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Lease No . j^f- / ^ / 

THIS AGREEMENT OF LEASE, made as of the day 
of , 19 , by and between THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY (hereinafter called "the Port Authority") a 
body corporate and politic created by Compact between the States 
of New Jersey and New Yor)c, with the consent of the Congress of 
the United States of America,' and having an office and place of 
business at One World Trade Center, New York,. New York 10048; and 

CARGILL, INC. 

(hereinafter called "the Lessee"), a corporation organized and 
existing under the laws of the state of Delaware 
having an office and place of business at 15407 McGinty Road, 
Minnetonka, Minnesota 55343. 

whose representative is: Richard L. Kellor 

WITNESSETH, THAT: 

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

Secftibn 1. Letting 

The Port Authority hereby lets to the Lessee and the 
Lessee hires and takes from the Port Authority, at 
Elizabeth-Port Authority Marine Terminal and Port Newark 
(sometimes hereinafter called "the Facility" or "the marine terminal"), 
in the City of Newark , in the County of Essex 
and State of New Jersey, . and in the City of Elizabeth, 
County of Union and State of New Jersey: 
Building shown on diagonal crosshatching and the open area shown • 
in stipple, and the water area shown colored in red. 

all as shown on a sketch hereto attached, hereby made a part hereof, 
and marked "Exhibit.A", together with'the buildings, structures, 
fixtures, improvements, and other property, if any, of the Port 
Authority located or to be located or constructed therein or thereon< 
the said land.apd water areas, buildings, structures, fixtures, 
improvements and other property of the Port Authority being 
hereinafter collectively called "the premises", and the water area 
being hereinafter sometimes called "the berthing area". 
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Sect ion 2. Term 

The term of the letting under this Agreememt shall 
corrmence at 12:01 o'clock A.M. the earlier of the following 
dates: (I) September 1, 1986; or (li) the date (hereinafter. 
In this Agreement sometimes called "the Completion Date") as of 
which the Manager, Port Planning Division, Port Department of the 
Port Authority (hereinafter contemplated "the Engineer") shall 
certify that the Lessee's construction work has been 
substantially completed and, unless sooner terminated, the term 
of the letting shall expire at 11:59 o'clock P.M. on the day 
before the twenty-fi fth (25th) anniversary of the conmencement 
date. 

Sect ion 3, Construction 

(a) The Lessee shall design and perform such 
construction and other work (hereinafter called "the Lessee's 
construction work") whatsoever that may be required in connection 
with preparing the premises for the Lessee's operations and 
creating a bulk Juice concentrate facility thereon, fj j? dqfi'gji 
and details of which shall be subject to the prior approval^oi. 
rne t'ort Author i ty^ which work shall include U J site 
preparation, sewer connection including trunk 1ine in the street, 
rail connections and storage tanks, and may, at the Lessee's 
option, include demolition of the existing building on the 
premises, (the said work, together with such other approved work 
as the Port Authority shall determine are improvements to real 
property, being hereinafter sometimes called "Class A" work); 
and (ii) refrigeration equipment and associated electrical 
installations, piping, pumps, tank foundations, pile caps and. 
scale (the said work, together with such other items of work or 
equipment as the Port Author i ty shall determine are not 
improvement but real property, being hereinafter sometimes called 
"Class B" work). 

(b) With respect to the Lessee's construction work, 
the following provisions shall apply: 

(1) The Lessee shall be the insurer of the Port 
Authority, its Corrmi ssi oners, officer's, agents and employees, 
against the following distinct and several risks, whether they 
arise from acts or omissions of the Lessee, of the Port 
Authority, of the Port Department Construction Engineer of the 
Port Authority (hereinafter in this Agreement called "the 
Engineer") or of third persons, or from acts of God or of the 
public enemy, or otherwise, excepting only risks which result 
solely from affirmative, wilful ectsdone by the Port Authority 
subsequent to the commencement of the work of construction; 
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(i) The risk of loss or oamage to all 
such construction 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 conseguential, to the Port Autihority, its Commissioners, 

"officers,'agent's and employees, and to its or their property, 
arising out of or in connection-with the performance of the 
work. The Lessee shall indemnify the Port Authority, its 
Commissioners, officers, agents and employees for all such 
injuries and damages, and for all loss suffered by reason 
thereof; 

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

(2) All the Lessee's construction work shall be 
done in accordance with drawings and specifications to be sub
mitted to and approved by the Engineer prior to the commencement 
of the work, shall be done to his satisfaction a;nd shall be 
subject to his inspection; and the Lessee shall re-do or replace 
at its own expense any work not approved by the said Engineer. 

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

(4) The Lessee shall procure and maintain 
builders* risk insurance completed value form and compre
hensive general liability insurance, including automotive, 
with a contractual liability endorsement covering obliga
tions under subdivision (1) of this paragraph (b) and 
covering bodiily-injury (including death) and property-damage 
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x x c D x i i z y , wnicn snail be in addition to all policies of 
ins'jrfence otherwise <equired by this Agreenien \ or, if the 
' c'y:\ is to be done' "an independent contract' ', the Lessee 
-liall 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 
o^ insurance in the following schedule: 

(iJ Bodily-injury liability: 
For injury or wrongful deatih to 

one person: 
For injury or wrongful death to 

more than one person from any 
one occurrence: 

Aggregate: 

(ii) Prbperty-damage liability: 
For all da.mages arising out of 

injury to br destruction of 
property in any occurrence: 

Aggregate 

$2,000,000.00 

$2,000,000.00 
$2,000,000.00 

$2,000,000.00 
$2,000,000.00 

(5) Notwithstanding the provisions of paragraph 
(e) of Section 11 of this Agreement, as to all insurance re
quired by this Section, a certified copy of each of the policies 
or a certificate or certificates evidencing the existence thereof, 
or binders; shall be delivered to the Port Authority prior to the 
conunencement of any work. In the event any binder.is delivered, 
it shall be replaced within thirty {30) days by a certified copy 
of the policy or a certificate. Each such copy or certificate 
shall contain a valid provision or endorsement that the policy 
may not bs cancelled, terminated, changed or modified, without 
giving ten (10) days' written advance notice thereof to the 
Port Authority. A binder evidencing each renewal policy shall 
be 'delivexed to the Port Authority* et least fifteen (15) days 
prior to the expiration date of each expiring policy. If at 
any time any policy shall be or become unsatisfactory to tihe Port 
Authority as to forro or substance, or if any carrier issuing any 
such policy shall be or becoTne unsatisfactory to the Port Authority,* 
the Lessee shall promptly obtain a new satisfactory policy in 
replacement. 

The Port Authority shall be named as an insured 
-y of 

._̂  _... Port ; 
letting ..^ _.. _, 

in which case the Lessee shall cause- the Port Authority to be 
deleted,as the named insured. 
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(7) All materials and equipment to be incorporated 
into the Lessee's Construction work shall become the properly of 
the Port Authority as soon as they are delivered to the 
premises. Nevertheless all such materials, equipment and 
structures shall be replaced by the Lessee at the expense of the 
Lessee if any sueh are deemed defective by the Engineer, or if 
any are lost, stolen, damaged or destroyed after such delivery. 
Upon such replacement, title to the original materials, if any, 
shall revert to the Lessee. As soon as each structure, repair, 
alteration, improvement or addition shall have been completed to 
the satisfaction of the Engineer then title to the whole thereof 
shall inmediately and without execution of any further instrument 
vest In the Port Authority, and the same shall thereupon and 
thereafter be a part of the premises. The Port Authority shall 
have the option exercisable by"notice delivered on or before the 
date of expiration or termination of the term of the letting or 
wjthin sixty (60) days after such expiration or termination, to 
require the Lessee to remove any or all sueh structures, 
alterations, improvements or addi tions, and to restore the 
premises to the condition thereof prior to the building of such 
structure or the making of such alteration, improvement or 
addition. Such removal and restoration shall not be required to 
be accomplished prior to date of expiration or earlier effective 
date of termination of the letting but the Lessee shall conmence 
the same within sixty (60) days thereafter and continue the same 
with due diligence to completion. In the event of a failure on 
the part of the Lessee so to remove and restore, the Port 
Authority may do so, and the Lessee shall pay the costs thereof 
as an additional item or rental hereunder, to be paid to the Port 
Authority on demand. 

There is no paragraph (c) 

(d) Upon performance by the Lessee in accordance with 
the provisions of this Section of the Lessee^s construction work, 
the Port Authority will pay to the Lessee the Le*4ex—o-t^-ff-)—t-h<-

belov^—0^ (ii) Six Million Dollars ($6,000,000). To the extent 
permitted by sound accounting practice, the sum of the following 
items of cost incurred by the Lessee in performing the Lessee's 
construction work shall constitute the cost of the Lessee's 
construction work for the pufpSses; of-^Se^t-ianir^Aof this 
Agreement. 
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mater ials; 

(1) The Lessee's payments to contractors; */ 

(2) The, Lessee's payments for supplies and [y-

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

/T4) y'The Lessee's payments of premiums for 
performance—ISonds, for builders' risk insurance, and 
for liability insurance, in effect during the period 
of construction only; 

services 
(.5)y The Lessee's payments for engineering 

the period of the construction only; 

(6) 1 The Lessee's payments for 
archi tectlq^jj^ planning and design services 
connection with the construction; 

in 

paragraph 
sum of th 
(3); if 
shall not 
construct 
of admini 
payment t 
whether o 
Lessee 's 
corporat i 
ownership 

(7) The sum 
s (4), (5) and 
e costs approv 
in fact there 
be a part of 
ion work. No 
strative or ot 
0 employees of 
r not allocate 
own accounting 
on wholly or p 
wi th the Less 

of the costs approved under 
(6) shall not exceed 20% of the 

ed under paragraphs (l), (2) and 
is any such excess, such excess 
the costs of the Lessee's 
payment or- payraents on account 
her overhead costs and no 
the Lessee shall be included, 

d to the cost of the work in the 
. No payment to a firm or 
artially owned by or in comnon 
ee shall be Included. 

(e) 
the Lessee as 
(10%) and the 
work) shall be 
Lessee's const 
that it has a 
described in ( 
the port Autho 
financial offi 
of the constru 
of paragraph ( 
thereof. Notw 
pay the Lessee 

The payment 
described in 
sum of all cl 
made after c 
ruction work 
value at leas 
i) and (il) o 
ri ty from the 
cer of the Le 
ction work as 
d) and suppor 
ithstanding t 
only with re 

to be made by 
paragraph (d) 
aims of third 
ept if icat rjyu-
has been (subs 
t equal to th 
f paragraph ( 
Lessee of a 
ssee setting 
defined in p 
ted by paid i 
he foregoing 
spect to such 

the Port Authori ty to 
above (less ten percent 
persons in regard to the 

hy thR_gngineer that the 
tantially^completed and 
e lesser of the amounts 
d)- and after receipt by 
statement certified by a 
forth the Lessee's cost 
anagraphs (1) through (7) 
nvoices or statements 
the Port Authority shall 
work as is Included in 
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the plans and specifications approved by the Port Authority. 
After certification by the Engineer that the Lessee's 
construction work has been fully completed and after such payment 
the Port Authority shall have the right to conduct such further 
examination of the records and books of account of the Lessee 
with respect to the Lessee's construction work as the Port 
Authority may deem reasonable, the Port Authority will pay the 
balance of the payment to be made as described in paragraph (d) 
above. If after such examination the Port Authority shall make a 
final determination of the Lessee's cost of the construction work 
which shows that the Port Authority has paid the Lessee more than 
the limitation amounts described in (i) and (ii) of paragraph 
(d), the Lessee shall repay to the Port Authority the excess 
payment upon demand. 

(f) The Lessee shall not commence any work on the 
premises until final approval by the Port Authority of the 
Alteration Application and plans and specifications for all of 
the work. 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 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 
reconmendations. The Port Authority shall have no obligations or 
liabilities in connection with the performance of work performed 
by the Lessee, or on its behalf, or the contracts for the 
performance tliereof entered Into by the Lessee. Any warrant Ies 
extended OP available to the Lessee in connection with the 
aforesaid work shall be for the benefit of the Port Authority as 
well as the Lessee. 

(g) In performing the work described in this Section 
of this Agreement the Lessee shall- use only contractors first 
approved by the Port Authority operating under contracts subject 
to the prior consent of the Port Authority. In no case shall the 
Lessee make a contract with a firm, corporation or other 
organization owned by or wholly or partially in common ownership 
with the Lessee, for performance of the Lessee's construction 
work or any part or parts thereof. 
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Sect ion 4. Basic Rental 

(a) The Lessee shall pay to the Port Authority a basic 
rental during the period of the letting through the day before 
the second (2nd) anniversary of the conmencement date, at the 
annual rate of Seventy-seven Thousand Eight Hundred Thirty-two' 
Dollars and Fifty Cents ($JX^J3.2 ̂ ^ 0) / payable in advance in equal 
monthly instalIments on the eoninencement date of the letting and 
on the first day of each calendar month thereafter during such 
period except that if the commencement date of the letting shall 
be a day other than the first day of a calendar month the 
installment of rental payable on the corrmencement date shall be 
the equal monthly installment multiplied by a fraction the 
numerator of which shall be the number of days from the 
comnencement date of the letting to the last day of the calendar 
month . in which the conmencement date shall fall and the 
denominator of which shall be the number of days in that calendar 
month. 

(b) For each of the two year periods commencing on 
the second (2nd) anniversary of the conmencement date of the 
letting and on each anniversary of the conmencement date of the 
letting thereafter which is a multiple of two, the basic rental 
provided for in paragraph (a) above shall be increased as 
follows: the annual basic ^ental-rate set forth in paragraph (a) 
above shall be.increased by one-half (1/2) of the percentage " 
increase in the Consumer Price Index, All Urban,Consumers, New 
York and Northeastern New Jersey, 1967-100 (hereinafter called 
"the Consumer Price Index") publ Ishutl Uy T h e United States 
Government for the month imnediately preceding the commencement 
^ a X s of the one of "tne said two year periods for which the 
increase is being computed, .o^^r the Consumer Price Xadex 
published for the calendar mohtn immeoiatelNL DrgcedilTg the 
calendar month in which the conmencement date of the lett ing 
falls, provided that the basic rental shall in no eveni oe Less 
than the basic annual rental in effect at the end of the period 
^pjL&c.e41hg the one for which the. computation is being made. For 
^ x a m p l e M f the increase in the Consumer Price Index for the 
calendar month preceding the commencement date of the two-year 
period conmencing on the second.anniversary of the conmencement. 
date of the letting is shown to "be twenty percent (20%) then the 
basic annual rental for that two-year period shall be $77,832.50. 
plus ten percent (1096) thereof or $85,615.75. 
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(c) In the event: 

(i) the base period (currently the year 
1967) for the Consumer Price Index is at any time-
hereafter changed from 1967 to any other base period, 
the Consumer Price Index for the calendar month 
inmediately preceding the commencement date of the 
letting shall be recomputed accordingly; 

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

(d) If an increase in basic annual rental under 
paragraph (b) above shall become effective on a day other than 
the first day of a calendar month, the Installment of basic 
rental payable for the month in which the increase becomes 
effective shall be determined by prorating on a daily basis, the 
basic annual rental in effect during that month before and after 
the effective date of the increase. 

Section 4A. Construction Rental 

(a) In addition to the basic rental payable by the 
Lessee as described in Section 4, the Lessee shall pay 
construction rental at a monthly rate which shall be determined 
by multiplying 0.009801 times the total amount paid by the Port 
Authority to the Lessee under paragraph (e) of Section 3 on 
account of the Lessee's costs of Class A and Class B work (the 
total of the Port Authority's payments on account of Class A and 
Class B'work being hereinafter sometimes called "the principal 
amount") which construction rental shall begin to accrue on the 
conmencement date of the letting hereunder but it shall not first 
be payable until the month following the payment made by the Port 
Authority to the Lessee as described In paragraph (e) of Section 
3 but sueh first payment shall include all monthly payments which 
shall have accrued since the conmencement date of the letting 
hereunder. If upon the final determination of the Lessee's costs 
of the 
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Lessee's construction work, it shall be determined that the 
principal.amount with respect to Class A work and Class B work 
shall be determined to be less than the amounts used in 
determining the monthly rates of payment of construct ion .rental, 
the same shall be retroactively recomputed and the Lessee shall 
be entitled to an appropriate credit for any excess amounts of 
construction rental theretofore paid. 

- (b) In the event of cancellation or termination under 
Section 5(c), Section 15, Section 21 or Section 40 of this 
Agreement, the Lessee shall pay to the Port Authority, upon the 
effective date of such cancellation or termination, the 
unamortized balance of the principle amount determined in 
accordance with the provisions of Schedule B attached hereto, and 
hereby made a part hereof. 

(c) Notwithstanding any other provisions of this 
Agreement, the construction rental shall not be subject to 
abatement or suspension or reduction for any reason whatsoever, 
and in the event that the Lessee fails to pay any monthly payment 
of construction rental In full when due within ten (10) days 
after mailing by the Port Authority of a bill therefor, the 
entire unamortized balance of the principal amount shall upon the 
election of the Fort Authority become immediately due and payable 
without further demand or notice from the Port Authority, the 
unamortized balance to be determined In accordance with Schedule 
B. 
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(d) Notvithstancing .the obligation of the Lessee . 
to pay the construction rental hereunder as part of the rental 
obligation's of the Lessee hereunder, the Lessee hereby agrees, 
as a sapa.rate e.nd independent covenant, t'nat it shall pay to 
the Port Authority the amount of the construction rental in 
S-.:ll at the tij-ies and in the amounts set forth in this Section 
.̂-.. It is understood further that the construction rentai has 
not been incorporated in the provisions 'of Section 24 of this 
Agree-.ent setting forth the caj-aces of the Port Authority 
in the event cf teriTiinaticn or cancellation of this Jicreement 
or tha re-entrvj regaining or resu-T.ption of possession'by the 
Pert .-..uthority as therein set forth. In lieu" thereof it is 
hereby expressly understood ana agreed that the provisions of 
paragraph (c) hereof including the "Lessee's obligations to pav 
the entire unpaid balance as stated therein shall ba in effect. 
.-:11 the provisions cf-paragraph (c) and .of this paragraph (e) 
shall bs dê —pec to be obligations and covenants of the Lessee 
separata and independent of the obligation to pay the construction 
rental under this Agree-.ent. If, however, these previsions 
are not given full and complete effect by any court of competent 
jurisdiction, then and at the election of the ?crt .-:uthority, 
all unpaid installments of construction rental shall be and be 
dea-ed to be a part of the carriages of the Port -Authority under 
Secticn 24 cf this .Vgreerrtent-and all of ths provisions of said 
Ssctic-n 24 shall apply and pertain thereto. 

Secticn A3.. Accitio-.al Basic Cental 

(a) In addition to the sasic rental and construction 
rental prcvicsc for in Sections 4 and 4.-., respectively, the Lessee 
shall pay to the Port Authority additional basic rental during 
each annual period of the letting v;hich shall bs an £.nn\;al rate 
v.-hich is the greater of (i) the "dnimum annual a.dditional basic 
rental,, as hereinafter defined or (ii) the annuel cargo rental, 
as hereinafter defined.. For the purposes of corr.puting additional 
:bEsic rental during^each annual period: 

* 
(1) ".Annual period" shal l nean the twelve inonth 

period cc:7ji\encing on t h e co~j:ience:nent date of t h e l e t t i n g and 
each of the twelve »)cnth periods coTiL^encing on the anniversar ies 
thereof, except t ha t if the co-irnencement 6 t t e of t h s l e t t i n g - i s 
a cay other than the f i r s t day of a calendar T^onth. i t s ha l l mean 
each of the twelve-month periods cc.TyTiencing on the f i r s t day of 
the calsndar month following the one in which the coirjnsncement 
c a t s f a l l s but. the f i r s t annual period shaVl i n d u c e the per iod 
,froni ths cc-jnehcenient date of the l e t t i n g to the end of the calender 
month in which the co-utienceir.ent date f e l l and the l a s t annual per iod 
sha l l end on the expirat ion date of the ' l e t t i n g . 
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(2) "Minimum annual additional basic rental" shall 
mean for the. first'end secona annual perioas $28,000 except that 
if the first annual period shall be a period of greater than 365 
days the minimum annual additional basic rental therefor shall be 
computed by adding to $28,000 a sum computed by multiplying 
$28,000 by a fraction the numerator of which shall be the'number 
of days by which the first annual period exceeds .365 days and the 
denominator of which shall be 365 and [f the last annual period 
shall be a period of less than 365 days the minimum annual 
additional basic rental therefor shall be the minimum annual 
additional basic rental computed as provided in paragraph i p ) 
multiplied by a fraction the numerator of which shall be the 
number of days In the last annual period and the denominafor 
shall be 365. For annual periods after the first two annual 
periods, the minimum annual additional basic rental shall be 
increased as provided in paragraph (c) of this Section 48. 

(3) "Annual cargo rental" shall mean an amount 
computed by multiplying the annual tonnage rate by the number of 
tons of cargo unloaded from or loaded onto vessels at the 
premises (hereinafter sometimes called "cargo handled") during 
each annual period. 

* (4) "Annual tonnage rate" for the first two annual"*' / 
periods" shall mean $0.70 per ton and for subsequent annual 
periods it shall be increased as provided in paragraph (c) of 
this Section 4BK. 

/ 

i o*̂ swt 

(5) "Ton" shall mean 2jOOO pounds avoirdupois. 

(b) The Lessee shall pay additional basic rental 
provided for in paragraph (a) above as follows: on the first day 
of each annual period and on the first day of each calendar month 
thereafter during that annual perlod the Lessee shall pay the. 
minimum annual additional basic rental in equal monthly 
Installments. If the annual period shall conmence on a day other 
than the first day of a calendar month the payment to be made on 
that date shall be the equal monthly installment prorated for the 
number of days In that month and if the annual period shall end 
on a day other than the last day of a calendar month the payment 
to be made on the first day of that calendar month shall be 
similarly prorated. On or prior to the twentieth (20th) day of 
the second calendar month of each annual period and on or prior 
to the twentieth (20th) day of each calendar month thereafter 
including the one following the end of each annual period, the 
Lessee shall submit to the Port Authority a statement sworn to by 
the corporate officer 
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of the Lessee which statement shall show the number of tons of 
tonnage handled at the premises during the preeedlng calendar 
month and the total of all tons of tonnage handled at the 
premises from the conmencement of the'annual period, through the 
end of the preceding calendar month. When any such -statement 
shall show that application of the annual tonnage, rate for an 
annual period to the total tons of tonnage handled by the Lessee 
during that annual period produces an amount of money in excess 
of the minimum annual additional basic rental for that annual 
period the Lessee shall pay to the Port Authority at the time of 
submitting its monthly statement the amount of such excess and 
thereafter the Lessee shall pay to the Port Authority with each 
statement submitted for that annual period a sum computed by 
multiplying the annual tonnage rate times the total number of. 
tons of tonnage handled by the Lessee thereafter during that 
annual period. After the end of each annual period, the Lessee 
shall submit to the Port Authority such other documents and 
evidence with respect to tonnage handled by the Lessee at t,he 
premises as the Port Authority may request, and after examination 
thereof and such of the books and records of the Lessee as the 
Port Authority may deem appropriate, the Port Authority shall 
make a final determination of the amount of tonnage handled 
during the annual period and If it is such as to require payment 
from the Lessee in addition to the minimum annual additional 
basic rental but it was more or less than the amount of tonnage 
on the basis of which the Lessee made payments, the Lessee shall 
pay to the Port Authority upon demand any deficiency due or the 
Port Authority issue to the Lessee an appropriate credit against 
future rental for the amount of any excess payments made by the 
Lessee. 

(c) For each of the two annual periods following the 
conmencement of third, fifth, seventh, ninth, eleventh, ^ 
thirteenth, fifteenth, seventeenth, nineteenth, twenty-first and 
twenty-third annual periods, the minimum annual additional basic 
rental and the annual cargo rate shall be computed as follows: 

r'^'^^X 

(1) The minimum annual a 
shall be $28,000 plus an amount obtained 
times one-half (1/2) of the percentage I 
Consumer Price Index, All Urban Consumer 
Northeastern New Jersey 1967-100 (herein 
Price Index") published by the United St 
calendar, month inmediately preceding the 
for which the minimum annual additional 
computed, over the Consumer Price Index 
inmediately preceding the beginning of t 
and 

dditional basic rental 
by multiplying $28,000 

nerease, If any, in the 
s, New York and 
after called "Consumer 
ates Government for the 
beginning of the period 

basic rental Is being 
for the calendar month 
he first annual period; 
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The annual, tonnage rate shall be $0.70 
obtained by multiplying $0.70 times 
of the percentage increase In the 
Index published by the United States 
the calendar month immediately preceding 

the beginning of the period for which the annual 
tonnage rate is being computed, over the Consumer Price 
Index published for the calendar month inmediately 
preceding the first annual period; 

(2) 
plus an amount 
one-half (1/2) 
Consumer Price 
Government for 

provided, however that notwithstanding the foregoing, 
computations, the minimum additional basic rental and the annual 
tonnage rate shall not be less for any period than they were for 
the ijnnedjate 1 y preceding period. 
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is Section 4B. 

(e)- For the two-year period 
ersary of the conmencement date o 
e two-year periods conmencing on 
ncement date which begins'on the 
r of which is a multiple of two, 
shall be computed by adding to $0 
plying $0.10 by one-half (1/2) of 
y, in the Consumer Price Index pu 
s Government for the calendar mon 
eginning of the two-year period f 
ge rate is being computed, over t 
alendar month inmediately precedi 
ncement date of the letting shall 
the displacement tonnage rate for 
than the one in effect during the 
d. 
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Section 5. Rights of User 

(a) The Lessee shall use the premises for the 
following purposes only and for no other purpose whatsoever: 

(i) the covered area to be constructed by the Lessee 
and the open area for the receipt, storage, handling 
blending, packaging end distribution of juices 
including pulp, essence and oils, and corn Sweeteners 
either owned by the Lessee or others and such other 
cargo as shall have the prior and continuing approval 
of the Port Authority; 

(ii) th 
vessels, not 
solely for t 
to be handle 
subparagraph 
or from the 
in such a wa 
obstruction 
limiting the 
berth In the 
is meant a s 
carrying mor 
as passenger 
one thousand 
shall not us 
except as pr 

e berthing area for the b 
engaged in the comnon ca 

he purpose of loading or 
d at the premises, as des 
(i) above, the transfer 

open area or covered area 
y as to leave the wharf c 
to other berthing operati 
foregoing the Lessee-sha 
berthing area a passenge 

eagoing vessel, engaged p 
e than three hundred twen 
s, and loading or unloadi 
(1,000) long tons of car 

e or permit the use of th 
ovided in this Section. 

erthing of sea-going 
rriage of goods, 
unloading of cargo 
cribed In 
of such cargo to 
on the premises 
lear of any 
ons following 
11 not at any time 
r vessel, by which 
rimarily in 
ty (320) persons 
ng not more than 
go. The Lessee 
e berthing area 

H t-

(b) The Lessee grants to the Port 
to permit other vessels to be berthed, loaded 
berthing area at such times as a vessel deliv 
receiving cargo from the Lessee is not actual 
area and if at such times the Port Authority, 
by notice from the Lessee that the vessel car 
for or one intending to receive cargo from th 
expected to arrive within seventy-two hours a 
the Port Authority wishes to allow the berthi 
vessel. Within seventy-two (72) hours after 
Lessee, the Port Authority agrees that it wiI 
area to be cleared for use by a vessel delive 
receiving cargo from the Lessee at the berthi 

Authority the righ. 
and unloaded at the 

er ing cargo to or 
ly in the berthing 
has not been advised 
rying cargo destined 
e premises Is 
fter the time when 
ng of another 
notice from the 
1 cause the berthing 
ring cargo to or 
ng area. 

