: TOYOTA MOTOR SALES, U.S.P

Asgsistant Secretary (Tigdey” A

APPROVED: .

el e
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"

STATE OF NEW YORK

. . ) 88.
COUNTY OF NEW YORK .
on this 20 . dey of ©4,-1978
before me, the subscriver, & notery publi of w,York, personally
eppeared Anthony J. Tozzoli K .
the Director of Marine Terminals - of. The

Fort Author.ity of New York and New Jerséy, who.I am satisfled is
the person who has signed the within Instrument; and I having
first made known to him thse contents thereof, -he did acknowledge
that he-signed, sealed with the corporaté seal and delivered the
same a8 such officer aforesaid and that the within instrument 1s.
. the voluntary act and deed of such corperation, made by virtue
of the authority of 1its Boa.rd of COmmissioners.. .

rilal seal Ang sramp
ELEANORE B, NORPHY '
Notary PINmﬁn stata of ;Iew York

21-482243,
Qualilied In Hew York
Commtssion Explron M::fchc;g.n?’lﬂo

STATE OF CALIFORNIA -
88,
COUNTY OF 1OS ANGELES ' .
on this - 2P day of’ jUf\e . 1978
before me, the subscriber, a notary pudlic of CaLiFmroa
persona.lly a.ppea.red o Yale Giesszl, ]
the Vice President of
Toyota Motor Sales, U.S. A. » Inc., '
’ . whsa T am satis-
fied 18 the person who has signed the within 1nstrument~ and I
having first made imown to him the contents-thereof, he .did
scknowledge that he signed, sealed with the corporate seal and
delivered the same asg auch officer aforesaid, and that the within
lnstrument 1s the voluntary act and deed of such corporation,
made by virtue of the authority of its Board of Directors.

L. 5’ : T OFFICIAL SEAL
- JACQUELYR PERA

I NOTARY PUBL™ - CAUFORNIA
LOS ANGELES COUNTY
My comm. explres JAN 27, 1979

BEAEPEAIRN © N AR A e AL
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FORM GS 6873

t
THIS SURRENDER SHALL NOT BE BINDING UPON THEE PORT
AUTHORITY UNTIL DULY EXRCUTED BY AN EXECUTIVE
OFPPICER THEREOF, AND DELIVERBD TO THE TENANT
OR LESSEE BY AN AUTHORIZED REPRESEBNTATIVE
OF THE PORT AUTHORITY

(SUPPLEMENT NO. 9)

(Leagse No. L-NS-g0O )
{Partial Surrender)

THIS AGREEMENT, dated as of A ril %g? s by and
between THE PORT AUTHORITY OF NEW YORK AN %%hs (hereinaftar .

called “the Port Authority")}, and moveama MQTOR SALES, U.S.A., INC.

(hereinafter called "the Tenant"), |

WITNESSBTR, That:

WBEREAS, by lease dated as of September 18, m276 . (which
lease, as the gsame may have been supplemented and amended, is herein-
after called "the Leasge™} the Port Authority let to the Terant and
tha Tenant hired and took from the Port Authority, fos—a—tazm—snding
on a month-to-month basis, premises at port Newark, Newark;

New Jersey
&S more- particularly described in the Lease; and

WHBREAS. the Tenant being presently in possesbion under the
Lease, desires to terminate its occupancy of the premices or of that
part thereof sh *

= the said

premises or part thereof, as the case may be, being herainafter called
"the premiaea'), and to surrender the same to the Port Authority ef-
fective 1 20 B at 11:59 o'clock P.M., which date
and hour are Beréin%f%%g collectively called “the effective date”; and

WHEREAS, the Port Authority is willing to accept such
surrender on the terms and conditiona hereinafter met forth;

NOW, THBREFDRE; in' consideration of the covenants and agree-
ments herein contained, the Poxt Authority and the Tenant hareby agree
as followa: .

1. The Tenant has granted, bargained,’ aold, surrendered
and yielded up and does by these presents grant, bargain, sell,
surrender and yield up unto the Port Authority, its successors and .

assigns, forever, the premises and the term of years with respect
thereto under the Lease yet to come and has given, granted and
surrendered and by these presents does give, grant and surrender
to the Port Authority, ite Successors and assigns, all the rights,
rights of renewal, licenses, privileges and coptions of tha Tenant .
granted by the lLease with respect tP the premises, all to the intent

*on Exhibit A-10

t
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and purpose that the said term under the Lease and the said rights
of renewal, licenaes,-privileges and options may be wholly merged, -
extinguished and determined .on the effective date, with the same
force and effect as if tha sald tarm were in and by the provisions
of the Lease orlginally fixed@ to expire on the effactive date;

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

2, The Tenant hereby covenants on behalf, of itself, ite
successors and assigns that {a) 1t has not done or suffered and will
not do or puffer anything whereby the premises,. or the Tenant's
leasehold therein, has bheen or.shalk¥ bs encumbared as of the ef-
factive date in ‘any way whatsoever; (b) the Tepant is and will
remaln until the effective date the sole and abgolute owner of the
laasehold estate in the premises and of the rights, rights of. .
renewal, licenses, privileges and options granted by the Lease with
reopevt theretc and that the same are and will remain until the
effective date free and cleer of all liens and encumbrances of
whatsoever nature; and (c) the Tenant has full right and power to
make this Agreement, - :

2. All promises, covenants, agreements and obligations
of tha Tenant with respect to the premises, under the Lease or
otherwise, which under the provisiona thereof would have matured
upon -the date originally fixed in the Lease for the explration of"
tha term thereof, or upon the termination of the Lease prior to
the sald date, or within a stated period after expiration.or
terimination, shall notwithastanding such provisions, mature upon
the effective date and shall survive the execution and delivery of
this Agreement.,

4. The Tenant has released and discharged and does by
thesa presents raelease and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed undexr the Lease with
respect to the premises, except the Port Authority's obligation
to refund the cash security or balance thereof, if any, remaining
on deposit with the Port Authority. The Port Authority does by ~
these presents release and discharge the Tenant from any and all
obligationas on the part of the Tenant to. be performed under the
Loesse with respect to the premises for that portiom of the ternm
subsequent to the effective date; it being understood that nothing
herain contained shall release, relieve or discharge the Tenant
from any liability for rentals or for other charges that may be
due or become due to the Port Authority for any pariod or periods
prior to the effective date, or for hreach of any other obligaticn
on the Tenant's part to be performed under the Lease for or during
such period or periods or maturing pursuant to paragraph 3 above.

5. 1In consideration of the making of this Agreement by
the Port Authority and the above described release, the Tenant
hereby agrees to terminate its occupancy of the premises apd to
deliver actual, physical possession of the premises to the Port .
Authority, on or before the effective data, in the conditicn ve-
quired by the Lease upon surrender:. The Tenant further aqrees
that it shall remove from the premises, prior to the effective
date, all egquipment, inventories, removable fixtures and other
porsonal property of the Tenant or for.which the Tenpant is re-
sponsible. With reaspect to any such property not so removed, the
Port Authority may at its option, as agent for the Teénant and at
the risk and expense of the Tenant, remove such property to a
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public warehouwse or may retain the same in its own possession and
in either event, after the expiration’ of thirty (30) days, may
sell or consent to the sale of the same at a public auction; the
proceeds of any such sale shall ‘be applied first to the expenses
of removal, Sale and storage, and second to any sums owed by the
Tenant to the Pert Authority; any balance remaining shall be paid
to the Tenant. The Tenant shall pay to the Port Authority any
excess of the total cost of removal, storage and sale ovaer the
proceeds of sale.

6. Other Provisions:

The basic rental payable under the provisions
of Section U(b) of Supplement No, B to the Leame .
shall not acerue after April 30, 1978.

, 7. Reither the Commigsioners of the Port Authority nor any
of them, nor any officer, agent or employee thereof, shall ba charged
personally by the Tenant with any liability or held liable to it under
any term or condition of thisa Agreement, or because of its exscution or
attempted exaecution or because of any breach or attempted or alleged
breach thereocf. The Tenant agreés that no representations or warranties
with respect to this Agreement shall be binding upon the Port Aunthority
unlesas expressed in writing herein,

IN WITYESS WHEREOF, the Port Authority and the Tenant have
executed theSe presents as of the date first above written.
ATTEST: THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
. w—r v
\ : Q / Gast—
of ag;ine Terminals

(Tit;e) Direct

v (seal)

ATTEST BRXWITHEER: TQYOTA MOTOR SA

saends, 77
@

By
Asalatant Secretary (Title) £ 2 Vica Pres
[

(seal)
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BTATE OP NEW YORX }
COUNTY OF WEBW YORK )

_ on this 7 aay of . , 1978, hefore ma,
the spubscriber, a notary publio of New York, pauonauy appeared
Anthony J, Tosxoll -
the Director of Marine Terminals of The Port
Authority of New York and New Jersey, who I am patisfied is the
paruon who has signed the within instrument; and, I having firat
pade known to him the ocontents thereof, ha did acknowledge that
he signed, sealed with the corporats ssal and delivered the same .

as such o!tlur aforecaid, and that the within instrument is
tha voluntary act and deed of such corporation made by virtue of
the authorl.ty of its Board of Commissioners. .

st

notarlial se
ELEAMORE B. MORPHY
Sty Puilk m'n%u” York .

§ m.nm "In Hicw Yats County
"STATE OF CATLTFORNIA ) / . Commission Expite Masch 3, (930
} mas, o : .

.COUNT! OF 103 ANGEIES)

On thisv Zno- day of v 'Juue_ -+ 1978, bafore me,
the subecriber, a notnry public of Ca.!.irornia. + parsonally a.ppaated

th
Yala Gjoazl Vice Pranidant of Toyoia MO‘!‘.DI‘ Sales, U 8,A,, Inci, e
WoU°3R watistied is the person who has signed the within instru-
ment; and, I having first mads known to him the contents thereof,
ha did acknowledge that he signed; sealed with the corporate seal
and delivered the same as such officer aforesaid, and that ths
" within liostrumant is the voluntary act ané deed of puch corporation
made by virtus of the a\:thn:ity of its Bou-d of plrectoxs.

. J:Fncm,sm v
OQUELYN PERA -
NOTARY Misuc - CAUFORNIA : Ocu a 3 an ‘tmp
COUNTY -

lDSANGEI.!S
My con. expices JAN 27, 3979

1
} ses.
}

CQUNTY OF

Be it resambered that on this day of
197 , before me, tha subidcriber, a notary public
perscnally appeared
who I an satisfied is the person named and who exacuted the vithin

- -instrument; and, I having firat m nown to him the contents therscf,.
he did acknowledge that he , 888led and delivered tha samo as :
his volupptary act and 4 7 for the uses and purposes therasin oxpressed,

Tnctarial-seal andatampr—
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. Lease No. L~NS-900
. Supplement No. 11

’

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of Auqust 8, 1978, by and
between THE PORT AUTRORITY OF NEW YORK AND NEW JERSEY, hereinafter
called “the Port Authority" and [TOYOTA MOTOR SALES, U.S.A., INC.,
hereinafter called "the Lesgsee”,

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of Esgex and State of New Jersey, and hereinafter, as the
said agreement of lease has been heretofore amended, modified and
supplemented, called "the Lease™; and

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

NOW, THEREFORE, for an& in congideration of the foregoing,
and of the covenants and agreements herein contained, the Port
Authority and the Lessee hereby agree as follows:

1. Notwithstanding any term or provision of the Lease,
the letting of the portion of the premises shown on Exhibit A-1,
and the letting of the portion of the premises shown on Exhibit
A-2, shall commence at 12:01 o'clock A.M. on August 15, 1978,
and shall continue thereafter in accordance with the provisions
of the Lease.

2. Notwithstanding any term or provision of the Lease
the letting of the portion of the premises shown in st;pple on
Exhibit A-3 shall commence as follows:

(1) the letting of the easternmost half of

the premiges as shown on Exhibit A-3 (214,816 square

feet} shall commence at 12:01 o'clock a.M. on February 20,

1979, shall expire, unless soconer terminated in accord-
_ance with the Lease as amended by thig Supplemental
Agreement, or otherwise, at IIT59 o'tluckP-Mi—on —_
February 28, 1979 and shall continue from month to month
_thereafter as a periodical tenancy; and




(ii) the letting of the balance of the premises
shown on Exhibit A=-3 shall commence at 12:01 o'clock A.M.
on March 21, 1979, shall expire, unlegs sooner terminated
1n accordance with the Lease as amended by thig Supplemental
Agreement, or otherwise, at 11:59 o'clock P.M. on March 31,
1979 and shall continue from month to month thereafter as
a periodical tenancy;

(iii) provided, however, that (aa) the Port Author-

ity shall have the right to terminate the letting as to
the portion of the premises shown on Exhibit A-3 at any
time without cause and with the effect of expiration, by
thirty (30} days' notice to the Lessce; and (bb) that the
the letting of all the premises shown on Exhibit A-3

" shall expire, unless sooner terminated in accordance with
the Lease as amended by thia Supplemental Agreement, or
otherwise, at 11:59 o'clock P.M. on May 31, 1379, -

3. The letting of the portion of the premises shown on
Exhibit A-9 shall expire at 11:59 o'clock P.M, on August 14, 1978,
‘No basic rental shall accrue with regard to the said portlon of
the premises for the periocd subsequent to August 11, 1978.

4. The letting of thaf portion of the premises shown
in stipple on a sketch hereto attached, hereby made a part hsreof
and marked "Exhibit PS-1" shall expire at 11:59% o'clock P.M. on
March 13, 1979, On account thereof, the basic rental payable
under the Lease for the month of March 1979 on account of the
portions of the premises shown on Exhibits A-1 and A-2 shall be
diminished by the amount of Twenty-nine Dallars and Fifty-three
Cents ($29.53) and the monthly payment of rental for April, 1979
and for each calendar month thereafter on account of the said
porticns of the premises shall be, notwithstanding the provi-
sions of paragraph (i) of Special Endorsement No. 2 to the Lease,
in the amount of Ten Thousand Six Hundred Seventy-four Dollars
and Thirty-seven Cents ($10,674.37).

S. For the period that the portion of the premises shown
on Exhibit A-3 remains let to the Lessee under this Supplemental
Agreement, the Lessee shall pay the Port Authority basic rental
therefor in the monthly amount of Eleven Thousand Ninety-eight
Dollars and Eighty-three Cents (§ll, 098.83) payable in that amount

in full in advance on April 1, 1979 and on the first day of each
—————-—————and every calendar month thereafter during the continuance of

the letting of the said portion of the premises—as—set—forth . __

in Section 2 of this Supplemental Agreement; the basic rental

for the period commencing February 20, 1979 and ending March 31,

1979 shall be Nine Thousand Two Hundred Ninety~two Dollars and

-2 -
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Thirty Cents ($9,292.30) payable in full within ten (10) days

after the receipt by the lesspe of a copy of this Supplemental
Agreement executed and acknowledged cn behalf of the Port Authority.
Abatement of rental with regard to the said portion of the premises
for the period ending May 31, 1979 shall be at the monthly rate of
$0. 02583 per square Foot the use of which is denied to the Lessee.

6. The lLessee recognizes that during the pericd ending
March 20, 1978 the western half of the portion of the premises
shown on Exhibit A-3, at that time not let to the Lessee, will
be occuplied by another, for the purpose of storage of automobiles,
The Lessee shall have no claim or demand whatsoever against the
Port Authority on account of damage to property of the Lessee or
property of others for which it is responsible arising ocut of the
occupancy Or use of the western half of the said portion of the
premises during the said period, and the Lessee hereby releases
the Port Authority from all claims and demands whatsoever arising
cut of such use or occupancy, and shall indemnify and hold the
Port Authority harmless against and from all such claims and
demands on the part of third persons.

7. The Lessee will afford to the Port Authority, its
officers, employees, agents and contractors and their employees
reasonable access through the premises to perform the work of
installation of an access gate im the fencing.

8. The Lessee acknowledges that all rights of first
refusal granted to the Lessee under the provisions of the Lease
with regard to the leasing of additional premises at Port Newark
shall be null and veid unless notice exercising the rights of
the Lessee is received by the Port Authority on or before April 30,
1378, and hereby releases the Port Authority from all obligations
thereunder.

9. As hereby amended, all the terms, prov151on3, cove-
nants and conditicns of the Lease shall continue in full force and
effect.

10 The Lessee represents and warrants that no brokex
haa been concerned in the negotiation of this Supplemental Agree-
ment and that there is no broker who is or may be entitled to be
paid a commission in connection therewith., The Lessee shall indem-
nify and save harmless the Port Authority of and from all claims
for commission or brokerage made by any and all persons, firms or

~ " corporaticns whatdoever for-services—rendered-to the Lessee in

connection with the negotiation and execution of this Supplemental
Agreement.
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1ll. Neither the Commiesioners of the Port Authority nor
any of them, nor any officer, agent or employee therecf, shall be
charged personally by the lLessee with any liability, or held liable

" to the Lessee under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof,

12, 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 bhe changed, modified, discharged or extended except by
instrument in writing duly executed on behalf of both the Port
Authority and the Lessee. The Lessee agrees that no representations
or warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Supplemental Agreement.
IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:, THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Nl S 7“‘”’,;
(W sy! (oo Vot
4
SECREDARY (Title)Direct of ‘gline Terminals

(Seal)
ATTEST: TOYOTA MOTOR SALES, U.S. A., INC.
[Tltlg) Pr251dent
(Corpbrat Sea

APPROVYED: #

T

T e e o e © N (T ST s et - -
i o r e et R _:."‘T- 2 E T e R __g;-‘? (e Sy _-,{'.E '




(EX. 4)



" Lease No, L-NS-900 °
Supplement No., 12

SUPPILEMENTAL AGREEMENT

© THIS AGREEMENT, made as of June 11, 1979, by and be-
tween THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, hereln-
after called "the Port Authority" and {TOYOTA MUrOR SALES, U.S.A.,
INC., hereinafter called “the Lessee”,

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976,
the Port Authority and the Lessse entered into an agreement of
lease covering premlses at Port Newark, in the City of Newark,
in the County of Essex and State of Wew Jersey, and hereinafter,
as the said agreement of lease has been heretofore amended, modi-
fied and supplemented, called "the Lease”; and

WHEREAS, the Port Athority and the Lessee deslre
further to amend the Leass;

NOW, THEREFORE, for and in consideration of the fore-
going, and of the covenants and agreements herein contained,
the Port Authorlty and the Lessee hereby agree as followas:

1. 'The words ang figure "eleven thousand (11,000)

square feet of paving to the weat of the bullding" appearing

in subdivision (3) of Section I of Schedule W attached to the

- Lease shall be deemed deleted therefrom and the words and figure

"Twenty-one thousand (21,000) sguare feet of pavin% including
eleven thousand (11,000) square feet of paving to the west of the

‘bullding." shall be deeméd inserted in lieu thereof.

2. A&s hereby amended, all the terms, provisions, cov-

enants and conditions of the Lease shall continue in full force

.and effect.

3. The Lessee represents and warrants that no broker
has been concerned jin the negotiatlion-of this--Supplemental-Agree-

ment and that there 1s no broker who is or may be entitled to be
paid a comnigsion in connectlon therewith. The Iessee shall in-
demnify and save harmless the Port Authority of and from all
claims for commissgion or brokerage made by any and all persons,
firms or corporatlions whatscever for services rendered to the
lessee in connectlon with the negotiation and execution of this
Supplemental Agreement.

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

5. This Supplemental Agreement, together with the Lease
(to which 1t 1s supplementary) constitutes the entire agreement
between the Port Authority and the lLessee 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 Fort
Authority and the Lessee, The Lessee agrees that no representa-
tions or warranties shall be binding upon the Port Authority .
unless expressed in writing in the Lease or in this Supplemental
Agreement. o

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

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
et

By m/m!*.—

(Title)Directg of ‘fiarine Terminals
*~TSeal)

TOYOPA MOTOR SALES, U.8

By
(TLt1le)

I
{Corporate Seal)

APERoveo: K

N
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PCL 10600.1 (Ack., Corp., N.J.) -

STATE OF NEW YORX )

S

B8.
COUNTY OF NEW YORK )

on this - day of ) , 1979
bafore me, the subscriber, a notary public of Wew York, personally
appeared Anthony Tozzoll
the Director of Marine Terminals . - of The
Port Authority of New York and New Jersey, who I am smatisfied is -
the person who has signed the within instrument; and I having
firgt made known to him the contents therecof, he did acknowledge
that he gigned, sealed with the corporate seal and delivered the
same ag such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Comissiocners.

- ELEANDRE B. MURPHY
Rotary F‘;.‘mi'u:.:| 'St‘a;; :-‘3 ;.ew York
0. 3145200
STATE OF CALIFORNIA ) Oualilied fa New York County
B86. Cummission Expires March 30, 1960

COUNTY OF LOS ANGELES

) On this 10th day of July . 1979 ,
before me, the subscriber, a notary public of California
personally appeared Yale Giessl, vi

ce

Toyota Motor Sales, U.S8.A., Inc.tha wﬁgegi:;“:agfs_
fied is the person who has signed the within instrument; and I
‘having first made known to him the contents thereof, he did
acknowledge that he migned, sealed with the corporate seal and
delivered the same ag guch officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its Hoard of Directors.——--—-——-— -~ -

. OFFICIAL SEAL -

TR JEANINE ANN HAMADA _ -
REIEH woTaRy PUBLE - CAUFORNIA | _Qﬁﬁ\i%réﬂﬂjm_:%ia_f-_nﬁﬁé@_
Bul] 105 ANGIUES COUNTY notarial seal and stamp

My conm. mqpies DEC 2), 1989 &
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Loass §o. L-NG-900
Bupplemont No,. 13

SUPPLEHENTAL AGREEMENY

THIS AGREIBUTTY, nede an of Septonbey 29, 1984, by
and batvesn TEE PORT AUTSHORITY OF HEW YORK AND HoW JERSEY,
hereinaftcr called "“thae Pory Authority® and JFOYOTA HOUGR
SALIS; U.5.4., INC., hereirafter calload "the Lessse™ .

HITHEESETE, Yhat:

WHEREAS, heretofors und ns of September 18, 1976,
the Port Acthority and the Lossce satsred into an agreoent
of ieapgae covering premises at Port Mewark, in the city of
Howark, in the Couhty of Eesex and State of Hev Jersey, and
!mreimfmr, as the said zgreemont of lsass has baer harastoe-
fore amsnded, modified and aupplemented, onlled “the Leage”:
and

WESREAS, the Port Autho:ity'nna tha Lesnes dasi:
further to amond the Lease:

WY, THERBRPORE, for and in cossidsrotion of ths

foragoing, and of the covenants and agrewsents bhoroein contzined.

the Port Sutherdey and the lesase heveby agree as Fullones:

1. The letting of that purtion of the premiscy
shown in etipple om 2 skatoch hereto attached, hm*aby made a
part ‘hereof and marked “Exhibit PE~3% ghall axﬂirﬂ at Il:5%
o'clogk P.M. on Septexbexr 30, 1030,  Os 3ccount theroof, tho
annual basic rent@Y ¥ate payable uwnder the Laazs for the
pariod compancing October 1L, 1934 on aecount of the portlon
off tho premises shown in ddagonal stipple on Exhibit A ahall
e dimdnished by the swount of Pive BHundred Pourteen Dollars
and Twenty~five Cents {($514.285) and the wmonthly instellmonts
of rantal for Octobur, 1960 and for sach calendar ropth
thersafter on acoount of tha sald portion of the prasises
shall be, notwithstanding the provisiong of paragraph {(a) of

- Bpeolal Eacorsement Ro. 3 te ths Lease, in thé amount of
Soven Thousand One Hundred Saventeen Dollars and Thiriy-

tuwo QQntu {(57,117.32).

. 2. Ag heraby amended, all the termp, provisions,
covonasts gnd conditions of the lease s&ali continuge ju full
fortau and effact.




3. The Lessee represents and warrants that no
broker has baen concerned in the negotiation of this Supple-
mental Agreement and that there is no broker who is or may
be entitled to be paid a commission in connaction therewlth.
The Lessee shall indenmify and save harmless the Port Ruthority
of and from all claimg for commissjion or brokerage made by
any and all persons, firms or corporations whatsoever for
sarvices rendered to the Lassee in connection with the
negotiation and execution of this Supplemental Agreement,

. 4. Neither the Commigsionars of the Port Authority
nor any of them, nor any officar, agent or employee thereof,
shall be charged personally by the Lessee with any liability,
or held liable to the Lessee under any term or provision of
this Supplemental Agreement, or because of its execution or
attempted exepution, or bacause of any breach, or attempted
.0r alleged hreach thereof. , .

5. This Supplemantal Agreement, together with the
Isase (tc which it 1s supplementary) constitutes the entire
agreement between the Port Authority and the Lessee on the
subject matter, and may not ba changed, modified, discharged
or extended except by instrument in writing duly executed on
behalf of both the Port Aothordity and the Lessee. The
Lessea agrees that no representations or warranties shall be
-binding upon the Port Authorlty unless expressed in writing
in the Iease or in this Supplemental Agreement,

IN WITNESE WHRREOF, the Port Authority and the
Lessee have aexeouted these presents as of the date first
above written. :

ATTEST: THE PORT AUTHORITY OF NEW YORX
AND NEW JERSEY

@c/w, E\AQ.Q-K Wwﬁ/w

sgcmmuﬂx é? fii
_ (Title)birect r o rt Department
(Beal)
AFTRET: : TOYOTA MOTOR SALES, U.S.A., INC.

tle)

(Corporgfe Sezl)
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_'Lease ‘No. L-NS5-300
\\ Supplement No-—X4™"
~Port Alithority Facility - Port Newark

SUPPLEMENTAL, AGREEMENT

THIS AGREEMENT, made as of October 31, 1986, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
“(hereinafter called "the Port Authority") and. TOYOTA MOTOR SALES,
U S.A., INC., (herelnafher called "the Lessee")

e Tt T e

WITNESSETH. That:

RESREE T

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
"{herelnafter, as the said agreement of lease may have been
heretofore amended, modified and supplemented, called "the
“"Lease"), covering premises at. Port Newark located in the City of
~ Newark, Cournty” of" Essex and State of New Jersey, and

”WEEREAS, the Po:t Authorlty and the Lessee degire to
- gxtend . the term of the letting under the Lease and to amend the
- Lease’ in. certain -other respects:

VNOW, TﬁEREFORE for and in consideration of the
{ﬁoregolng, and of the covenants and agreements herein contained,
*the Port Authority and the Lessee hereby agree as follows:

_,...

