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July 7, 2011

VIA FACSIMILE (212/435-7555)

Freedom of Information Act Officer

The Port Authority of New York and New Jersey
225 Park Avenue South

New York, NY 10003

RE: Freedom of Information Act Regquast
Dear Freedom of Information Act Officer;

Pursuant to the Freedom of Information Act, | am hereby requesting a copy of
the current lease agreements between the following:

1) The Port Autherity of New York and New Jersey and Delta Airlines, and
2) The Port Authority of New York and New Jersey and Toyota.

Very truly yours,

Mese WG

.

Marie W. Jones

COLYMBUSHMBI2?6 1w 1

FROM- TO- office of the secret P@02/802




THE PORT AUTHORITY OF NY & NJ

Daniel D. Duffy
FOI Administrator

November 8, 2011

Ms. Marie W. Jones

Porter Wright Morris & Arthur LLP
Huntington Center

41 South High Street

Columbus, OH 43215-6194

Re: Freedom of Information Reference No. 12436
Dear Ms. Jones:

This is a response to your July 7, 2011 request, which has been processed under the Port
Authority’s Freedom of Information Policy (the “Policy,” copy enclosed) for a copy of the
current lease agreement between the Port Authority and Toyota.

Material responsive to your request and available under the Policy, which consists of 204 pages,
will be forwarded to your attention upon receipt of a photocopying fee of $51 (25¢ per page).
Payment should be made in cash, certified check, company check or money order payable to
“The Port Authority of New York & New Jersey” and should be sent to my attention at 225 Park
Avenue South, 17" Floor, New York, NY 10003.

Certain material responsive to your request is exempt from disclosure pursuant to exemption (6)
of the Policy.

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

Sincerely,

Daniel D. y
FOI Administrator

Enclosure

225 Park Avenue South
New York , NY 10003
T7:212 435 3642 F: 212435 7555
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Lease No, I~NS-900

———

AGREEMENT
between
THE PORT AUTHORITY

OF NEW YORK AND NEW )JERSEY

‘and

TOYOTA MOTOR SALES, U,S.A., INC,

Datedasof September 18, 1976.




1 : //7

THIS AGREEMENT OF LEASE, made as of the 1OED duyof September 19 76 by wna
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hercimfier. callec.l “she Pout
Authority”} a body corporate and politic created by Corpact between the States of New York and New Jerscy
with the conscnt of the Congress of the United Stater of Americs, and baving sn office and place of buginess at
Oue Warld Trade Center, New York, New York 10048, and : :

TOYOTA MOTOR SALES, UES,A,, INC.,

MLPF 4473

s Callfornia corporstion (hereinafter called “the Leasee™), with an office and place of
business st 2055 West 190th Street, Torrance, California 90509

- whose tepresentativein:  Mr'. Richard Gallio,

WITNESSETH, THAT: . .
The Port Autharity and the Lessee, for angd in considersdon of the covenants and mutual agreements

hercinafier contained, do hereby agree m follows:

ARTICLE 1. The Port Authority bereby lets to :hf Lessee and-the Lessce hareby hires and takes from the
) Part Authority, at Port Newark _
(sometimes hereinafter called “the Facility') inthe CGity  of Newark,

Gbunty of Essex .Saeof Naw Jersey . thefollowing described premises:
the open areas ghown in diagonal stipple, vertical stipple, horizontal
stipple and plain atipple on a sketch hereto attached, hereby made a part
hereof, and marked "Exhibit A"; the open ares shown in stipple on the
ﬁketches ‘hereto attached, hereby made a part hereof, and marked respectively
Exbibit A~4", "Exhibit A-5", and "Exhibit A-6" ; end the building shown in
- diagonal croasshatching and the open areas shown in diagonal stipple,
horizontal stipple and plain stipple on a skétch hereto attached, hereby-
made & part hereof, and marked "Exhibit A-T7" R

together with the buildings, structures, fixtures, improvements, and other property, if any, of the Pori Authority

located or to be located therein or thereon, the sald areas, bulldings, structures; fixtires, improvements and other

property of the Fort Authorlty being hereinafter called “the premiscs™, .

-

ARTICLE Il The term of the letting shall contmence s-33:08-n'slonb-Ardbren and explre as set forth
in Standard Endorsement No. I32.4

-
3

ARTICLE HL.  The Leasee shall pay & basic rentalat-tho-rate-off . par-snnurn-poysbie-in-equal-
a8 set forth in Specilal Endorsement No. 2. '

motithiy-instalimenir-ie-ful-in-advence sash-in-she-mm-o b f—
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ARTICLE 1V, The Lessee shall use and occupy the premiies for the following purposes only, and for no other
purpase whatsocver: .

for the receipt, storage incidentsl to transportation, and distribu-
tion of imported wvehicles for the account of the Iessee s and for the
operatlon of a vehicle-preparation facility for such imported vehicles,

and es an administrative office in connection with the foregoing.,

- ARTICLE V. The Port Authority and the Lemee agree that the letting shafl be subject to and in accordance with,
and the Lemce and the Port Authority each for itsell agrees that it will perform all the obligations imposcd upon
‘it by, the Terms and Conditions (Sections I through 30) hereof and the following endorsements and attachments,
all anncxed hereto and made a part hereof, with the sme effect as if the mme were set forth herein in full:

TITLE NUMBER ) DATE  °

Services ‘Standard Endorsement No, I[5.1 10/6/75

Construction by the ’ :
lesgea , No. L15.1 10/6/64

Port Newark No. L19.4 10/6/73

Insurance . No. IL2l.1 L/h /70

Siding Rights No. L24.L i/h/65

Abstement No. L27.4 10/6/68

Construction : No. L32.4 8/29/58

Sixteen special sndorsements :

Space plans Exhiblts A, A-1, A-2, A-3, A-b, A-5, 4-6 and A7

Schedule of Construction Work Schedule ¢ '

Schedule naming Rules, Regulations » Rates and Charges app lying

at Port Authority Marine Terminals - Exhibit R )
Schedule defining improvement work - Schedule W

ARTICLE VI, The within, together with the said Terms and Conditions, cndorsements and attachmenis,
constitutes the entire agreement of the Poqy Authority and the Lewsce on the subject matter, and may not be
changéd, modified, discharged or extended except by written imatrument duly exccuted by the Port Autherity
ind the Lessee, The Lessce agrees that no Feprescatations or wastantics shall be binding upon the Pory Authority
unless expressed in writing in this Agreement. '

IN WITNESS WHEREOF, the Pont Authority and the Lessce Berezo have executed these prescnts ag of

the date first above written,
THE PORT AUTHORJTY OF NEW YORK AND NEW JERSEY
By / M&M@m&_
‘-‘“ T Title D Mf(’,‘[bé/' m#}l’ﬂ& Ttm }/l H"[

. “g ' {Seal)

TOYOTA NMOTOR SAIES, U.SHA.,. INC,
. ) [

By > : =
. Preaident

Title -
{Corporate Seal) - .

FEE .

¢ : R S P LI LS T B T
B BN R e e e
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TERMS - AND CONDITIONS

SECTICN 1. Ingress and Kgress

. The Lessee shall have the right of ingress and egress between the premises and the
city streets cutside the Facility. Such right shall be exercised by means of such pedestrian
ot vehicular ways. to be used in common with others having rights of passage within the
Facility, as may from time to time be designated by the Port Authority for the use of the
public. The use of any such way shall be subject to the rules and regulatiéns 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 may, at any- time, temporarily or
permanently close, or consent to or Tequest the closing of, any auch way or any other area
8, in or near the Facility presently or hereafter used as such, so long as a means of
ingress and egresa as provided above remains available to the Lessee. The [esses hereby
releases and discharges the Port Authority, and ell municipalities and other governmental
authorities, and their respective successors and assigns, of and from any and all claims,
demands, or causes of action which the Legsee may now ot at any time hereafter lave againat
any of the foregoing. arising or alleged to arise out of the cloaing of any way or other
area, whether within or outside the Facility. The Lessee shall not do or permit anything
to be done which will interfere with the free actess and passege of others to space adjacent
to the premises or in any streets, ways and walks near tlhe premises, '

SECTION 2. Governmental and Other Requirements ' .

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

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

o (c) The obligation of the Lessee to comply with governmental requirements is pro-
vided herein for the purpose of assuring proper safeguards for the protection of persons
and property in or nesr the Facility and proper operation by the Leasee. Such provisian
herein ias not to be canstrued as a aubmission by the Port Authority to the application to
itself of such requirements or any of them. .

SECTION 3. Rules and Regulations

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

! (b} If acopyof the Rules and Regulations is not attached, ‘then the Port Authority
will notify the Lessee thereof by either delivery of a capy, or by publication in a newa-
paper published in the Port of Mew York District or by making a copy available at the
office of the Secretary of the Port Authority. ’ -

(¢} No statement or provision in the said Bules and Regulations 'shall be deemed a
representation’ or promise by the Port Authority that the services or privileges described
shall be or remsin available, or that the charges, prices, rates or fees stated therein
shall be or remain in effect throughout the letting, all of the same being subject to change
by the Port Authority fram time to time whenever it deems a change advisable.

.\-

Pl e
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SECTION 4. Method of Operation

(2} In the performance of its obligations hercunder and in the usé of tile premises the Losseé shall
conduct ils operaticns in an orderly and proper manner, so as not to annoy, disturb or be offensive to others
near the premises or at the Facility and within twenty four hours remove the caute of any objection made by
the Port Authority relative to the demeanor, conduct or appearance of any of the employees of the Lessec or
others on the premises with the consent of the Lessee. '

{b) The Lessce shall not allow any garbage, debris or other waste materials {whether solid or liquid) to
collect or accumulate on the premises and the Lessee shall remove from the premises and from the Facility all
garbage, debris and other waste materials (whether solid or liquid) arising out of it- operations hereunider. Any
such material which may be tempararily stored shall be kept in suitable waste rece] tacles, the same to be made
of metal and equipped with tight-fitting covers, and in any case to be designed and c Jnstructed to contain wfely
the wastc material placed by the Lessee therein. The receptacles shall be provided and maintained by the Lessee
und shall be kept covered except when being filled or emptied. The Lessee shiall use'i:xtremé care when effecting
removal of all such materidl, shall effact such removal at such times and by such muans as first approved by the
Port Authority, and shall iri no event make use of any facilities or equipment of the Port Authority except with -
the prior consent thereof, ’ - — .

(c) The Lessee shall not do or permit to be done anything which may iat :rfere with the effectiveness
or accessibility of the utility, mechanical, electrical and other systems installed i located anywhere st the
Facility. . ] . L
(d) The Lesses shali not commit any nuisance or permit its employess or others on the premises with.
its- consent to commit or create or confinue or tend to create. any puisance on th : premiiset or in or near the
Facility, - - ) . . . . . R

(¢) The Lesses shall take all reasonable meanu’es to keep the sound leve of.its operations as low as
possible and to eliminate vibrations tending to damage the premises or the Facility c : any part thereof. * -

(f) The Lessée shall not cause or perinit 10 be caused or produced upon t] e premises, to permeate the
same or 1o emanate therefrom, any unusual, noxious or objectionable smokes, gases vapors or odors, .

{g) The Lessee shall not do or permit to be done any act or thing at the i ‘acility which shall or might
sitbject the Port Authority to any liability or responsibility for injury to any PeIson it persons or.damage to any
property. . : . . ‘ .

_(h) The Lessee shall not overload any floot, roof, land surface, bulkheac , pavement, landing; pier or
wharf at the Facility, and shall repair, feplace or rebuild any such, including but not limited to supporting
members, damaged by overloading. For the purpose of this paragraph (h), sny placi 1g on the premises of a load -
per square foot in excess of the aumber of pounds avoirdupois, if any, stated in any 3pecial Endorsernent hereto
shall constitute overloading, but an overload may be created by a lesser weight. b othing in this paragraph or
clsewhere in this Agreement shall be or be construed to be a representation by the }ort Autharity of the weight
capacity of any part of the Facility. ’ - . ' -

() The Lessee shall not do or permit to be done any act or thing u xn the premises or et the
Facility which (1) will invalidate or conflict with any fire insurance policies covering the premises or any
part thereof, or the Facility, or any part thereof or (2) which, in the opinion cf the Port Authority, may
constitute an extrs-hazardous condition, so as fo increase the risks nom ally " attendant upon the
operations permitted by this Agreement, or (3) which will increwse 'the rate of any. fire
insurance, extended coverage or rental insursnce. on the Facility . or "any part thercof or on the
contents of any building thereon. The Lessee shall promptly observe, c)mply with and execute
the provisions of any and all present and futore rules and regulations, requirements, orders and
directions of the National Fire Protection Aséociation and, if the premses are located in New
York, of the Insurance Services Office,. of New York, or, if the- premse: are located in New
Jersey, of the Insurance Services Office "of New JTersey, or of any ather ‘board o - organization exercising ot.

which may exercise similar functions, which fnay pertain or apply to the of erations of the Lessee on -
. . 4 e . . . . . 0 -

I
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the premises, and the Lessee shall, subject ta and in decordance with the provisions of

this Agreement relating to construction by the Lessee, make any and al! srructural and non-
structural improvements, alteratians or repairs of the premises that may be required at any time
hereafter by any such preseat or future rule, regulation; requirement, order or direction. 1f by

any reason of any failure onihe part of the Lessee to comply with the provisions of this paragraph
any fire insurance, extended coverage or rental insurance rate on the premises or say part thereo!,
or ont the Facility or aay part thereof, shall at any time be higher than it otherwise would be, thea
the Lessee shall pay to the Port Authority that part of all premiums paid by the Port Autbority -
which shall have been chacged because of such violation or failure by the Lessee.

"(jY From time to time and as often as required by the Port Authority, the Lessee shall
conduct pressure, water-flaw, and other appropriate tests of the fire extinguishing system and fice- .
tighting equipment on the premises whether fumished by the Pore Authority or by the Lessee,  The

. Lessee shall keep all fire-fighting and fire extinguishing equipment well supplied with a freshstock
of chemicals and with sand, water or other materials as the case may be for thie use of which such

-equipment is designed, and shall train its-employees in the-use of all such equipment, including

.in such training pecriodic drills. - T . . T

SECTION 5. Signs

(a) Except with the prior consent of the Porc Authority, the Lessee .sliall nat erect, maintain
or display any advertising, signs, posters or similar devices at or on the premises or elsewhere
at the Facility. ' :

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

SECTION 6. Indemnity

The Lessee shall indemnify and held harmless the Port Autharity, its Commissioners,

officers, employees and representatives, from all claims and demands of third peesons including

but not limited to claims and demands for death, claims and demands for pecsonal injuries, .
.and clalms and demands for property damages, arising out of the use or occupancy of the premises
by the Lessee ot by others with its consent or out of any other acts or omissions of the Lessee, ity
officers and employees on the premises or elsewhere at the Facility, or out of the acts or omissicas’
of others on the premises with the consent of the Lesseé, including ¢laiis and demands of the parey’
from which the Pare Authority decives its rights i the Facility for indemniflcation arising by *~
operation of law.or through agreement of the Pont Authority with such’ party. -

SECTION 7. Maintenance and Repair

(8) The Lessee shalf at sll cimes keep the premises clean, and in an orderly condition and
sppeatance, togecher with all the fixtures, equipment and personal property of the Lessee located
in or on the premises. : . . '

.. (b) The Lessee shall repair, replace, rebuild and ﬁaini ail or'any.pnrt of the premises.
which may be damaged or destroped by the acts or omissions of the Lessee ot by shose of its.
officers, employees or of other persons on or at the premises with the consent of the Lessee,

(c} With respect 10 all parts of the premises, including, but without limitation
thereto, such of the following as are or may be during the term of the lesting located in
or on the premiscs: fences, the exterior and interior of the building walls, the extecior
and interior and operating'mechanisms of and attachments to windows. and skylights, screens,
roofs, foundations, steel wark, columns, the exterior and interior and operating mechanisms .
of and artachments o doors, partitions, floors, ceilings, inside and outside paved and un-
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paved sreas, glass of every kind, and the utility, mechanical, electrical and othér systems,
the Lossea chall vake the sene good care.of the.premises that would be taken.by a reasonsbly
prudent owner who desired to keep and waintain the same so that at the expiration or ter-
minstion of the letting end at all times during the. letting,.the sahé. (or & reconstruction
of ail or any part thereof) will be in.as good condition as at the combencement thereof
(or, .in the case of improvements.made during the letting hereunder, in.ad good condition
as. st the time of the installstion or conitruction thereof), except for reasonable wear
which does mot adversely affect the watertight condition or structural integrity of the
building or other structures on the premises or ndversely afect the efiicient or the proper
utilization 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
the canse of the condition requiring the same, the lessee shall perform all necessery pre-
ventive maintenance incloding but not limited to-painting (the exterior of the building,
srees of joint or common use and areas visible to the general public to be painted in colora
which have. been mpproved by the Port Authority), amd, except under circumstances as aeb
forth in paragraph (a) of Section 8 of these Terms and Conditions, the Leasee shall make.
all necessary repairs.and replacements and do all neceasary rebuilding with respect to.all
parts of the premises, all of shich shall be in qualivy equal to the original in materials
and workmenship.and regardless of whether such repaird and,replecements are structural or
son-structural, ordinery or extraordinary, foreseen or unforeaeen. The Lessee ‘shall com-
mence te perform each of its.obligations hereunder within twenty days.after notice from
the Port Authority and shall thereafter continue the same to completion with reasonable
diligence. y N

(d) The obligation of the Lessee as set forth in paragraphs (b} and (e) of this
Section, in the event of damage or destruction covered by eny contract of insurance under
which.the Port Authority is the insured,. is hereby relessed to the extent that the loss is
recouped by mctual payment to the Port Authdrity of the proceeds of ‘such insurence; pro-’
vided, however, that, if this release shall invalidate any such policy of insurance or
reduce, limit or void the rights of the Port Authority thereunder, then.the release shall
be void and of no effect.

SECTION 8. Casualty

(a} In .the event that, as a result of a casualty insured esgainst in faver of the
Port Authority under the standard form of fire insurence policy and extended coverage en-
dorsenent carried by it on eny structure, building or portion of a bujlding whick is or is
a part.of the premises, the sare is damaged (without the fault of the Lesgee, its officers,
eoployees, or others on or at the premises with its consent) so as fo render it untenant-
eble in whole or ‘subatential part, then )
{1) if, in the . opinion of the Port Authority, the necessary Tepairs or res
building can be completed within ninety (90} days.after the occurrence of the damege,
the Port Authority shell repair or rebuild with due diligence, and the rental here-
under shall be sbated as provided in this Agreement, for the period frem the occur-
rence of the damage to the completion of the repairs or rebuilding, whether or not
the work of repait or rebuilding is actually completed within the said nirety (90)
days; or .
(2) if, in the opinion -of the Port Authority, such repeirs or rebuilding camnot
be completed within ninety (90) days after the occurrence of the damage. or 1i one
or more of the structures or buildings which are & part of the premises or the entire
premises require rebuilding, then the Port Authorivy shall have options: (i) to
proceed with due diligence to repair.or to rebuild as necessary or (ii) to terminete
the letting as to the demaged structure or structures, building or buildings or
portion thereof only; or (iii} to cancel this Agreement and terminate the letting
as to the entire premises; and the rental payable under this Agreement shall be
abated, .aa provided in this Agreement, either, as-the case may require, for the
period from the pecurrence of the damage to the completion of repairs and rebuilding,
or for the period from the occurrence of the damage to the effective date of {er--
mination, for the area or areas involved. ’

(b) * Substantial part® shall mean for the purpose of this Section at least twenty-
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five per cent (25%) of the usable floor space in the structure.or building.or part thereof
comprising the premises, or, if there is more then ame strueture or building on the prem-
ises, at least twenty-five per cent (25%) of the aggregate usable floor space comprising
" the premises in all of the structures md buildinga covered by.insurunce.

(c) The parties hereby stipulate that if the premises are in New Jersey neither
the provisiona of Titles 46:8-6 and 46:8-T of the Revised Statutes of New Jersey nor those
of ony other similar statute shell extend or apply to this Agreement and if the premises
are in New York, neither the provisions of Section 227 of the Real Property Law of New York
nor those of any other similar statute shall extend or apply to this Agreement.

(d) In the event of dsmage to or a partial or totel destruction of the prexises,
the Lessee shall within five days of the ocourrence commence ta remove all of its. demaged
" property md all debris thereof from the premises or from the portion thereof destroyed
and thereafter shall diligently continue mich removal end if the Lessee does not perform
its obligation hereunder, the Port Authority may remove such debris and dispose of the same
and may remove such property to a public warehouse for deposit or mey retain the samc in
its own possession and sell the same at public suction, the proceeds of which shall be
applied first to the expenses of removal, storage ond sale, second to any sums owed by the
Leasee to the Port Anthority, with any balance remaining to be paid to the Lessee; if the
expenses of such removal, storage end sale shall exceed thé proceeds of sale, the Lesses
shall pay such exceas to the Port Authority upon demend. '

SECTION 9. Assignment and Sublease

{g) The Lessee covenants md agrees that it will not-sell, convey, - transfer, assign, i
mortgage or pledge this Agreement or my part thereof, or ay rights created thereby or the
letting thereunder ox my part thereof. .

1b) The Lessee shall not sublet the pl:clmises or eny part thereof.

(c) If the Lessee masigne, sells, conveys, trensfers, wortgages, pledges or sublets
in violation of subdivisions (a) or (b) of this Section or if the premiscs are ocaspied by
anybody other than the Lessee, the Port Authority may collect rent from emny assignes, sub-
lessee or anycne who claime a right to this Agresument or letting or who occupies the prem-
ises and shall npply the net amount collected to the rental herein reserved; sad no such
collection shall be deemed a waiver by the Port Authority of the covenats contained in
subdivisions {#) and (L) of this Section nor en acceptance by the Port Authority of my .
such assignee, sublessee, claimant or occupmt ss temant; nor a relcasc of the Lessee by
}';he Port Authority from the further performance by the Lessee of the covenmta contained

erein.

(d) The Lessee further covenants end sgrees that it will not use or permit any
peram whatsoever to use the premises or eny portion.thereof for any purpose other tham as
provided in Article IV of thias Agremnent.

SECTION 10. Condemnotion

(s} In sy action or other proceeding by sny governmental agemcy or sgencies for
the teldng for a public use of my interest in all or-part-of the premises, or in case of
any deed, lease or other conveymce in lien thereof (all of which are.in this Sectich re-
ferred to as “taking or conveyance”), the Lessee shall not be entitled to assert ay ladm.
to any compensstion, sward or part thereof mede or to be mede therein or therefor or ey
¢laim to my consideration or reatal or my part thereof paid therefor, or to institute
Oy sction or proceeding or to assert:my clain against such agency or sgencies or against
the Port Authority $or my such taking or conveyece, it being underatood snd agreed between
the parties hereto that the Port. Authority shall be entitled to all compensation or'awards '
‘made or to be made or paid, sad all soch consideration or remtal, free of ey clain or
right of the Lessee, : : . . -

(b) In the event that all or emy portion of the premises is required by the Port
Aathority to comply with my present or fature governmental law, rule, regulation, require-
ment, order or direction, the Port Aatbority may by notice given to the Lessee: terminate
the letting with reapect to-all or éuch portion of the pramises so required. Such termina-
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tion shall be effective on the date specified in the notice, - The Lessee hereby agrees to deliver
pessession 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 delivety of the premises upon the date
originally fixed by this Agreement for the expiration of the term of the letting. :No taking by ot
conveyance to any governmental authority as described in parageaph (a) of this Section, acr aoy
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 cthe Porr Authority for damages, consequential or otherwise, -

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

(d) in the event 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 to
a part only of the premises, then the letting as to such parst 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 with the same effect as if the term of the Jeteing had on *
that date expired, and the basic rental shall be abated as provided hereinafte. -

(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 total usable area of the premises including both open and enclosed space, then the Lessee
and the Port Authority shall each have an option exercisable by notice given within ten {10) days
after such taking or conveyance to terminate the letting hereunder, as of the date of such taking,
and such termination shall be effective as if the dfce_ of such taking were the original date’of
expiration hereof. - ‘ ' :

SECTION 11.- Construction by the Lessee
Except with the prior consent of the Port Authority, the Lessee shall not erect any
structures, make any improvements or do any other construction wotk on the premises or alter, -
modify, or make additions, improvements or repairs to or replacements of, any structure now
existing or built at any time during the letting, or install any fixtures, and in the event any
construction, improvement, alteration, modification, addition, repair-or replacement is made with
or without such consent and unless the consent of the Port Authority shall expressly provide
~otherwise, the same shall immediacely become the property of the Port Authority, and the Lessee
shall have no right to remove the same eicher during the letting or at the expiration thereof unless
. the Port Authority, at any time priot to the expiration of the term of the letting, or any extension
or renewal thereof, or within sixty (60) days after expiration or earlier termination of the term of
the letting, shall give notice tothe Lessee to remove the same, or to cause the same to be
changed to the satisfaction of the Port Authority, in which case the Lessee agrees to remove
the same, ar chaage it in compliance with such potice. - la case of any failure on the part of
the Lessee to comply with such notice, the Port Authority may effect the removal or change, -
and the Lessee hereby agrees to pay the cost thereof to the Port Authority upon demand. -

SECTION 12. - Additional Rent and Charges

(a) If the Port Authority has paid any sum or sums or has incurred any obligations or
expense which the Lessee has agreed to pay or reimburse the Port Authority for, or if the Port
Authority is required or elects to pay any sum or sums or incurs any obligations or expense by
teason of the failure, neglect or refusal of the Lessee to perform or fulfill any one or more of
the conditions, covenants or agreements contained in this Agreement or as a result of an act
or omission of the Lessee contrary to the said conditions, cévenaats and agreements, the
Lessee shall pay to the Port Authority the sum or sums so paid or the expense so incurred,
-including all interest, costs, damages and penalties and the same may be added to any
installment of rent thereafter due hereunder, and each and every part of
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the seme shall be and become eddi vional rent, recovershle by the Post Authority in the same’
manmer end with like remedies as if it were originally a part of the basic rental as 3ev
forth in Article JII hereof. . .~ C i R . .
(1) For all purposes under this Section and in afy - Suit; action or procecding bi -
any kind between the parties hereto, -any ‘Teceipt ‘showing .any. payment of sum or -suma -by the
Port Authority for my work done or material. furnished shall be.prima focie evidence ggainsk,
the Lessee that the amount of such payment was necessary. md reasonable. Should the Port,

Authority elect to use its opersting end maintenence staff in perfoming any work ad to

charge the Lessee with the cost of same, any time feportiof eny employes of the Port
Muthority showing hours of lebor or work allocated to’ such worhk, or any stock. requisition’
of the Port Authatity showing the jssuance of materials for use in the performance thereot,
shall likewise be prima facie evidence sgainst the Lessee that the amount of such charge

wae necessary and reasonable.

{c) The tem “cost” in this Agreement shell mean and include: (1) Payroll costs,
including contributiens to the Petirement System, or the cost of participation in other.
pension plens or systems, insuranée costs, sick leave psy, holiday, vacation ‘and authorized

‘absence pay; (2) Cost of materials sad supplies used; (3) Payments to contractors; (4) Any
other direct costs; and (5) D% of the sum of the foregoing. - R

SECTION 12. Hights of Entry ‘Reserved

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

(b) Without limiting the generality of the foregoing, the Port Authority, by its
officers, employees, agents, representatives, snd coutractors, and furnishers of utilities
and other services, shsll have the right, for its own benefit, for the pene fit of the
Lessee, or.for the benefit of others than the Lessee at the Facility, to maintain exdisting
and future utility, mechemical, electrical and other systems wrd to enter upon the prewi ag's
at all reasonable times to make such repairs, replacements or alterations a3 may, in” the

opinion of the Port Authority, be deemed necessary or advisable and, from time to time, to
eomstruct or install over, in or under the premises new systems or parns'ﬁherbof,'andtté
use the premises for access to other parts of the Facility otherwise not conveniently
accesaible; provided, howeuver, that in the exercise of such rights of access, repaiy,
alteration or new construction the Port Authority shall notunreascnahly_in!,er:fcre with. the

_use and occupancy of the premises by . the Lessee.