(c) Storage and handling which the Lessee is 
authorized to use_^the premises for as described in paragraph (a) 
above shal 1 be at^stant ial ly^ for such products, as described 
above,as are ^tfaterborne^o the Facility or Intended to be 

\>^ V • '^X 
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waterborne from the Facility, except that as specifically 
authorized from time to time by the Port Authority, the Lessee 
may store non-waterborne items, the handling of which Is 
necessary as an incident to its business at the premises! 
"Waterborne to (or from) the Facility" shall mean and include all 
shipments consigned to or from the Facility which reach or leave 
the Port of New York by water carrier. Notwithstanding the 
foregoing or anything else in this Agreement, any failure of the 
storage and handling described in paragraph (a) to be 
substantially for waterborne products shall not constitute a 
violation of this paragraph (c) if such failure is due to causes 
or conditions beyond the Lessee's reasonable control, including 
wi thout limitation thereto, civil disturbances, strikes, 
lockouts, boycotts, fires, floods, accidents, embargos, 
intervention by any governmental unit, or acts of God, but, 
nevertheless, If. the said causes or conditions shall prevent the 
Lessee, in spite of all reasonable efforts by the Lessee to 
remove such causes or conditions, from complying with the 
provisions of the first sentence of this paragraph (c) for a 
period of eighteen (18) months, the Port Authority shall have the 
right at any time thereafter by notice to the Lessee to terminate 
the letting under this Agreement, with the same effect as 
expiration, in which event the Lessee shall pay to the Port 
Authority within thirty (30) days after the effective date of 
termination: (i) the unamortized balance as of the effective 
date of termination of the principal amount as stated In 
paragraph (b) of Section 4(A) of this Agreement; and (li) an 
amount equal to the basic rental under Section 4 of this 
Agreement for a two-year period computed at the annual rate in 
effect on the effective date of termination. 
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Section 6, Ingress aĵ d Egress 

The Lessee shiall have the right of Ingress end esresa 
bstvfeen tlie preaises ejid the city s t ree t s outside the ? e c i l t t y . 
Such r ight shal l be exercised by means, of such pedes t r ien or 
vehicular vaysj to be used in ccnaoa with o thers having r igh ts of 
passage v i th in the Fac i l i t y , as taay froa t ine t o time be deElgnated 
by the Port Authority for the uae of the p u b l i c . The use of tjxy 
such way sha l l be subject to the rules £i\d r e su la t tons of the 
Port Authority vhich ere nov in effect or which Bey hereef ter be 
prcdulgeted for the ee'e eiici eff ic ient operation of the F e c i l l t y . 
• The Port Authority aey et eJiy t ine teaporarili-- or penaanently 
c lose , or consent to or request the closing" of, tny such tray or 
eny other aree a t , in or near the Fac i l i ty p resen t ly or hereaf te r 
used £B suchj ao long as a jaeans of ingress and egress as provided 
above reaains avai lable to the Lessee. The l^sBee hereby re leases 
and diEcherges the Port Avthortty and i t s successors and ass igns , 
of and frca any and a l l c l t i a s , dtratnds, or oeuBes of ac t ion xhich 
the LesEte aay now or at any t i n t hereafter have against &i^ of 
the foregoing, a r i s ing or alleged to ar ise out of tbe c losing of 
an>' vey or other area vhether v i th in or outside the F a c i l i t y . 
Tlie L2Bsee sha l l not do or p e r s l t an^'thing t o be done vhich w i l l 
in terfere v i th the free access and passage of o thers to space 
atijacent to the preaises or in, along, across o r through any 
s t r e e t s , vays and valks near the premises. * 

Section 7. Govemaenttl and Other Beguireaents 

(a) The Lessee shal l procure frcca a l l govemaental 
au thor i t ies having Jur isdic t ion of the operations of the Lessee 
hsrcunder, a l l l i censes , c e r t i f i c a t e s , yennita and other au thor iz -
at icn which nay be necessary for the conduct of such opera t ions . 

(b)^ Tne Lessee sha l l procsptly observe, cccaply >(ith 
arid execute the provisions of &sxy and e l l p resent and future govem-
Eentel ls.vs, ru les , regulat ions, requireaents, orders eĵ d d i rec t ions 
vhlch nay per ta in or apply to i t s operations or to i t s use end occupcnc; 
of the prealses hereunder, and in addition s h a l l ' a a k e a l l iaproveaents , 
repairs and a l t e r a t ions which nay be so . requ i red . The Lessee s h a l l 
have no obligation hereunder, however, to make s t r u c t u r a l a l t e r a t i o n s 
or iaprovcEents vhich are required to be made t o subs tan t ia l ly a l l 

•p i e r s ' a t . the Fac i l i t y and are so required v i thout r ega rd ' to the 
par t icu la r operations conducted on the p r e a i s e s . 

(c) . The obligation of the Lessee t o ccoply v i th govern
raental requireaents i*s provided herein for the purpose ot assuring 
proper safeguards for the protection of persons and property in or-
near ths F a c i l i t y , and proper operation by the Lessee, Such provis ion 
herein is not to be construed as a submission by the Port Authority 
to the appl icat ion to i t se l f of such requirenents or any' of thea . 

*The foregoing sentence i s not intended to require the Lessee to, provide 
access to the Wharf apron except as provided in Section 37(g). 
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Section 8. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey 
(and to coapel i t s officera, csaoloyees and others on the premtseB vl th 
i t s consent to observe and obey) the Rules and Regulations of the Port 
Authority as now supplemented and now i n e f f e c t , end such further 
reasonable rulps and regulations (including aaendments and supplements 
thereto) for the government of the conduct and operations of the 
Lessee as aay froa t i a e to time during the l e t t i ng be praaulgated 
by "the port Authority. The. Port Authority agrees t ha t , except in 
cases of emergency, i t v i l l give notice to the Leasee of every such 
further rule or regulation a t least five (5) dcys before the Leasee 
ehal l be required to comply therewith. 

(b) If a copy of the Rules and Regulations is not attached 
as Exhibit R to this Agreeaent, then the Port Authority wi l l notify 
the Lessee thereof e i ther by delivery of & copy, or by publication in 
a newspaper published in- the Port of Kev York D i s t r i c t , or by making 
a copy available at the office of the Secretary of the Port Authority. 

(c) No statement or provision in the Rules and Regula
tions' shal l be deemed a representation or prantae by the Port Au
thori ty that the services or privileges described sha l l be or remain 
available, or that the charges, pr ices , ra tes or fees stated therein 
sha l l be or remain In effect throughout tho l e t t i n g , a l l of the same 
being Bub;Ject to change by tbe Port Authority froa t i ^e to time 
whenever i t deems exchange advisable. 

(d) In the event that any preisent or future Rule or 
Regulation, or any part thereof, la inconsistent v i th the r ights 
granted to the Lessee under this Agreement or prevents the use of 
the premises for the purposes stated under th i s Agreement, then, 
only to the extent of such inconsistency. I t sha l l not apply to the 
Lessee, I t s agents, employees or Invltoesj but nothing herein contained 
shal l l imit the effectiveness of any rule or regulation now or here
after prcculgated by the Port Authority for reasons of safety, health 
or preservation of property, or for the safe or ef f ic ient operation of 
the Fac i l i ty , . 

Section 9. Method of Operations 

{B.) In the performance of I t s obligations hereunder and 
in the use of the premises, the. Lessee shal l conduct i t s operations 
in an orderly and proper manner, so as not to annoy, disturb or be 
offensive to others near the premises or at the Fac i l i t y , and within 
Uijenty-four (2^) hours' the Lessee ahall reaove the cause of any ob
ject ion made by the- Port Authority re la t ive t o the demeanor, conduct 
or appearance of any of the employees of the Lessee or of any otihers 
on the praalses vith the consent of the Lessee* 
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(b) The Lessee shall not allow any carbage, 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 wr̂ ste 
materials (whether solid or liquid) arising out of its operations 
hereunder. Any such material which may be tenrporarily stored shall 
be kept In suitable waste receptacles, the same.to be made of metal 
end equipped with tight-fitting covers, and In any case to be designed 
and constructed to contain safely the waste material placed by the 
Lessee therein, Seid receptacles shall be provided and maintained 
by the Lessee a.nd shall be kept covered except when being filled or 
emptied, The Lessee shall use extreme care when effecting removal 
of all such material, shall effect such removal at such times and 
by such means as ere first approved by the Port Authority, and shall 
In no event maice use of any facilities or equipment of the Port 
Authority except with the prior consent thereof. 

-"7 
(c) The Lessee shall not do or permit to be done any

thing which may Interfere with the effectiveness or accessibility of 
the utility, mechanical, electrical and other systems installed or 
located anj'where st the Facility. 

(d) The Leseee shall not cominit any nuisance or permit 
Its employees or others on the premises with its consent to commit 
or create or continue or tend to create any nuisance on the premises 
or In or near the Facility, 

(e) The Lessee shall take ell reasonable measures to 
eliminate vibrations tending to damage the premises or the Facility 
or any part thereof, 

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

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

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

[There is no paragraph (i) In this Section,] 

(J) The Lessee shell permit the use of the premises, 
(not excluding the berthing area) at eny time and from time to time for 
the installation, maintenance and operation of such navigation lights 
as may be required by the United States Coast Guard cr other pcvern-
mental authority having Jurisdiction,end the Lessee shall furnish 
such electricity as may be required for use by navigation lights 
which may be so installed. 



(k) Th*. xjessee shall nob do or pei...j.f to be done any 
act or thing on the premises or at the Facility which (i) vill in
validate or conflict with any fire insurance policies covering the 
premises or any part thereof, or the Facility, or any part thereof, 
or (ii) which, in the opinion of the Port Authority, may constitute 
an e>:tra-hazardous condition, so as to increase the risks normally 
attendant upon the operations permitted by this Agreement, or (iii) 
which will .increase the rate of any fire insurance, extended cover
age or rental insurance on the Facility or any part thereof or upon 
the contents of any building thereon. The Lessee shall promptly 
observe, comply with and execute the provisions of any and all 
preisent and future^ rules and regulations, requirements, orders and 
directions of the National Fire Protection Association and of the 
Insurance Services Office of New York, if t h e premises are in New 
York, or, if the premises are located in New Jersey, of the Insur
ance Services Office of New Jersey, or in either case of any other 
board or organization exercising or which may exercise similar 
functions, which may pertain or apply to the operations of the 
Lessee on the premises, and the Lessee shall, subject to and in 
accordance with the provisions of.this Agreement relating to con
struction by the Lessee, make all improvements, alterations and 
repairs of the premises t h a t may be required at any time hereafter 
by any such present or future rule, regulation, requirement, order 
or direction. If by reason of any failure on the part of the Lessee 
to comply with the provisions of this paragraph, any rate for fire 
insurance, extended coverage or rental insurance on the premises or 
any part thereof, or on the Facility or any part thereof, shall at 
any time be higher than it otherwise would be, then the Lessee shall 
pay to the Port Authority that part of all premiums paid by the Port 
Authority which shall have been charged because of such violation or 
failure by the Lessee, 

[There is no paragraph (1) in this Section.] 

(m) From time to time and as often as required by the 
Port Authority, the Lessee shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and fire
fighting equipment on the premises, whether furnished by the Port 
Authority or by t h e Lessee, The Lessee shall keep all fire-fighting 
and fire-extinguishing equipment well supplied-with a fresh stock of 
chemcials and with sand, water or other materials as the case may be, 
for the use of which such equipment is designed, and shall train its 
employees in the use of all such equipment, including in such train
ing periodic drills. 

(n) The Lessee shall promptly raise and remove or cause 
to be raised and removed any and all objects of any kind, including 
vessels or other floating structures and equipment (whether or not 
intended to be floating), owned or operated by the Lessee, or by a 
corooration, company or other organization or person associated, 
affiliated or connected with the Lessee or for which the Lessee acts 
as acent, stevedore or terminal operator, (or of others going to or 
fron^'the oremises on business with the Lessee) which shall have sunk, 
settled or become partially or wholly submerged at the Facility. 
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(o) The Lessee shall not throw, discharge or deposit or 
permit to be thrown, discharged or deposited any.cargo, refuse, ashes 
or any material whatsoever, into or upon the vaters of or about the 
Facility. 

Section 10. Signs 

(a) Except with the prior consent of the Port Authority, 
the Lessee shall not erect, maintain or display any advertising, signs, 
posters or similar devices at or on the premises or elsevhere at the 
Facility. 

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

Section 11. Indemnity 

(a) The Lessee shall indemnify and hold hannless the 
Port Authority, its Comnissloners, officers, employees and represent
atives, frcm all claims and demands of third persons Including but 
not limited to claims and demands for death, claims and demands for 
personal injuries, and claims and demands for property damages, 
arising out of the use or occupancy of the preraises by the Lessee 
or by its officers, agents, employees, or representatives, contract
ors, subcontractors or their employees, or by others on the premises 
with, the consent of any of the foregoing persons, or out of any 
other'acts orvcmissions of the Lessee, its officers, agents or 
employees on the premises or elsewhere at the Facility, or out of 
the acts or oralss.lons of others on the premises vlth the consent 
of the Lessee, Including claims and demands of the party, if any, 
from which the Port Authority derives its rights in the Facility 
for Indemnification arising by ope^.^tion of Lav or through agree
ment of the .Port Authority with such party. 

(b) If so directed, the Lessee shall at its own 
expense defend any suit based upon any such claim or deraand (even 

• if'such suit, claim or demand is groundless, false or fraudulent) 
In which event It.shall not, without obtaining express advance 
permission from the General Counsel of the Port Authority, raise 
any defense Involving In eny 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, 
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I Cc) The Lessee, in its own name a s assured, shall 
maintain and pay thf oremiams on the following- escribed policies 
of comprehensive gei. *al liability insurance ( c other comparable 
insurance coverage of at least the same risks) and comprehensive 
Automobile Liability insurance which policies shall cover its 
operations hereunder and shall be effective throughout the letting, 
in limits not lower than the following: 

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

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

(3) Products liability: 52,000,000 

(d) 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 l ^ e s s e e or property 
in the care, custody or control of the Leasee and shall contain 
a contractual Liability Endorsement.• 

(e) As to insurance of any type whatsoever required 
or Permitted by any provision of this Agreement, a certified copy 
of each of the policies or a certificate evidencing the existence 
thereof, or a binder, shall be delivered to the Port Authority 
vithin fifteen (15) days after the commencement date of the letting. 
In the event any binder is delivexed it shall be replaced with due 
diligence by a certified copy of the policy or by a certificate. 
Each such copy or certificate shall contain a valid provision or 
endorsement that the policy may- not be cancelled, terTiiinated, 
changed or modified, without giving ten (10) days' written advance 
notice thereof to the Port Authority. A binder evidencing each 
renewal policy shall be delivered to the Port Authority at least 
fifteen (15) days prior to the ey.piration date of each expiring 
policy, except for any policy expiring after the date of expiration 
of the letting hereunder, as the letting may be from time to time 
extended, and a certificate or a certified copy of each such renewal 

•policy shall be delivered to the Port Authority with due diligence, 
if at any time any policy shall be or'become unsatisfactory to the 
Port Authority as to-form or substance-, or if any carrier issuing 
any one or more such policies shall be or become unsatisfactory to 
• the Port Authority,*the Lessee shall promptly obtain one or more 
new and satisfactory policies in replacements. 

Section 12. Maintenance and Repair 

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

-••10 -
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(b) The Lessee shall repair, replace, rebuild and 
paint all or any part of the premises or of the Facility which 
may be dajnaced or destroyed by the acts or omissions of the 
Lessee or by those of its officers or employees, or of other 
persons on or at the premises with the consent of the Lessee. 

(c) VJith respect to all parts of the premises, 
including, but without limitation thereto, such of the following 
as are or may be during the term of the letting located in or on 
the premises: fences, the exterior and interior of the building 
walls, the exterior and interior and operating mechanisms of and 
attachments to windows and skylights, screens, roofs, foundations, 
steel work, colmnns, the exterior and interior and operating 
mechanisms of and attachments to doors, partitions, floors, 
ceilings,"inside and outside paved and unpaved areas, glass of 
every kind, strzngpxjeo&5ĉ 7£endes7s:>eard:xRQcasrnsxcevic;e£v̂  and the 
utility, mechanical, electrical and other systems, the Lessee 
shall take the same good care of the premises that would be 
taken by a reasonably prudent owner who desired to keep and 
maintain the same so that at the expiration or termination of 
the letting and at all times curing the letting, the same (or 
a reconstruction-of all or any part thereof) will be in as good 
condition as at the commencement thereof (or, in the case of 
improvements made during the letting hereunder, in aS' good 
condition as at the time of the installation or construction 
thereof), except for reasonable wear which does not adversely 
affect the weatherticht condition or structural integrity of 
the building or other structures on the premises or adversely 
affect the efficient or the proper utilization .of any part of 
the premises. To that end, the Lessee shall make frequent 
periodic inspections and, from time to time as the necessity 
therefor arises and regardless of the cause of the condition 
requiring the same, the Lessee shall perform all necessary 
preventive maintenance including but not limited to painting 
(the exterior of the building, areas of joint or common use and 
areas visible to the general public to be painted in colors 
which.have been approved by the Port Authority), and, the Lessee 
shall make all necessary repairs and replacements and do all 
necessary rebuilding vith respect to all parts of the premises, 
all of vhich shall be in quality equal to. the original in 
Tjaterials and wor)aiiansiiip and regardless of whether such repairs 
and replacements are structural or non-structural, ordinary or 
extraordinary, foreseen or unforeseen. The Lessee shall commence 
to perform each of its obligations hereunder within twenty (20) 
cays after notice from the Port Authority and shell thereafter 
continue the same to coinpletion with reasonable diligence. 
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(d) Without limiting the obligations of the Lessee 
stated elsewhere in this Agreement, the Lessee shall be solely 
respon'sible to the Port Authority for loss or theft of or damage 
t o any and all personal'property, equipmenfand fixtures belonging 
to the Port Authority of for which -it is responsible, located or 
fo be located in or on the premises, and shall promptly replace 
or repair the same within twenty (20) days after such loss, theft 
or damage; and the Lessee shell yield and deliver the same or 
replacements thereof to the Port Authority at the expiration or 
earlier termination of the letting under this Agreement in the 
same condition as at the commenceTnent of the letting, reasonable 
wear not materially affecting the efficient use and functioning 
of the same excepted. ' o i ^ J ^ 

(e) Dpon sixty (60) days' notice from.the Lessee 
that any part of the ber.thing area has shallowed to a de^th of 
thirty-one CSX feet below mean low water, the Port Authority 
shall proceed (to the extent permitted by governmental authorities 
having jurisdiction) to dredge that part of the water area specified 
in the said notice (or such portion thereof as may be necessary) , 
either directly or through a contractor, to a depth of thirty-three 
(33) feet below mean low water. The term "mean low water" as used 
in this paragraph shall mean mean low water as most recently at 
tne time of execution of this Agreement determined by observations 
cf the United States Coast and Geodetic Survey. Kotwithstanding 
the foregoing, -the dredging required shall be only such as shall 
produce (or leave in place) depths and slopes as may be required 
for underwater support of structures, in the opinion of the Engineer, 
which opinion shall be controlling. 

(f) The Lessee shall, during the term of this Agree
ment, insure and keep insured to the extent of 100% of the replace-
me.nt value thereof, all buildings, structures, improvements, 
installations, facilities arid fixtures now or in the future located 
on the premises, against such hazards and risks as may now or in 
the'future be included under the Standard Form of Fire Insurance 
Policy of the State of New -Jersey and also against damage or loss 
by windstorm, cyclone, tornado, hail, explosion, riot, civil 
commotion, aircraft, vehicles and smoke, under the Standard Form 
of Fire Insurance Policy of New Jersey and the form of extended 
coverage endorsement prescribed as of the effective date of the 
said insurance by the rating organization having jurisdiction, 
and shall also cover - ' 

boiler and machinery hazards and risks in a 
separate insurance policy or policies or as an additional coverage 
endorsement to the aforesaid policies in the form as may now or 
in the future be prescribed as of the effective date, of the said 
insurance by the'rating organization having jurisdictio'n or the 
Coamissioner of the Banking and Insu:cance of the State of New 
Jersey. 
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(g) " î̂ ^ ins '^rance c c v e z a g e s ' a n d r e n e v a l s ' t h e r e c i . 
s h a l l i n s u r e t he P o r t A u t h o r i t y zn6 the L e s s e e as t h e i r i n t e r e s 

. - J -^.-.-i : ^ . ^v.^. - _ . 1 ; ^ s h a l l b e 

Sectic:^ 1 1 . 

U ) 

Casua l ty 

se ev ;£vt t h a t as :a r e s u l t c r a c a s u a l t y , 

- a k i n c p roceeds k v a i l a r l e " t o t he Lessee s h a l l be t h e san-e as f o r 
the i n i t i a l ' c c n s t r u c t i c n and for t h e Por t . V i i t h c r i t y ' s •=;^v:r.£^ts 
t h e r e o f . ' ' ' 

(b) The P o r t .Vcthcr i ty and t h e L e s s e e h e r e b y 
s t i p u l a t e t h a t n e i t h e r t he p r o v i s i o n s oi T i t l e s 4-6:c-S and 
i£ :E-~ cf t h e Ksvised S t a t u t e s of K'ev J e r s e y nor t h o s e of anv 
e t h e r £ i : ? i i a r ' s t a t u t e s h a l l extend cr epply t o t h i s .^creernent . 

"*or i f the Lessee is ' unable to s a t i s fy the Port Authori ty tha t 
such ex i s t ing coverage i s acceptable , . 
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Section 14. Assignment and Sublease 

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

part 
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thereof. 
The Lessee shall not sublet the premises or any 
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(d) The Lessee further covenants and agrees that it 
will not use or permit any person whatsoever to use the premises 
or any portion thereof for any purpose other than as provided in 
Section 5 of this Agreement. 

- 14 -

(There is ho page numbered 15 in this Agreement) 



^CL ICoOO 

Section 15- Condemnation 

(a) In any acticn or other proceeding by any govern
mental agency cr agencies for ths taking for a public use of any 
interest in all or part of the premises, or in case of any'deed, 
lease or other conveyance in lieu thereof (all cf which are in 
this Section referred to as "taking or conveyance"), the Lessee 
shall not be entitled to assert any claim to any compensation, 
award or part thereof made or to be made therein or therefor or 
any claim to any consideration or rental or any part thereof paid 
therefor, or to institute any action or proceeding or to assert 
any claim against such agency or agencies or against the Port Au
thority for a.ny such taking or conveyance, it being understood and 
agreed between the Port Authority and the Lessee that the Port 
Authority shall be erjtitled to all compensation or awards ciad'e or 
to be made or paid, and all such consideration or rental, free of 
any and all claim or right on the part of the Lessee. . 

(b) In the event that any portion of the premi.ses (or 
all thereof) is required by the Port Authority to comply with any 
• present or future govemmental law, rule, regulation, requirement, 
order or direction, the Port Authority may by notice given to the 
Lessee terminate the letting with respect to such portion of the 
premises so required or with respect to the entire premises, if 
so required. Such termination shall be effective on the date 
specified in the notice. The Lessee- hereby agrees to deliver 
possession of such portion of the premises so required (or all" 
thereof. If so required) upon the effective date of such termination, 
in the same condition as that required for the delivery of the 
premises upon the date originally fixed by this Agreement 'for the 
expiratlon'of the term of the letting. No taking by or conveyance 
to any governmental authority as described in paragreph (a) of. 
this Section, nor any delivery ty the Lessee nor taking by the 
Port Authority pursuant to this paragraph, shall be or be con
strued to be an eviction of the Lessee or a breach of this Agreement 
or be made the basis of eny claim by the Lessee against the Port 
Authority for damages, consequential or otherwise. 

(c) In the event thet the taking or conveyance covers 
the entire premises, or in the event that a terraination pursuant to 
paragraph (b.) of this Section covers the entire premises, such taking 
or conveyance, or such termination shall be effective, as of the 
date possession Is taken by such agency or agencies from the Pert 
Authority, or as of the effective date of such termination, in the 
same manner as if the said date were the original date of expiration 
of the letting under this Agreement. 
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(d) In the event that the .taking or conveyance covers 
a"'part only of the r -n'.ises,or in the event •*' *.t the letting is 
terminated pursuant _o paragraph - (b) of this i:._ction with respect 
to a part only of the premises, then the letting as to such part 
shall, as of the date possession thereof is taken by such acencv 
or agencies, or as of the effective date of such termination, 
cease and Geter7?.ine in the same manner and vrith the same effect 
as if the term of the letting had on that date expired, and the 
minimum basic rental shall be.abated, . 

Ce) In the event that the taking or conveyance or 
the delivery by the Lessee or taking by the Port Authority pvirsuant 
to paragraph (b) of this Section covers fifty percent (50%)'or more 
of the total usable area of the premises including both open area 
and covered area, or if the size of the balance of the premises 
rerriaining thereafter is such that the Lessee will be incapable of 
continuing, its operations, then the Lessee and the Port Authority 
shall each have an option exercisable by notice given within ten (10) 
days after- such taking or conveyance to terminate the letting 
hereunder, as of the date -of such taking, and such termination 
shall be effective as if the date of such taJcing were the original 
date of expiration hereof. 

Section 1-6. Construction by the Lessee 

(a) Except with the prior consent of the Port Authority/ 
"the Lessee shall not erect any structures, naxe any improvements or 
do any other construction work on the premises or ..alter, modify or 
Tiake additions, improvements, cr repairs to or replacements of, any 
structiure now existing or built at any time during the letting, or -
install any fixtures, and in the event any construction-, improve
ment, alteration, modification, addition, repair or replacement 
is made with or vithout such consent and unless the consent of the 
Port Authority shall expressly, provide otherwise, the same shall 
irmediately become the property of the Port .^.uthority, and the 
Lessee sr^ll have no right to remove the same either during the 
letting or at the expiration thereof unless the Port authority, 
at any time prior to the ejrpiration of tha term of the letting, 
or any extension or renewal thereof, shall give notice to the 
Lessee to remove the same, or, with respect to any thing done 
without the Port Authority's consent, to cause the same to be 
chanced to the satisfacticn of the Fort Authority, in which case 
the Lessee agrees to remove the same, or change it in compliance with 
such notice. In case of any failure on the part of the Lessee to 
comply with such notice, the Port Authority may effect the removal 
cr chance, and the Lessee hereby agrees to pay the cost thereof to 
the Port Authority upon demand. 

(b) This Secticn shall not affect the work of 
construction as set forth in Section 2 cf this Agresnent, but 
upon completio.-i cf the said work of construction, this Section 
I'S shall become effective as to all the premises. 
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Section 17. Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or 
has incurred any obligations or expense which the Lessee has agreed 
to pay or reimburse the Port Authority for, or if the Port Authority 
is required or elects to pay any sum or sums or incurs any obligations 
or expense by reason of the failure, neglect or refusal of the Lessee 
to perform or fulfill any one or more of the conditions, covenants or 
agreements contained in this Agreement.or as a result of an act or 
omission of the Lessee contrary to the said conditions, covenants and 
agreements, the Lessee shall pay to the Port Authority the sum or sums 
so paid or the expense so incurred, including all interest, costs, 
damages and penalties, and the same may be added to any installment 
of ::ent thereafter due hereunder, and each and every part of the same 
shall, be and become additional rent, recoverable by the Port Authority 
in the same manner and with like remedies as if it were originally a 
part of the basic rental as set forth in Section 4 of this Agreement. 

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

(c) The term "cost" in this Agreement shall mean and 
include: (1) Payroll costs, including contributions to the Retirement 
System, or the cost of participation in other pension plans or systems, 
'insurance costs, sick-leave pay, holiday, vacation and authorized-
absence pay; C2) Cost of materials and supplies used; (3) Payments to 
contractors; i 4 \ Any other direct costs; and (5) 30% of the sum of the 
foregoing. 