1: The term of the letting under the Lease is hereby

« “extended for the period ending on the 31st day of October, 1996,

unless sooner terminated, at an annual rental at the rate of One
Million Two Hundred Forty-five Thousand Eight Hundred- Sixteen
Dollars and. No Cents ($1,245,816.00) per annum for the period
commencing November 1, 1986 and continuing through October 31,
1988, both dates inclusive, payable in advance in equal monthly
installments of One Hundred Three Thousand Eight Hundred Eighteen
Dollars and No Cents ($103,818.00) on November 1, 1986 and on the
first day of each calendar month thereafter .occurring during such
peritd, at the annual rate of One Million Three Hundred Forty-
seven Thousand Four Hundred Seventy-five Deollars and No Cents '
($1,347,475.00) per annum for the period commencing November,l
1988 and continuing through October 31, 1930, both dates
inclusive, payable in advance in equal monthly installments of
.One Hundred Twelve Thousand Two Hundred Eighty-nine Dollars and
Fifty—-eight Cents ($112,289.58) on November 1, 1988 and on the
first day of each calendar month thereafter occurring during such
period, at the annual rate of One Million Four Hundred Fifty-
seven Thousand Four Hundred Twenty-eight Dollars and No Cents
($1,457,428.00) per annum for the period commencing November,l

19940 and contlnulng through October 31, 189




inclusive, payable in advance in equal monthly installments of
One Hundred Twenty—one Thousand Four Hundred Fifty-two Dollars
and Thirty-three Cents ($121,452.33) on November 1, 1990 and on
the first day of each calendar month thereafter occurring during
"such period, at the annual rate of One Million Five Hundred
Seventy~six Thousand Three Hundred Fifty-four Dollars and No
Cents {($1,576,354.00) per annum for the period commencing -
November,l 1992 and coatlnulng through October 31, 1994, both
dates inclusive, payable in advance in equal monthly installments
of One Hundred Thirty-one Thousand Three Hundred Sixty-two
Dollars and Eighty-three Cents ($131,362.83) on November 1, 1992
and on the first day of each calendar month thereafter occurring
during such period, and at the annual rate of One Million Seven
Bundred Four Thousand Nine Hundred Eighty-five Dollars and No
Cents ($1,704,985.00) per annum for the period commencing
November 1, 1994 and continuing through the expiration date of
the extended term of the letting under the Lease as herein
amended, both dates inclusive, payable in advance in equal
monthly installments of One Hundred Forty-two Thousand Eighty-two
Dollars and Eight Cents ($142,082.08) on November 1, 1994 and on

. the first day of each calendar month thereafter occurring durxng
such period.

2, Abatement of rental, if any, during the extension
shall be computed in accordance with Standard Endorsement No.
L27.4 attached hereto.

3. {a) The liability insurance requirements set . forth in
Standard Endorsement No. L21.1 of the Lease shall be amended to
#include a contractual liability endorsement covering the Lessee's
“indemnity obligations under the Lease, with the Port Authority
Tnamed as an additional insured on each policy. Each such policy
shall contain a provision that the insurer shall not, without
obtaining express advance permission from the General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal .over the person of the Port
Authority, 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
pOlLClES 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. 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
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.

{b} The insurance limits set forth in Standard
Endorsement No. L21.1 -of the Lease shall be increased and -
expanded to provide coverage as follows:




Comprehensive general liability insurance covering
bodily injury, including wrongful death, premises operations and
products and completed operations liability in the minimum amount
of $2,000,000 combined single limit for each occurrence;
comprehensive automobile liability Ffor bodily injury, including
wrongful death, and property damage (covering owned, non-owned
and hired vehicles) in the minimum amount of $2,000,000 combined
single limit per accxdent and property damage insurance for real
property at 100% of replacement cost covering all risk of
phy51cal loss or damage including loss by flood.

: {c) Notwithstanding anything to the contrary in the
Lease, in lieu of prov1d1ng coverage fFor products and completed
.operations liability, in accordance with the provisions of
subparagraph (b) of this paragraph, the Lessee may elect to
provide by self insurance, for itself and the Port Authority,
insurance coverage for products liability and completed -
operations liability upon the same terms and conditions as would
be provided by the insurance carrier, with the Port Authority
named as an additional insured, and in the event the Lessee so
elects the Lessee shall act as an insurer of the Port Authority
and shall defend and answer actions with respect to products and
completed operations liability, and shall protect the Port
Authority against all claims and demands of third perscns and
liability therefor to the same extent as under the policies
described in the Lease as herein amended, including without
limitation thereto any claim or demand of any third person.
arising solely out of any negligent act or omission of the Port
Authority, its Commissioners, officers, agents or employees. The
Lessee agrees to provide a letter, signed by a duly authorized

#corporate officer, attesting to the existence of its self-

‘“insurance program. The Lessee agrees that in the event of a loss
,.it shall make available out of its own funds such amounts as
would be pald by an insurance carrier providing coverage as
described. in the Lease as herein amended for products liability
.and completed operations liability and its obligation to pay any
loss under the Lease as herein amended shall not be limited other
than by limitations on coverages that wowld have been made
available from such insurance carrier. Nothing contained herein
shall. affect the Lessee's obligations to obtain policies of
insurance to provide the other coverages descrxbed in the Lease
as herein amended. :

4. (a) In addition to the basic rental set forth in the
Lease as herein amended, the Lessee shall pay to the Port
Authority an additional basic rental under the Lease as herein
amended in accordance with the provisions of this paragraph, at
the time and in the manner hereinafter set Forth: TIf during any
annual period (as hereinafter defined) occurring during the
extended term of the letting under the Lease as herein amended,
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 (which charges. are
hereinafter called "dockage and wharfage charges®) on at least




seventy thousand (70,000) vehicles (as hereinafter defined)
discharged to the Pacility for the account of the Lessee, then
the Lessee shall pay to the Port Authority an amount equal to the
product obtained by multiplying (i) the difference between
seventy thousand (70,000) and the number of vehicles discharged
to the Facility for the account of the Lessee during that apnual
period by (ii) Seven Dollars and Twenty Cents ($7.2(). The
computation of additional basic rental for each annual period, or
a portion of an annual period as hereinafter provided, shall be
individual to such annual period and without relation to aay
other annual period, or any other portion of any annual pericd.
The time and manner of payment of the additional basic rental .
described in this paragraph shall be as set forth in subparagraph
{(b) of this paraqraph.

{(b) The Lessee shall pay the additional basic rental
described in subparagraph (a) of this paragraph as follows: on
the fifteenth day of the month following the end of each annial
period occurring during the extended term of the letting under
the Lease as herein amended the Lessee .shall render to the Port
Authority a statement sworn to by its chief financial officer
setting forth the cumulative number of wvehicles discharged to the
Facility for- the account of the Lessee during the annual period
for which the report is made with respect to which dockage and
wharfage charges have been paid, the destinations to which such
vehicles are being shipped, and the number of such vehicles being
shipped to each destination. Whenever any such statement shall
show that the cumulative number of vehicles discharged to the
Facility for the account of the Lessee during that annual peried
with respect to which dockage and wharfage charges have been paid

zlS less than seventy thousand {70,000) the Lessee shall pay at
“the time of rendering the statement an amount equal to Seven
{Dollaps and Twenty Cents ($7.20) multiplied by .the difference
between the cumulative number of vehicles discharged to the
.Facility for the account of the Lessee during that annual peried
with respect to which dockage and wharfage charges have heen paid
and seventy thousand (70,000).

. (c) Upon any termination of’ the extended term of the
letting under the Lease as herein amended {(even if stated to have
the same effect as expiration), the Lessee shall: First render
to the Port Authority within twenty (20) days after the effective
date of termination a statement sworn to by its chief financial
officer setting forth the cumulative number of vehicles
discharged to the Facility for the account of the Lessee during
the annual period in which the. effective date of termination
happens to fall with .respect to which dockage and wharfage
charges have been paid, the destinations to which such vehicles
are being shipped, and the number of such vehicles being shipped
to each destination; and Second, make a payment of additional
basic rental computed as follows: the Lessee shall divide the
cumulative number of vehicles discharged to the Facility for the
account of the Lessee during that annual periocd with respect to
which dockage and wharfage charges have been paid by the number




of days from the commencement of that annual period through the
effective date of termination, both dates inclusive, and shall
multiply the quotient so obtained by 365 (the product of such
calculation being hereinafter called "the Projected Number of
Discharged Vehicles"}. If the Projected Number of Discharged
Vehicles shall be less than seventy thousand (70,000), then the
-Lessee shall pay to. the Port Authority at the time of rendering
the statement an amount equal to Seven Dollars and Twenty Cents
($7.20) multiplied by the difference between the Projected Number
of Discharged Vehicles and seventy thousand (70,000).

5. (a) Notwithstanding the provisions of paragraph No.l
of this Agreement, and without otherwise limiting the generality
thereof, in the event that any sworn statement which the Lessee
is required to submit to the Port Authority pursuant to the
provisions of subparagraph {b) of paragraph No. 4 of this
Agreement shall show that the cumulative number of vehicles

"discharged to the Facility for.the account of the Lessee during
the annual period for which the report is made with respect to
which dockage and wharfage charges have been paid exceeds seventy
thousand (70,000) the Lessee shall be entitled to a credit
againgt its basic rental obligations under the Lease as herein

- amended and extended during the next succeeding annual period in
‘an amount {which amount i1s hereinafter called "the annual credit
amount") equal tc the product abtained by multiplying (i) the
number of such vehicles which are in excess of seventy thousand
‘and which are being transported to customers of the Lessee
located outside the boundaries.of the. States of New York, New
Jersey, and Connecticut by (ii) Five Dollars and No Cents
{$5.00). The annual credit amount shall be applied in equal

“Honthly installments against monthly installments of basic rental
“payable by the Lessee during the next succeedlng annual period
2until. exhausted. Any such credit arising as a result of vehicles
discharged to the facility for the account of the Lessee during
the last annual period occurring during the extended term of the
letting under the Lease as herein amended shall be paid to the
Lessee within thirty (30) days after receipt by the Port

- Authority of the sworn statement which the Lessee is required to
subMit for such annual period pursuant to the prov1510ns of
subparagraph 4(b) hereof.

{b) If the sworn statement which the Lessee is
required to submit to the Port ARuthority upon any termination of
the extended term of the letting under the Lease as herein
amended (even if stated to have the same effect as expiration),
shall show that the Projected Number of Discharged Vehicles for
the annual period in which the effective date of termination
occurs shall be in excess of seventy thousand (70,000) the Lessee
shall divide the cumulative number of vehicles discharged to the
Facility for the account of the Lessee during that annual period
with respect to which dockage and wharfage charges have been paid
and which are being transported to customers of the Lessee
located outside the boundaries of the States of New York, New
Jersey, and Connecticut by the number of days from the




commencement of that annual period through the effective date of
termination, both dates inclusive, and shall multiply the
quotient so obtained by 365 (the product of such calculation
heing hereinafter called "the Projected Number of Discharged
Vehicles to be Shipped Outside of the Lessee's New York Regional
Sales Area”). If the Projected Number of UDischarged Vehicles to
be Shipped Qutside of the Lessee's New York Regional Sales Area
shall exceed seventy thousand (70,000), then the Lessee shall be.
entitled to a credit against its basic rental obligations for
such annual period in an amount equal to the product cbtained by
. multiplying (i} the amount of the Projected Number of Discharged
Vehicles to be Shipped Outside of the Lessee's New York Regional
Sales Area for that annual period which exceeds seventy thousand
{70,000) by (ii) Five Dollars and No Cents ($5.00}. Any credit
due the Lessee under this subparagraph shall be paid to the
Lessee within thirty (30) days after receipt by the Port
Authority of the sworn statement referred to herein. .

{c) In addition to the credit described in
subparagraphs (a) and {b) of this paragraph from and after the
effective date of any increase in the dockage and wharfage
charges applicable to Port Newark as established from time' to
time by the Port Authority pursuant to the Port Authority's
tarrif as incorporated Federal Maritime Commission Schedule PA-9
as the same may be hereafter amended during the extended term of
the letting under the Lease as herein amended, if the Lessee
shall become entitled to the credit described in subparagraphs
{a) and (b} of thls paragraph the Lessee shall be entitled to an
additional credit in an amount equivalent to the product obtained
by multiplying the amount of the credit to which the Lessee is
entitled pursuant to the provisions of- subpa:agraphs (a) or (b),
ﬁas the case may be by the percentage increase in the dockage and
,wharfage charges on the effective date of the increase over the.
‘dockage and .wharfage charges in effect on November 1, 1986. The
additional credit provided for in this subparagraph shall be
payable at the same time and in the same manner as the credit
described in subparagraphs (a) and (b) of .this pargraph.

6. The Lessee shall maintain in accordance with
accepted accounting practice during the extended term of the
letting under the Lease as herein amended and for three years
thereafter records and books of account recording all
transactions involving the dlﬁgﬁggggﬂgg_igg Facility of vehicle
for the account of the Lessee, which records and booEE“EE_EEEEE%E
shall be kept at all times within the Port of New York District,
and shall permit, in ordinary business hours, during such time,
the examination and audit by the officers, employees and
representatives of the Port Authority of such records and books
of account and also any 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.




7. (a) If the cumulative number of vehicles discharged
to the Facility for the account of the Lessee with respect to.
which dockage and wharfage charges have been paid over any two
consecutive annual periods occurring during the extended term of
the letting under the Lease as herein amended shall not equal at
least one hundred thousand (100,000} vehicles the Port Authority
shall have the right to terminate the extended term of the
letting under the Lease as herein amended as to the portions of
the premises shown on Exhibits A-1, A-2, and A-3 attached to the
Lease on thirty (30) days' prior written notice to the Lessee.
Termination of the extended term of the letting under the Lease
as herein amended as to the portions of the préemises shown on
Exhibits a-1, A-2, and A-3 pursuant to the provisions of this .
subparagraph shall have the same effect as if the effective date
of termination stated in the notice were the date of expiration
of the extended term of the letting of said portions of the
premises under the Lease as herein.amended. Termination of the
extended term of the letting of the portions of the premises
shown on Exhibits A-1, RA-2, and A-3 pursuant to the provisions of
this subparagraph shall not affect the continuation of the
extended term of the letting under the Lease as herein amended of

‘the remaining portion of the premises heretofore let to the

Lessee under the Lease as herein amended and the extended term of

fv "

the. letting of the remaining portion of the premises under the )
Lease as herein amended shall continue in full force and effect,
subject to. and in accordance with all the terms, provisions, -
covenants and conditions of the Lease as herein amended
notwithstanding such terminatiocon.

(b} Upon any termination of the extended term of the

‘letting as to the portions of the premises shown on Exhibits A-1,

A-2, and A-3 pursuant to the provisions of this subparagraph the
the -Lessee shall be entitled to an abatement of the basic rental
provided for under the Lease as herein amended and extended
computed in accordance with Standard Endorsement No. L27.4
attached hereto.

’ .
B. BAs used in the Lease as herein amended and extended:

{a) "annual period" shall mean the twelve-month
perlod commencing November 1, 1986 and each of the twelve-month
periods thereafter occurring during the extended term of
the letting under the Lease as herein amended commencing on each
anniversary of such date occurring during the extended term of
the lett1ng under the Lease as herexn amended.

(b) "“vehicle" shall mean automobiles or trucks,
including without limitation, vans, four wheel drive vehicles,

~and light utility trucks.

9.  (a) The Lessee shall have a single right to
terminate the extended term of the letting under the Lease as
herein amended effective as of October 31, 1991 provided,
however, that the Lessee shall give unconditional written notice




to the Port Authority of its election so to do subscribed by an
executive officer théereof on or before November 1, 1990 and at
the time of - the giving of such notice to the Port Authority the
Lessee shall pay to the Port Authority the sum of Three Hundred
Sixty-four Thousand Three Hundred Fifty-seven Dollars and No
Cents ($364,357.00), and provided, further, however, that any
notice given in accordance with the provisions of this
subparagraph shall not be effective if the Lessee is in default
of any term or provision of the Lease as herein amended and
extended or has been served with a notice of termination by the
Port Authority either on the date of the giving of said notice or
on the intended effective date thereof . Such termination shall
not relieve the Lessee of any liabilities or obligations which
shall have accrued on or prior to the effective date of
termination or which shall mature on such date. In the event of
termination pursuant to this subparagraph and upon payment to the
Port Authority of the sum described in this subparagraph the
extended term of the letting under the Lease as herein amended
shall cease and expire as if the effective date of termination
stated in the Lessee's notice were the date originally set forth
herein for the expiration of the extended term of the letting
under the Lease as herein amended. 1In the event that the Lessee
fails to excercise its right.to terminate the extended term of
the letting under the Lease as herein amended in accordance with
the provisions of this subpargraph this subparagraph shall be
null and void and of no further force and effect.

(b) Notwlthstandlng the prov151ons of Section 8 of
the Terms and Conditions of the Lease as herein amended and’
extended, and without otherwise limitirng the generality thereof,
in the event that as a result of a casualty the public berths
" known as Berths 21, 23, -and 25 in the vicinity of the premises
are simultaneously damaged or destroyed in whole or in part
without the fault of the Lessee, its officers, employees, or
others at the premises with the consent of the Lessee so as to
render them all entirely unusable for a period of thirty (30)
consecutive days following the occurrence of the damage the
Lessee shall have the right to terminate the extended term of the
letting under the Lease as herein amended upon thlrty (30) days
written notice to the Port Authority given within thirty (30)
days of the end of the thlrty day ‘period of unusability Erov1ded,
however, that any notice-given in accordance with the prov151ons
of this subparagraph shall not be effective if the Lessee is in
default of any term.or provision of the Lease as herein amended
and extended or has. been served with a notice of termination by
the Port Authority either on the date of the giving of said
notice or on the intended effective date thereof . Such
termination shall not relieve the Lessee of any liabilities or
obligations which shall have accrued on or prior to the effective
date of termination or which shall mature on such date. In the
event of termination pursuant to this paragraph the extended term
of the letting under the Lease as herein amended shall cease and
expire as if the effective date of termination stated in the
Lessee's notice were the date originally set forth herein for the




expiration of the extended term of the letting under the Lease as
herein amended.

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

{b) In addition to and without limiting the .
foreg01ng, and without limiting the prov131ons of this paragraph,
it is hereby agreed that the Lessee, in connection with its
continuing operation, maintenance and repair of the premises, or
any portion thereof, and in connection with every award or
agreement for concessions or consumer services at Port Newark,
shall throughout the extended term of the letting under the Lease
as herein amended commit itself to and use good faith efforts to
implement an.extensive program of Affirmative Action, including
specific affirmative action steps to he taken by the Lessee, to
ensure maximum opportunities for employment and contracting by
‘minorities and women. In meeting the said commitment the Lessee
agrees to submit to the Port Authority for its review and
approval the Lessee's Affirmative Action program for its
28 operations in the premises, including the specific affirmative

“-action steps to be taken by the Lessee to meet its aforesaid
~"ccmmxtment, within sixty (60} days after the execution of this
“Agreement by the Port Authority and the Lessee and the delivery

of a fully executed copy of this Agreement to the Lessee. The

Lessee shall incorporate in its said program such revisions and

changes which.the Port Authority, acting.jn a non-arbitrary and
non-capricious manner, initially or from time to time may
require. The Lessee throughout the extended term of the letting
under the Lease as herein amended shall document its efforts in
implementing the said program, shall keep the Port Authority
fully advised of the Lessee's progress in implementing the said
program and shall supply to the Port Authority such information,
data and documentation with respect thereto as the Port

AButhority, acting in a non-arbitrary and non-capricious manner,

may from time to time and at any time request, including but not
limited to annual reports.

(c) "Minority* as used herein shall include the
following: :

(i) Black {all persons having origins in any
of the Black African rac;al groups not of
Hlspanlc origin); .
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(ii) Hispanic (all persons of Mexican, Puerto
Rican, Dominican, Cuban, Central or South
American culture or origin, regardless of
race);

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

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

(d) In the implementation of the provisions of this
paragraph the Port Authorlty shall consider compliance by the
Lessee with the provisions of any federal, state or local law
concerning affirmative action equal employment opportunity which
are at least equal to the requirements of this paraqraph as
effectuating the provisions of this paragraph. If the Port
Authority determines that by virtue of such compliance with the
provisions of any such federal, state or local law that the
provisions hereof duplicate or .conflict with such law the Port
Authority may waive the applicability of the provisions of this

_pargaraph to the extent that such duplication or conflict exists,

(e) Nothing herein provided shall be construed as a

.limitation upon the application of any laws which establish
‘different standards of compliance or upon the application of

requlrements for the hlrlng of local or other area residents.

(f) Without llmltlnq in any way the provisions of
paragraph 14 of the Special Endorsements annexed to the Lease as
herein amended and extended the Lessee understands that itg non-
discrimination obligations and its Affirmative Action committment
under this paragraph shall extend to and include Import
Processors, Inc. and that all reference in this paragraph to the
Lessee shall be deemed to include a reference to Import
Processors, Inc. The Lessee hereby undertakes to cause Import
Processors, Inc. to comply with the provisions of this paragraph

.and the Lessee shall be fully responsible for the implementation

of the provisions of this paragraph by Import Processors, Inc. as
if Import Processors, Inc. and the Lessee were one and the

same. Without limiting the generality of the foregoing
provisions of this paragraph, the Port Authority agrees that .to
the extent that the various functions and 0peratlons which the
Lessee is authorized to conduct on the premises are performed by
Import Processors, Inc., compliance by Import Processors, Inc.

with the provisions of this paragraph shall be deemed compliance

by the Lessee. Nothing contained herein shall be deemed to
release the Lessee from its non-discrimination obligations under

- 10 -




this paragraph nor shall anything herein be deemed to release the

" Lessee from its Affirmative Action committment under this

paragraph to the extent that the Lessee itself performs any of
the various functions and operations.which the Lessee is
authorized to conduct on the premises.

{g) Nothing in this paragraph shall grant or be
deemed to grant to the Lessee the right to make any agreement or
award for concessions or consumer services at the Port Newark.

11. Notwithstanding the provisions of Section 9 of the
Lease as herein amended, and without otherwise limiting the
generality thereof, the Lessee shall have the right to assign the
Lease as herein amended and the extended term of the letting
thereunder 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
the purposes set forth in Article IV of the Lease as herein
amended and extended 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
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 o

.as long as the proposed assignee maintains one .of the

relationships described .in this paragraph- to the Lessee.
"Control" as used herein shall mean ownership by one person, firm
or corporation of all of the issued and outstanding shares of the
capital stock and voting rights of another corporation.

12..(a) Without limiting the Lessee's obligations as
stated elsewhere in the Lease as herein amended and extended 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 the Lease as herein amended and extended, but
subject nevertheless to the provisions of subparaqraphs (c) and
(d) of this paragraph, the Lessee understands and agrees that it
shall be obligated-at its scle cost and expense to comply with
the reguirements of all environmental laws, rules, regulations,
requirements, orders and directives applicable to the premises,
or the Lessee's operations therein or use thereocf, including but
not limited to the provisions of the Environmental Cleanup

.Responsibility Act, N.J.S.A. 13:1K-6 et seq. and the regqulations

promulgated thereunder (hereinafter in this Agreement called
"ECRA"}. .. Nothing in the foregoing shall 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 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
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generality of any provision contdlned herein, .the Lessee.shall-be~ -
responsible at its cost and expense, and subject to the direction
of the Port Authprity, for (i} the preparatlon of and sumeSSLOn

to the New Jersey Department 'of Environmental Protection

_ (hereinafter in this Agreement called the “NJDEP”) of. any notlce,

' * negative declaration, cleanup plan, non-applicability affidavit.,

or communlcatlon, 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 from the NJDEP of °
any approval of a negative de¢laration or non-applicability.
letter or other form of release or mitigation, all as may be
required or permitted under ECRA. If so directed by the Port

. Authority at any. time during.the extended term of the letting

under the Lease as herein amended or subseguent to the expiratioh
of the extended term of the letting under the Lease as herein
amended, the Lessee at its sole cost and expense shall promptly
provide all information requested by the Port Authority as may be
necessary for the preParatlon 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 clearnup plan when and as directed by the Port .
Authority, and the Lessee agrees that any-such document may be
filed by the Port Authorlty with the NJDEP on behalf of the
Lessee and at the Lessee's sole cost and expense. In the event
that NJDEP, or any other environmental agency or regulat1ng
authority havzng jurisdiction, requires that a cleanup plan be
prepared, or that a cleanup be undertaken because of any spill or
discharge of hazardous waste or substances at any portion of the

. premises then, subject to the provisions of subpatagraphs (c) and

{d) of this paragraph, it shall he the Lessee's responsibility at
its sole 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 regqulating authorities. The Lessee
understands and agrees that should the provisions of -any

-environmental laws, or regulatory :equg;ements or directives,

become effective on termination or expiration of the extended
term of the letting under the Lease as herein amended, or on the
closure or transfer of the Lessee's operations as defined by
NJDEP, then, subject to the provisions of subparagraphs (c) and
{d) of this paragraph, the Lessee shall be required to comply

“therewith at its sole 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 the Lease as herein.
amended and extended whether prior or subsequent to.the date of
this Agreement. The Port Authority shall also have the right to
direct the Lessee at its sole cost and expense to clean up any
spills or discharges.of hazardous waste or substances at the
premises at any time during the extended term of the letting
under the Lease as herein amended regardless of whether any

.applicable environmental law, regulation or directive would

require cleanup at that time or during the extended term of such
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letting, provided, that the standard applicable to such a clean-
up shall not exceed the strictest standards then applicable to

“the clean~up of such hazardous waste and substances imposed by

any environmental law, requlation or directive of the United
States or of the State of New Jersey, except that if no such
standard is then applicable to the clean-up of such hazardous
waste or substances the Port Authority, acting in a non-arbitrary
and non-capricious manner, shall determine the standard of clean-
up. Without limiting the Port Authority's remedies that it may
have under the Lease as herein amended or at law or in equity,
the Port Authority shall have the right during and subsequent to
the expiration of the extended term of the letting under the
Lease as herein amended to such equitable relief, including
restraining injunctions and declaratory judgments, as may be
required to enforce compliance by the Lessee with its
environmental obligations under this paragraph. In the event the
Lessee fails to comply with or perform any of its cobligations
hereunder, the Port Authority at any time during or subsequent to
termination or expiration of the extended term of the letting
under the lease as herein amended 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 subparagraph (a) of this paragraph 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 relating to the premises,

- or the Lessee's operations therein or use thereof, 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 information 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.S5.A. 13:1K-15 et seq.)
and the reqgulations promulgated thereunder, and the Lessee shall
also provide the Port Authority with all documentation, records,
correspondence, notices and submissions received by the Lessee
from any environmental regulatory authority regardlng the

premiseés or any hazardous wastes and substances in, on or under
the premises.