1

(e} ;n t.h_e event that sy pmpei‘ty of the Lessee shail obstruct the ‘access of “the
Port Authority, its employces, agents or contractors Lo any of the existing or future

utility, mechanicel, electrical end other systems and thus’ shall interfere with thé in-
gpection, maintenance or repair of any such system, the Lessee shall move auch property,
as directed by the Port Authority, in order that the access may be hed to the system or
part thereof for ita inspection, maintenance or repair,and, if the Lessee shall fail to
so move auch property after direction from the Port Anthority to do so, the Port Authority

may move it sad the Lessee hercby agrees to pay the cost of such moving upon demandi:s

(d) Nothing im this Section shall or shall be construed to impose upan the Port |
Authority any obligations so to construct or meintain or to make repairs, replqceinu%t‘sf,
alterations or addi tions, or shall .create any liability for any failure so to da,,The
Lessee is and shall be-in exclusive control and possession of the prenises and the Port
Authority shall mot in any event be liable for eny injury or damage to any property or to
any person heppening on or about the premises mor for any injury or damage to the pramses
nor to eny property of the Lessee or of any other person located in-or thereon (other then
those  occasioned by the acts of:the Port Asthority). :

(e) At any time and from tine to time &yring ordinary business hours within the
. three (3) months next preceding thevexpiration of the letting, the Port Authority, by its
agents ad employees; shether or not accoipaiied by prospective lessees, occupiers. or users

Lo o e T - S T bﬁﬂ‘-".{r’;\'ﬁﬁﬁa_ FHEAL)
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.of the premises, shall have the right ta'énter thereon for the purpose of exhibiting and
viewing all parts of the Asme and during such three-month period the Port Authority may -
place and maintain.on the premises, the usual “To Let™ signs, which-signs.the Lessee-shall
permit to remain without.molestation. .

(f) I, during the lest month of the letting. the Lesace shall have. removed all or
awbstantizlly all its property. from the premises; ‘the Port Anthority may immediately enter’.
and alter, renovate and redecorate the premises. .- . . -

(g} The exercise of any or all of the foregoing rights by.the Port Aithority or
others shall not be or-bs construed to be en éviction of the Lessee nor be made the grounds
for sny abatement of ventnl nor any cleim or demand for demages, consequentiel or othervise.

SECTION 14. Limitation of Bights and Privileges Granted

(a) The premises are let to the Lessee and the Lessce tokea the sane -subject to-
all the following: (i) easements, restrictions,.reservstions, covemmnts snd egreements, if
any, to which the premises may be subject; rights of the public in and to ény public street:
(ii) righta, if eny, of any enterprise, public.or privete, which is engaged in furnishing.
hosting, lighting, power, tcleégreph, telephone, steam, or transpertetion services and of
the municipality and Stete in which the premises are located; (iii) periits, licenses,
regulaticns and restrictions, if sny, of the United Statee, the municipality or State in
which the premisea are located, or other govermmental authority s

X (b) . No greater rights or privilegés with reéspect ta the use of the premises or of
the facility or any part thereof are grented or intended to be granted to-the Lessée by
this Agreement, or by sny provision thereaf, than the rights and privileges expreaslty and
specifically granted. ) L o : P T

(¢) Nothing in this Agreement contained shall grant to the Lessee eny rights what-
soever ‘inthe sir space sbove the roof of the bjuilding or buildings or portion-of a building
or.buildings, if eny are’included in the premises, {except to the extent -required ia
either case for the. performance of any of the obligations of the Lessee hereundér}, or
more.than twenty (20) feet ebove the present ground level of eny open srea included.in-the
premises.. Coo .

{a)- Unless.otherwise expressly permitted so to.do, the Lessee shall not install,
weintwin or operete, or perwit the installation, maintenance ar operation on the premises
of any vending machine or device designed to dispense or sell food, beversges. tobacco,
tobaaco products or merchandise of any kind, whether or not.included in the above categories,
or of sny resteurant, cafeteria, kitchen, stand or other establishment of any type for the-
preparation, dispensing or sale of food, beverages tobacco, tabacco. products or meérchendise
of any kind, whether or not included in thé above cotegories. or of eny equipment or device
for.the furnishing to the public of service of eny kind. includifig therein: without 1imi-
tation thereto, telephone pay-stationa.’ C ‘

(b) The Port Authority, by itself or by contractors, - lessees. or peruii.t,;égé, shall
have the exclusive right- to install, maintain and Jfeceive and retain-the revenues from all
coin-operated: or other mechines or devicea for the sale of merchandise of .all types,.or
for the rendering of services, which may be operated on the premises, provided, hovever,
that mo auch machine ‘or device shall be installed except upon the request of the Lessee.
This provision shall not be construed to confer wpon the Lesseé -any right to have such
machines installed except at the sole discretion of the Port Authority. N

‘ r . . .0 R B
SECTION 16. Termination :
(a) If. any.one or more of the following events shall occur. that is to say:

(1) The Lessee shall become insslvent, or shall take the ‘benefit -of ény predént
or future insolvency statute; or shall make.s general essignment.for the benefit of
creditors, .or file a voluntary petition in bankruptcy or a petition or answer seek-
ing an arrangement or-its reorgemization or the readjustment of its. indebtedness
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under the federal benkruptey laws or under any other law or statute of the United ~
States or of any Stata thereof, or consent to the.sppointment of 4 receiver, trustee,
or liquidator of all or suhstantially all of its property; or :

(2) By order or decree of a court the Lessee shall be-adjudged barik rupt ‘or an -
order shall be made approving.a petition filed by any of its creditors ‘or, if the
Lessee iz a corporation, by sny of its stotkholders, seeking its reorgenization or
the readjustment of its indebtedness under the federal bankruptcy laws or imder ‘any
law or statute of the United States or of any State thereofi or ~ -~ 7 .

{(3) A petition under sny part of the fedeial bankruptcy laws or an action
under any present or fature insolyency law or statute shall be filed againat-the
Lessee and shall not be dismissed within thirty (30) days after the filing thereof; or

(4) .The letting or the interest of the Leasce under thia Agreemtnt shall be
tranaferred to, pass to or devolve upon, by operation of law or otherwise, asny other
person, firm or corperation; or

{5) The Leasee, if a corporation, shall, without the prior dpi;govai of the
Port Authority, become a possessor or merged torporation in a merger, a consti tuent
corporation in & consolidstion, or a corporation im dissolutiem; or

(6) TIf the Lessee is a partmership, and the said partaership shall:be dissolved
as the result of any act or omission of its partners or any of them, or by -operation
of law or the order or decree of any court having jurisdiction, or for any other
reason whatsoever; or .

(1) By or pursusat to, or under authority of any legislative act, Tesolution
or rule, or any order or decree of any court or govermuental board, agency or officer;
receiver, trustee, or liquidator shall take possession or control of all or-sub-

:atantially all of the property of the [essee, and asuch possession or control shall
continue in effect for a period of fifteen {15) days; or L '

(8} The Lessee shall voluntarily abandon, desert or-vacate the premises or
discontinue its operations at the premises or at the Fecility ar, after exhanating
or abendoning sny right of further appeal, the Lessee shall be prevented for a
period of thirty (20) days by acticn of any governmentel -agency from conducting ite’
operations on the premises, regardleas of the fault of the Lessee; or -

(9) Any lim shall be filed against the premises because of any act or amission
of the Leasce end shall not be discharged within twenvy (20} deys; or ST

(1) The Lossoe shall fail duly and punctually to pay the rental or to make
any other payment required hereunder when due to the Port Authority; or .

(11) The Leszee shall fail to keep, perforn’ and pbserve each and every other
promise, covenant and agreement set forth in this agreement, of its part-to-be kept,
performed or observed, within ten (10) days after ita receipt of notice of default
thereunder from the Port Authority {except where fulfillment of its obligation
requires activity over a period of time, and the Leasee shall have conmenced to
perform shatever may be required for fulfillment within ten (10) days after receipt
of notice and contimes such performence without interruption except for ‘causes
beyond its control); : - ’ ’

then upon the occurrence of any such event.or et any time thereafter during the continuance
thereof, the Port Authority may by five (5) days’ ‘notice terminate the letting and the.
Leuee'u' rights hereinder, such termination to be effective upon the date specified in
such notice, Such right of termination and the exercise thereof shall be and operate as’a
conditional limitation.

. (B) If ey of the events enumerated in paragraph (e} of this Section ‘ghall occur
prior to the comencement of the letting, the Lessee shall not be entitled to eniter into
posseasion of the premises, and the Port Authority, upon the occurraice of any ‘such event,
or at eny time thereafter, during the continuance thereof, by twenty-four (24} hours'
notice, may cancel the interest of the Leagee under thisz agreement, such cancellation:to
be effective upon the date gpecified in such notice. A

1
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{c) -No acceptance by the Port Mathority of rentals, fees, chargea or gther paynents
in whole or in part.for sny period or periods after-a default of any of the termd, coveo-
ants and conditions heri#of.to be perforned, kept-or -] shall ‘be deemed
a waiver of eny right on the part of the Port Authority to ' i No waiver
by the Part Authority of.any default on the part of the Lessee in performance of any of
the terms, covensnts or conditiona bereof to be performed, kept or observed by the Lesste
ghall be or be construed to bé a waiver by the Port Authority of sny cther or subsequent
defsult in performance of sny of the eaid terms, covenants end conditiens. )

{d) The rights of terminstion described above shall .be in addition to any other
rights of temmination provided in this Agreament ad in edditicn o eny rights and remedies
that the Port Aothority would have at law or in ‘eguity consequent upon any: breach of this
Agreement by the Lessee, end the exercise by the Port Authority of eny right of terming-
tion shall be without prejudice to sny other such rights and remedies. - :

MION 11. ﬂisht Of Re-mtry 4 . . . )

The Poirt Authority ghall, as an additional remedy upon. the givirg of a notice of-

i i i i | Conditiona, have the right to

i ] v thereof upon the effective.date of termination without

further notice of eny kind, and mey regain and resume posseseion either with or without

the institition of summary or any other legal proceedings or otherwise. . Sach Te-entry, of

regaining or resunption of possession, however, ghall not in any manner affcct, ialter or

diminish any of the obligations of the Lesgee under this Agreement, and .shall ift no evént
constitute an acceptance of ‘surrender. . .

SECTION 18, Waiver of Redemption = . ’ ;

The Lessee hereby waives any ad all ribﬂis to recover or regain possession of the
premises md all rights of redemption, granted by or uader any present or future lav in
the event it is evicted or dispossessed for any ceuge, or in the event the Port Anthority
obtaina possession of the premises in any lawful manner. e e
SECTION 19. Survival of the Obligations of the Lessee :

{(a)} In the evest thet the letting shall have been terminated in accordance with a
notice of termination as provided in Section 16 of these Tems and -Conditions, or the -
interest of the Lessee shall heve been cancelled pursuant thereto, or in the event .that
the Port Authority has re-entered, regeined or resumed possession of the premises im
accordasce with' the provisions of Gection 17 of these Teims end Coiditions, all of the.
obligations of the Lessee under this Agreasent shall survive exch terminaticn.or cancella-
tion, re-entry, reguining or resumption of .posgession and shall remain in full force end
_effect for the full term of the letting, as originally fixed.in Article T1.hereof,.
amount oF emounts of damages or deficimcy shall become due and payable to- the Port -Anthomity
to the same extent, at the same time or times and in the saTe maaper as if no termination,
cancellation, re-entry, regaining.or resumption of possession had taken. place, -The Port
Authority moy maintain separate actions each month to récaver the damage or deficiency
then due or at its option and at any time may sue to recoYer the full deficiency less the

proper discount, for the entire unexpired term ) s

{b) The amount of dameges for the period of time aubgequent ‘to terminabion:ior
cancellation (or re-entry, regaining or resunption of poaseasion) -on account -of the Lessee's
_rental obligatiens, shall be the sum of the following: SV . T
(1) The amount of the total of all annual rentals, 1éss the installmenta
" thereof prior to the cffective.date of termination except that the credit to be
allowed for.the installment paid on the first day. of the wonth in which' the: termina-
tion is effective shall be prorated.for the part of -the-month . the letting: remains

in effect on the basis of a 30-day month; and ‘ o S
(2) An amount equal to all expenses inéurred by the Port Authiority in cohhet-"

tion with regaining possession’ and restoring and relerting bhc--d'e‘i:;ia_’cd premises,
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" -for Legal expemses, builer inmirince prexiuaz, if my, putting the premises in order
including without limitation, cleming, decorating sad restoring {on failure of the

Leasee to restore), mintenmice wd frdlierage feu

SECTION 20. Acletting by the Port Authority _ o
The Port Authoriby, upon teimination or'camcellation pursuent to Section 16 of these
Terma and Conditions, oF upom say re-entry; regaining’ or resuwsption of possesaion pursuent -
to Section IT of these Terms and Conditions, muyoctupy the-premises or may relet tha prem-
isen and shall have the right to permit afy péfson, 'firm or corporation to enter upon
the premises and use.the same. Such relettisig sidy be of part only of.the premisea or of
the premises of a part thereof together with otlier space, and for a period of time the same’
ar or differeat from: the balance.of ‘the ters'herpimder Temaining, and on teims and condi- .

tions the same as or different from those sét forth fn this Agreement. The Port Authority:. .

shall also, upom -termigagion or cencellation pursuast to Section 14 of these Terms and
Conditions, or upon re-éntry, regainifig or resurption §f possessiva pursuant to Section: IT
of these Torms end Conditions have: the right to repair md Yo make struetural or other
chenges in the premisey, including changes which alter. the character of the premises and
the suitability thereof for .the purposes of the Lesses. wder this Agreement, without ‘affec-
ting, altaring or diminjshing the obligations of ‘the Lessce herewnder. Tn the event either -
of any reletting or of ;any actual use and occupancy by the Port Authority -{the mere right -
to use aud pccupy not being sufficient however) there shill be credited to the secount’ of
the Lessse against its survived obligstions heréunder mny het amcunt rémaining after de-
ducting from the amount actuslly received from sy leasee, licensee, permittee or other.
occupier in connectivh with the use pf the said presisea or portion thereof during the
balance of the verm of the letting as thé same is originally stated in this Agreement, - or
from the market value of the occupancy of such.portion: of ‘the premises as the Port Authority
way itself during such period actuslly use. occupy,. all éxpenses, costs snd disburse

ments incurred or paid by the Port Authority in'connéctjon therewith. No-such reletting or
such use and occupancy ‘shall be or be construed to be an acceptance of & surrender. ~

SECTION 21. "Remedies to Be Nonaxclusive . S
All remodies provided in this Agreement shall be deemed cumilative: end edditional
and not in lieu of or eicluaive of each other or of any other remedy available -to the Port
Authority at lew or in equity, and the exercise of. any remedy, or the existence herein of
other remedies or indemnities shall not, prevent tite exercise of =y other rémedy. -
SECTION 22. Surrender _ o . o :

(8} The Leasce covenants snd “sgrees. to:yield and deljver peaceahly to the Port
Authority possession of the premises gh the date of .the' cesiation of the letting, whether
auch cessation be by temination, expiration or .othervise, promptly ond in the 2ame con
divion as ‘at the commencement of the letting, reapnuble wear arising from use of the pre-
mises to the extent permiitted ‘elsesheds in this Agreement, excepted. .- : ;

. (b) Unless the same.are required for the performance. by the Lessee of its obligations
hereunder, the Lessee shall have the right at any time during the letting to remove from the
premises, and, on or before the éxpiradon or éafﬂer‘;ermina'tipn;ol thé-lewing, shall so remove

‘its equipment,.removable fixtures and other personal peoperty, and-all property of third persons

. for which it is responsible, repairing-all damage caused. by such removal., If the Lessee shall

{ail to remove such property on or before. the termination or expiration of the letting, the Port

. Authority may remove such property to.a public waréhouse for deposit of may retaio the same

in its own possession and in.cither event may sell the same at public auction, the proceeds

. of which shall be' applied: first, to the expenses of removal, including repair requited therely,
and of storage and sale; second, to any sums owed by the Léisee to the Port Authority, with

any balance remaining to be paid co che Lessee; if. the expenses of such removal, repair,

storage and sale shall exceed the proceeds of sale, -the Lessee shall pay such excess to the

Port Authority upon demand. The Lessce sha-l]'_iadg:pnp-if__jv the Port Authority against all

claims based on Port Authority action hereunder, -

SECTION 23. Acceptance of Surrender 6-{ Lease : : -
No agreement of surrender or to acc'epr a surrender shall be-valid unless and uatil the
same shall have been reduced.to writing and signed by the duly authorized 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 omission to do, any act or thing, by any of the officers, agents
ar employees of ‘the Port Authority, shall be deemed an acceptance of a surrender of the
letting or of this Agreement. -~ o )

SECTION 24 Notices

(2} Al notices, permissions, requests, consents and approvals given ‘or required to be
given to or by either. party shall be in writing (which shall include & telegram when delivered
to the talegraph company), and all such notices and requests shall be telegraphed or perscnally
delivered to the party or to the duly designated officer or representative of such party or
delivered to an office or residence of such party, officer or representative during reguiar
business hours, or delivered to the residance of such perty, officer or representative or deli-
vered to the premises, or forwarded to him or to the perty at the office or residence address
by registered mail. The Lessee shall designate en office .within-the Port of New York District -
and an officer or representative whose regular place of business is at-such office. Until further
notice, the Port Autbority hereby designates ils Executive Director, and the Lessce designates -
the person whose name appears on the first page of this Agresment as their respective officers
or representatives upon whom notices and requests ‘may be served, and the Port Authority
designntes ts office gt One World Trade Center, New York, New York 10048, and the Lesues
designates ite office, the address of which is set forth on the first page of this Agreement, as
thair respective offices where notices and requests may be served. . :

_ {b) I eny notice is mailed or dalivered, the giving of such notice shall be complete
upon receipt or, in the event of 2 refusal by the sddressee, upon the first tender of the notice
to the addressee or at the permitted address. If any notice is sent by telegraph, the giving of
such notice shall be complete upon receipt or, i the event of a refusal by the addressee, upon
:ll;e ﬁr:t tender of the notice by the telegraph company to the addressee or at the address -

SECTION 25, General S :
(s) Wherever in this Agreement the Lessee agrees or is required to do or has the right

to do, any act or thing, the following shall apply:

(1) I 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 Lessee is a parinership, its obligations-shall be performed and .its rights
shall be exercised by its partners and emplpyees og]y ot )

(3) 1t the Lesces is an individual, his obligations shall be performed and his rights
shall be exercisad by himse)f and his employees only; ' : .

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

(b) I more than one individual or other legal entity is the Lessee under this Agreo-
ment, each and every obligation hersof shall be the joint and several obligation of each such
individual or other legal entity. . .

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

_ {(d) The Lessue's representative, hereinbefore specified in this Agreement, (or such
_substitute as'the Less:e may hereaftar designate in writing) shall have full authority to act for
the Lessee in connecton with this Agreement and any things done or to be done hereunder,

14
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(e) The Section headings in these Terms and Conditions and in-the endorsements; if

any, attached hereto are Inserted only a5 a matter of convenience snd for reference, and they -
. in no way define or limit or describa tha scope or intent of any provision heveof.

(f) Al paymants required of the Lessee by this’ Agreement-shall be made at the office
of the Treasurer of the Port Authority, One World Trade Center, New York, New York 10048, or
to such other officer or address as may be substituted therefor. If the commencement date of the.
letting under this Agrecment is other than the first day of a calendar month, the basic rental for
the portion of the month during which the letting is effective shall he the amount of the monthly .

. installment provated on-a deily;basis using the actusl nitmber of days in the month, and if. the .

expiration or termination date of the letting ic other than the Jast day of a calendar month, the
basie yantal for the pertion of the month during which the latting is etfective shall be the amount |
of the monthly installment similarly provated. - - .. -~ ...+ . . . - ’

(g) This Agreement does not constitute the Lessee the agent or representsiive of the
Port Autherity for any purposs whatsoaver. Neithét a partnership nor any joint adventure is.
hereby created, notwithstanding the fact that all or a portion of the rental. to be. paid here- .
under may be determined by gross receipts from the operations of the Leises hereunder. .

{h) The phrase *‘ulility, mechanlcal, electrical and othier systeras™ shall mean and
inclyde (without limitation thereto) the following: machinery, €éngines, dynamos, boilers; éleva-
tors, escalators, incinerators and incinerator flues, systems for the supply of fuel, electricity,
water, gns and steam, plumbing, heating, sowerage, drainage, Ventilatitg, alr conditioning, com- -

. munications, fire-alarm, fire-protection, sprinkler, telephone, telegraph and-other systems, fice’
hydrants, fire hoses, and their respective wires, mains, conduits, lines, tubes, pipes, equipment, -
motors, cables, fixtures and other equipment. - L o ' .-

(i) Al designations of time herein contained shall refer to the tlme-system then offici-

.ally in effect in the municipality whereln the premises are located.. e

SECTION 26. Premizes ) o _ T .
" {8) The Lease hcknowledges that it has not relied upon any representation or state-

ment of the Port Authority or ite Commissioners, officers, employees or ngents as to the
conditlon of the premlies or- the suitability thereot for the opeératiuns permiltied on the
premises by this Agreement. The Lessee, prior to the execution of this. Agreement, has
thoroughly examined the premises and has. found them.to be in good: order and repair and -
dstermined them to be suitable for the Lessee's operations hereunder. Without Hmiting any
obligation of the Lessea to commence operations hereimder st the time and in the manner
stated elsewhere in. this Agreement, the Leasee agrees that no portion of the premises will be
used initielly or at any time during tha letting which is in & condition unsafe or improper for
the conduct of the Lessee's operations hereunder so that there is possibility of injury or

" «amage to life ox propsrty and the Lessee further sgrees that before any uge it will immedi-
ately correct any such unsafe or improper condition.” ™ T LT

(b) The Port’ Authority shall not be liable to the Lessee, or to any person, for injury "1
or death to any person or persons whomsoever; or damape te dny property whatsoever at any” - -
time In the premises or elsewhere at the Facility, ineluding but not limited to any such injury, =7
death or damage from falling material, water, rain, hail, snow, .ges, steanm, or electricity, - .
whether the seme may leak. into, or fall, issue, or flow from any part of the Facility, or from™- -
any other place or quarter. o T AP A S S
: (¢) H permission is given to the Lessee to enter into the pessession of the premises or, -
to occupy space other then the premises prior to the date specified in Article IT as the
commencement of the term of the letting, the Lessee agrees that such possession or occupancy:
chalt be ‘deemed to be under all the terms, covenants, ‘conditions and provisions of this
Agresment except as to the covenant to pay rent ind except as may. be expressly provided -
otherwise by the written instrument, if any, giving such possession or occupancy;.in either
case, rent shall commence on the dste specified in this Agreement, and in the event of .
possession of the premises, the date of such possession shall be the date of commencement of -
the term hereunder. : - ‘ . . B
15

T e T T T T N T ﬁ:v-'@ FEE | A S o A e AR
T A TTER TR h e s Lﬁxt:?'m;" 5‘3%”&::"’ SR e S




—— s emem s -

7 - FCI - |

SECTION 27, Postponen

Lf the Port Authority shall not give possession of the premises on the date fixed
in Article II for the commencement of the term, by reason of the fact that the premises
or.any parxt thereof are in the course of construction, repair, alteration or improvement |
or by reagon of the fact that tha occupant thereof failed or refused to deliver possession |
to the Port Authority, or by reason of any cauge or condition beyond the contxrol of the
Port Authority, the rort Authority shall not he subject to any liability for the faflure -
to give possession on said date. No such failure to give possession on the date of com-
mencement of the term shall in any wise affect the validity of this Agreement or the
obligations of the Lessee hereunder, nor shall the same ba construed in any wise to ex- .
tend the term beyond the date stated in Article IY for. expiration. HoWwever, the rent
shall not commence until possession of the premises is tendered by the Port Authority
to the Leasee; the tender shall be made by notice given at least Five (5) days prior to.
the effective date of the tender and in the event that such notice of tender is not . -
given for possessibn to commence on or before oae hundred eighty-£five (185} days after
the date stated in Article II for commencement of the term then this Agreement: shall be - .
deemed cancelled, except that each party shall and does hereby release the other party- T
of and from any and all claims or demands based on this Agreement, or 'a breach or-al-

leged breach thereof.

SECTION 28, Force Majeure

{a) The Port Authority shall not be liable for any failure,  delay or interiuption
in performing its obligations hereunder due to causes or conditions beyond its control,
including, without liwitation thereto, strikes, boycotts, picketing, slow-dowas, “work
stoppages or labor troubles of any other type (whether affecting the Port Authority,
its contractors,  or subcontractors.) Further, the Port Authority shall not be-1fable
unleéss the failure, delay or interruption- shall result from failure on the part of
the Port Authority to use reagonable care to ﬁrevent.or redsonable efforts to .cure
such failure, delay or interruption. i : "

(b) The Port Authority shall be under no obligation te supply any service or
services if and to the extent and during any period that the supplying of any such
service or services or the use of any component necessary therefor ahall be prohibited
ox rationed by any federal, state or municipal law, rule, regulation, requirement, order
or direction and if the Port Authority deems Lt in the public interest to comply thefe-

with,  even though such law, rule, regulation, requirement, oxrder or dixection may not be
mandatory on the Port Authority as a public agency, '

(c) No abatement, diminution or redustion of the rent or other charges’ payable
by the Lessee, shall be claimed by or allowed o the Lesseée for any inconvenience, ~in-
terruption, cessation or loss of business or other loss caused, directly or indirectly,
by any preseat or future laws, rules, reguirements, orders, directious, ordinances or
regulations of the United States of Anerica, or of the state, county or city govern-
ments, or of any other manicipal, governmental or lawful authority whatsoever, or by
priorities; rationing or curtailment of labor or materials, or by war or any matter or.
thing resulting therefrom, or by any other cause or causes. beyond the. coatrol of the .
Port Authority, nor shall this Agreement be affected by qpy‘suhh:qqhsg$t.ﬂ..:;.:;ﬁ",

SECTION 29. Brokerage o pam L TR
_ L _beeg r‘efndd id ‘the ne- - -
greement and that there is no broker who is or may ba entitléd to
be paid a commission in connectidn therewith. The Lessee shall indemnify and .save * 7 -
harmless the Port Authority of and from any claim for comnission or -brokerage made by
any and all persons, firms or corporations whatsoever for s2rvices readered to the Lessae

in connection with the negotiation aud execution of this Agreement,
SECTION 30, Non-liability of Individuals : '

Natthar Fhoa Mammi 3 Avn e f el Tiewne il eafaa . .




KBLLuer Cne LONMLSS10Rers oL the POrt Authsrity 86F any of .them, 0o¥ dny officer,
or employee thereof, shall be charged personally by the Lessée with any liability, ,
or held liable to the Lessee under any term or provision of this Agreement, or because of |

agent,

its execution or attempted execution

» or because of any breach, or attempted or alleged
: breach, thereof, : .
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{a) The Port Authority agrees to grant (if requested 3o to do by the Lessee), to suppliers of
water, gas, electricity and telephone service operating in the vicinity a right of way or rights of
way under the Facility from the streets outside of the Facility to the premises for the sole
purpose of supplying such service or services to the Lessse. No such right of way shall include
the right to use any system, equipment or portion thersof constructed or owned by or leased to

the Port Authority.

(b} The Lessae shall pramptly pay all water bills covering its own consumption. Such
payment shall include any factor which may hive been included by the appropriate govern-
mentz] authority as a sewer-rent or other charge for the use of a sewer system. In the event
that any such water bill shall remain unpaid for a period of six (6) months afier the same be-
. comes due and payable, or in the event that any such bill remains unpaid at the date of ex-

piration or earlier termination of the letting under this Agreement, the Port Authority may

pay the same and any interest or penalties thereon, and the total payment or- payments at any
time s0 made shall constitute an additional item of rental, payable to the Port Authority upon
demand., Where sewage is contained in tanks periodically cleaned by a contractor paid by the
Port Authority the Lessee shall pay such portion of the contract chiarge as may be reasonably
determined by the Yort Authority, on déemand.

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

(d) If any federal, state, munic¢ipal or other governmental body, authority or agency, or any
public utility, assesses, levies, imposes, makes or increases any charge, fee, rent or assess-
ment on the Port Authority, for any sarvice, s}stem or utility now or in the future supplied to
or available at the premises or to any tenant, lessee, occupant cr user thereof, or to the strue-
tures or buildings which, or a portion or portions of which, are included in the premises,
(including but not limited to any sewer-rent or other charge for the use of a sewer system or
sysems), the Lessee shall, at the option of the Port Authority exercised at any tifne and from
time to time by notice to the Lessee, pay, in accordance with such notice, such charge, fee, rent
or agsessment ox suich 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, suthority ar agency, or to the public utility, or directly to the Port
Authority, ag such notice may direct. All payments to be made by the Lessee hereunder shall
constitute items of additional rental. . : .

{e) No failure, delay or interruption in any service or services, whether such service or

* services shali be supplied by the Port Authority or by others, shall relieve or be construed to
relieve the Liessee of any of its obligations hereunder or shall be or be construed to be an
eviction of the Lessee, or shall constitute grounds for any diminution or abatement of the
rental or rentals payable under this Agreement, or grounds for any claim by the Lessee for
damages, consequential or otherwise. : :

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

Standard Endorsement No. L 5,1
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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 Lessee 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 cmissions of the Lessee, ite officers,
agents, employees, contractors, or subcontractors, except~
ing only risks which result solely from acts done by the
Port Authority subsequent to the commencement of the work

e of construction, repair, alteration, improvement, or addition.
{i} The risk of loss or damage to all such
repairs, alterations, additions, improvements, or
structures prior to the completion thereof. In the
event of such loss or damage, the Lessee shall forth-
with repair, replace and make good the work without
cost to the Port Authority.