Section 18. Bights of Zntry Reserved -

fa] The Port Authority, by its officers, employees, 
agents, representatives and contractors shall have the right at all 
reasonable times to enter upon the premises for the purpose of in
specting the aame, for observing the performance by the Lessee of its 
obligations under this Agreement, and for the doing of any act or 
thing which the Port Authority may be obligated or have the right to 
do Under this Agreement or otherwise. 
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(b) Vithout limiting the generality of the foregoing, 
the port Authority, by ite officers, esiployees, agents, representatives, 
and contractors, and on. behalf of furnishers of uillitles and other 
services-, shall have the right, for Its own benefit, for the benefit of 
the Lessee, or for the benefit of others than the Lessee at the Pacllityi 
to maintain existing and future utility, mechanical, electrical andi 
other systems and to enter upon the premises at all reasonable tiises to 
-make such repairs, replacements or alterations as may. In the opinion 
of the Port Authority, be deemed necessary or advisable and, frco time 
to time, to construct or Install over. In or imder the premises new 
systems or parts thereof,, and to use the premises for aceefes to other 
parts of the Facility otherwise not conveniently accessible; provided^ 
however, that in the exercise of such rights of access, repair, altera
tion or new construction the Port Authority shall not unreasonably 
Interfere with'the use and occupancy of tbe premises by the Lessee. 

(c) In the event thet any property of the Lessee shall 
obstruct the access of the Port Authority, its employees, agents or 
contractors to any of the existing or future utility, mechanical, elec
trical and other systems and thus shall Interfere with the inspection, 
maintenance or repair of any such system, the Lessee shall move such 
property, as directed by the Port Authority, In order that the access 
may be had to the system or part thereof for Its inspection, mainten
ance or repair, and. If the Lessee shall fall so to move such property 
after direction from the Port Authority to do so, the Port Authority 
may move It and the Lessee hereby agrees to pay the cost of such moving 
upon demand. 

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

(e) At eny time and froa time to time during ordinary 
business hours within the three (3) months next preceding the expira
tion of the letting, the Port Authority, by Its agents and employees, 
whether or not acccmpenled ty prospective lessees, occupiers or users 
of the premises, shall have the right to enter thereon for the purpose 
of exhibiting and viewing all parts of the saiae, end 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) if, during the last month of the lettlhs, the Lessee 
shall have removed all or substantially all Its property from the prem
ises, the Port Authority may Immediately enter and alter, renovate and 
redecorate the premises. 
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(g) The exercise of any or all of the foregoing rights 
by the Port Authority or others shall not be or be construed to be an 
eviction of the Lessee nor be made the grounds for any abatement cf 
rental nor any claim or demand for damages, consequential or otherwise. 

Section 19. Limitation of Rights and Privileges Granted 

(a) The premises ere let to the Lessee and the Lessee 
takes the same subject to all the followlngi (i) easements, restric
tions, reservations, covenants end agreements, if any, to which the 
premises may be subject; rights of the public In and to any public street; 
.(11),rights. If any, of any enterprise, .public or private, which Is en
gaged in furnishing heating, lighting, power, telegraph, telephone, steara, 
or transportation services and of the municipality end State In which the 
premises are located; (ill).permits, licenses, regulations and restric
tions, if any, of the United States the municipality or State In which 
the preraises are located, or other governmental authority. 

(b) Ho greater right? o r privileges with respect to the 
use of the premises or of the Facility or any part thereof ere granted or 
intended to be granted to the Lessee by this Agreement, or by any provir 
s:ion thereof, then the rights end privileges expressly and specifically 
granted. 

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

'Section 20, Prohibited Acts 

(a) Unless otherwise expressly permitted so to do, the 
Lessee shell not install, malnteln or operete, or permit the ihstalla-
tiCn, maintenance cr operation on the premises of any vending machine 
or device designed to dispense or sell food, beverages, tobacco, tobacco 
products or merchandise of any kind, whether or not included In the above 
categories, or of any restaurant, cafeteria, kitchen, stand or other 
establishment of any type for the preparation, dispensing or sale of 
food, beverages, tobacco, tobacco products or merchandise of eny kind, 
whether or not included in the .above categories or of any equipment or 
device for the furnishing to the public of service of any kind, Including 
therein, without limitation thereto, telephone pay-statlone. 

(b) The Port Authority, by Itself or by contractors, 
lessees, or permittees, shell have the exclusive rightto install, 
maintain and receive and retain the revenues from all coin-operated 
or other machines or devices for the sale of merchandise of ell types, 
or for the rendering of services, which may be operated on the premises, 
provided, however, that no such machine or device shall be installed 
except upon the request of the Lessee. This provision shall not be 
construed to confer upon the Lessee any right to have such machine 
installed except St the sole discretion cf the Port Authority. 
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Section 21. Termination 

(a) If any one or more of the following events ahall 
occu:.-, that Is to say: 

(1) The Lessee .shall becane Insolvent, or shall 
take the benefit of any present or future Insolvency 
statute, or shall make a general assignment for the 
benefit of creditors, or t i l e a voluntary petition in 
bankruptcy or a petition or answer seeking an ar
rangement or Its reorganization or the readjustment of 
Its indebtedness under the federal bankruptcy laws or 
under any other law or statute of the United States 
or of any State thereof, or consent to the appoint
ment of a receiver, trustee, or liquidator of all or 
substantially all -of Its property; or 

(2) -By order or decree of a court the Lessee 
shall be adjudged bankrupt or an order shall be made 
approving a petition filed by any of its creditors or, 
If the Lessee Is a corporation, by any of Its stock
holders, seeking its reorganization or the readjust
ment of its indebtedness under.the federal bankruptcy 
laws or under any law or statute.of the United States 
or of any State thereof; or 

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

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

(5) The Lessee shell, without the prior approval 
of the Port Authority, becaae a possessor or merged 
corporation in a merger> a constituent corporation 
In a consolidation, or a corporation in dissolution; 
or 

(6) if the Lessee Is a partnership, and the 
said partnership ahall be dissolved as the result 
of any act or emission of Its partners or any of 
them, or by operation of law or the order or decree 
of any court having Jurisdiction, or for any other 
reason whatsoever; or 
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(7) By or pursuant to, or under authority of any 
legislative act, resolution or rule, or any order or 
decree of any court or governmental board, agency or 
officer, a receiver, trustee, or liquidator shall take 
possession or control of all or substantially all of 
the property of the Lessee, and sueh poBsesBion or 
control shall continue in effect for a period of 
fifteen (15) days; or-

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

(9) ^^^ lien shell be filed against the premises because 
of any act or omission of the Lessee and shell not be 
dlBcherged within twenty (20) days; or 

(10) The Lessee shall fall duly and punctually to pay 
the rental or to make any other paiTsent required under this 
Agreement when due to the Port Authority; or 

(11) The Lessee shell fall to keep, perform end observe 
each and every other proslse, covenant end agreement set 
forth in this Agreement, on its part to be kept, performed 
or observed, within ten (10) days after its receipt of 
notice of default thereunder from the" Port Authority 
(ercept where fulfillment of its obligation requires 
activity over a period of time,' end the Lessee shall 
have commenced to perform whatever aay be required for 
fulfillment vithin ten (10) days after receipt of notice,. 
and ccntinues such performance without interruption 
except for causes beyond its control); 

then upon the occurrence of any such event or at .eny time thereafter 
during the continuance thereof, the Fort Authority may by five (5) 
t&ys^ notice terminate the letting and the rights of the Lessee under 
this Agreement, such termination to be effective upon the date 
specified in such notice. Such right of termination end the exercise 
thereof shall'be and operate as a conditional limitation. 

(b) If any of the events enumerated in paragraph (a) of 
this Section shall occur prior to the conmencement of the letting,• 
the Lessee shall not be entitled., to enter into possession of the 
premises, and the Port Authority, upon the occurrence of eny such 
event, or at any time thereafter during the continuance thereof nay, 
by twenty-four (2^) hours' notice, cancel the interest .of the Lessee 
under this Agreement, such cfincellation to be effective upon the date 
specified in such notice. 
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(c) Ko acceptance by the Port Authority of rentals, fees, 
charges or other pajnnents in whole or In part for sny period or periods 
after B default of any of the terms, covenants and conditions hereof to 
be performed, kept or observed by the Lessee shall be-deemed B waiver of 
any right on the part of the Port Authority to terminate the letting, 
Kp i/fiiver by the Port Authority of eny default on the part of the Leasee 
in performance of any of the teniis, covenants or conditions hereof to be 
performed, kept or observed by the Lessee shall be or be constmied to be 
a waiver by the Port Authority of any other or subsequent default in per-
forjnance of any of the sAid terms, covenants and conditions. 

(d) The righta of termination deacribed above shall be in 
sdditlon to any other rights of termination provided in this Agreemsnt 
end in addition to any righta and remedies that the Port Authority would 
hsve at"law or in equity consequent upon any breach of this Agreement by 
the Lessee, and the exercise by the Port Authority, of any right of termt-
nstlon shall be without prejudice to any pthen such rights'and remedies. 

Section 22. Right of Re-entry 

Tho Port Authority shall, as an additional remedy upon the 
giving of a notice* of terrtlnstion se provided in Section 21 of this Agree-
irsnt, have the right to re-enter the premises and every part thereof upon 
the effective date of termination without further notice of any kind, and 
msy regain and resume possesBion either with or without the institution of 
Euir-T̂ ry or any other legal proceedings or other-v/ise. Such re-entry,' or 
rejEinins or resumption of posseeslon,, however, shall-not in eny manner 
effect, alter or diminish any.of the obligetions of the Lessee under this 
Agreement, and ahall in no event constitute an acceptance of surrender. 

Section 23« Waiver of Redemption 

The Lesaee hereby waives any and all rights to recover or 
regain possesaion of the premlBea arid all rights of redemptior., granted 
by or under any present or future law in the event it is evicted or dis
possessed for any cause, or in the event the Port Authority obtains pos-
eession of the premises in any lawful manner. 

Section 2^, Survivsl of the pbligstlons of the, Lessee 

(a) In the event that the letting ahall have been terml-
ri&ted in accordance with a notice of termination as provided in Section 
21 of this Agreement, or the interest of the Lessee aha31 have been can
celled pursuant thereto,' or in the event that the Port Authority has re
entered, regained or resumed possession of the premises in accordance with 
the proviaions of^Section*22 of this Agreemsnt, all of the obligations 
cr the Lessee under this Agreement shall survive auch termination or 
cfcncellatlon, re-entry, regaining or resumption of possession and shall 
remain in full force and effect for the full term of the letting, as 
originally fixed in Section 3 hereof, and the amount or amounts of 
ti&mc.ges or deficiency shall become due and payable to the Port Authority 
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to the same extent, at the scune time or times and in the same manner 
as if no termination, cancellation, re-entry, regaining or resiimption 
of possession had taken place. The Port Authority may maintain 
separate actions each month to recover the damage or deficiency then 
due, or at its option and at any time may sue to recover the full 
deficiency (less the proper discount) for the entire unexpired terra. 

(b) The emount of .damages for the period of time subse
quent to termination or cancellation (or to re-entry, regaining or 
resumption of possession) on account-of the basic rental obligations 
of .the Lessee, shall be the sum of the following: 

(1) The amount of the total of all annual rentals, 
less the installments thereof prior to the ef
fective date of termination, except that the credit 
to be. allowed for the Installment paid on the first 
day of the month in vhich the termination Is effective 
shell be prorated for the'part of the month the letting 
remains in effect, on a daily basis; and 

. (2) An amount equal to all expenses Incurred by 
the Port Authority in connection with regaining 
possession end restoring and reletting the premises, 
for legal expenses, boiler insurance premiums. If any, 
putting the premises in order Including without 
limitation, cleaning, decorating and restoring (on 
failure of the lessee to-restore), maintenance and 
brokerage fees. 

Section 25. Reletting by _the Fort Authority 

The Port Authority, upon termination or cancellation 
pursuant to Section 21 of this Agreement, or upon any re-entry, 
regaining or resumption of possession pursuant to Section 22 of 
this Agreement, nay occupy the premises or may relet the premises 
end shell have the right to permit any person, firm or corporation 
to enter upon the premises and use, the seme. Such reletting may be 
of part only of the premises or of the premises or a pert thereof 
together with other space, and for e period of time the same es or 
different from the balance of the tern hereunder remeinlng, end on 
terms and conditions the same as or different from those set forth 
In this Agreement, The Port Authority shell else, upon termination or 
cancellation pursuent to Section 21 of this Agreement, or upon re-entry, 
regaining or resumption of possession pursuant to Section 22 of this 
Agreement, have the right to repair and to make structural or other 
changes In the premises, including changes which alter the character 
of the premises end. the suitability thereof for the purposes of the 
Lessee under this Agreement, without effecting, altering or dlmln-
Ishln/T the obligations of the Lessee hereunder. In the event either 
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of any r e l e t t i n g or of any actuel use and occupancy by the Port Authority 
(the mere r igh t to use and occupy not being s u f f i c i e n t however) there* 
s h a l l be credi ted to the account of the Lessee age ins t i t s survived o b l i 
get ions hereunder any net amount remaining a f t e r deducting from the ajnount 
ac tua l ly received from any l e s see , l i censee , permi t tee or other occupier 
In connection with the use of the premises (or por t ion thereof) during the 
balance of the term of the l e t t i n g as the same Is o r ig ina l ly s t a t ed in 
t h i s Agreement, or frcn the market value of the occupancy of such port ion 
of the premises as the Port Authority may I t s e l f during such period 
ac tua l ly use and occupy, a l l expenses, cos ts and disbursements incurred 
or paid by the Port Authority in connection the rewi th . Neither any such 
l e t t i n g nor any such other use or occupancy s h a l l be or be construed to 
be an acceptance of a surrender . 

Section 26. Remedies to Be Nonexclusive 

All remedies provided In t h i s Agreement s h a l l be deemed 
cumulative and add i t iona l and not In l i eu of or exclusive of each other 
or of any other remedy ava i lab le to the Port Authority a t law or in 
equi ty , and ne i ther the exercise of any remedy, nor any provis ion in 
t h i s Agreement for e remedy or en Indemnity s h a l l prevent the exerc i se 
of any other remedy. 

Section 27. Surrender 

( a ) ' The Lessee covenants and agrees to y ie ld and d e l i v e r 
peeceebly t o the Port Authority possession of the premises on the date of 
the cessa t ion of the l e t t i n g , vhether such ce s sa t i on be by t enn lna t lon , 
exp i ra t ion or otherwise, prcnptly and In the same condit ion as a t the 
ccomencement of the l e t t i n g , reasonable wear a r i s i n g from use of the 
premises to the extent pennlt ted elsewhere In t h i s Agreement, excepted. 

(b) Unless required for the performance by the Lessee of 
i t s ob l i se t ions hereunder, the Lessee s h a l l have the r i g h t a t any time 
during the l e t t i n g to remove from the premises , e l l i t s equipment, 
removable f ix tu re s and other personal p r o p e r t y , and a l l property of third 
persons for which the Lessee Is respons ib le , and on or before the expi ra
t ion or e a r l i e r tennlnat lon of the l e t t i n g I t s h a l l remove e l l of the same 
from the premises, repa i r ing a l l damage caused by any removal. I f the 
Lessee s h a l l f a l l to remove such property on or before the terminat ion 

. o r expi ra t ion of the l e t t i n g , the Port Authori ty aay,remove such property 
to a public warehouse for deposit or may r e t a i n the seme In I t s own 
possession and in e i t he r event may s e l l the sejiie a t publ ic auc t ion , the 
proceeds of which sha l l be applied: f i r s t t o the expenses of removal, 
including repai r required, thereby, and of s to rage end s a l e ; second, to 
eny suiis owed by the Lessee to the Port Author i ty , with any balence 
remelnlng to be paid t o ' t h e Lessee; i f the expenses of such removal, 
repair,* s torage and sa le sha l l exceed the proceeds of s a l e , the Lessee 
s h a l l pay such excess to the Port Authority upon demand. Without ILmltlng 
any other tern or provision of t h i s Agreement, the Lessee s h a l l Indemnify 
end hold hannless the Port Authority, I t s Commissioners, o f f i c e r s , agen t s , 
employees and cont rac tors froa a l l c l a ln s of t h i r d persons a r i s i n g out of 
the Port Author i ty ' s removal and d i spos i t i on of property pursuant t o t h i s 
Sec t ion , tnc iud ln i claims for conversion, c l a l n s for loss of or daTiege to 
p roper ty , claims for injury to persons ( inc lud ing deazh) , end claims for 
pny oth'*r .iamires, consequential or o the rwise , 
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•Section 26. Acceptance of Surrender of Lease 

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

• - - • I 

Section 29. Notices 

(a) All notices, permissions, requests, consents and 
approvals given or required to be given to or.by either the Port 
Authority or the Lessee shall be in writing (which shall include a 
telegram when delivered to the telegraph cpmpany), and all-such 
notices and requests shall be (i) personally delivered to the party 
or to the duly designated 'officer or representative of such party; 
or (ii) delivered to an office of such party, officer or representa
tive during regular business hours,- or (iii) delivered to the resi
dence of such party, officer or representative at any time: or (iv) 
if directed to the Lessee, delivered to the premises at any time; or 
(v) forwarded to such party, officer or representative at the office 
or residence address by registered or certified mail. The Lessee 
shall designate an office within,the Port of New York District and 
an officer or representative whose regular plac.e of business is at 
such office. Until further notice, the Port Authority hereby desig
nates its Executive Director,, and the Lessee designates the person 
whose name appears on the first page of this Agreement as their re
spective officers or representatives upon whom' notices and requests 
may be served, and the Port Authority designates its office at One 
World Trade Center, New York,_^ew York 10048, and the Lessee desig
nates its office, the address^of which is set forth on Page 1 of this 
Agreement, as their respective offices where notices and requests, 
may be served. 

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

Section 30, General 

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

(1) If the Lessee is a corporation, its obligations 
shall be performed by it and its rights shall be exercised 
only by. its officers and employees? or 
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(2) If the Lessee is a partnership, its 
obligations shall be performed and its rights 
shall be exercised by its partners and employees 
only; or 

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

except that the Lessee may use contractors in the performance of its 
obligations to maintain and repair the premises and to supply watch
ing and stevedoring services, including coopering, clerking, checking 
and extra labor functions at the premises, provided, that if separate 
contractors are engaged to perform any of the foregoing services 
nevertheless the active management, direction, administration, exe
cutive action and overhead functions Involved in the operations of 
the Lessee shall all be performed at all times during the letting 
solely by the Lessee, its officers and employees, and provided, 
further, that the Lessee shall be fully responsible to the Port 
Authority for the acts and omissions of such contractors and their 
officers, agents, representatives, employees end persons on the 
premises with their consent to the same extent as if the same were 
the employees of the Lessee, None of the provisions of this para
graph (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) If more than one individual or other legal entity 
is the Lessee under this Agreement, each and every obligation hereof 
shall be the joint and several obligation of each such individual 
or other legal entity, 

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

(d) The Lessee's representative, hereinbefore speci
fied in this Agreement, (or such substitute as the Lessee may here
after designate in writing) shall have full" authority to act for 
the Lessee in connection with this Agreement and any things done *or 
to be done hereunder, and to execute on the Lessee's behalf any 
amendments or supplements to this Agreement or any extension thereof. 
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(e) The Section headings in this Agreement are inserted only 
as a matter of convenience and for reference, and they in no way de
fine or limit or desc^^ibe the scope or intent of any provision hereof. 

(f) All payments 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 Of address as may be substi»tuted therefor. If the commence
ment date of the letting under this Agreement is other than the first 
day of a calendar month, the basic rental for the portion of the 
month during which the letting is effective shall be the amount of 
the monthly installment prorated on a daily basis using the actual 
number of days in the said calendar month, and if the expiration or 
termination date of the letting is other than the last day of a 
calendar month, the basic rental for the portion of the month during 
which the letting is effective shall be the amount of the monthly 
installment similarly prorated. 

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

(h) As used in Sections 9 and 18, the phrase' "utility, 
mechanical, electrical and other systems" shall mean and include 
(without limitation thereto) the following: • machinery,'engines, 
dynamos, boilers, elevators,, escalators, incinerators and incinerator 
flues, systems for the supply of fuel, electricity, water, gas and 
steam, plumbing, heating, sewerage, drainage, ventilating, air-
conditioning, communications, fire-alarm, fire-protection, sprinkler, 
telephone, telegraph and other systems, fire hydrants and fire hoses, 
and their respective wires, mains, switches, conduits, lines, tubes, 
valves, pipes, motors, cables, fixtures and other equipment, 

iThere is no paragraph (i) in this Section.) 

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

(k) The rights of the Port Authority in the Facility are 
those acquired by it pursuant to the Basic Lease, hereinafter de
fined in this Agreement, and no greater rights are granted or 
intended to be granted to the Lessee hereunder than the Port 
Authority has power thereunder to grant. The letting shall in 
any event terminate simultaneously with the termination or 
expiration of the Basic Lease. 

[There is no paragraph (1) in this Section.) 
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(m) As used in this Agreement, "Facility", "Port 
Newark" or "marine terminal" shall mean the land end premises In 
the City of Newark, in the County of Sssex and State of New 
Jersey, which are easterly of the right-of-vjay of the Central 
Railroad of Mew Jersey and are shown upon the exhibit attached 
to the Basic Lease and marked "Exhibit A" (thereto), as contained 
within the limits of a line of crosses appearing on the said 
Exhibit A and marked (by means of the legend) "2oundary of 
Terminal Area in City of Newark", and lands contiguous thereto' 
v?lthin the County of Essex which may have been heretofore or 
•may hereafter be acquired by the Port Authority to use for 
marine terminal purposes. 

(n) "Basic Lease" shall mean that agreement of 
lease respecting marine and air terminals ert ered into with the 
Port Authority by the City of Newark (New Jersey) under date of 
October £2, 19^7, and recorded in ths Office of the Register of 
the County of Essex on October 30, 19^7, in Book E-llO of Leeds, 
or. pages 2k2 et seq. as the said agreeraent of lease has been 
'heretofore or may be hereafter from time to time supplemented 
and amended. 

(o) "City Channel" or "Port Newark Channel" shall 
:nean the area at Itort Newark bounded (i) on the south by the south 
or Channel bulkhead as ths same may be shown on Sxhibit A end as 
from tirae tb time actually existing, westward to the west bulkhead 
as so shouTi and existing, and by the line of the said south or 
Channel bulkhead extended eastward to the point of its inter
section vlth the U.S. Pierhead Line as approved by the Secretary 
of the Army under date of August 6, 19^9; (ii) on the west by the 
west bulkhead as from time to time actually existing; (iii) on 
the north by the north bulkhead as .from time to time actu&lly 
existing and by the line of the easterly portion of the north 
•bulkhead as extended parallel to the line of the Channel bulkhead 
as shown' on Exhibit A., eastward to the point of its intersection 
v.'lth the U.S. Pierhead line approved as hereinbefore stated; and 
(iv) on the east by a straight line dra;m frora the said point of 
Intersection of the U.S. Pierhead line with the north bulkhead 
line ££ extended to the said point of intersection of the U.S. 
Pierhead line with the Channel bulkhead line as extended, 

(p) As used in this Agreement, "letting" shall include 
any extension of the letting under this Agreement, whether made 
by agreement or by operation of law, and "Manager of the Facility" 
or "Manager" shall mean the person or persons from time to time 
designated by the Port Authority to &:ercise the powers and 
functions vested In the said Manager or In the Superintendent of 
the Facility by this Agreement; but until further notice from the 
Port Authority to the Lessee, it shall mean the Manager (cr the 
Acting Manager) Port A.uthority Marine Terminals-lyew Jersey for the 
time being, or his duly designated representative or representatives 
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(q) No designation In this Agreement of any area 
fis a street, highway, roadway or other comparable characterization, 
whether or not by name, shall be or be deemed to be an admission, 
recognition or acknowledgment of public or private rights in the 
area so designated, or,as a dedication for or a consent to any 
public or private use of the same. All use in this Agreement of 
names and d,eslgnatlons In connection with such areas Is merely 
for the purpose of fixing geographical locations. 

(r) , The Port Authority, for the benefit of itself 
and of others using the Facility with its consent, shall have the • 
right of access and passage for vessels along,' upon and across the 
waters of the berthing area or any part thereof, to the extent only 
that such right may be exercised without unreasonably interfering 
VJith the operations of the,Lessee. 

(s) The right of the Lessee to use a oortlon of the 
open area fifty (50) feet in depth and extending forty-five [iij,) 
feet along the bulkhead by which is meant the structure separating 
the open area from the berthing area, frcn either end as shown on 
îjfhiblt A, shall be sub;3ect to the right of the Port Authority, 
and of others ectinp with its consent, to use the mooring facilities 
located or to be located on such portion of the open area, for 
handling and mooring vessels berthed in the Port Newark Channel 
outside the berthing area. 

(t) In the event that obstruction lights are now i 
o r in the future shall be installed on thepremises, the.Lessee 1 
agrees to furnish the Port Authority without charge, electricity ^ 
for energizing such obstruction lights dally for a period u 
commencing thirty (30) minutes before sunset and ending thirty t 
(50) minutes after sunrise (as sunset and sunrise may vary from c 
day to day throughout the year) and for such other periods as 
may be directed or requested by the Control Toî /er of Newark Airport. 

(u) The Lessee recognizes that height restrictions, A 
due primarily to the-proximity of Newark Airport to the premises, " 
how exist and that they may at any time be changed,, including .' 
fhanges that make them more onerous and restrictive. The Lessee ^ 
and all persons, firms and corporation's using the premises or any P 
part thereof with the express or Implied consent of the Lessee, 6 
shall at all times obey such height restrictions as may be posted 6 
from time to time or otherwise communicated to the Lessee by. the 
Port Authority, whether or not through the Manager of the Facility. 
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(v) Without in any wise limiting the obligations of 
the Lessee as elsewhere stated in this Agreement, the lessee shall 
be liable to the Port Authority for any damage done to the Facility 
or to any part thereof or to any property of the Port Authority 
thereon through any act or omission of those in charge of or 
operating any vessels, steamers, barges, lighters, other floating 
equipment, trucks, other highway or other vehicles, or other 
transportation equipment, while the same are at, coming to, or 
leaving the premises, except for damages to the Facility (other 
than the premises) caused by such of the foregoing as may be 
coming to or leaving the premises without previous knowledge 
on the part of the Lessee. 

Section 31. Premises 

(a) The Lessee acknowledges that it has not relied 
upon any representation or statement of the Port Authority or Its 
Commissioners, officers, employees or agents as to the condition 
of the premises or the suitability thereof for the operations 
permitted on the premises by this Agreement. The Lessee, prior 
to the execution of this Agreement, has thoroughly exejalned the 
prerilses as existing and has found' the seme to be suitable and 
satisfactory for the operations of, the Lessee contemplated and 
permitted under this Agreement. V?ithout liraiting any obligation 
.of the Lessee to coxomence operations under this Agreement at the 
time and in the manner stated elsevjhere in this. Agreement,, the 
Lessee agrees that no portion of the preraises vdll be used init
ially or at any time during the letting which is in a condition 
unsafe or improper for the conduct of the operations of the Lessee, 
so that there is possibility of injury or damage to life or 
property, and the Lessee further agrees that before any use it 
will "immediately correct any such unsafe or improper condition. 

(b) The Port Authority shall not be liable to the 
Lessee for injury or death to any person or persons whomsoever, 
or for damage to any property whatsoever at any tiine in the 
premises or elsewhere at the Facility, including but not limited 
to any such injury, death,or danage from falling ma,terial, water, 
rain, hail, snow, gas, steam, or electricity, whether the same 
may leak into, or flow from any part of the Facility or from 
any ether place or quarter. 
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Section 32. Force . .̂ieure 

(a) The Port Authority shall, not be liable for any 
failure, delay or: AjitetnJPtio^ i"h ]yerffjrmin"g~lts ob.Lu?;at3LOfls her?^-
unrier due to causes orconditions beyond its control, including 
without iXtntxation tnereto, strikes, boycotts, picketing, slow-downs, 
work stoppages or labor troubles of any other type (whether affecting 
the Port Authority, its contractor.s, or subcontractors). Further, 
the Port Authority shall not be liable unless the failure, delay or 
interruption shall result from failure on the part of the Port 
Authority to use reasonable care to prevent or reasonable efforts 
to cure such failure, delay or interruption. 