{c} Notwithstanding the provisions ¢f subparagraph (a)
of this paragraph, 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 1f 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 the Lease as herein amended,
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 cmissions of
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the Lessee or "“the Lessee's Representatives", as hereinafter
defined, if with regard to such hazardous_wastes and substances:

. (i) Neither the LesSee nor the Lessee's
_ Representatlves, as hereinafter defined, committed any
negligent acts or omissions with respect to such
hazardous wastes and substances; and

{ii) Neither the Lessee nor the Lessee's
Representatives, as hereinafter defined, failed to
observe and comply with governmental 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.

(d) Without limiting the generality of any other
provision contained in the Lease as herein amended and extended,
the Lessee shall indemnify 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 fines, penalties, costs of compliance, and legal
expenses incurred in ceonnection with the defense of) all claims
and demands of third persons including but not limited to those
Eor death, for personal injuries, or for property damages, and
ﬁf.from 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 premises or any. portion
thereof.during the term of the letting under the Lease as herein
amended and extended redardless of whether such spill or
discharge occurred prior or subsequent to the date of this
Supplemental Agreement, or (ii) the failure of the Lessee to
observe or perform its-obligations undes the provisions of this
paragraph, including without limitation the failure of the Lessee
to provide all information, make all submissions and take all
other actions required 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 term or provision of
the Lease as herein amended, 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 or the Lessee's
Representatives, as hereinafter defined, if with regard to such
‘'hazardous wastes and substances:

.fv T

{1} Neither the Lessee nor any of the
Lessee's Representatves, as hereinafter defined,
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committed any negligent acts or omissions with respect
to such hazardeous wastes and substances; and

(ii) Neither the Lessee nor any of the
Lessee's Representatives, as hereinafter defined, failed
to observe and comply with governmental 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
désign 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 cbserve or perform any
of its obligations under the provisions of this paragraph shall
entitle the Port Authority to terminate the Lease as herein
amended at any time, and any such termination shall be and
operate as a conditional limitation. The Lessee's obligations
under this paragraph shall survive the expiration or earlier
termination of the extended term of the letting under the Lease
as herein amended and shall continue so long as the Port
Authority remains responsible for any spill or discharge of
hazardous wastes or substances at the premises,

(£) As used in this paragraph the term “the Lessee s
Representatlves“ shall mean its officers, employees, agents,
4’representat1ves, contractors, customers, guests, invitees, and
-“other persons who are doing business with the Lessee or are on
“the premises with the Lessee's consent.

(g) In.addition to all other rights of termination which
the Lessee has pursuant to provisions.of Lease as herein amended,
in the event that subseguent to the execufion of this Agreement
by the Lessee and the Port Authority and the delivery of a fully
executed copy thereof to the Lessee an environmental law is
passed, amended, or modified so as to require the Lessee to clean
up and remove hazardous wastes and substances which pursuant to
provision of subparagraph (c) of this paragraph the Lessee is not
obligated to clean up and remove, the Lessee shall have the right
to terminate the extended term of the letting under the Lease as
herein amended provided, however, the Lessee shall give
unconditional written notlce to the Port Authority of its
election so to do executed by an executive officer thereof within
ninety (90) days of the promulgation, amendment, or modification
of such environmental law, provided, further, however, that any
notice given in accordance with the provisions of this
‘subparagraph shall not be effective if the Lessee is in default
of any term or. provision of the Lease as herein amended after the
service of a notice of such default by the Port Authority and the
expiration of any applicable period to cure, or has been served
with a notice of termination by the Port Authority either on the
date of the giving of its notice to the Port Authority or on the




intended effective date thereof. Such termination shall not
. relieve ‘the Lessee of any liabilities or .cobligations which shall
-have accrued on or prior to the effective date of termination or
‘which shall mature on such date, including, without limitation,
any environmental obligations and liabilities which have so
accrued, or which shall mature on such date. Nothing contained
in this paragraph shall or shall be construed to grant the Lessee
a right to terminate the letting based upon the provisions of any
environmental ‘law currently in effect or any rule, regulation,
order, or directive promulgated thereunder or which may hereafter
be promulgated thereunder, including, without limitation, the
provisxons of ECRA. - In event of termination pursuant to the
provisions of this subparagraph the extended term of 1ett1ng
under the Léase as herein amended .shall cease and explre as if
the effective date of termination stated in the Lessee's notice
were the date originally set forth herein for the expiration of
- the extended term cf the lettlng undeér the Lease as herein '
amended.

13. Notwithstanding the provisions of Section 19 of the
Terms and Conditions of the Lease as herein amended and without
otherwise ‘limiting the generality thereof, the amount of damages
for.the period of time subsequent to any termination or
cancellation of ‘the extended term of the letting under the Lease
‘as herein amended (or re-entry, regaining, or resumption of
possession) on account of the Lessee's additional basic rental
obligations shall bhe based upon the cumulative number of vehicles
"which would have been discharged to the Facility for the account -
of the Lessee during the balance of the extended term of the’
3-1ett1ng if there had been no termination or cancellatlon (or re-
.entry, regaining, or resumption of possession) and for the
*’purpose of such calculation the said cumulative number of
" “vehicles shall be derived by multiplying the the number of months.
*~in the halance of the extended term originally fixed by the
monthly average number of vehicles; the monthly. average number of
vehicles shall be the total actual number of vehicles discharged
to the Facility for the account of the Lessee during that part of
the effective period of the letting (including all annual periods
falling within the effective period) in which no abatement was in
effect, divided by the number of months included in such part of
the effective pericd.

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

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

- 16 -




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

.Supplemental Agreement, or because of its execution or attempted

execution, or because of any breach, or attempted or alleged
breach 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 AﬁTHORITY OF NEW YORK
AND NEW JERSEY

: /‘\\ . _) ,_- .‘ . /% r.
o TP RSN, At C. AdL

___,..
£ 1':?'5‘

/ S
o Acrivg oo - ULWUAN ¢ batR
: ol _
ASSISTANT SECRETARY (Title) DIRECTOR, PORT DEPARTMENT
(Seal)
ATTEST: TOYOTA MOTOR SALES, D.S.A., INC.

Aégzﬁiq Aﬁﬁ;:;éZL——- - q;iﬁL- AAWLY A‘;::S;““‘ <~

Secretary \\ <:' :>
. {Title) . President

- 17 -
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S(n{ndnrd Endorsement No. L 27.4 ,7/0 &
. : ‘{1

-(l] If at mny time the Lessee shall become entitled 10 an abatement of basic rean)
wnder the provisions of this Agreement or otherwise, such abateaent shall be computed as
followsg:-

(1) For each square foot of usable-open ares the usc of which
is denied w the Lessee, at the annual eate of L E

¢2) Foreach square fool of usable covered area the use of
wh.u:b is dcmcd to the Lessee, at lhe unual rate of b ¢ ol

(b) I no rates are filled in sbove then the sbatement of basic rental shall be
made on an equitable basis, giving effect to the amount-and charucter of the arcs the use
of which is denied the Lessee, as compared with the entre ares of such character included
in the prembes.

(<)} Il an exempiion amount is fized in this Agreement, it shal] be léduced’in the
same proportion as the total 'basic rental is sbated.

{d) For the purposes of this Endorsement, the number of square feet of covered
area shall be computed as follows: by measuring from the inside surface of outer buiiding
walis to the surlace of the public srea side, or of the non-exclusive area side, as the
case may require, of all partitions separating the area measwred from adjoining sreas
designated for the use of the public or for use by the.Lessee in comruon with others, and
to the'center of panitions separating the area measured {rom ndioining arcs exclusively
used by others; no deduction will be made for columns, partitions, pilasters or projec-
tions necessary 1o the bua]dmg and contained within the atea measured. Permanent pat-
titions enclosing elevator shafis, siairs, fire towers, vents, pipe shafts, meter closets,
flues, stacks and any vertical shalis have the same relation to the ares measwed as do
outer building walls.

(¢) o the evens that during the term of the leuing under this Agreement the
Lessee shall be pnnially evicied {actually or consuuctively) and shall remain in
possessaon of the premises or the balance thereof, the Lessee agrees that nomuhsundm;

-it might have the tight to suspend payment of the rent in the absence of this provision, it

will pay a1 the umes and in the manner hercin prouded‘_t}xc full basic rental less only
an sbatement thereof computed in accordance with the above,

$0.55 for the period Noverber 1, 1986 to Cotober 31, 1988, both dites inclveive
$0.59 for the pericd Noverber 1, 1988 to Octcober 31, 1990, both dztes inclusive
$0.64 for the period November 1, 1950 to October 31, 1992, both dates inclusive
50.70 for the perio Novenber 1, 1932 to October 31, 1294, both €zates inclusive
$0.75 for the periocd November 1, 19294 to October 31, 1996, both dztes inclusive

Lo

&b .
43 . : )
.07

Abatement : T’L b~ g,}’ f{,’f/
0.

Al Marine Teminals

| &%ﬁLb
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.FOP;\T E — Assignment, all Facilities

82713
ASSIGNMENT OF LEASE ,
WITH ASSUMPTION AND CONSENT (Lease No. )
THIS AGREEMENT, made as of ' by THE PORT

AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafier called ““the Port Authority"'}, a body
corporate and politic created by Compact between the States of New York and New Jersey, with the
. - 'consenl-of the Congress of-the-United States-of America, having &n office {&r the transiction of
business at One World Trade Center, in the Bozough of Manhattan, in the City, County
and Siate of New York, and

(hereinafier called “the Assignor'), ,
s corporation organized and existing under the laws of the State of
with an office {for the transaction of business at

an ipdividual, residing at
a partnership, consisting of

and
(hereinafter called “the Assignee”),
.8 corporation organized and existing under the laws of the State of
:'E;. with an office for the transaction of business at .-

Ik

an individual, residing ai
a partnership, consisting of
the representative of which is

WITKNESSETH, THAT:

“HEREAS the Assignor desires 10 nss;gn to the Awignee that certain Agreement
of Lease dated as of ' +18 , made by and between The Port Authority and
the Assignor, and hereinafter, as the sgame has been heretofore amended and extended, called
“the Lease",;

EXHIBIT X



FORM E - Assignment, . .. Facilities

10/6/72 ' O

covering premises at
; and

WHERZAS, the Port Ruthorzty is willing to consent tO Buch ag:lgn-
ment on certazn te:ms, prov;s;ons, covenants and conditions:

NOW, THEREFORE, in consideration of the covenants and mutuel
,egreements herein contained, the Port Authority, the Assignor and the
Assiyghee hereby-agree-as follows: . _ _

1. The Assignor does hereby assion, transfer ané set over to
the Assignee, heirs, executors, administrators and Buccessors,
to - and their own proper use, benefit and behoof forever, the
Lenase, to have and to hold the same unto the Assignee heirs,
executors, administrators and successors from the day pof
- 19 . for and during all the rest, resicdve, and remainter of the term of
the letting under the lLease, subject nevertheless to all the terms, preo-
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 Ass;gnor 1n and to a certein deposit (whether of cash or bonds) in the -
amount of T

made by the Assignor with the Port
Aduthority, as security for the 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 Authorit
¥ . 2. The Port Authority hereby consents to the foregoing assign-
mént. Not\;thstandxng anything herein to the contrary, the granting’ of
such consent by the Port Authority shall not be, or be deemed to operate
as, & weiver of the reguirement for consent (or consents) to each and
every subseguent assignment by the Assignee or by any subsequent assicnee,
nor shall the Asslcno: be relieved of liability under the terms, provision:
covenants and conditions of the Lease by reason of this consent of the Por
Authority or of one or more other consents to one.or more other assignment
thereof.

EXRIBIT X

Page 2
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3. The hssignor agrees that this assicrrent of thpe
Lease and this consent of the Port Authority thereto shall no=
in any way whztscever affect or impair the liability of the
Assignor to perform all the terms, provisions, covenants and
conditions, including without limitation thereto the obligation
to pey rent, of the Lease on the part of the lLessee or tenant
thereunder to be performed, and that the Assignor shell 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 lLessee Or tenant
thereunder to be performed. . The liability of the Assignor asg
set forth in this pzragraph shzll remain and continuve in full
force and effect &s to any and every renewal, molification,
o= ‘extéengivh 6% the Lezse whefher™ iﬁ'httbfé!ﬁ*é‘i*.h'tﬁé’téfmS'""' o
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 suvch
renewal, modification, ©or extension. - The liabhility of the
Assignor hereunder shall in no way be affected by the failure
of the Port Auvt hority to obtzin the rssignor's consent to any

ech renewal, modification or extension notwithstanding that
the Port Authority had previously obtained such consent with
respect to & prior renewzl, mocification, or extension.

4. The hssignee does hereby e&ssume the performance
of and does hereby egree to persform all the terms, provisions,
covenents and concitions, 1nc1udlng without limitation thereto
the oblication to pay rent, contained in the lLesse, to be
performed on the pert of the lessee or tenant thereunder, as
though the Assignee were the oricinal signatory to the Lezse.
~The execution of this instrument by the Port Avthority does
not constitute & Trepresentation by it that the Assignor has

#performed or fulfilled every obligation reguired by the Lease;

“;as to such matters the Assignhee agrees to rely sblely upon
- the representatlon of the Ass;gnor.

S. 'The liability of the Asszcno* hereunder shall in‘
ne way be affected by:

(2) The release or discﬁt:ge of the Assignee in
any crecito-s' receivership, bankruptcy ©or other similer
proceeding; or :

(b) The impairment, limitation or modification
of the liability of the Assignee or its estate in bankruptcy,
or of any remedy for the enforcement of the Assignee's said
liakility under the lLeese, resulting from the operation of

-3 -
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& ATTEST: _ By

any present or future prév;s:on of the Bankruptcy Code
or any other statute or from the decision of any court having
jurisdiction over the Assignee or its estaté; or

fc) The rejection or disaffirmance of the
Lease in any creditors;, receivership, bankruptcy, or
other similar proceed;ng. or
.- -{dy - Any 8isability or ‘any ‘defense of the
Ass:gnee.

€. Neither the Commissioners of the Port Authority nor
any of them, nor any officers, agent or employee thereof,
shall be charged perscnally by the ASsignor or by the Assignee
with any lzabxlzty 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 oI 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:

tTitie) President

£y

ATTEST: By

Secretary - o {Seal)
_ ASSIGNEE:

=,

(Title) President

Secretary (Seal)

ATTEST:

By

{Title) * President

Secretary {Seal)

EXHIBIT X
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Forr. E ~ Acknowledgment (R,.J.); 62472

STATE OF HEW YORK

N —

8E.
COUNTY OF NEW YORK )
On this day of . 19 , before me, the
pubscriber, a notary public of New York, personally appeared
the . of The Port Authority

of Nev York and New Jersey, who I am satisfied is the person who hes signead
the within instrument, and, I having firet wade known to hin the contents
therecf, he did acknowledge thet he signed, seasled with the corporate seal,

- -and -delivered the -same -as- such officer aforesaid; and-that the within . - --- .
ingtrument is the voluntary act and deed of The Port Authority of Kew York
and Kew Jersey, made by virtue of the authority of its Board of Commissioners.

[noteTrial seal and stamp)

STATE OF . ) .
) &s5.
COUNTY OF )
. . On this day of "+ 19 -, before me, the
subscriber, a ] : - ¢ personally appeared
’ » (the ) of

. ) who I am satisfied is the person
who has {executed) (signed) the within instrument, and, I having first made
known to {him) (her) the contente thereof, (s)he did acknowledce that (g)he
signed, sealed (with the corporate sesl) and delivered the same as (his)
{her) (voluntary act and deed, for the uses and purposes therein expressed)
{(such officer aforesaid and thet the within instrument is the voluntary act

and. deed of made
by.virtue of the authority of its board of directors) (individually and as
general partner of )o

(notzrial seal anc stamp)

-

STATE OF )
) } =&,
'COURTY OF )
. on thise day of ' + 19 . before me, the
subscriber, ‘ : ¢« Perscnally appeared
s+ {(the of ‘

‘ )} who I am satipfied is the person
who has {executed) (signed} the within instrument, and, I having first made
known to (him) (her) the contents thereof, (s)he did acknowledge.that (s)he
signed, sealed (with the corporate seal) and delivered the game as (his)
‘(her) (voluntary act and deed, for the uses and purposes therein expressed)
(such officer afcresaid and that the within instrument {s the voluntary act

and deed of made
by virtue of the authority of ite board of directors) (individually and &f
general partner of ' }.

EXHIBIT X _ (notarial seal and atamp)
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' FORM XLD—Ack., NJ. 51380

STATE OF NEW YORK }
. n,

COUNTY OF NEW YORK
Oeths_2 ' dayol il . 1988, before me, the sabucriber, 8 notary public of New
York, personally lpm . . : o fhe

LILUAN C LiBURDI

—— DIRECTOR _PORT DERARTMEMT——of The Port Authority of New York asd New Jersey, who

14 sallsfled ks the person who has signed the within (astromeat; sad, § kaving firat mede knows (o hir the tos-
_fenli thereof, be did ackmowledpe that he algned, sealed with (he corporate seal and dellvered the-same us-such offi- -

’ __ - <rt sloressld and that the witbio Instrument b the voluntary acf sud deed of such corporation, made by virue of

the luthnrlty of Its” Bosrd of Commlssioners. M{\SM
.
; : - : Tl scal asd smmgl ' — C'/

FRANK WYSPIANSKI, IR
STATE OF ,/ .. NOTARY PUBLIC, Siate of New York
. - } - ' No. 9759825
© Qualified in Suffolt County
‘Commission Expires April 30, 199Q

" COUNTY pra

. J
— . personsily appeared

Jh Jmueltof

W-no 1am satisfied ls the person who has sigmed the

wlithly fastrument; und 1 daving first made knows 10 him the conlents thereol, he did sckaowledge that he signed, sealed
~-MIh the corporate sexl and dellvered the game ae such officer aforesald and that the wlthia lastrament Is the voluutary
#cland deed of such corporation, made by virtue of the suthorlly of iis Board of Directors.

f‘v

B N ) uow?!/-u.u_-;u_:

- }l’

~ COUNTY OF -

-, before me, the subscriber, &

Be [( remmembered that sa this sday of : ] ‘ !

/ —wholam satiafied is the person aamed In and whe

" enecuted. the withis [nstrument; and, { t firt n-dmon 1o Mm the coatents (hereof, be did acknowledge that be
sgned, mhd and dellvered the us hic voluginry sct and deed for the nses sad purposes thereln rxpressed.




_ Port Authorltyﬁggase No. L-NS- 900
' Supplement No. "1§

SUPPLEMENTAL AGREEMENT

- THIS AGREEMENT, made as of June 1, 1988, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and§fOYOTA MOTOR SALES, U.S.A., INC.
{hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976 the
Port Authority and the Lessee entered into an agreement of lease
{hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

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

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

1, (a)} Effectlve as of 11:59 o'clock P.M. on June 5,
1988 (whlch hour and date are hereinafter collectively called
"the Surrender Date") the Lessee has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up to the Port Authority, its
successors and assigns, forever, that part of the premises let to
the Lessee shown in diagonal crosshatching on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit A-11", and
the term of years with respect thereto under the Lease as herein
amended yet to come (which premises are hereinafter called "the
Surrendered Area") and has given, granted and surrendered and by
these presents does give, grant and surrender -to the Port
Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted __

w"ﬂ“Mmby_the_Lease—as—herein—amended"with—Y@F‘ch"to thHe Surrendered

Area all to the intent and purpose that the said term under the
Lease as herein amended and the said rights, rights of renewal,
licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date with the same
force and effect as if the said term were in and by the
prov151ons of the Lease as herein amended originally fixed to.
expire on such date; to have and to hold the same unto the Port
Authority, its successors and assigns forever.




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

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

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

————— _berein._amended.for.-of -during such-period-or-periovds or ——~ """ "7

maturing pursuant to subparagraph (c) of this paragraph.

(e} In consideration of the making of this
Agreement by the Port Authority, the Lessee hereby agrees to
terminate its occupancy of the Surrendered Area and to deliver
actual physical possession of the same to the Port Authority on
or before the Surrender Date in the condition required by the
Lease as herein amended upon surrender. The Lessee further




agrees that it will remove from the Surrendered Area prior to the
Surrender Date all equipment, removable fixtures and other
personal property of the Lessee or for which the Lessee is
responsible, With respect to any such property not so removed,
the Port Authority may at its option as agent for the Lessee and
at the risk and expense of the Lessee remove such property to a
public warehouse or may retain the same in its own possession and
in either event, after the expiration of thirty (30} days may
sell or consent to the sale of the same at-public auction; the
proceeds of any such sale shall be applied first to the expenses
of removal, sale and storage, and second to any sums owed by the
Lessee to the Port Authority; any balance remaining shall be
paid to the Lessee. The Lessee shall pay to the Port Authority
any excess of the total cost of removal, storage and sale over
the proceeds of sale.

2. 1In addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Legssee and the Lessee hires and takes from the Port Authority, at
Port Newark aforesaid, the open area shown in stipple on Exhibit A-11
attached hereto, together with the structures, fixtures,
improvements and other property, if any, of the Port Authority
located or to be located therein or thereon, -the said open .area
and the said structures, fixtures, improvements and other property
(all of which is sometimes hereinafter in this Agreement called
"the additional premises") to be and become a part of the premises
under the Lease at 12:01 o'clock A.M., con June 6, 1988 let to the
Lessee, subject to and in accordance with all of the terms,
covenants and conditions of the Lease as herein amended, for a
term expiring at 11:59 o'clock P.M. on Octchber 31, 1996, unless
sooner ‘terminated. The parties hereby acknowledge that the
additional premises constitute non-residential property.

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

4, The Port Authority shall deliver the additional

premises to the Lessee -in its presgntlg“Estthg "as-igt -~ ----—-—-- -

-- ~--roaditién.” "ThHe Lessee acknowledges that prior to the execution of
this Agreement, it has thoroughly examined and inspected the
additional premises and has found it in good order and repair and
has determined it to be suitable for the Lessee's operations
therein under the Lease as herein amended. The Lessee agrees to
and shall take the additicnal premises in its "as is" condition
and the Port Authority shall have no obligations under the Lease
as herein amended for fxnlshlng work or preparation of any portion
of the additional premises for the Lessee's use.

-.3._




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

6. The Port Authority shall have no obllgation to
supply to the Lessee any services or ut111t1es in the additional
premises.

7. Notwithstanding any provision of this Agreement,
including without limitation the provisions of subparagraph (d) of
paragraph 1 hereof, there shall be no change in the amount of the
basic rental and additional basic rental payable by the Lessee to
‘the Port Authority pursuant to the provisions of the Lease, and
the Lessee shall continue to be obligated to pay all said rentals
in the full amount set forth in the Lease and subject to all the
‘provisions of the Lease during the period from the Surrender Date
through the expiration date of the term of the letting under the
Lease as herein amended.

8. From and after the Surrender Date, the sketch
attached hereto, hereby made.a part hereof and marked "Exhibit A-12"
shall be and be deemed substituted for Exhibit A-3 for purposes
of the provisions of paragraph 7 of Supplement No. 14 to the
Lease, and all references to the portion of the premises shown on
Exhibit A-3 contained in said paragraph 7 shall be and be deemed
references to the open area shown in stipple on Exhibit A-12
attached hereto.

9. The Lessee shall comply in all respects with. the
provisions of paragraph 12 of Supplement No. 14 to the Lease
_.applicable to the partial_surrender.contemplated -in- paragraph-1------ -~
of this Agreement. Without limiting the generality of the
provisions of the immediately preceding sentence, the Lessee
agrees to deliver to the Port Authority simultaneously with the
Lessee's execution of this Agreement and the delivery thereof to
the Port Authority any negative declaration or non-applicability
letter which may be required or permitted under the Environmental
Cleanup Responsibility Act, N.J.S.A. 13:1K-6 et seq., and the
requlations promulgated thereunder with respect to said partial




surrender, or to provide the Port Authority with evidence
satisfactory to the Port Authority that the Lessee has carried
out any cleanup plan which may be reguired thereunder.

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

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

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

~ 13. This Agreement, together with the Lease (to whlch
it is supplementary) constitutes the entire agreement between the
Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and
-the Lessee. The Lessee agrees that no representations or




warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
: AND NEW JERSEY

_ Lt ¢ s
, ! SECRETARY LLUAN C. UBIRO1

Title )DRECT

(Seal)

ATTEST: TOYOTA MOTOR SALES, U.S.A., INC,

v /By?’c;‘:!!; é-ﬂ !!ZIZ‘QZ

Secretary )
. (Title) Group Vice President
i{Corporate Seal)

et
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v. .

. Port Authority Lease No. L-NS-900
Supplement No. 16

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 1, 1991, by and

. between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

(hereinafter called "the Port Authority”) and TOYOTA MOTOR SALES,
U.S.A., INC. (hereindfter called "the Lessee"),.