{ii) 'The risk of death, injury or damage,

direct or consequential, to the Port Authority,

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 indemrify 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,
ite Commissioners, officers, agents and employees aris-
ing or alleged to arise out of the performance of the
work. fThe 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 satisfactioen 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
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3) The Lessee shall pay all claims lawfully
made against i1t by 1ts contractors, subcontractors,
materialmen and workmen, and all claims lawfully made
agalnst 1t by other third persons arising out of or in
connection with or because of the performance of the
work, and shall cause its contractors and subcontractors
to pay all such claims lawfully made against them. Nothing
~“hereinm contatned—shail-be-deemed-—to-constitute consent to. ____._.
the creation of any lien or claim against the premlses.

(4% _The Iessee shall procure and maintaln compre-
hensive public liability insurance, including automotive,
and covering bodily-injury (including death) and property-
damage liability, which shall be in addition to all policies
of insurance otherwise reguired by this Agreement, or, if the
work 18 to be done by an independent contractor, the Lessee
shall require such contractor to procure and maintain such
insurance in the name of the contractor, in either case, in
limits not lower than those set forth for such categories of
insurance in the following schedule:

|
(1) Bodily injury Iability:

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

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

(ii) Property damage liability:

Por all damages arising out

of injury to or destruction

of property in any one accl- ..

dent: : : $500, 000,00
(5) As to any imsurance required by this Endorsement,

a certified copy of each of the policies or a certificate or

certificates evidencing the existence thereof, or binders, shall

" Standard Endorsement No. T. 15,1

(3 pages)
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be delivered to the Port Authority prior to the com-
mencement of work, In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certi-
fied copy of the policy or a certificate, Each such copy
or certificate shall contain a vallid provision or endorse-
ment that the policy may not be cancelled, terminated,
changed or modified, wigﬁout gliving ten (io)_daya' written
advance notice thereof to the Port Authority, A renewal
policy shall be delivered to the Port Authority at least
fifteen (15) days prior to the expiration date of each ex-
piring policy, If at any time any policy shall be or be-.
. come unsatisfactory to the Port Authority as to form or
s o= —m-————--w - .——gubstence, or if .any carrier issuing such pollcies shall
L : be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain & new and satisfactory policy
in replacement, . .

(6) The Port Authority shall not be named ag an
ilnsured in any policy of llability insurance required by
this Endorsement, unless the Port Authority shall, at
any bime, during the term of the letting under this Agree-
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, alteration,
improvement or addi?ion shall have been completed %o the
gatisfaction 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 atructure and all such repairs,
alteratigns, improvements or additions, shall Thereupon
become and thereafter be part of the premises,

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

: (b) The lessee may construct and equip a building suitable
for the performance of preparation work on highway vehicles which have
been manufactured outside of the United States of Amerlca 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 vehicles in
the United 3tates,

(¢) Notwithstanding any term or provision of this Agres-
ment, the Port Authority shall have no obligation whatsoever to maintain
or repair the building described in paragraph (b), whether repalrs re-
gquired are structural or nonstructural, and without regard to the cause
of the condition requiring repalr, All such work ‘shall be performed by
or for the account of the lessee, '

Standard Endorsement No. L 15.1 -
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(a) Asused in this Agreement:

(1) “Facility™, “Port Newark™ or “marine cerminal® shall mean the land and premises in the City
of Newark, in the County of Exsex and State of New Jersey, which are casterly of the right of way of
the Central Railroad of New Jersey and are shown upon the exhibit attached to the Basic Lease and
'marked “Exhibit A" as contained within the limits of a line of crosses appearing.on the sajd Exhibit A
and marked (by means of the legend) “Boundary of Terminal Area in City of Newark”, and lands
contiguous thereto (but only those lying within the County of Essex) which may have been hereto-. .,
fore or may hereafter be acquired by the Port Authority to use for marine terminal purposes.

{2) “Basic Lease” shall mean thpt agreement respecting marine and air terminals entered into
with the Port Authority by the City of Newark (New Jersey) under date of October 22, 1947, and
recorded in the Office of the Register of the County of Besex on October 30, 1947, In Book E-110
- ---—o‘-De‘ed:—.nn-pages-%?ru-seq.,uxhe-umepha-.s-bcen-or-maynbcfl'mm-time-to-ti-m-mpplemented-ani7-r--- T
amended ) k . o ]

.[3} “Letting” shall include any extension of the letting under this Agreement, whether made
by agreement or by operation of law.

(4) “Manager of the Facility” or “'Manager” shall mean the person or persons from time to
time designated by the Poct Authority to exorcise the powers and functions vested in the said _
Manager or in the Superintendent of the Facility by this Agreement; but until fucthes notice from the.
FPort Authority to the Lessee, it shall mean the Manager (or the Acting Manager) of the Pore Authority
Marine Terminals — New Jersey for the time being, or his duly designated representative or .
representatives. : C \,

(b)  The letting shall in any event terminate simultancously with the termination or cxpiration of
the Basic Lease. The rights of the Port Authorily in the premisesare those granted to It by the Basic -
Lease and no greater rights aze granted or intended to be granted to the Lessee than the Port -
Authority has power thereunder to grant. - .

(¢) No designation in this Agreement of any ares as a street, avenue, highway or roadway, or by

any other comparable characterization, whether ot not by name, shall be or be deemed to be an
admission, recognition or acknowledgment of any public o private rights in the area’so designated,

or 35 2 dedication for or consent to any public or private use of the same. All use in this Agreement .

of names and designations in connection with such areas s merely far the purpose of fixing geographical

locations,

(d) _Since the Port Authority has agreed by a provision io the Basic Lease to conform to the enact--
meuts, ordinances, resolutions and regulations of the City and its various departments, boards and
bureaus in regard to the construction and maintecance of buildings and structures and in regard

to health and fire protection which would be applicable if the Port Autharity were a private corpotation,
to the extent that the Port Autharity finds it practicable ¢o to do, the Lessec agrees except in cases
where the Port Authority either notifies the Lessee that it need not comply therewith or directs it not-
to comply therewith, to comply with all such enactments, ordinances, resolutions and regulations which
would be applicable to its oporations at the marine terminal or to any of the premises leased ta it for

its exclusive use If the Port Authority were a private corparation, and, subject to the pravisions of

this Agreerzent concerning construction by the Lessee, to make all non-structural improvements and
alterations of or to the premises required at any time hereafter by sny such ¢nactment, ordinance,
resolution or régulation, and all structuzeal Lmprovements or alterations of or to the premises that may
be required st any time hereafter by any such enactment, ordinance, resolation or regulation because of
the operations of the Lessce on the premises or its use and accupancy thereof, The Lessee :

Standacd Eadorsement No, L 19.4 (2 pages)
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(a) Asused in this Agreement:

(3} “Facility", “Port Newark” or “matine terminal” shall mean the land and premises in the City
of Hewark, in the County of Essex and State of New Jerscy, which are casterly of the right of way of
the Central Railroad of New Jersey and are shown upon the exhibit attached to the Basic Lease and -
masked “Exhiblt A” as contained within the limlts of a line of crasses 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 only those lying within the County of Essex) which may have been hereto-. ..
fore ar may hereafier be nequired by the Port Authority to use for marine terminal purposes.

(2) “Basic Lease” shall mean that agreement respecting marine and air terminals entered into
with the Port Autherity by the City of Newack (New Jersey) under date of October 22, 1947, and |
recorded in the Office of the Register of the County of Eesex on October 30, 1947, in Book E-110
- - = « - —of Deedr; on-pages 242 ct-seq-0s-the-same-has-been or-may-be-from-time-to-time supplemented-and— — - - — - oo e - -

'[3) “Letting" shall indlude any extension of the letting under this Agreement, whether made )
by agreement or by operation of law.

(4) “Manager of the Pacility” or “Manager” shall mean the person or persons from time to
time designated by the Pact Authority ta exercize the powers and functions vested in the said _
Manager or in the Superintendent of the Facility by this Agreoment; but until furches notice-from the., |
Port Authority to the Lessee, it shall mean the Manager (or the Acting Manager) of the Port Authority
Marine Terminals — New Jerscy for the time being, or his duly designated representative or .
representatives. : ‘ C

{b) The letting shall in any event teeminate simultancously with the termination or expiration of
the Basic Loase. The rights of the Port Authority in the premisenare those granted to it by the Basic -
Lease and no greater rights are granted or intended to be granced to the Lessee than the Port -
Authority has power thereunder to grane. - .

{c) No deaignation in this Apcement of any area as a street, avenue, highway or roadway, or by

‘any other comparable characterization, whether r net by name, shall be or be deemed to be an
admission, recognition or acknowledgment of any public or private rights in the area’so designated,

or as 3 dedicstion for or consent to sny public or private use of the same. All use in this Agreement .

of names and designations in connection with such areas is merely for the purpese of fixing geographical
[ocations, - )

(d) Since the Port Authority has agreed by o provision in the Basic Lease to confarm to the enact-"
ments, otdinances, resolutions and cegulations of the City and its various departinents, boards and
burcavs in regard to the construction and maintenante of buildings and structures and in regard

to health and fire protection which would be applicable if the Port Authority were a private corporation,
to the extent that the Part Autharity finds.it practicable 1o to do, the Lestec agrees except in caces
where the Port Authority cither aotifies the Lessee that it need not comply therewith or directs it not:
to comply therewith, to comply with all such enactments, ordinances, resolntions and régulations which
would be applicable to its operations at the marine terminal or to any of the premises leased to it for

its exclysive use if the Port Authority were a private corporation, and, subject to the provisions of.

this Agreement concerning construction by the Lessee, to make all non-structural improvements and
altedations of or to the premises required at any time hereafier by any such enactment, ardinance,
resolution or regulation, and all structural improvements dr alterations of or to the premises that may
be required st any time hereafter by any such enactment, ordinance, resolution or regulation because of
the operations of the Lessce on the premises ot itsuse and occupancy thereof, The Lesree .

Standard Endorsement No. L 19.4 {2 pages)
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shall for the information of the Port Authority, deliver to the Part Authority within-three (3)

days (Saturdays, Sundays, and holideys included) sfter receipt of any notice, watning, summons

or other legal process for the enforcement of any such enactment, ordinance, resolution or

regulation, a true copy of the same, Ia the event of compliance with any such enictment,

ordinance, resolution or regulation on the part of the Levsee, 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 to comply, {and thereafter discontinued) such complisnce

shall not constitute a breach of this Agreement, although the Port Authority thereafter directs the
Lessee not to comply. Nothing herein contained shall relrase or distharge the Lesser from' compliance
with any other provision of this Agreement respecting goveinmental requirements. - .

(£}  In the event chat obstruction lights are now ot in the future shall be ingtalled on the premisés,

the Leasce agrees to furnish the Port Autharity without chargs, dlectricity for energlzing such- -

obatruction lights daily for a period commencing thirty {30} minutes before suniet and éoding = -
= = 777 = dhirey {30) wifiGtes after sunrise (3 sonset and SuUnfisc toay vary trom day to day throughout the .

year) and for such other periods as may be directed or requested by the Control Tower of

Newark International Airport. . .

(f)  Ifby the provisions of Atticle IV or by other express provision in this Agrécment the
Lexsee is authorized to use the premises to store for distribution items of merchandiie or other
materials (whether for the account of the Lessee or of others, as inay be specifically provided -
eliewhere in this Agreement) such storage shall be substantially for merchandise and materials
waterbame to the Facility or intended 10 be waterborne fram the Facilify, except that as-
specifically authorized from time to time by the Port Auithority, the Leisee may store non-
waterbome iterns, the handling of which is heceasary ag an incident to its busincss at the premisce.
“Wiaterbome to (or from) the Fucility” shall mean and include sll shipments consigned to or
from the Pacility which reach or leave the Port of New York by water carrier,

I

Standard Bodorsement No, L 19.4 (:é Pages)
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{n) The Lessee in its owo name as assured shall secure and pay the pte;uium ot
premluma for such of the followmg policies | uf insyrance affording those coverages as to
which minimum limits are fixed in the schedule, set forth below. Eachk such policy shall be
majntained in at least the limit fixed with respect thereto, sha).l. cover the operations of the
Lessce under this Agreement, and shall be cffcctlve throughout the term of the letting.

'SCHEDULE . : _ o
Policy o . . Minimum Limje

(1) Comprchensive public liability insurance,

N _._'__ (z) Bodxlyvm;uty liabiliey: s iOMMQ_ L

~ For Tijufy of wrongful deathroone person:= v~ — -~~~

For injury or wroagful death to more thas ' '
one persan in any one occurreace; 500,000.00

(ii) Property-damage liability:

For all c}amnges'uising. out of injury to or 5'00’ 000.00
destruction of property in any one occucrcoce:

(iii) Products linbilify:

{(2) Automobile liability insucance.

(i) Bodily-injury liability: ' 500, 000,00
3 .

For injury ot wrongful death to onc person:

For iajuty or wrangful death to more than ' : S 500 000 ) 00
s

one person .ll'l. any one occurrence;

ii) Property-damage lizbiliry:

For all damages arising out of injury to or - .
destruction of property in amy one occurrence: 500,000.00,

Plate and mirror glass. insurance, covering all plate
and mirror glass inthe premises, and the lettering,
signs, or decorations, if any, onsuch plate and mirror
glass.

Boiler and machinery insurance, covering all beilers,
pressure vesaels and machmes aperated by the Lessee
in the premises;

(5) '"Additional Interest’ policy of boiler and machinery
insurance, covering all boilers, preasure vessels
and machines operated by the Lessee inthe premises:

(6) Garagekeepers' legal liabilicy:

Standard Endorsement No. L 21.1
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{b) The Porr Authority shall not be samed as ‘an insured in any policy -of lisbiliry
insueance tequired by this Endarsement, unle'ss the Pore Authoricy shall, ar any time dur:ng )
" the term of the letting under thix Agrecmedt, direct dtherwise i in wntmg, in whichl casc the °
Lessce shall cause the Portr Au:homy ‘to bc S0 hamed. T

(c) In eny policy of insurance on property-other thano that of the Lessce required by
this Endorsement, the Porr Authority shall bé pahed as the owner except that as to property as
1o which the Por: Authority ik itsclf a lessee, the Port Authority shall be named as the lessee
and the owner shall be oamed as the owaer. Each shall be endorscd substanually as follows:

"*Loss, if any, under this pohcy, as to :he interest of the owner and as to
D o ._%_yuzest of The Port of New York Authority, shall-be -adjusted soleiy

with the Poit. Authority and all procecds uader this pbhcy shall be psua

so‘lejy to. the Port Authority,' . O

(d) Any "Addmona] laterest’” policy of boilet and machmery insurance requxred by
this Endorsement shall provide protecrion under Section 1 and 2 only of the Insuring Agiee-
ments ofohe fon{r)oépohcy approved for use as of the date hereof by the Insmance Rating
Board, New York, New'York.‘

. {e) As to any insutance required by this Endorsement, a certified copy of each of the
policies or a certificate or certificates evidencing the existence theréof, or binders, shall be
delivéred to the Port Anthority within ten (10) days after the execution of. this Agreement. In
the event any andcr Qs delivered, it shall be replaced within thirty {30) days-by & certified
copy of the policy or a ce:uhcace.' Each ‘such copy. or centificare shall contain a vahd pro-
vision or'lndo!@eqem that the pohcy may not ble cancelled, termmated changed or modified,
without giving ten (10) ddys’ written advance notice thereof 1o the Port Authority. A rencwal
policy shall be delivered to the Porc Au:hon:y ac least fifteen (15} days prior to the expiration
date of each expiring policy, except for any policy expiring after the date of expirarion of the

term of the l'e?tmgﬂuhder this Agreement, as:the same may be from time to time extended. If at
.any time any of the pollcu:s shall be or become unsatisfactory to the Port Autharity as to form
or substance, or if any of the carriers. issuing such policies shall be or become unsatisfactory
to'the Port Autherity, the Lessee shall Promptly obtain a new and satisfactory policy i in
replacement.

_Standard Endorsement No. L 21,1
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(a) The Lessee shall have the cight (to be exercised in common with othets gow or in
the future having rights of passage by rail) to the non-exclusive use of such of the existing ]
railroad tracks located on the Facility (and which shall not be leased for exclusive use to others)
as may be riecessary for ingress and egress of railroad cars to and from the premises, subject to
the following limitations and conditiens:

(1) the foregoing right of use shall be subject at all times to the prior righ't of use
by ar 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 cthe reasonable use of the tracks by others for the passage of
railroad cars and locomotives;

. (3) the Lessee shall not cause or permit the tracks to be obstructed, (except for
" TTT T T T TTTT T e porcton of track oot adjucent tw e premises and that-portien-only-forreasonable— - - - .- -
- loading and unloading periods) aad 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 direcrions of the Manager of the Facility relatiog to the use of
railroad tracks; .

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

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

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

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

(8) the. rights of user granted hereby shall be subject to any existing ot
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 ameaded. In the eveat that the Lessee requires service from any
railroad the Lessee-hereby agrees to enter into such agreement or agreements
covering the furnishing of such service as may be prescribed by the railroad or
railroads furnishing the same,

(b) The Port Authotity for its benefit and the benefit of othets reserves the full
and free right to'use any railroad tracks located on the premises for the passage and fe-
passage of railroad cars and locomotives and reserves the right to enter upon the premises
to maintain and repair such tracks.

{c). If this is part of a lease of premises at either Port Newark or the Elizabeth-Port
Autharity Marine Terminal, “Facility’’ as used in this Standard Endorsement shall meaa
and include both. : .

Standard Endorsement No. L. 24.4
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(a) If at any time the Lessee shall become entitled to an abatement of basic rental

under the provisions of this Agreemeat of otherwise, such abatement shall be computed a8
follows: ' . o '

(1.) For gach square foot of usable open grea the use of which 0.25%
is denied (o the Lessee, at the annusl rate of $ .

(2) For each square faot of usable covered area the use of. 1 17%*
which is denied to the Lessee, at the annual rate of

(b) 1€ no rates are filled in above then the abatement of basic reutal shall be
- - — made -on-an equitable basis, giving effect to the amousnt and character of the erea the use,
of which is denied the Lessee, as compared with the entire iiEfoﬁiEFEh‘dratteriaduded- et
in the premises. S . ’

(¢) Ifan exemption amount is fixed in this Agreement, it shall be reduced inthe
same proportion as the rofal basic rental is abated. . o ’

(d) For the purposcs 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 acea side, or of the non-exclusive area side, as the
case may require, of all pastitions separating the area measured from adjoining arcas _
designated for the use of the public or for use by the Lessee in common with athers; and
1o ¢he conter of partitions separating the area measured from adjoining area exclusively
used by others; no deduction will be made for columns, [partitions, pilasters or projec-
tions necessary to the building and contained within the ares measurcd. Permanent paf--
titions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets,
flues, stacks and any vertical shafts have the samerelation to the area measured as do -
outer building walls. - :

(e) fIn the event that during the term of the lewting under this -Agreement the
Lessee shall be partially evicted (actually or consrtructively) snd shall remain in
passession of the premises or the balance thereol, the Lesace agrees that notwithstanding
it might have the right co 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 sbove.

% gg to areas shown on Exhibits A, A-l, A-5 and A-6; as_to sreas ghown in
diagonal stipple and horizontal stipple on Exhibit -A-7 &t the annual
rate respectively of $0.23 and $0.21, : . :

** ag to the bullding only shown on Exhibit A-T.
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(a) The Por¢ 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 size not more than 30 feet will be constructed into the
fencing shown on Exhibit C, the location of each subject to mitual
agreement between the parties. ’ '

. (b) It has been estimated that the construction will be
_'66ﬁ§1§feﬂ‘an—or—hefore—%heaxm@letion_date_atgtgﬂ_;nnggégigigigg (h) (1)
Gf this Standard Endorsement (hereinafter sometines referred to as "the
estimated completion date"). . If nevertheless the performance of any
part or all of the construction is delayed, interrupted or rendered
impossible due to strikes, boycotts, picketing, slowdowns, work
stoppages or labor trouble of any other type, or weather conditions,
casualties, acts 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 notlce and gshall
be effective only on the first day of a calendar meonth, The Lessee
shall have no right or claim for damages against the Port Authority, ox
any of its contractors or subcontractoxs, based upon delay in con-
struction or postponement of the commencement date of the letting, and
no such delay or postponement shall in any way affect the validity of
this. Agreement. However, in thé 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 sometimes
referred to as "the ultimate date"), then either the Port Authority or
the Lessee may terminate this. Agreement by notice, proyided, hgwever,
that any such notice by the Lessee must be given prior to the date on
which the Engineer.cerifies to the Lessee that the.construction has
been substantially completed. Termination hereunder shall have. the
_same force. and effect as expiration, and in such event, each party
hereby releases and discharges the other 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.

ttandard Endorsement No. L 32.4
{3. pages}

Construction

Marine Terminal Facilities

82958




{c} 1In 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 before
the construction plans and specifications have been fully developed,
and at a time when the availability of materials and labor cannot
be determined. The Port Authority, acting.through the Engineer,
chall have the right to effect .changes in the design and construction
and to substitute materials and miethods other than as 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.

.- ' (4} References in Exhibit C to any building 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 be deemed. to be an admission 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

basis.

I
(£) The commencement date of the letting for the re-
spective portions of the premises jet under this Agreement shall be
the earliest of the following:

(1} 2 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-
gtantially completed; or

(3) In the event that the Port Authority pestpones
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 the
fLessee that the construction has been substantially com-
pleted, and provided, fFurther, that in the case of sub-
stantial 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) ﬁnless sooner terminated, the letting shall ex—
pire at 11:59 o'clock P.M. on October 31, 1986. -

{h) (1) Estimated completion date: -

. ‘(i) For the bortibns of the premises shown
on Exhibit A-4, A-5, A-6 and A-7, November 1,
1976; . ' e S

(ii)  For fhe porticn of the premises shown - - - -
on Exhibit A in diagonal stipple, November 1, .
1976; o . - .

(iii) For the portion of the premises shown ..
on Exhibit A in horizontal stipple, Decembexr r,° -
. 1976; . S

“(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 plain'stipple, 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 periods of time which are the basis for the
postponement of the letting by the Port Authority under subdivision
(b) above. ' . ' . : Y

(i) - Within twelve (12) months prior to the expiration
of the letting the Port Authority, at the request of the Lessee;
will discuss terms and conditions for a possible extension of the
letting. . o -
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SPECTAL ENDORSEMENTS

1. Notwithstanding the provisions of paragraph {(c) of
Section 7 of the Terms and Conditions of this .Agreement, the .. .
Lessee shall not be oblligated, except as provided.in paragraph ()
of Section 7 and except as provided herelnafter in this Special
Endorsement, to make any repairs to the sprinkler system on or
serving the premises, or any structural repalirs or replacements
W+ .___tG the following parts of the premises: the roof, floors, exterior
' walls, exterior paﬁéﬁéﬁt:'fﬁﬁﬁdétinnrand"suppor#ingumembensk_Aiter___._“
receipt by thie Port-Authority of notice from the Lessee that repalr
__or_replacement of any of the foregolng parts of the premises Is
needed (statlng precilsely the 1tems of work required}, the Fort
Authority shall make the same to the extent necessary to keep
such part of the premlses in a reasonably good condltion for the.
operations of the Lessee under this Agreement; but the Port .
Authority shall not be obligated to make Prepalrs or replacements
to bring the premises to a better condition than that exlstlng at
the commencement of the letting. The Port authority shall have
no obligation whatscever under this Speclal Endorsement to make
repairs or replacements of any structure, bullding, installatlon
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 its
contractor, whether or not with the prilor consent of the Port
Authority, whether or not the same has become part of the premilses
under this Agreement and whether or not title thereto has vested
1n the Port Authority. The responsibility of the Port Authority
under this Specilal Endorsement shall be 1imited to bearing the
expense of the repair or replacement and, without limitation of
the foregolng, the Port Authority shall have no cbligatlon
whatsoever with respect to any repairs or replacements which are
the obligation of the Lessee under other provisions of this
Agreement. The Port Authority shall have no ohligation with
respect to any repalrs or replacements required becauge of a
casualty, whether or not Iinsured or insurable, except as expressly
provided in Section B of the sald Terms and .Conditions. If the
Port Authority shall -fail after a reasonable time to perform its
obligations hereunder, the Lessee, as 1lts sole remedy, shall
perform the work, and the Port Authority shall on demand pay to
the Lessee its actual certified cash expenditures therefor or,
at the option of the Port Authorilty, shall extend to the Lessee
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in =n aznount equal 46 such expenditures a crodit agalnst itg rental
obligations under this Agreemant. Furthermoxrs, prior teo commence-
ment by the Port Authority of any work set forth.ln the iessee'n
notice to the Port Authority, the lessea shall take all precautions
necessary to protect persons or property at the Pacility,  includdng
the immediate: performance by the Iessee of such work as may be re-
quired to correct conditions which involve -danger to persons .or :
' property, and the Port Authority will reimburse the Iessea for such
= - - - - - wtork-as--hereinabove ] vided, Without limiting any obligatlon of
: "the Lessee under this Agreement, the Port Aunthority, at—any time - -- -
and from time to tims during the letting, may enter the premlses -
" for the purposs of making repalrs or replacements, or for the pur-
pose of performing maintenance, whether or not the Port Authority
1s obligated hereunder to do the same and whether or not- the Port
Authority has received a notice, request or octher communicatibn
fram the lessee concerning any such repalr or replacement, provided
that this right of the Port Authority shall nov constitute oxr ba
deemed to constitute any obilgaticn or duty on the Pord Authority
either to the lLesses or cthers to make any repalrs or replacements,
do any maintenance or do anything else in connection therewlith..
. The Lessee shall indemnify and hold harmless the Port Authorlity,
1ts Commissioners, officers, ggents, employees and - representatives
from and azg=zinst all clalms aﬁd demands of any and all third persons
vhatsoever, including without timitatton thereto the lessea's am-
ployees, officers, agents and representatives, for personal injuries
(1including desth) or property damege, which may arise from the con-
dition of the premises or eny part thereof .or from failure of the
Lessee to notify the Port Authoriiy of condlilons requiring repalr
. or replacement, or from feilure of the Lessee to make timely correc-
tiona .of dangerous or potentislly dangerous eondltions Iin or on the
premises. The lLessee hereby releases and discharges thal Port Authori
. Its Commlssioners, officers, agents and employeeas, from all 1labillty
for damaze to the I=ssee, conseguéntial or otherwlse, in connection
with any provision of this Speclal Encorsement concerning repalr or
replacement of any portlon of the premises, including without limita-
tlon thersto sny fallure an. the psrt of the Port Authority for any
reason whatsoever to make any repalr or replacement; and including
without limitation thereto any act or omission  of the Port Authority,
its officers, agents and employees, connected with the performance

of such repairs or replscements. .
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SPECIAYL ENDORSEMENTS

2. {a) From and after the commencement cate of the
letting of the portion of the premises shown in diagonal stipple
on Exhibit A .the Lessee shall pay a basic rental for said portion
of the premises at the annual rate of Eignty—-five Thousand Hine
Iundred Twenty—tWD Dollars and No Cents- ($85,9%22.00) payable in-
advance in equal monthly installments of Ffeven Thousand One Hunﬂred
8ixty Dollaxrs .and Seventeen Cents ($7,160. 17} each, on the commence-

~—~-~—————ment_dateﬂof_the_letning_anﬁ_on_;_g first day of each calendax month

- thereaftexr throughout the term of the latt;ng tnereof

(b) From and after the corriencenent date: 6f the .
“lettling of the portion of the prumises shown in horizontal stipple.
on Exhibit A the .lessee shall pay a basic rental for said porfion ~
of the premises at the annual rats of Gne Fundred Pourteen Thousand
One Hundred Twenty-seven Dollars and. Twenty-five Cents :{$114, 127.25)
rayable in advance in egqual monthly installments of Hine Thousand -
five Hundred Ten Dollars and Sixty Cents -($9,510.60) each, on the
cormencement date of the lettinyg and on the first day of eacn .
c§lena§r month thereafter throughout the term of the letting
thareo

(c] From and afthr the comm_ncement &ate of the S
‘letting of the portion of the premises shown inmr vertical stippla
ori Dxhibit A the Lessee shall pay a basic rental for said porbion
of the premises at the annunal rate of Eighty-sewen Thousand Cne
HZundred mwenty Dollaxrs and No Cents {$87,120.00)} payvable in .
‘advance 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 nonth
thereafter throughout the term of tne lettlng thereof. .