(b) The Port Authority shall be under no obligation 
to supply any service or 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 necessarj' therefor shall be prohibited or rationed 
by any federal, state or municipal law, rule,, regulation, requirement, 
order or direction and if "the Port Authority deems it in the public in
terest to comply therewith, even though-such law, rule, regulation, 
requirement, order or direction may not be mandatory on the Port 
"Authority as a public agency, 

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

'Section 33. Brokerage 

The Lessee shall inderanify and save harmless the Port 
Authority of and from any and everj' claim for commission or brokerage 
made by any and all persons, firms or corporations employed or engaged . 
or dealt with by the Lessee, or by any one or more of its officers, 
agents, employees or representatives or by any one or more persons, 
firms, corporations, companies or organizations controlling or con
trolled by* or affiliated t-̂ith the Lessee, for services in connection 
v.'ith the negotiation and execution of this Agreement. 

Section 3^. Kon-Llabllity of Individuals" 

Keither the Commissioners of the Port Authority nor any 
of them, nor any officer, agent or employee thereof, shall be charged 
personally by the Lessee v/ith 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. 
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Section 35. Services 

(a) The Port Authority shall be under no obligation to 
supply the Lessee with any utilities, including but not limited to water, 
gas, electricity, sewer service, heat, steam, alr-condltioning, tele
phone, telegraph, cable, or electrical guard or watch service. 

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

(c) Unless the Port Authority has expressly undertaken to 
heat the enclosed portions of the premieee, if any, the Lessee agrees 
to heat the enclosed portions, of the premises to a sufficient tempera
ture, or to bleed pipes, so that the plumbing, fire-protection and 
sprinkler system, if any, will, not be damaged by reason of low temperatures-

(d) If any federal, state, municipal or other governmental 
body, authority or agency, or any public utility or other- entity providing . 
any, service, assesses, levies, imposes,makes or increases any charge, fee, 
rent or assessment on the Port Aythbrity, for any service, system or 
utility now or in the future supplied to or available at the premises or 
to any tenant, lessee, occupant or user thel^eof, orto the structures or 
buildings, which,.or a portion or portions of which, are included in the 
premises, tbe Lessee shall, at the option of the Port Authority exercised 
at any time and from time to time by notice to the. Lessee, pay. In accord
ance with any such notice, such charge, fee, rent or assessment or such 
increase thereof (or the portion thereof allocated by the Port Authority 
to the premises or to the operations of the Lessee under this Agreement) 
either directly to the governmental body, authority or agency, or to the 
public utility or other entity, or directly to the Port Authority, es such 
notice may direct. All such payments shall constitute items of addltionel 
rental, 

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

(f) Without in any wise affecting the obligations of the 
Lsssee elsevjhere stated in this Agreement, the Lessee shall, subject to 
the provisions of Section l6 of this Agreement, provide, maintain and 
Ic-sep In good order, condition and repair any and all meters (to be lo-
c.ited as designated by the Port Authority, other governmental authority 
or utility), ship-filling lines and other water-using equipment and 
facilities. 
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Section 36. Extension 

If the Lessee gives notice to the Port Authority on or 
prior to a datesix (6) months before the 24th anniversary of the 
conmencement date of the letting hereunder of the Lessee's 
intention to extend the term of the letting hereunder for a 
further period upon terms and conditions Including renter to be 
agreed upon between the Lessee and the Port Authority, the Port 
Authority will conduct good faith negotiations with 
representatives of the Lessee on all the terms and conditions of 
the extension, which negotiations will be conducted until 
agreement is reached or until the 24th anniversary of the 
conmencement date of the letting hereunder, whichever is 
sooner. Nothing herein contained shell be construed to be an 
undertaking on the part of either the Port Authority or the 
Lessee to enter Into a definitive agreement concerning the 
extended term of the letting. In the event that the Lessee shall 
not give notice as stated above or in the event that no agreement 
is executed between the parties incorporating the terms and 
conditions of the extension within the six-month period specified 
herein for the said negotiations, then this Section shall be 
deemed null and void and of no further force or effect. 

Section 37, Additional Provision 

(a) In addition to the requirements 
3(b)(4), the Lessee and/or his Contractor shall 
maintain Workers' Compensation Insurance In ace 
requirements of law. If the contractor shall e 
of watercraft or avail himself of waterborne de 
services to and from the site then the Comprehe 
Liability Policy required under Section 3(b)C4) 
any provisions for exclusions on account of the 
maintenance, operation, use, loading or unloadi 
and in such case the Worker's Compensation Poll 
specially endorsed to Include Employer's Llabil 
liabilities Imposed by invocation of the U, S. 
Harbor Workers' Compensation Act in limits not 
$2,000f000 for each occurrence. 

of Section 
el so take out end 

ordance with the 
ngage in the use 
liveries or 
nslve General 
shall not contein 
ownership, 
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i ty Coverage for 
Longshoremen and 
less than 

(b) Each policy of liability insurance required by 
this Agreement shall contain a provision that the insurer shall 
not, without obtaining express advance permission from the 
General Counsel of the Port Authority, raise any defense 
involving in any way the jurisdiction of the tribunal over the 
person of the Port Authority,the iimiunlty of the Port AuthorIty, 
its Conmisstoners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of 

*(or in lieu of the omission of such exclusive the Lessee shall 
provide alternative watercraft coverage) 
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any statutes respecting suits against the Port Autliority. 

n-/ ^ 

(c) In addition to the requirements of Section 11, the 
Lessee shell also take out and maintain Worker's Compensation 
Insurance In accordance with the requirements of law, 

(d) In addition to the requirements of Section 11, the 
Comprehensive General Liability Policy shall not contain any 
provisions for exclusions on account of the ownership, 
maintenance, operation, use, loading or unloading of watercraft, 
end the Lessee's Worker's Compensation Policy shall be specially 
endorsed to include Employer's LlabiIity Coverage for liabilities 
imposed by invocation of the U, S. Longshoreman end Harbor 
Worker's Compensation Act In limits not less than $2,000,000 for 
each occurrence. 

(e) The policies required by Section 12(f) shall be 
endorsed to provide that no subrogation for recovery of claims 
paid shell be undertaken by the insurer on behalf of any insured 
of the policy without the express advance permission of the 
General Counsel of the Authority. In addition, such policies 
shall be endorsed to permit release of any parties from Indemnity 
or liability provided that such release is agreed to in writing 
between the parties Insured by the policy prior to eny loss. 

(f) Notwithstanding the provisions of Section 2 of 
this Agreement, the term of the letting of the building shown In 
diagonal crosshatching on Exhibit A shall conmence at 12:01 
o'clock A.M. on Jirue"!, 1985 end It shall continue, thereafter for 
the term of the letting hereunder, but if the Lessee shall not 
elect to demolish the building as hereinafter described, the 
letting of the buildlhp shall expire automatically at 11:50 
,o»clock P.M. bn-MsTTT, 1986 unless the Port Authority and the 
Lessee shall have agreed In writing by execution of a supplement 
to. this Agreement upon all the terms and conditions of a 
continuance of the letting of the said building, including 
without limitation the rental to be paid therefor. After the 
expiration of the letting of the said building to the Lessee, the 
Lessee shall provide access to the building at all times by such 
persons, firms or corporations as the Port Authority may grant 
rights of user of the building from time to time during the term 
of the letting hereunder. In addition to all other rentals 
payable by the Lessee to the Port Authority hereunder, the Lessee 
shall pay basic rental for the said building at the annual rate 
of Seven Thousand Four Hundred and Twenty-five Dollars 
($7,425.00), payable in advance in equal monthly installments of 
Six Hundred Eighteen Dollars and Seventy-five Cents ($618.75) on 
Juno 1 J. 1985 and on the first day of each calendar month 
thereafter. The Lessee shall use the said building for the 
following purposes and for no other purpose whatsoever: as a 
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clerical and administrative office I 
Lessee's proposed construction work 
this Agreement and the Lessee's prop 
premises as described in Section 5 o 
understood that the Lessee may inclu 
to be performed under Section 3 of t 
of the building shown in diagonal cr 
which event effective upon the certl 
the demolish work shall have progres 
is no longer practicable for the Les 
for the purposes provided above, the 
obligated to pay the increment of ba 
paragraph (f) above. 

n connection with the 
as described In Section 3 of 
osed operations on the 
f this Agreement. It Is 
de in Its construction work 
his Agreement the demolition 
osshatching on Exhibit A In 
fication by the Engineer that 
sed to such a point that it 
see to use the said building 
Lessee shall cease to be 
sic rental described in this 

(g) The Lessee's plans and sped 
construction woric provided for in Section 3 
shall include provision for the unloading o 
loading of products onto vessels at the ber 
transfer there&f to storage areas by means 
as shall not interfere in any way with bert 
berthing area permitted under paragraph (b) 
Furthermore, during the use of the berthing 
than those delivering products to the Lesse 
permit free end unhindered access for vehic 
the premises between the berthing area and 
premises, such means of access shall be at 
by the Facility Manager from time to time. 

fleet Ions for 
of this Agreement 
f products from and 
thing area and the 
of such piping system 
hing operetions at the 
of Section 5. 
area by ships other 

e, the Lessee shall 
les and cargo across 
areas outside the 
locations designated 

(h) The Lessee shall not be In violation of this 
Agreement for any actions or conditions described in paragraphs 
(c), (d), (e), (f) and (g) of Section 9 if the Lessee shall she 
that the said actions or conditions were taken or caused by 
persons which the Port Authority may allow to use the berthing 
area as provided in Section 5tb), 

how 

(i) The Lessee's obligation of Indemnity provided for 
in paragraph (a) of Section 11 shall not extend to claims and 
demands of third persons, end the liability provided for in 
paragraph (v) of Section 30 shall not extend to damage done to 
the Facility if the Lessee can show that the responsible party 
was someone whom the Port Authority permitted to use the berthing 
erea as provided in Section 5(b). 

(j) Notwithstanding the provisions of Section 14, the 
Lessee shall have the right during the term of the letting 
hereunder to assign this Agreement in its entirety to a 
corporation under the control of the Lessee or to sublet portions 
of the premises from time to time to one or more corporations 
which are under the control of the Lessee, provided, that such 
assignment or subletting In any case shall not be effective 
unless and until an agreement in the form attached hereto, hereby 
made a part hereof and marked "Exhibit Y", or "Exhibit X", as the 
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case may be, has been ex 
assignee or proposed sub 
Authority, "Control" as 
the corporation In quest 
voting rights are owned 
subtenant shall cease to 
the Port Authority's con 
shall be deemed revoked 
pursuant to this provisi 
to use the premises as p 
(g) of this Section shal 
paragraph (d) of Section 
of Section 21(a). 

ecuted by the Lessee end the proposed 
tenant and delivered to the Port 
used herein shall mean with respect to 
ion that all of its capital stock and 
by Carglll, Inc. If an assignee or a 
be under the control of Carglll, Inc., 
sent to the assignment or subletting 
. Neither the assignment or subletting 
on or the Lessee's permission to others 
rovided In Section 5(b) and in paragraph 
1 be a violation of the provisions of 
14 or the provisions of subdivision (4) 

(k) With respect to the provisions of paragraph (d) of 
Section 16, the parties acknowledge that the Lessee's control and 
possession of the premises will be subject to such use thereof as 
is permitted by provisions of paragraph Ig) of this Section. 

(1) The Lessee shall have during the term of the 
letting hereunder the non-exclusive use of railroad tracks as 
described in and subject to ell of the provisions of Standard 
Endorsement L24,4 attached to this Agreement and hereby made a 
part hereof. 

(m) Notwithstanding the provisions of subdivisions (4) 
or (5) of Section 21(a) a merger or consolidation without the 
prior approval of the.Port Authority shall not be an event of 
default if the. resulting corporation has a financial standing at 
thet time at least as good es the financial standing of the 
Lessee prior to the merger or consolidation, by which Is meant 
that the resulting corporation has a ratio of current assets to 
current liabilities and a net worth which is not materially less 
than that of the Lessee prior to the merger or consolidation. 

(n) With re 
(1) in subdivision (8) 
operations" appearing 
of 185 days" shall be 
"thirty (30) days" app 
have been deleted and 
five (185) days" shall 
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red cighty-
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discharged 

(o) Notwithstanding the provisions of paragraph (b) of 
Section 27 the Lessee shall have sixty (60) days after the 
expiration or earlier termination of this Agreement to remove Its 
inventory from the premises and the Port Authority agrees that it 
will not exercise any of its rights stated In the said paragraph 
(b) with respect to the Lessee's inventory until after the elapse 
of such sixty (60) day period, 
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(p) upon the expiration or earlier termination the 
Lessee shall have the right to purchase equipment installed In 
the premises pursuant to the provisions of Section 3 upon payment 
to the Port Authority of $1.00, provided that In the event of a 
termination the Lessee shall have satisfied all of Its other 
obligations or liabilities under this Agreement occurring on or 
by reason of such termination. Also, notwithstanding the 
provisions of Section 16, any further equipment installed during 
the term of the letting at the Lessee's expense which constitutes 
personal property shall be and remain the property of the Lessee 
and may be removed by It at any time during the term of the 
letting, and upon expiration or termination of the letting 
hereunder. If the Lessee shall fall to remove any of the 
aforementioned equipment upon expiration or earlier termination 
of this Agreement, the same shall be deemed abandoned by the 
Lessee and title shall vest in the Port Authority at its 
option. Nothing in this paragraph is intended to affect the Port 
Authority's right provided for elsewhere in this Agreement to 
require the Lessee to remove equipment and restore the premises 
upon the expiration or earlier termination of this Agreement. 

(q) Equipment Installed In the premises pursuant to 
Section 3 may not be removed from the premises so long as it 
remains the property of the Port Authority. However, the Lessee 
may replace the same provided that title to the replacement 
equipment shall vest in the Port Authority Inmediately upon 
installation thereof without execution of any further document 
end If the replacement equipment has a value equal to the 
original cost of the equipment being replaced title to the 
equipment being replaced shall vest in the Lessee. If the 
replacement equipment is of lesser value than the value of the 
equipment replaced, the Lessee shell turn over possession of the 
replaced equipment to the Port Authority or make such other • 
disposition thereof as the Port Authority shall reasonably 
require. 

(r) At least seventy-two hours prior to the arrival of 
a vessel Intended to use the berthing area under the provisions 
of Section 5(b), the Port Authority will orally inform the Lessee 
of the information supplied to the Port Authority by the berthing 
applicant as to the nature of the cargo to be unloaded at the 
berthing area. 
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Section 38. Affirmative Action Provision 

(i) Without limiting any of the terms and 
conditions of this Agreement, the Lessee understands and 
agrees that it shall put into effect prior to the commencement 
of any construction work an affirmative action 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 of this Agreement. The provisions of said Schedule E 
of this Agreement shall be applicable to the Lessee's 
contractor or contractors and subcontractors at any tier of 
construction as well as to the Lessee and the Lessee shall 
include the provisions of said Schedule E within all of Its 
construction contracts so as to make said provisions and 
undertakings the direct obligation of the construction 
contractor or contractors and subcontractors at any tier of 
construction. The Lessee shall and shall require its said 
contractor, contractors and subconttactors to furnish to 
the Port Authority such data, including butnoc limited to 
compliance reports relating to the operation and implementation 
of the affirmative action, MBE and WBE programs called for 
hereunder as the Port Authority may reasonably request at 
any time and frora time to time regarding the affirmative 
action, minority business enterprises and women-owned business 
enterprises programs of the Lessee and its contractor, 
contractors, and subcontractors at any tier of construction, 
and the Lessee shall and shall also require that its contractor, 
contractors and subcontractors at any tier of construction 
make and put into effect such modifications and additions 
thereto as may reasonably be directed by tbe Port Authority 
pursuant to the provisions hereof and said Schedulei E to 
effectuate the goals of affirmative action and minority 
business enterprise and women-owned business enterprise 
programs. 

(ii) In addition to and without limiting any 
terms and provisions of this Agreement, the Lessee shall 
provide in its contracts and all subcontracts covering the 
construction work, or any portion thereof, that: 

(a) The contractor shall not discriminate 
against employees or applicants for employment because of 
.race, creed, color,, national origin, sex, age, disability or 
marital status, and shall undertake or continue existing 
programs of affirmative action to ensure that minority group 
persons are afforded equal employment opportunity without 
discrimination. Such programs shall include, but not be 
limited to, recruitment, employment, job assignment, promo
tion, 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; 
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(b) 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 employment agency, labor imion or representative 
shall not discriminate because of race, creed, color, 
national origin, sex, age, disability or marital status 
and that such union or representative will cooperate in 
the implementation of the contractor's obligations 
hereunder; 

(c) 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 
afforded equal employment opportunity without discrimi
nation because of race, creed, color, national origin, 
sex, age, disability or marital status; 

(d) The contractor will include the 
provisions of subparagraphs (a) through (c) of this 
paragraph in every subcontract in such a manner that 
such provisions will Ke binding upon each subcontractor 
or vendor as to its work in connection with the contract; 

(e) "Contractor" as used herein shall 
. include each contractor and subcontractor at any tier 
of construction. 

(iii) Notwithstanding anything contained in 
this Section 38, or in Section 39 or Schedule E of the 
Agreement, it is understood and agreed! that the Lessee's 
contractor and a number of subcontractors have entered into 
certain contracts prior to April 17, 19 85 (hereinafter 
called "the Contracts" which cover expressly portions but 
not all of the Lessee's construction work), and that with 
respect to the Contracts, neither Lessee, the contractor, nor 
any subcontractors shall be in default under this Agreement or 
under any other agreement or contract by reason of the failure 
to comply v i t h any provisions of Section 38 or Schedule E; pro
vided, however, that the Lessee shall make, and shall require the 
contractor and the subcontractors to make a good faith 
effort to comply with the provisions of Section 38 and Schedule E 
and provided further that nothing in this sentence shall relieve 
the Lessee, the contractor or any subcontractor from any obli
gations under this Agreeraent with respect to contracts entered 
into after April 17, 1985. In addition to the foregoing, the 
Lessee shall not be in default hereunder by reason of the failure 
of any contractor or subcontractor to comply with any provision 
of this Agreement or to carry out any undertaking of the con
tractor or subcontractor made pursuant thereto if the Lessee 
has used good faith efforts to obtain compliance or performance 
by the contractor or subcontractor. 
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section 39, Additional Affirmative Action Provision 

(a) The Lessee shall not discriminate against 
employees or applicants for employment because of race, 
creed, color, national origin, sex, age, disability or 
marital status, and shall undertake or continue existing 
programs of affirmative action to ensure tJiat minority group 
persons and women are afforded equal employment opportunity 
without discrimination. Such programs shall include, but 
not be limited to, recruitment, employment, job assignment, 
promotion, upgrading, demotion, transfer, layoff, termination, 
rates of pay or other forma 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 Section 38 
and Schedule E hereof, it is hereby agreed that the Lessee, in 
connection with its continuing operation, maintenance and repair 
of the premises, or any portion thereof, and in connection with 
every award or agreement for concessions or consumer services at 
Port Newark, shall throughout the term of the letting hereunder 
commit itself to and use good faith efforts to implement an 
extensive program of Affirmative Action, including specific 
affirmative action steps to be taken by the Lessee, to ensure 
maximum opportunities for employment and contracting by 
minorities and women. In meeting the said commitment the 
Lessee agrees to submit its said extensive Affirmative Action 
program, including the specific affirmative action steps to 
be taken by the Lessee to meet its aforesaid commitment, within 
sixty (60) days after the commencement of the term of the 
letting hereof to the Port Authority for its review and approval. 
The Lessee shall incorporate in its said program such reasonable 
revisions and changes which the Port Authority initially or 
from time to time raay require. The Lessee throughout the term 
of the letting hereunder shall document its efforts in implementing 
the said program, shall keep the Port Authority fully advised 
of the Lessee's progress in implementing the said program 
and shall supply to the Port Authority such information, 
data and documentation with respect thereto as the Port 
Authority may from tirae to time and at any time reasonably 
request, including but not limited to annual reports. 
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(c) "Minority" as used herein shall be as 
defined in paragraph 11(c) of Part I of Schedule E. 

(d) In the implementation of this Section 39 
the Port Authority may 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 Section, 
as effectuating the provisions of this Section. 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 provi
sions of this Section 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) Nothing in this Section 39 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. 
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Section 41. Entire Agreement 

The within Agreement consists of pages number 1 through 
4, 4a, 4b, 4c, 4d, 4e, 4f, 4g, 4h, 4i, 4j, 4k and 41 and 5 
through 14 and 16 through 36, 36a, 36b and 37 through 41, 
together with Exhibits A, R, X and Y, Standard Endorsement No. 
L24,4 and Schedules B and E. It constitutes the entire agreement 
between the Port Authority and the Lessee on the subject matter, 
and may not be changed, modified, discharged or extended, except 
by written instrument duly executed.on behalf of both the Port 
Authority and the Lessee. The Lessee agrees that no 
representations or warranties shall be binding upon the Port 
Authority unless expressed in writing In this Agreement. 

IN WITNESS WIE3E0F, the Port Authority and the Lessee 
have executed this Agreement as of the date first above written. 

ATTEST: 

. Secretary 
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CARGILL, INC, 

By A^^gJ IM \ ^ ± a ^ 
Gwald H. MildioU, Gjoup VibJ^IWiclnl 

(Title) rresident 
(Corporate Seal) 
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Port Authority Lease No, EP-154 
Supplement No. 1 

.-K/ SUPPLEMENTAL AGREEMENT , . , 

THIS AGREEMENT, made as of 5Qnuary'-l, 1985, by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and CARGILL CITRO-
AMERICA, INC. (hereinafter called "the Lessee"), 

WITNESSETH, That: 

WHEREAS, heretofore and as of March 20, 1985, the Port 
Authority and Cargill, Incorporated entered into an agreement of 
lease (the said agreement of lease as it may have been heretofore 
amended, modified and supplemented being hereinafter called "the 
Lease"), covering premises at the Elizabeth - Port Authority 
Marine Terminal and Port Newark, all as more particularly 
described in the Lease; and the Lessee was assigned to the 
Lessee; 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 date "June 1, 1985", appearing in the fourth 
and twenty-third lines of paragraph (f) of Section 37 of the 
Lease shall be deemed changed to "August 1, 1985", and the date 
"May 31, 1986" appearing in the eighth line.of the said paragraph 
(f) shall be deemed changed to "July 31, 1986". 

2. As hereby amended, all the terms, provisions, 
covenants and condi tions of the Lease shall cont inue in ful1 
force and effect. 

3. 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 conmission in connect ion therewith. The Lessee 
shall indemnify and save harmless the Port Authority of and from 
all claims for corrmission or brokerage made by any and all 
persons, firms or corporations whatsoever for services in 
connection with the negotiation of this Supplemental Agreement. 

4. Neither the Corrmi ss loners 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 

I PORT DEPARTMENT 
CONFO>RMED COPY 



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

5. This Supplemental Agreement, together with the 
Lease (to which it is supplementary) constitutes the entire 
agreement between the Port Authority end 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 Authortly 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 

Afi ji-^jt. 
AGSISTAIIT SSCHiiiTJffi; 

^.(^^^aJ^SI^ By. 

(Title) Director, Port Department 
(Seal) 

ATTEST: 

dht 

CARGILL CITRO-AMERICA, INC. 

^ • ^ i y t A . ^ ^ Bŷ  

(Title) K>«-tf- President 
(Corporate Seal) 

y 

Consent to this /i^ ̂ iy 
of Aucupt < 1985 

CARGILL, INCORPORATED 

day 

Guoi^RMIchall.GMUpVice'li^tidinl 

(Ti tle)__^ Ppcaidont 
(Corporate Seal) 

d.i> 
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PCL 10600 .1 . (Ack. , C o r p . , N . J . ) 

s s* 

9 i dayof ' ^W-—iU- , W85, 

STATE OP NEW YORK 

COUNTY OF NEW YORK 

On t h i s 
be fo re me, t^e.,s,ub,s^(;,rih9X,_,^ n o t a r y p u b l i c of New York, p e r s o n a l l y 
appeared Z^--^-':,.: •^..'. ."..;* . 
t h e p;--:-,"'-.'-":.:;. '^ of The 
Po r t A u t h o r i t y ^bf "New Ybi-k and New J e r s e y , who I am s a t i s f i e d i s 
t h e p e r s o n who has s igned t h e w i t h i n i n s t r u m e n t ; and I hav ing 
f i r s t made known t o him t h e c o n t e n t s t h e r e o f , he d id acknowledge 
t h a t he a l g n e d , s e a l e d w i t h t h e c o r p o r a t e s e a l and d e l i v e r e d t h e 
same a s such o f f i c e r a f o r e s a i d and t h a t the w i t h i n i n s t rumen t i s 
t h e ' v o l u n t a r y a c t and deed of such c o r p o r a t i o n , made by v i r t u e 
of t h e a u t h o r i t y of i t s Board of Corranissloners. 

STATE OF MINNESOTA 

COUNTY OF " HENNEPIN 

( n o t a r i a l 

On t h i s 23rd ^ ^ d a y of September , 1 9 85 , 
b e f o r e me, t h e s u b s c r i b e r , a n o t a r y p u b l i c of Hennepin County, Minn»«^a 
p e r s o n a l l y appeared RichardJ^ Kellor 

t h e Vice P r e s i d e n t of 

C a r g i l l C i t r o - A m e r i c a , I n c . who I am s a t i s 
f i e d i s t h e p e r s o n who has s igned t h e w i t h i n I n s t r u m e n t ; and I 
hav ing f i r s t made known t o him t h e c o n t e n t s t h e r e o f , he d i d 
acknowledge t h a t he s i g n e d , s e a l e d w i t h t h e c o r p o r a t e s e a l and 
d e l i v e r e d t h e same ae such o f f i c e r a f o r e s a i d , and t h a t t h e w i t h i n 
i n s t r u m e n t i s t h e v o l u n t a r y a c t and deed of such c o r p o r a t i o n , 
made hy v i r t u e of t h e a u t h o r i t y of i t s Board of D i r e c t o r s . 

^ ' t h i 
ANNEC. KRRy 

' M ^^''A"'' Pi;3'JC-M!NH£S0TA 
j i y HCHNiPlN COUHTY " 

MOMNi. EXPIRES HOV. 7. J 990 
»vvvvw^VrfV\^^v^vvvwvvvwvvvvvvv5 
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^^^M 
v,'Z ;-:'-iT ;L'THORirv OF W.Y. I N J . 

.?;•• MtV/ARK - t l UABETll 

Port Authority Lease No. EP-tff'? rtwog 
Supplement No. 2 

ADMINISTRATION BLDG. 

SUPPLEMENTAL AGREEMENT 

This Agreementrsiade as as che 29th day of July/ 1986, 
by and between THE PORT AUTHORITV OF NEW XORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and C&HflILL CITRO* 
AMERICA, INC. (hereinafter called "the Lessee"), -=^ 

,» II I •!••••. -

WITNESSETH, Thatt 

WHERCAa, heretofore and as of March 20, 1965 the Fort 
Authority and Cargill, Inc. entered into an agreement of lease 
(which agreement of lease as the same has been heretofore 
amended, modified and supplemented is hereinafter called "the 
Lease")' covering premiaes at the Elizabeth-Port Authority Marine 
Terminal and Port Newark, all as more particularly described in 
the Lease; and 

WHEREAS, aimultaneouely with Ita execution the Lease was 
assigned to the Leaaee with the consent of the Port Authority; 
and 

WHEREAS, the Port Authority and the Lesaee desiee to 
extend the term of the letting of the building shown in diagonal 
crosshatching on Exhibit A notwithstanding the fact that the 
Lessee has elected not to demolish said buildingf 

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

1. The term of the letting of the building shown in 
diagonal ccosehatchlng on Exhibit A annexed to the Lease is 
hereby extended for the period ending July31, 1987 unleaa sooner^ 
terminated-at a-basic-r-ental during tRe ffX^firtST^T at the"" rate of 
Twelve Thousand Nine Hundred Sixty Dollars and No Cents 
($12r96Qi00) pet annum payable in advance in monthly inatallmentfi 
of One Thousand Eighty Dollars and Mo Cents (51,080.00) on August 
1, 1986 and on the first day of each calendar month thereafter 
during the term of the extension of the letting of the said 
portion of the premises under the Lease aa herein amended. 