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976 the
Port Authority and the Lessee entered into an agreement of lease
{hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease")} covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

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

NOW, THEREFORE, for and in consideration of the mutual
agreements hereinafter contained the Port Authority and the

Lessee hereby agree as follows:

1. In addltlon to the rights set forth in Article IV
of the Lease, the Lessee 'shall have the right to use and occupy
the premises under the Lease as herein amended for the receipt,
preparation, storage incidental to distribution, and distribution
of vehicles manufactured in the United States and Canada to be
waterborne from the Facility; and also for the receipt, storage

. incidental to distribution, and distribution of vehicles

manufactured in the United States and Canada which are not
waterborne to the Facility for consolidation with imported
vehicles to facilitate the distribution thereof; provided,
however, that the number of such vehicles not waterborne to the

Facility which are consolidated with imported vehicles and

distributed from the premises during any annual period shall not

exceed forty percent (40%) of the total number of vehicles

distributed from the premises pursuant to the provisions of

Article IV_of the Lease-as—amended-by this-paragraph—during—that——-—-- -

annual period. The Lessee shall not use or occupy the premises

.for any other purpose or purposes whatsoever. N

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



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

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

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

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

ATTEST: THE PORT AUTHORITY OF .NEW YORK
AND NEW JERSEY
M@ﬂmﬂmm % WA A WE
SEORETARY
(Title) DIRECTOR, PORT DEPARTMENT
(Seal)
ATTEST TOYOTA MOTOR SALES, U.S.A., INC.
/c,,zzQZEEgzgifj:if::::;7 QZLLoLJLJ’-i_EL«QgJ
. e = ‘Secretary L i

= —"———“pr*‘sr-)’(‘ “ons Vizs vrasident

(C?EESEEEE‘SEal)

APPROVED:
TERMS
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SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 2, 1991, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY .
"(herelnafter,called "the Port Authority") and*TOYOTA‘MOTOR SALES,
2 v LINCY (herelnafter called "the Lessee“),

WITNESSETH, That:

— WHEREAS, heretofore and as—of September 18, 1976 the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has. been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

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

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

1. The term of the letting under the Lease is hereby

extended for the period ending on the 3lst day of October, 2006,
unless sooner terminated, at an annual basic rental payable
during the extension as follows: (a) at the annual rate ©of One
Million Eight Hundred Forty-four Thousand One Hundred Twelve
Pollars and No Cents ($1,844,112.00) for the period commencing
November 1, 1996 and continuing through October 31, 1998, both
dates inclusive, payable in advance in equal monthly installments
of One Hundred Fifty-three Thousand Six Hundred Seventy-six
Pollars and No Cents {$153,676. 00) on November 1, 1996 and on the
first day of each calendar month thereafter occurring during such
peried; (b) at the annual rate of One Million Nine Hundred
Ninety-four Thousand Five Hundred Nlnety two Dollars and No Cents
{$1,994,592.00) for the period commencing November 1, 1998 and
continuing through October 31, 2000, both dates inclusive,
payable in advance in equal monthly installments of One Hundred
Sixty-six Thousand Two Hundred Sixteen Dollars and No Centsy
($166,216.00)- on November 1, 1998 and ‘on_ the- flrst day of each

" calendar.month thereafter occurrlng durxng such period; (c) at
the annual rate of Twd Million One- ‘Hundred Fifty-seven ThouSand
Three Hundred Flfty-one Dollars’ and No Cents ($2,157,351.00) for -
the period commencing November 1, 200D and continuing through
‘October 31, 2002, both dates inclusive, payable in advance in




i

equal monthly installments of One Hundred Seventy—-nine Thousand
Seven Hundred Seventy-nine Dollars and Twenty—-five Cents
{$179,779.25) on November 1, 2000 and on the first day of each
calendar month thereafter occurring during such period; (d) at
the annual rate of Two Million Three Hundred Thirty-three
Thousand Three Hundred Ninety-one Dollars and No Cents
'($2,333,391.00) for the period commencing November 1, 2002 and
continuing through October 31, 2004, both dates inclusive, .
payable in advance in equal monthly installments of One Hundred
Ninety-=four Thousand Four Hundred Forty-nine Dollars and Twenty-
five Cents ($194,449.25) on November 1, 2002 and on the first day
of each .calendar month thereafter occurring during such period;
and -{e) at the annual rate of Two Million Pive Hundred Twenty-
three Thousand Seven Hundred Nlnety~31x Dollars and No Cents
($2,523,796. 00) for the period commencing November 1, 2004 and
continuing through October 31, 2006, both datés inclusive,
payable in advancé in equal monthly installments of Two Hundred
Ten Thousand Three Hundred Sixteen Dollars and Thirty-four Cents
($210,316.34) on November 1, 2004 and on the first day of each
calendar month thereafter occurring during such period.

2, 1In addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended and extended by this Agreement, the Port Authority hereby
lets to the Lessee and the Lessee hires and takes from the Port
Authority, at Port Newark aforesaid, the open area shown in
stipple and in stipple and diagonal hatching on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit A-13",
together with the structures, f£ixtures, improvements and other
property, if any, of the Port Authority located or to be located
therein or thereon, the said open area and the said structures,
fixtures, improvements and other property (all of which is
sometimes hereinafter in this Agreement called "the additional
premises™) to be and become a part of the premises under the Lease
at 12:01 o'clock A.M. on April 2, 1991 (hereinafter called "the
additional premises commencement date™} let to the Lessee, subject
to and in accordance with all of the terms, covenants and
conditions of the Lease as herein amended and extended, for a term
expiring -at- 11:59 o'clock P.M. on October -31, 2006, unless sooner
terminated. The parties hereby acknowledge that the addltlonal
premlses ccnstltute non-residential property.

; 3.; The Lessee saall use the additional premises solely
for the purposes set forth in Article IV of ‘the Lease, as amended
by . paragraph 1 .of Supplement No. 16 to- the Lease, and for no other
purpose ‘or purposes whatsoever. :
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4, The Port Authority shall deliver the additional
premises to the Lessee in its presently existing "as is"
condition. The Lessee acknowledges that prior to the execution of
this Agreement, it has thoroughly examined and inspected the
additional premises and has found it in good order and repair and
has determined it to be suitable for the Léssee's operations
therein under the Lease as herein amended and. extended. The
Lesseée agrees to and shall take the additional premises in its “as

© is" condition and the Port Buthority shall have no obligations

under the Lease as herein amended and extended for Elnlshlng work
or preparatlon of any portion of the additional premlses for the
Lessee's use.

5. The Lessee acknowledges that it has not relied upon
any répresertation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to -the suitability

of the additional premises for the operations permitted. thereon by-

the Lease as herein amended and extended. Without limiting any
obligation of the Lessee to commence operations under the Lease as
herein amended and extended at the time and in the manner stated
elsewhere in this Agreement, -the Lessee agrees that no portion of
the additional premises will be used initially or at any time
during the letting thereof under the Lease as herein amended and
extended which is in a condition unsafe or improper for the
conduct of the Lessee's operations therein-under the: Lease as
herein amended and extended so that there is possibility of injury
or damage to life or property.

6. The Port Authorlty shall have no obllgatlon to
supply to the Lessee any services or utilities in the ‘additional
premises,

7. In addition to all other rentals payable under the
Lease .as herein amended and extended, the Lessee shall pay an
annual basic rental for the additional premises as follows: (a)
for the period from April 2, 1991 through October 31, 1992, bhoth
dates inclusive, at the annual rate of One Million One Hundred
Eighteen Thousand Six Hundred Six Dollars and No Cents ~
{$1,118,606.00) payable in advance-in an installment of Ninety
Thousand One Hundred Nine Dollars and Ninety-three Cents
($90,109.93) on April -2, 1991 and thereafter in advance in equal
monthly instaliments of Ninety—-three Thousand Two Hundred
Seventeen Dollars and Seventeen Cents ($93,217.17) on May 1, 1991
andion the first day of each calendar month thereafter during such
peried; - (b) for the.period from November'l, 1992 “through October
31, 1994, both ‘dates inclusive, at the annual rate 'of One Million

Two-Hundred Nine Thousand. Elght Hundred Eighty-four Dollars and No

Cents ($1,209,884.00) payable in advance in equal monthly R
installments of One Hundred Thousand Eight Hundred Twenty three
Dollars and Sixty-seven Cents ($100,823.67) an quembEt L, 1992




and on the first day of each calendar month thereafter during such
period; (c) for the period from November 1, 1994 through October
31, 1996, both dates inclusive, at the annual rate of One Million
Three Hundred Eight Thousand Six Hundred Eleven Dollars and No
Cents ($1,308,611.00) payable in advance in equal monthly
instaliments oE One Hundred Nine Thousand Fifty Dollars and
Ninety-two Cents ($109,050.92) on November 1, 1994 and on the
first day of each calendar month thereafter during such period;
(d)} for the period from November 1, 1996 through October 31, 1998,
both dates inclusive, 'at the annual rate of One Million Four
Hundred Fifteen Thousand Three Hundred Nlnety-four Dollars and No
Cents ($1,415,394.00) payable in advance in equal monthly
installments of One Hundred Seventeen Thousand Nine Hundred Forty-
nine Dollars and Fifty Cents -($117,949.50) on November 1, 1996 and
on the first day of each calendar month thereafter during such
period; ({e) for the period from November 1, 1998 through October
31, 2000, both dates inclusive, at the annual rate of One Million
Five Hundred Thirty Thousand Eight Hundred Ninety Dollars and No
Cents (§1,530,890.00) payable in advance in equal monthly
installments. of One Hundred Twenty-seven Thousand Five Hundred
Seventy~-four Deollars and Seventeen Cents ($127,574.17) on November
1, 1998 and on the first day of each calendar month thereafter
during such period; (£f) for the period from November 1, 2000
through October 31, 2002, both dates inclusive, at the annual rate
of One Million Six Hundred Fifty-five Thousand Eight Hundred
Eleven Dollars and No Cents ($1,655,811,00) payable in advance in
equal monthly installments of One Hundred Thirty-seven Thousand
Nine Hundred Eighty-four Dollars and Twenty—five Cents
($137,984.25) on November 1, 2000 and on the first day of each
calendar month thereafter during such period; (g) for the period
from November 1, 2002 through Octcber 31, 2004, both dates
inclusive, at the annual rate of One Million Seven Hundred Ninety
Thousand Nine Hundred Twenty—-five Dollars and No Cents :
($1,790,925.00) payable in advance in equal monthly installments
of One Hundred Forty-nine Thousand Two Hundred Forty-three Dollars
and Seventy—-five Cents ($149,243.75) on November 1, 2002 and on
the first day of each calendar month thereafter during such
period; and (h) for the period from November 1, 2004 through
October 31, 2006, both dates inclusive, at the annual rate of One
Million Nine Hundred Thirty~seven Thousand Slxty four Dollars and
No Cents ($1,937,064.00) payable in advance in equal monthly
installments of One Hundred Sixty-one Thousand Four Hundred
Twenty—-two Dollars and No Cents ($161,422.00) on November 1, 2004
and og theqflrst day of each calendar month thereafter durlng such
perlo ,

~ 8.. If on the' additional premises commencement date as
defined in paragraph 2 ‘hereof the additional premises are not
available or ready for occupancy or use by the Lessee by reason of
the fact that the additional premises or any part thereof, or any




part of the Facility, 'is in the course of construction, repair,
alteration or improvement or by reascn of the fact that the
occupant of the additional premises or a part thereof failed or
refused to deliver possession or by reason of any causes or
conditions beyond the control of the Port Authority, the Port
Authority may postpone the letting of the additional premises and
the Port Authority shall not be subject to any liability for such
postponement or failure to give possession on such date. No such
postponement or failure to -give possession of the additional
premises on such date shall affect the validity of the Lease or of
this Agreement or the obligations of the Lessee under either the
Lease or this Agreement., -However, the basic rental set forth in
paragraph 7 hereof shall not . commence until possession of the
additienal premises is tendered by the Port Authorlty to the
Lessee; tender shall be made of the additional premises by the
Port Authority to the Lessee by notice given at least five (5)
days prior to the effective date of the tender. 1In the event that
notice of tender of the additional premises is not given for
possession thereof to commence on or before November 1, 1991, then
this Agreement shall be and be deemed cancelled and all the
provisions hereof shall be and be deemed null and void and of no
further force or effect, and each party shall and does release and
discharge the other party from any and all claims or demands based
on this Agreement, or a breach or alleged breach thereof.
cancellation of this Agreement shall not affect the letting of the
premises under the Lease and the Lease shall continue in full
force and effect in accordance with its terms. Any postponement
of the letting of the additional premises pursuant to this
paragraph shall not be deemed to effect the extension of the term
of the letting under the Lease as herein amended, and the term of
the letting under the Lease as herein amended and extended shall
expire in any event on the date stated in paragraph 1 of this
Agreement. In the event that the letting of the additional
premises shall be postponed pursuant to the provisions of this
paragraph, the additional premises commencement date shall be
deemed to be the effective date of the tender of the additional
premises pursuant to the provisions of this paragraph.

9. (a) Effective upon the additional premises
commencement date, the provisions of paragraph 4 of Supplement No.
14 to the Lease shall be null and void and of no further force or
effect, except that the Lessee shall make a final payment of
additional basic rental to the Port Authority under said paragraph
4 at the timg and in the manner hereinafter set forth. 1In the
event that the cumulative - number: of vehicles discharged to the
Facility for the account’'of the Lessee during the period from
November 1, 1990 through. the day. preceding the additional premlses
commencement date, both-dates inclusive, with respect to which:
dockage. and wharfage charges. (as hereinafter defined) have been
paid (which number of vehicles is hereinafter in this subparagraph




called "the cumulative number of vehicles") is less than the
prorated guarantee number {as hereinafter defined), the Lessee
shall pay additional basic rental to the Port Authority equal to
the amount derived by multiplying Seven Dollars and Twenty Cents
{($7.20) by the difference between the prorated guarantee number
and the cumulative number of vehicles. For purposes of this
subparagraph, "the prorated guarantee number® shall mean seventy
thousand (70,000) multiplied by a fraction, the numerator of which
shall be the number of days from November 1, 1990 through the day
preceding the additional premises commencement date, both dates
inclusive, and the denominator of which shall be three hundred
sixty-five (365). 1In the event that any additional basic rental
shall be payable by the Lessee to the Port Authority pursuarnt to
the provisions of this subparagraph, the Port Authority shall
provide the Lessee with a written statement setting forth the
cumulative number of vehicles discharged to the Facility for the
account of the Lessee during the period from November 1, 1990 -
through the day preceding the additional premises commencement
date with respect to which dockage and wharfage charges have been
paid, and the additional basic rental owed by the Lessee to the
Port Authority.for such period. The Lessee shall pay to the Port
Authority the additional basic -rental set forth in the statement
within thirty (30) days of the Lessee's receipt of such statement.

{b) TIn addition to all other basic rentals payable
by the Lessee under the Lease as herein amended and extended, the
Lessee shall pay to the Port Authority an additional basic rental
in accordance with the prov151ons of this paragraph. If during
any annual periocd occurring during the period from the additional
premises commencement date through the expiration date of the term
of the letting under the Lease as herein amended and extended, the
Port Authority shall not receive dockage charges and wharfage -
charges pursuant to the Port Authority's tariff, as incorporated
in Federal Maritime Commission Schedule PA-9 {which charges are
hereinafter called "dockage and wharfage charges" and which tariff
is hereinafter called "the tariff"), on vehicles discharged to the
FPacility for the account of the Lessee and/or discharged from the
Facility by the Lessee équal to or greater than the Guaranteed
Annual Dockage and Wharfage Charge (as hereinafter defined) for
that annual period, then the Lessee shall pay to the Port
Authority an amount equal to the difference between (i) the
Guaranteed Annual Dockage and Wharfage Charge for that annual
period and (ii).the dockage and wharfage charges received by the
Port Authority during that annual period on vehicles discharged to
~the Facility for the account of the Lessee and/or discharged from
" the'Facility by the Lessee. "Guaranteed Annual Dockage and.

- Wharfage Charge" shall méan the respective amount set forth ‘in-the
. Schedule annexed to this Agreement, hereby made a part hereof and
: marked "Schedule A" opposite the respective annual period.
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Notwithstanding any other provision of the Lease as herein amended
and extended, for purposes of the computation of the additional
basic rental payable by the Lessee pursuant to the provisions of
this subparagraph and subparagraphs (¢} and (d) of this paragraph,
the period from the additional premises commencement date through
October 31, 1991, beoth dates inclusive, shall be deemed an annual
period. In the event that the additional premises commencement
date shall be postponed pursuant to the provisions of paragraph 8
hereof, the Guaranteed Annual Dockage and Wharfage Charge of
$521,685 set forth in Schedule A& for the annual period commencing
on the additional premises commencement date shall be adjusted by
multiplying $521,685 by a fraction, the numerator of .which shall
pe the number of days from the additional premises commencement
date through.October 31, 1991, both dates inclusive, and the
denominator of which shall be. two hundred thirteen (213).. The
computation of additional basic rental for each’ annual period, or
a portion of an annual period as herein provided, shall be
individual to such annual period and without relation to any other
annual period, or any other portion of any anmnual period. The
time and manner of payment of the additional basiec rental
described in this subparagraph shall be as set forth in
subparagraph (c) of this paragraph.

[c) In the event that any additidnal basic rental
shall be payable by the Lessee to the Port Authority pursuant to
the provisions of subparagraph (b) of this paragraph For .any
annual period to occur during the period from the additional
premises commencement date through the expiration date of the term
of the letting under the Lease as herein amended and extended, the
port Authority shall provide the Lessee with a written statement

~setting forth the dockage and wharfage charges received by the

L port Authority during the annual period for which the statement is
made on vehicles discharged to the Facility for the account of the
- Lessee and/or discharged from the FPacility by the Lessee, and the

additional basic rental owed by the Lessee to the Port Authority .

for such annual period. The Lessee shall pay to the Port
Authority the additional basic rental set forth in the statement
within thirty-(30) days of the Lessee's receipt of 'such statement,

(d} Upon any termination of the letting under the
L.ease as herein amended and extended (even if stated to have the
same effect as expiration), the Lessee shall pay to the Port
authority additional basic rental as determined pursuant to the.
. provisions of this subparagraph If._the Projected Dockage and
\Wharfage Charges-on.the Lessee's Vehitles.{as hereinafter defined)
fot the annual’ perlod in which the effective date of termination
happens to fall.shall not be equal to-or greater ‘than: the
Guaranteed. Annual - Doekage and- Wharfage-Charge for..that annual
period, then the Lessee shall pay to the Port AButhority an amount
equal to the difference between (i) the Guaranteed Annual Dockage
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and Wharfage Charge for that annual period and (ii) the Projected
Dockage and Wharfage Charges on the Lessee's Vehicles for that
annual period. For purposes of this subparagraph, "the Projected
Dockage and Wharfage Charges on the Lessee's Vehicles" shall mean
the dockage and wharfage charges received by the Port Authority on
vehicles discharged to the Facility for the account of the Lessee
and/or discharged from the Facility by the Legsee from the
commencement of the annual period in which the effective date of
termination happens to fall through the effective date of
termination, both dates inclusive, multiplied by a fraction, the
numerator of which shall be three hundred sixty-five (365) and the
denominator of which shall be the number of days from the
commencement of the annual period in which the effective date of
termination happens to fall through the effective date of
termination, both dates inclusive. In the event that. any
additional basic rental shall be payable by the Lessée to the Port
Authority pursuant to the provisions of this subparagraph, the
Port Authority -shall provide the Lessee with a written statement
settlng forth the Projected Dockage and Wharfage Charges on the
Lessee's Vehicles and the amount of such additional basic rental
owed by the Lessee to the Port Authority, and the Lessee shall pay
such additional basic rental to the Port Authority within thirty
{30) days of the Lessee's receipt of such statement.

{e) For purposes of this Agreement, the dockage
charge on a vehicle shall be deemed to be the quotient obtained by
. dividing (i) the dockage charge received by the Port Authority
pursuant to the tariff on a waterborne wvessel from which vehicles
were discharqged to the Facility for the account of the Lessee
and/or to which vehicles were discharged from the Facility by the
Lessee by {ii) the number of such vehiclés so discharged.
Notwithstanding any other provision of this subparagraph or of the
tariff, for purposes of the computation of the additional basic
rental payable by the Lessee to the Port Authority pursuant to the
provisions of subparagraphs (b) and {(c¢) or subparagraph {d)} of
this paragraph, no dockage charge shall be deemed to have been
received by the Port Authority (whether or not payment of such
dockage charge was made to the Port Authorlty) with. respect to any
waterborne vessel which shall have discharged to the Facility any
cargo other than "Toyota wvehicles" and/or shall have had
discharged to it from the Facility any cargqo other than "Toyota
vehicles". For purposes of this paragraph, a “Toyota vehicle"
shall mean (i) any vehicle bearing the trademark or tradename
"Toyota®™, (ii) any vehicle bearing the trademark or tradename
.“QExus" and. (111) any other vehicle ma"hfactured by Toyota Motor
Corp. ‘or arny successor. corporation thereto or by any_éorporatlon
controlled by Toyota Motor Corp. or any. successor corporation
thereto;  provided, however, that ng vehicle shall- bé“deemed to he

a "Toyota vehicle” unless it shall have been discharged to the
Facility for the account of the Lessee or shall have been
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discharged from the Facility by the Lessee. '"Successor
corporation” as used in this subparagraph shall mean any
corporation or corporations having direct ownership of
substantially all of the manufacturing assets of a predecessor
corporation. “Controlled" as used in this subparagraph shall mean
ownership by Toyota Motor Corp. or any successor corporation
thereto of a majority of the issued and outstanding shares of the
capital stock and voting rights of another corporation. - "Vehicle"
shall have the meaning set forth in subparagraph (b} oE paragraph
8 of Supplement No. 14 to the Lease.

(f) During the period from the additicnal premises
commencement date through the expiration date of the term of the -
letting under the Lease as herein amended and extended, the Lessee
shall provide the Port Authority with a written statement.setting
forth the following information within ten (10) days of the
completion of the discharge of vehicles from any wate;borne vessel
to the Facility across a public wharf for the account of the
Lessee and/or the discharge of vehicles to any waterborne vessel
from the Facility across a public wharf by the Lessee: (i) the
name of the waterborne vessel, (ii) the date or dates on which
such vehicles were so discharged to the Pacility and/or the date
or dates on which such vehicles were sc discharged from the
Facility, and {iii) the cumulative number of each model of vehicle
so discharged to the Facility and/or the cumulative number of each
model of vehicle so discharged from the Facility. +

10. Effective April 2, 1991, abatement of rental, if
any, shall be computed in accordance with Standard Endorsement No.
[.27.4 attached heretc and hereby made a part hereof.

11, Effective upon the additional premises commencement
date, the provisions of paragraph 7 of Supplement No. 14 to the
Lease and the provisions of paragraph 8 of Supplement No. 15 to
the Lease shall be null and woid and of no further force or
effect.

12. (a) 1In 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 for
the purpose. of reducing. the number of vehicles manufactured in
Japan which may be 1mpqrted 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 pursuant’ to the
provisions of paragraph 9 hereof dur1ng the perlod when the Import
Control Legislation shall renlain in effect the Guaranteed Annual

:'.Dockage and Wharfage Charge shall be reduced for the dnnual period

in which the Import Control Legislation shall become effective and
for each annual period which shall occur thereafter during which
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the ‘Import Control Legislation shall remain in effect by
multiplying the Guaranteed Annual Dockage and Wharfage Charge for
each such annual period by a fraction, the numerator of which
shall be the number of all vehicles manufactured in Japan and
.imported into the United States during the respective annual
pericd and the denominator of which shall be the number of all
vehicles manufactured in Japan and imported into the United States
during the twelve (12) month period preceding the effective date
of the Import Control Legislation.

. (b) For the purposes of subparagraph (a) of this
paragraph, the determination of the number of vehicles imported
into the United States during any given year or annual period
shxll be made by the Port Authority baséﬂ‘on reports of
commodities imported into the United States issued by the Foreign
Trade Division of the Biireau of the Census of the United States
Department of Commerce. In. the event that any number required for
the computation set forth in subparagraph (a) of this paragraph is
not available by the date that additional basic rental is payable
pursuant to the provisions of paragraph 9 hereof, the Lessee shall
pay the additional basic rental computed pursuant to the
provisions of said paragraph 2 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 similar nature as the Port
Authority may determine to be appropriate.

13. (a) 1In the event that the Lessee shall terminate the
operation of its facilities for the importation of wehicles
through the Port of Boston (the date of such termination being
hereinafter called "the closure date") on or before October 31,
1993, then effective upon the closure date the provisions of
paragraph 5 of Supplement No. 14 to the Lease shall be null and
void and of no further force or efﬁect, except that the Lessee
shall be entitled to a final credit against the basic rental
payable pursuant to the provisions of paragraph 1 of Supplement
No. 14 to the Lease and paragraph 7 hereof at the time and in the
manner hereinafter set forth. The Lessee shall provide the Port
Authority with a written statement WLthln twenty (20) days after
the closure date stating that the aforesaid facilities have been
..terminated and setting f&xth the closure date, and also settlna
forth the cumulatlve number of vehicles discharged to the Pacility
across a public wharf for_the account of the Lessee during the .
perlod from the commencement of the- annual period in which the -
.closure date happens'to fall throughthe closure date, both dates
inclusive, (which period is hereinafter called "the closure
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period") which have been or are being transported outside the
boundaries of Hew York, New Jersey, and Connecticut, the specific
states to which ‘such vehicles have been or are being shipped, and
the number of such vehicles shipped or being shipped to each
specific state. Any credit to be granted to the Lessee shall be
calculated as Follows: the cumulative number of vehicles
discharged to the Facility for the account of the Lessee during
the closure period with respect to which dockage and wharfage
charges have been paid shall be divided by the number of days in
the closure period and the quotient so obtained shall be
multiplied by three hundred sixty-five (365) (the product of such
calculation being hereinafter called "the Final Projected Number
of Discharged Vehicles"). 'If the Final Projected Number of
Discharged Vehicles Ffor the closure period shall be in excess of
sevenkty thousand (70,000), the cumulative number of velicles
discharged to the Facility for the account of»the‘Léssee'durinq
the closure period with respect to which.dockage and-wharfage
charges have been paid and which have been or are being
transported to customers of the Lessee located outside the
boundaries of the States of New York, New Jersey, and Connecticut
shall be divided by the number of days in the closure peried and
the quotient so obtained shall be multiplied by three hundred
sixty~five (365) (the product of such calculation being
hereinafter calied "the Final Projected Number of Discharged
VYehicles to be shipped Qutside of the Lessee's New York Regional
Sales Area™). The Lessee shall be entitled to a credit against
its basic rental obligations in an amount equal to the product
obtained by multiplying (i} the number of the Final Projected
Number of Discharged Vehicles to be Shipped Outside of the
Lessee's New York Regional Sales Area which does not exceed the
difference between the Final Projected Number of Discharged '
Vehicles and seventy thousand (70,000) by (ii) Five Dollars and No
Cents ($5.00). Any credit due the Lessee under this subparagraph
shall be applied in equal monthly installments against monthly
installments of basic rental payable by the Lessee during the
twelve  (12) month period commencing on the. first day of the first
calendar month Ecllowing the Port Authority's receipt of the
Lessee's gtatement until exhausted. C e

{b} In the event that the Lessee shall not
terminate the operation of its facilities for the importation of
vehicles through the Port of Boston on or before October 31, 1993,
then.effective November 1, 1993 the provisions of paragraph 5 of
Supplement No. 14 to the Lease shall be null and void and of no.
further force or effect, except that any credit due the Lessee
pursuant to: ‘the provisions of said paragraph 5 for the annual

‘period endanTOctober 31, 1993 shall be computed and ~applied

pursuant to the provisions of said paragraph 5 as- amended by -the
provisicns of subparagraph (¢) of this paragraph.