) ) (d) From and after the camnencement uata of the )
lettlng of the portion of the.premises shown in ‘plain stlpple.on - -~
Exbibit A the Lessee shall pay a basic rental for said portion of
the premises at the arnnual rate of Forty-three Thousand Eight :
Hundred Eighty-six Dollars and Seventy-five Cen'ts ($43.,886.75).
payable in advance iii ‘equal monthly installments of Three Thousand
Six fmndred Fifty-~seven Dollars and Twenty-four Cents ($3,657.24)
each, on the commencement date of the letting and on the- first day -
of each calendar month thercafter tnrougnout the terﬂ of ‘the letting
thereof, - - : . : A

Yor the fort‘Author;t;
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SPECTAL ENDORSEMENTS ‘

(e} From and after the commencerent date of the

letting of the portion of the premises shown on Exhibit
2-4 the Lessee shall pay & basic rental for said. portion
of the premises at the annual rate of One Bundred Winety-two
Thousand Eight Hundred Seven Dollars and Fifty Cents (¢$152,807.50}
payable in advance in equal monthly installments of Slxteen
Thousand Sizty-seven Dollars and Twenty-nine Cents {£16,067.29)-

cach, -on the cormencement date of the letting and on the Pirst day .
of each <calendar month thnreaFter throughout the term of the letting :

thereof.

(f) Fxaom and affter the commencament date of the

-letting of the portion of the premises shown on Exhibit

_A~5 the Lessee shall pay a basic rental for said rortion of the
premises at the annual rate of Fifty-nine Thousand Six Hundred

Twenty-five Dollars and No Cents ($59,625.00) payable in advance in

. equal monthly installments of Four Thousand Nine Hundred Sixty-eight
Dollars and Seventy-five Cents ($4,968.75) each, on ithe comméicement

date of the letting and on the first day ef: each calendar, month

thereafter throughout the term of 'the letting thereof.

-{g) ."Prom ané after the commencement Qate of the Iettim
of ths portion of the premises shown on Exhiblit A-6 the Lessee
. shall pay a basic rental for said portion of the premises-at .
the annual rate of Seventy Thousand Two Hwndred Forxty Dollars and
Fifty Cents ($70,240.50) payable in advance.in equal monthly install-
ments of Five Thousand Eight Hundred FPifty-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 letting theréof. . .

(h). From and after the commencement-d&le of théf
letting of the porticn 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 equaal :
" monthly installments of Six Thousand Seven Hundred Thirty-five Dollar:
and Fifty-four Cents ($6,735.54) each, on the commencement date of
tlie letting and on the first day of esch - ‘calendar month thereafter
throughout the term of the letting thereof. .

{1 In the svent that the area snown.iv Btipole on
Exhibits A-1 and A-2 is added to the premises, then the Leasee shall
pay a basic rental for saild portion of the premises at the annual
rate of One Hundred Twenty-eight Thousand Nine Bundred lhlrtywseven
. Dollars and Fifty Cents ($128,937.54) payable ‘in  advance in equal -
monthly installments of Ten ﬂbqusand Seven nundred rorﬁwaour SO
Dollars and Seventy-nine Cents ($19,744.79) each,” on - the’ conmencenent
. date of the letting and én the ;irst day of ea¢h calendar month Co.
_ thereafter throughout the.term of the lzﬁiinq Lbereof o o

. a
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SPECIAL ENDONSEMENTS -

() In the event that the area showm in stipule.
on Exhibit aA-2 ie added to the premises, then the Lessea shall
pay a basic rental for §aid portion of the preuises at the .
annual rate of Seventy-four Thousand Four Hundred Eighty-seven:
vcllars and Fifty Cents {($74,487.50) payable in advance -in
ecual monthly installzents of Six Thousand Two Hundred Seven.
sollars and dwenty-riine Cénts -($56,207.29) -eaci, on' tlie commence—
ment date of the letting and on the first day oi each calendax
Lonth thereafter-throughout_tha term of the latting .thercof.

: . (k) In the event .that the area shown: in stipple
';—mt———"ueﬁrﬁ%1£hie—ﬁ*a—is~aééed—te—the—@remisesTJﬂuuLJﬂye_Léssae_shall_?__;,ﬂ__.
E pay a basic rental for sald portion of the prewises at the annwal |

rate of One Hundred Seven Thousand Your Hundred Eight Dollars and

ko Cents (3107,408.00) payablé in advance in equal monthly install-
rnents of Eight Thousand Nine Hundred Fifty Dollawrs. and Sixty-seven
‘Cents ($3,950.67) esch, on the commencement date of the letting:and’

on tha first day of each calepdar month ther¢after throughout tie .
term of the latting thereof. - - : : - T

(1) Upon Gompletion of the work, the. Port authority
© will-deliver drawings showing actual dimensions, -and the above
rontal ratas shall be adjusted as reguired, using the sguare fook
rate set forth in Standard Endvrsement Wo. L27.4. .

[

. 3, {a) . anything in this hgreement to the contrary -
notwithstanding, the letting under this Agreement of the portion
of the premises shown on LExhibit A-4, unless sconer terminated,
shall expire, without further or sevarate notice-from or to either
the Port Authority or the Lessee at 11:59.o'clock P.H. on the day
izmediately preceding the commencement of the letting of (i) the ..
portion of the premises shown ln horizoantal stipple on Exhibit a
or (ii) the portion of the prenises shown in diagonal stipple on -

xhibit A, whichever is later. e R CLe e

" (L) Aanything in this Agreeément to the contrary.

- - naotwithstanding, the letting of the.portions of the prenlses showa ...

. on Exhibit i-5 and sxhibit A-6, unless soonex terminated, shall
expire, without further or separate notice from or to either the
ioxt Authority or ths Lassée, at 11:5% o'dlock P.F. on’ the: T
first day the letting shall have comaenced with respeckt to all =
portions of the premises shown on Exhibit A: - %With respect to the. | |
portion of the prewises.shown on Exhibit_A—ﬁquly,:tﬁé_Lessee,shalkﬂ_f
have the rxight exercisable by notics to the Bort Authority to ter- -
winate the letting of said portion of the premides upon fiftean ~(19)

. Cays prior written notice to the Fort authority effective as of . .-
the day irmediately préceaing'tne'cowmeﬁcémépt_ﬁate-¢ﬁﬁﬁhETlettiﬁg v
of the portion of the premises shown in vertical stipple on Exhibit
A, provided, that; the teérmination shall _not be affective if tha

' S For'the'%‘rt Autbt
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SPECIAL HiHDURSEMENTS

Lessee is in default in tae pexformance ox obsarvihcé of

any of the terms, covenants or conditions of this igrsenent

or under oany notice of termination from the Port duthority
_either on the day. of the giving of the notice or on the intended
_effective date thereof,  Such termination shall not relieve the
Lessee of any liabilities or obligations which have accried on

or prior to the intended effective date of terminatior ar whith
snall mature on such date. T .

- 4, Without altering or amending the provisions of
Section 1 of the Terms and Conditions of this hgreement, the Poxrt
anthority agrees that the Lessee will have appropriaté temporaxry
weans of access to the premises through the Facility as shown on
Schedule C, . T T o :

. 5. gereto attached, hereby made.a part hereof anG. marked
"fxhibit A-1", “Exhibit A-2% and "Exhibit A-3" respectively, are
spacsd plans showing in stipple bpen area at the Facility. In the
event that the Poxrt Authority shall determine to offexr to let
{i) the -open area shown.in stipple on Exhibit A-1. and Exhibit .5=2"
or {ii) the open area shown in stipple on BExhibit A-2 or {iii)

- ‘the open area shown in stipple on Exhibit 4-3, the Port Authority .
agrees to offer to let the sald area or areas First to the - '
Lessse by notice receilved by the Lessee no later than August 31,
1977; provided, that at the time the Lessee is not in default in

he performance or observance of any of the texms, covenants or
conditions of this Agreement. The Lessee shall have the right )
to accept the said offer or offers by notice to the Port Aunthority
provided such notice 1s given to the Poxt Authority within thirty -
(30), days' of the Lemsee's receipt of this offer. Failure of the .-
Lossea to yive notice within the pernitted time. shall have the
affact of rejaction of the offer. In the event that the Lessee.
accepts the sald offer; the said area or areas shall become part

of the premises let under all the terms, provisions, covenants . and
. conditions of this Agreement from a date to be notifled to the .-
. Lessee by the Port Authority or January 1, 1978, whichevex iz later.

e

- © Fof THG ERrEt HutHOrity
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3PECIAL ENDORSEMENTS

5. (a) he Lossee shall have x single cight -
Lo tesminate the lecting under thlg Agreement with respect
caly to the entizo premises, effeckive as of 11:59 o'cloek
P.d, on tne day préceding the fifth anniversary of. the comence—.’
‘Agnt date of khe latting of the first portfon of the premlaes
izt pereundsr, upon one hundred eighbty {130) dJdava' prior . -
"notice to the Port Authoriby; providag,. that, the termination
ghall not be eifective If the [ebaee is in default in the -
Derformancsn Or obssrvance of any oF the terms, covaaantg

01 CORJdITINNRS Of, this Agresment of under notice ©F tecwmination
from the Port Authority elther on the day of giving of the
Aotice or on the intended effective date theraof. Sueh
Lermination shall not relieve the Lasses of any - ltabllities
or obSligations which shall havs accrued om or prior to tha .
effective date of termination or which shallimaturewon such -
date. In tha event of termination purswant to this paragraph;
this Agreement and tha letting hexeundar shall ceéasée and :
axpire a3 if the effactive date of termination mtated in

the notice weare tha date originally stated herein for the -
cexpivation of the letting under thbis Agréemant. In Lhe.

evant that the Lessas fails to exerciss tha aboveldascribed
xight to terminate In accordancyg with the provisions of .

tiis paczagraph, tils pacagrapn dhall be daemed null and

veld and of no further force and effect.

_(b) 7The Lessae shall have the right to termiaate.
thé letting oFf thé entire portion of the premises only shown

on Zxhisit A-7 effactive zt any time upon ninety. {30} days®

prior notice to tha Port Authorify providad, tihat, the termination
shall not ba affective if the Losses 15 in default in the .
perforaance or obsorvance df any. of the terus, covemants .-

or sonditions of this Agrasmant or under motice of tecmination
from the Port huthority. either on the day of giving of the

notice or on the intanded effective date theraof. - Such
tesmination shall not relieve tha Lessee ot any liabilities ,
or obligatinng with respect to the z3ald portion of the pramises
which sinall have accrbed on or.priot.to the effective date - -

9% termlnation of which shall mature on such date. -

{c) -In tha event that the areas shown o™ = -

Bani>its ‘A~l, A~2 and A~3, or any of them, baZoms part of . .
th2 brewises then ln such event the Lesses shall have a .. i

rignt Lo verminate the letiing of.{i)_theﬁpgpﬁip&-ag:the S
‘ PR e - . -._- .‘[.:?h . : '..."_ ~ Lo

¥For the Port ﬁFtbc;Ety.m
. . 3 ‘I - . b
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" SPECIAL ENDORSIMENTS

premizes shown on Exhiblt A-1 and/or (i1) ‘the portion of *
the premises shown on Exhibit A-3 and/or (1ii) the portions
of the premises shown on Sxhibit A-1 and Biahibit A-2, the said .
termination Ln each case to be effective as of 11:59 o'clock
P.l1. on the day preceding the next anniversary of the commence-—
mént date of the letting of the said portion or portlons:

of the premises, upon ohe hundred eighty {180) days® prioc .” .
notice to the Port Aukhority provided, that, ths. termination

shall not be effactive if the Lessee I8 in delau B3 I Wt
performance or cbservance of any of the terms, cavepants

or conditions of this Agreement or undei notice Of términation
from the Port Authority eithex on.the day of giving of &he -
notlce or on the intended effectiva date thereof. Such
termination shall not relieve the Lesses of &ny liasbilities

or obligations which. shall. have accrued on or prior to tha
effactive date of termination or which shall mature on sach
data, In the evant that the iessee falls to. exercise any

of tha above-described rights ro terminaté in accordatce

with the provisions of this paragraph, then any of -said " .
rights not so exercised shall be deemed null and void and

of no EFurther force and effect. ;| In nb event shall tihe Lessee |
have the right to terminate separately the letking as to

the area showrn con Exhibit A-I. T ’ R

7. The number of ggqnds;avoirdupéis.apntemplated
in paragraph (h} of Section 4 of the-WYerms and Conditions
of this Agreement shall be two hundred £ifty (250).

) 8. With respect to each portion of the premises,

if prior to the commencement date of the letting stated .’ .

in Standard Endorsement Ho. L32.4 to this Agreement for

satd portion of the premsies, the Port Authority shall have
. completed construction being performed by it on the said
portion of the premises, then the Port Authority shall have -
the rigat by ten (10) days' notice from the HMarine Terminals
Construction Engineer tb the Lessee, to ‘advance the commencement
date of the letting, snd the 'letting shall .commence for R
all putposes on the date stated in such notice, and the -
" Lessee shall pay the basie rental set forth in this Agreeiment ..
for said portion of the premises, from such dage. ;. ...

e AN

.. ¥or Ehe Dort ROThority
.. . LN T B
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SPECTAL ENDORSEMENTS

g, The Lesseec has selected the sites shown on Exhibit ©
_on which %o construct the buildings contemplated in paragraph (b)
of Standard Endorsement No. L 15.1 to this Agreement. The Port
Authority agrees to make the sltes selected by the [essee avallable
for commencement of work by the Lessee on December 31, 1976, not-
withstanding Standard Endorsement No. L 32.4, except for delay by
reason of causes or conditions beyond the control of the Port Au-
. thority including without limitation thereto strikes, voycotts, .
“f——“W“*“j"1nnr—other—iabor—troub&es;—ae$s—e£—@edT—er_shoriages_of_material§4VA4__

10, The Lessee, upon the expiration of the letting of
the portions of the premises shown on "Exhibit A-4", 'Exhibit A-5"
and "Exnibit A-6" shall be entitled to remain in each sald portion
of the premises for a period of thirty (30) days after expiration,
without payment of additional baslc rental, using the said portlons
solely for the purpose of effecting the removal of its operatlons
from said portions of the premises.

- 11, The Lessee, upon expiration of the letting or upon
termination by the Lessee in accordance with Special Endorsement
6(a) hereof, shall have the option, exercisable by notice de~-
livered to the Port Authorityjon or before & date sixty (éo) days
prior to the said expiration or termination, to remove the followlng:

1. Dewaxing Egqulpment

2. Rinse Equipment

ﬁ. Boiler Equipment
. Blower

5, Above ground Storage and Clearifier Equipment
. Conveyor

7. Ailr Compressor

8. Overhead Hoist

9. Dynamometer Equipment

the removal to be completed by the date of expiration or earlier Ter-
mination 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 Ilessee
exerciges 1ts rights of termination provided for in paragraph (b)
of Standerd Endorsement 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 termination affect the letting of
any portion of the premises for which the letting shall have com-
menced prior to the effective date of such ggrmination.

Tor the Port Authority
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SPHECIAL ENDORSEMENTS

13. By agreement of lease date@ as of April 6y
1375, Port Authority. Lease No. L-N3-986 [sald agrsement
of leasa as supplemanted and amended, being hereinafter:

_called "the April Leass") the Port Authority lsased to the

Lessee certain premises at the Pacility, {neluding -a-bullding
chown ih crosshatching on Exhibit A-2 attached to the April
Lease in which the. Lessee haz parformed or may- hereinatter
perform certain capital improvement work (hereinafter called

e improvement-work™)-wi-th—the permission of the Port
Authority, as set forth in Schedule W attached hereto and
hrereby made a part hereof. The building ‘has been made a

part of the premises under this Agreement and is skown in
diagonal crosshatcning on 'Exhibit A-7.. In the event -

only that the Lessee completes the work .described in-
paragraph (b) of Standard Endorsemsnt No. L15.1 hereto

and terminates the letting of the portion of the premises’
shown on Exhibit A~7 pursuant to paragraph (b} of Special -
Endorsement 6 hereof, the Port Authority will reimburse- .

the Lesgsae for the improvement work in an amount equal to
fifty percent (503) of the reasonable costs of the improvement .
work, as reasonable costas arz herein defined, up to a maximum -
reimbursement of $100,000.00. YReaidnable costy” shall

mean and inelude  only actual payments to contractors and }
suppliers for work performed in connection with the ‘improvement
work and shall not include any wages or salaries paid to
employees of the Lessee or any factor. for overhead, financing, .
enginsering or other administrative costs whethar oxr not

.allocated to.the improvement work in.the Lessee's .own accounting,

nor any payments whatsoever to firms or corporations owned
wholly or partially. by, or wholly or partially in common
ownership with, the Lessee, nor any paysients L6z machinery

or other equipment of any kind. The lLessee shall certify

the r=asonable costs. to the Port Authority on.or beafore

the completion of the wokk destrived In paragraph {(b) of-
Standard Endogsement o. L15.1 and the Port Authority shall’
have the right to require statement3. of contractors and
suppliers, suppork of the certificate py sworn statemsnts

of responsible officers of the Lessee, inspection of the L
records and booka of account of tha fhessee relating to the . .. .
improvement work and such other -evidence a2s it may deem 2
nacessary. .Reimbursement £o the Lessse after approval Dy. ,
the Port Authority of the certified costs, subject to:th9~;;”¢u}

£ AGERGCiEY
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SPECIAL LHDORSEMENTS

conditions hereinakove set forth, shall le wada (1) within
Lwenty days after the Lessae has coipleted Bhe work dascrited |
in paragragh (L) of Staadaxd’ Yndorsement fio., L15.1 or (31} . :
tie affective date of teriination of the letting of the porticn
of the premises shevR on Exhibit A-7 ypurguang to paragrash (L) .
¢f Siecial Erdorsement Ho. &, whichever f{g later, and ghail be
in tie amount of the reasorakble coaty 5o cextified and approveda
CFaltiplied by a fractissn the oumerator of which shall be- the
huober of whole celendar ponths Letwean April. }, 1976 and eh

termination of the letting Of the premises shows on Exix

subkbracted—fir 5 ered twenty (170}, und the <encomitator
of which ghall ke ona hundred twenty (129). o . .

_ 14. Tha Legsce has informed the Port Authority that

A corperation organized apd exieting under the laws of the . .
State of Delawars, the name of which is INPCRT PRCCHESEORS, INC,
Having ar address at 3400 Columbia Pike, Arlington, Virginia . .
22204, whose lcecal repréesentative is Pr. norman ihempeon, having
an address at Building 363, polphin Strser, Yort Hewark, MNew =
Jersey 07114, hag been deaigrated. hy the: Lesses as oparator

Oof various functions of +he Lesges to be carried cut on the
premises, under a contrace between the Lessee ané the Gesigrated
corporation, The saild Import p ocessors, Inc.,  -ics officerg - -
and wugloyess shall be Permittell to enter UrOL. any portlon of
tite cremises for which the -letting hes commenced, "and to conduct.
thereon such operaticns as Ay be authorized upder the provisions.
of’ this Aqreement to be cerducted by the Lesase o fhe premises -
and a9 are in zocordance with any aklsting contract retweon the
sadd Import Proceascrs, Inc.. and the Pert Adthority, but only s
.1org a5 the Léssee shall fesire the centinuance of 5uch activity,
‘znd obly 6o long as the said Iorort Processors, Inc, confarms .
to all lecal requirements aund is fuily licensed ko cperate., The -
-Lugsee shall fully andg complately indemnify the Rozt. Avthority
its Cormissioners, offlcers, agents, emplovees) contractors,
subcontractors and their employees agairst -any and. all clains
«ané denands, including claimg znd demancs of third persong,
incluaing without- iimitation thereto claims and demancs.

Of cfficers, enployées, tustamers, cortractors and businesa” -
visitors of Inport Processers, Ine,, arising cut of

¢

. For tha_Pq?t AGtnorizy.
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s?}:ti'mz. dL‘C ”‘!LHTS

Yy uc-xviti&s or cm.raticms of tha said "'m}r" ?rocasmora, -
inc. oG the prenises or élsowiera a4t tha I'acxlit:y, and Eha
Gaassoe suall boe fully liasle ang responsibis to the Port

—. —&uthority at all tizes. for all acts and all oplssions of
Inport Progessors, Ina., ity offiesrzs, enpioyess, agsnty,
SoORLLGCtoxs, gubcontractors, and pualngas viaitors oa the
preniges or elsewhsre at the Facillity, as If Import Procsasory,
Iunc. and- Toyoia ilotor. Sales,-U,5.4.- Ing. we¥s dne and che- -
Beunit . : : ) '

. 1. .:m: Port Autioriiy preu-«:i«.ly L.!:amis -.—u" £he
,rro*.:. ¥ty wvhick will be 2 public bart.\ known .as Barkh 25 -aill
costinua in this siatus tovough tie tero of 1:‘1& let ‘.:i.aq undcx:
‘.:.—.:r.s _.?.u_;reamant. T oo ' :

18, %ne clausas:r "amd 5o auzacuta ca.t?m msz&"s -
bozall sny anepiests or supplacents o “.:.his Agraenent or -
any axtendion thoreal” shiall bs deened to have Losph Saletad
from paragraph (3) of Sastlon 25 of the Torams and ‘_sﬁaitions
o" this Agreemank pr.‘.«x ‘D Tha oxac .:tim. tqsrecf :

For tha. z*qﬁ‘: Rt ori
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.. SCHEDUIE W

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

2) installation of vater and sapitary lines
connecting.the.l't'.-ro office trailers. '
. _ . 3) installation of a.pproxima.tely‘ele-vén thousand
e -2 {23,000  _square fest of paving to the west. of’

: the building. . . )

I

! TT. Work not yet completed

1) installstion of no wore -than sixteen (16)
exhaust fans and a heating system capable
of heating the inside of the building to a
temperature of 55° Farenheit when the Ttemperature
ig 10° Farenheit immediately outside the =
building, all such work to bhe done strictly
"in accordance with the provisions of this Agreement,
. inecluding without lirmita,tion Standard’ Endorsement .
No: I15.1. _ R S

2) within the spray pain‘t‘iﬁg; room anwer’ oniy, eﬁcxy )

coating of the weils .and columns and installation

of two exhaust fans, & heating system, explosion- .
proof lighting, a drop ceiling (including .. ' T
appropriate'dfopping of sprinklers in ‘connection
therewith), &ll such werk to be done strictly in
accordance with tne provisions-'of this Agreement, -
including. without limitation Standard Bndorsement . .-
No. L15.1 C : . o

P Stk 013V 52453 }*Wg‘bs“;,_zﬂ“:f“:ﬁmgﬁﬁ;': SEE s
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STATE OF NEW YORK 1
(19
COUNTY OF NEW YORK J

On this o) “ day of " 1916 , before me, the subscriber, & notary public
of New York . , personally appested  Anthony J. Tozzoli,
e Director of Marine Terminals of The Port Authority of
New York and New Jerscy, who 1 am satisficd is the person who has signed the within instrurment; snd, [ having
fizst made known to him the contents theveof, he did acknowlcdge that be signed, sealed with the corporate scal

o . Mﬂeﬂvmdlhemcumhofﬁwdeuﬁdmdlhnthcwimn Aruipent is the vol deed of
- ——— —eudh corporstion; madc by virtue of-the authority-of its Board.of Coxgll '

/
' [otarial scal and stamp)
' ELEA
’ Hotory Public, Stat~ el N
1H .:l,l' 2:]4&2%‘5!: Courly
. 1 n yw 11 v
STATEOF CAL:EFORNIA l Cin?n":i:uio; Expires March 30, !
8.
COUNTY OF LOS ANGELES ‘ :
ontie A5 aye OctomeR 1970 , before me, the subscriber, 8 notary public )

of Cealifornia . personaily wppared I, Makino " v 5

: . the . . I Pmi&ntof
Toyota Motor Sales, U.,S.A., Inc,

 who 1 am satbsficd b the person who has
signed the within instrument; and 1 having fust made known 1o him the contents thercof, he did_uhnowb'dcc
that he signed, seabed with the corporste o2l and detivercd the same a5 such- officer aforesaid and that the withia
instrument ls the voluntary sct and decd of such corporation, rade by virtue of the authority of i Board of
Dizectors.

Be it remembered that on this ’ 197 , before me, the

subscriber, 8 notary public of afly appeared

=1 aip satisficd is the person aamed In and who executed the withia
astrument; and, 1 havi maade known to bim the contents thereof, he did acknowledge that he signed,
% samc 1 his voluntary act and deed for the uacs and purpoacs therein expressed.

foorarial seal and stamp) ..
..




Port Authority Lease No. L-NS-3900
Supplement No. 18

SUPPLEMENTATL: 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.5.a., INC. {(hereinafter called "the Lessee"},

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 12976, 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. 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
inclusive, 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
October 21, 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
(5398,215.40} on November 1, 2007 and on the first day of each

- £ IS
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calendar month thereafter during such pericd; (c¢) during the
period from November 1, 2008 through October 31, 2009, both dates
inclusive, at the amnnual 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.%3} on November 1,
2008 and on the firgt day of each calendar month thereafter
during such period; (d) during the period from November 1, 2009
through October 31, 2010, both dates inclusive, at the annual
rate of Five Million One Hundred Eighteen Thousand Nine Hundred
Thirty-nine Dollars amnd Forty-five Cents ($5,118,939%.45) payable
in advance in equal monthly installments of Four Hundred Twenty-
gix 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 period; (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 (%441,508.53) 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 Eighty-three Thousand Five Hundred Thirty-five
Dollars and Ninety-two Cents ($5,48B83,535.92) 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 Fifty-nine Dcllars and Sixty-
seven Cents ($5,675,459.67) payable in advance in equal monthly
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 period from
November 1, 2013 through October 31, 2014, both dates inclusive,
at the annual rate of Five Millicn 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 period;
(i} during the period from November 1, 2014 through October 31,
2015, both dates inclusive, at the annual rate of Six Million




Seventy-nine Thousand $ix Hundred Ninety-four Dollars and Twenty-
nine Cents ($6,079,694.29) payable in advance in equal monthly
installments of Five Hundred Six Thousand S$ix Hundred Forty-one
Dollars and Nineteen Cents ($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 ($6,292,483.59) 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 31, 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 monthly installments of Five 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) Effective 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 under 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" wvehicle 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 Non-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
to any Non-waterborne Vehicles already on the premises on
November 1, 2003. The Lessee shall pay the Non-waterborne Vehicle
Rental as follows: on the thirtieth day of the month following
the end of each Annual Pericd 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 responasible officer of the Lessee
setting forth the number of Non-waterborne Vehicles transported
onto the premises during the Annual Perlod 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 provisicns 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, if the Lessee is
prevented from distributing imported vehicles and Non-waterborne
Vehicles consolidated 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
“Pogstponement 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 (i4) days. Notwithstanding any provision 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 Authority 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 AButhority 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
Event® 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 9 of Supplement No. 17 to the Lease (except [or
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} for each
Annual Period to occur during the term of the letting under the
I.ease as herein amended.

(c) 1In 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
Annmual 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
($8.40) (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 Period occurring during the period from November 1,
2003 through the expiration of the term ¢f 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 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 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 tc 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 stated 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 wvehicles
discharged to the Facility for the account of 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 obtained
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 of the Lessee's
Vehicles"). If 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 Lessee'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.

(f) For purposes of this Agreement, the dockage
charge on a wvehicle 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 Authorxity 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 Lessee set forth in paragraph (b} of
Section 19 of the Terms and Conditions of the Lease entitled
nSurvival 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
Lessee's obligation to pay the Annual Throughput Rental, an
amount egqual 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 Termination (which remaining term of the
letting is hereinafter called "the Remaining Term"); the amocunt
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 Period to 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
consecutive 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 premises 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, covenants 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 _




termination of the letting as to 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 retroactive 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 Antual 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 efifective 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 shall 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
36

(1i) 150,000 — 11,075.341 = 138,924.66, which rounded off to
138,925 is the adjusted Guaranteed Annual Throughput
Number for the Annual Period 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 occur during the period from November 1,
2003 through October 31, 2008; (ii) fifteen thousand (15,000) for
any Annual Period to occcur 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
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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 Period, or any other portion
of any Annual Pericd.