2. In the event that on or before June 1, 1987 the 
Lessee shall notify the Fort Authority in writing that it desires 
to further extend the term of the letting of the building shown 
in diagonal croaahatching on Exhibit A for. a further one year 
period commencing August 1, 1988 the Port Authority shall in good 
faith mutually discuss and negotiate the rental to be paid by the 
Leasee fot auch portion of the premises during the term of auch 
extension, provided that the Lessee is not under notice of 
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default from the Port Authority on the date of ita notice to the 
Lessee. If,the Leesee and the Fort Authority shall reach 
agreement as to the rental to be paid by the Lessee for such 
portion of the premises during the term of such extension the 
Port Authority shall prepare and forward to the Lessee for its 
execution an appropriate document supplementing the Lease as 
herein-amended to provide for the continued letting of the 
building shown in diagonal crosshatching on Exhibit A at the 
agreed upon rental in accordance with the provisions of the Lease 
as herein amended. The Leasee shall execute the said agreement 
and return it to the Port Authority within thirty days of its 
receipt thereof, in the event the Lessee fails to notify the 
Port Authority of Its intention to extend the term of the letting 
of the building shown in diagonal crosshatching on Exhibit A 
within the time prescribed in this paragraph, or if having 
notified the Port Authority of its intention to extend the term 
of the letting of the said building the Leesee shall thereafter 
fail to reach an agreement with the Port Authority on the rental 
rate Co be paid for such portion of- the premisea during the term 
of the extension within two montha of ita notification or shall 
fail to execute and deliver to the Port Authority the 
supplemental agreement prepared by the Port Authority provldinq 
for the continued letting of such portion of the premises within 
the time prescribed in this paragraph the Lesaee shall thereupon 
have no further rights or interest in or to the building shown in 
diagonal crosshatching on Exhibit A and the provisions of this 
paragraph with respect thereto shall be of no further force and 
effect and the Port Authority shall have the rloht to lease such 
space to others on terms and conditions [including but not 
limited to rental, term and use provisions) different from those 
which would have covered the letting to the Lesaee and on more or 
less favorable conditions all as the Port Authority may in its 
discretion determine. 

3* Effective August 1, I986i abatement of rental^ if 
any, for the building shown in diagonal crosshatching on Exhibit 
•A-shall-be-computed-at-the annual rate of Nine Dollars and Sixty 
Cents ($9.60) for each square foot of usable covered area the use 
of which is denied to the Lessee* 
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4. The Leasee shall continue to have the right to 
demolish tiie building shown in diagonal cross hatching on Exhibit 
A annexed to the Lease during the extended term of the letting 
thereof under the Lease aa herein amended provided that the 
Lesaee shall perform auch work in accordance with and subject to 
all of the applicable provisions of the lease as herein amended 
and extended including vithout limitation the provisions of 
paragraphs (b), (f) and (g) of Section 3 and the provlaiona of 
Section 38 thereof. If the Lessee shall demolish the said 
building the Leasee's Obligation to pay the Tental set forth in 
Paragraph 1 of this Agreement ahall cease effective upon 
certification by the Port Authority that the demolition work has 
progressed to the point where the building cannot practicably be 
used for the purposes set forth in Section 39(f) of the Lease. 

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

6. The Lesaee represents and warrants that no broker 
has been concerned in the negotiation of this Agreement and that 
there la 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 any and every 
claim' for commission or brokerage, made by any and all persona, 
firms or corporations whatsoever, for services in connection with 
the negotiation and execution of this Agreement. 

7. Neither the Commifislonera of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, ahall 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 ahanged, modified, discharged or extended except 
by Instrument In writing duly executed on behalf of both the Port 
Authority and the Leesee. The Leasee agrees that no 
representations or warranties ahall be binding upon the Poet 
Authority unless expressed In writing In the Laaae or In this 
Supplemental Agreement. 

- 3 -
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IN WITNESS WHEREOF, the Port Authority and the Leasee 
have executed theae presents as of the date first above written. 

ATTEST1 THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

s^SSlSlAJix S e c r e t a r y ': 
9n^^ 

ATTEST! 

B y y . _ . _ _ _ _ . 
f / JAM(;S/. KIRK 

( T i t l e ) c/lRECTOR. PORT HFPAPTAAFMT 
(Sea l ) 

CARGILL CITRO-AMERICA, INC. 

•r/ ,. 
^ ' \MaiJacn A.^6)fSJJ^^S^etary 

(Ti t le ) 

Consented and Agreed to this 
day oy , 1986 

CARGILL, I N C / / ^UL. BY 
DonJBrain S. Jaffcay, Senior 

( T i t i e ) V'-° President and Treasutw 

^ f 

' w President 
(8eal)'*'<^*^oL-'**"°r'V'<*^*«<>«'rt 
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F O R M X U ) - A c k M N J . S t U 0 

STATE OP NEW YOBX 

COUNTY OF NEW YORK 

dv mil / / day of. 

} -

«£_i " Sfif btfon nil, thfl lubuiibtr, • noiirr pnbUc of N«w 
UAME3 'J. KIRK 

Iferk, pmoatlly tcpptmA p ] R : a o n j rOHT g»EP;'̂ PT f̂tF'̂ T tN 

j f Ik* Port Aniberfly of New )brk ind Nrv jm«r« who 
r • » nt l i fM If lh< ptnoa wbo b u il|n«d Ow wlUiln ItMlramMM iu4> I fctvliit flnl midi Imowa 10 Un tN COD-
m u Ibtnof, bc did KknowMia (bit hi ilfiicd, M M wflh tN eorponlf Mt md dtllvtrtd lh« Mmc i t iiKb offl-
ctt ufAmiUd ittd Unl ibt Mlblii Imtrantal b ibt Mlnntiry tet u d dHd of uteh corpenUon, madt by viniM 01 
thl ittttiortQ of lu Bosrd of Commttiloiiin. 

..^MJ/^IAJ, 

u. 
STATEorOninnesota \ 
COUNTY OF Hennepin ' 

0».hi. iq^iyof Qt^OUffs. 

(ntaM Ml H 4 t w i i r 

Notary Fio:!c. Slc:o cf Now Yor 
Mo. 30-9750325 

' OuaSified in HazzavCpuntf „ 
Com..ii8siDn Expires WefEfi 30, \08f 

CQ 

Ibt. 

. , 19 J ^ M m Bt. ttw nbttribcr. > r t t t n n i ^ f t ^ O 

Vice .PraUMtor. 

CARGILL CITitO-AMERICA. INC. -itft t M» niUfltd u thl pinon who hm tlgiicd tbt 
wtlhlB Initntninti and I hvria% tint midt ksowa to bin the eoRlcnti Ibmof. bt did icbnowMgi that b« i t | » d . Mtlid 
witb tba eorpontt M«I md dtllvtitd ibi MM M iseb officer ifereacld u d that the wltWii IsMmmeat li tbe votualarj' 
act aad deed of ivcb corporalloa, madt by vlrtoe ol At tBlhorilr of Iti Board el DIrwion. 

MARY L. BENSEM 
HOTAflY PUaUC « M«HEBQ 

HENNEPIN COUNTS 
Uy oommmion cxpirM IvaWAut I 

STATE OF 

COUNTY OF 
tt. 

Be It rtmmbeml tfcat oa lUi jdayof. ^ 19 , btfort Bill tbe mbierlbtf. a 

., penonally appeartd. 

.who I am ultifttd U tba ptnon aamed tn and wbo 
eucQted Uu wltUa lutrumeat; tod) I btvlng fbtt ncdt kBOWR to htn tha contenta thenof, ha did actuiowMit (hat he 
alined, leiled aad dtllvtred tbe lama ai Me voloatary act aad deed for tbe a m and psrpoaei ibmln expnued. 

(NtHtllMll*eiUIV) 
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FORM XLD-Ack. , N J . S13S0 

STATE OF NEW YORK 

COUNTY OF NEW YORK } -

^a^L^ay of r f ^ ^ ^ ^ J ^ 4 ( J M , \ ^ M ^ before me, IN lubmfbir. a notary pabllc of 
f ^ JAMES J. KIRK 

OnlhU 

York, peffonally apptartd 

New 
JAMES 

pipgrrnp PORT DEPARTMENT th^ 

Jii Tbe F m Antberity ot New Vofk aad New Jtney, who 
I am laihflfld la ibe penoa who haa ilgned tbe wltbla laiirenetii: and, I bavlng rint made lutowa 10 btm iht coa* 
uati ibinef. ha did icbaowltdii thai bt ilgaad, aaaled wllft Ihe corporate atal and diflvend Ibt tami ai racb offl-
oer aforaiald md Ihal tha wItUa laitrtimcat It the voUutary act md deed of itteh cerporttlOB, mtda by «Irtst of 
the aulhoHly of Itt Bo«i-d o T C M m n l n l e i w r t . 

STATE OF MINNESOTA 

} -COUNTY OF HENNEPIH 

Oa t h l a - i M d a y of August , I9-&&, before mi. the lubicrlbe^ a — Hennepin 

County Notary Public .penoBtnyappeucd. Benjamin S. Jaffray 

.the. S e n i o r Vice 
/and Treasurer 

.PfHtdeol py 

CARGILL, IKC. j rho ] am aallifled b tbe ptnon who haa algned the 
within Imtrnmcait tad I havlni (tnt made kaowa to him tbt coataftta thctcof, ha did ackaowledgc that ha iltMd, leaUd 
with the corporata aeal tod dcUvercd tbt lamt aa tiKb offkar aforaaald and that ibt wflbln iBitnimenl it Iba voUiatary 
act and dafd of inch corpontloii, made by virtne ef tbt aolborily of Iti Board of Mrtclon. 

^ - < ^ . AWIE C.FERRY \ 
t e r * K)T,W PUSLIC-MWKESGTA ? ' ^• 

HWNEPIN COUNT.' 
MY COMM. EXPlKtS NOV. 7.19?0 / 

* v v w w w « w w w v w v v y v v / ^ ^ ^ ^ ^ ^ v ^ i tMUi ta l in l t i emmi) 

STATE OF 

COUNTY OF 
u. 

Be It nmambercd that«« Ma. jdtyof, .119 , bafora rat, tba isbicrtbir, a 

-ipenoiiaBy appeared. 

wfc" I am ntlifled li ibe penoti Rtmid In and who 
aucttted tba wlthla InMrumaal; and. 1 baf tn | Tint mada knowa to Mm Iba conlenla Ihcrcof, be did aeknowled|e that he 
ilinedi lealed aod dativtrrd iha Hffle u hla volaoury act aod deed for tbe m a aad purpoiH tbenla expniied. 

(uUftalfnlH4iam^> 



Port Authority Lease No. EP-154 
0CTii8l987 supplement No. 3 

SUPPLEMENTAL AGREEMENT 

This Agreements made as as the 31th day of July^ 1987, 
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and CARGILL CITRO-
AMERICA, INC. (hereinafter called "the Lessee"r? 

WITNESSETH, That: 

WHEREAS, heretofore and as of March 20, 1985 the Port 
Authority and Carglll, Inc. entered into an agreement of lease 
(which agreement of lease as the same has been heretofore 
amended, modified aiid supplemented is hereinafter called "the 
Lease"), covering premises at the Elizabeth-Port Authority Marine 
Terminal and Port Newark, all as niore particularly described in 
the Lease; and 

WHEREAS, simultaneously with its execution the Lease 
was assigned to the Lessee with the consent of the Port 
Authority; and 

WHEREAS, the Fort Authority and the Lessee desire to 
extend the term of the letting of the building shown in diagonal 
crosshatching on Exhibit A notwithstanding the fact that the 
Lessee has elected not to demolish said building; 

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

1. The term of the letting of the building shown in 
diagonal crosshatching on Exhibit A annexed to the Lease is 
hereby extended for the period ending July 31, 198B unless sooHer 
terminated at a basic rental during the extensIolPat the rate of 
Thirteen Thousand Eight Hundred Thirty-seven Dollars and Fifty 
Cent ($13,837.50) per annum payable in advance in monthly 
installments of One Thousand One Hundred Fifty-three Dollars and 
Thirteen Cents ($1,153.13) on August 1, 1987 and on the first day 
of each calendar month thereafter during the term of the 
--extens±oit-ofH:he—lett-i-ng-of-—t-he-said-pott'lon-of--t̂ e-pfemi-ses 
under the Lease as herein amended. 

2. In the event that on or before June 1, 1988 the 
Lessee shall notify the Port Authority in writing that it desires 
to further extend the terra of the letting of the building shown 
in diagonal crosshatching on Exhibit A for a further one year 
period commencing August 1, 1988 the Port Authority shall in good 
faith mutually discuss and negotiate the rental to be paid by the 
Lessee for such portion of the premises during the term of suj 
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extension, provided that the Lessee is not under notice of 
default from the Port Authority on the date of its notice to the 
Lessee. If the Lessee and the Port Authority shall reach 
agreement as to the rental to be paid by the Lessee for such 
portion of the premises during the term of such extension the 

• Port Authority shall prepare and forward to the Lessee for its 
execution an appropriate document supplementing the Lease as 
herein amended to provide for the continued letting of the 
building shown in diagonal crosshatching on Exhibit A at the 
agreed upon rental in accordance with the provisions of the Lease 
as herein amended. The Lessee shall execute the said agreement 
and return It to the Port Authority within thirty days of its 
receipt thereof. In the event the Lessee fails to notify the 
Port Authority of its intention to extend the term of the letting 
of the building shown in diagonal crosshatching on Exhibit A 
within the time prescribed in this paragraph, or if having 
notified the Port Authority o£ Its intention to extend the term 
of the letting of the said building the Lessee shall thereafter 
fall to reach an agreement with the Fort Authority on the rental 
rate to be paid for such portion of the premises during the term 
of the extension within two months of its notification or shall 
fall to execute and deliver to the Fort Authority the 
supplemental agreement prepared by the Port Authority providing 
for the continued letting of such portion of the premises within 
the tine prescribed in this paragraph the Lessee shall thereupon 
have no further rights or interest in or to the building shown in 

I diagonal crosshatching on Exhibit A and the provisions of this 
I paragraph with respect thereto shall be of no further force and 
I effect and the Port Authority shall have the right to lease such 
; space to others on terms and conditions (including but not 
; limited to rental, term and use provisions) different from those 
1 which would have covered the letting to the Lessee and on more or 
j less favorable conditions all as the Port Authority may in its 
) discretion determine. 

i 
l 3. Effective August 1, 1987, abatement of rental, if 
1 any, for the building shown in diagonal crosshatching on Exhibit 

A shall be computed at the annual rate of Ten Dollars and Twenty-
] five Cents ($10.25) for each square foot of usable covered area 
i the use of which Is denied to the Lessee. 

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

' force and effect. 

5. 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 any and every 
claim for commission or brokerage, made by any and all persons, 
firms or corporations whatsoever, for services in connection with 
the negotiation and execution of this Agreement. 
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6* Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Lessee with any liability, or held 
liable to the Lessee under any term or provision of this 
Suppleiaental Agreement, or because of its execution or attempted 
execution, or because of any breach, or attempted or alleged 
breach thereof. 

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

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

ATTEST; 

Secretary 
^ 

THE PORT AUTHORITY OP NEW YORK 
AND NEW JERSEY 

By. K - ^ 
KIRK / Title 1 I y JAME 

ATTEST: 

/ S e c r e t a r y 
/Mailean A. Eurtchner, StoBtfliy 

CARGILL CITRO-AMERICA, INC-

BY /^w.,4_-Jv 

, ]/i (Title) ^^^^ President 
(Seal) 

Consented and Agreed to this 
Vi day of ^ePTe/Hbu:^* 1987 

- G A R G I L L T - I N C ^ 

BY 
GwiU M. Mitchell?\ 

( Title ) £»eeuBvB Vieo PrMJdeot 
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(Fort Authority AckaowledKme&t) 

STATE OF NEW YORK 
COUNTY OF NEW YORK as;: 

On tbc lJ^kyotl^rtf^i,mi before me penonally came JAMES i , K1R*C 

io ne koown. wbo, being by me duly twoni. did depoae and tsy that h.n» ld« taDlREaOR. PORT DEPARTMENT, 

; that he fs tbe of Tbe Port 
AutboTJty of New Yorii and New Jtney, ono of tbe corporations described In and wbich executed tbe foregoing 
fautruneot: thit be knows the seal of said corporation; that the seal affixed to said instrument is sueh corporate 
aeal; that It was so afHxed by order of the Commissioners of said corporation: and that he signed his name thereto 
by like order. 

2 S A ^ VJ 

(Corporate Acknowledgment) 

STATE OF MINNESOTA 
COUNTYOF HENNEPIN 

Onthe llthdayofSeptember.lffl7.beforemepersonallycame Richard L. K e l l o r 

to me known, who, being by me duty swom, did depose and ssy that he resides in Minnetonka, KN . 

; that be Is the \/T PF PRF^TDENT of 
CARGILL CITRO-AMERICA, INC. ^^^^ PRESIDENT 

one of the corporstions described in and which executed tbe foregoing instrument: that he knows the seal of said 
corporation: that the seal afHxed to said instrument is sueh corporate seal; that it was so a ^ e d by order of the 
BoaH of D i « < } 5 ; 3 « [ j J K l S e i ^ ^ ^ * " " " ' ^ ^ *P? ^^ " * " " " " ^ / 

ANNE C FERRY | / / ^ / 1 ^ J A 
•\Sfc««e tOTAJT̂  PUGIIC-MINKESOTA \ (y_J} JiJ L t S^'Lf. 
J^SSy UBilJJPIN COUHTY 

L±2U. 
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(3) 'Monthly Facility Rental Factor* shall 
mean the factor derived by the application of the 
following formula: 

00916667 00916667 (1.00916667)*^ 

]=Mpnthly Facilil 
i Rental Factor 
J 

1 
Where t (a power) equals the number of calendar months 
(expressed in whole numbers) in the Facility Rental 
Payment Period. 

(a) In addition to the basic rental payable 
by the Lessee as described in Section 4, the Lessee shall 
pay to the Port Authority a construction rental during the 
period from June 1, 1987 to the expiration date of the term 
of the letting under this Agreement, both dates inclusive, 
at the annual rate of Six Hundred Thirty-eight Thousand 
Eight Hundred Ninety-three Dollars and Forty-four Cents 
($638,893.44) payable in advance in equal monthly 
installments of Fifty-three Thousand Two Hundred Forty-one 
Dollars and Fifty-one. Cents ($53,241.51) on June 1, 1987 and 
on the first day of each calendar month thereafter occurring 
during such period. In addition, the Lessee shall pay to the 
Port Authority the sum of Twenty-one Thousand One Hundred 
Fifty-six Dollars and Sixteen Cents ($21,156,16) on June 1, 
1987. 

(b) In addition to the basic rental payable 
by the Lessee as described in Section 4, and in addition to 
the construction rental payable by the Lessee as described 
in paragraph (a) of this Section, the Lessee shall pay to 
the Port Authority an additional construction rental during 
the Facility Rental Payment Period at a monthly rate which 
shall be determined by multiplying the Monthly Facility 
Rental Factor by the Final Payment Amount, which rental 
shall be payable during the Facility Rental Payment Period 
"tn~advance on thu first day of the cal.-endar month following" 
the Lessee's receipt of the Pinal Payment Amount and on the 
first day of each calendar month thereafter during such 
period. In addition, the Lessee shall pay to the Port 
Authority a payment on the first day of the calendar month 
following the Lessee's receipt of the Final Payment Amount a 
sum equal to the product obtained by multiplying .00030555 
by the product obtained by multiplying the Final Payraent 
Amount by the number of days from the Lessee's receipt, of 
the Final Payment Amount to the last day of the calendar 
month in which the Lessee receives the Final Payment Amount. 
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If the expiration date of the term of the letting under this 
Agreeement shall occur on other than the last day of a 
calendar month the last payment of additional.construction 
rental shall be a sura equal to the full monthly payment 
thereof prorated on a daily basis for a period from the 
first day of the calendar month in which the Facility Rental 
Payraent Period shall expire to the expiration date of such 
period. 

(c) Notwithstanding any other provision of 
this Agreement, neither the construction rental nor the 
additional construction rental shall be subject to abatement 
or suspension for any reason whatsoever." 

2. Section 24 of the Lease is hereby deleted and the 
following new Section 24 is hereby inserted in lieu thereof: 

"Section 24. Survival of the Obligations of the Lessee 

(a) In the evient that the letting shall have 
been terminated in accordance with a notice of termination 
as provided in Section 21 of this Agreement, or the interest 
of the Lessee cancelled pursuant thereto, or in the event 
that the Port Authprity has reenteredf regained or resumed 
possession of the premiaes in accordance with the provisions 
of Section 22 of Agreement, all the obligations of the 
Lessee under this Agreement shall survive such termination 
or cancellation, re-entry, regaining or resumption of 
possession and shall reraain in full force and effect for the 
full term.of the letting as originally fixed in Section 2 
.hereof, and the amount or amounts of damages, or deficiency 
shall become due and payable to the Port Authority to the 
sarae extent, at the same time or times and in the same. 
manner as if no termination, cancellation, reentry, 
regaining or resumption of possession had taken place. The 
Port Authority raay maintain separate actions each month to 
recover the damage or deficiency then due, or at its option 
and at any time may sue to recover the full deficiency (less 
the proper discount) for the entire unexpired term. 

(b) Immediately upon any termination or 
cancellation pursuant to Section 21 of the Terras and 
Conditions of this Agreement, or upon any re-entry, 
regaining or resumption of possession in accordance with 
Section—2-2-of--the--Terms--and-Gondi't4Gns-of—t-hî --Agj:̂ eemeivt-r 
there shall become due and payable by the Lessee to the Port 
Authority, in addition to basic rental accrued prior to the 
effective date of termination, without notice or demand and 
as damages, the sum of the following: 

(1) the amount of all unfulfilled 
monetary obligations of the Lessee under this 
Agreement, including, without limitation thereto, all 
sums constituting additional rental under Section 17 of 
this Agreement, and all sums constituting Basic Rental, 
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additional basic rental, construction rental and 
additional construction rental accrued prior to the 
effective date of terraination, and the cost to and 
expenses of the Port Authority for fulfilling all other 
obligations of the Lessee which would have accrued or 
matured during the balance of the terra or on .the 
expiration date originally fixed or within a stated 
time after expiration or termination; and 

(2) an amount equal to the cost and the 
expenses of the Port Authority in connection with the 
termination, cancellation, regaining, possession and 
restoring and reletting the premises, the Port 
Authority's legal expenses and costs, and the Port 
Authority costs and expenses for the care and 
maintenance of the premises during any period of 
vacancy, and any brokerage fees and commission in 
connection with any reletting; and 

(3) Subject to the provisions of 
paragraph (c) below: 

(i) on account of the Lessee's basic, 
construction and additional construction rental obligations, 
an amount equal to the then present value of all basic, 
construction and additional construction rental payable with 
respect to the premises as provided for in this Agreement 
for the entire term following the effective date of 
termination, as originally fixed in this Agreement, less the 
amount thereof which may have been actually paid to the Port 
Authority by the Lessee; 

(ii) on account of the Lessee's additional 
basic rental obligation, an amount equal to the then present 
value of all additional basic rental payable with respect to 
the premises in accordance with the formula set forth in 
Section 4B of this Agreement on the basis of annual tonnage 
which would have been handled by the Lessee during the 
balance of the term following the effective date of 
termination if there had been no termination or cancellation 
(or re-entry, regaining or resumption of possession), and 
for the purpose of calculation hereunder (i) the said amount 
of tonnage shall be derived by multiplying the number of 
days in the balance of the term originally fixed by the 

—Less«e'-3-aveFaqe-dai4-y~tonnage^^ii.)_the_ayfixa3e_daily 
tonnage shall be the total actual tonnage 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 days included in such part of the effective 
period; (ill) the applicable minimum annual additional 
baaic rental for any period of less than a year shall be the 
product of the original minimum annual additional basic 
rental multiplied by a fraction, the numerator of which 
shall be the number of days from the effective, date of 
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termination to the end of the annual period and the 
denominator shall be 365; 

(c). In any action brought by the Port 
Authority the Lessee shall be allowed a credit against its 
survived damages obligations equal to the amounts -which the 
Port Authority shall have actually received from any tenant, 
licensee, permittee or other occupier of the premises or a 
part thereof during the period for which damages are sought, 
and if recovery is sought for a period subsequent to the 
date of suit a credit equal to the market rental value of 
the premises during such period (discounted to reflect the 
then present value thereof). If at the tiine_ qf_ such action 
the Port Authprity has relet the premises, the rental'for"" 
the premises obtained through such relietting shall be deemed 
to be the market rental value of the premises or be deemed 
to be the basis for computing such market rental value if 
less than the entire premises were relet. In no event shall 
any credit allowed to the Lessee against its damages for any 
period exceed the then present value of the rental which 
would have been payable under this Agreement during such 
period if a termination or cancellation had not taken 
place. In determining present value of rental a proper 
discount shall be applied." 

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

4. Keither 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 Agreeraent, or because of itis execution or attempted 
execution, or because of any breach, or attempted or alleged 
breach thereof. 

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

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: 

Acrmr 
ASSISTANT SECBETABY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By, 
LILLIAN C LmURDl 

.raii^lOR, RQRT DEPARTJWENrt 
CARGILL CITRO-AMERICA, INC 

SecretA^y 
Wauooa A. ^uiachner, Secretaiy 

^^y By 

(Ti t l e ) t̂ *-* 
niOMUJC KtllDr, Vice Prtddent 

' President 
(Corporate Seal) 

The undersigned hereby consents and agrees to terms of this 
Agreeraent. The undersigned further agrees that the obligations 
set forth in and undertaken by it pursuant to that certain 
agreement dated March 20, 1985 whereby the Lease was assigned to 
the Lessee shall continue in full force and effect and shall 
apply to the Lease as amended by this Agreement. 

Consented and Agreed to as of this 
31st day of May, 1987. 

CARGILL, INC. 

GeiaW M. Milchell. > 

(T i t l e ) 
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STATE o r NCW YORK 

OOVHVf OF NEW YORK. } -
[•Uz On this / ^ ^ ^ ^ ^ y " ' /^•/^*'^i '/ • l '88» M o n nc, tbe subiaibcr, • miary public 

ofNewY«rk , personally a i m r c d / 
the ' LILLIAN C UBURDI ,. .r . .,, or i l icror t Authority cf 
New YorV JRlf.Kclp^^Itfh&KBA&IMSlTFd U the person who hai ilgned the within biitnunent: and. I hawig 

"firit made known to bin tbc contcnU thereof, bc did acbnowkd|e thst bc signed, scaled with the corporsle seal 
and delivfted the same u such ofnccr aforesaid and that the within Instrument b iht voluntary tM iii/9^ced of 
such coiporatioB, usdc by virtue of the authority of Its Board o( ~ 

FRANK W«PIAN5KI, JR. 
_ _ . _ _ _ _ *(l . , L , w NOTARY PUBUC, Jtoto of Naw Ydd. 
S T A T E O F y i \ | l \ h C i c t T - . J No. 9759B25 

* • / •* • Qu»l'fi»d If. SuHoIk Coonfy 
C O U N T Y o r I \ U \ K < , 0 ' / ^ ) Commiuior. Expire. April 30, 1990 

OntUs 1 0 diyef'UCl/VJL ,l988|bc(orcDe,thtfub»aibcr.»nouryptibUc 

of !^[h\nt^04-^ .personallyappewrd "RlCkcu-A > i - • IC&i\<'t^ 

the v i c e - hcBdcatef CARGILL CITRO-AMERICA, INC. 

who I UB Btiificd b the person wbo has 
tigofA the whhin fautniment; and 1 havtni first msdc known to hin the ooDtchU thenof, be did aeknowWdfc 
thst he lifned, sealed with the corporate KSI and delivered the n n e u such ofncn aforeaid and that the wHhin 
Inttrumtnt b the voluntary act and deed of such corporation, ibsdc by virtue of the anthbrity of lii Board of 
Dbcctors. 