_ll_
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{c) Effective upon the additional premises
commencement date, the provisions of paragraph 5 of Supplement No.
14 to the Lease shall be amended as set forth in this
subparagraph.  In the evént that the Lessee shall claim a credit
against basic rental pursuant to the provisions of paragraph 5 of
said Supplement No. 14, the Lessee shall provide to the Port
Authority the statement required to be provided for that purpose
pursuant to the provisions of subparagraph (b) or (c), as the case
may be, of paragraph 4 of said Supplement No. 14, except that (i)
the statement need not be sworn to by the Lessee's chief financial
officer and (ii) the statement shall set forth {aa) the cumulative
 number of vehicles discharged to the Facility across a public whar€
for the account of Lessee during the annual period for which the
statement is made which havebeen or are being transported outside '~
the boundaries of New York, New Jersey, and Connecticut, (bb) the
specific states to which such vehicles have been or are being
shipped, and (cc) the number of such vehicles shipped or being
shipped to each specific state. Any credit to be granted to the
Lessee pursuant to the provisions of subparagraph (a) of paragraph 5
of said Supplement No. 14 shall be applied in equal monthly
.installments against monthly installments of basic rental payable by
the Lessee pursuant to the provisions of paragraph 1 of said
Supplement No. 14 and paragraph 7 hereof during the next succeeding
annual period until exhausted. Except as specifically set forth in
this subparagraph, the provisions of paragraph 5 of. said Supplement
No. 14, including without limitation the provisions of subparagraph
(b) of said paragraph 5, shall not be amended in any respect
whatsoever.

14. The Port Authority shall provide the Lessee with
copies of the records and documentation employed by the Port
Authority to prepare any statement rendered by the Port Authority to
the Lessee pursuant to the provisions of paragraph 9 hereof setting
forth additional basic rental payable by the Lessee to the Port
Authority pursuant to the provisions of said paragraph 9; provided,
that, such records and documentation as provided to the Lessee shall
contain only such information that is subject to public access under
the freedom of information policy of the Port Authority set forth.in
the resolution entitled "Freedom of Information - Port Authority
Policy and Procedure" adopted at the meeting of the Committee on
Operations of the Port Authority held on September 28, 1977 and that
does not ‘fall within any of the categories set forth in said
resolution as to which public access may be denied. The Port.
Authority shall provide the Lessee with copies of such records and
documentatlon*upon written request from the Lessee“fo the Port:
Authority givén within one hundred.eighty (180) days of the date of
receipt by the Lessee of the statement as to which the records and
documentation pertain. ‘The Lessee acknowledges and agrees. that its
" rights under this paragraph are solely for the purpose of
determining the amount of the dockage and wharfage charges actually

- 12 -
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received by the Port Authority during the annual peried for which
the statement is made on vehicles discharged to the Facility for the
account of the Lessee and/or discharged from the Facility by the
Lessee, and Eurther acknowledges and agrees that the amount of such
dockage and wharfage charges actually received by the Port Authority
during any annual period shall be determinative for purposes.of the
computation of any additional basic rental payable by the Lessee
with respect to such annual period. ,

15. The follow1ng phrase shall be deemed inserted after
the word "Lessee" appearing in the sixth line of paragraph 6 of
Supplement No. 14 to the Lease: .

— "and/or the discharge of—vehicles from
the Facility by the Lessee and all
transactions relevant to the computation
of any credit payable to the Lessee
under the Lease as herein amended and
extended"

1l6. Effective upon the additional premises
commencement date, the provisions of paragraph 13 of Supplement
No. 14 to the Lease shall be null and void and of no further
force or effect and the following provisions of this paragraph
shall be substituted therefor. Notwithstanding the provisions of
Section 19 of the Terms and Conditions of the Lease and without
otherwise limiting the generality therecf, the amount of damages
for the period of time subsequent to any termination or
cancellation of the term of the letting under the Lease as herein
amended and extended (or re-entry, regaining, or resumption of
possession) on account of the Lessee's additional basic rental
obligations under paragraph 9 hereof shall be an amount equal to
-the. then present value of all such additional basic rental
payable during the balance of the term of the letting under the
Lease as herein amended and extended following the effective date
of termination or cancellation [(or re-entry, regaining, or
resumption of possession):; the amount of such additional basic
rental payable during the balance of the term of the letting
under the Lease as herein amended and extended following the
effective date of termination or cancellation (or re-entry,
regaining, or resumption of possession) shall be the sum of each
Guaranteed Annual Dockage and Wharfage Charge set forth in
‘Schedule A for each annual period {including the last annual
period falling within the effective periocd) that would have
occurred during such balance of the term of the letting under’the
Lease as herein amendéd and extended,‘except that any such Charge
£6r the last annual period falling, within the effective period_
shall be reduced by. any“amount paid-pursuant to paragraph 9(d)
'gereof and shall be subject to offset pursuant to paragraph 9(b)
ereof

- 13 -
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17. The phrase "extended term of the letting under the
Lease as herein amended" wherever it appears in Supplement No. 14
to the Lease shall be deemed to mean the term of the letting
under the Lease as herein amended and extended for the period
from November 1, 1986 through the expiration date of the term of
the lektting under the Lease as herein amended and extended séet
Forth in paragraph 1 of this Agreement. As used-in the Lease as
herein amended and extended, including without limitation
paragraphs 9 and 13 of this Agreement, the term "the Facility"”
shall mean Port Newark as defined in Standard Endorsement No.
L19.4 annexed to the Lease. As used in this Agreement, the term
“public wharf" shall have the meaning set forth 1n Item 335 of
the tariff. -

18. Effective April 2, 1991, the provisions of
subparagraph {a) of paragraph 9 of Supplement No. 14 to the Lease
shall be null and void and of no further force or effect.

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

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

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

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

the Lessee. The Lessee agrees that nd representations or
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warranties.shall be binding ﬁpon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

ATTEST: : THE PORT AUTHOﬁITY OF NEW YORK
AND NEW JERSEY

LLUAN € WSURDL

{Title hpecToR PORT DEPARTMENT
s (Seal)

ATTEST:

TOYOTA MOTOR SALES, U.S.A., INC.

oy Vit d € Quend

(Title) oo Vica President
: (Cdrporate Seal)
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(s} Uaseny tms the Lesses shall beceme entitled 10 28 abatement of basic rental
wadet the provisions of this Agreement o stherwige, such sbetrment shall be computed ag
follows: "

{1} For aach square foor of usable opn sren the woe of thd .
is deaind w dhe Luuc at the mamal race of $.0.6642 %

(2) For each square foet of vable covered arve the uoe of
which is denisd w the Lessae, ot the ansus! rute of g Not Applicabie

k) Hee ntu sre filled in above then the abatsment of basic reatal shall be -
._made on an equitable basis, givisg ellact to the amount.and charnctar of che wren che use
of whizh is denied the Lassee, a3 compared wich the eacire ares of such charscuar included
ia the prem Bes.

(¢) If an ezempdon amount s fxed ia dis Agreement, it shall be reduced in che
seme yopauu ss the towl basic ruul is abated. .

{d) For the purpases of this ladmuut. the sumber of square lnt of covered
ares sha!l be computed as (ollows: by measuriag from hae insside surface of outer building
walls to the surlace of the public arus side, or of che non-exclusive area nide, as the
case may require, of ol! partiions sepacrating d¢ sres aeaswed from uhomu; aress
designated for the wav of the public o for use by the Lessen ia comms on with etbers, and
to the ceseur of partitioas separaiiag the ares mcasumd (oa ndim!q sres ueluucly
used by ochers; 80 deduction will be made for colusas, partitions, pilssters or projec

~ ticas secessary to the building sad cootained within che ares messwred. Permanest par-
titioas encloaing elevator shafis, stairs, fice tovern, vents, pipe shafts, aeter closens,
flues, stacks and any vertical lhh.l have the mme uhuan e the ares nsamred as do
outer building walls.

{e) In che event that during the term of e lecting wades this Agreement the
Lessee shall be partially evicted (actually or cons tructively) aad shall mumsia in
possession of e premises e the kalance thereof, the Leases sjrae0 that notwithstandi ing
it might have the right to suspend payment of e rent la che sheence of this peovision, it
will pay at dhe times nad [a the manner bereln provided, cha full basic rental lean oaly
an sbatement thereof conputed la accordance with che above.

* for the periocd from April 2,1991 through October 31, 1992; 3$0.7184 for

the pericd from November 1, 1992 through October 31, 1994; $0.7770 for the
pariod from November 1, 1994 through Octobar 31, 1996; $0.8404 for tha
period from November 1, 1996 through October 31, 1998; $0.9090 for the period
from November 1, 1998 through Octobar 31, 2000; $0.9832 for the period from
November 1, 2000 through Dctober 31, 2002; $1.0634 for the pcriod from

" November 1, 2002 through October 31, 2004; md $1.1502 £or the period from

- November l, 2004 through October 31, 2006."

Siandard Endorsemant No. L, 27.‘

Adatement

I-dl Marine Teminals
10/6/68




SCHEDULE A

The Guaranteed Annual Dockage and Wharfage Charge referred

Annual Periocd

For the annual period from
the additional premises
commencement date through
October 31, 1991

For the annual period from
November 1, 1991 through
. October 31, 1992

For the annual period from
November 1, 1992 through
October 31, 1993

For the annual period from
November 1, 1993 through
October 31, 1994

Por the annual period from
November 1, 1994 through
October 31, 1995

Por the annual period.f:om
November 1, 1995 through
‘Qctober 31, 1996

_ Por the annual period from'
" 'November 1, 1996 through
- October. 31, 1597

For the annual period from
November 1, 1997 through
October 31, 1998

to in paragraph 9 of the Agreement to which this schedule is
annexed for each respective annual period occurring during the
period from the additional premises commencement date through the
expiration date of the letting under the Lease as herein amended
and extended is the respective amount set forth below opposxte
‘the respective annual period.

Guaranteed Annual Dockage
and Wharfage Charge

$ 52;,685
$ 893,966
$ 966,914
$ 966,914
$1,045,813 "

$1,131,151

- Page 1 of Schedule p -




Annual Period

For the annual period from
November 1, 1998 through
October 31, 1999

For the annual period from
November 1, 1999 through
October 31,_2000

For the annual period from
November 1, 2000 through
October 31, 200%

For the annual period from
November 1, 2001 through
October 31, 2002

For the annual period from
November 1, 2002 through
October 31, 2003

For the annual period from-

November 1, 2003 through
October 31, 2004

For the annual period from
November 1, 2004 through
October 31, 2005

For the annual period from
November 1, 2005 through
October 31; 2006

TN,

Guaranteed Annual Dockage
and Wharfage Charge

$1,223,453
$1,223,453 -
$1,323,286
$1,3?3,286
$1,431,266
$1,431,266
§1,548,057

$1,548,057
A

- Page 2 of Schedule A -




FORM XLD—Ack., N.1. 51380 '

STATE OF NEW YORK }
=

COUNTY OF NEW YORK
/ﬂ!m« W 19_9L, befory me, the sabucriber, o notary pablic of New
York, personslly appearad ___/;{]MQEUWI _the

DRECTOR, PORT DEPARTMEMT.

- ot The Port Aathority dNnMn‘ New Jersey, who
Tam salsNed b the person who has digned (he withia fastrument; and, 7 having first made haowe 10 him the cos-
Seats thereof, be did ackaowledge that he sigeed, sstled with (ha corporuic seal and delivered the same 2t such offl-
ot atoresald and that the withls fustrament b the veluntary act snd doed of such corporation, made by virtee of

1he authority of lts Board of Commissiomern, — N
m el and “! ;
s
FRANK WYSPIANSK! R,
STATE OF C&- \ _& NQIAR‘( PUBLIC, Stata of New York

. . No.-9759825
COUNTY or%os i Vt:jlpei) ' . m%’l?izﬁm&”ﬂf 30, 4992
Qualifiad i
oum'__..ant MMQ’L\—' 1991, before me, Md‘iﬂm
(4

persoanlly sppenreéd {"03'!4*— ijY\O«U

O\MW—\O J/ 1CC — proidentat
TOYOTA MOTOR SALES, U.S.A.5 INC. who T am catlsfied i the person who has slgaed the
withis Instrumest; sad 1 having first made baewn b0 him the conlents thereofl, be did scknowledge that be signed, senled

with (b corporate seal and delivared the same ps such officer aforesald asid thal the withis lastryment s the volsatsry
act and deed of such corporation, made by virtue of (e sathority of ils Board of Direclors.

OFFICIAL SEAL
LYDIA L RICO

STATE OF
COUNTY OF
Be i rememberad thaton this______doy of - oo 19 Defere me, Che sybscrider, &

.. - RN A ﬂolnllldh‘hlhmu-dhudm
mmmu- l-mml.nl.thvlqﬂrulmtmull-mmmuw e 614 achiowledge that be
sgaed, mnuuhmlhmulhnhlmndudduﬂumuuulmmw

otartal s sad snamp)
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Port Authority Lease No. L-NS-900
Supplement No. 18 .

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 3, 2002, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
{hereinafter called "the Port Authority") and TOYOTA MOTOR SALES,
U.S.A,, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premigses at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

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

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

1. The term of the letting under the Lease is hereby
extended for the period ending at 11:59 o'clock P.M. on October
31, 2018, unless sooner terminated.

2. The Lessee shall pay basic rental to the Port
Authority during the extension. as follows: (a) during the period
from November 1, 2006 through October 31, 2007, both dates
inclugive, at the annual rate of Four Million Six Hundred Sixteen
Thousand Nine Hundred Ninety Dollars and Ten Cents
($4,616,990.10) payable in advance in equal monthly installments
of Three Hundred Eighty-four Thousand Seven Hundred Forty-nine
Dollars and Eighteen Cents {%$384,749.18) on November 1, 2006 and
on the first day of each calendar month thereafter during such
period; (b) during the period from November 1, 2007 through
Cctober 31, 2008, both dates inclusive, at the annual rate of
Four Million Seven Hundred Seventy-eight Thousand Five Hundred
Eighty-four Dollars and Seventy-five Cents ($4,778,584.75) )
payable in advance in equal monthly installments of Three Hundred
Ninety-eight Thousand Two Hundred Fifteen Dollars and Forty Cents
($398,215.40) on November 1, 2007 and on the first day of each




calendar month thereafter during such period; (¢} during the
period from November 1, 2008 through October 31, 2009, both dates
inclusive, at the annual rate of Four Million Nine Hundred Forty-
five Thousand Eight Hundred Thirty-five Dollars and Twenty-two
Cents ($4,945,835.22) payable in advance in equal monthly
installments of Four Hundred Twelve Thousand One Hundred Fifty-
two Dollars and Ninety-three Cents ($412,152.9%3) on November 1,
2008 and on the first day of each calendar month thereafter
during such period; (d) during the period from November 1, 2009
through Oc¢teber 31, 2010, both dates inclusgive, at the annual
rate of Five Million One Hundred Eighteen Thousand Nine Hundred
Thirty-nine Deollars and Forty-five Cents ($5,118,939.45) payable
in advance in equal monthly installments of Four Hundred Twenty-
six Thousand Five Hundred Seventy-eight Dollars and Twenty-nine
Cents ($426,578.29) on November 1, 2009 and on the first day of
each calendar month thereafter during such pericd; (e} during the
period from November 1, 2010 through October 31, 2011, both dates
inclusive, at the annual rate of Five Million Two Hundred Ninety-
eight Thousand One Hundred Two Dollars and Thirty-three Cents
{$5,298,102.33) payable in advance in equal monthly installments
of Four Hundred Forty-one Thousand Five Hundred Eight Dollars and
Fifty-three Cents ($441,50B.53) on November 1, 2010 and on the
first day of each calendar month thereafter during such period;
(£f) during the period from November 1, 2011 through October 31,
2012, both dates inclusive, at the annual rate of Five Million
Four Hundred Fighty-three Thousand Five Hundred Thirty-five
Dollars and Ninety-two Cents ($5,483,535.92) payable in advance
in equal monthly installments of Four Hundred Fifty-six Thousand
Nine Hundred Sixty-one Dollars and Thirty-three Cents -
'($456,961 .33} on November 1, 2011 and on the first day of each
calendar month thereafter during such period; (g) during the
period from November 1, 2012 through October 31, 2013, both dates
inclusive, at the annual rate of Five Million Six Hundred
Seventy-five Thousand Four Hundred Pifty-nine Dcllars and Sixty-
seven Cents ($5,675,459.67) payable in advance in equal mothly
installments of Four Hundred Seventy-two Thousand Nine Hundred
Fifty-four Dollars and Ninety-seven Cents ($472,954.97}) on
November 1, 2012 and on the first day of each calendar month
thereafter during such period; (h) during the periocd from
November 1, 2013 through October 31, 2014, both dates inclusive,
at the annual rate of Five Million Eight Hundred Seventy-four
Thousand One Hundred Dollars and Seventy-six Cents
($5,874,100.76) payable in advance in equal monthly installments
of Four Hundred Eighty-nine Thousand Five Hundred Eight Dollars
and Forty Cents ($489,508.40) .on November 1, 2013 and on the
first day of each calendar month thereafter during such periocd;
{i} during the period from November 1, 2014 through October 31,
2015, both dates inclusive, at the annual rate of Six Million
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Seventy-nine Thousand Six Hundred Ninety-four Dollars and Twenty-
nine Cents ($6,079,694.29) payable in advance in equal monthly
installments of Five Hundred Six Thousand Six Hundred Forty-one
Dollars and Nineteen Cents (5$506,641.19) on November 1, 2014 and
on the first day of each calendar month thereafter during such
period; (j) during the period from November 1, 2015 through
October 31, 2016, both dates inclusive, at the annual rate of Six
Million Two Hundred Ninety-two Thousand Four Hundred Eighty-three
Dollars and Fifty-nine Cents ($6,292,483.5%) payable in advance
in equal monthly installments of Five Hundred Twenty-four
Thousand Three Hundred Seventy-three Dollars and Sixty-three
Cents ($524,373.63) on November 1, 2015 and on the first day of
each calendar month thereafter during such period; (k) during the
period from November 1, 2016 through October 21, 2017, both dates
inclusive, at the annual rate of Six Million Five Hundred Twelve
Thousand Seven Hundred Twenty Dollars and Fifty-one Cents
{$6,512,720.51) payable in advance in equal monthly installments
of Five Hundred Forty-two Thousand Seven Hundred Twenty-six
Dollars and Seventy-one Cents ($542,726.71) on November 1, 2016
and on the first day of each calendar month thereafter during
such period; and (1) during the period from November 1, 2017
through October 31, 2018, both dates inclusive, at the annual
rate of Six Million Seven Hundred Forty Thousand $Six Hundred
Sixty-five Dollars and Seventy-three Cents ($6,740,665.73)
payable in advance in equal menthly installments of Pive Hundred
Sixty-one Thousand Seven Hundred Twenty-two Dollars and Fourteen
Cents ($561,722.14) on November 1, 2017 and on the first day of
each calendar month thereafter during such period.

3. Effective November 1, 2006, abatement of basic
rental, if any, to which the Lessee may be entitled shall be
computed in accordance with the provisions of Standard
Endorsement No. L27.4 attached hereto and hereby made a part
hereof.

, 4. (a) Ef fective November 1, 2003, the Lessee shall
pay an additional basic rental (hereinafter called "the Non-
waterborne Vehicle Rental") for each vehicle permitted to be on
the premises undeér the provisions of paragraph 1 of Supplement
‘No. 16 to the Lease as a vehicle "not waterborne to the Facility
for consolidation with imported vehicles to facilitate the
distribution thereof" (any such "not waterborne" vehicle being
hereinafter called a "Non-waterborne Vehicle"). The Lessee shall
pay the Non-waterborne Vehicle Rental for each Non-waterborne
Vehicle transported onto the premises from and after November 1,
2003 on a one-time basis equal to the product obtained by
multiplying each such Non-waterborne Vehicle by the Unit Rate.
The Non-waterborne Vehicle Rental shall be incurred with respect




to a Noén-waterborne Vehicle on the day that the Non-waterborne
Vehicle is first transported onto the premises; provided,
however, that the Non-waterborne Vehicle Rental shall not apply
toc any Non-waterborne Vehicles already on the premises on
November 1, 20¢3. The Leasee shall pay the Non-waterborne Vehicle
Rental as follows: on the thirtieth day of the month following
the end of each Annual Period occurring during the period from
November 1, 2003 through the expiration of the term of the
letting, the Lessee shall render to the Port Authority a
statement certified by a responsible officer of the Lessee
setting forth the number of Non-waterborne Vehicles transported
onto the premises during the Annual Period for which the
statement is made and the number of such Non-waterborne Vehlcles
which are not subject to the Non-waterborne Vehicle Rental under
the provisions of subparagraph (b) of this paragraph, and the
Non-waterborne Vehicle Rental due to the Port Authority under
this paragraph for said Annual Period shall be remitted within
sixty (60) days following the date set forth above for the Lessee
to render said statement.

(b) Notwithstanding any provision to the contrary
contained in subparagraph {a) of this paragraph, 1f the Lessee is
prevented from distributing imported vehicles and Non-waterborne
Vehicles conscolidated with such imported vehicles from the
premises as a result of a "Force Majeure Event", as that term is
hereinafter defined in this subparagraph, then the date that the
Non-waterborne Vehicle Rental is incurred with respect to any
Non-waterborne Vehicle shall be postponed for the number of days
equal to the lesser of the following number of days {which lesser
number of days shall be deemed to constitute such Vehicle's
"pPostponement Period"): (i) the number of days that the
distribution of the Non-waterborne Vehicle from the premises is
delayed by the occurrence of the Force Majeure Event, or (ii)
fourteen (14) days. Notwithstanding any provigion to the
contrary contained in subparagraph {(a) of this paragraph, in the
event that a Non-waterborne Vehicle shall be distributed from the
premises such that it was present on the premises for not longer
than its Postponement Period, then the Non-waterborne Vehicle
Rental shall not be payable for such Non-waterborne Vehicle. On
the thirtieth day following the end of the Force Majeure Event,
the Lessee shall render to the Port Autheority a statement
certified by a responsible officer of the Lessee fully describing
the Force Majeure Event and the duration thereof, the number of
Non-waterborne Vehicles for which the Non-waterborne Vehicle
Rental will not be payable pursuant to the provisions of this
paragraph and the dollar amount thereof, the Postponement Period
for each such Non-waterborne Vehicle, and the number of days each
such Non-waterborne Vehicle was on the premises. The Lessee




shall supply the Port Authority with such supporting documents
and records as the Port Authority shall deem necessary to
substantiate the matters set forth in the certificate. After
examination of such certificate, and any such supporting
documents and records, the Port Authority shall notify the Lessee
of the number of Non-waterborne Vehicles for which the Non-
waterborne Vehicle Rental will not be payable pursuant to the
provisions of this paragraph and the dollar amount thereof, and
if such number shall be different from the number of such Non-
waterborne Vehicles set forth in the Lessee's certificate, the
Port Authority's notice shall set forth the basis for the
adjustment. For purposes of this paragraph, a "Force Majeure
BEvent" shall mean causes or conditions beyond the Lessee's
control, including without limitation thereto, (x) strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles
of any other type beyond the Lessee's control, and {y)
transportation problems beyond the Lessee's control.

5. (a}) Effective November 1, 2003, the provisions of
paragraph 3 of Supplement No. 17 to the Lease {except for
subparagraph (e} thereof) shall be null and void and of no
further force or effect, except that the Lessee shall make a
final payment of any additional basic rental payable to the Port
Authority under said paragraph 9 for the annual period ending on
October 31, 2003 at the time and in the manner set forth in said
paragraph 9.

(b} As used in this Agreement, the following
terms shall have the meanings set forth below: :

{1} The term "Annual Period" shall mean, as the
context requires, the twelve-month period commencing on November
1, 2003, and each succeeding twelve-month period commencing on
each November 1st occurring thereafter during the term of the
letting under the Lease as herein amended.