7. (a} The provisions of Standard Endorsement No.
L21.1t to the Lease, as amended by paragraph 3 of Supplement No.
14 to the Lease, shall be further amended as follows: (1) the
dollar 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 earthguake"
shall be deemed inserted in the last line of subparagraph (b) of
said paragraph 3 immediately after the word "flood". Without
limiting the generality of any provision of the Lease as herein
amended, the Lessee agrees that with respect to any peolicies of
liability insurance required to be maintained by it under the
Lease 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 peolicies
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. 1In 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 said obligaticns 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 omissions and (b) the structural
defect is described in detail in a written notice provided by the
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Lessee to the Port Authority at any time from May 1, 2006 through
Octocber 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 porticon or portiomns 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 vehicles 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 seagoing
vessel and subject to the provisions 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)({(l1) 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 coffice 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 or conditions beyond the Lessee's contrel, 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 hereof 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
ixrevocable. 1In the event that the Lessee shall not exercise the
Funding Opticn, 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 as 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 Lesgee 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 cmissions 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 dene by the Port
Buthority 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 thereof. 1In the
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the work
without cost to the Port Authority;

(ii) The risk of death, injury or damage, direct
Or consequential, to the Port Authority, and its
Commissioners, officers, agents and employvees, 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 Commissioners,
officers, agents and employees, for all such injuries
and damages, and for all loss suffered by reason
thereof;

(iii) The risk of claims and demands, just or
unjust, by third persons against the Port Authority,
and its Commissioners, officers, agents and employees,
arising or alleged to arise out of the performance of
the work. The Lessee shall indemnify the 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 Lessee shall submit to the Port Authority
for its approval a Construction Application in the form supplied
by the Port Auvthority, 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
responsible for the administration of the work in accordance with
the Port Authority's requirements. In connection with review by
the Port Authority of the Lessee's submissions under this
paragraph, the 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. Following
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 BAuthority to 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 regquired 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
obtain and maintain in force such insurance coverage as is
described in subparagraphs (j) and (k) of this paragraph. All of
the Lessee’s Construction Work shall be performed by the Lessee
in accordance with the Construction Application and final plans
and specifications approved by the Port Authority, shall be
subject to inspection by the Port Authority during the progress
of the work and after the completion thereof, and the Lessee
shall redo or replace at its own expense any work not done in
accordance therewith. Upon final completion of all of the
Lessee’'s Construction Work the Lessee shall deliver toc 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 performed
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 reguested 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 subparagraph (e) of
this paragraph, the Lessee shall 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 (¢) 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)
getting 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 Partial
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Approval Work Plans with respect thereto or shall request such
revisions or modifications thereto as the Port Authority may find
necegsary. Upon the Port Authority's approval of the
Construction Application covering an item of Partial Approval
Work and its approval of the Partial Approval Work Plans with
respect thereto, the Lessee may proceed to perform such item of
Partial Approval Work subject to and in accordance with the
following terms and conditions:

(1) The performance by the Lessee of any item of
Partial Approval Work in 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 may 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 terms and
provisions of this Agreement covering the Lessee’s Construction
Work and in accordance with the approved Construction Application
covering such item of Partial Approval Work and in accordance
with the approved Partial Approval Work Plans constituting a part
of such Construction Application, and subject to any
requirements, stipulations, and provisions which the Port
Authority may impose in its approval of the performance of 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.

(6) The fact that the Lessee has performed any
item of Partial Approval Work and that the Port Authority has
consented to the performance thereof shall not affect or limit
the obligations of the Lessee under this Agreement with respect
to the Lessee’s Construction Work. The Lessee specifically
understands that neither the Port Authority's approval of any
Construction Application and Partial Approval Work Plans covering
any item of Partial Approval Work nor the performance by the
Lessee of any item of Partial Approval Work pursuant to such
approval shall obligate the Port Authority to approve the
Construction Application and plans and specifications submitted
by the Lessee for the balance of the Lessee's Construction Work
or shall create or be deemed to create any obligation on the part
of the Port Authority to permit subsequent Partial Approval Work
to be performed. Without limiting the generality of the
provisions of this subparagraph, it is specifically 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 can approve, reject,
or comment upon such Partial Approval Work Plans.

(6} In the event that in the opinion of the Port
Authority the Lessee at any time during the performance of any
portion of any item of Partial Approval Work under the approval
granted by the Port Authority pursuant to this 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 Authority's
opinion the Lessee shall be in breach of any of the provisions of
this Agreement covering such work or shall be in breach of any of
the provisions of the Construction Application and plans and
specifications covering the performance of such work, or shall be
in breach of any requirements, stipulations, or provisions
imposed by the Port Authority in its approval of the work, the
Port Authority shall have the right to cause the Lessee to cease
all or such part of such item of the Partial Approval Work as is
being performed in violation of this Agreement, the Construction
Application and plans and specifications, or the conditions of
the Port Authority's approval. Upon written direction from the
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pPort Authority, the Lessee shall promptly cease performance of
the portion of the Partial Approval Work specified. The Lessee
shall thereupon submit to the Port Authority for its written
approval the Lessee's proposal for making modifications,
corrections or changes in or to the item of Partial Approval Work
that has been or is to be performed so that the same will comply
with the provisions of this Agreement, the Construction
Application and plans and specifications, or the conditions of
the Port Authority's approval covering such work. The Lessee
shall not commence construction of the portion of the Partial
Approval Work that has been halted until it has received written
approval of the proposed modifications, corrections oxr changes.

. {7) It is hereby expressly understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect ox 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 ail
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 (c) of this paragraph the Lessee shall be solely
responsible for the plans and specifications used by it and for
the adequacy or sufficiency of such plans, specifications and all
the improvements, fixtures, and equipment depicted thereon or
covered thereby, regardless of the consent thereto or approval
thereof by the Port Authority or the incorporation therein of any
Port Authority requirements or recommendations. The Port
Authority shall have no obligation or liability in connection
with the performance of any of the Lessee’s Construction Work or
for the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in
connection with the aforesaid work shall be for the benefit of
the Port Authority as well as the Lessee. The Lessee shall
conduct no public operations in the premises with respect to any
improvements, fixtures or equipment congtituting 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 other term
or provision of this Agreement, the Lessee shall be golely
responsible for the design, adequacy and operation of all
utility, mechanical, electrical, communications and other systems
installed in the premises by the Lessee and all other
improvements, additions, fixtures, finishes, decorations and
equipment made or installed by the Lessee in the premises and
shall do all preventive maintenance and make all repairs,
replacements, rebuilding (ordinary or extraordinary, structural
or non-structural) and painting necessary to keep such systems,
improvements, additions, fixtures, finishes, decorations and
equipment (whether the same involves structural or non-structural
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.

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

{(j) In addition to all policies of insurance
othexrwise 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 Insurance
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
miliion. 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 construction with a minimum combined
single limit coverage for bodily injury and property damage
of $5 million.

(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 eqguipment 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




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 operations, 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 status 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
claim or action against the Lessee by a third party shall pertain
and apply with like effect with respect to any claim or action
against the Lessee by the Port Authority and against the Port
Authority by the Lessee, but said endorsement shall not limit,
vary, change or affect the protections afforded the Port
Authority as an additional insured. Such insurance shall contain
a provision that the insurer shall not, without obtaining express
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 subparagraphs (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, construction or installaticn thereof and titcle 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 to 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
itg 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 Autherity 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
suspend the Port Authority's permission to the Lessee to proceed
with any portion of the Lessee’s Construction Work being
performed by or on behalf of the Lessee, and the Lessee shall
thereupon immediately cease the same. When labor troubles shall
be so settled that such interference or the danger thereof no
longer exists, the Port Authority by notice to the Lessee shall
reinstate the permission to the l.essee 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
l.essee 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 forth in paragraph
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11 hereof. To the extent permitted by scund accounting practice,
and subject to the terms and conditions of subparagraph {g) 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 thereof for the purposes of this
Agreement :

(1) The Lessee's payments to contractors;

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

{3) The Lessee's payments to persons, firms or
corporations other than construction c¢ontractors 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 Lessee's payments of premiums for
performance bonds and for the insurance the Lessee is
required to maintain in effect in accordance with the
provisions 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 Lesgsee'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
purposes of this paragraph.

No payment or payments on account of administrative or other
overhead costs and no payment to employees of the Lessee shall be
included in the cost of the 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. -




(qQ) ©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
services and materials, there is no outstanding indebtedness
known to the persons signing such certificate, after due inguiry,
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 Legsee'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 ox
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 Lessee's final plans and specifications
approved by the Port Authority. Following its receipt of the
Lessee'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 Lessee’s Construction Work performed by the Lessee
in the month for which the certificate is made as shown in said
certificate less ten percent (L0%) 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 previously 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 (¢) 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 teo 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
is 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 cn
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 Authority 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 of 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 (¢} 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
as 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 been 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 Lessee'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 provisions 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 Lessee'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 toc 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
Construction 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 (c) 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
specifications and the provisions of this Agreement. Tf 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 account of the cost of
the Lessee’s Construction Work the difference between the sum
obtained by adding together all priocr payments made by the Port
‘Auvthority to the Lessee on account of the cost of the Lessee’s
Construction Work and the Construction Work Reimbursgement 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 Lessee'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. 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 exceeds the Construction Work
Reimbursement Amount, thé 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 pricor 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 whatsocever 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
installed in and/or made to the premises nor shall cost include
the costs of any egquipment, 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 previcusly 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 stating 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
provisions of this Agreement.

{r) The Port Authority shall not be obligated to
pay for any item constituting a portion of the Lessee’s
Construction 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
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. The Port
Authority's entire obligation under this Agreement to make
payments to 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 Lessee understands and agrees that it
shall put into effect prior to the commencement of the Lessee's
Construction Work an affirmative acticn program and Minority
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 require its
contractors and subcontractors to furnish to the Port Authority
such data, including 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 provisions 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 obligations imposed on the Lessee
under this paragraph and Schedule E annexed hereto shall not be
construed to impose any greater reguirements 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 herecf, 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 net 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
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employment agency, labor union or representative shall not
discriminate because of race, creed, color, naticonal origin, sex,
age, disability or marital status and that such union or
representative will ccoperate 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 qualified applicants will be af forded 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) of 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 veid, 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 Lessee'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 Lessee's certification, the Port
Authority shall render a bill to the Lessee setting forth the
Review Fee, and the Lessee shall pay the Review Fee to 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 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 Authorxity 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 substantiate 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 comtractor 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.




(2) "Construction Period” shall mean the period
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 Legsee’s Construction Work.

(5) "Y" shall mean the number (with the decimal
carried to seven places) obtained 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 sSuccessor
association and relating to three member arbitraticn panels. One
half of the cost of said arbitration shall be borne by the Port
Authority and the other half of said cost shall be borne by the
Lessee.




(6) "Monthly Rental Factor" shall mean the factor
derived in accordance herewith by the application of the
following formula:

= 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 by
the Lessee under the Lease as herein amended, the Lessee shall
pay to the Port Authority a rental {(hereinafter called "the
Facility Construction Rental") egual to the result of (i)
multiplying Y 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} In addition to 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) 1If the Facility 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 payable by the Lessee during the period prior to such
determination at the monthly rate equal to the product obtained
by multiplying the Monthly Rental Factor by Eighteen Million

34




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. If such
final computation and determination shall result in an amount of
Facility Rental payable for the period prior to £inal
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
whatsoever.

(4) Effective November 1, 2003, the obligations
of the Lessee set forth in paragraph (b) of Section 13 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": 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 1 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




void and of no further force or effect and the following
provisions 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 of 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 wviolation
of any Environmental Requirements pertaining to any such
Hazardous Substance, the premises and/or the activities thereon.

(2) “"Environmental Reguirement” 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, regquirements 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 foregoing 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, disposal, transport or handling of
Hazardeous Substances; and
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(ii) All requirements pertaining to the protection
of the health and safety of employees or the public.

{3) "Hazardous Substance" and "Hazardous
Substances" shall mean and include, without limitation, any
pollutant, contaminant, toxic or hazardous waste, dangerous
substance, potentially dangerous substance, noxious substance,
toxic substance, 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, prohibited, regulated or
penalized by any Environmental Requirement.

(4} v"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 caused 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 f{rom 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 connection therewith}. If so
directed, the Lessee shall at its own expense defend any suit
based 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 perscon 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.

{(c} In addition to and without limiting the
generality of the obligations of the Lessee set forch above and
elsewhere in the Lease as herein amended, the Lessee shall at its
sole 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 Lessee 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 O
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 premises. 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) wWithout limiting any other of the Lessee's
obligations under the Lease as herein amended, the Lessee shall
provide the Manager of the Facility at the cost and expense of
the Lessee with such information, documentation, records,
correspondence, notices, reports, test results, and
certifications and any other information as the Port Authority
shall request in connection with any Environmental Regquirements
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 Requirements 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 Lesgee
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
Lessee 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 involving 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 othexr response action, or
indemnification or other action under this paragraph is required
with respect to such Environmental Damage as a result of (1) any
violation 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 lLessee, and/or (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 obligations under this
paragraph. In the event the Legsee fails to comply with or
perform 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 obligations
and the Lessee shall pay to the Port Authority upon demand its
costs thereof, including all overhead costs as determined by the
Portc 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 teo any
Environmental Damage inveolving 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
activities thereon. '

(h) The Lessee agrees that in any legal action or
proceeding in which the Port Authority and the Lessee 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 as 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
of 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 ¢ or 5 hereof, and which
records and books 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 €. 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 also any of
such records and books of account of any company which is owned
or controlled by the Lessee, if said company performs services,
similar to those performed 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 (a)




outside of the Port of New York District, subject to the
following conditions:

(1) If any such records and booka 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 (1) require such
records and books of account to be produced within the Port
of New York District or (ii) examine guch 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 alil rravel 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 subparagxaph (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 teo 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
books of account or statements of the Lessee, employ its own
records and books of account for the calculation of any amounts
to be paid under the Lease as herein amended.

14. (a) Attached hereto as Exhibit ¥ 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 lLessee
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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 Lessee is not acquiring an ownership
interest 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)
issued 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 depreciation or investment
credits, for which it may be eligible with respect to the
Property. The Lessee furthexr agrees that this irrevecable
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 Poxt 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
i.ease as herein amended.

: {(¢c) 1In 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 forth
in subparagraph (b) of this paragraph shall not apply to any
personal property of the Lessee (including equipment 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 premises 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.

i5. If the Lessee should fail to pay any amount
required under the Lease as herein amended when due to the Port
Authority, including without limitation any payment of rental or
any payment of utility fees or charges, or other charges or fees,
or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
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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 amount equal to
eight-tenths of one percent of such unpaid amount for each late
charge period. There shall be twenty-four late charge periods
during each calendar year; each late charge period shall be for a
period of at least fifteen {15) calendar days except one late
charge period each calendar year may be for a period of less than
fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periocds in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under the Lease as herein amended.
Each late charge shall be payable immediately upon demand made at
any time therefor by the Port Authority. No acceptance by the
Port Authority of payment of any unpaid amount or of any unpaid
late charge amount shall be deemed a waiver of the right of the
Port Authority to payment of any late charge or late charges
payable under the provisions of this paragraph, with respect tc
such unpaid amount. 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
Authority under the Lease as herein amended, including without
limitation the Port Authority's rights set forth in Section 16 of
the Terms and Conditions of the Lease entitled "Termination" or
(ii) any obligations of the Lessee under the Lease as herein
amended. In the event that any late charge imposed pursuant LO
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-
147,

17. As 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
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.

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

20. This Agreement, together with the Lease (to which
it is supplementary) constitutes, the entire agreement between the
Port Authority and thé 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 ox
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

RICHARD M. LARRABEE

(Seal)

ATTEST: TOYOTA MOTOR SALES, U.S.A., INC.
//ﬁﬁéé*’ '*”j/ /. §§¢¢f;:
By )

SECRETARY OF THE PORT AUTHORITY OF NY & NJ

“F¥ Secretary

{Tifle) Presgident
: (Corporate Seal)




{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 Lessee, 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 same proportion as the total basic rental is abated.

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

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

during the period commencing on November 1, 2006 and continuing through
October 31, 2007; at the annual rate of $1.23 during the pericd
commencing on November 1, 2007 and continuing through October 31, 2008;
at the annual rate of $1.28 during the period commencing on November 1,
2008 and continuing through October 31, 200%; at the annual rate of $1.32
during the period commencing on November 1, 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 October 31, 2011;
at the annual rate of $1.41 during the periocd commencing on November 1,
2011 and continuing through October 31, 2012; at the annual rate of $1.46
during the pericd commencing on November 1, 2012 and continuing through
Cctober 31, 2013; at the annual rate of $1.51 during the period
commencing on November 1, 2013 and continuing through October 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 $1.68 during the period

1

Standard Endorsement No. L27.4
Abatement

All Marine Terminals

10/6/68




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

10/6/68




SCHEDULE E
PART I
Affirmative Action Guidelines -- Equal Employment Opportunity

I. The Lessee agrees to comply with and the
Lessee shall require the Contractor, as hereinafter defined, to
comply with the provisions set forth hereinafter and in
subparagraphs (s) 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 Lessee 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 to each construction trade to 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 foxr minority and
female utilization set forth below and all other reguirements,
‘terms and conditions of the Bid Conditions by submitting a
properly signed bid.

II. 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 conditions 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:
{2) Female participation:
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
violation 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 wriktten
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 telepheone number of the subcontractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
gubcontract 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.S5. Treasury Department Form
941 ;

"Minority" includes:

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

Hispanic {(all persons of Mexican,
Puerto Rican, Dominican, Cuban,
Central or South American culture
or origin, regardless of race};

Asian and Pacific Islander {(all
perscons 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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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) Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably 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 pericd specified.

(f) Neither the provisions of any collective
bargaining agreement, 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 obligations
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
actions to ensure eqgual employment opportunity ("EEO").
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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 sites, 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 cobligation to maintain such a working
environment, with specific attention to minority or female
individuals working at the premisges.

{2) Establish and wmaintain 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 recerd of the
organizations' responses.

(3) Maintain a current file of the names, addresses
and telephcne 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
was 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 unions with which the Contractor has a
collective bargaining agreement has not referred to the
Contractor a minoribty person 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 undex
subparagraph (2} above.

{(6) Disseminate the Contractor'as EEQO policy by
providing notice of the policy to unions and training programs
and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual
and collective bargaining agreement; by publicizing it in the
Contractor's newspaper, annual report, etc.; by specific review
of the policy with all management personnel and with all minority
and female employees at least once a year; and by posting the
Contractor's EEQ 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-
premises 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,
specifically including minority and female news media, and
providing written notification to and discussing the Contractor's
EEC 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
schocls 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 source, the
Contractor shall send written notification to organizations such
as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

{10) Encourage present minority and female
employees to recruit other minority persons and women 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 requirements shall
comply with 41 CFR Part 60-3,

(12) Conduct, at least every six months, 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
classifications, work assignments and other personnel practices,
do not have a discriminatory effect by continually monitoring all
perscnnel and employment related activities to ensure that the
EEC 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 subconktracts 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 EEO policies and affirmative action obligations.

(i) 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 assoclation,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) herecf 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
benefitse 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.

{j}) 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 minority groups, both male and
female, and all women, both minority 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 has achieved its goals
for women generally, the Contractor may be in violation 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 viclation 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 viclation
hereof.

{n) The Contractor, in fulfilling its cbligations
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.

{o) The Contracter 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 status, 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.

{(p) Nothing herxein 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) Without limiting any other obligation, term or
provision under the Lease, 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 guidelines established ox which
may be established by the Port Authority. -
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PART ITI

Minority Business Enterprises/Women-Owned 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
II(c) of Part I of this Schedule E. "Meaningful participation"
gshall 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
smaller portions where feasible.

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
solicitations 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 is not selected as a joint venturer
or subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBEs in sufficient time
for review.

- Page 9 of Schedule E -




_ (d) Utilizing the list of eligible MBEs and WBEs
maintained 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 appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

(f) 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
Fgfkﬁhe Port Authority
‘7

Initialled:
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EXHIBIT Y
ELECTION

(PURSUANT TO SECTION 142 (b) OF THE
INTERNAL REVENUE CODE OF 1986}

1. TOYOTA MOTOR SALES, U.S.A., INC. {(hereinafter called
"the Lessee") pursuant to an Agreement of Lease bearing Port
Authority Lease No. L-NS-3%00 {hereinafter, as the same has been
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 later than October
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 13-6400654W.

3. The principal office of the Lessee is at 19001 South
Western Avenue, Al4l, Torrance, California 90509-2722 and its
taxpayer identification number is 95-195-8272.

4. Capital expenditures in connection with the Leased
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) issued by the Port Authority from time to time (such
capital expenditures being hereinafter called "the Property").

5. The Lessee has not acquired 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
Lessee 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 foregeoing 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.

5. 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,

%; '«// BY’%/VQC%&

Secretary

itfe) resident
{Corporate Seal)




SUPPLEMENTAL AGREEMENT

- THIS AGREEMENT, made as of April 2, 1991, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSE

teinafter .called “the Port Authority") and:TOYOTA ﬂéTQRﬁgagggj

‘AL INCY {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. The term of the letting under the Lease is hereby
extended for the period ending on the 31st day of October, 2006,
unless socner terminated, at an annual basic reantal payable
during the extension as follows: (a) at the annual rate of One
Million Eight Hundred Forty-four Thousand One Hundred Twelve
Dollars 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
Dollars and No Cents {($153,676.00) on November 1, 1996 and on the
first day of each calendar month thereafter occurring during such
period; (b) at the annual rate of One Million Nine Hundred
Ninety-four Thousand Five Hundred Ninety-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 monkthly installments of One Hundred
Sixty-six Thousand Two Hundred Sixteen Dollars and No Cents
($166,216.00) on November 1, 19987 and-on the first day of each
- calendar month thereafter oceurring during such period; (c) at
the. annual rate of Tws Million Ohe Hundred Fifty~seven ThouSand
Three Hundred Fifty-one Dollars and No Cents ($2,157,351L.00) for - -
the period commencing November 1, 2000 and continuing through
Octcober 31, 2002, both dates inclusive, payable in advance in

PORT DEPARTMENT
CONFORMED COPY
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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 Bundred Thirty-three
Thousand Three Hundred Ninety-~one Dollars and No Cents
($2,333,3591.00) for the period ‘commencing November 1, 2002 and
continuing'through October 31, 2004, both dates inclusive,
payable in advance in equal monthly installments of Cne 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-Five Hundred Twenty-
three Thousand Seven Hundred Ninety-six Dollars and No Cents
($2,523;796.00) for the period commencing November 1, 2004 and
continuing through October 31, 20086, both dates inclusive,
payable in advance 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, fixtures, improvements and other
broperty, if any, of the Port Authority located or to be located
therein or thereon, the saig 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
Lo 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, uniess sooner
terminated. The parties hereby acknowledge that the additional
premiseg_constitute non-residential property. '

. - . E ey
.uﬂ;i,“j;-;ﬂghe-bessee saall use the additional premises solely
for‘thé" 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. - - . ' -




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
Lessee agrees to and shall take the additional premises in its "as
is" condition and the Port Authority shall have no obligations
under the Lease as herein amended and extended for finishing work
or prepatation of any portion of the additional premises for the
Lessee's use. : :

. 5. The Lessee acknowledges that it ‘has not relied upon
any répreseritation 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 Authority shall have no obligation to
supply to the Lessee any services or utilities in the additional
premises.

7. In addition to all other rentals payable under the
Lease .as herein amended 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, both
dates inclusive, at the annuadl rate of One Million One Hundred
Eighteen ThHousand 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 advarice in equal
monthly installments of Ninety-three Thousand Two Hundred
Seventeen Dollars and Seventeen Cents ($93,217.17) on May 1, 1991
andaon the first day of each calendar mqq*h thereafter during such
period; - (b) ‘for the. period from November'l, 1992 through -October
31, 1994, both ddtes inclusive, at the annual rate ‘of One Million

Two-Hundred Nine Thousand .Eight Hundred Eighty-four Dollars and No

Cents ($1,209,884.00) payable in advance in equal monthly - - - ---
installments of One Hundred Thousand Eight Hundred Twénty-three
Dollars and Sixty-seven Cents ($100,823.67) on November 1, 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
installments 'of 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 Ninety-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 Dollars and Seventeen Cents ($127,574.17) on November
1, 1998 and on the first day of each calendar month thereafter
during such period; (£) 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 pericd
from November 1, 2002 through October 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 Hunhdred Thirty-seven Thousand Sixty-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 on theﬁfirst day of each calendar month ther%after during such
period. % R ' ' e A

_ . 8. If on the additional premises commencemént date as
def}ned in paragraph 2 héereof 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 therecf, or any




part of the Facility, is in the course of construction, repair,
alteration or improvement or by reason of the fact that the
occupant of the additional premises or a part therecf 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
additional premises is tendered by the Port Authority 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. 1iIn 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 Pert Authority under said paragraph
4 at the timg and in the manner hereinafter set fogth. In the
event that the cumulative number of vehicles discharged to the
Facility for the account’ of the Lessee during the period from
Novemberll, 1990 through' the day preceding the additional premises
commencement date, both-dates inclusive, with respect to whieh- - -
dockage. and wharfage charges (as hereinafter defined) have been
paid (which number of vehicles is hereinafter in this subparagraph

...5_




called "the cumulative number of vehicles") is less than the
brorated 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 Twenky 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). In the event that any additional basic rental
shall be payable by the Lessee to the Port Authority pursuarit 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} In 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 provisions of this paragraph. If during
any annual period 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 wnarfage charges" and which tarif€
is hereinafter called "the tariff"), on vehicles discharged to the
Facility for the account of the Lessee and/or discharged from the
Facility by the Lessee equal 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 - ni&an 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. '




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 (c} and (d) of this paragraph,
the period from the additional premises commencement date through
October 31, 1991, both 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
be the number of days from the additional premises commencement
date through.Qctober 31, 1991, both dates incglusive,  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 relatigon te any other
annual period, or any other portion of any annual period. The
time and manner of payment of the additional basic rental
described in this subparagraph shall be as set forth in
subparagraph (c) of this paragraph. '

{c) In the event that any additional 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 Facility 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

Lease 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.

. 4 Provisions of this subparagraph. 1If, _the Projected Dockage and

. '\Wharfage Charges-on the Lessee's Vehicles: {as hereinafter defined)
for the annual period 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 Authority an amount
equal to the difference between (i) the Guaranteed Annual Dockage
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and Wharfage Charge for that annual pericd 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 Lessee from the
commencement of the annual period in which the effective date cf
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 hdppens 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
setting 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 vessel from which vehicles
were discharged 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 vehicleés 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 Authority) with. respect to any
waterborne vessel which shall have discharged to the Facility any
cargo other than "Toyota vehicles" and/or shall have -had
discharged to it from the Facility any cargo 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
. 'hexus" and (iii) any other vehicle maRufactured by ‘Toyota Motor
Corp. or any successor corporation thereto or by anyicorporation
controlled by Toyota Motor Corp. or any._successor.corporation
thereto; : provided, however, that no vehicle shall be"deemed to be
a "Toyota vehicle™ unless it shall have been discharged to the
Facility for the account of the Lessee or shall have been




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) of paragraph
8 of Supplement No. 14 to the Lease. '

(£} 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 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 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: (i) the
name of the waterborne vessel, (ii) 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 (iii) the cumulative number of each model of wvehicle
so discharged to the Facility and/or the cumulative number of each
model of vehicle sa discharged from the Facility.

10. Effective April 2, 1991, abatement of rental, if
any, shall be computed in accordance with Standard Endorsement No.
L27.4 attached hereto and hereby made a part hereof.

1l1. Effective upon the additicnal 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 void and of no further force or
effect.

12. (a) In the event that any law, rule or regulation
of any United States governmental body or agency having :
jurisdiction over the matter shall be passed or promulgated for
the purpose of reducing. the number of vehicles manufactured in
Japan which may be imported into the United States (which law,
rule or regulation is hereinafter called "the Import Control
Legislation")y then for the purpose of calculating ‘the amount of
additional basic rental payable by the Lessee pursuant. to the
provisions of paragraph 9 hereof during the period when. the Import
Control Legislation shall rémain in effect the Guaranteed Annual
Dockage and Wharfage Charge shall be reduced for the annual period
in which the Import Control Legislation shall become effective and
for each annual period which shall occur thereafter during which
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the Import Control Legislation shall remain in eEfect 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
period 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
shidll be made by the Port Authority based on reports of
commodities imported into the United States issued by the Foreign
Trade Division of the Bureau of the Census of the United States
Department of Commerce. In the event that any number required for
the computation set forth in subparagraph (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 9 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) 1Ia the event that the Lessee shall terminate the
operation of its facilities for the importation of vehicles
through the Port of Boston (the date of such termination being
hereinafter called "the closure date®) on or before October 31,
1953, then effective upon the closure date the provisions of
paragraph 5 of Supplement No. 14 to the Lease shall be null and
veid and of no Eurther force or effect, 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
TAuthority with a written statement within twenty (20) days after
the closure date stating that the aforesaid facilities have been
.terminated and setting fSYth the closure date, and also settln&

'E;forth the cumulative number of vehicles discharged to the Facility

;:across a public wharf for the account of the Lessee during the
peticd from the commencement of the. annual period in which the
~closure date happens'to fall through:the 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 New 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 Leéssee 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 thé Final Projected Number of
Discharged Vehicles for the closure period shall B&@ in excess of
seventy thousand (70,000), the cumulative number of vehlicles
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 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 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 to be Shipped Outside 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 productkt
obtained by multiplying (i) the number of the Final Projected
Number of Discharged Vehicles to be Shipped Outside oFf 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 following the Port Authority's receipt of the
Lessee's statement until exhausted. S '

(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. ardnual
period ending.October 31, 1993 shall be computed and applied
pursuant to -‘the provisions of said paragraph 5 as amended by the

provisions of subparagraph (c¢) of this paragraph.
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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 wharf
for the account of Lessee during the annual period for which the
statement is made which have-been 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 beirng
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. : :

l4. 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
documentationﬁgpon written request from the Lesseefp the Port
Authority given 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 period 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 further 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 basi¢ rental payable by the Lessee
with respect to such annual period,

: 15. The following 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"

16. 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 thereof, 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 period) that would have
occurred during such babance of the term of the letting under“the
Ledase as- herein amendéd and extended; eéxcept that any such Charge
£or' the last annual period falling within the effective period
shall be reduced by any™dmount paidpursuant to paragraph 9(dj

'gereog and shall be subject to offset ‘pursiiant to paragraph 9(b)
ereof. o

._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 letting under the Lease as herein amended and extended set
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 in Item 335 of
the tariff. - . S

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.