DEBRAH W. GENcUlE 
NOIA U K C - v . i N i . c . O ' A 

rt>.N P\r. COJNfr-

(ootariil seal and stamp) 

U O L O . 

STATtor/lid^-cio^ \ 

COUNTY OF I r^mtM-f ' ^ J 

Bc it icnenbcTcd thst on tUs / ̂  ^ dsy of 0 

tubicriber, a noiary publie of / ' ' ((h /I e l d ' k \ ^ > pcinnally tppartd 

B K ^ U i h ^ J t Mi t ^ \ ^ ^ i / d ^ ^ ^^^ , ^ mxmei U the person umcd fat and wbo raccuted the wHhta 
initruaent; tnd, 1 havini firil aide known to bla the contenu thtrtof, bc did ftekQowkd(c that fee slincd, 
•ealcd an3 deltvacdthriiaev-Ui-voluntary-tct tnd-deed-foT4he4isea.tad4iitfpoKi.tbnin n p r t s s ^ ' -. ' -

, l » Sr^ before »e , the 

Gti-t^ULm^nilkhedi 

DEBItAH W. GENELUE 

KaJhPli^ COUW.lf ( 
S'.t ccrtriniw. ixDirti3~6-94 

f 

(notarial seal and ftaap) 
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Port Authbrlty Lease NO. EP-154 
Supplement No, 5 

• SUPPLEMENTAL AGREEMENT 

This Agreement, made as of the 31st day of July, 1988, 
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called."the Port Authority") and CARGILL CITRO-

; AMERICA, JNC; (hereinafter called "the. Lessee"), , . 

•"•;;y .-..•... .WITNESsirTHrVThatr-.;•;: •-• 

'.;*.';',\'",Vra,EREAS,;.here.tofore''ertd"as:'of̂ 'Marĉ  .;ii9"85v'the Port -,.• 
" .Au'thotity^nd Cargill'/••Inc•̂ .̂ .nter•ed•;*.irito•.an••;ag•tfeerâ  lease;^ •,•:.'.. ":'.. 

••-••. .. .(which' a^iT'eement^ofvlea^e-as-the's.ame\iias:tf:e heretofore •,"".;.•'.••..:'.•. 
amehded, modified and-supplemerited'is''liereiiiafter-called "-̂  
Lease")/ covering premises "at the Elizabeth-Port Authority Marine 
Terminal and Port Newark, all as more particularly described in 
the Lease; and 

K H E R E S S , "slmul'taneousiy with; Its!-execution the Ledse;..was- • , -: 
••.;'•.••;•,; assigned •tQ:"-th.e''.Lesse6..with-tKe. consent "bf Porf-.Authority;..-: 
''"••"', •'.and;-: ••-!;.':.•'- _ ^.v ••••';• ̂ Z-*''V|''"^" •*.••'•-:''•.•'••;" :-V ,\:.?'"'-'-' 0\''''-'-'!':; -.-.'v^:'-"•-'•'^;^'.:'. • v ' 

•:••..•:..• •.-;/•....••> ;....WHEREAS,...'bhe P p . t t A u t h p r i t y " a n d t h e / , I ' e s s e e d e s i r . e - . t o 

.' extend the tetm of the letting: of • the bulidihg^^ '' . 
drosshatchihg on ExHibit'A hbtwithstariding the fact that the^^ "̂  
Lessee has elected not to demolish said building; 

., . . NOW, THEREFORE, for and.in consideration of the 
.". covenants' :and/mutual racfr'eements - herein 'contained j"-the." Port --y.'':^. ; 
' "Author ity valid :the 'te*ss6e-hereby'agr^e. aV-fbliows:-.-r- "•'':••::• •-:.•••.••-.".,•-

i: The term-of the letting of'the "building'shown in . 
diagonal crosshatching on Exhibit A annexed to the Lease is here
by extended for the period ending July 31, 1991, unless sooner 

. terminated, at a rental during the extension at the rate of 
' Fifteen Thousand Five Hundred and IVenty-five Dollars and~K6~ [ — — : 

Cents ($15,525.00) per annum for the period from August 1, 1988 
to January 31, 1990, both dates inclusive, payable in advance in 
monthly installments of One Thousand Two Hundred Ninety-three. 

. Dollars.and Seventy-five Cents ($1,293.75) on August 1, 1988 and 
on the first day of each and every calendar inonth thereafter 
during such period, and at the rate of Sixteen Thousand Seven 
Hundred and Eighty-five Dollars and No Cents ($16,785.00) per 
annum for the period from February 1, 1990 to July 31, 1991, both 
dates inclusive, payable in advance in monthly installments of 
One Thousand Four Hundred Six Dollars and Twenty-five Cents 
($1,406.25) on Fphniary 1. 1 ogp ] iin J_ljxi_ J J I • L ilîi of each and 
every calendar month 



*.'> 

2. (a) Effective August 1, 1988 arid for the period 
from August 1, 1988 to January 31, 1990, both dates inclusive, 
abatement of rental, if any, fof the building shown in diagonal 
crosshatching on Exhibit A.shall be computed at the annual rate 
of Eleven Dollars and Fifty Cents ($11,50) for each square foot 
of usable covered area the use of which is denied to the Lessee. 

(b) From and. after February 1, 1990 and for the 
period from February 1, 1990to July'31, 1991, both dates-, 
inclusive, abatement of rental,-if any, for the building shown in 
diagonal crosshatching on. Exhibit A shall be computed at the 
annual rate of Twelve Dollars and Fifty Cents ($12,50) for each 
square foot. o£.usable cohered area the use of which is denied to 
the Lessee. 

,"'•.-..•.• •.•3,,:' As hereby.'amended,- all: "the .-terms,. proyiBionai. • 
cbve.nants..'and..conditions.-of: the .L.ease".shall continue-.invfuli. .•. 
fpi:ce:'and: effectv-:. •;,"'.••- '•:'_ ."'•. ..•.;.'•'; 'A.' •.: \ '•.•"̂'; ' '•'.'•• ̂:.--. •V:;..%'.- '.!:•-•: 

• •- 4.. " .ThV Lessee.: ;tepresents-arid"\ttatra"ntsVt'hat no r'broker-
has been concerned in the negotiation • of i'this Agreement-and that 
there is no broker, who is or raay be entitled to be paid a 
commission in connection therewith. The Lessee shall indemnify 
and save harmless the Port, Au't.hority .of and'from apy and every 
claim.'for'cbmftiissioh.or'bnDkerage inade".by ...any- and all.persons-,. V 
.firms p r CGfpQfatlons ..whatsoever; .for; servicea in. connection/with 
•th'e'"-.hego't-î tiori .and- execut:'ibn' of .fc-hig'Agx^emen.i^./ ..'••'..-.:,".; ;•. ;..'.:.*"• ••;•,;; 

'':_'••.':• .-S*. •.•Neithe'r"'the Commissiohers .of .the Port Authority, hoi: 
."ariy:.bf:-'them,.-'hot 'any-p'ffleer",•;ag"ent''or-.-erapa:oyee.-the'rebf/Bjial-1.'be^ 
cha-rged p_ersonally.-by the Lessee wi'th--any.:iiability,-or held "'• 
liable to the Lessee under any term or provision of this 
Supplemental Agreeraent, or because of its execution or attempted 
execution, or because of any breach, or attempted or alleged 
breach': t'hereof ,-:.;-.•..•':•-•; -• .. -;•. 

••"•'6'. -"'This SuppIementalVftgreementr together With the :' '• 
Lease (to whidh -it is suppleraeritary.) cohstitiutes the entire ' '' : -
agreeraent between the Port Authority and thei Lessee on the 
subject matter, and raay not be changed, modified, discharged or 
extended except by instrument in writing duly executed on behalf 
-of—bot-h-fche-Ppr4;-^tithority and the Lessee. The—Lessee-agi:ees 
that no representations or warranties shall be binding.upon the 
P.ort Authority unless expressed in writing in the Lease or in 
this Supplemental Agreement. 





. _,-/, l'am'Hlb'ncd.is'^lht,p<npn>^ 
• ' ' (eot i ihnMrVlK'dld.BckVpwlWi^ 

cer aforeuld and thsUbeWltbii Juiirnnieat b 
ibe auibority of lb Board or Commluloncri. • •• '••'~y0^-i^/^;^r^.- • ^^ •••••••>.;-:'V ••-'̂ ••:;-̂ " 

_ w b e I I B uticned is the penoa named I t tnd who 
•oecoled the wtlhit latlninent; tad. Ibjjdoffirsl made fctovt to blm Ibc cetletU tfaertof, he did Mktowledie that he 
8ll&ed« seated t«d delivered Uu samfasUs volaBUnr »cl and deed for the sacs w d pBiposes Ihtrdw cxprttted. 

-(•uvui u u u s IUMi«r 



Port Authority Lease No, EP-154 
Supplement No. 6 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of June 21, 1991,-: by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
"the Port Authority") and CARGILL CITRO-AMERICA, INC. 
(hereinafter called "the Lessee"), •'" 

WITNESSETH, That: 

WHEREAS, heretofore and aa of March 20f 1985 the Port 
Authority and Cargill, Inc. entered into an agreement of lease 
(which agreement of lease, as heretofore araended, modified and 
supplemented, is hereinafter called "the Lease"), covering 
preraises at the Elizabeth-Port Authority Marine Terminal and Port 
Newark, all as more particularly described in the Lease; and 

WHEREAS, simultaneously with its execution the Lease was 
assigned to the Lessee with the consent of the Port Authority; 
and 

WHEREAS, the Port Authority and the Lessee desire to 
extend the term of the letting of the building shown in diagonal 
crosshatching on Exhibit A*T̂ cJirt?t"thstanding the fact that the 
Lessee has elected not to demolish said building and otherwise to 
amend the terras thereof; 

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 with respect to the 
building shown in diagonal crosshatching on Exhibit A annexed to 
the Lease is hereby extended for the period ending at 11:59 
o'clock P.M. on July 31, 1993, at a basic rental during the 
period from August 1, 1991 to July 31, 1992, both dates 
inclusive, at the annual rate of Seventeen Thousand Two Hundred 
Twelve Dollars and Fifty Cents ($17,212.50) payable in advance in 
equal monthly installments in the araount of One Thousand Four 
Hundred Thirty-four Dollars and Thirty-eight Cents ($1,434.38) on 
August.!, 1991 and on the first day of each calendar month 
thereafter occurring during such period and at a basic rental 
during the period from August 1, 1992 to July 31, 1993, both 
dates Inclusive, at the annual rate of Seventeen Thousand Five 
Hundred Fifty Dollars and No Cents ($17,550.00) payable in 
advance in equal monthly installments in the araount of One 

^ ^ — ^ -r 
* ameea to die I«ae ClTTippARTNlEN > 

C O N F D l R ! ^ 
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Thousand Four Hundred Sixty-two Dollars and Fifty Cents 
($1,462.50) on August 1, 1992 and on the first day of each 
calendar month thereafter occurring during such period. 

2. (a) Effective August 1, 1991 and for the <7LJ,''/'''^/ 
period from August 1, 1991 to July 31, 1992, both dates © P 
inclusive, abatement of rental, if aj^yt^QC^ the building shown in ^ ? ^ 
diagonal crosshatching on Exhibit t r s h S i i be computed at the *annexed 
annual rate of Twelve Dollars and Seventy-five Cents ($12,75) for to the 
each square foot of usable covered area the use of-which is Lease 
denied to the Lessee. ,. 

(b) From and after August 1, 1992 and for the 
period from August 1, 1992 to July 31, 1993, both dates 
inclusive/ abatement of rental, if any., for the building shown in 
diagonal crosshatching on Exhibit A shall be computed at the 
annual rate of Thirteen Dollars and No Cents ($13.00) for each 
square foot of usable covered area the use of which is denied to 
the Lessee. 

3. 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 harraless the Fort Authority of and frora 
all claims for commission or brokerage made by any and all 
persons, firms or corporations whatsoever for services in 
connection with the negotiation of this Supplemental Agreement. 

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 it under any terra or provision of 
this Supplemental Agreement, or because of Its execution or 
attempted execution, or because of any breach thereof. 

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

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

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

ATTEST: iRT AUTHORITY OF NEW YORK 
SND NEW JERSEY 

Secretary 

ATTEST:' •. 

L^J.^^) /^Ac^H^tk. 
Secretary 

orporate Seal) 

The undersigned hereby consents and agrees to the terms of this' 
Supplemental Agreement. The undersigned further agrees that the 
obligations set forth in and undertaken by it pursuant to that 
certain agreeraent dated March 20, 1985 whereby the Lease was 
assigned to the Lessee shall continue in full force and effect 
and shall apply to the Lease as amended by this Supplemental 
Agreement. 

Consented and Agreed to as of this 
21st day of June, 1991. 

CARGILL, INC 
I \ -. , 

B y . ,.-••-'-:/-•>-

(TitI6^ T̂TT \ r President 
: 5 ,', •';••* (Corporate Seal) 
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ML/M0671AcL„NJ. 

STATE o r Ncwyoiuc 

COUNTY o r NEW VORK 

O a t h l i ^ Saynt CyOCi^ ^ ' ^ ' ^ , |$ '9 lbcrore •e . tbe suhsffttKf.tBotarypubUc 

New York t t i i 9 ^ j 2 f i ^ ^ ^ 9 S ^ ^ tstbricd b tbc person wbo has Ufned the wlthia.lnstnuBcaii and, I havini 
"^ s t nadc knowa to hin the coslents thereof, bc did tcluiewkdie thst bc tigneA, sestcd with the corporate seal 
•nd delivered the ssnc t i such oniecs aforesaid and that the wtthio fa)rtrumeal k the vohintary art w^deed of 
aueh eoiporatloa, made by vlnwc of the authority of lu Board < 

(Mtarialsalaad 

t M T ^ M U C 5U*« ol Now Y«* 
r t A T t o r MINNESOTA \ ^ ^ n t h i ^ e i s 

COUNTY o r HE'JMEPIN . j fsfflffiiHisn Ixpi"* * P " ' " ' 

O o t h b 25TH day of JULY , 1 9 9 1 . b c f o r t a e , the liibseribcr, a notary public 

o f HENNEPIN COUNTY, NINNESO^^ ienaDy i p p C t n d OOUGUS R. LINDER 

the rtuLdcBt of 
CARGILL CITRO-AMERICA, I N C . 

wbo ] t B latlified is the person who h u 
dl(ned tbe wlthbi fautrvaesi: and 1 havlsf ftit a a d e known to him the contents thereof, he did tcbjtowkdfc 
that h e sifned, su t ed whh the co ipon te s o l and detlvrred the s s n e as aich officer aforesaid and that tbe within 
Ins t ruaen t l i the vohmtary act and deed ef such corpon t loo . msdc by v lnec ef the aathoi l iy e f Ha Board of 

1 ^ ^ ALLISON G. GUNLOCK i C o i ^ t ' ^ ^ ^ C ? ^ . J ^ . ^ A ^ J ? . . 
r ^ ^ " HENNEPIN COUNTY I (notarial seal t n « a & p ) 
5 My Comm. Expiffj Jay. 29,1996 f 

y 

h 
S T A T Z O r MINNESOTA 

oouNTy o r HENNEPI N 

Be tl remembered that M this Z5TH d a y of JULY ^ • 19 91 • before me, ihc 

t u b s c r f b c r . t n o t a r y p ^ S c o f HENNEPIN COUNTY, m ,personal lytppcircd "e inz F . H u t t e r , P re s iden t 

of C a r g U I , Incorporated who I t a mtlsfled Is tfic person named k and who caecutcd the within 
ins tnuncat i t nd , 1 luvla i f r i t Bade known to kirn the ceatent i thereof, he did teknowled |c that he clfned, 
•ealed t n d detfvcred the n m e as his veluaiary net and deed for the nset and pwposcs (bovbi c iprused* 

1 * ^ . ALLISON 6. GUNLOCK | * » « n « sw « o SMBTJ 
J l & M NOTAfiy PUELlC-WS,V£SOrA ? 

- I 3 s 5 * ^ HENNEPIN CCUNIY 5 
I MyComm. EipirMJji. 23, 1 K 6 | 
»VVVWVVWVVAVV'/VVV\VwVVVVVV.VVV'» 



Port Authority Lease No. EP-154 
Supplement No. 7 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of March 18, 1996 by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
{hereinafter called "the Port Authority") and CARGILL CITRO-
AMERICA, INC. (hereinafter called "the Lessee"), 

WITNESSETH, That:: 

WHEREAS, heretofore and as of March 20, 1985 the Port 
Authority and Cargill, Inc. entered into an agreement of lease 
(hereinafter, as the said agreement of lease has been heretofore 
amended, modified and supplemented, called "the Lease") covering 
premises at the Elizabeth-Port Authority Marine Terminal, in the 
City of Elizabeth, County of Union and State of New Jersey, all 
as more particularly described in the Lease; 

WHEREAS, simultaneously with its execution the Lease, 
was assigned to the Lessee with the consent of the Port 
Authority; and 

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

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

1. Effective March 20,- 1985, the words "times each 
twenty-four <24) hour period and/or portion thereof (with each 
such portion to count as a full twenty-four (24) hour period) 
that the vessel is berthed in the berthing area during each such 
berthing" shall be and be deemed included in paragraph (d) of 
Section 4B of the Lease immediately following the word "vessel" 
appearing in tha sixth (6th) line of said paragraph (d). 

2. Effective April 1, 1996, 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 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 

PORT DEPARTM 
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an amount equal to eight-tenths of one percent of such unpaid 
amount for each late charge period. There ahall be twenty-four 
late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar • 
days except one late charge period each calendar year may be for 
a period of less than fifteen (but not less than thirteen) 
calendar days. Without limiting the generality of the foregoing, 
late charge periods in the case of amounts found to have been 
owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the 
date the unpaid amount should have been paid under the Lease as 
herein amended.. Each late charge shall be payable immediately 
upon demand made at any time therefor by the Port Authority. No 
acceptance by the.Port Authority of payment of any unpaid amount 
or of any unpaid late charge amount shall be deemed a waiver of 
the right of the Port Authority to payment of any late charge or 
late charges payable under the provisions of this paragraph, with 
respect to such unpaid amount. 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 21 of the Lease entitled "Termination" or (ii) any 
obligations of the Lessee under the Lease as herein amended. lii 
the event that any late charge imposed pursuant to this paragraph 
shall exceed a legal maximum applicable to such late charge, 
then, in such event, each such late charge payable under the 
Lease as herein amended shall be payable instead at such legal 
maximum. 

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

4. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this 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 fbr 
commission or bro)cerage made by any and all persons, firms or 
corporations whatsoever for services in connection with the 
negotiation or execution of this Agreement. 

,5. 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. 



6. 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: 

5E(?RET*PY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title) LILLIAN C. BORRQNF 
DIRECTOR. ' ' "" ' ' 

ATTEST: 

~ ^ / 7 Secretary 

CARGILL CITRO-AMERICA, INC. 

(Title) President 
(Corporate Seal) 

The undersigned hereby consents, and agrees to the terms of this 
Supplemental Agreement. The undersigned further agrees that the 
obligations set forth in and undertaken by it pursuant to that 
certain agreement dated March 20, 1985 whereby the Lease was 
assigned to the Lessee shall continue in full force and effect 
and shall apply to the Lease as amended by this Supplemental 
Agreement. 

Consented and agreed to this 
11th day of April ' i996 

CARGILL, INi 

'^•updiaume Bastlaens 
fTitleff^M*'*'^ Vice President^ 

ATTEST 

^anne Y 
^ ( ^ Secretary 

sat 
AUKOVED: 

î  f 
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Port Authority Lease No. EP-154 
Supplement No. 8 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of May 31, 2000, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
"the Port Authority") and CARGILL CITRO-AMERICA, INC. 
(hereinafter called "the Lessee"), 

WITNESSETH, That: 

WHEREAS, heretofore and as of March 20, 1985, the Port 
Authority and Cargill, Inc. entered into an agreement of lease 
(hereinafter, as the said agreement of lease has been -heretofore 
amended, modified and supplemented, called "the Lease") covering 
premises at the Elizabeth-Port Authority Marine Terminal, in the 
City of Elizabeth, County of Union and State of" New Jersey, all 
as more particularly described in the Lease; and 

WHEREAS, simultaneously with its execution the Lease 
was assigned to the Lessee with the consent of the Port 
Authority; 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 May 31, 
2000 (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 yield up to the Port Authority, its 
successors and assigns, forever, that part of the premises let to 
the Lessee shown in diagonal hatching on the sketch attached 
hereto, hereby made a part hereof and marked "Exhibit PS-1", and 
the term of years with respect thereto under the Lease as herein 
amended yet to come (which premises are hereinafter called "the 
Surrendered Area") and has given, granted and surrendered and by 
these presents does give, grant and surrender to the Port 
Authority, its successors and assigns, all the rights, rights of 
renewal, licenses, privileges and options of the Lessee granted 
by the Lease as herein amended with respect to the Surrendered 
Area all to the intent and purpose that the said term under the 
Lease as herein amended and the said rights, rights of renewal, 
licenses, privileges and options may be wholly merged, 
extinguished and determined on the Surrender Date with the same 
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force and effect as if the said term were in and by the 
provisions of the Lease as herein amended originally fixed to 
expire on such date; to have and to hold the same unto the Port 
Authority, its successors and assigns forever. 

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

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

(d) The Lessee has released and discharged and 
does by these presents release and discharge the Port Authority 
from any and all obligations of every kind, past, present or 
future on the part of the Port Authority to be performed under 
t:he Lease as herein amended with respect to the Surrendered Area. 
The Port Authority does by these presents release and discharge 
the Lessee from any and all obligations on the part of the Lessee 
to be performed under the Lease as herein amended with respect to 
the Surrendered Area for that portion of the term subsequent to 
the Surrender Date; it being understood that nothing herein 
contained shall release, relieve or discharge the Lessee from any 
liability for rentals or for other charges that may be due or 
become due to the Port Authority for any period or periods prior 
to the Surrender Date, or for breach of any other obligation on 
the Lessee's part to be performed under the Lease as herein 
amended for or during such period or periods or maturing pursuant 
to subparagraph (c) of this paragraph. 

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

(f) The Port Authority and the Lessee acknowledge 
and agree that the Surrendered Area comprises eight thousand one 
hundred fifty (8,150) square feet of open area. 

2. The Port Authority and the Lessee acknowledge and 
agree that, following the surrender of the Surrendered Area on the 
Surrender Date pursuant to the provisions of paragraph 1 hereof, 
the annual basic rental payable under the Lease as herein amended 
for all of the premises remaining under the Lease as herein 
amended for the period from June 1, 2000 through August 31, 2000 
shall be Ninety-three Thousand Eight Hundred Seventy-seven Dollars 
and Thirty-seven Cents ($93,877.37) per annum, payable in advance 
in equal monthly installments of Seven Thousand Eight Hundred 
Twenty-three Dollars and Eleven Cents ($7,823.11) on June 1, 2000 
and on the first day of each calendar month thereafter during said 
period. The basic rental shall thereafter be subject to 
escalation in accordance with the provisions of Section 4 of the 
Lease. For purposes of said escalation, the Port Authority and 
the Lessee acknowledge and agree that the basic rental in the sum 
of Seventy-seven Thousand Eight Hundred Thirty-two Dollars and 
Fifty Cents ($77,832.50) provided for in paragraph (a) of said 
Section 4 shall be and be deemed reduced to the sum of Seventy-
three Thousand Seven Hundred Fifty-seven Dollars and Fifty Cents 
($73,757.50). 

3. (a) The Lessee understands that construction and 
installation work is required in order to prepare the premises for 
its continued occupancy and operations, and the Lessee agrees to 
and shall perform the following work to prepare the premises for 
the Lessee's continued operations therein (which work is 
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hereinafter called "the Lessee's construction work"): the 
construction of an underdeck manifold system under Berth.SO. The 
Lessee's construction work shall be performed at the Lessee's sole 
cost and expense and the Port Authority shall have no obligation 
to make any payment to the Lessee on account of the performance of 
the Lessee's construction work. 

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

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

(ii) The risk of death, injury or damage, direct 
or consequential, to the Port Authority, and its 
Commissioners, officers, agents and employees, and to 
its or their property, arising out of or in connection 
with the performance of the work. The Lessee shall 
indemnify the Port Authority, and its 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 
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supplied by the Port Authority, and containing such terms and 
conditions as the Port Authority may include, setting forth in 
detail by appropriate plans and specifications the work the Lessee 
proposes to perform and the manner of and time periods for 
performing the same, including without limitation a schedule 
listing each contract proposed to be entered into for the 
performance of the work and the estimated cost of the work to be 
performed under each such contract. The data to be supplied by 
the Lessee shall identify each of the items constituting the 
Lessee's construction work, and shall describe in detail the 
systems, improvements, fixtures and equipment to be installed by 
the Lessee. The Lessee shall be responsible at its sole expense 
for retaining all architectural, engineering and other technical 
consultants and services as may be directed by the Port Authority 
and for developing, completing and submitting detailed plans and 
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 Lessee shall not engage any 
contractor or permit the use of any subcontractor unless and until 
each such contractor or subcontractor, and the contract such 
contractor is operating under, have been approved by the Port 
Authority. The Lessee shall include in any such contract or 
subcontract such provisions as are required in,accordance with the 
provisions of this Agreement and the Construction Application 
approved by the Port Authority. The Lessee shall obtain and 
maintain or cause each contractor to obtain and maintain in force 
such insurance coverage as is described in subparagraphs (j) and 
(k) of this paragraph and such performance bonds as the Port 
Authority may specify. All of the Lessee's construction work 
shall be performed by the Lessee in accordance with the 
Construction Application and final plans and specifications 
approved by the Port Authority, shall be subject to inspection by 
the Port Authority during the progress of the work and after the 
completion thereof, and the Lessee shall redo or replace at 'its 
own expense any work not done in accordance therewith. Upon final 
completion of all of the Lessee's construction work the Lessee 
shall deliver to the Port Authority a certificate to such effect 
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signed by a responsible officer of the Lessee and by the architect 
or engineer who sealed the Lessee's plans pursuant to the 
provisions of this subparagraph certifying that all of,the work 
has been performed in accordance with the approved plans and 
specifications and the provisions of this Agreement, and the 
Lessee shall supply the Port Authority with as-built drawings of 
the Lessee's construction work in such form and number requested 
by the Port Authority. The Lessee shall keep said drawings 
current during the term of the letting under the Lease as herein 
amended. No changes or modifications to such work shall be made 
without prior Port Authority consent. Following its receipt of 
the Lessee's certificate, the Port Authority shall inspect the 
work and, unless such certification is not correct, or the Port 
Authority determines that the premises are unsuitable for 
occupancy and use by the Lessee, a certificate of final completion 
shall be delivered to the Leseee 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 (c) of this paragraph, the Lessee shall 
submit to the Port Authority a separate Construction Application 
for each portion of the Lessee's construction work the Lessee so 
desires to commence (each such portion of the Lessee's 
construction work being hereinafter designated as "Partial 
Approval Work") which shall be executed by an authorized officer 
of the Lessee and shall be accompanied by final and complete 
plans, specifications, drawings, and data with respect to such 
portion of the Lessee's construction work (the final and complete 
plans, specifications, drawings, and data covering each such 
portion of the Lessee's construction work are hereinafter referred 
to as "the Partial Approval Work Plans" with respect to such 
portion of the Lessee's construction work) setting forth in detail 
the work to be performed in connection with each such portion of 
the Lessee's construction work. The Port Authority shall have 
full and complete discretion as to whether to permit the Lessee to 
proceed with the performance of any Partial Approval Work. If the 
Port Authority consents to the performance of any Partial Approval 
Work, the Port Authority shall review the Construction Application 
covering such work and shall give its written approval or 
rejection of the Partial Approval Work Plans with respect thereto 
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or shall request such revisions or modifications thereto as the 
Port Authority may find necessary. Upon the Port Authority's 
approval of the Construction Application covering an item of 
Partial Approval Work and its approval of the Partial Approval 
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, direct ions, and 
executive orders, including but not limited to those of the City 
of Elizabeth, 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 
approvals it may have obtained with respect to the Lessee's 
construction work. 
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(5) The fact that the Lessee has performed any 
item of Partial Approval Work and that the Port Authority has 
consented to the performance thereof shall not affect or limit the 
obligations of the Lessee under this Agreement with respect to the 
Lessee's construction work. The Lessee specifically understands 
that neither the Port Authority's approval of any Construction 
Application and Partial Approval Work Plans covering any item of 
Partial Approval Work nor the performance by the Lessee of any 
item of Partial Approval Work pursuant to such approval shall 
obligate the Port Authority to approve the Construction 
Application and plans and specifications submitted by the Lessee 
for the balance of the Lessee's construction work or shall create 
or be deemed to create any obligation on the part of the Port 
Authority to permit subsequent Partial Approval Work to be 
performed. Without limiting the generality of the provisions of 
this 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 Port 
Authority, the Lessee shall promptly cease performance of the 
portion of the Partial Approval Work specified. The Lessee shall 
thereupon submit to the Port Authority for its written approval 
the Lessee's proposal for making modifications, corrections or 
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changes in or to the item of Partial Approval Work that has been 
or is to be performed so that the same will comply with the 
provisions of this Agreement, the Construction Application and 
plans and specifications, or the conditions of the Port 
Authority's approval covering such work. The Lessee shall not 
commence construction of the portion of the Partial Approval Work 
that has been halted until it has received written approval of the 
proposed modifications, corrections or changes. 