{2) The term "Guaranteed Annual Throughput
Number"™ shall mean one hundred fifty thousand (150,000} foxr each
Annual Period to occur during the term of the letting undexr the
Lease as herein amended. '

{c) In addition to all other basic rentals
payable by the Lessee under the Lease as herein amended, the
Lessee shall pay to the Port Authority an additional basic rental
(hereinafter called the "Annual Throughput Rental") in accordance
with the provisions of this paragraph including, without
limitation, the provisions of subparagraph (i) of this paragraph
providing for the reduction of the Annual Throughput Rental. If




the Port Authority shall not receive dockage charges and wharfage
charges pursuant to the Port Authority's tariff, as incorporated
in FMC Schedule PA-10, or any successor tariff, as the same may
be amended from time to time during the term of the letting
{which charges are hereinafter sometimes called "Dockage and
Wharfage Charges" and which tariff is hereinafter called "the
Tariff"}, on at least the Guaranteed Annual Throughput Number of
vehicles discharged to the Facility for the account of the Lessee
and/or discharged from the Facility by the Lessee during any
Annual Period occurring during the period from November 1, 2003
through the expiration date of the term of the letting, then the
Lessee shall pay to the Port Authority an amount equal to the
product obtained by multiplying (1) the difference between the
Guaranteed Annual Throughput Number and the number of vehicles
discharged to the Facility for the account of the Lessee and/or
discharged from the Facility by the Lessee during such Annual
Period as to which the Port Authority received Dockage and
Wharfage Charges by (2) the sum of Eight Dollars and Forty Cents
(58.40}). (hereinafter called the "Unit Rate"}. The Unit Rate
shall be adjusted during the term of the letting proportionately
to such adjustments as may be made to the per ton wharfage charge
for unboxed automobiles discharged at public berths located at
the Port Authority's Marine Terminal facilities, as set forth in
the Tariff. The time and manner of payment of the Annual
Throughput Rental shall be as set forth in subparagraph {(d) of
this paragraph.

The computation of the Annual Throughput Rental
for each Annual Period, or a portion of an Annual Period as
herein provided, shall be individual to such Annual Period and
without relation to any other Annual Period, or any other portion
of any Annual Period.

{d) The Lessee shall pay the Annual Throughput
Rental described in subparagraph (c) of this paragraph as
follows: on the thirtieth day of the month following the end of
each Annual Peried coccurring during the pericd from November 1,
2003 through the expiration of the term of the letting, the
Lessee shall render to the Port Authority a statement certified
by a responsible officer of the Lessee setting forth the number
of vehicles discharged to the Facility for the account of the
Lessee and/or discharged from the Facility by the Lessee during
the Annual Period for which the statement is made as to which the
Port Authority has received Dockage and Wharfage Charges.
Whenever any such statement shall show that the numbexr of
vehicles discharged to the Facility for the account of the Lessee
and/oxr discharged from the Facility by the Lessee during that
Annual Period as to which the Port Authority has received Dockage




and Wharfage Charges is less than the Guaranteed Annual
Throughput. Number, the Lessee shall pay within sixty (60) days
following the date set forth above for the rendering of said
statement an amount equal to the product obtained by multiplying
(1) the difference between the Guaranteed Annual Throughput
Number and the number of vehicles discharged to the Facility for
the account of the Lessee and/or discharged from the Facility by
the Lessee during that Annual Period as to which the Port
Authority has received Dockage and Wharfage Charges by (2) the
Unit Rate.

(e) Upon any termination of the letting hereunder
{even if atated to have the same effect as expiration), the
Lessee shall render to the Port Authority on the thirtieth day of
the first month following the month in which the effective date
of such termination occurs a statement certified by a responsible
officer of the Lessee setting forth the number of vehicles
discharged to the Pacility for the account o6f the Lessee and/or
discharged from the Facility by the Lessee during the period from
the commencement of the Annual Period in which the effective date
of termination occurs through the effective date of termination.”
as to which the Port Authority has received Dockage and Wharfage
Charges. The statement shall also set forth the product cbtained
by multiplying (1} the number of vehicles described in the
immediately preceding sentence by (2) a fraction, the numerator
~of which shall be 365 and the denominator of which shall be the
number of days from the commencement of the Annual Period in
which the effective date of termination occurs through the
effective date of termination (the result of such calculation
being hereinafter called “"the Projected Number cof the Legsee's
Vehicles") . 1If the Projected Number of the Lessee's Vehicles is
less than the Guaranteed Annual Throughput Number as of the
effective date of termination, then the Lessee shall pay to the
Port Authority Annual Throughput Rental for the Annual Period in
which the effective date of termination occurs in an amount equal
to the product obtained by multiplying (i) the difference between
the Guaranteed Annual Throughput Number and the Projected Number
of the Lesgsee's Vehicles by (ii) the Unit Rate as of the
effective date of termination. Any Annual Throughput Rental due
to the Port Authority under this subparagraph shall be remitted
within sixty (60) days following the date set forth above for the
rendering of the statement referred to herein.

(£) For purposes of this Agreement, the dockage
charge on a vehicle shall have the meaning set forth in
. subparagraph (e} of paragraph 9 of Supplement No. 17 to the
Lease.




{g} During the period from November 1, 2003
through the expiration date of the term of the letting, the
Lessee shall continue to provide the Port Authority with a
written statement setting forth the following information within
thirty (30} days of the completion of the discharge of vehicles
from any waterborne vessel to the Facility across a public wharf
for the account of the Lessee and/or the discharge of vehicles to
any waterborne vessel from the Facility across a public wharf by
the Lessee: (1} the name of the waterborne vessel, (2) the date
or dates on which such vehicles were so discharged to the
Facility and/or the date or dates on which such vehicles were so
discharged from the Facility, and (3) the cumulative number of
each model of vehicle so discharged to-the Facility and/or the
cumulative number of each model of vehicle so discharged from the
Facility.

(h) Effective November 1, 2003, the provisions of
paragraph 16 of Supplement No. 17 to the Lease shall be null and
void and of no further force or effect. Effective November 1,
2003, the obligations of the Legsee set, forth in paragraph (b} of
Section 19 of the Terms and Conditions of the Lease entitled
"Survival of the Obligations of the Lessee" shall include the
following obligation in the event of the termination of the Lease

.as herein amended under Section 16 of said Terms and Conditions

entitled "Termination® (any such termination being hereinafter in
this paragraph called a "Termination"): on account of the
Legsee's obligation to pay the Annual Throughput Rental, an
amount egual to all such Annual Throughput Rental payable as
provided for in paragraph 5 hereof for the balance of the term of

the letting, as provided for in paragraph 1 hereof, following the

effective date of the Terminatjon (which remaining term of the
letting is hereinafter called "the Remaining Term"}; the amount
of such Annual Throughput Rental payable as provided for in
paragraph 5 of this Agreement for the Remaining Term shall be

' derived by multiplying the number of whole Annual Periods that

would have occurred during the Remaining Term by the product of
{1) the Unit Rate and (2) the Guaranteed Annual Throughput
Number.

{i} Notwithstanding any other provision contained
in this paragraph, the Annual Throughput Rental payable under the
provisions of this paragraph for any Annual Period shall be
reduced by an amount equal to the lesser of {1) the Non-
waterborne Vehicle Rental payable by the Lessee pursuant to the
provisions of paragraph 4 hereof for such Annual Period or (2)
the product obtained by multiplying the Unit Rate by the
following respective number: (i) twenty thousand (20,000) for any
Annual Periocd teo occur during the period from November 1}, 2003




through October 31, 2008; (ii) fifteen thousand (15,000) for any
Annual Period to occur during the period from November 1, 2008
through October 31, 2013; and (iii) ten thousand (10,000) for any
Annual Period to occur during the period from November 1, 2013
through October 31, 2018. The computation of the reduction of
the Annual Throughput Rental by the Non-waterborne Vehicle Rental
for each Annual Period, or a portion of an Annual Period, shall
be individual to such Annual Period and without relation to any
other Annual Period, or any other portion of any Annual Period.

6. (a) Effective November 1, 2003, if the number of
vehicles discharged to the Facility for the account of the Lessee
and/or discharged from the Facility by the Lessee with respect to
which Dockage and Wharfage Charges have been paid shall be fewer
than one hundred fifteen thousand (115,000} {hereinafter called
the "Consecutive Annual Throughput Number") for each of any three
congecutive Annual Periods occurring during the period from
November 1, 2003 through the expiration date of the term of the
letting, the Port Authority shall have the right to terminate the
letting under the Lease as herein amended as to the portion of
the premises shown in diagonal crosshatching on Exhibit A-15
annexed hereto (which portion of the premises is hereinafter
called “the Eliminated Premises”) on one hundred twenty (120}
days' prior written notice given to the Lessee within one hundred
eighty (180) days following the last day of the third of such
three consecutive Annual Periods. Termination of the letting
under the Lease as herein amended as to the Eliminated Premises
pursuant to the provisions of this subparagraph shall have the
same effect as if the effective date of termination stated in the
notice were the date of expiration of the letting of the
Eliminated Premises under the Lease as herein amended.
Termination of the letting of the Eliminated Premises pursuant to
the provisions of this subparagraph shall not affect the
continuation of the letting under the Lease as herein amended of
the remaining portion of the premigses heretofore let to the
Lessee under the Lease as herein amended and the letting of the
remaining portion of the premises under the Lease as herein
amended shall continue in full force and effect, subject to and
in accordance with all the terms, provisions, covenanks and
conditions of the Lease as herein amended notwithstanding such
termination.

(b) Upon any termination of the letting as to the
Eliminated Premises pursuant to the provisions of subparagraph
(a) of this paragraph, the Lessee shall be entitled to an
abatement of the basic rental provided for under the Lease as
herein amended computed in accordance with Standard Endorsement
No. L27.4 attached hereto. In addition, upon any such
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‘termination of the letting asz toc the Eliminated Premises, the
Guaranteed Annual Throughput Number for each Annual Period
following the Annual Period in which the effective date of such
termination occurs shall be adjusted to mean one hundred thirty-
three thousand five hundred (133,500). No such adjustment shall
be retroac¢tive to any Annual Period occurring prior to the Annual
Period in which the effective date of such termination occurs. .
The Guaranteed Annual Throughput Number for the Annual Period in
which the effective date of such termination occurs shall be
adjusted as follows: (1) the Guaranteed Annual Throughput Number
shall be multiplied by the decimal 0.11 and the result of that

- computation multiplied by a fraction, the numerator of which
shall be the number of days during the period from the day next
following the effective date of such termination through the last
day of the Annual Period in which the effective date of such
termination occurs, both dates inclusive, and the denominator of
which shall be three hundred sixty-five (365); and (2} the result
of the computations described in subdivision (1) immediately
above ghall be subtracted from the Guaranteed Annual Throughput
Number, with the result thereof rounded off to the nearest whole
number to be the adjusted Guaranteed Annual Throughput Number for
the Annual Period in which such effective date of termination
occurs. For example, if the effective date of termination as to
the Eliminated Premises happens to fall on February 28, 2013,
then the Guaranteed Annual Throughput Number for the Annual
Period from November 1, 2013 through October 31, 2014 shall be
adjusted as follows:

{i) 150,000 x .11 = 16,500 x 245 = 11,075.341; and

4
36

o

{ii) 150,000 - 11,075.341 = 138,924.66, which rounded off to
138,925 is the adjusted Guaranteed Annual Throughput
Number for the Annual Pericd: from November 1, 2013
through October 31, 2014. !

_ (c) Notwithstanding any other provision contained
in this paragraph, the Consecutive Annual Throughput Number for
any Annual Period shall be reduced by a number equal to the
lesser of (1} the number of Non-waterborne Vehicles as to which
the Lessee paid Non-waterborne Vehicle Rental pursuant to the
provisions of paragraph 4 hereof for such Annual Period or (2)
the following respective number: (i) twenty thousand (20,000) for
any Annual Period to cccur during the period from November 1,
2003 through October 31, 2008; (ii) fifteen thousand (15,000} for
any Annual Period to occur during the period from November 1,
2008 through October 31, 2013; and (iii) ten thousand (10,000}
for any Annual Pericd to occur during the period from November 1,
2013 through October 31, 2018. The computation of the reduction
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of the Consecutive Annual Throughput Number by the number of Non-
waterborne Vehicles for each Annual Period, or a portion of an
Annual Period, shall be individual to such Annual Period and
without relation to any other Annual Pericd, or any other portion
of any Annual. Period.

) 7. {a) The provisions of Standard Endorsement No.
L21.1 to the Lease, as amended by paragraph 3 of Supplement No.
14 to the Lease, shall be further amended as follows: (1) the
dellar amount "$2,000,000" set forth respectively in the seventh
and tenth lines of subparagraph (b) of said paragraph 3 shall be
deemed deleted therefrom and the dollar amount "$5,000,000" shall
be deemed inserted in lieu thereof in both of said lines; (2}
wherever the word "comprehensive" appears in said Standard
Endorsement No. L21.1 or said paragraph 3, it shall be deemed
deleted therefrom and the word "commercial"” shall be deemed
inserted in lieu thereof; and (3) the words "and earthquake"

- shall be deemed inserted in the last line of subparagraph (b) of
said paragraph 3 immediately after the word "floed". Without
limiting the generality of any provision of the Lease as herein
amended, the Lesgee agrees that with respect to any policies of
liability insurance required to be maintained by it under the
I.ease as herein amended, the Port Authority shall be an
additional insured for purposes of both premises-operations and
completed operations.

{(b) A certified copy of each policy or policies
or a certificate or certificates evidencing compliance with the
terms set forth above, and in compliance with the terms and
provisions of the Lease as herein amended, shall be delivered 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 certified copy of the policy or certificate.

8. Effective November 1, 2006, the Lessee shall
assume all obligations of maintenance, repair and replacement
with respect to all of the paved areas of the premises, with such
obligations to be as set forth in Section 7 of the Terms and
Conditions of the Lease, and the words "exterior pavement" set
forth in the eighth line of Special Endorsement No. 1 to the
Lease shall be and be deemed deleted therefrom. Notwithstanding
the provisions of the immediately preceding sentence, the
Lessee's gaid obligations of repair and replacement shall not
extend to any structural defect existing on November 1, 2006 in
the exterior pavement if {a) the structural defect is not the
result of the Lessee's acts or omissicons and (b) the structural
defect is described in detail in a written notice provided by the

11




Lessee to the Port Authority at any time from May 1, 2006 through
October 31, 2006. In the event that the Lessee notifies the Port
Authority of a structural defect or defects pursuant to the
provisions of the immediately preceding sentence, the Port
Authority shall proceed to repair or replace such defective
portion or portions of the pavement in accordance with the
provisions of Special Endorsement No. 1 to the Lease and shall
have three hundred sixty-five (365) days following its receipt of
the Lessee's notice to perform said work.  In the event that any
defect or defects described by the Lessee in its said notice
becomes more extensive before corrective action is taken by the
Port Authority pursuant to the provisions of the immediately
preceding sentence, the Port Authority agrees to repair or
replace such defective portion or portions of the pavement as it
or they shall exist at the time such corrective action is taken
by the Port Authority. Except as provided herein, all of the
provisions of Section 7 of the Terms and Conditions of the Lease
and of Special Endorsement No. 1 to the Lease shall remain in
full force and effect.

9. Upon receipt by the Port Authority from the Lessee
or its shipping company, or its representative designated for
such purpose by written notice from the Lessee to the Port
Authority, of at least seventy-two (72} hours' prior written
notice of the arrival of a seagoing vessel carrying vehicles
intended to be discharged to the Facility for preparation at the
premises or a seagoing vessel onto which wvehicles are intended to
be loaded following preparation at the premises, the Port
Authority will make available the berthing area at Berth 25 at
the Facility shown in diagonal hatching on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit A-16"
(hereinafter called "the Berthing Area") to said seagoing vessel
for said purpose. Such preferential use of the Berthing Area
shall be under such berthing permit as the Port Authority may
issue upon application therefor prior to arrival of the seagcing
vessel and subject to the provigions of the Tariff including,
without limitation, payment to the Port. Authority with respect to
each seagoing vessel of Dockage and Wharfage Charges. Except as
expressly provided for in this paragraph, the Lessee shall have
no rights to the use of the Berthing Area for the berthing of
seagoing vessels.

10. (a){l) The Lessee understands that construction
and installation work is required in order to prepare and
maintain the premises for the Lessee’s continued use and
occupancy. The Lessee agrees to and shall perform the following
categories of work (which work is hereinafter called "the
Lessee's Construction Work®}: (i) the upgrade of the carwash
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facilities; {ii) the upgrade of the maintenance facilities; and
(iii) the upgrade of the post-production option facility,
including office and administrative space. The Lessee agrees
that it will complete the Lessee’s Construction Work by December
31, 2004, subject to postponement for one day for each day that
the completion of the Lessee's Construction Work is delayed by
causes oy conditions beyond the Lessee's control, including
without limitation thereto, strikes, boycotts, picketing, slow-
downs, work stoppages or labor troubles of any other type beyond
the Lessee's control.

{2} The Lessee shall have the option to have the
Port Authority provide funding for the Lessee's Construction Work
in the amount of "the Construction Work Reimbursement Amount", as
such term is defined in subparagraph (p) of this-paragraph,
subject to and in accordance with the provisions of said
subparagraph (p) and of subparagraphs (g) and (r) of this
paragraph providing for said funding, and subject to and in
accordance with the provisions of paragraph 11 herecf providing
for the payment by the Lessee of rentals and paragraph 14 hereof
providing for the Lessee's waiver of tax credits and depreciation
in the event of said funding (which option is hereinafter called
"the Funding Option"). The Lessee shall exercise the Funding
Option by providing written notice to the Port Authority to such
effect not later than August 1, 2002, which notice shall be
irrevocable. In the event that the Lessee shall not exercise the
Funding Option, the provisions of subparagraphs (p), (g} and (r)
of this paragraph and the provisions of paragraphs 11 and 14
hereof shall be null and void and of no further force or effect.
Except asg specifically set forth in the immediately preceding
sentence, all of the provisions of this Agreement shall continue
in full force and effect. Without limiting the generality of any
provision of this subparagraph, in the event that the Lessee
shall not exercise the Funding Option, the Port Authority shall
promptly return to the Lessee the Port Authority's counterpart of
the form of election described in subparagraph {(a) of paragraph
14 hereof, and such election shall be null and void and of no
force or effect. .

(b} With respect to the Lessee’s Construction
Work the Lessee shall indemnify and save harmless 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:
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(i} The risk of loss or damage to all such
construction prior to the completion thereocf. In the
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the work
without cost to the Port Authoricy:

{(ii} 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 Commissiocners,
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 ghall 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.

{c} Prior to the commencement of any of the Lessee’s
Construction Work, the Lesgsee shall submit to the Port Authority
for its approval a Construction Application in the form supplied
by the Port Authority, and containing such terms and conditions
as the Port Authority may include, 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 each of the items constituting the Lessee’s Construction
Work, and shall describe in detail the systems, improvements,
fixtures and equipment to be installed by the Lessee. 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 and for
developing, completing and submitting detailed plans and
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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
regponsible 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 Lessee shall submit to the Port Authority, at the
Port Authority's request, such additional data, detail or
information as the Port Authority may find necessary. Focllowing
the Port Authority's receipt of the Lessee's Construction
Application and complete plans and specifications, the Port
Authority shall give its written approval or rejection thereof,
or shall request such revisions or modifications thereto as the
Port Authority may find necessary. The Port Authority shall
endeavor to complete its initial review of the Construction
Application and plans and specifications within thirty (30)
business days after the Port Authority’s receipt of a
Construction Application and plans and specifications deemed by
the Port Authority to be complete, and shall endeavor to complete
its review of each revision or modification thereof within twenty
(20) business days of the Port Authority’s receipt of a revision
or modification deemed by the Port Authority tc be complete;
provided, that, each such Construction Application and plans and
specifications and/or revision or modification thereof shall be
prepared in accordance with the highest professional standards,
of uniformly high quality and well coordinated with respect to
all engineering and architectural disciplines. 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 is operating under, have been approved
by the Port Authority. 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 approved by the Port Authority. The
Lessee shall obtain and maintain or cause each contractor to
cbtain and maintain in force such insurance coverage as is
described in subparagraphs {(j) and (k} of this paragraph. 2all of
the Lessee's Construction Work shall be performed by the Lessee
in accordance with the Constructicon Application and final plans
and specifications approved by the Port Authority, shall be
subject to insgpection by the Port Authority during the progress
of the work and after the completion therecf, and the Lessee
shall redo or replace at its own expense any work not done in
accordance therewith. Upon final completion of all of the
Lessee’s Construction Work the Lessee shall deliver to the Port
Authority a certificate to such effect signed by a responsible
officer of the Lessee and by the architect or engineer who sealed
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the Lessee's plans pursuant to the provisions of this
subparagraph certifying that all of the work has been perfoxrmed
in accordance with the approved plans and specifications and the
provisions of this Agreement, and the Lessee shall supply the
Port Authority with as-built drawings of the Lessee’s
Construction Work in such form and number requested by the Port
Authority. The Lessee shall keep said drawings current during
the term of the letting under the Lease as herein amended. No
changes or modifications to such work shall be made without prior
Port Authority consent. Following its receipt of the Lessee's
certificate, the Port Authority shall inspect the work and,
unless such certification is not correct, or the Port Authority
determines that the premises are unsuitable for occupancy and use
by the Lessee, a certificate of final completion shall be
delivered to the Lessee by the Port Authority,

{d) Except as set forth in subparaaraph (e} of
this paragraph, the Legsee gshall not commence any portion of the
Lessee’s Construction Work until the Construction Application and
plans and specifications covering such work, referred to in
subparagraph (c) of this paragraph have been finally approved by
the Port Authority.

{e) If the Lessee desires 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 subparagraph (c) of this paragraph
the Lessee shall submit to the Port Authority a separate
Construction Application for each portion of the Lessee's
Construction Work the Lessee so desires to commence {each such
portion of the Lessee’s Construction Work being 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 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 shall have full and complete discretion as to
whether to permit the Lessee to proceed with the performance of
any Partial Approval Work. If the Port Authority consents to the
performance of any Partial Approval Work, the Port Authority
shall review the Construction Application covering such work and
shall give its written approval or rejection of the Part.ial
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Approval Work Plans with respect thereto or shall request such
revisions or modifications thereto as the Port Authority may find
necessary. Upon the Port Authority's approval of the
Construction Application covering an item of Partial Approval
Work and its approval of the Partial Approval Werk 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 accordance with the Port Authority's
approval will be at its sole risk and if for any reason the plans
and specifications for the 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
subparagraph, 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 subparagraph shall constitute a determination or
indication by the Port Authority that the Lessee has complied
with any laws, rules, orders, ordinances, enactments,
resolutions, regulations, statutes, requirements, codes,
directions, and executive orders, including but not limited to
those of the City of Newark, which wmay pertain to the Partial
Approval Work to be performed and which the Lessee is required to
comply with pursuant to the Lease as herein amended.

(3) Each item of Partial Approval Work shall be
performed in accordance with and subject to the texrms 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 such
item of Partial Approval Work.

(4) No Partial Approval Work performed by the

Lessee pursuant to the provisions of this subparagraph shall
affect or limit the obligations of the Lessee under any _prior
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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 cobligations of the Lessee under this Agreement with respect
to the Lessee'’s Construction Woxrk. 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 subparagraph, it is gpecifically understood
that the Port Authority may withhold its approval of a
Construction Application and Partial Approval Work Plans covering
any item of Partial Approval Work if the Port Authority
determines that review of subsequent items of Partial Approval
Work is required before the Port Authority c¢an 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 subparagraph 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
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 huthority's
copinion 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
impoged 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 wviolation of this Agreement, the Construction
Application and plans and specifications, or the cenditions of
the Port Authority's approval. Upon written direction from the
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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 Constructicn
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.

. (7} It is hereby expressly understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to ingpect 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 acknowledgment 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)
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 subparagraph, 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 paragraph.




(g) Without limiting the generality of
subparagraph (¢) of this paragraph the Lessee shall be solely
responsible for the plans and specifications used by it and for
the adequacy or sufficiency of guch 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
Legsee. 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 shall
conduct no public operations in the premises with respect to any
improvements, fixtures or equipment constituting the Lessee’s
‘Construction Work or any portion thereof until the Port Authority
shall have notified the Lessee in writing that the Lessee’s
Construction Work or such portion thereof 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 subparagraph {(c)
of this paragraph the provisions of this Agreement shall control.

{(h} Without limiting or affecting any othexr texrm
or provision of this Agreement, the Lessee shall be solely
responsible for the design, adeguacy 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
work) in the condition they were in when made or installed except

for reasonable wear which does not adversely affect the efficient

or proper utilization 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
persong 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
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part thereof, nor to prevent the Lessee from contesting claims in
good faith. '

: (i) 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 Lessee’s Construction
Work:

(i) Commercial General Liability Iansurance
including but not limited to coverage for Products
Liability-Completed Operations and for Broad Form Property
Damage and Independent Contractor coverage, with a
contractual liability endorsement covering the obligations
assumed by the Lessee under subparagraph (b) of this
paragraph, 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 $10
million. Said insurance shall also include coverage for
explosion, collapse and underground property damage hazards.

(ii) Commercial Automobile Liability Insurance
covering all owned, non-owned or hired vehicles used in
connection with said constructien with a minimum combined
single limit coverage for bodily injury and property damage
of $5 millioen.

{iii} Workers' Compensation and Employers'
Liability Insurance in accordance with the requirements of
law.

(k)] In addition to the insurance required
pursuant to the provisions of subparagraph {(j) of this paragraph,
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 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 shall be made available to the Lessee for
and applied strictly and solely to the payment of the cost of the
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repair, replacement, rebuilding or other performance of the
Lessee’s Construction Work.

(1) With the exception of the Workers'
Compensation and Employers' Liability Insurance policy each
policy of insurance described in subparagraph (j) of this
paragraph shall include the Port Authority as an additional
insured in its coverages including, without limitation, coverage
for premises-operations and completed coperations, and no such
policy shall contain any care, custody or control exclusions, 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 gtatus as an additional insured or the
coverage under the contractual liability endorsement described in
subdivision (i) of subparagraph (j)} of this paragraph. Such
insurance shall also contain an endorsement providing that the
protection afforded the Lessee thereunder with respect to any
¢laim 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
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 subparagraphsa (j)} and (k) of
this paragraph shall be subject to the applicable provisions of
paragraph (e) of Special Endorsement No. L.21.1 annexed to the
Lease.