21l. 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.

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
‘4the Lessee. The Lessee agrees that nd, representations or




warranties.shall be binding ﬁpon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

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

W sl o Mhek

. LLUAN C. UBURDE
{Title ARTMENT
(Seal)

ATTEST: e TOYOTA MOTOR SALES, U.S.A., INC.

BYMM

(Title) Cyonp Viee President
(Corporate Seal)




{(a) If at any time the Lessee shall become ¢ntitled (0 a8 abatement of basic rental
uader the provisicns of dis Agreement or scherwise, such abatemant ghall be compured ag

follows: -

{1} For each aquare foot of usable opﬁ ares the woe of which
is denied w the Lassee, ot che sammal rate of $.0.6642 &

(2} For each square (ot of uabdle covered arva the vou of
which is denied o the Lesses, ot the aanus! rute of g _Noc Applicable

(b) U so rates are Alled in above then the abatement of basic rearal shall be
. made on an equitable basis, givieg ellect to the amousc.and chanciar of the aren the wae
of which is denied the Lassee, a3 compared with che encire aren of such charscter included
ia the premises. o

(c) I an ezempdon amouac is fized in dis Agreement, it shall be reduced in the
same proportion as the towa] basic reacal Is abated. . :

(d) For the purposes of this Eadocsement, cie sumber of square feet of covered
ares shal! be compured as follows: by measurisg from he inside surface of outer building
walls to the suclace of the public area side, o of he noa-exclusive ares aide, as the
case may require, of all partitions sepanatiag de ares neaswed from adjoinisg aress
designated for the wse of the public or for use by the Lesser ia coamon with acthers, and
to cha cesenr of partitions 3 epsraciag the sres ncessmd from adjoieiag ares esclusively
wsed by ochers; no deduction will be made for celudas, partitions, pilastres oc projec-

_ ticas aecessary to the building ead coatsingd within che ares measured. Permasent pare
titions enclosing elevatar shafts, suim, fige wwers, vents, pipe shaks, meter closets,
flues, stacks and say vertical shafis have che mme relation te he ssen mesmred as do
outer building walls. :

{e) Ia dve event thac during the term of e lecting wnder chis Agreement die
Lessee shall be partislly evicted (actuslly er constructively) and shall remain in
pou_cuien of che premises er the bnlance chereof, the Lessee sgraoo dhat socwichsianding
icmight have the right to suspesd payment of Gie rent s che absence of this povisica, it
will pay at the times and in the manser bereln provided, dhe &ull bmsic rencal less oaly
an abatement thereof computed ia accocdance with che sbove.

* for the paricd from April 2,1991 through Ocetober 31, 1992; $0.7184 for
the period from November 1, 1992 through October 31, 1994; $0.7770 for the
period from November 1, 1994 through October 31, 1996; $0.8404 for the
period from November 1, 1996 through October 31, 1998; $0.9090 for the period
from November I, 1998 through October 31, 2000; $0.9832 for the period from

| November 1, 2000 through October 31, 2002; $1.0634 for the period from
Novembher 1, 2002 through October 31, 2004; ‘and $1.1502 for the period from
November 1, 2004 through October 31, 2006, -

$wndard Endoraament No. L 27.4

Abstemeat
All Matine Terminala
10/6/68




SCHEDULE A

The Guaranteed Annual Dockage and Wharfage Charge referred
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 opposite

the respective annual period.

Guaranteed Annual Dockage
Annual Period and Wharfage Charge

For the annual period from
the additional premises
commencement date through
October 31, 1991 521,685

For the annual period from
November 1, 1991 through
- October 31, 1%92 893,966

For the annual period from
November 1, 1992 through
October 31, 1993 966,914

For the annual period from
November 1, 1993 through
October 31, 1994 966,914

For the annual period from
November 1, 1994 through .
October 31, 1995 $1,045,813

For the annual period'from
November 1, 1995 through
October 31, 1996 $1,045,813 "

For the annual period from
‘November 1, 1996 through :
- October. 31, 1997 " §1,131,151
. . .____..-'———-‘_——_"—"
For the annual period from

November 1, 1997 through _ ,
October 31, 1998 $1,131,151

- Page 1 of Schedule A -




Annual Period

For the annual period from
November 1, 1998 through
October 31, 1999

For the annual period from
Novemher 1,.1999 through
October 31,_2000

For the annual period from
November 1, 2000 through
Qctober 31, 2001

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 periocd from
November 1, 2004 through
October 31, 2005

For the annual period from
November 1, 2005 through
October 31; 2006

Guaranteed Annual Dockage
and Wharfage Charge

$1,223,453

$1,223,453

$1,323,286

$1,323,286

$1,431,266

$1,431,266

$1,548,057

$1,548,057
.

3
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FORM XLD—Ack., NJ. 51380

STATE OF NEW YORK }
-

COUNTY OF NEW YORK

/) y of W 19 9Lk!mm.ﬂeubuﬁbu,.uhn”ﬂktfﬁn

York, persoaally appesred / misaN C LBURD

DIRECTOR, PORT DEPARTMEIRT
ol Tle Port Authority of New York asd New Jersey, whe
T am salisfled & {he person who hae dgud (he withln lastrumest; and, 1 havisg firsi made knows 0 bim the coa-
Saals thervol, be did ackaowledge that be sigued, smaled with Oue tocrporsie nesl and delivered (he same 53 swch ofTi-
ort aforesald and that the within tastrament I the veluntary sef and doed of such corporation, made by virtue of

the authority of its Bourd of Commissionery, —
\/Jw:»

M ol and _)
; FRANE WYSPIANSK! IR,
STATE OF 00. 1 { -E)Fhw\_) HOTARY PUBLIC, State of New York
No. 9759825 :

. .. @ Mréd m Suftolk Coun
COUNTY OF, 205 0%344) Cmr?n},mon vExpm.‘.f April ;:’l ’;992

ceumg [ 21 tay of M(}hd/\_, e 1921, befors me, -ﬂ%dﬁ‘"m
ety e TS T
C\Mmuo \/I(LC,"'Pr-um-l

TOYOTA MOTOR SALES, U.S.A.5” INC. who s catisfied b the persoa who has cigaed the

withis instcument; sad | having first made kaows to M the contents thereal, bt 1< acknowledge that he signed, sealed
with the corporate senl snd delivered the same £3 such officer aforesald asd that the withls (astrument bs Lhe voluatary
act and deed of such corporntion, made by vistue of the suthority of Us Board of Directers.

Y LY
OFFICIAL SEAL ’ R
LYDIA L RICO 'Wl/ _ s
Corrm, . ’(/ -7 7-‘ samg) /

- — EAAE vlolu-w&lhmnu-uhmm
mhdmwuuulumml'ul.thﬂq&umtmuﬂ- the coatents thervof, be &34 sckuosledge that be
sigaed, sented and mvwmmummmmummm-ummw




Port Authority Lease No. L-N5-900
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. {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. In addition 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, proyi%ions, ,
covenants and conditions of the Lease shall continue in full force
and effect.

PORT DEPARTMENT
CONFORMED. COPY |




. 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 the Lessee with any liability, oz
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.

5. This Agreement, together with the Lease (to which
it is-supplementary) constitutes the entire agreement between the
Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and
the Lessee. "The Lessee agrees that no representations 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
Ay futipvns i??%y

SECRENARY :
- {(Title) DIRECTCR, PCRYT DEPARTMENT
(Seal)

ATTEST: TOYOTA MOTOR SALES, U.S.A., INC,

, i

W By /M"—g"m

- Secretary i e
TS T T e (i pip VLG PEESTERARE

 tefpotats saat

APPROVED:

FORM ‘ TERMS
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STATE OF NEW YORK }
-,
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. Port Authorityffease No. L-NS-900
Supplement No. 1§

SUPPLEMENTAL'AGREEMENQ

- THIS AGREEMENT, made as of June 1; 1988, by and between
THE PORT AUTHORITY OF NEWNXORK AND NEW JERSEY (hereinafter called

"the Port Authority") andffOYOTA 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) Effective as of 11:59 o'clock P.M. on June 5,
1988 (which 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 vield 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 attachegd
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

m_"u_nJHLiim;Lease—as—hefeinfamenﬂed”wifh“fé§§€éf“f6‘Eﬁe Surrendered

Area all to the intent and purpose that the said term under the
Lease as herein amended and the said rights, rights of renewal,
licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date with the same
force and effect as if the said term were in and by the
provisions of the Lease as herein amended originally fixed to
expire on such date; to have and to hold the same unto the Port
Authority, its successors and assigns forever.

PORT DEPARTMENT
CONFORMED COPY |
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(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 angd options granted by the Lease as
herein amended with respect thereto and that the same are and
will remain until the Surrender Date free and clear of all liens
and encumbrances of whatsoever nature; and {iii) the Lessee has
full right and power to make this Agreement.

{c) All promises, covenants, agreements and
obligations of the Lessee with respect to the Surrendered Area
under the Lease as herein amended or otherwise which under the
provisions thereof would have matured upon the date originally
fixed in the Lease as herein amended for the expiration of the
term thereof, or upon the termination of the Lease as herein
amended prior to the said date, or within a stated period after
expiration or termination, shall, notwithstanding such '

- provisions, mature upon the Surrender Date and shall survive the
partial surrender provided for in this paragraph.

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

___,__as_hexein_ameuded_fosme£—during—sachmperiod"Ur—perTcﬁﬁ‘ﬁf‘_‘_“"””___

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

-2 -




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 pPossession and
in either event, after the expiration of thirty (30) days may
Sell or consent to the sale of the same at-public auction;
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. In-addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Lessee and the Lessee hires and takes from the Port Authority, at
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. on 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 October 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 the Lease, and for no
other purpose or purpeses whatsoever,

4. - The Port Authority shall deliver the additional

premises to the Lessee "in i;gmpggagnt1¥“existing_1as~ism ------------

The Lessee acknowledges that prior to the execution of
this Agreement, it has thoroughly examined and inspected the
additional premises and has found it in good order and repair and
has determined it to be suitable for the Lessee's operations
therein under the Lease as herein amended., The Lessee agrees to
and shall take the additional pPremises in its "as is" condition

- 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 obligation to
supply to the Lessee any services or utilities in the additional
premises.

7. Notwithstanding any provision of this Agreement,
including without limitation the provisions of subparagraph (4) 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-l1- -- -~ - - -
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-§ et seq., and the
regulations 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 required 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 conne¢tion therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
comnission or brokerage made by any and all persons, firms or
corporations whatsocever 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 its execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof.

13. 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, mcdified, 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

Lfutin  Cps

SECRETARY —_ LUAN C. UBRDI
Title JORECT

{Seal)

ATTEST: TOYOTA MOTOR SALES, U.S.A,, INC.

v OWMCM’V!Q‘NJ /BYM WA &VOMWJ

Secretary .
(Title) Group Vice President
' (Corporate Seal)

APPROVED:

FORM TERMS
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I,

&




MLPF.10672 Ack.,N).

STATE OF NEW YORK }
.

COUNTY OF NEW YORX

O iy /}‘Wﬁyd .» 39°9Q before me, the subscriber, & notary public
of New Yorl : + Personally N C UsURDP '
Uhe : DIRECTOR, PORT DEPARTMENT of The Port Authority of
New York and New Jerscy, who 3 am matisfied br the peraon who hat signed the within Enstrument; and, § having

“Tirst made known to him the contents thereolyhe did acknowledge €gmed, scated with the corporate sal

and delivered the same 83 such officer aforemid and that the within Instrumens s the voluntary act and defed
such corparation, made by virtue of the suthority of its Board % M .

{notarial scal and sumpf® |

FRANK WYSHAMSK 7%,
NOTARY PUMIC, Stste of Néw Foik
: No, 9759825

Qualified in Sufislk Codniy
Commission Expire$ April 30, 1992

day of 7%-% +19 QQbefnrt me, the subserider, s notary public
s personally sppeared 't OQ‘L‘L _,u/na/u

the Group Vice  ppegdemtof Manufacturing Liaison

) and Distribution
TOYOTA MOTOR SALES, U.S.A., INC. who 1 am mtisfied fo the person who has
signed the within fnstrument; and 1 having first made known to hinm the contents thereof, be did acknowledge
that be signed, sealed with the corporate sl and delivered the mme as much officer aforesasd and that the within

fnstrument & the vohmtary act and deed of such eo boo, made by vh:c);fym«hy of its Boazd of
|  H J6>

W) S 4
LOS ANGELES COUNTY
e

A A

STATE OF

COUNTY OF

Be it remembered that oo this day of

« 19, before me, the

subscrider, a sotary pﬂlu' of o Pereonally appenred

. whbo Jam mtisficd s the peraoe mamed in and who executed the within
frerument; and, T havirg firnt made koown to him the contents thereof, he did acknowledge that he signed,
auledndllﬁmed&:mcu&nlummnddmlfaﬁcmaﬁmlwmhcm

(notaria} eca! snd stamp)
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] ' Lease No. L-NS-900 -
\__ Supplement Now— 14~ "
~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;,.{hereingﬁiermcalled "the Lessee"), : ”;.F.ﬁum.'

. _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 may have been

heretofore amended, modified and supplemented, called "the
"Lease"), covering premises at Port Newark located in the City of
- Newark, County of Essex and State of New Jersey; and

JWHEREAQ;Tthe‘PorE Authority and the Lessee desire to
. extend the term of the letting under the Lease and to amend the ~
Lease in certain -other respects;

" NOW, TﬂEREFORE, for and in consideration of the

;gorego#ng, and of the covenants and agreements herein contained,
“the Port Authority and the Lessee hereby agree as follows: '

Yoae

.

, 1: The term of the letting under the Lease is hereby
- “extended for the period ending op 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
comméncing 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 (3$103,818.00) on November 1, 1986 and on the
first day of .each calendar month thereafter .occurring during such
pericd, at the annual rate of One Million Three Hundred Forty-
seven Thousand Four Hundred Seventy—-five Dollars and No Cents
($1,347,475.00) per annum for the period commencing November,l
1988 and continuing through October 31, 1990, 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-
saven Thousand Four Hundred Twenty-eight Dollars and No Cents
($1,457,428.00) per annum for the period commencing November,l
1990 and continuing tgrough October 31, 1982, both dates

e
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inclusive, payable in advance in equal monthly installments of
Cne 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 cdontinuing 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 pericd, and at the annual rate of One Million Seven
Hundred 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 egqual
monthly installments of One Hundred Forty-two Thousand Eighty-two
Dollars and Eight Cents ($142,082.08) on November 1, 1394 and on
the first day of each calendar month thereafter occurring durlng
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
-xnclude a contractual liability endorsement covering the Lessee's
indemnity obligations under the Lease, with the Port Authority
“named 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 iavolving 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
policies shall not exclude or except from their coverage damages
arising out of injury to or destruction of property occupied or
used by or rented to the Lessee., 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. L2Zl.l -0of the Lease shall be increased and
expanded to provide coverage as follows:




Comprehensive general liability insurance covering
badily 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 for 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 acc1dent° and property damage insurance for real
property at 100% of replacement cost covering all risk of
phy31ca1 loss or damage including loss by f£lood.

(c) Notwithstanding anything to the contrary in the
Lease, in lieu of providing coverage for 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 persons 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~
“winsurance 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 descrlbed 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 thé Lease as herein
amended in accordance with the provisions of this paragraph, at
the time and in the manner hereinafter set forth: If 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 Facility 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 Pacility for the account of the Lessee during that annual
period by -(ii) Seven Dollars and Twenty Cents ($7.20). 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 any
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 paragraph.

(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 annual
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 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, 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
FPacility for the account of the Lessee during that annual period
with respect to which dockage and wharfage charges have been paid

#is less than seventy thousand (70,000) the Lessee shall pay at

“the time of rendering the statement an amount equal to Seven

,Dollars 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 perioed
with respect to which dockage and wharfage charges have been 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 efFfect 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 period 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 pollars and Twenty Cents
($7.20) rultiplied 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 Ne. 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
against its basic rental obligations under the Lease as herein

.. amended and extended during the next succeeding annual period in
an amount (which amount is hereinafter called “the annual credit
amount®) equal .tc the product cobtained 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

Fmonthly installments agalmst monthly installments of basic rental
“payable by the Lessee during the next succeeding annual period

suntil. 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 tha Lessee is required to
submit for such annual period pursuant to the provisions of
subparagraph 4(b) hereof. :

{b) If the sworn statement which the Lessee is
required to submit to the Port Authority 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 cobtained by 365 (the product of such calculation
being 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 Discharged Vehicles to
be Shipped Outside 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 obtained 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.

(¢) 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-S
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
fa) and (b) of this 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
zentitled pursuant to the provisions of subparagraphs {(a) or (b},
“:as 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 _ e
transactions involving the di%Egggggggg_ggg_gggilizx.OE vehicles pu"'_
for the account of the Lessee, which records and books GOF account ¢ {
shall be kept at all times within the Port of New York District, g ﬁf
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 premises 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, A-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
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 termination.

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

tf'letting as to the portions of the premises shown on Exhibits A-l,

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. '

. -
8. As used in the Lease as herein amended and extended:

. {a) "annual period" shall mean the twelve-month
period 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 letting under the Lease as herein amended.

' (b) “vehicle" shall mean automobiles or trucks,
including without limitation, vans, four wheel drive wvehicles,
~and light utility trucks.
(b

9.  (a) The Lessee shall have a single right to “¢S“€
terminate the extended term of the letting under the Lease as %f@
herein amended effective as of October 31, 1991 provigded, Q7
however, that the Lessee shall give unconditional written notice ‘

e
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to the Port Authority of its election so to do subscribed by an
executive officer theéreof 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) Notwithstanding the pfovisions of Section 8 of

the Terms and Conditions of the Lease as herein amended and
extended, and without otherwise limiting 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 thirty (30) days
written notice to the Port Authority given within thirty (30)
days of the end of the thirty day period of unusability provided,
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 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

- 8 -




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 ue existing programs of affirmative

Y without discrimina _
Such programs shalil incl but not be limited to, recruitment,
employment, job assigoment, promotion, upgrading, demotion,
transfer, layofrf, termination, rates of pay or other forms of
compensation, and selections for training or retraining,
including apprenticeship and on-the-job training.

(b) In addition to and without limiting the
foregoing, and without limiting the Provisions of this paragraph,
it is hereby agreed that the Lessee, in connection with its
continuing operation, j
any portion thereor,

Program for its
Py including the specific affirmative
Y'action steps 'to be taken the Lessee to meet its aforesaid
,.Commitment, within Sixty (60) days after the execution of this
“Agreement by the Port Authority ang the Lessee a

rt Authority, ' arbitrary and
nNon-capricious manner, initially o ime may
require. The Lessee th

Authority, acting
may from time to tj
limited to annual r

(c) "Minority" as used herein shall include the

following:

(i) Black (all persons having origins in any
of the Black African racial groups not of
Hispanic origin); _ - :




-

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

(iii) Asian and Pacific Isiander (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 Authority 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 paragraph 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

requirements for the hiring of local or other area residents.

(f) Without limiting 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 its 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 Eunctions and operations 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
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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

Iease 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 bhe 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 PUurposes .

whatsoever and provided, further, however, that no such s

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 :§“3
"

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, Eirm
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 subparagraphs (c) and
{d) of this paragraph, the Lessee understands and agrees that it
shall be obligated—at its sole cost and expense to comply with
the requirements of all environmental laws, riles, regulations,
requirements, orders and directives applicable to the premises,
or the Lessee's operations therein or use therecof, including but
not limited to the provisions of the Environmental Cleanup
Responsibility Act, N.J.S.A. 13:1K-6 et seq. and the regulations
promulgated thereunder (hereinafter in this Agreement called
"ECRA"). . Nothing in the foregoing shall be construed as a .
submission by the Port Authority to the application to itself o
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 contained herein, .the Lessee shall be~:
responsible at its cost and expense, and subjpct,tb_the direction
of the Port Authority, for (i) the preparation of and submission.
to the New Jersey Department of Environmental Protection N
_ (hereinafter in this Agreement called the FNJDEP") of any notice,
negative declaration, cleanup plan, non-applicability affidavit. .
or communication, or any other documentation or information, (1ii)
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 declaration or non-applicability: '
letter or other Form of release or mitigaticn, 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 expiration
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 preparation of any notice, non—-applicability
affidavit or communication, negative declaration, or cleanup
plan, all as may be required or permitted under ECRA, and shall
promptly swear to, sign or otherwise fully execute such notice,
non-applicability affidavit or communication, negative
declaration or cleanup plan when and as directed by the Port
Authority, and the Lessee agrees that any such document may be
filed by the Port Authority with the NJDEP on behalf of the
Lessee and at the Lessee's sole cost and expense. In the event
that NJDEP, or any other envircnmental agency Or regulating .
authority having 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 subparagraphs (C) and
{d) of this paragraph, it shall be 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 regulating authorities. The Lessee
understands and agrees that should the provisions of any
.environmental laws, or regulatory requirements or directives,
become effective on termination or expiration of the 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
NJDEFP, 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, regulation 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 thig paragraph. 1In the event the
Lessee fails to comply with or perform any of its obligations
hereunder, the Port Authority at any time during or subsequent to
termination or expiration of the 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.,

4

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 Pederal, State or local law, rule, regulation or ordinance,
including but not limited to the Wworker, and Community Right to
Know Act (N.J.S.A. 34:5A-1 et seg.) and the Hazardous Substance
Discharge - Reports and Notices Act (N.J.S.A. 13:1K-15 et seq.)
and the regulations promulgated thereunder, and the Lessee shall
also provide the Port Authority with all documentation, records,
correspondence, notices and submissions received by the Lessee
from any environmental regulatory authority regarding the

premisés or any hazardous wastes and substances in, on or under
the premises. '

(c) Notwithstanding the provisions of subparagraph (a)
of this paragraph, and without otherwise limiting the generallity
thereof, the Lessee shall not be obligated to cleanup and remove
hazardous wastes and substances discharged or spilled on the
premises if the presence of such hazardous wastes and substances
did not arise out of any default of the Lessee in performing or
observing any term or provision of 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
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the Lessee or "the Lessee's Representatives™, as hereinafter
defined, if with regard tc 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
Representatlves, 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 connection with the defense of) all claims
and demands of third persons including but not limited to those
for death, for personal injuries, or for property damages, and
.. from 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
therecf during the term of the letting under the Lease as herein
amended and extended regardless 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 undex 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 reguired 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:

(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 hazardous 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 regardxng any
hazardous wastes and substances at the premlses,
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 observe 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 Splll or discharge of
hazardous wastes or substances at the premises.

(f) As used in this paragraph the term “the Lessee's
Representatlves" shall mean its officers, employees, agents,
“'representatives, contractors, customers, guests, invitees, and

“other persons who are doing business with the Lessee or are on
Ythe 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 subsequent to the execuktion of this Agreenent
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
obllgated 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 nge
unconditional written notice 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 oan 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, 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 lettlng 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
provisions of ECRA. - In event of termination pursuant to the
provisions of this subparagraph the extended term of 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 lettlng under 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 thetreof, 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, regalnlng, or resumption of
_ possession) on account of the Lessee's additional basic rental
obligations shall be based upocon 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’
 letting if there had been no termination or cancellatlon {or re-
ﬁentry, reqgaining, or resumption of possession} and for the
~upurpose of such calculation the said cumulative number of
““wehicles shall be derived by multiplying the the number of months.
Zin the balance 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 period.

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

15. 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. . .
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16. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereocf, 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 jits 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 AUTHORITY OF NEW YORK
AND NEW JERSEY

~Y D . /;/: "lZ

7 acrine

. - LILUA
ASSISTANT SECRETARY N C. LIBURDI

(Title) DIRECTOR, PORT DEPARTMENT

{Seal)

ATTEST: :

D Sk, ey N

" Secretary

-~

esidenty

APPROVED;




kl} I{f at any time the Lessee shall become entitled to an sbatement of basic renial
undet the provisions of this Agrecment or otherwise, such abstement shall be computed as

follows: -

(1) For each square foot of usable open ares the use of which
is denicd to the Lessee, at the annual rate of 3

(2) For each squaré foot of usable covered ares the use of
which is denied to the Lessec, at the annua] rate of $

(b) Il po rates are filled in above then the sbatement of basic rental shall be
made on an equitable basis, giving effect 10 the amount and charmcter of the arce the use
of which is denicd the Lessee, as comparcd with the entre ares of such charscter included
in the premises.

{c) 1f an exemption amount is fizxed in chis Agreement, it shall be tc’duccd"in the
samc 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-cxclusive ares side, as the
case may require, of all partitions separating the arca measwed from adjoining aress
designated for the use of the public or [or use by the Lessee in common with others, and
to the center of purtitions separating the area mcasured from adjoining ares exclusively
used by others; no deduction will be made for columns, partitions, pilasiers or projec~

tions necessary to the l:_»ui‘ldin_g and coniained within the area measured. Permanent par-
titions enclosing elevator shafis, stairs, fire towers, vents, pipe shafis, meter closets,
flues, stacks and any vertical shafis have the same relation to the ares measured a5 do
outer burlding walls.

{e) In the event that during the term of the leuing under this Agreement the
Lessee shall be partally evicied (actually or conswuctively) and shall remain in
possession of the premises or the balance thereol, the Lessee agrees that norwithsianding
it might have the right to suspend payment of the rent in the abseace of this provision, i
will pay at the times and in the manner herein provided, the full basic sental léss only
an sbatement thereof computed in accordance with the above.

50.55 for the pericé Noverer 1, 1986 to October 31, 1988, both dates inclusive
$0.59 for the period November 1, 1988 to October 31, 1950, both dstes inclusive
$0.64 for the period Novetber 1, 1990 to Octcber 31, 19%2, both dates inclusive
$0.70 for the pericd Novermder 1, 1932 to October 31, 1994, both dates inclusive
$0.75 for the period Noveer 1, 1994 to Octcoer 31, 1996, both dztes inclusive
By '
8
45
.02
(i

Su(r;aard Endorsement No. L 27.4

Abatement
All Marine Terminals
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ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT {Lease No.

THIS AGREEMENT, made s of by THE PORT
AUTHORITY OF KEW YORK AND NEW JERSEY (hereinafter called “the Port Authority™}, a body
corporate and politic created by Compact between the States of New York and New Jersey, with the
consent-of the Congress of-the-United States-of America, having &n office for th
business at One World Trade Center, in the Borough of Manhsattan, in the City, County
and State of New York, and .

(hereinafier called “the Assignor'"), L
a corporation organized and existing under the laws of the State of
with an office for the transaciion of business at

an jndividual, residing at
8 partnership, consisting of

and

(hereinafter called “the Assipnee”),
_z-8 corporation organized and existing under the laws of the State of
“.with an office for the transaction of business at

»-

sn individual, residing at

n partnership, consisting of
the representative of which is

WITNESSETH, THAT:

. WHE-REAS. the Assignor desires 1o assign to the Assignee th:.it certain Agreement
of Lease dated as of +19 | made by and between The Port Authority and
the Assignor, and hereinafter, as the same has been heretofore amended and extended, called
“the Lease™; '

EXHIBIT X




o . . K

ryORM E - Assignment, . .4 Facilities
10/6/72

covering premises at
; ang

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

_ NOW, THEREFORE, in consideration of the covenznts and mutual
agreements herein contained, the Port Authority, the Assignor and the
iééibhéé‘hereby-agree-as-tollows: .