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

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

(g) Without liraiting 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 
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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 c o n n e c t i o n 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 constituting the Lessee's 
construction work until the Port Authority shall have notified the 
Lessee in writing that the Lessee's construction work has been 
completed or substantially completed to its satisfaction. In the 
event of any inconsistency between the provisions of this 
Agreement and those of the Construction Application referred to i n 
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 solely 
responsible for the design, adequacy and operation of all utility, 
mechanical, electrical, communications and other systems installed 
in the premises by the Lessee and all other improvements, 
additions, fixtures, finishes, decorations and equipment made or 
installed by the Lessee in the premises and shall do all 
preventive maintenance and make all repairs, replacements, 
rebuilding (ordinary or extraordinary, structural or non
structural) and painting necessary to keep such systems, 
improvements, additions, fixtures, finishes, decorations and 
equipment (whether the same involves structural or non-structural 
work) in the condition they were in when made or installed except 
for reasonable wear which does not adversely affect the efficient 
or proper utilization of any part of the premises. 

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

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

(i) Commercial General Liability Insurance 
including but not limited to coverage for Premises Operations 
and 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, and which are customarily insured under such 
a policy, with a minimum combined single limit coverage for 
bodily injury and property damage of $5 million. . Said 
insurance shall also include coverage for explosion, collapse 
and underground property damage hazards. 

(ii) Protection and Indemnity Insurance, if the 
Lessee's work involves the ownership, maintenance, operation, 
use, loading or unloading of watercraft, with a minimum 
combined single limit coverage for bodily injury and property 
damage of $5 million. 

(iii) 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 $2 million. 

(iv) Workers* Compensation and Employers' 
Liability Insurance in accordance with the requirements of 
law. The Workers' Compensation Policy shall be specially 
endorsed to include coverage afforded by the U.S. 
Longshoremen's and Harbor Workers' Compensation Act and 
Coverage B - "Jones Act", maritime (including coverage for 
Masters or Members of the Crews of Vessels). 

(k) In addition to the insurance required pursuant 
to the provisions of subparagraph (j) of this paragraph, the 
Lessee shall procure or cause to be procured prior to the 
commencement of any work Builder's Risk Insurance (All Risk) 
covering loss or damage (including any loss or damage resulting 
from flood or earthquake) to any structures, improvements, 
fixtures and equipment and furnishing and materials on the 
premises during said constiruction, whether or not attached to the 
land, in an amount equal to the full replacement cost. Such 
insurance shall name the Port Authority as an insured and such 
policy shall provide that the loss shall be adjusted with the Port 
Authority, and that the proceeds thereof shall be paid to the Port 
Authority and shall be made available to the Lessee for and 
applied strictly and solely to the payment of the cost of the 
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repair, replacement, rebuilding or other performance of the 
Lessee's construction work. Notwithstanding the provisions set 
forth above in this subparagraph, the Lessee may elect to provide 
the coverage therein described by self-insurance. In the event 
that the Lessee shall so elect to self-insure, loss, if any, due 
to a casualty shall be repaired or replaced by the Lessee at its 
sole cost and expense. 

(1) With the exception of the Workers' 
Compensation and Employers' Liability Insurance policy each policy 
of insurance described in subparagraph (j) (i) and (j) (iii) of this 
paragraph shall include the Port Authority as an additional 
insured (including but not limited to premises operations and 
completed operations), and no such policy shall contain any 
exclusion for bodily injury to or sickness, disease or death of 
any employee of the Lessee or of any of its contractors which 
would conflict with or in any way impair the coverages resulting 
from the Port Authority's status as an additional insured or the 
coverage under the contractual liability endorsement described in 
subdivision (i) of 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 Section 
11(e) of 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 installation thereof and title to 
and property in any and all equipment and trade fixtures removable 
without substantial injury to the premises placed in or installed 
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upon the premises shall vest in the Lessee upon the installation 
thereof. No trade fixtures 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, or trade 
fixtures as the Port Authority may specify in its notice, and 
shall repair any damage to the premises caused by such removal. 
Nothing contained in this subparagraph shall or shall be deemed to 
limit or otherwise affect the provisions of Section 37(p) of the 
Lease and such provisions shall continue in full force and effect. 

(o) In the performance of the Lessee's 
construction work the Lessee shall not permit any situation or 
condition to continue that may cause or be conducive to any labor 
troubles at the Facility which interferes with the progress of 
other construction work at the Facility. The determinations of 
the Port Authority shall be conclusive on the Lessee and, upon 
notice from the Port Authority, the Lessee shall or shall cause 
its contractor to immediately rectify any condition specified in 
the notice. In 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 Lessee to perform the work on all the same 
terras 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) Without limiting any of the terms and 
conditions hereof, the Lessee understands and agrees that it shall 
put into effect prior to the commenceraent of the Lessee's 
construction work an affirmative action 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 Lessee'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 provision's 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 auch 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 requirements 
on the Lessee than those which may be imposed on the Lessee under 
applicable law. 

(q) In addition to and without limiting any terms 
and provisions hereof, the Lessee shall provide in all of its 
contracts and subcontracts covering the Lessee's construction 
work, or any portion thereof, that: 

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

(2) At the request of either the Port Authority or 
the Lessee, the contractor shall request such employment agency, 
labor union, or authorized representative of workers with which it 
has a collective bargaining or other agreement or understanding 
and which is involved in the performance of the contract with the 
Lessee to furnish a written statement that such employment agency, 
labor union or representative shall not discriminate because of 
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race, creed, color, national origin, sex, age, disability or 
marital status and that such union or representative will 
cooperate in the implementation of the contractor's obligations 
hereunder; 

(3) The contractor will state, in all solicitations 
or advertisements for employees placed by or on behalf of the 
contractor in the performance of the contract, that all qualified 
applicants will be afforded equal employment opportunity without 
discrimination because of race, creed, color, national origin, 
sex, age, disability or marital status; 

(4) The contractor will include the provisions of 
subdivisions (1) through (3) of this paragraph 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 paragraph (p) and in 
this paragraph shall include each contractor and subcontractor at 
any tier of construction. 

(r) No contractor or third party shall or shall 
be deemed to have acquired any rights against the Port Authority 
by virtue of the execution of this Agreement and nothing contained 
herein shall operate or give to any such contractor or third party 
any claim or right of action against the Port Authority and its 
Commissioners, officers, agents and employees. 

4. In the event that the Lessee is in full compliance 
with its obligation to pay to the Port Authority the construction 
rental under Section 4A(a) of the Lease as amended by paragraph 1 
of Supplement No. 4 to the Lease and the additional construction 
rental under Section 4A(b) of the Lease as amended by paragraph 1 
of Supplement No. 4 to the Lease, then in full satisfaction of the 
obligation of the Lessee to pay to the Port Authority said 
construction rental and additional construction rental for the 
period from June 1, 2000 through the expiration of the term of the 
letting, the Lessee shall pay to the Port Authority on June 1, 
2000 the sum of Four Million Five Hundred Eighty Thousand Nine 
Hundred Ninety-six Dollars and No Cents ($4,580,996.00). 

5. (a) Attached hereto as Exhibit Y is a form of 
election pursuant to Section 142(b) of the Internal Revenue Code 
of 1986, as amended. The Lessee acknowledges that two 
counterparts of said form of election have been delivered to it by 
the Port Authority. Upon the execution of this Agreement by the 
Lessee and its delivery to the Port Authority, the Lessee shall 
execute the said two counterparts and deliver one fully executed 
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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 has not acquired an ownership 
interest in the premises defined in Section 1 of the Lease. 
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) 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 further agrees 
that this•irrevocable election shall be binding upon its 
successors in interest, if any, under the Lease as herein amended, 
and as a condition of any permitted sale or assignment of the 
interest of the Lessee under the Lease as herein amended, every 
successor in interest shall furnish an executed irrevocable 
election in the form of the immediately preceding sentence to the 
Port Authority. The foregoing shall not grant or be deemed to 
grant to the Lessee the right to sell or assign, in any manner, 
its interest under the Lease as herein amended. 

(c) In the event the Lessee records any documents 
in lieu of recording this Agreement and/or the Lease, 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 araended 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. 

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

7. 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 
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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. 

8. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged peraonally 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. 

9. 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 
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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 
JD NEW JERSEY 

Daniel D. Bergstein 
Secretary 
T/ie Ptirt ALrthority of NY & NJ 

Seal) 

ATTEST: CARGILL CITRO-AMERICA, INC. 

By. ' % "^^W(^y)^/^--r^ 
Secretary 

[Title). 1/ JLA*̂  President 
(Corporate Seal) 

The undersigned hereby consents and agrees to the terras of this 
Supplemental Agreement. The undersigned, further agrees that the 
obligations set forth in and undertaken by it pursuant to that certain 
agreement 'dated March 20, 1985 whereby the Lease was assigned to the 
Lessee shall continue in full force and effect and shall apply to the 
Lease as amended by this Supplemental Agreement. " 

Consented and agreed to this 
p ^ e / d a y of Q^^^^^l^ . 2000 

CARGILL, INC. ATTEST: 

By_ 

( T i t l e ) /UA^ P r e s i d e n t 
A^$h Secif'etary 

(Corporate Seal) 
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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 (p) and (q) of paragraph 3 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 for minority and 
female utilization set forth below and all other requirements, 
terms and conditions of the Bid Conditions by submitting a 
properly signed bid. 

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: 32% 

(2) Female participation: 6.9% 

These goals are applicable to all the Contractor's 
construction work performed in and for the premises. 
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The Contractor's specific affirmative action ob
ligations 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 woraen 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. Corapliance with the goals will be 
measured against the total work hours perforraed. 

(b) The Contractor shall provide written notifi
cation to the Lessee and the Lessee agrees to provide written 
notification to the Manager of the Equal Opportunity Prograras 
Unit of the Port Authority within 10 working days of award of any 
construction subcontract in excess of $10,000 at any tier for 
construction work. The notification shall list the name, address 
and telephone number of the subcontractor; employer 
identification number; estimated starting and completion dates of 
the subcontract; and the geographical area in which the 
subcontract is to be performed. 

(c) As used in these specifications: 

(1) "Employer identification number" means 
the Federal Social Security number used 
on the Employer's Quarterly Federal Tax 
Return, U.S. Treasury Department Form 
941; 

(2) "Minority" includes: 

(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 Islander (all 
persons having origins in any of 
the original peoples of the Far 
East, Southeast Asia, the Indian 
Subcontinent, or the Pacific 
Islands); and 
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(iv) 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 feraale 
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 period 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 equal 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 obligation to maintain such a working 
environment, with specific attention to minority or female 
individuals working at the premises. 

(2) Establish and maintain a current list of 
minority and female recruitment sources, provide written 
notification to minority and female recruitment sources and to 
community organizations when the Contractor or its unions have 
employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file of the names, addresses 
and telephone numbers of each minority and female off-the-street 
applicant and minority or female referral from a union, a 
recruitment source or community organization and of what action 
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 minority 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 under 
subparagraph (2) above. 

(6) Disseminate the Contractor's EEO policy by 
providing notice of the policy to unions and training programs 
and requesting their cooperation, in assisting the Contractor in 
meeting its 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 rainority 
and female employees at least once a year; and by posting the 
Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the 
Contractor's EEO policy and affirmative action obligations 
hereunder with all employees having any responsibility for 
hiring, assignment, layoff, termination or other employment 
decisions including specific review of these items with on-
preraises supervisory personnel such as Superintendents, General 
Foremen, etc., prior to the initiation of construciton work at 
the preraises. 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 EEO 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 
EEO policy with other Contractors and Subcontractors with whom 
the Contractor does or anticipates doing buisness. 
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(9) Direct its recruitment efforts, both oral and 
written, to minority, female and community organizations, to 
schools with minority and female students and to minority and 
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's 
recruitment area and employment needs. Not later than one month 
prior to the date for the acceptance of applications for 
apprenticeship or other training by any recruitment 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 eraployraent 
to rainority and feraale youth both on the premises and in other 
areas o£ 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 
personnel and employment related activities to ensure that the 
EEO policy and the Contractor's obligations hereunder are being 
carried out. 

(14) Ensure that all facilities and company 
activities are nonsegregated except that separate or single-user 
toilet and necessary changing facilities shall be provided to 
assure privacy between the sexes. 

(15) Document and maintain a record of all 
solicitations of offers for subcontracts from minority and female 
construction contractors and supplies, including circulation of 
solicitations to minority and female contractor associations and 
other business associations. 
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(16) Conduct a review, at least every six months, 
of all supervisors' adherence to and perforraance 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 association, 
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) hereof provided that the Contractor actively 
participates in the group, makes good faith efforts to assure 
that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete 
benefits of the program are reflected in the Contractor's 
minority and female workforce participation, makes good faith 
efforts to meet its individual goals and timetables, and can 
provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The 
obligation to comply, however, is the Contractor's and failure of 
such a group to fulfill an obligation shall not be a defense for 
the Contractor's non-compliance. 

(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 violation of this clause including suspension, 
termination and cancellation of-existing subcontracts as may be 
imposed or ordered by the Lessee. Any Contractor who fails to 
carry out such sanctions and penalties shall be in violation 
hereof. 

(n) The Contractor, in fulfilling its obligations 
hereunder shall implement specific affirmative action steps, at 
least as extensive as those standards prescribed in paragraph (h) 
hereof so as to achieve maximum results frora 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 Contractor shall designate a responsible 
official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit 
reports relating to the provisions hereof as may be required and 
to keep records. Records shall, at least include for each 
employee the name, address, telephone numbers, construction 
trade, union affiliation if any, employee identification number 
when assigned, social security number, race, sex, status (e.g. 
mechanic, apprentice, trainee, helper, or laborer), dates of 
changes in 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 herein provided shall be construed as a 
limitation upon the application of any laws which establish 
different standards of compliance or upon the application of 
requirements for the hiring of local or other area residents 
(e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, terra 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 or which 
raay be established by the Port Authority. 
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PART II 

Minority Business Enterprises/Woraen-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 Agreeraent. 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 rainority shall be as defined in paragraph 
11(c) of Part I of this Schedule E. "Meaningful participation" 
shall mean that at least seventeen percent (17%) of the total 
dollar value of the construction contracts (including 
subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least twelve percent (12%) are 
for the participation of Minority Business Enterprises. Good 
faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

(a) Dividing the Work to be subcontracted into 
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. 
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(d) Utilizing the list of eligible MBEs and WBEs 
maintained by the Port Authority or seeking minorities and women 
frora 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 raade 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. 

For tflfe Port Authority 

Initialled: 

For the Lessee 

- Page 10 of Schedule E -



EXHIBIT Y 

ELECTION 

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

1. CARGILL CITRO-AMERICA, INC. (hereinafter called "the 
Lessee") pursuant to an Agreement of Lease bearing Port Authority 
Lease No. EP-154 (hereinafter, as the same has been heretofore 
amended, modified and supplemented, called "the Lease") made 
under date of March 20, 1985, between the Lessee and The Port 
Authority of New York and New Jersey (hereinafter called "the 
Port Authority"), as supplemented by that certain agreeraent raade 
between the Port Authority and the Lessee, dated as of May 31, 
2000 and denominated "Supplement No. 8" 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 the Elizabeth-Port Authority Marine 
Terminal, all as described in the Lease.(hereinafter called "the 
Leased Premises") to be used basically as an orange juice 
facility constituting part of a public port for a terra commencing 
no later than approximately September 1, 1986 and expiring no 
later than August 31, 2011. 

2. The principal office of the Port Authority is at One 
World Trade Center, New York, New York 10048 and its taxpayer 
identification number is 

3. The principal office of the Lessee is at 15407 McGinty 
Road West, Wayzata, MN 55391 and its taxpayer identification 
number is 

4. Capital expenditures in connection with the Leased 
Premises have been, or are expected to be raade, 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 

Page 1 of Exhibit Y 

(Ex. 1)



^ 

sentence to the Port Authority. The foregoing shall not grant or 
be deemed to grant to the Lessee the right to sell or assign, in 
any manner, its interests under the Lease and the Supplement. 

6. It is underatood 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. 

CARGILL CITRO-AMERICA, INC. 

1 By 'QTL 

(Title), ji^ 'MA.^ President 

Dated: i^Mo w 
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Forni - All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On t h e c 3 ^ ^ ^^y ofl3?Vi;«'-Xn the year 200jLbfl|^g^|]jy|RJ(toindersigned, a Notaiy Public in 
and for said state, personally appeared . HRECTOR. PORT COMMERCE DEFT ' P^^°"^^'y known to me 
or proved to me on the basis of satisfactory evidence tobetne maividual(s) wnose name(s) is (are) subscribed 
to the within instrument and acknowledged to me that he/shsd&s^ executed the same in his/h«î '̂ theif 
capacity(ies), and that by his/healtbeir signature(s) on the instrument, the individual(s), or the person upon 
behalf of which the individual(s) acted, executed the instrument 

/V//^-l:^ rt (notarial seal and stamp) 

STATEOF r/«»r;AN ) eooe'poJOdiMaeaeajidxsuoimiiioO 
I ) ss. '*"""»0 "iojg uipeysato 

COUNTYOF ih^LlAii^^ ) voAA^p'^i^Xow 
. zsnoNffvooBnm 

On the 3 5 day of i>«ot*4*r in the year 2000, before me, the undersigned, a Notary Public in 
and for said state, personally appeared /D/H f̂ ir-AkAiuU>t̂  , personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed 
to the within instrument and acknowledged to me that he/shc/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on the instmment, the individua!(s), or the person upon 
behalf of which the individual(s) acted, executed the instrument. 

3 a n E . Fletcher 
MY COMMISSION ICC8128M EXPIRES 

Feb tua ry 2EL 2003 
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FOP-li EWT-OL - A s s i g n m e n t , a l l F a c i l i t i e s 
82773 

ASSIGKMENT OF LEASE 
WITH ASSUMPTION AND CONSENT (Lease No. EP-154 ) 

THIS AGREEMENT, raade as of May 29, 1985 by THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinaiter caUed "the Port Authority"), a bod> 
corporate and politic aeated by Compact between the States of New YorJt and New Jersey, with the' 
consent of the Congress of the United States of America, having an office for the transaction of 
business at One World Trade'Ccntcr, in the Borough of Manhattan, in the City, County 
and State of New York, and Ca rg i l l , Incorporated 

{hereinafter called "the Assignor."), 
a corporation organized and exUting under the Uws ot the State of Delaware 
with an office for the transaction of business at 15407 McGinty Road Vfest, 
Miiinetonka, Minnesota 55391 

an individual, residing at 

a partnership, consisting of 

and/ C a r g i l l Citnro-America, Inc . . 
{hereinafter called "tne Assignee"), 
a corporation organized and existing under the laws of the State of Delaware 
with an office for the transaction of business at 15407 McGinty Road West, 
Minnetonka, Minnesota 55391 

.an individual, residing at 

a partnership, consisting of 

the representative of which is Richard Kel lor 

WITNESSETH, THAT: 

WHEREAS, the Assignor desires to assign to the Assignee that certain Agreement 
of Lease dated as of March 20 .1965. made by and between The Port Authority and 
the Assignor, and hereinafter, as the same h9S been heretofore amended and extended, called 
"theLeaSe"^ 

PORT DEPARTMENT 
C.ONF0,RMED,COPY 



FO'RM E - Ass ignmen t , A l l F a c i l i t i e s 
1 0 / 6 / 7 2 

c o v e r i n g p r e m i s e s a t Elizabeth-Port Authority Marine Terminal and Port ftewaxk 
; ana 

V7HEREAS, the Port Authority is willing to consent to such assig 
ment on certain terms, provisions, covenants and conditions: 

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

1. The Assignor does hereby assign, transfer and set over to 
the Assignee, its heirs, executors, administrators and successors, 
to • . and their own'proper use, benefit and behoof forever, the 
Lease, to have and to hold the same unto the Assignee its heirs, 
executors, administrators and successors from the 29th day of May 
19 85 , for and during all the rest, residue, and remainder of tlie term of 
the letting under the Lease, subject nevertheless to all the terms, pro
visions, covenants and conditions therein contained; and the Aaoigfteii* aoe 
hei'sby aajignj—ftganaijeg • and'aofa over unto the Aaoignec haiis, 
cJi3i£iGufceps.'3 I—adwii-wiatgatpga anfl auoooflsegj i all gig)̂ fc/—title ana intei-eaL z 
tho Aooignor in-and to a certain ocpocifa—{̂ .-hothor of oaoh og-bondo)—in -th 

mado by tha Accignog v̂ ith tho Port 
Authority! QQ Gocurity for tho porformanco of tho tormo; pgovioiona> 
eevenantn and oonditiono of the Loaao? but oubjoot to the proviaiono of 
the. Leaae and to any eJ.Qim-or right to tho oaid dopooit or any p a s t there 
horotoforo or-haroaftor madQ or to ba mada on tha pagt cf ftha Por-fa Awthoi 

2. The Port Authority hereby consents to the foregoing assign
ment.' Notwithstanding anything herein' to the contrary, the granting of 
such consent by the Port Authority shall not be, or be deemed to operate 
as, a waiver of the requirement for consent (or consents) to each and 
every subsequent assignment by tihe Assignee or by any subsequent assignee 
nor shall the Assignor be relieved of liability under the terms, provisic 
covenants and conditions of the Lease by reason of this consent of the Pc 
Authority or of one or more other consents'to one or more other assignmer 
thereof. 

3. The Assignor agrees that this assignment of the. Lease ajid 
this consent of the Port Authority thereto shall not in any way whatsoeve 
affect or impair the liability of the Assignor to perform all the terms, 
provisions, covenants and conditions, including without limitation theret 
the obligation to pay rent, of the Lease on the part of the Lessee or 
tenant thereunder to be performed, and that the Assignor shall continue 
fully liable for the performance of all the terms,-provisions, covenants 
and conditions, including without limitation thereto the obligation to 
pay rent, on the part of the Lessee or tenant thereunder to be performe*. 
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3." The Assignor agrees that this assignment of the 
Lease and this"consent of the Port Authority thereto shall not 
in any way whatsoever affect or impair the liaiiility 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 that̂  the Assignor shall continue 
fully liable for the performance of all the terms, provisions, 
covenants and conditions, including vithout limitation thereto 
the obligation..to pay rent, on the part of the Lessee or tenant 
thereunder to be performed. . The liability of the Assignor as 
set forth in this paragraph shall- remain and continue in full 
•force and effect as to any and every renewal, modification, 
or extension of tbe Lease whether in accordance with the terms 
of the Lease or by a separate or additional document, and 
notwithstanding any such renewal, modification, or extension, 
whether or not the Assignor has specifically consented to such 
renewal, modification, or extension-. The liability of the 
Assignor hereunder shall in no way be affected by the failure 
of the Port Authority to obtain the Assignor's consent to any 
such renewal, modification or extension notwithstanding that 
the Port Authority had previously obtained such consent with 
respect to a prior renewal, modification, or extension. 

4. The Assignee does hereby assume the performance 
of and does hereby agree to perform all the terms, provisions, 
covenants and conditions, includinc vithout limitation thereto 
the obligation to pay rent, contained in the Lease, to be 
performed on the part of the lessee or tenant thereunder, as 
though the Assignee were the original signatory to the Lease. 
The execution of this instrument by the Port Authority does 
not constitute a .representation by it that the A.ssignor has 
performed or fulfilled every obligation required by the Lease; 
as to such matters the Assignee agrees to rely solely upon 
the representation of the Alssignor. 

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

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

, Cb) The impairment, limitation" or modification 
of the liability of the Assignee or its "estate in bankruptcy, 
or of any remedy.for the enforcement of the Assignee's said^ 
liability under the Lease, resulting from the-operation of 
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asy present' ' ] future provision of the vnkruptcy Code or 
ajiy other sttuute or'from the decision .' any court having 
jurisdiction over the Assignee-or its estate; or 

tc) The rejectionor disaffirmance of the 
Lease in any creditors', receivership, bankruptcy, or other 
similar proceeding; or 

(d) Any disability or any defense of t:he 
Assignee. • 

6. Neither t:he Commissioners of tihe Port Authority nor 
any of theia, nor any officer, agent or employee thereof, shall 
be charged personally by the Assignor or by tJie Assignee with any 
liability or held liable to either of tihem 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. 

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

ASSIGNOR: 

CARGILL. INCORPORATm 

.TTEST: 

yy 7:4^ rx^A^Ji/f; 
J S4e*etar-y 

b(. A. KuiKliaer. Assismm Seaelaiy 

A T 5 ; E S T : 

Vih. iiirfscimei, tecreii"/ S e c r e t a r y 

3y GERALD M. M i r m P i J . / d ^ . ^ \ M {ykjt77.*.J_ 

{ T i t l e ) ^ ' ' " ^ • ^ ' - ' • ' " • ^ ' - " P J j ^ ^ S ^ t ^ t 
( S e a l ) 

ASSIGNEE: 

. CARGILL CIXRQ-AMEPJCA. INC. 

By RICHARD L. KEUX)R V^L-JL^^tU" iQl-t^cv'^ 

( T i t l e ) "''̂ '"t-Kiior.vtoPrwiaani . ^ r G S l U e n t 
( S e a l ) 

f^v^PP. 

¥r-::̂ n iJb 

EST: 

6 A . ^ ^ \ : ^ 

THE PORT AUTHORITV OT NIW YORK 
AND NEK JERSEY 

By. 

( T i t l e ) ,omew ...AxW^KJRtM^^^^ '̂̂ '̂ * '̂̂ ' 
SE(ni?;TABY 
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Form E -»• Acknowledgment (N.J.) ; 62472 

) 
) ss 
) 

the 

STATE OF NEW YORK 

COUNTY OF NEW YORX 

On this O day of C L U ^ A A . ^ ^ 19 < ^ ^ before me, « 
subscriber, a notarV public' of New Yo^i "personally appeared pi JT 
'lXj'2-U^ l̂  r the P \ ^ cTo 1 - Kd ̂ -T O e P T ~ ° ^ "̂ ^̂  ̂ ° ^ ^ 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 aeal, 
and delivered tihe same as such officer aforesaid, and that the within 
instrument is the voluntary act and deed of The Port Authority of New York 
and New Jersey* made by virtue of t h e authority of its Board of Cppcaissioner 

STATE OF Minnesota 

COUNTY OF Hennepin 

) 
) as 

On t h i s 
s u b s c r i b e r , a notary public or 
GERAID M. MITCHELL 

FRANK WysplANSKI, JR 
Notary Public, State cf New York 

^ _ Nc. 30-D75SC25 
) _ Qualified In Nassau County 

t-ommi65loo Ejiplrea March 30, \ 9 S f / ^ 

29th day of "ay ^ 1935 , b e f o r e me, t h e 
Hennepin County / p e r s o n a l l y a p p e a r e d 

( the Group Vice Presidait of CARGILL, INCiORPORAIED 
) who I am s a t i s f i e d i s t h e pe r son 

who has (executed) (s igned) t h e w i t h i n i n s t r u m e n t , and, I hav ing f i r s t made 
known t o (him) (her) t h e c o n t e n t s t h e r e o f , t s )he d i d ac)cnowledge t h a t ( s ) h e 
s igned , s e a l e d (with t h e c o r p o r a t e s e a l ) and d e l i v e r e d t h e same a s ( h i s ) 
(her) (vol iu i ta ry a c t and deed, -for t h e uses and purposes t h e r e i n e x p r e s s e d ) 
(such o f f i c e r a f o r e s a i d and t h a t t h e within* i n s t r u m e n t i s t h e v o l u n t a r y a c t 
and deed of CARGIIL, INSdPQSA'IED made 
by v i r t u e of t h e a u t h o r i t y of i t s board of d i r e c t o r s ) ( i n d i v i d u a l l y and a s 
gene ra l p a r t n e r of „—^ ) . 