‘ {(n) Title to and property in all improvements and
fixtures placed, constructed or installed in or on the premises,
including all such improvements and fixtures as shall constitute
the Lessee's Construction Work, shall vest in the Port Authority
upon placement, conatruction or installation therecf 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. No equipment or trade fixtures which are
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the property of the Port Authority shall be removed by the Lessee
prior te the expiration date of the letting under the Lease as
herein amended unless replaced with identical property of equal
or greater value. Without limiting any other term of the Lease
as herein amended, and notwithstanding the foregoing provisions,
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 the Lease as herein amended 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. ,

{0} In the performance of the Lessee’s ‘
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 interferes with the progress of
other construction work at the Facility. The determinations of
the Port Authority shall be conclusive on the Lessee and, upon
notice from the Port Authority, the Lessee shall or shall cause
its contractor to immediately rectify any condition specified in
the notice. 1In the event of failure by the Lessee or any of its
contractors to immediately comply with the requirements of this
subparagraph (whether or not such failure is due to the Lessee's
fault) the Port Authority by notice shall have the right to
sugpend the Port Authority's permission to the Lessee to proceed
with any portion of the lLessee’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 intexference 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.

{p) In consideration of the performance by the

Lessee of the Lessee’s Construction Work in accordance with the
provisions of this paragraph, the Port Authority shall pay to the
Lessee an amount (which amount is hereinafter called "the
Construction Work Reimbursement Amount") equal to the lesser of:
(1) the reasonable cost, as hereinafter defined, of the Lessee’s
Construction Work, or (2) Eighteen Million Dollars and No Cents
($18,000,000.00}. The Lessee shall pay rental to the Port
Authority on account of the payment by the Port Authority of the
Construction Work Reimbursement Amount as set fortrh in paragraph

23




11 hereof. To the extent permitted by sound accounting practice,
and subject to the terms and conditions of subparagraph {(qg) of
this paragraph, the sum of the following items of cost incurred
by the Lessee in performing the Lessee‘s Construction Work shall
constitute the reasonable cost therecf for the purposes of this
Agreement:

{1) The Lessee's payments to contractors;

(2} The Lesgee'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 of the
types mentioned in items (4), (5} and {(6) of this
subparagraph;

(4) The Legsee's payments of premiums for
performance bonds and for the insurance the Lessee 1is
required to maintain in effect in accordance with the
provigions of subparagraph (j) of this paragraph during the
period of construction only;

(5} The Lessee's payments for engineering services
in connection with the Lessee’s Construction Work;

(6} The Lessee's payments for architectural,
planning and design services in connection with the Leasee's
Construction Work;

(7) The sum of the costs approved under items (4),
(5) and (6) of this subparagraph shall not exceed 20% of the
sum of the costs approved under items (1), (2} and (3) of
this subparagraph; 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 the Lessee’s Construction Work for the
purpoges 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 Lessee’s Construction Work whether or
not allocated to the cost of the Lessee’s Construction 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 Lessee’s
Construction Work. : -




(q) On or about the fiftieth day after the end of
the month in which the Lessee commences performance of the
Lessee’s Construction Work, the Lessee shall certify to the Port
Authority by written certification subscribed by a responsible
officer of the Lessee: (i) the amount of the Lessee’s
Construction Work performed by the Lessee in such month, the cost
of the work described in the certificate, the amount of such cost
incurred by the Lessee during such month, 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
gervices 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 such 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 (iii) that the work
for which the amount set forth in the certificate is due has been
performed in accordance with the Lessee's final plans and
specifications approved by the Port Authority and the provisions
of this Agreement. Such certificate shall also contain a
certification by the architect or engineer who sealed the
Lessee's plans and specifications pursuant to the provisions of
subparagraph {c} of this paragraph certifying that all of the
work described in the certificate has been performed in
accordance with the Lessgsee’s final plans and specifications
approved by the Port Authority. Following its receipt of the
Lesgee's certificate, the Port Authority shall remit to the
Lessee an amount equal to the amount paid by the Lessee for the
portion of the Lesgsee’'s Construction Work performed by the Lessee
in the month for which the certificate is made as shown in said
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. ©On or about
the fiftieth day after the end of each month thereafter during
the period of the performance of the Lessee’s 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 Lessee’'s Construction
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Work performed by the Lessee in such month, the cost of the work
described in the certificate performed by the Lessee in such
month, the amount of such cost incurred by the Lessee during such
month, the amount paid by the Lessee on account of such cost, the
cumulative amount of such cost incurred by the Lessee on account
of the work described in the certificate from the date of the
commencement of the work, and the cumulative amount of all
payments made on account of such cost from the date of the
commencement of the work, and such certificate shall also contain
the statements set forth in subdivisions (ii} and (iii} of this
subparagraph both with respect to the work described in the
certificate and all work previcusly performed by the Lessee.

Each such certificate shall also contain a certification by the
architect or engineer.who sealed the Lessee's plans and
specifications pursuant to the provisions of subparagraph (c) of
this paragraph certifying that all of the work described in the
certificate has been performed in accordance with the Lessee’s
final plans and specifications approved by the Port Authority.
Following its receipt of such certificate the Port Authority
shall remit to the Lessee an amount equal to the amount paid by
the Lessee for the portion of the Lessee’s Construction Work
performed by the Lessee in the month for which such certificate
ie made as shown in such certificate less ten percent {10%)
thereof and less the amount of claims, if any, made against the
Port Authority by subcontractors, materialmen or workmen on
account of any of the work described in the certificate. The
Port Authority shall endeavor to remit the aforesaid amounts to
the Lessee within sixty {(60) days of the receipt by the Port
Authority of the Lessee's certificate certifying the matters set
forth above for the month for which the certificate is made and
deemed by the Port Authority to be complete. Upon final
completion of all of the Lessee's Construction Work to be
performed under each separate contract by the Lessee as set forth
in the Lessee's approved plans and specifications, the Lessee
shall submit to the Port Autheority a final certification signed
by a responsible officer thereof that all work has been completed
under said contract, which certificate shall certify separately
the final cost of all of the Lessee's Construction Work performed
by the Lessee under said contract, the cumulative payments made
by the Lessee on account of such costs under said contract, and
shall also certify the items set forth in subdivisions (ii) and
(iii} of this subparagraph with respect to all cof the work
performed under said contract. In addition, the architect .or
engineer who sealed the Lessee's plans and specifications
pursuant to the provisions of subparagraph (c) of this paragraph
shall certify that all of such work has been performed in
accordance with the Lessee’s final plans and specifications
approved by the Port Authority. After examination and approval
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of such certificates, and such supporting documents and records
ag the Port Authority shall deem necessary to substantiate the
certificates, the Port Authority shall inspect such work and
after such inspection the Port Authority shall notify the Lessee
if all of such work has heen performed in accordance with the
approved plans and specifications and the provisions of this
Agreement. The Port Authority shall have the right (but shall
not be obliged} to conduct an interim inspection and audit in
connection with the Legsee's Construction Work certified as
completed under said contract, and shall have the rights in the
conduct of such interim inspection and audit as are set forth
below in this subparagraph in regard to the final inspection and
audit. If all of the Lessee's Construction Work under said
contract has been completed in accordance with the approved plans
and specifications, and the provisiona of this Agreement, the
Port Authority will pay to the Lessee on account of the cost of
the Lessee's Construction Work performed under said contract an
amount equal to 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 the Lessee's Construction Work
performed under said contract and the final cost of such work as
certified by the Lessee, 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 performed
under said contract. The Port Authority shall endeavor to make
the payment referred to in the immediately preceding sentence
within sixty (60) days of its inspection of the Legsee's
Construction Work performed under said contract and its completed
review of the cost thereof and the payments made on account of
such cost, and its determination that all of such work has been
completed in accordance with the approved plans and
specifications and the provisions of this Agreement. If the sum
of all of the previous payments made by the Port Authority to the
Lessee on account of the cost of the Lessee's Construction Work
performed under said contract exceeds the final cost of such
work, the Lessee shall pay to the Port Authority the amount of
such’ excess on demand. No payment made by the Port Authority to
the Lessee on account of the cost the Lessee's Construction Work
as set forth above in this subparagraph shall be deemed final
until the final determination of the cost of the Lessee's
Congtruction Work as set forth below in this subparagraph. 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 final certification signed by a responsible officer
thereof that all of the work has been completed, which
certificate shall certify separately the final cost of all of the
Lessee’s Construction Work performed by the Lessee, the .
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cumulative payments made by the Lessee on account of such cost,
and shall also certify the items set forth in subdivisions {ii}
and (iii)} of this subparagraph with respect to all of the work.
In addition, the architect or engineer who sealed the Lessee's
plans and specifications pursuant to the provisions of
subparagraph (¢) of this paragraph shall certify that all of the
work not previously certified by any said architect or engineer
has been performed in accordance with the Lessee’s final plans
and specifications approved by the Port Authority. After
examination and approval of such certificate, and such supporting
documents and records as the Port Authority shall deem necessary
to substantiate the certificate, the Port Authority shall 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
gpecifications 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, the
Port Authority will pay to the Lessee on acecount of the cost of
the Lesgee’s Construction Work 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 the Lessee’s
Construction Work and the Construction Work Reimbursement Amount.
The Port Authority shall endeavor to make the payment referred to
in the immediately preceding sentence within sixty (60) days of
its final inspection of the Legsee's Construction Work and its
completed review of the cost thereof and the payments made on
account of such cost, and its determination that all of the
Lessee's Construction Work has been completed in accordance with
the approved plans and specifications and the provisions of this
Agreement. IFf the sum of all of the previous payments made by
the Port Authority to the Lessee on account of the cost of the
Lessee's Construction Work exceeds the Construction Work
Reimbursement Amount, the Lessee shall pay to the Port Authority
the amount of such excess on demand. No payment made by the Port
Authority to the Lessee pursuant to the provisions of this
subparagraph, including, without limitation, any payment made to
the Lessee following the Port Authority's receipt of the Lessee's
final certification of cost, shall be deemed final until the cost
of the Lessee’s Construction Work has been finally determined by
the Port Authority. Any payment made to the Lessee following the
Port Authority's receipt of the Lessee's final certification of
cost shall not be deemed a final determination of the cost of the
Lessee’s Construction Work. Such final determination shall occur
only after the Port Authority has examined and approved the
Lessee's final certificate of cost and such records and other
documentation of the Lessee as the Port Authority shall deem
necessary to substantiate such cost. The Lessee shall permit the
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Port Authority by its agents, employees and representatives at
all reasonable times prior to a final determination of the cost
of the Lessee’s Construction 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 Lessee’s Construction Work as
finally determined and computed in accordance with the provisions
of subparagraph (p) of this paragraph and in accordance with the
provisions of this subparagraph 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
insralled 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. If the cost of the Lessee’'s Construction Work as
finally determined shall be less than the amount previocusly paid
to the Lessee pursuant to the provisions of this paragraph, the
Lessee shall pay the difference to the Port Authority within ten
{10) days after notification to the Lessee gtating the amount
thereof. No amount paid by the Port Authority to the Lessee
pursuant to the provisions of this paragraph shall or shall be
deemed to imply that the Lessee’s Construction Work or any
portion thereof has been completed in accordance with law or the
provigsions of this Agreement.

(r) The Port Authority shall not be obligated to
pay for any item constituting a portion of the Lesgee’'s
Congtruction Work which has been constructed or installed
subsequent to December 31, 2004, as such date may be postponed
for one day for each day that the completion of the Lessee‘'s
Consgtruction Work is delayed by causes or conditions beyond the
Lessee's control, including without limitation thereto, strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles
of any other type beyond the Lessee's control. The Port
Authority's entire obligation under this Agreement to make
payments tco the Lessee on account of the cost of the Lessee's
Construction Work shall be limited in amount to the Construction
Work Reimbursement Amount.

(s} Without limiting any of the terms and
conditions hereof, the lLessee understands and agrees that it
shall put into effect prior to the commencement of the Lessee's
Construction Work an affirmative action program and Minarity
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Schedule E, attached hereto and hereby made a part hereof. The
provisions of Schedule E shall be applicable to the Lessze's
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contractor or contractors and subcontractors at any tier of
construction as well as to the Lessee, and the Lessee agrees to
include the provisions of Schedule E in all of its construction
contracts so as to make the provisions and undertakings set forth
in Schedule E the direct obligation of the construction
contractor or contractors and subcontractors at any tier of
construction. . The Lessee agrees to and shall regquire its
contractors and subcontractors to furnish to the Port Authority
such data, inecluding but not limited to compliance reports,
relating to the operation and implementation of the affirmative
action, MBE, and WBE programs of the Lessee and its contractor,
contractors, and subcontractors at any tier of construction
called for under the provisiocns of this paragraph and Schedule E
annexed hereto as the Port Authority may request at any time and
from time to time and the Lessee agrees to and shall also require
that its contractors and subcontractors at any tier of
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions of this paragraph and Schedule E
annexed hereto to effectuate the goals of affirmative action,
MBE, and WBE programs. The obligaticns imposed on the Lessee
under this paragraph and Schedule E annexed hereto shall not be
construed to impose any greater requirements on the Lessee than
those which may be imposed on the Lessee under applicable law.

(t} In addition to and without limiting any terms
and provisions hereof, the Lessee shall provide in all of its
contracts and subcontracts covering the Lessee's Construction
Work, or any portion thereof, that:

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

(2} At the request of either the Port Authority or
the Lessee, the contractor shall request such employment agency,
labor union, or authorized representative of workers with which
it has a collective bargaining or other agreement or
understanding and which is involved in the performance of the
contract with the Lessee to furnish a written statement-that such

30




employment agency, labor union or representative shall not
discriminate because of race, creed, color, national origin, sex,
age, disability or marital status and that such union or
representative will cooperate in the implementation of the
contractor's obligations hereunder;

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

{(4) The contractor will include the provisions of
subdivisions (1) through (3) cof this subparagraph in every
subcontract ¢or purchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor as
to its work in connection with the contract;

(5) "Contractor® as used in subparagraph {s) and
in this subparagraph shall include each contractor and
subcontractor at any tier of construction.

{u) In the event that the Lessee shall not exercise
the Funding Option under subparagraph {a) (2} of this paragraph to
have the Port Authority provide funding for the Lessee's
Construction Work and, as a result, the provisions of paragraph
11 hereof shall be rendered null and void, the Lessee shall pay
to the Port Authority a fee as compensation for its review and
oversight of the Lessee's Construction Work {(which fee is
hereinafter called “the Review Fee”). The Review Fee shall be an
amount equal to four percent (4%) of the actual cost of the
Lessee’s Construction Work. For purposes of this subparagraph,
the term "actual cost of the Lessee’s Construction Work" set
forth in the immediately preceding sentence shall not include any
cost attributable to the property of the Lessee not required to
be set forth in any of the Lessee's required submissions to the
Port Authority under the provisions of this paragraph 10. Upon
final completion of all of the Lessee's Construction Work to be
performed by the Lessee as set forth in the Lesgee's approved
plans and specifications, the Lessee shall certify to the Port
Authority by final written certification signed by a responsible
officer of the Lessee certifying that all of the Lessee's
Construction Work has been completed and the final cost of such
work. Upon receipt of the Lesgsee’s certification, the Part
Authority shall render a bill to the Lessee setting forth the
Review Fee, and the Lessee shall pay the Review Fee toc the Port
Authority within thirty (30) days of receipt of said bill. No
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payment made by the Lessee to the Port Authority pursuant to the
provisions of this subparagraph gshall be deemed final until the
coat of the Lessee's Construction Work has been finally
determined by the Port Authority. Any payment made to the Lessee
following the Port Authority's receipt of the Lessee's final
certification of cost shall not be deemed a final determination
of the cost of the Lessee’s Construction Work. Such final
determination shall occur only after the Port Authority has
examined and approved the Lessee's final certificate of cost and
such records and other documentation of the Lessee as the Port
Authority shall deem necessary to substantiate such cost. Upon
thirty (30) days' advance notice given by the Port Authority to
the Lessee, the Lessee shall permit the Port Authority by its
agents, employees and representatives at all reasonable times
during normal business hours prior to a final determination of
the cost of the Lessee’s Construction Work to examine and audit
the records and other documentation of the Lessee which pertain
to and will subgtantiate such cost.

{v) 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.

11. The Lessee shall pay the rentals set forth in this
paragraph with respect to the Construction Work Reimbursement
Amount paid by the Port Authority to the Lessee on account of the
performance by the Lessee of the Lessee'’'s Construction Work in
accordance with the provisions of paragraph 10 hereof.

{a} For all purposes of this Agreement, the
following terms shall have the respective meanings provided
below.

(1) "Facility Rental Payment Start Date" shall
mean the earlier of the following dates: (i) the date as of which
the Port Authority shall certify that the Lessee has
substantially completed performance of the Lessee’'s Construction
Work; or {ii) January 1, 2005, as such date may be postponed for
one day for each day that the completion of the Lessee's
Construction Work is delayed by causes or conditions beyond the
Lessee's control, including without limitation thereto, strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles
of any other type beyond the Lessee's control.
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{(2) “"Construction Period” shall mean the periced
from the commencement of the Lessee’s Construction Work through
the day preceding the Facility Rental Payment Start Date.

(3) '"Facility Rental Payment Period" shall mean
the period commencing on the Facility Rental Payment' Start Date
and ending on October 31, 2018,

(4) "The Port Authority's Costs of the Work” shall
mean 104% of all payments made by the Port Authority to the
Lessee on account of the cost of the Lessee’s Construction Work.

(5) "Y" shall mean the number (with the decimal
carried te seven places) cbtained by dividing the sum of (i) the
average of the weekly Index of 25 Revenue Bonds as reported in
the publication "The Bond Buyer" for the one hundred eighty {180)
day period immediately preceding the expiration of the
Construction Period and {ii) three hundred fifty {350) basis
points, by the whole number twelve (12). For purposes of example
and illustration only, the Index of 25 Revenue Bonds for June 21,
2001 was 5.52% as set forth in the table entitled "Bond Buyer
Indexes" on page 37 of The Bond Buyer, Vol. 336, No. 31166, New
York, N.Y. dated Friday, June 22, 2001. In the event that The
Bond Buyer or its weekly Index of 25 Revenue Bonds shall be
discontinued at any time prior to the time for a determination of
Y for purposes of this paragraph a comparable substitute for such
Index shall be mutually agreed upon in writing by the Lessee and
the Port Authority within thirty (30) days after discontinuance.
In the event that the Port Authority and the Lessee shall fail to
agree upon such a substitute within the time hereinabove
specified then upon notice of either party such dispute shall be
disposed of by arbitration in accordance with the then existing
rules of the American Arbitration Association or any successor
association and relating to three member arbitraticen panels. One
half of the cost cof said arbitration shall be borne by the Port
Authority and the other half of said cost shall be borne by the
Lessee.
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{6) "Monthly Rental Factor" shall mean the factor
derived in accordance herewith by the application of the
following formula:

1 _ = Monthly Rental
Factor

1 - ' 1

t
Y Y(1+Y)

Where t (a power) equals the number of calendar months (expressed
in whole numbers) in the Facility Rental Payment Period.

(b} In addition to all other rentals payable hy
the Lesgsee under the Lease as herein amended, the Lessee shall
pay to the Port Authority a rental (hereinafter called “"the
Facility Construction Rental") equal to the result of (i)
multiplying ¥ by the product obtained by multiplying the amount
of each payment made by the Port Authority to the Lessee during
the Construction Period on account of the cost of the Lessee’s
Construction Work by the number of days from the date of such
payment to the expiration date of the Construction Period and
(ii} dividing the result of that calculation by 30. The Facility
Construction Rental shall be payable as set forth in subparagraph
{c¢) of this paragraph.

{c) (1) 1In addition te all other rentals payable
by the Lessee under the Lease as herein amended, the Lessee shall
pay to the Port Authority a rental (hereinafter called the
“Facility Rental®) at a monthly rate equal to the product
obtained by multiplying the Monthly Rental Factor by the sum of
(i) the amount of the Facility Construction Rental payable by the
Lessee pursuant to subparagraph (b) of this paragraph and (ii)
the Port Authority's Costs of the Work, which Facility Rental
shall be payable during the Facility Rental Payment Period in
advance on the Facility Rental Payment Start Date and on the
first day of each calendar month thereafter during the Facility
Rental Payment Period.

{2) If the Pacility Rental Payment Start Date
shall occur before accurate and final determination of the Port
Authority's Costs of the Work then Interim Facility Rental shall
be pavable by the Lessee during the period prior to such
determination at the monthly rate equal to the product obtained
by multiplying the Monthly Réntal Factor by Eighteen Million
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Dollars and No Cents ($18,000,000.00}), payable in advance on the
Facility Rental Payment Start Date and on the first day of each
calendar month thereafter until such determination has been made.

If the Facility Rental Payment Start Date shall occur on a day
which is other than the first day of a calendar month the payment
of Interim Facility Rental payable on the Facility Rental Payment
Start Date shall be a sum equal to the amount of the full monthly
payment- thereof, as set forth in this subparagraph, prorated on a
daily basis for the period from the Facility Rental Payment Start
Date to the end of the calendar month in which the Facility
Rental Payment Start Date falls. 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
Costs of the 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 Costs of the Work. 1If 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 provision of the
Lease as herein amended, the Facility Rental shall not be subject
to abatement or suspension or reduction for any reason
whatsgocever.

(4) Effective November 1, 2003, the obligations
of the Lessee set forth in paragraph (b) of Section 19 of the
Terms and Conditions of the Lease entitled "Survival of the
Obligations of the Lessee" shall include the following obligation
in the event of the termination of the Lease as herein amended
under Sectieon 16 of said Terms and Conditions entitled
"Termination": on account of the Lessee's obligation to pay the
Facility Rental, an amount equal to all such Facility Rental
payable as provided for in this paragraph for the balance of the
term of the letting under the Lease as herein amended, as
provided for in paragraph L hereof, following the effective date
of termination.

12. Effective November 1, 2003, the provisions of
paragraph 12 of Supplement No. 14 to the Lease shall be null and
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void and of no further force or effect and the following
provigions of this paragraph shall be substituted therefor.

{a) As used in this Agreement, the following terms
shall have the meanings set forth below:

(1} '"Environmental Damage" and "Environmental
Damages" shall mean any one or more of the following: (i} the
presence on, about or under the premises of any Hazardous
Substance whose presence occurred during the term of the letting
under the Lease as herein amended or resulted from any act or
omission of the Lessee or others during the term of the letting
under the Lease as herein amended, and/or (ii) the disposal,
release or threatened release of any Hazardous Substance from the
premises during the term of the letting under the Lease as herein
amended or thereafter if the Hazardous Substance came to be
present on, about or under the premises during said term of the
letting, and/or {(iii) the presence of any Hazardous Substance on,
about or under other property at the Facility or elsewhere as a
result of the Lessee's use and occupancy of the premises or a
migration ¢f a Hazardous Substance from the premises during the
term of the letting under the Lease as herein amended or
thereafter if the Hazardous Substance came to be present on,
about or under the premises during said term of the letting,
and/or {(iv) any personal injury, including wrongful death,
property damage and/or natural resource damage arising out of or
related to any such Hazardous Substance, and/or (v) the violation
of any Environmental Requirements pertaining to any such
Hazardous Substance, the premises and/or the activities thereon.

(2} "Environmental Requirement" and
"Environmental Requirements" shall mean all applicable present
and future laws, statutes, enactments, resolutions, regulations,
rules, ordinances, codes, licenses, permits, orders, approvals,
plans, authorizations, concessions, franchises, requirements and
similar items of all Governmental Authorities and all applicable
judicial, administrative and regulatory decrees, judgments and
orders relating to the protection of human health or the
environment, the foregeing to include, without limitation:

(i} All requirements pertaining to reporting,
licensing, permitting, investigation, remediation and
mitigation of the emissions, discharges, releases or
threatened releases of Hazardous Substances into the
air, surface water, groundwater or land, or relating to
the manufacture, processing, distribution, use,
treatment, storage, digposal, transport cor handling of
Hazardous Substances; and
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(ii) All requirements pertaining to the protection
of the health and safety of employees or the publlc

{3) "Hazardous Substance" and "Hazardous
Substances" shall mean and include, without limitation, any
pellutant, contaminant, toxic or hazardous waste, dangerous
substance, potentially dangerous substance, noxious substance,
toxic subsgtance, flammable, explosive or radioactive material,
urea formaldehyde foam insulation, asbestos, polychlorinated
byphenyls ("PCBs"), chemicals known to cause cancer or
reproductive toxicity, petroleum and petroleum products and other
substances which have been or in the future shall be declared to
be hazardous or toxic, or the regulation or removal of which have
been or in the future shall be required, or the manufacture,
preparation, production, generation, use, maintenance, treatment,
storage, transfer, handling or ownership of which have been or in
the future shall be restricted, prchibited, regulated or
penalized by any Environmental Regquirement.

{4} ‘"“Governmental Authority' and "Governmental
Authorities" shall mean all governmental agencies, authorities,
departments, commissions, boards, bureaus or instrumentalities of
the United States, states and political subdivisions thereof,
except that it shall not be construed to include The Port
Authority of New York and New Jersey, the lessor under the Lease
as herein amended.

{(b) Without limiting the generality of any of the
other terms and provisions of the Lease as herein amended, the
Lessee hereby expressly agrees to assume all responsibility for,
and any and all risks of any kind whatsoever c¢aused by, arising
out of or in connection with, the conditions of the premises from
and after the date of the letting of the premises under the Lease
as herein amended, including without limitation all Environmental
Requirements and all Environmental Damages and, except for
Environmental Damages arising from the sole negligent acts of the
Port Authority, the Lessee shall indemnify, hold harmless and
reimburse the Port Authority, its Commissioners, officers, agents
and employees from and against all such risks and
responsibilities and all Environmental Damages and Environmental
Requirements (including, without limitation, all fines,
penalties, payments in lieu of penalties, and legal expenses
incurred by the Port Authority in conmection therewith}). If so
directed, the Lessee shall at its own expense defend any suit
basgsed upon the foregoing, and in handling such it shall not,
without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any
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-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.