1. The Assignor does hereby asgign, transfer anc set over to
the Assignee, heirs, executors, administrators and BUCCESSOXs,
to - and their own PYOPET Wse, benefit and behoof forever, the
Lease, to have and to hold the same unto the Assignee heirs,
executors, administrators and successors from the day of '
19 , for and during a1l the rest, resicue, and remainder of the term of
the letting under the Lease, subject nevertheless to 21l the terms, preo-
vigions, covenants and conditions therein contained; and the Assignor does
hereby assign, transfer and set over unto the Assignee heirs,
executors, administrators and successors, all right, title and interest of
the Assignor in and to 2 certein deposit (whether of cash or bonds) in the’
amount of- : o

made by the Assignor with the Port
Auvthority, as security for the performance of the terms, provisions,
covenants and conéitions of the lease, but subject to the provisions of
the Leese 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
e - o

e

e .. 2. The Port Authority hereby consents to the foregoing assign-
mént. Notqithstanding anything hérein to the contrary, the granting of
such consent by the Port auvthority shall not be, or be deemed to Operate

i i ent for consent (oI consents) to each and
every subseguent ascignment by the Assignee or by any subseguent 2ssicgnee,
nor shall the Assignor be relieved of liability under the terms, provision
coverants end conditions of the Lease by reason of this consert of the Por
Authority or of one oI more other consents to one . oOr more other assignment
thereof. o

EXHIRIT X

Page 2




3. The Assignor agrees that this assicrment of the
lease and this consent of the Port Authority there:o shall no:
in any way wheatscever affect or impair the liability of the
Assignor to perform all the terms, provisions, covenants and
conditions, including without limitation thereto the obligation
to pay rent, of the lease on the part of the Lessee or tenant
thereunder to be performed, and that the Assignor shell continue
fully liable for the performance of all the terms, provisions,
covenants and conditioens, including without limitation thereto
the obligation to pay rent, on the part of the Lessee ©r tenant
thereunder to be perfeormed. . The liability of the Assignor as
set forth in this paragraph shall remain and continue in full
force and effect as to any and every renewel, melification,

o extension 6% the Lersé wWhetiRer ifi accbrdanceé with €he té&rms
of the lease or by a separate or additional document, and
notwithstanding any such renewal, moéification, or extension,
whether or not the Assignor has specifically consented to such
renewzl, modification, ©r extension. - The 1iability o©f the
Assignor hereunder shall in no way be affected by the failure
ef the Port AL‘hDIlty to obtain the rssignor's consent to any

uch renewal, modification or extension notwithstanding that
the Port Authority had previously obtained such consent with
respect to & prior renewel, mocdification, or extension.

4. The Assignee does hereby eassume the performance
of 2nd does hereby acree to perform 211 the terms, provisions,
covenants ang conditions, including without limitetion thereto
the oblicatien to pay rent, contained in the Lease, to be
performed on the part of the lessee or tenant thereunder, as
thoush the Assignee were the oricinal signatory to the Lease.

. The execution of this instrument by the Port Auvthority does
not constitute & representation by it thet the Assignor has

s performed oxr fulfilled every obligation reguired by the Lease;
“i: &% tO such matters the Assignee agrees to rely solely upon
- the represertatzon of the Assignor.

5. 'The lisbility of the Assicnor hereunue* sha‘l in
no way be affected by:

- (a) The release or discHarge of the Assignee in
ary creditors' receivership, bankruptcy or other similar
roceeding; or -
(b) The impairment, limitation or medification
of the liability of the Assignee Or its estate in bankrunhcy.

or of any remedy for the enforcement ©f the Assignee's gaid
liability uncder the leease, resulting from the operation of

-3 -
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any present or future provision of the Bankruptcy Code
Or any other statute or from the decisiopvgg any court having
jurisdiction over the Assignee or its estate; or

{c) The rejection or disaffirmance of the
Lease in any creditors:;, Teceivership, bankruptcy, or
other similar Proceeding: or

€. Neither the Commissioners of the Port Authority nor
any of them, nor any officers, agent or employee thereof,
shall be charged Personally by the ASsignor or by the Assignee
with any liability or heid liable to either of them under any
term or provision of this Agreement, or because of its
execution, or because of any breach OI attempted or alleged

breach thereof.

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

ASSIGNOR:

ATTEST: By

(Title) President

Secretary : ‘ {Seal)
. ASSIGNEE:

=,

ATTEST: By

(Title) President
Secretary (5eal)

ATTEST:

: : t . President
Secretary ({Seal)

EXHIBIT X
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STATE OF NEW YORK
COUNTY OF REW YORK

On this day of . 18 « before me, the

subscriber, & notary public of New York, personally sppeared

the : of The Fort Authority
of New York and New Jersey, who I am satisfied is the person who hes signed
the within instrument, and, I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed with the corporste seal,
- -and delivered ‘the -same -as- such officer aforesaid; and-that the within - ----"-
inegtrument is the voluntery act and deed of The Port Authority of Kew York
and Kew Jersey, made by virtue of the authority of its Board of Commissioners.

[notarisl seal and stamp)
STATE OF : .

) A
) E5.
}

COURTY OF

: . On this day of , 19 -, before me, the
subscriber, & ‘ . ¢ personally appeared
[ {the of

) vho I am satisfied is the person
whe 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 same as (his)
(her) (voluntary act and deed, for the uses and purposes therein expressed)
{such offiver aforesaid end that 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 I,

[note-ial seal anc stamp)

.

STATE OF
COUNTY OF

on this day of « 19 . before me, the
subscriber, , personally appeared
: s (the of '

}) who I am satisfied is the person
wvho has (executed) (signed) the within instrument, and, I having first made
known to {(him) (her) the contents thereof, (s)he did acknowledge that {8 }he
signed, sealed {with the corporate seal} and delivered the sane ar (his)
‘ther} {voluntary act and deed, for the uses and purposes therein expressed)
(such officer aforesaid and that the within instrument is the voluntaZy act
and deed of made
by virtue of the authority of its board of directors) (individually and &5
general partner of ' ).

EXRIBIT X . {notarial sezl and stamp)
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'FORM XLD—Ack., N.J. 51380

STATE OF NEW YORK }
[N

DOUNTY OF NEWYORK
/‘)/ "/"T ) -' [ '
OI this 2 day ol }.ﬂ e

5

1988 __ before me, the sabscriber, 5 wotsry public of New

the

York, personally lpm
LILLIAN C. LIBURDI

e DIRECTOR, RORT-DERARTMENT—of The Port Authority of New York aud New Jersey, who

1 am satlsfled s the person who has sigoed the within lustromeny; and, I keving firnt made knowa (o him the coa-
< T tents thereof, be did scknowledge thal be algned, sealed with the corporate seal and delivered (he-same a5 such offi- -
<rr aforesald and that the withia Enstrumest ks the voiustary act and deed of such corporsticn, made by viriee of

ﬂclullmdt: of its Bourt'l of Conmluluen / \ Q

TR aral weal sad sump)' ¢ LT/

FRANK WYSPIANSKI, 1R
STATE OF v . NOTARY PUBLIC. State of Naw York
i . }u—. : : No. 9759A25

Qualified in Suffolk County
COUNTY OF'/ ‘Commission Expires April 30, 199Q

l98.8_. before me, the subscriber, 8

Onthis”__ dayof 7

- L ' +personatly appesred v

the }ru-ldell of

WWMH———"O 1am satisfied bs {be person who has signed the

withla fnstrument; and | having first made knows (o him the conlents thereo!, he did scknowledge thal be cigned, sealed
-wllh the corporate seal and dellvered the tame ax such officer aforesald and thn! the withis [nstroment s the veluntary
“ietand deed of such corporalion, made by virtue of the suthority of its Board of Directors. -

3

. COUNTY OF

iy BefOre mne, the subscriber, s

Beliremenbered that oa thix ' ]
— ' : ./ persorilly appeared —
/ wholam watisfied ls the person aamed In and who'

execuled the withia [astrument; and, 1 g Mt na_ddtéwi fo him the contents (hereof, he did acknowliedge that be
signed, sealed and delivered the % a1 his volugiary actand deed for the uses and purposes therels expressed.




Lesss Wo. L-HS-900
Sumplemant Mo, 13

SUPPLEMENTAL AGREEMENY

THYE AGREEMRHT, mede az of Seotenbey 2%, ID83, by
anrd bebtvween TRE PORYT AUIHOEITY OF HEW YORK AND HEW JERBSY,
herainafecr called "the Port Auvthority® and TOVOThA HOTOK
SALEE, U.8.A., IXC., hereinnfter called "the Leasee” .

WITHEZESETE, That:

WHERERS, heratofore and ag of September 1E, 1%76,
the Port Aathority and ithe lLesace eatered into an agraument
of leage covering premises at York dewsrk, in tha Qlty of
Hewark, in the Cownty of Eosex and State of Sew Jexssy, and
hareinafter,. as the sald agyeement of lsage Ras baon hkavratoe-
fors amended, modified and supplemantad, arlled “the Iase®;
and

WEEREAS, the Port Authority acd thy Lesses desire
furthor to amend the Leags:

WY, THEREPORE, for and in cessidsroticon of tho

foregoing, snd of the covenants and ayrewmwnts boreln contaiaed,
the Port Authoricy and the Iessse heysby agres as Inllsws:

i. The lstting of that portion of the premissa

shown in stipple on a shatoh haweto oltaghed, hereby male a
Pavt horeafl and marked “Exhibit PHE-2* ghall exmpire at 11:33
o'alogk P.¥. on September 3§, 1940,  On scoount therecof, the
annual basic rent3l rote pavable under the Lease for the
parind conmoncing Gotober 1, 1534 on secount of the pertion
of the pramises shown in dlagoral stipple on Exhibit A ghall
Le diudnidbed Ly the swount of Five Bundred Fourbtesn Dollaps
and Pwenty~five Cemks (§514.2%) and the monthly instaliments
of vental for Ocotobur, 1883 and for each calender month
thereafier ou acooont of the sald portion of the prasises

- &hall ke, notwithstanding the provisions of pavagraph {a) of
Spendal Rudorsemont Ro. 2 4o ths Lesss, in the amsunt of
Geven Thousand One Sundred Saventesn Pollers and Thirty-
tuwo Cante [57,117.32). :

. 2. As haveby amended, all the terss, provisions,
covenents and comditions ¢f the Loase shall conmbinus &n Zull
forey and effgct.




3. The Lessee represents and warrants that no
broker has bean concerned in the negotiation of this Supple-
mental Agreement and that there is no broker who is or nmay
be entitled to be paid a commission in connection therewith.
The Leasee shall indemmify and save harmless the Port AButhority
of and from all claime for commission or brokerage made by
any and all persons, firme or corporations whatsoever for
gervices rendered to the Lessee 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 emplcyee thereof,
ghall 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
Leage (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 Iinstrument in writing duly executed on
behalf of both the Port Authority and the Lessee. The
Lesgea 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 YORX
AND NEW JERSEY

By Wwﬁiy{&

4
(Title)Directéi oféglrt Department
(Beal)

TOYOTA MOTOR SALES, U.S.A.,

;ioez President

{Corporate Sedl)
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FORM XLD—Ack:, N.J. 51380

- STATE OF NEW YORK }
ss.

COUNTY OF NEW YORK

On this y?f/ day of %ﬂ;/ . 1981 pefore mcae/:lbscriber notary_public of New
; / M ) 4
York, personally appeared 4 L/Qa / 037:24'&/ the /- V’j (@LA«/ -

of The Port Authority of New York and New Jersey, who
1 am satisfied is the person who_has signed the within instrument; and, I having first made.knewn Lo him the con-
tents thereof, he did acknowledge that he signed, sealed with the corporate seal snd delivered the same as such offi-
cer aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by viriue of

the iulllol ity uf i's B_oald Of Commissloﬂers. i i
M

N (potarial ses) end stzmp)

. <. ELEANOR B. MURPHY
y : Motary Public, State of New York
STATE OF&/fﬁ‘M’ﬁ No. 31-4622837

ss. . Qualifled In New York County
cou OFJ* 2 - Commission Expires March 30, 1982

g‘- L d
On this, 2/ day of /?/ﬂ, < . 19_3_1, before me, the subscriber, a /"/” "2’3"!/

'Z U b Le VF &/Iﬁ&’ﬂ/ﬂ Y persoun'lly appeared _,V-f/ = é\’ ‘E 52 (

the &’“ﬁ ‘/’C"E - President of

Tovota Motor Sales, U. S.A., Inc. who T am satisfied is the person who has signed the
within instrument; and I hg‘v‘ing:ﬁrsl made known 10 him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the same ss such officer aforesaid and that the within instrument is the volgntary
act and deed of such corporation, made by virtue of the authority of its Board of Directors.

-
% PATRICK J MC GILL. % 77? -~
d NOTARY PUBLIC - CALIFORNIA - %
LOS ANGELES COUNTY
My comm. exres DEC 25, 1984 . #(oteriat pealand stamp) ¥V

} ss.

, 19 - pefore me, the subscriber, 2

, personally appeared

T
o 1 2m satisfied is the person named in and who

executed the within instroment; and, I having first made known (0 him the ¢ nts thereof, he did acknowledge thal he
signed, sealed and delivered the same as his voluntary act and deed for the uses and p s therein expressed.
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'Lease No. L-NS-G0O
Supplement No. 12

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of June 11, 1979, by and be-
tween THE PORT AUTHCRITY OF NEW YORK AND NEW JERSEY, hereiln-
after 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 premlses at Port Newark, in the City of HNewark,
in the County of Eassex and State of New Jersey, and hereinafter,
a8 the gsaid agreement of lease has been heretofore amended, modi-
fied and supplemented, called "the Lease”; and

WHEREAS, the Port Athority and the Lessece desire
further to amend the Lease;

NOW, THEREFORE, for and in consideraticn of the fore-
going, and of the covenants and agreements herein contained,
the Port Authority and the Lessee hereby agree as follows:

: 1. The words and figure "eleven thousand (11,000)
squarse feet of paving to the west of the bullding" appearing

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

- Leage shall be deemed deleted therefrom and the words and figure
"Twenty-one thousand (21,000) square feet of paving including
eleven thousand (11,000) square feet of paving to the west of the
building." shall be deeméd inserted in lileu thereof.

2. A&s hereby amended, all the terms, provisions, cov-
en;nts and conditions of the Lease shall continue in full force
.and effect. ) ’

3. The Lessee represents and warrants that no broker
has been concerned ipn the negotiationef—this—Supplemenmtal-Agrees

ment and that there 13 no broker who ias or may be entitled to be
paid a commissionh in connectlon therewith. The Lessee shall 1n-
demnify and save harmless the Port Authority of and from all
claims for commisgion or brokerage made by any and all persons,
firms or corporations whatscever for services rendered to the
Lessee in connectlon with the negotiation and execution of this
SBupplemental Agreement.

e - e g e
R
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4, Neither the Cdmmissioners of the Port Authority nor
eny of them, nor any officer, agént or employee thereof, shall be
charged personally by the Lessee with any liability, or held.
liable to the Lesses under any term or provigion of this Supple-
mental Agreement, or because of i1te execution or attempted execu-
gion, or baecause of any breach, or attempted or alleged bresch

ereof, .

5. This Supplemental Agreement, together with the Lease
{to which 1t is supplementary) constitutes the entire agreement
between the Port Authority and the Lessee on the subject matter,
and may not be changed, modifled, 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 representa-
tions 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 Authorlty and the Lessee
have executed fthese presents as of the date first above written.

ATTEST: THE PORT AUTHORITY OF NEW YCRK
AND NEW JERSEY

o —
2 sy (it ST ot

CRETAITY (Title)Direc tﬁof arine Terminals

(Seal)

. i
(Corporate Sea

APPROVED:




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

STATE OF NEW YORK )
)} 8B.
COUNTY OF NEW YORK )

on this .r(f( day of . . 1979 ,
before me, the subscriber, a notary public of New York, personally
appeared Anthony Tozzoli
the Pirector of Marine Terminals : - of The
Port Authority of New York and New Jersey, who I am satisfied is
the person who has signed the within ingtrument; and I having
first made known to him the contents therecf, he did acknowledge
that he signed, sealed with the corporate seal and delivered the
same as such officexr aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.

ELEANDRE 8. MUAPHY
Kotary P':‘mﬁc.3 Isl:;% 3 ;{ew York
0. 31-45200%
STATE OF CALIFORNIA ) Qualilied in New York County
. ) ss. Cotnmission 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 Gieszl, vi

ice i

Toyote Motor Sales, U.3.A., Inc.the wi?ﬁ‘gﬁ“;@f,_
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 signed, 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,
nmade by virtue of the authoxrity of its Board.of Directors. ——-—--—-—- "

ey, . OFFICIAL SEAL .
g 3%, JEANINE ANN HAMADA . Yy oy ’%{a ( )

NOTARY PUBLIC - CALIFORNIA
LOf ANGELES COUNTY {notarial seal and stamp)

My comm, mplres DEC 21, 1380 ’




Lease No. L-N5-900
supplement No. 1l

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of August 8, 1978, 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 Septembher 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 agreement of lease has been heretofore amended, modified and
supplemented, called "the Lease”; and

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

NOW, THEREFORE, for ané in consideration 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 lLease
the letting of the portion of the premises shown in stipple on
Exhibit A-3 shall commence as follows:

(1) the letting of the easternmost half of
the premises as shown on Exhibit A-3 (214,816 square
feat) shall commence at 12:01 o'clock A.M. on February 20,
1979, shall expire, unless sooner terminated in accord-
__ance with the Lease as amended by this Supplemental

Agreement, or otherwise, at 11:579 o‘clock P Mon———mmm—— -

February 28, 1979 and shall continue from month to month
thereafter as a periodical tenancy; and




1}‘;" ty -
i

Y-

(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, unless sooner terminated
in accordance with the Lease as amended by this 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 Lessee; 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 this Supplemental Agreement, or
otherwise, at 11:59 o'clock P.M. on May 31, 1979.

3. The letting of the poxtion 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 portion of
the premises for the period subsequent to August 11, 1978.

. 4, The letting of that portion of the premises shown
in stipple on a sketch hereto at ached, hereby made a paxrt hereof
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 Dollars 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
portions 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}).

5. FPor 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 {$11,098.83) 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 itue premises—as——setforth ..
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 =




.
Thirty Cents (5$9,292.30) payable in full within ten (10) days

after the receipt by the Lessge of a copy of this Supplemental
Agreement executed and acknowledged on 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 Lessee recognizes that during the period 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 occupied by another, for the purpose of storage of automobiles.
The Lessee shall have no claim or demand whatsocever against the
Port Authority on account of damage to property of the Lessee or
property of others for which it is responsible arising out 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
out of such use or occupancy, and shall jndemnify 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
reascnable access through the premises toO perform the work of
installation of an access gate i 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 void unless notice exercising the rights of _
the Lessee is received by the Port Authority on or before April 30,
1979, and hereby releases the Port Authority from all obligations
thereunder. :

9. ' As hereby amended, all the terms, provisions, cove-
nants and conditions of the Lease shall continue in full force and
effect. )

: 1¢. 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 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

corporations ﬁﬁﬁféﬁévér“fur—services—feﬂde;ed—to_the_LESEQQ_inm,__“_
connection with the negotiation and execution of this Supplemental
Agreement.




.

11. HKeither 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.

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

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

%E\,\J__ j‘*’ By | MMQ*—;;;/‘*—-

SECRETURY (Title)Direct of g;line Terminals
(Seal)

ATTEST: TOYOTA MOTOR SALES, U.S.A., INC.

M By . ﬁ :
@ President
{(Corpbrate Seal)

APPROVED:

FORM }Q{@Egg
1

- 0 __‘,________________-____'_._',.u.-_?_____.._.
P,




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

STATE OF NEW YORX )
) =8,
COUNTY OF NBW YORK °)

/. ™~
On this o~ # day of J% ‘ , 1973 ,
baefore ms, the subscriber, a notary public of N York, perscnally
appeared Anthony J. Tozzoli, - :

the Director of Marine Perminals ' af The
Port Authority of New York and New Jersey, who I am satiasfied is
the person who has signed the within instrument; and I having
first made known to him the contents thereof, he did ackriowledge
that he signed, sealed with the corporate seal and deliversd the
same as such officer aforssaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue

of the authority of its Board of Commissioners.

notaria

- ELEANORE B. WORPHY

Nolary Fublis. Stote o .ew York
3, 3t

Ny, 33-4322837

STATE OF \/ FORNIA ) : Qualitied in New York Ceunly

88. Commission Expires Maich 30, 188Q

)
COUNTY OF 5Anqel.ej\ /
on this 4™ day otV May , 1979

before me, the subscriber, a notary public of california,
personally appesred .
YaLe (Giesze-. the Vice President of

Toyota Motor Sales, U.S.A., InC., who I am satis-
-fieg is the person who has signed the within instrument; and I
having first made known to him the contents thereof, he aid
acknowledge that he signed, sealed with the corpozate seal and
delivered tha same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such coxporation,
made by virtue of the authority of its Board of Directors.

> OFFICIAL SEAL
b JACQUELYN HART-
2:F NOTARY PUBLIC - CALIFORNIA
7 103 ANGELES COUNTY
My comm. expires FEB 22, 1983




Leass No. L~ ﬂ84900
Supplément o lﬁ

SUPPLEMENTAL ‘AGREEMENT

THIS AGREEMENT, made as of May 26, 1978, by and
betwaen THE PORT BUTHOBITY OF HEW YORK AND HEW JENSEY, herelnafter
called "thé Port Authority" and TOYOTA NMOTOR SALEBS, U.S.A., INC.,
heéreinafter caile& "the Lessea",

wrrmassm'a, That :

WHEREAS, harstofora and &g of Saptember 48, 1876, the
Port Authority afid the Lessee entered into an agreeuant of leasa
covaring premises at Port Kewark, in the City of Newark, in the
County of Essax and State of dew Jersey, and hereinafter, as the
83id agresment of lease has been heretofore amendad, mnditieé znd
nupplamented, called “the Lease"; and

" WHEREAS, the Port Authority and the Lessez desire
fﬁrther to amend the Leage;

HOW, THERRFORE, for and in consideratidi-of the foregolny,
and of the covenants and agreements herein contaimed, the Port
Authority and the Lesses hereby agreec. as follows:

1. %he duftgy “May 31, 1978° appearing at the close
of paragraph (c¢) off Ssction 2 of Supplement No. § te the Lease
8hall be deemed to have been hereby deloted, and the date
hereby substitutad therefor shall be: “Jnly 31, 1978°.

2. As hexeby amanded, all the terms, provisions, cove-
n;:ta and conditiena of the Lease shall continusg in full force and
@ ect.

3, The Eeacee ‘represents and’ warrants that no broker
has. been concerned.in the nathiation of thls Supplemental Agree-
mant and that theye is tio bréker whe 13 'or ‘may bas ehtitlad to be ‘
pald a commigsion in ‘conpection therewith, 7he Leeses shall indem~
nify and save harmless the Port Authority of and from all claims for
‘*gommiesion or brokerage nade Ly any and all parwons, firms or corpoxa-
tions whatsoevex. for Servites remderéd to the Lessée in connection
‘with the negotiatifTLand\exsaution of thia Supplemantal Agreement.

T\c*\'

Cviccujﬁ-é




- 4. Halthar the Comxissioners of the Port Amthority aex

aay of them, nor any offfecer, agent or espleyee thercof, shall ba
charged perscnally by the Lessea with any 1iability, or held liable
to tha Lessee under any torn or provision of this Supplemental Agxoe-
ment, or because of lts exscution or attempted ex¢gution, or becauss
of any breach, or attempted or alleged breach thereof.

5. This Bupplemental Agreemant, togather witk the heuse
(to which 4t is supplemantary) eonstitutes the entire agrszement
betwean the Port Authority and the Lsssde on thae subjeck matter,
and may not be changed, modified, discharged or exterded exgept by
instrament in writing duly oxecutud on babalf of roth the Port
Aughority and the Lessesa.. The Lossee asgrees that no representations
or warranties shall ke bHinding upsn the Port Authority uxless
exprossed in writing in ths Lease or in this Bupplemental Agresment.

I¥ WITHESS WHEREOP, the Fort Autherity and the Leasee
have exaguted these presants as of tha date first above written.

ATTHSY ¢ .~ PER PORT BUTHORITY OF ¥EW YORK
- AND REW JURSEY

By R | N
(fitléﬁgén&atar of Harine Terminals
D T 2 .

tSea
LOYDHTA HOTOR SALEE, ¢.S.2., INC.

{7itle)  pragident

g i

“{orporate soal)




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

STATE OF NEW YORK )
) sa.
COUNTY OF NEW YORK )

on this day of , 1978
before me, the subscriber, a notary public of New York, personally
appeared An y J. Tozaoll
tge Direstor of Marine Terminals of The
Port Authority of New York and New Jersey, who I am satisfied is
- the person who has signed the within instrument; and I having
first made known to him the contents thereof, he did acknowledge
‘that he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.

{notarial seal and stamp)

STATE oF CALYPCRNIA )

} ss.
COUNTY or 08 ANGRLES)

on this day of Jung , 197 8
before me, -the subscriber, a notary public of orals, -
personally appeared |
' the President of

m gotor m&ﬂf UeBehe, InOa, ) who I am satis-
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 signed, sealed with the corporate seal and
delivered -the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its Board of Directors.

{notarial seal and stamp)
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7
' THIS SURRENDER SHALL NOT BE BINDING UPON THE PORT
} / ' AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE
OFFICER THEREOF, AND DELIVERED TO THE TENANT
OR LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

{SUPPLEMENT NO. 9)

{Lease No. L-NS-00 !}
{Partial Surrender)

TALS AGREEMENT, dated as of  pprii 2 by and
between THE PORT AUTHORITY OF NEW YORK AN Wik JURSEY (hereinafter

called “the Port Authority"}, and quyvopa MOTOR SALES, U.S.A., INC.

(hereinafter called "the Tenant"), {

WITNESSETH, That:

WHEREAS, by lease dated as of September 18, n276 , (which
lease, as the same may have been supplemented and amended, is herein-
after called "the Lease"™) the Port Authority let to the Tenant and
the Tenant hired and took from the Port Authority, £<¢
on a month-to-meonth basis, premises at port Newark, Newark;

New Jersey
as more: partlcularly described in the Lease; and

WHKREAS the Tenant being presently in possession undex the
Lease, desires to terminate its oceupancy of the premises or of that
part thereof sho *

L i the said

premises or part thereof, as the case may be, being hereinafter called
"the premisea'), and to surrender the same to the Port Authority ef-
fective pril 20, at 11:59 o'clock P.M., which date
and hour are eréinafgyg collectively called "the effective date"; and

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

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

1. The Tenant has granted, bargained, sold, surrendered
and yielded up and does by these presenta grant, bargain, sell,
surrender and yield up untc 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, its Successors and assigns, all the rights,
rights of renewal, licenses, privileges and cpticns of the Tenant
granted by the Lease with respect to the premises, all to the intent

*on Exhibit A-10
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and purpose that thé paid term under the Lease and the said rights
of remewal, licenses,-privileges and options may be wholly merged,
extinguished and determined .on the effective date, with the same
force and effect as if the sald term were in and by the provisions
of the Lease originally fixed to expire on the effactive date;

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

2. The Tenant hereby covenants on behalf, of itself, its
Buccessorsg and assigns that (a) it has not done or suffered and will
not do or suffer anything whereby the premises, or the Tenant's
leagehold therein, has been or .shalY be encumbered as of the ef-~
fective date in ‘any way whatsoever; (b) the Tepant is and will
remain until the effective date the sole and absolute owner of the
leasehold estate in the premises and of the rights, rights of. .
renewal, licenses, privileges and opticons granted by the Lease with
respect thereto and that the sa?a are and will remain until the
effective date free and clear of all liens and encumbrances of
vhatsoever nature; and (&) the Tenant has full right and power to
make this Agreement,

3. All promises, covenants, agreements and obligations
of the Tenant with cespect to the premises, under the Lease or
otherwise, which under the provisions thereof would have matured
upon -the date originally fixed in the Lease for the expiration of"
the texrm thereof, or upon the termination of the Lease prior to
the said date, or within a stated period after expiration.or
termination, shall notwithstanding such provisions, mature upon
the effective date and shall survive the execution and delivery of
thia Agreement.

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

5. In 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 date, in the condition re-
quired by the Lease upon surrender. The Tenant further agrees
that it shall remove from the premises, prior to the effective

all equipment, inventories, removable fixtures and other
personal property of the Tenant or for which the Tenant is re-
sponsible. With respect to any such property not so removed, the
Port Authority may at its option, as agent for the Tenant and at
the risk and expense of the Tenant, remove such property to a
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public warehouse or may retain the same in its own possession and
in either event, after the expiration'of thirty (30) days, may
sell or consent to the sale of the same at a public auction; the
proceeds of any such sale shall be applied first to the expenses
of removal, sale and storage, and second to any sums owed by the
Tenant to the Port Authority; any balance remaining shall be paid
to the Tenant. The Tenant shall pay to the Port Authority any
excess of the total cost of removal, storage and sale over the

prroceeds of sala.

6. Other Provisions:

The basie rental payable under the provisions
of Section 4{b) of Supplement No, B to the Lease
ehall not acerue after April 30, 1978.

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

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

ATTEST:
. Q-

ASSISTANT Spp

ATTEST BRXNITHNEEE :

Agdsistant Secretary

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
. —srrt” .
— ot QT
{Title) Direct /of ﬁg'ine Terminals
' o (seal)

TOYOTA MOTOR SALE
By

(Title) /"Vice President& ; ;
= (seal) C: !
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STATE OF NEW YORK ) .
)} =s.