(¢} In addition to and without limiting the
genexality of the obligations of the Lessee set forth above and
elsewhere in the Lease as herein amended, the Leggee shall at its
gole cost and expense and in accordance with and subject to the
provisions of Section 11 of the Terms and Conditions of the
Lease, upon notice from the Port Authority, promptly take all
actions to completely remove and remediate: (1) any Hazardous
Substance present on, about or under the premises whose presence
occurred during the term of the letting under the Lease as herein
amended or resulted from any act or omission of the lLessee or
others during the term of the letting under the Lease as herein
amended, (2) any Hazardous Substance disposed of or released from
the premises during the term of the letting under the Lease as
herein amended or thereafter if the Hazardous Substance came to
be present on, about or under the premises during said term of
the letting, and (3) any Hazardous Substance present on, about or
under other property at the Facility or elsewhere whose presence
resulted from the Lessee's use and occupancy of the premises or
which migrated from the premises to such other property during
the term of the letting under the Lease as herein amended or
thereafter if the Hazardous Substance came to be present on, -
about or under the premises during said term of the letting,
which any Governmental Authority or any Environmental
Requirements or any violation thereof require to be removed
and/or remediated, or which in the sole opinion of the Port
Authority are necessary to mitigate Environmental Damages,
including, but not limited to, the investigation of the
environmental condition of the area to be remediated, the
preparation of feasibility studies, reports and remedial plans,
and the performance of any cleanup, remediation, mitigation,
containment, operation, maintenance, monitoring or restoration
work; the standard for any of the foregoing shall be that which
requires the lowest level or presence of a particular Hazardous
Substance under the laws of the United States or the State of New
Jersey, with the strictest to be applied, and which does not
require any restriction on the possible use of the premises or
such other property. The Lessee agrees that with respect to any
of its obligations set forth above in this subparagraph it will
not make any claim against the Port Authority and/or the City of
Newark for contribution under any Environmental Requirement. Any
actions required under this subparagraph shall be performed in a
good, safe and workmanlike manner and shall minimize any impact
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on activities off the premigses. The Lessee shall promptly
provide to the Port Authority all copies of test results and
reports generated in connection with such actions. Promptly upon
completion of such investigation and remediation, the Lessee
shall seal or cap all monitoring wells and test holes, remove all
associated equipment and restore the remediated property.

(d} Without limiting any other of the Lessee's
okligations under the Lease as herein amended, the Lessee shall
provide the Manager of the PFacility at the cost and expense of
the Lessee with such information, documentation, records,
correspondence, notices, reports, test results, and i
certifications and any other information as the Port Authority
shall request in connection with any Environmental Requirements
or Environmental Damages, and as may be necessary for the
preparation of any application, registration, statement,
certification, notice, non-applicability.affidavit,
communication, negative declaration, clean-up plan or other
information, documentation or communication required by the
Environmental Reguirements and the Lessee shall promptly swear
to, sign or otherwise fully execute the same. The Lessee agrees

that any of the foregoing may be filed by the Port Authority with
the appropriate Governmental Authority on behalf of the Lessee
and at the Lessee's cost and expense. Further, the Lessee agrees
unless directed otherwise by the Port Authority, to provide the
Manager of the Facility with copies of all information,
documentation, records, correspondence, notices, certifications,
reports, test results and all other submissions provided by the
Lessee to a Governmental Authority at the same time such are
provided to a Governmental Authority and by a Governmental
Authority to the Lessee at the time the same are provided to the
L.essee with respect to any Environmental Requirements.

(e} Notwithstanding any other provision of this
paragraph, all of the Lessee's obligations, undertakings and
responsibilities under this paragraph shall apply to any
Environmental Damage inveolving any Hazardous Substance whose
presence on, about or under the premises occurred prior to the
commencement of the term of the letting under the Lease as herein
amended if any clean-up, remediation or other response action, or
indemnification or other action under this paragraph is required
with respect to such Environmental Damage as a result of (1} any
viclation by the Lessee or. the Lessee's Representative, as
hereinafter defined, of any Environmental Requirements pertaining
to such Hazardous Substance, the premises and/or the activities
thereon, or any failure by the Lessee or the Lessee's
Representative to observe and comply with any Port Authority
requirements, directives and procedures regarding any Hazardous
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Substance on, about or under the premises, including without
limitation those set forth in any design guidelines, best
management practices, agreements (including voluntary agreements)
with Governmental Authorities, or construction guidelines which
have been or may be established by the Port Authority for the
Facility and submitted to the Lessee, and/for (2) any negligent
act or omission by the Lessee or the Lessee's Representative with
respect to such Hazardous Substance. For purposes of this
paragraph, "Lessee's Representative" shall mean its officers,
employees, agents, representatives, contractors, customers,
guests, invitees, or other persons who are doing business with
the Lessee or are on the premises with the Lessee's consent.

(£) Without limiting the Port Authority's
remedies that it may have under the Lease as herein amended or at
law or in equity, the Port Authority shall have the right during
the term of the letting under the Lease as herein amended and
subsequent to the termination or expiration thereof to such
equitable relief, including restraining injunctions and
declaratory judgments, as may be required to enforce compliance
by the Lessee with its environmental gbligations under this
paragraph. In the event the Lessee fails to comply with or
Pexrform any of its obligations hereunder, the Port Authority at
any time during the term of the letting under the Lease as herein
amended and subsequent to the termination or expiration thereof
may elect (but shall not be required) to perform such cobligations
and the Lessee shall pay to the Port Authority upon demand its
costs thereof, including all overhead costs as determined by the
Port Authority.

(g} - Notwithstanding any other provision of this
paragraph, and without limiting the generality of subparagraph
(e) of this paragraph, the Lessee's obligations, undertakings and

. responsibilities under this paragraph shall not apply to any
Environmental Damage involving any Hazardous Substance which
migrated or shall migrate onto the premises during the term of
the letting under the Lease as herein amended (hereinafter called
the *Migrated Hazardous Substance"), except that such
obligations, undertakings and responsibilities under this
paragraph shall apply to any Environmental Damage involving any
Migrated Hazardous Substance to the extent that the Environmental
Damage results from any violation by the Lessee or the Lessee's
Representative of any Environmental Requirements pertaining to
such Migrated Hazardous Substance, the premises and/or the
activicies thereon.

(h) The Lessee agrees that in any legal action or
pProceeding in which the Port Authority and the Lesgsee are
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opposing parties the Lessee shall have the burden of proof, as
hereinafter defined, as to any and all issues of fact with
respect to: (1) whether the presence of any Hazardous Substance
on, about or under the premises occurred prior or subsequent to
the commencement of the term of the letting under the Lease as
herein amended; (2) whether any Hazardous Substance disposed of
or released from the premises or which migrated from the premises
came to be present on, about or under the premises prior or
subsequent to the commencement of the term of the letting under
the Lease as herein amended; and (3) whether the Lessee
exacerbated any pre-existing environmental condition so as to
cause a Hazardous Substance to first become regulated during the
term of the letting under the Lease ag herein amended. For
purposes of this paragraph, *"burden of proof" shall mean both the
legal burden of going forward with the evidence and the legal
burden of establishing the truth of any fact by a preponderance
cof the evidence.

{i) Without limiting the generality of any other
term or provision of the Lease as herein amended, the obligations
of the Lessee under this paragraph shall survive the expiration
or termination of the Lease as herein amended.

13. (a) The Lessee shall maintain in accordance with
accepted accounting practice during the term of the letting under
the Lease as herein amended and for three years thereafter
records and books of account {including, without limitation,
bills of lading and manifests) recording all transactions in any
way connected with or reflecting upon the payment of any rental
by the Lessee pursuant to paragraphs 4 or 5 hereof, and which
records and bocks of account 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, upon thirty (30) days'
advance notice given by the Port Authority to the Lessee, and in
ordinary business hours during such time, the examination and
audit by the officers, employees and representatives of the Port
Authority of such records and books of account and alsc 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 by the Lessee, anywhere in the Port of
New York District.

{(b) Notwithstanding the provisions of

subparagraph {(a} of this paragraph, the Lessee may maintain the
records and books of account referred to in said subparagraph ﬁa)
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outside of the Port of New York District, subject to the
following conditions:

(i) If any such records and bocks of account have
been maintained outside of the Port of New York District,
but within the continental United States, then the Port
Authority in its sole discretion may (i} require such
records and books of account to be produced within the Port
of New York District or (ii} examine such records and books
of account at the location at which they have been
maintained and in such event the Lessee shall pay to the
Port Authority when billed all travel costs and related
expenses, as determined by the Port Authority, for Port
Authority auditors and other representatives, employees and
officers in connection with such examination and audit, or

{2) If any such records and book of account have
been maintained outside the continental United States then,
in addition to the costs specified in subparagraph (1) of
this paragraph, the Lessee shall pay to the Port Authority

~when billed all other costs of the examination and audit of
such records and books of account including without
limitation salaries, benefits, travel costs and related
expenses, overhead costs and fees and charges of third party
auditors retained by the Port Authority for the purpose of
conducting such audit and examination.

{c} The foregoing auditing costs, expenses and
amounts set forth in subdivisions (1) and (2) of subparagraph (b)
of this paragraph shall be deemed additional rent under the Lease
as -herein amended payable to the Port Authority with the same
force and effect as all other rents payable hereunder.

{d) Nothing contained in the Lease as herein
amended shall be deemed to render any records, or any 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
bocks of account or statements of the Lessee, employ its own
records and books of account for the calculation of any amounts
to be paid under the Lease as herein amended.

14. ({a) Attached hereto as Exhibit Y is a form of
election pursuant to Section 142(b) of the Internal Revenue Code
of 1986, as amended. The Lessee acknowledges that two
counterparts of said form of election have been delivered to it
by the Port Authority. Upon the execution of this Agreement by
the Lessee and its delivery to the Port Authority, the Lessee
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shall execute the said two counterparts and deliver one fully
executed counterpart to the Port Authority with its delivery of
this Agreement, and the Lessee shall keep the second executed
counterpart with its records for the balance of the entire term
of the letting under the Lease as herein amended.

{b) The Leasee is not acquiring an ownership
intereat in the premises under the Lease as herein amended.
Capital expenditures in connection with the premises have been,
or are expected to be made, in whole or in part by the Port
Authority from "exempt facility bonds" (within the meaning of
Section 142 {a) of the Internal Revenue Code of 1986, as amended)
igsued by the Port Authority from time to time (such capital
expenditures are hereinafter called "the Property"). The Lessee
hereby irrevocably elects not to claim for purposes of federal,
state or local taxation of income any depreciaticon or investment
credits, for which it may be eligible with respect to the
Property. The Lessee further agrees that this irrevocable
election shall be binding upon its successors in interest, if
any, under the Lease as herein amended, and as a condition of any
permitted sale or assignment of the interest of the Lessee under
the Lease as herein amended, every successor in interest shall
furnish an executed irrevocable election in the form of the
immediately preceding sentence to the Port Authority. The
foregoing shall not grant or be deemed to grant to the Lessee the
right to sell or assign, in any manner, its interest under the
lLiease as herein amended.

: {c) In the event the Lessee records any documents
in lieu of recording this Agreement, such documents shall
incorporate the substance of subparagraph (b) of this paragraph.

(d} It is understood that the election set Fforth
in subparagraph (b} of this paragraph shall not apply to any
personal property of the Lessee (including eguipment and trade
fixtures) removable without material damage to the premises
leased to the Lessee pursuant to the Lease as herein amended
which are installed by the Lessee in or on the premiges leased to
the Lessee pursuant to the Lease as herein amended and which
shall be deemed to be and remain the property of the Lessee.

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

16. The parties acknowledge and agree that all of the
premises under the Lease as herein amended as of the date first
above written are shown in diagonal crosshatching on the sketch
attached hereto, hereby made a part hereof and marked "Exhibit A-
14"' .

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

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

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

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

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
SECKETARY OF THE PORT AUTHORITY OF NY & NI (Cennr M URRBEE
{Seal)
ATTEST: ! /[ TOYOTA MOTOR SALES, U.S.A. INC.
% Secretary .
(T le) President
(Corporate Seal)
OVED:
TERMS B




(a) If at any time the Lessee shall become entitled to an abatement of basic
rental under the provisions of the Lease as herein amended or otherwise, such
abatement shall be computed as follows:

{1) For each square foot of usable open area the use of which

is denied to the Lessee, at the annual rate of $1.19+*
{2} For each square foot of usable covered area the use of which
is denied to the Leasee, at the annual rate of N/A
{b) If no rates are filled in above then the abatement of basic rental shall

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

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

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

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

* during the periocd commencing on November 1, 2006 and continuing through
October 31, 2007; at the annual rate of §1.23 during the period
commencing on November 1, 2007 and centinuing through October 31, 2008;
at the annual rate of $1.28 during the period commencing on November 1,
2008 and continuing through October 31, 2009; at the annual rate of $1.32
during the pericd commencing on November.l, 2009 and continuing through
October 31, 2010; at the annual rate of $1.37 during the period
commencing on November 1, 2010 and continuing through Octeber 31, 2011;
at the annual rate of $1.41 during the period commencing on November 1,
2011 and continuing through Qctober 31, 2012; at the annual rate of $1.46
during the period commencing on November 1, 2012 and continuing through
October 31, 2013; at the annual rate of $1.51 during the period
commencing on November 1, 2013 and continuing through Octcber 31,. 2014;
at the annual rate of $1.57 during the period commencing on November 1,
2014 and continuing through October 31, 2015; at the annual rate of $1.62
during the period commencing on November 1, 2015 and continuing through
October 31, 2016; at the annual rate of 51.68 during the period
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commencing on November 1, 2016 and continuing through October 31, 2017;
and at the annual rate of $1.74 during the period commencing on November
1, 2017 and continuing through October 31, 2018. '

Standard Endorsement No. L27.4
Abatement:

All Marine Terminals
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SCHEDULE E
PART I
Affirmative Action Guidelines -- Equal Employment Opportunity

I. The Lessee agrees to comply with and the
Lessgee shall require the Contractor, as hereinafter defined, to
comply with the provisions set forth hereinafter and in
subparagraphs (s8) and (t) of paragraph 10 of the Agreement to
which this schedule is attached (herein called "the Agreement").
The provisions set forth in this Part I are similar to the
conditions for bidding on federal government contracts adopted by
the Office of Federal Contract Compliance and effective May 8,
1978.

The -Legsee agrees fully to comply with and shall
require each bidder, contractor and subcontractor of the Lessee
and each subcontractor of a contractor at any tier of
construction {(herein collectively referred to as "the
Contractor”) fully to comply with the following conditions set
forth in this Schedule as Lo each construction trade toc be used
on the construction work or any portion thereof (said conditions
being herein called "Bid Conditions"). The Lessee hereby agrees
to commit itself to the goals for minority and female utilization
set forth below and all other requirements, terms and conditions
of the Bid Conditions. The Lessee agrees to require the
Contractor to commit itself to the said goals for minority and
female utilization set forth below and all other requirements,
‘terms and conditions of the Bid Conditions by submitting a
properly signed bid.

I1I. The Lessee agrees to and shall require the
Contractor to appoint an executive of its respective company to
assume the responsibility for the implementation of the
requirements, terms and conditicns of the following Bid
Conditions: '

{a} The goals for minority and female parti-
cipation, expressed in percentage terms for the Contractor's
aggregate workforce in each trade on all construction work are as
follows:

(1) Minority participation: 32%
{2) Female participation: . 65.9%
These goals are applicable to all the Contractor's

construction work performed in and for the premises.
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The Contractor's specific affirmative action ob-
llgatlons set forth herein of minority and female employment and
training shall be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
viclation of the contract. Compliance with the goals will be
measured against the total work hours performed..

(b} The Contractor shall provide written notifi-
cation to the Lessee and the Lessee agrees to provide written
notification to the Manager of the Equal Opportunity Programs
Unit of the Port Authority within 10 working days of award of any
construction subcontract in excess of $10,000 at any tier for
construction work. The notification shall list 'the name, address
and telephone number of the subcontractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c)'As used in these specifications:

(1) "Employer identification number" means
the Federal Social Security number used
on the Employer's Quarterly Federal Tax
Return, U.S. Treasury Department Form

941 ;

(2) *Minority" includes:

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

{(ii) Higpanic (all persons of Mexican,

Puerto Rican, Dominican, Cuban,
Central or Scuth American culture.
. or origin, regardless of race);

(1iii} 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
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{(iv) Aamerican 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).

{d} Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
invelving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for mincority and female
participaticn.

{e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph (h} herecf. The goals set forth above
are expregsed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reascnably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

(f} Neither the provisions of any collective
bargaining agreemént, nor the failure by a union with whom the
Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's cobligations
hereunder. : ’

{g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees shall be employed by the Contractor
during the training period, and the Contractor shall have made a
commitment to employ the apprentices and trainees at the
completion of their training, subject to the availability of
employment opportunities. Trainees shall be trained pursuant to
training programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative
actionsg to ensure equal employment opportunity ("EEQ").
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The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve
maximum results from its actions. The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following:

{1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all siteg, and in
all facilities at which the Contractor's employees are assigned
to work. The Contractor, where possible, will assign two or more
women to each phase of the construction project. The Contractor
shall specifically ensure that all foremen, superintendents, and
other supervisory personnel at the premises are aware of and
carry out the Contractor’'s obligation to maintain such a working
environment, with specific attention to minority or female
individuals working at the premises.

{2}] Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and to
community organizations when the Contractor or its unions have
employment opportunities available, and maintain a record of the
organizations' responses.

(3) Maintain a current file of the names, addresses
and telephone numbers of each minority and female off-the-street
applicant and minority or female referral from a union, a
recruitment source or community organization and of what action
wasg taken with respect to each such individual. If such
individual was sent to the union hiring hall for referral and was
not referred back to the Contractor by the union or, if referred,
not employed by the Contractor, this shall be documented in the
file with the reason therefor, along with whatever additional
actions the Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union or uniong with which the Contractor has a
collective bargaining agreement has not referred to the
Contractor a minority perscn or woman sent by the Contractor, or
when the Contractor has-other information that the union referral
process has impeded the Contractor's efforts to meet its ob-
ligations.
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(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
Programs and apprenticeship and training programs relevant to the
Contractor's employment needs, especially those programs funded
or approved by the Department of Labor. The Contractor shall
provide notice of these programs to the sources compiled under
subparagraph (2) above. ‘

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

{7} Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
bremises supervisory personnel such as Superintendents, General
Foremen, etc., prior to the initiation of construction work at
the premises. A written record shall be made and maintained
identifying the time and place of these meetings, persons
‘attending, subject matter discussed, and disposition of the
subject matter.

{8) Disseminate the Contractor's EEC policy
externally by including it in any advertising in the news media,
apecifically including minority and female news media, and
providing written notification to and discussing the Contractor's
BEO policy with other Contractors and Subcontractors with whom
the Contractor does or anticipates doing business.
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) {9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month
prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment scurce, the
Contractor shall send written notification to organizations such
as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

(10) Encourage present minority and female
enmployees to recruit other minority persons and women and, where
reasonable, provide after school, summer and vacation employment
to minority and female youth both on the premises and in other
areas of a Contractor's workforce.

‘ (11) Tests and other selection requirementsg shall
comply with 41 CFR Part 60-3.

. {12) Conduct, at least every six wmonths, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate
training, etc., such opportunities.

{13} Ensure that seniority practices, job
clagsifications, work assignments and other personnel practices,
do not have a discriminatory effect by continually monitoring all
personnel and employment related activities to ensure that the
EEO policy and the Contractor's obligations hereunder are being
carried out.

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

{15) Document and -maintain a record of all
solicitations of offers for subcontracts from minority and female
construction contractors and supplies, including circulation of
solicitations to minority and female contractor associations and
other business associations.
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) {16) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's EEC policies and affirmative action obligations.

(1) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs {1}-(16) of
Paragraph (h) above). The efforts of a contractor associationm,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asgerted ag fulfilling- any one or more of its obligations under
Paragraph (h} hereof provided that the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

{ij) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minerity groups, both male and
female, and all women, both mineority and non-minority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
{for example, even though the Contractor hag achieved its geoals
for women generally, the Contractor may be in vioclation hereof if
a specific minority group of women is underutilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because of race, color, religion, sex or
national origin.
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{1) The Contractor -shall not enter into any sub-
contract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246, ’

(m) The Contractor shall carry out such sanctions
and penalties for violation of this.clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in vicolation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

{0} The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO ‘policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status {(e.g.

- mechanic, apprentice, trainee, helper, or laborer), dates of
changes in statug, hours worked per week in the indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors:shall not be required to
maintain separate records.

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

(g) Wwithout limiting any other obligation, texrm or
provision under the lLease, the Contractor shall cooperate with
all federal, state or local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and gquidelines established or which
may be established by the Port Authority.
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PART II

Minority Business Enterprises/Women-0Owned Business Enterprises

The Lessee agrees to and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work, pursuant to the provisions hereof and in
accordance with the Agreement. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentum owned by or in the case of
a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens
who are minorities and such ownership is real, substantial and
continuing. ' For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph
I1(c) of Part I of this Schedule E. "Meaningful participation®
shall mean that at least seventeen percent (17%) of the total
dollar value of the construction contracts (including
subcontracts) covering the construction.work are for the
participation of Minority Business Enterprises and Women-owned
Business Enterprises, of which at least twelve percent (12%} are
for the participation of Minority Business Enterprises. Good
faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

{a) Dividing the Work to be subcontracted into
amaller portions where feasible.

(b} Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
golicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the Work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such MBE or WBE iz not selected as a joint venturer
or subcontractor, the reason for such decision.

(c} Making plans and specifications for prospective
constructlon work avallable to MBEs and WBEs in sufficient time
for review.

e
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{d} Utilizing the list of eligible MBEs and WBEs
malntalned by the Port Authority or seeking minorities and women
from other sources for the purpose of soliciting bids for
subcontractors.

(e) Encouraging the formation of joint ventures,
partnerships or other similar. arrangements among subcontractors,
where appreopriate, to insure that the Lessee and Contractor will
meet their chligations hereunder.

(£} Insuring that provision is made to provide pro-
gress payments to MBEs and WBEs on a timely basis.

(g} Not requiring bonds from and/or providing bonds
and insurance for MBEs and WBEs, where appropriate.

2

Fgfkihe Port Authority

Initialled:
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EXHIBIT Y
ELECTION

(PURSUANT TO SECTION 142 (b} OF THE
INTERNAL REVENUE CODE OF 18286)

‘ 1. TOYOTA MOTOR SALES, U.S.A., INC. (hereinafter called
"the Lessee") pursuant to an Agreement of Lease bearing Port
Authority Lease No. L-N$-900 (hereinafter, as the same has Dbeen
heretofore amended, modified and supplemented, called "the
Lease") made under date of September 18, 1976, between the Lessee
and The.Port Authority of New York and New Jersey (hereinafter
" called "the Port Authority"), as supplemented by that certain
agreement made between the Port Authority and the Lessee, dated
as of April 3, 2002 and denominated "Supplement No. 18" to the
' Lease (hereinafter called *“the Supplement”), has leased a site
and the structures, improvements, additions, buildings and
facilities located or to be located thereon at Port Newark, all
as described in the Lease (hereinafter called "the Leased
Premises") to be used basically as an vehicle-preparation
facility constituting part of a public port for a term commencing
no later than December 1, 1977 and expiring no latexr than Cctober
31, 2018.

2. The principal office of the Port Authority is at 225
Park Avenue South, New York, New York 10003 and its taxpayer
identification number is (Ex. 1)

3. The principal office of the Lessee is at 19001 South
Western Avenue, Al4l, Torrance, California 50509-2722 and its
taxpayer identification number is (EX.1)

4. Capital expenditures in connection with the Leased
Premises have been, or are expected to be made, in whele or in
part by the Port Authority from "exempt facility bonds" (within
the meaning of Section 142 (a) of the Internal Revenue Code of
1985) iszsued by the Port Authority from time to time (such
capital expenditures being hereinafter called "the Property").

5. The Lessee has not acguired and is not acquiring. an-
ownership interest in the Property. The Lessee hereby
~irrevocably elects not to claim for purposes of federal, state or
local taxation of income any depreciation or investment credits,
for which it may be eligible with respect to the Property. The
Lesgee further agrees that this irrevocable election shall be
binding upon its successors in interest, if any, under the Lease
and the Supplement, and as a condition of any permitted sale or
assignment of the interest of the Lessee under the Lease and the
Supplement, every successor in interest shall furnish an executed




irrevocable election in the form of the immediately preceding
sentence to the Port Authority. The foregoing shall not grant or
be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease and the Supplement.

6. It is understood that the foregoing election shall not
apply to any personal property of the Lessee (including equipment
and trade fixtures) removable without material damage to the
Leased Premises, installed by the Lessee in or on the Leased
Premises pursuant to the Lease and the Supplement, and which are
deemed to be and remain the property of the Lessee.

ATTEST: TOYOTA MOTOR SALES, U.S.A., INC.

%i A o M

| " Secretary

itle) resident

(Corporate Seal}

Dated:
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STATE OF NEW YORK )

‘ o } ss.
COUNTY OF-#%%&"‘TG& )

On the / §f777 day of f‘f\éjusﬁn th %me me, the undersigned, a Notary Public in and
for said state, personally appeared

, personally known to me or proved
to me on the basis of satisfactory cvidm%%m ggm%?g}whdse name(s) is (are) subscribed to the

within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument.
(notarial seal and étamp%

MILLIE DOMINGUEZ -
Notary Public - State of New Yark
NO, 01DOB0S5 1708

Qualified fn Branx Cou

My Commission Expires /5

STATE OF (/s fernia )
S8,
COUNTY OF Lo s Agett)

Omn the 67-'—'-"_ day of ﬁfl/ in the year 2002, before me, the undersigned, a Notary Public in and
for said state, personally appeared Sesd, Toméa , personally known to me orproved
to me on the basis of satisfactory evidence to be the individuai(s) whose name(s) 1s (are) subscnibed to the
within instrament and acknowledged to me that he/she/they executed the same in histher/their capacity(ies),
and that by hisfher/their signature(s) on the instrument, the individual(s), or the person upon behaif of which

the individual(s) acted, executed the instrument.

(notarial seal and s@ﬁp)




(EX. 4)