COUNTY OF MEW YORK )

on this &7 day of . ¢ 1978, before me,
the subscriber, a notary public of New York, personally appearasd
Anthony J, Toxzoll '
the Dirsctor of Marine Terminals . ] of The Port
Authority of New York and Hew Jersey, who I am satisfied is the .
pérson wvho has signed the within instrument; and, I having firat
Sade known to him the oontentas thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same .
as such officer aforesajd, and that the within instrument ie
the voluntary act and deed of such corporation made by virtue of
the muthority of ite Board of Commissioners, o ~

!
notarial seal and at

ELEANORE B. MORPHY
Notary Public, Stals of Hew Yark
Ne. 3]-4822037 '
Qualifiad It Hew York Courty

'STATE OF CATIFORNIA ) / . Commitsion Expliay Masth 30, 1930
89, . : : .

. )
COUNTY OF 1.OS ANGELES )

on thisv ZnD-dny of v JUNE . 1978, pefore me, .
the gubscriber, a notary public of Californla + personally appeara

- r
Ygje Gjeszl Vice President of TYoyota Motor Sales, U.3.A., Inc!,

0 L am satisfied is the parson who has signed the within instru—
mont; and, I having first made known to him the contents thereof .
he did acknowledge that he signed, sealed with the corporate saal
and delivered the same asz such officer aforesaid, and that tha

" within inatrument is the voluntary act and deed of guch corporation
made by virtue of the authority of its Board of Directors. .

.‘-—H““‘—H_-.“M
OFFICIAL SEAL
JACQUELYN PERA .
NOTARY puzLIC . CAURORNIA

LOS ANGELES CoyNTy .
My omm. explies 1K 27, 1479

COUNTY OP

Be it remembered that on this
197 , before me, the subdcriber, a notary publia
Personally appeared ’ -
who I am satisfied is thae person nanmed and who exeouted the within

" instrument; and, I having first m known to him the contenta thereosf,.
he dia acknowledge that he s s Sealed and delivered the same as ’
his voluntary act and 4 ¢ for tha uses and purposes therein exprassed,
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Lease No, L-N5-900 .
Supplement No., 8

SUPPLEMENTAL 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, v.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
said agreement of lease has been heretofore amended, modified and
gupplemented, called "the Lease"; and

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

NOW, THEREFORE, for and in consideration 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 open 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 to be located or constructed thereon
shall 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 B.M. oOn
February 28, 1878, and continuing from 'month to month thereafter
as a periodical tenancy:; provided, however, that the letting as

-1 -
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to the portion of the premises shown on Exhibit A-10 shall expire,
unless sooner termindted 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 either 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 11l:5% 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 belonging 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 c¢lears and vacates the said portion of the
premises on or before January. 31, 1978.

(b) Notwithstanding any term or provision 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 reqguired to pay basic rental for the said
portion of the premises for the calendar month of April, 1978,
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 to the said portion of ‘the
premises 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, 1878,

. 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-
nental Agreement, or otherwise, at 11:59 o'clock P.M. on January. 31,
1978 and the letting of the said 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, further or
separate notice to or from éither 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 Ppremises
shown on Exhibit A-9 at ‘the mon'thly rate of Eight Thousand Seven
- Hundred Nineteen Dollars and Twenty-seven Cents ($8,719,27) payable
in that amount in 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 Exhihit a-9.

{b) - For the period commencing Februwary 1, 1978,. the
- Lessee sghall 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) - Payménts to be made under the Pprovisions of this
Section 4 shall be in addition to all payments otherwise ta be made
- by the Lessee ta 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" appearing in
raragraph .(h}{2). of Standard Endorsement No. L32,4 to the Lease
shall be deemed to have been changed to read: “"March 31, 1978".

+ 6. . The Port Authority hexeby lets to .the Lessee and
- the Lessee hereby hires and takes from the Port Authority the
‘areas shown on Exhibit A-1 and on Exhibit A=2, together with the
fixtures, improvements and othexr property of the Port Authority,
if anyy. thereon, all as contemplated in Special Endorsement No,- 5
- to the Lease, and subject to the terms, provisions, covenants and
conditions of the Lease as amended. by this Supplemental Agreement,
- @Xcept that the said letting shall commence at 12301 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 béen deleted and replaced with the date:
"May 31, 1979", . .

*7. . As hereby amended, all the terms, provisions, cove-
nants and conditions of the Lease shall continue in full force and
. effect.




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 commission in connection therewith. The Lessee shall indem-
nify and save harmless the Port Authority of and from all claims for
commisgsion 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. 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 Agree-
ment, or because of its execution or attempted execution, or because
of any breach, or attempted or alleged breach thereof.

10. 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 Autho-.
rity and the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authorxity unless expressed
in writing in the Lease or in tth Supplemental Agreement.

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

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Marine Terminals
(Seai)

i

Assaistant Secretary

APPROVED:;
FORM TERMS

¥ p




STATE OF NEW YORK E :
88,

COUNTY OF NEW YORK

on this 2 - day of : 4,1978 ,
before me, the subscriber, a notary publl ‘of ¥ew York, personally
appeared Anthony J. Tozzoli | ' ‘ L :
the : Director of Marine Terminals - of The.
Fort Authordty of New York and New Jerséy, who.I am. satisfled is
the person who has signed the within instrument; and I heving
firet made known to him the contents thereof, ‘he d1d acknowledge
that he signed, sealed with the corporate seal and delivered the
same sa such officer aforegaid and that the within instrument 1s,
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commiszsioners.. .

notariasl seal and

ELEANORE B. MURPHY
Motary Public, State of New York
No. 31-4822807 -
Qualified [n Mew York Goun? C
Commisaion Expires March 30, 1960

STATE OF CALIFORNIA =~ ) - .

COUNTY OF LOS ANGELES

On this . 2!“: day of j‘une_' , 1978
pefore me, the subscriber, & notary public of Cavicorve
personally appeared -~ Yale Gieszl, . .

: ' . the vice Presildent of
Toyota Motor Sales, U.S.A. . o o
ot PALes U:.S.R.r Inc., .. who T am satis-
fied is the person who has signed the within ingtrument: and I
having first made known tc him the contents theresof, he did
acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesald, and that the within

instrument 1s the voluntary act and deed of such corparation,
made by virtue of the authority of its Board of Directors.

D

and - tcamp

-+

OFFICIAL SEAL
; JACQUELYN PERA
T4 NOTARY PUBIT - CAUFORNIA
LOS ANGELES COUNTY
My comnt. expires JAN 27, 1979
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Lease No. L-NS-900
Supplement No, 7

/! <{ : " SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 20, 1277, 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., herein-
after called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered intd 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 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 portion
of the area of the premises shown -bn Exhibit A-6 as heretofore
attached to the Lease; and ' '

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

NOW, THEREFORE, for and in consideration of the foregoing,
and of the covenants and agreements herein contairned, the Port hutho-

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 open area shown in stipple on a gketch 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, 1876, 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, 1f any; of the Port Authority located or to be
located or constructed thereon shall become and therezfter be part
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of the premises 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-
tal Agreement.,. . *e is any ares shawn as a portion of
/76) not shown as a portion of the
6 (5/23/77) the Lesse€ 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, Notwithatandipg 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 - Dollars and Fifty Cents ($69,440.50)

premises shown on Exhibit A-6. Notwithstanding any term or provision
of the Lease ‘as amended by this Supplemental Agreément, the basic .
rental for all premises shown on both forms of Exhibit A~6 for the -
month of May 1877 shall be the sum of Five Thousand Eight Hundred
Thirty-six Dollars and‘Seventee? 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

The Lessee represents. and warrants that no broker
negotiation of this Supplemental Agree- -
broker who. is or may be entitled to be-.

connection therewith. The Lessee shall indem-

] g the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or corpora-
tions whatsoever for servicesqin connection with the negotiation and
execution of this Supplenen » '

i pplemiental Agretwms enﬁrmb‘&.a{ ‘fb Hie }_essee-
5. Neither the Commissioners of the Port Authority nor any .
of them, nor any offjcer, 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 éor alleged breach thereof. <

e R R R R




. . 6., : 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
jinstrument 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 or in this Supplemental Agreement. .

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

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

ASSLSTANT (Title) pirectod/of MAtine Terminals
¥ (Seal)

ATTRST : TOYOTA MOTOR SALES, U.S.A., ING.

K. Kboike, AdBistant Secretary ' » %

and Treasurer AT ¢é President

{Corporat @)

AP‘I“’R\J - -:..t,
FO TR
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FCL 10600.1 (Ack., Corp., N.J.)

STATE OF NEW YORK
88,

COUNTY OF NEW YORK : ' ‘
26 day of Oc/, , 1977 -

On this
bafore me, the aubscribgr,_lq notary public of New York, per.on_sily

appearad . Anthony J.. Tozzoli
tRa 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 him the contents thereor, he did -acknowledge
that he signed, sealed with the corporate seal and delivered the
same as such officer aforesald and that the within instriment ise
the voluntary act and dead of such corporation, made by virtue

of the authority of its Board of Commissioners.

notarial seail and s

ELEANORE B. MURPHY
Notary Public, State of Mow York
No. 31-45225817
Qualifiod in New York County
Commissicn Expires March 30, 1774

STATE OF .(CyFORNIR }
as.
COUNTY OF“1.05 Auyg
on this ™ any of o Seprambes , 1977,

before me, the subscriber, a notary public of - california

personally appeared .
Yare L7 Giesz  the Viee, President of

. Toyota Motor Sales, U.S.A., INnc., who T am satie-
fied 1is the person who has signed the within instrument; and I -
having first made known to him the contents thereof, he did
acknowledge that he eigned, sealed with the corporaﬁe seal and
delivered thHe same as such officer aforesald, and that the within
instrument 1s the voluntary act and deed of such corporation,
made by virtus of the authority of its Board of Directors. '

OFFICIAL SEAL
JACGQUELYN PEFR;\WM
5 PUBLIC : CAU
NOT{\OR; ANGELES COUNTY
My comm. expires JAN 27, 1979




Lease No, L-NS-3%00 .
Supplement No.-6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 28, 1977, by and
between THE PORT AUTHORITY OF NEW YORK D NEW JERSEY, herein-
after called "the Port Authority", and EOYOTA MOTOR SALES, U.S5.A.,
INC., hereinafter called ."the lLessee”,

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreenment 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 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, THEREPORE, for and in consideration of the foreQOLng,
and of the covenants and agreements herein contained, the Port
Authority and the Lessee hereby agree as follows:

1. In addition to the premises heretofore let to the
Lessee 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 thls 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 cther property -
to become a part of the premises under the Lease, let to the
Lessee subject 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 Lease as amended by this Supplemental Agree-~
ment, or otherwise, at 11:59 o'clock P.M. on May 31, 1977, and
continuing from month to month thereafter as a periodical tenancy,




rrovided, however, that the Port Authority 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
Lessee; 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 notlce from or to either the Port Authority
~or the Lesgsee, at 11:59 o'clock P.M. on December 31, 1977.

2. In addition to all other payments to be made by the
Legsee 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 shall pay the Port Authority.a basic
rental for the portion of the premises shown on Exhibit A-9 at the
monthly rate of Nine Thousand Seven Hundred Slxty-flve bollars 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 durlng the continuance under the Lease of the letting
of the portion of the premises shown on Exhibit A-9, 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 étandard Endorsement L27.5 attached
hereto and hereby made a part hereof, shall apply to the portion
of the premises shown on Exhibit A~9.

4. Notwithstandlng any term or provision of the Lease,
letting of the portion of the premlses shown on Exhibit A-8
shall expire at 11:59 o'clock P.M. on May 15, 1977. .

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

6. The lLessee 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 Wy any and all persons,
firms or corporations whatsoever for service n connection with
the negotiation and execution of this Supplemental Agreement.

% verdered Jo the lessee. 2
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- . 7. HNeither the Commissioners of the Port Authority
nor any of them, nor any officder, agent or employee thereof,
shall be charged personally by the’ Lessee with any llabllltY,
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 thexeof.

8.. This Supplemental Agreement, together with the

- Lease .(to which it is supplementary) constitutes the entire
agreenent 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
agreeg that no representations or warranties shall be binding

. upon the Port Authority unless expressed in wrltlng 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 AUTHOGRITY OF NEW YORK
AND NEW JERSEY

o i

{Title)

(Seal)

ATTEST: ' . TOYOTA MOTQpr S

(COrporateJSealj

APPROVL S,

TET
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{a) If at any time the Lessee ghall become entitled to an
abatement of basic rental under the provisions of this Agreement
or otherwise, such sbatement shall ba “computed as follows:

(1) For each square foot of usable open area the use

of which is denied to the Lessee, at the monthly rate
of .. %___ 10,0233 -

{2) Por each square foot of usable coverad area the

use of which is daniad to the lLessea, at the monthly rate
of ‘ i "$ no abatemen

(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 tha use of which'is denied the
lessoe, as compared with the entire area of such character included °

in the premises.

{c) If an exemption amount 18 fixed in this Agreement, it shall
be reducad in the sama proportion as the total basic rental is abated.

(d) For the purposes of this Endorsement, the number of sguare
faat of covered arsa shall be computed az follows: by measuring from
the inaide surface of outer building walls to the surface of the '
public area side, or of the non-sxclusive area side, ai the case na
require, of all partitions separating the area measured froa adjolnipg
areas designated for the use of the public or for uss by tha Lesses
in common with others, and to the center of partitions separating ths
area measured from adjoining area exclusively used by others; no de-
duction will be made for columns, partitions, pilasters or projections
necessary to the building and contained within the aresa measured.
Paxmanant partitions enclosing elevator shafts, stairs, fire towers,
vents, pipe shafts, meter closets, fluas, stacks and any vertical .
shafts-have the same relation to the area measured as do outer

building walls.

(e) In the event that during the term of the letting under this
Agresment the Lassea shall be partially evicted {actually or con~-
structively) and shall remain in possession of the premises or the
balance theraof, ths Lessee agrees that notwithstanding it might have
the right to suspend payment of the rent in tha absence of this pro-~
viaion, it will pay at the times and in the manner herein provided,
the full basic rental less only an abatement thereof computed in SRR

accordance with the above.

Standard Endorsement No. L27.5
Abatemant
All Marine Terminals

8/29/68




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

STATE OF NEW YORK
COUNTY OF KEW YORK

on this AX . day of , 19T 7 ,
bafore me, the subscriber, a notary publiy of Raw York, pcrlomhy

appeared Anthony J. Tozzolil

tﬂg 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
firast made knom to him the contents thersof, he did-acknowlsdge
that he signed, sealsd with the corporate seal and delivered tha
same as such officer aforesaid and that the within instzument is
the voluntary act and deed of such corporation, made by virtua
of ths authority of its Board of Commissionars.

aris]l seal and &
Nat ELEANORE B MURRHY | ¢

e T
qu(\;::l::;':: E:piru“ March 30, (778

STATR OF CALIFORNIA

COUNTY OF I0S ANGEIES

on thinl//qﬁ( day of /7AY L1977
vefore ma, the subscribpr, & notery pudlic of California

parsonally appaarad - '
Yale Griesat the {//¢€ - president of

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

e _fied is the person who has signed the within lnstrume ¢
having first made known to him. the contents thareof, he did
acknowledge that he signed, sealed with the corporlfe goeel snd
delivered the same as euch officer aforesaid, and that ths within
instruwent is the voluntary act snd desd of such corporation,
made by virtue of the authority of its Board of Directors.

PATRICK J, fcGIL
NOTARY PUSLIC - CALIFORNIA

05 ANGELES COUNTY
My comm. exgires DSC 5, 1960

AT LRI ST L A B D et
SRR EERAL | R (RN




Lgase No. L=-N3-900
. Supplement No. 5

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of February 14, 1977, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, herein-
after called "the Port Authority" and TOYOTA MOTOR SALES, U.8.A.,
INC., 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
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 agreement of lease has been heretofore amended, modifled
and supplemented, called "the Lease"; and

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

NOW, THEREFORE, for and in conslderation of the foregolng,
and of the covenants and agreememts herein contained, the Port
Authority and the Lessee hereby agree as followa:

1., The date: "December 31, 1976" appearing in Speclal
Endorsement No, 9 to the lLease, 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, As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full force
and effect. . s

3. The Iessee represents and warrants thatno broker has
been concerned in the negotiation of this Supplemental Agreement
and that there 1s no broker who is or may be ‘entitled to be pald a
commission in connection therewith, The Lessee 3hall indemnify and
save harmless the Port Authority of and from all claims for commigsion
or brokerage made by any and all persons, firms or eorporations what-
soever for services in connection with the negotiation and executlon
of this Supplemental Agreement..

-
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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 liablllty,
or held liable to the Lessee under any -term or provision of
this Supplemental Agreement, or because of its execution or
attempted execution, or bedause of any breach, or- attempted
or alleged hreach thereof..

5. This Supplemental Agreement, together with.the
Lease (tc which it is supplementary). constitutes the entire
agreement between the Porxrt Authority and the Lessee on the
subject matter, and. may not be changed,'modlfled, 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 wrltlng in the Lease
or in this Supplemental Agreement.

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

THE PORT AUTHORITY OF NEW YORK
AND NEW- J.Eggg:r
[

> 0

(Title)

TOYOTA MOTQOR ALES, AL,

- By :
. - (s
(Tifle} QS ( o DS
Corporate Seal)

APEROVED:

Foow [ . TEEMe
7

{

-y VR [ T
S AL T n ¥
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FCL 10600.1 (Ack., Corp., N.J:)

STATE OF NEW YORK
COUNTY OF NEW YORK

On this AR, day of 1977
" before me, the subscribder, & notary public (G New York, pcuomhy

.K'p.tnd Anthony J. Tozzold .

Director of Marine Terminals - : of The

Port Authority of New York snd New Jaraay, who I am satisfied 1is
erson who has lmad the within instrument; and I having

rirug oade known to the contents thereof, hs did -acknowledge
that ha signed, sealed with ths corporate saal and delivered the
same ss such officer aforessid and that the within instrument is -
the voluntary act and deed of such corporaticn, made by virtue

of the authority of its Board of COI:mJ.ninmrl.

ELEANORE B. MURPHY R
MNotary Prbli-, 522'. AT Now York

No. 71.4422837

- Qualitied inm Mow Yk County
meon Expires March 30. 19718
STATE oP Z/Z‘ FORNIA
counry or KOS ANG |
On this 2 day ot\/ MAY s 1977,
before ma, the subscriber, a nota public of california

personally appeared L. .
pe \e Giesz he Vice president or

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

e —— e ——f1ed la _the_person_who_has_signed thewithin-inatrumentyand-r———-—-----
having rirst made knowm to him the contentz thersof, he 414 _
-acknowledge that he signed, ssaled with the corporate seal and
delivered the same as such'officer aforesaid, and that the within
ingtrument is the voluntary act and deed of such corporation, :
made by virtue of the nuthority of its Board of Diresctors. LS .

OFFICIAL SEAL
JACQUELYN PERA

BN R - R et S







hﬁ&ﬁmthﬁ~?ar‘_xntkority

e tino represéntatians’ or'uarr
upon: th Port Ruthority. unless eXpres

or in this- Bupplemental Agreement.

© (FiEle).

TRE,P$ﬂ§ ABTHQRI?Y GF wEW- YBRK

Jnfﬁong ; j’zzaﬂ

: .EZ)Lracfor, marms ermmaj_

{(Seal)

TOTOTA HOTOR SALES, ©.5:hi, THC. . !

BY_,_

' '(«x-s.z-.m 0

(Cbrparata seaii




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

STATE OF NEW YORK.
858,

COUNTY OF NEW YORK ' , %
© On this 27 day of 4. . ) 197?I
before me,‘the subacriber,,a notary public of. New York, personally
appeared #tkheme 4, Seeuss @
the I irete of ‘The
Fort Autbority of New York and New Jersey, who I am satisfied is
the person who has signed the within Iinstrument; and I having
first made known to him the contents thereof, he did ecknowledge
" that he signed, sealed with the corporate eeal and delivered the
same as_such officer aforesaid and that the within instrument i1e
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners. :

é.

(notarlal 'séa.l aryd 8 D)

STATE OF
COUNTY OF XA A

On this / ' . day of _
before me, the subscriber, % notaﬂy public of
th

personally appeared . _ )
- .@’&%D e ‘ Presidentfof
mmm Sulludog Billey
who I am. satia-

- _fled- is—-the—pe—men—tfhe—h&s—s-igimed—the—wtthin—mmment- and T 7
having firat made known to him the contents thereof, he did
acknowledge thet he signed, sealed with the corporate seal and
delivered thé same as such officer aforesaild, 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.




| Leage No. L-NS-900
Supplement No. 2

*

SUPPLEMENTAL AGREEMENT

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
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 said agreement of lease has been
heretofore amended, modified and supplemented, called "the
Leage"; and

WHEREAS, the Port Auth?:ity and the Lesgee desire
further to amend the Lease; .

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

1. In addition to the premises heretofore let
to the Lessee 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 ghown 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 therein or thereon, the said open area,
. buildings, structures, fixtures, improvements and cother property
“"’_?““‘“—"“—tO"beeame—a%pa;t—ofwthe~ngmi§gg under the Lease, let to
' the Lessee subject to and in accordance with all the termsy———-— -

-'\'-1"-""'; (%] 2 A
ATHA T ST




A s ’ . Vo e at
o - |
provigions, covenants and conditions of the Lease as amended
by this Supplemental Agreement, at 12:01 o'clock 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 Deécember 31, 1976, and to continue
from month to month thereafter 4s a periodical tenancy,
provided; however, that the Port Authority shall have the
rtight to terminate the letting of the premises shown on
Exhibit 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 accordance with the provislons of
the Lease as amended by this Supplemental Agreement, or
otherwise, shall expire, without other, separate or further
notice from or ta either the Port Authority or the Lessee,
at 11:59 o'clock P.M. on February 28, 1977.

2. In addition 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 shall 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 ($804.66) on December 29, 1976.

3. The provisions of Standard Endorsement No. 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
Authority 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 whatsoever
“growing out—of -any -acecident -or -injury_to any person Or persons
and damage to property occasioned wholly or in part by any
acts or omissions on the part of the lLessee, its agents,
servants, employees, invitees, licensees and permittees
occurring off the premises in the open area immediately
adjoining the premises shown on Exhibit A-8, or elsewhere
at the Facility. .o
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5. &s hereby ameﬁhed, all the terms, provisions,
covenants and conditions 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

#0\ be entitled to be paid a commlission in connection therewith. .
5N“ The Lessee shall indemnify and save harmless the Port Autbhority
. of and from. all claims for commission or brokerage made
* by any and persons, firms or corporations whatsoever
rtheraJ for service n connection with the negotiation and execution
o the of this Supplemental Agreement.
5588 . : .
7. Neither the Commissioners of the Port Authority
j%ZZl_-nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability,
or held liable to the Lessee under any term or provision
of this Supplemental Agreement, or because of its execution
or attempted execution, or because of any breach, or attempted
or alleged breach thereof.

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

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

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

. :: EqéLgL an<:l-;2§§§$g§&4a~;’*_gy éilaltﬁ%x;{)‘)J3(Qﬁ(L;;
. | . USSISTART 8 (Title) DJ’.trecgg:.r C/IJQarine Terminals

¥ {Seall )

TOYOTA MOTOR

L

Pregident




(a) If at any time the Lgssee shall become entitled to an
abatament of basic rental under the proviasions of this Agreement.
or otherwise, such abatemaent ghall be computed as followa:

(1) For each sguare foot of usable open area the use
of which is denied to the Lessesa, at the monthly rate

of ' ' . $._.0.0233

{2} For each sguare foot of ueable coverad area the
use of which is denjed to the Lessee, at the monthly rate

of $§_no abatgmgn;

{b}) If no rates are fllled in above themn the abatement of
basic rental shall be made on an equitable basis, giving effect to
the amount and character of tha area the use of which is denied the
Lessee, as compared with the entire area of such character included

in the premisess.

{c} If an Qxempfion amount 1s fixed in this Agreement, it shall
ba reduced in the same proportion as the total basic rental is abated.

{(d} For the purposes of this Endoreement, the number of square
feat of covered araa shall be computed as follows: by measuring from
the inside surface of outer bullding walls to the surface of the
public area side, or of the non-exclusive area side, as the caie ma{n
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 tha centar of partitions separating the
araa measured from adjoining area exclusively used by others; no de-
duction will be made for columns, partitions, pilasters or projections
necessary to the building and contained within the area msasured. :
Permanent partitions enclosing elevator shafts, stairs, fire towers,
vents, pilpe shaftas, metaer closete, flues, stacks and any vertical
shaftas have the same relation to the area measured as do outer

building walls. . :

(e) In the event that during the term of the letting under this
Agreament the Lakasee shall be partially evicted (actually or con-
structively) and shall remain in possession of the premises or the
balance thereof, the Lessee agrees that notwithstanding it might have
the right to suspend payment of the reat in the absence of this pro-
visicon, 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.

Standard Endorsement No. L27.5

Abatemant

All Marine Terminals

B/29/69




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

STATE OF NEW YORK
COUNTY OF NEW YORK

On this /0% day of %Ma(— , 1977 ,

bafore me, the subscriber, a notary public of New York, personally

appeared Anthony J. Tozzoli

the pirector of Marine Ternminals . ‘of The
Fort Authority of New York: and New Jarsey, who I am satisfied is
the person who has signed the within instrument; and I having
Tirst made known to him the contents thereof, he did acknowledge
that he signed, sealad with the corporate seal and delivered the
game &s such officer aforesaid and that the within instrument s
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners, -

ELEANORE B, MURPHY
Motary Prilic, Stat~ of Now York
Mo, 31-4822837
Qualifed in Hew York Couafy
Commiision Expires March 30, 1974

STATE OF CALIFORNIA i )
&8,

COUNTY OF 105 ANGELES. ) :
On this " q'l'h . day of

rUbfbi s 1977 ,

before me, the subacpiber, a notary pl‘lb/lic of california

personally appeare

Yale L. Qiesz the Vice  Prasident of

Toyocta Motor Sales, U.S.A., Inc., ) who I am satia-~
fied 18 the person who has signed the within inatrument; and I
he did

8 2 known to him the contents thereof, e e

acknowledge that he signed, sesled with the corporate seal and
delivered the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its Board of Directors
. P /

XN OFFICIAL SEAL
3 . KAREN 'L HAMILTON -
[} NOTARY PUBLIC - CALIFORNIA
‘0S ANGELES COUNTY
My comm. wipices 0CT. 28, 1580 K




Lease No. L-NS5-900
}/gg/ Supplement No. 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 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
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 consideration of the foregoing,
and of the covenants and agreements herein contained, the Part
Authority and the Lessee hereby agree as follows:

1. The date: "December 31, 1976" appearing in Special
Endorsement No. 9 to the lLease 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 Lease shall continue in full
force and effect.

3. The Lessee represents and warrants that no broker
has been concerned in the negeotiation of this Supplemental Agree-
ment and that there is no broker who is or may be entitled to be
T T T T T~ paid a cunmdissionincomvection therewiths —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 rendered to the
Lessee in connection with the negotiation and execution of this
Supplemental Agreement.

M/—&/T;s- 4




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

5. This Supplemental Agreement, togetherx 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.

-THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

(Title)

- (Seal)

(Corporate Sé&l)

AP ’F\U ¢ --h-’
FORM TERMs
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FCL 10600.1 (Ack., Corp., N.J.)

STATE OF NEW YORK
ss,

COUNTY OF NEW YORK

On this /7% day of %M‘U » 1917
before me, the subscriber, a notary public of Neff York, person
l.g;')eared Anthony J. Tozzoli :
t Director of Marine Terminals of The
Fort Authority of New York and New J’oru{, who I am satisfied 1is
the person who has signed the within instrument; and I having

first made known to him the contents thereor, he 4id acknowledge
that he signad, sealad with the corporate seal and delivered the
sams as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.
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ar seal and =
ELEANORE B. MURPHY
Nolary Pohlic, Stots of Noew Yark
No. 314422037
Qus!ifsd Jn How Yok Caunly
Comminion Explras March 30, 1978

STATE OF CALIFORNIA
as.
COUNTY OF I0S ANGELES

on thi.l'/ 23 w0 day of ' December s 1976 ,
before me, the subacriber, a notary public of California
perscnally appeared e L. Greaz! .
the ¢+ Viee Presidant of

Toyota Motor Saled’, U.5.A., Inc.,
Mho I am satis-_ ..

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 eigned, sealed with the corporate seal and
delivered the same as such officer aforesaid, and that the within
inatrument 1s the voluntary act and deed of such corporation,
made by virtue of the suthority of its Hoard of Directors.
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_/Airfg% JACQUELYN PERA
u: j\f NOTARY PUBLIC - CALIRORNIA
| \Nihal”? 105 ANGELES COUNTY
e My comm. explres JAN 27, 1579 N
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