STATE OF lllJi"i{y:4(:k"v. 

COUNTY OF ik.*Li\Cj:M'.v-

On t h i s i ^ " " 
s u b s c r i b e r , a notaiy public of . Jlv-iUVi (.il A fow^u tt{ 
RICHARD L. KELUDR ' ( the Vice Presidenf 

^stampJE/ 
KAREN/. SUEOMEYER | 

HOTm/yBUC-WlHNKOTA 5 
ENNEPIN COUNTY > 

MY O / W . EXPIRES NOV. 28.-1969 % 

19 So", b e f o r e me, t h e 
p e r s o n a l l y a p p e a r e d ,„ 
of CARGILL CITRD-AMERICA, INC. 

) who I am s a t i s f i e d i s t h e p e r s o n 
who has (executed) (s igned) t h e w i t h i n i n s t r u m e n t , and , I hav ing f i r s t made 
known t o (him) (her) t h e c o n t e n t s t h e r e o f , ( s )he d i d ac)cni:fwledge t h a t ( s ) h e 
s igned , s e a l e d (with t h e c o r p o r a t e s e a l ) and d e l i v e r e d t h e same a s ( h i s ) 
tifir) ( vo lun t a ry a c t and deed, fo r t h e uses and pu rposes t h e r e i n e x p r e s s e d ^ -
(Such, o f f i c e r a f o r e s a i d and t h a t the w i t h i n i n s t r u m e n t i s t h e v o l u n t a r y a c t 
and deed of CAFGUL CITRO-AMERICA, ItC. made 
by v i r t u e of t h e a u t h o r i t y of i ' t s board of d i r e c t o r s ) ( i n d i v i d u a l l y and as 
gene ra l p „ t n e r of X l ^ : ' ' ' ' : ^ ^ ^ ^ ' 
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THIS CONSENT TO SUBLEASE SHALL NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE 

OFFICER THEREOF AND DELIVERED TO THE SUBLESSOR AND SUBLESSEE 
BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

CONSENT TO SUBLEASE 

Port Authority Lease No. EF7I54 
(said Lease being dated as of March 20, 1985) 

Port Authority Facility 
The Elizabeth-Port Authority Marine Tenninal 

THIS AGREEMENT, made as of April 24,2001, by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port Authority"), a 
body corporate and politic created by Compact between the States of New Jersey and New York, 
with the consent ofthe Congress ofthe United States of America and having an office at 225 
Park Avenue South, in the Borough of Manhattan, City, County and State of New York, and 
CARGILL CITRO-AMERICA, INC. (hereinafter called "the Lessee"), having offices at 132 
Corbin Street, Elizabeth, City, New Jersey, and CARGILL CITRO PURE, L.P. (hereinafter 
called "the Sublessee"), a limited partnership organized and existing under the laws ofthe State 
of Delaware. 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee have entered into a lease identified 
above by Port Authori^ Lease Number and by date covering premises at the abovementioned 
Port Authority Facility (which lease, as the same may have been supplemented and amended is 
hereinaftercalled the "Lease"); and 

WHEREAS, the Lessee has requested the consent ofthe Port Authority to a 
sublease, a copy of which is attached hereto and made a part hereof (hereinafter called "the 
Sublease"); 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, the Port Authority, the Lessee and the Sublessee hereby agree as 
follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to 
the Sublease. 

2. Notwithstanding any provision ofthe Sublease to the contrary the Sublease shall 
terminate, without notice to the Sublessee, on the day preceding the date of expiration or earlier 
termination of the Lease, or on such earlier date as the Lessee and Sublessee may agree upon. 
The Sublessee shall quit the subleased premises and remove Its property and property for which 
it is responsible therefrom on or before the termination ofthe Sublease. 
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3. Ifthe Lessee shall at any time bc in default under the Lease, the Sublessee shall 
on demand ofthe Port Authority pay directly to the Port Authority any rental, fee or other 
amount due to theLessee. No such payment shall relieve the Lessee from any obligations under 
the Lease or under this Consent, but all such payments shall be credited against the obligations of 
the Lessee or ofthe Sublessee, as the Port Authority may determine foe each payment or part 
thereof. 

4. In any case of difference between the provisions ofthe Lease and those ofthe 
Sublease, the Lease shall be controlling, it being the intention ofthe Port Authority merely to 
permit the exercise ofthe Lessee's rights (to the extent permitted by the Sublease) by the 
Sublessee, and not to enlarge or otherwise change the rights granted by the Lease. All ofthe 
terms, provisions, covenants and conditions ofthe Lease shall be and remain in fiill force and 
effect. 

5. The Sublessee, in its operations under or in cormection with the Sublease and in 
its occupancy ofthe premises, agrees to assume, observe, be bound by and comply with all the 
terms, provisions, covenants and conditions ofthe Lease. 

6. Without in any wise affecting the obligations ofthe Lessee under the Lease and 
under this Consent, the Sublessee agrees with respect to its acts and omissions to indemnify the 
Port Authority and to make repairs and replacements as if it were the Lessee under the Lease. 
However, all acts and omissions ofthe Sublessee shall be deemed to be acts and omissions ofthe 
Lessee under the Lease and the Lessee shall also be severally responsible therefor, including but 
not limited to the obligations of indemnification and repair. 

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

8. The Lessee and Sublessee represent and warrant that the attached Sublease sets 
forth the fiill and entire rental or other consideration payable to the Lessee by the Sublessee for 
or in connection with the subletting hereunder or use or occupancy of the subleased space and 
they further represent and warrant that there is no rental or consideration other than as stipulated 
in the attached Sublease. Ifthe rental and any other consideration payable by the Sublessee to 
the Lessee for or in connection with the Sublessee's use or occupancy ofthe subleased space 
shall be in excess ofthe rental rate provided for in the Lease, the Lessee shall so notify the Port 
Authority and the Lessee will pay the excess to the Port Authority as received. 

9. The granting of this Consent by the Port Authority shall not be or be deemed to 
operate as a waiver ofthe rights ofthe Port Authority, or as a consent to any subsequent 
subleasing (by the Lessee or by the Sublessee) or to any assignment ofthe Lease or the Sublease 
or of any rights under either of them, whether in whole or in part. 
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10. Reference herein to the Sublessee shall mean and include the Sublessee, its 
officers, agents, employees and also others on the premises or the Facility with the consent ofthe 
Sublessee. 

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

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

ATTEST 

M^ 
SECRETARY^OF p \ E PORT AUTHORITY OF NY & NJ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

R1CHAR0M.IARRABE 
.POffTCOMMFPXf-.i 

ATTEST: 

Q^^M^,.: y 

ATTEST: 

CARGILL_CITRQ-AMERICA. INC. 

Byl 

(Title): \lf_ 

^ > ^ 

y ' 

CARGILL CITRO PURE. L.P. 

By: 

(Title): i / f % CiyfuXJ LJ^A^^^-^^ . A ^ 

( C 4 A J ^ ^ 

t ^ 

/̂ v-. f ^ r uL^— 
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MLPF-10672 Ack., NJ 

STATE OF i ^ * ^ / ' * * ^ ' ^ ) 

COUNTY oW<UO y * ^ 1 )̂ 

On this ̂  day of StfiT- , 2002, before me, the subscriber, a notary public of New 
York, personally appeared RICHARD M̂  JARRABS the of 
The Port Authority of New \filE£IS)flî POfraM(iROEDEPP ^ ^^ 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 ofthe authority of 
the Board of Commissioners. 

MtatE DOMtNGUEZ 
Nedfy Public - Sttta of New Vbrfc 

NO.01DO6061706 
Oualinad in a r e m CouKty / 

MyCommtMlonenlnM f ^ f £ U h ^ -

hfiUuu(^:\^ 
(notarial seal and stamp) 

^ 

STATEOF flot'Afi. ) 
)ss. 

COUNTYOF poW ) 

On thisi** day of Tu-Z-j , 2002, before me, the subscriber, a notary public of 
FUrch personally appeared I P M . 4^rftirt/Kao*J 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 ofthe authority of the Board of Directors. 

goNDEOTHMJTKWFMtiwsuWH*- (notarial seal and stamp) 

STATEOF /^/or^lr^ ) 
)ss. 

COUNTYOF Pofl: ) 

^ On this /ySay of M - \ , 2002, before me, the subscriber, a notary public of 
J^loH^k personally appeared JPJM. JjL/'AkA/n^ib^ 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 ofthe authority ofthe Board of Directors. 

Jan E. Rs tcbs r 
HY COUMISSIOHICCB128M EXPIRES 

Febtuary 28,2003 :-

80HDB)THRUTTtOYFMNiNSUfiutCE. IKC (notanal Seal iiid stamp) al v\d stamp) 
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PORT ELIZABETH SUBLEASE AGREEMENT / * c a r g i i i citro-Americe 
: * ^ } r ^ Inc. 

THIS AGREEMENT is made and entered into ̂ ^ h e 2 ^ day 
, 2001 by and aniong:OajgiHj(3HroHB0re9*>«<^a Delaware 

corpWation ("CCA" or "Sublessor"), and Cargill Citro Pure, LP., a Delaware 
limited partnership ("Sublessee"). 

W I T N E S S E T H : 

WHEREAS, the Sublessee has been fomied pursuant to that 
certain Fomialion Agreement dated November t7,2000 (Tomialion 
Agreement^ between CCA and SunPure. Ltd. ("SunPure"). as now or hereafter 
amended; and 

WHEREAS, the Sublessee has been organized pursuant lo that 
certain Partnership Agreement dated November 17,2000 ("Partnership 
Agreementi between CCA and SunPure, as now or hereafter amended; and 

WHEREAS, the Port Authority of New York and New Jersey 
("Lessor") and Sublessor are parties to that certain Lease Agreement dated 
March 20,1985, and extended by Supplement Agreements dated September 18, 
1985, July 29, 1986. July 31, 1987. May 31.1987. June 21, 1991, May 18.1996, 
and April 30,2000 (hereinafter, collectively, called "the Lease"), wherein Lessor 
leases to Sublessor certain real property together with the building, open lot. 
berthing area and improvements located thereon comprising approximately 3.57 
acres at Elizabeth-Port Authority Marine Tenninal and Port Newari<, in the City of 
Elizabeth, County of Union and State of New Jersey; and 

WHEREAS, Sublessor desires to sublease its facility at Port 
Elizabeth, New Jersey to Sublessee and Sublessee desires to sublease the 
facility from Sublessor; 

NOW, THEREFORE, for and in consideration of the foregoing and 
the temis, conditions, covenants and agreements herein contained, the parties 
hereto agree as follows: 

ARTICLE ONE 
DEFINITIONS 

1.1 Certain Defined Terms. 

As the context requires, temns defined in this Agreement include the 
singular as well as Ihe plural forms of the words defined. Words of inclusiop shall 
not be constrtjed as terms of limitation, so that references to "included" matters 
shall be regarded as non-exclusive, non-characterizing illustrations. The use of a 
pronoun of one gender is deemed to include a pronoun of the appropriate 
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gender. Other words, temris or phrases used, but not specifically defined, in this 
Agreement shall have the meanings commonly ascribed to such words, temis or 
phrases. As used in this Agreement, the following terms shall have the following 
meanings: 

'Affiliate", when used with respect to any Entity, shall mean any other 
Entity directly or indirectly controlling, controlled, or under common control with, 
that Entity. For purposes of this Agreement, 'control' nieans (a) the direct or 
indirect ownership of more than fifty percent (50%) of the total voting securities of 
every class or other evidences of ownership interest of the Entity or (b) the 
possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of ihe Entity. Notwithstanding the foregoing. 
Sublessee shall not be an Affiliate of CCA or SunPure, and Todd Juice Products. 
Inc. and SunPure Products. Inc. and any and all of their Affiliates, as defined in 
the previous two sentences, shall be included within the definition of the Affiliates 
of SunPure for the purposes of this Agreement, as shall any related entity which 
Is created by SunPure, Todd Juice Products, Inc. and/or SunPure Products, Inc. 
to own and/or operate the SunPure flavor business presently located in 
Lakeland, Rorida. 

"Assignable Agreements" has the meaning set forth in Section 5.1. 

"Award" means the amounts recovered as compensation or damages on 
account of a Taking, including all amounts paid pursuant to any agreement which 
has been made in settlement or under threat of any such action or proceeding, 
less the reasonable costs and expenses incurred in collecting such amounts. 

'CERCLA' shall mean the Comprehensive Environmental Response. 
Compensation, and Liability Act of 1986, 42 U.S.C. Section 9601 et seq., as 
amended, and njles and regulations promulgated pursuant thereto. 

'Claim' shall mean any action, claim, demand, interference, charge, 
citation, litigation, assessment, suit, arbitration, investigation, order, directh/e, 
notice of potential responsibility or liability under CERCLA or state or local Law 
that is similar to CERCLA, notice of violation or assessment, or other proceeding 
brought or asserted by or against a party to this Agreement or their respective 
Affiliates. 

'Commencement Dale' has the meaning set forth in Section 3.1. 

•Damages" shall mean any of the following: actual losses, liabilities 
(including sums paid in settlement of claims), damages, interest (pre- and post-
judgment), fines, penalties, costs (including Response Costs), settlements or 
settlement amounts and expenses (including reasonable attorney, consultant, 
contractor, accountant or similar fees) plus the costs of enforcing any indemnity 
provided (or in this Agreement. 
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"Date of Taking" means the eariler of the date upon which the use. 
occupancy or title of the Premises, or any portion thereof, is vested in, or 
possession thereof is taken by. the entity exercising the power of eminent 
domain. 

'Entity" shall mean any individual or person; or general partnership, limited 
partnership, limited liability company, corporation, joint venture, trust, business 
trust, cooperative, association, foreign tmst or foreign business organization, or 
government or government organization; and the heirs, executors, 
administrators, legal representatives, successors, and assigns of the Entity when 
the context so permits. 

"Expiration Date" has the meaning set forth in Section 3.1. 

"Facility" means all buildings, fixtures, structures, improvements, 
machinery, equipment and other tangible personal property used by Sublessor 
for the operation of the facility on the Land, as set forth on Exhibit 1.1 (a). 

"Governmental Authority" shall mean (i) any foreign, federal, stale, local or 
other govemrriental, quasi-governmental, administrative, regulating or self-
regulatory authority, bureau, department, instnjmentality or agency, or (ii) any 
court, tribunal or administrative hearing body. 

"Hazardous Substance" shad have the meaning ascribed to it in CERCl-A 
and similar tenms under other Laws including any regulations promulgated 
pursuant thereto, and shall also include (i) crude oil and any fraction thereof, (ii) 
natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for 
rule (or mixtures of natural gas and such synthetic gas), (iii) source material, 
special nuclear material, byproducts material and any other radioactive materials 
or radioactive wastes, however produced, as defined in the Clean Air Act, the 
Atomic Energy Act of the Nuclear Waste Policy Act. (iv) PCBs, and (v) asbestos. 

"Indemnitee' shall mean such party which is owed or is claimed to be 
owed indemnity by another party hereunder. 

'Law" shall mean any foreign or US federal, state or local law, aile, 
regulation, code, ordinance, treaty or order of any govemmental agency. The 
tenn "Law" shall include each of the foregoing (and each provision thereoQ as in 
effect at each, every and any of the times in question, including any 
amendments, replacements, supplements, extensions, codifications, 
consolidations, restatements, revisions or reenactments thereto or thereof, and 
whether or not in effect at the date of this Agreement. • 

"Lien" shall mean, with respect to any property, any mortgage, lien, 
mechanics or materialmen's lien, "superlien". pledge, charge, conditional sales 
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agreement, title retention agreement, lease, security interest, easement, right of 
way, title defect, restriction or other encumbrance of any kind with respect lo 
such property. 

'Land" means those certain tracts or parcels of land leased by Sublessor 
as further described in Exhibit 1.1(b) attached hereto and all buildings, stmctures, 
fixtures, and real property improvements located thereon, and all easements 
appurtenant thereto. 

"Nomnal Operations" means receiving, storing, blending, and shipping bulk 
frozen concentrated orange juice. 

"Permits" has the meaning set forth In Section 6.1. 

"Premises" means the Land and the Facility. 

'Release' shall mean any actual or, if a Response is required, threatened 
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, leaching, dumping, depositing, placing or disposing into the 
environment, as "environment" is defined in CERCLA, Including the 
abandonment or discarding of barrels, containers or other closed receptacles. 

"Response' shall mean any action taken in compliance with applicable 
Laws (including government regulatory standards and cleanup criteria) to correct, 
remove, remediate, clean up. prevent, mitigate, monitor, evaluate, investigate, 
assess or abate a violation of Law or a Release of a Hazardous Substance. 

"Response Cost" shall mean any loss, liability, damages, interest (pre-
and post-judgment) fines, penalties, costs, settlements or settlement amounts 
and expenses (including reasonable attorney, consultant, contractor, accountant 
or similar fees) incurred as a result of or arising in connection with any 
Response. 

"Sublessee indemnitees' shall mean Sublessee, its officers, employees, 
agents and representatives. 

"Sublessor Indemnitees" shall mean Sublessor and its Affiliates and their 
respective officers, directors, partners, employees, agents and representatives. 

"Taking" means the transfer of the use. occupancy or title of the Premises, 
or any portion thereof, to an entity exercising the power of eminent domain in any 
actual or threatened action or proceeding pursuant to any law, general or special; 
a Taking affecting a "Substantial Portion of the Premises" means a Taking which 
renders the Premises or the Facility unsuitable for continued feasible and 
economic use and occupancy by tlie Sublessee for substantially the sairie 
purpose as immediately prior to the Taking. 
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"Temi" has the meaning set forth in Section 3.1. 

ARTICLE TWO 
LEASE OF FACILITY 

2.1. Sublease of Premises. Upon and subject to the terms, conditions, 
covenants and agreements set forth in this Agreement and the Lease, as of the 
Commencement Date, the Sublessor leases to the Sublessee, and the 
Sublessee leases and accepts from the Sublessor, the Premises. 

ARTICLE THREE ' 
TERM AND TERMINATION OF LEASE 

3.1. Term. The term (the "Term') of this Agreement shall be deenied to 
have commenced on November 23,2000 (the "Commencement Date") and, 
unless earlier terminated pursuant to the terms of this Agreement, shall continue 
in effect through the life of the Sublessee's limited partnership and upon the 
dissolution and liquidation of Sublessee this Agreement shall automatically 
terminate (the "Expiration Date"). Notwithstanding the foregoing, the Term shall 
terminate on the day preceding the date of expiration or eariier temiinalion of the 
Lease, or on the date of any revocation of consent to sublease by the Lessor. 

ARTICLE FOUR 
RENTAL 

4.1 Rental. Sublessee agrees to pay to Sublessor as and for rent for 
the Premises the sum equal to the basic rental and additional basic rental 
payable to the Lessor under Sections 4 and 48 of the Lease. Altemath^ely, 
Sublessor may have Sublessee pay such to the Lessor directly during the Term. 

ARTICLE FIVE 
LICENSES AND AGREEMENTS 

5.1 Assignment. Consistent with and pursuant to the Formation 
Agreement, Sublessor shall assign, deliver and transfer or cause to be assigned, 
delivered and transferred to Sublessee, all of Sublessor's right, title and interest 
in and to any and all service agreements, leases or other contracts and 
agreements affecting or pertaining to the Premises which Sublessee, in its sole 
discretion, elects to assume (collectively the 'Assignable Agreements"). All such 
assignments shallbe made to Sublessee on the same terms as Sublessor 
presently has and any necessary consents of other parties to such assignments 
shall have been obtained. Payment obligations under the Assignable ' 
Agreements shall be prorated between Sublessor and Sublessee as of the 
Commencement Date. 
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ARTICLE SIX 
PERMITS 

6.1 AssiqnmenL Consistent with and pursuant to the Formation 
Agreement, all licenses, permits, registrations, and other written fonns of 
authorization required by Law or utilized in the operation of Sublessor's business 
and in the operation of the Premises (collectively the 'Penmlts') which Sublessee, 
in its sole discretion, elects to assume, shall be assigned or transferred to 
Sublessee. 

ARTICLE SEVEN 
SUBLESSOR'S REPRESENTATIONS. WARRANTIES AND COVENANTS 

7.1 Sublessor hereby represents and warrants to Sublessee, such 
representations and warranties to be true and correct on the date hereof and on 
the Commencement Date, as follows: 

(a) Enforceability. Other than the Lease and a sublease of part 
of the Premises to Maher Terminals, Inc., there are no outstanding contracts, 
demands, commitments, options or other agreements or anangements under 
which the Sublessor is or may become obligated to sell, transfer, lease, assign, 
or pledge all or any part of the Premises or any interest therein. 

(b) Zoning. There are no zoning laws or ordinances, nor any 
condemnation proceedings, in existence, pending or threatened, which do or 
could adversely affect the right or power of Sublessee to operate or use the 
Premises, or to conduct its business as contemplated; nor does Sublessor know 
or have reasonable grounds to know of any basis for any such zoning law 
changes or condemnation proceedings. 

(c) Access. There are no existing or threatened impediments to 
the free ingress to and egress from the Premises by means of fool, automobile, 
or truck. 

(d) Title lo the Leased Premises. Except as set forth on Exhibit 
7.1(d), Sublessor has a valid leasehold interest in the Premises, free and clear of 
all Liens. 

(e) Quiet Eniovment. Sublessee may peaceably hold and enjoy 
the Premises during the Term, subject only to the terms and conditions of this 
Agreement, the Lease and the sublease of part of the Premises lo Maher 
Temiinals. Inc.. provided that Sublessee performs and observes the terms, 
conditions and covenants of this Agreement and the Lease. 

(f) Utilities. There is lawfully available to the Premises, water, 
gas, sewers, electricity and telephone sen/ice sufficient to allow the Sul5lessee to 
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conduct its business and operate the Premises in accordance with Normal 
Operations. 

(g) Compliance with Laws. The Premises and the present use 
thereof to conduct Normal Operations are in confomiity with all deed restrictions 
of record, and with all applicable Laws (including, without limitation, zoning, 
building, electrical, plumbing, gas, fire, health, safety and environmental laws, 
rules, regulations and ordinances), except where the failure thereof would not, 
individually or in the aggregate, have a material adverse effect on the Premises 
or the use of the Premises as provided in this Agreement; and the Sublessor has 
not received any notice of any violation or alleged violation of any thereof. There 
exists no conflict or dispute with any regulatory authority or other person relating 
lo Normal Operations of the Premises, the Premises or the activities thereon. 

(h) Faciiitv Condition. On the Commencement Dale, the 
Premises, including, without limitation, all equipment, machineiy and other 
tangible personal property which constitutes a part of the Premises, will be In 
good and safe condition and repair, suited for the use intended and to operate 
under Nomial Operations, in conformity with all applicable Laws, except where 
the failure thereof would not have a material adverse effect on the use or value of 
the Facility as provided herein. The Sublessor has no knowledge of any defects 
or conditions which would cause the Premises to be or become inoperable or 
unsafe. 

(i) Taxes: Tax Returns and Tax Reports. 

(1) Sublessor has accurately prepared and timely filed all 
applicable federal, state, local and foreign tax or assessment reports and returns 
of every kind required lo be filed by Sublessor with relation to the Preriiises, 
including, without limitation, income tax, sales and use tax. real estate tax, 
intangibles tax, personal property tax and unemployment lax, and has duly paid 
all taxes and other charges (including interest and penalties) due lo or claimed lo 
be due by any taxing authority. Where required, timely estimated payments or 
installment payments of lax liabilities have been made lo all govemmental 
agencies in amounts sufficient lo avoid underpayment penalties or late payment 
penalties applicable thereto. 

(2) All taxes levied or assessed or as yet to be levied and 
assessed against the Premises for all taxable years of Sublessor, up to and 
Including the day before the Commencement Date (regardless of when same are 
due and payable), have been paid or will be paid by Sublessor. 

(3) No part of the Premises is property: (a) which 
Sublessor is or will be required to be treated as being owned by another person 
pursuant to the provisions of Section 168(f)(8) of the Internal Revenue Code 
immediately before the enactment of the Tax Reform Act of 1986 or (b) which is 
"lax-exempt use property' within the meaning of Section 168(h) of the Internal 
Revenue Code of 1986, as amended. 
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7.2 Fomiation Agreement. The parties agree that the representations 
and warranties set forth in this Agreement are in addition to and to some extent 
may duplicate those set forth in the Formation Agreement, and that the 
Sublessor or Sublessee shall be allowed to pursue any breach under this 
Agreement and/or the Formation Agreement. 

ARTICLE EIGHT 
TAXES AND ASSESSMENTS 

8.1. Pavmenl of Taxes and Assessments. Sublessee shall pay as and 
when they become due and payable, and shall indemnify Sublessor and Its 
Affiliates against, all real and personal property, ad valorem, sales and use taxes 
and assessments, whether general or special, and all other taxes, whether 
Similar or dissimilar (other than net Income taxes of Sublessor with respect to the 
receipt of rent hereunder) and any interest or penalties with respect thereto 
(Taxes'^ levied, assessed or imposed upon or related to the Premises (and any 
additions or improvements thereto) or this Agreement or the transactions 
contemplated hereby and all Taxes and assessments levied, assessed or 
imposed on Sublessee's personal property by any Govemmental Authority, in 
each case to the extent such Taxes are imposed with respeci to the transactions 
contemplated hereunder or relate lo the period from and after the 
Commencement Dale through the Temi; provided, however. Sublessor shall be 
responsible for all taxes and assessments levied, assessed or imposed upon the 
Premises for the period of time prior to the Commencement Date regardless of 
when such laxes and assessments are due and payable. Sublessee shall timely 
complete and submit (including, if appropriate, on behalf of Sublessor) all reports. 
returns, filings and other requirements of Law with respect to Taxes which are 
the responsibility of Sublessee hereunder. Sublessor shall be responsible for 
paying any net income laxes with respect to the rental of the Premises or the 
income received therefrom. Sublessee may lake the benefit of any law 
permitting any laxes and assessment lo be paid over time or in installments. 

8.2. Contest of Taxes. Upon notice to Sublessor and so long as 
Sublessor has not reasonably detemiined that the conduct of such contest 
presents a material risk of forfeiture of any portion of the Premises or material 
risk of pecuniary or criminal liability to Sublessor, Sublessee may, al its cost and 
expense, contest any taxes and assessments and, in the event of any such 
contest, may permit the taxes and assessments so contested to remain unpaid 
during the period of such contest and any appeal therefrom. Sublessor shall 
cooperate with Sublessee In providing lo Sublessee, on request, documentation 
lo support historical purchase prices, additions and deletions for all real and 
personal properly under this Agreement 

8.3. Cooperation. Sublessor and Sublessee agree that each will provide 
such documents and such assistance as reasonably requested by the ether party 
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in order to satisfy such latter parly's obligations with respeci lo Taxes under this 
Article Eight. 

ARTICLE NINE 
UTILITIES AND SERVICES 

9.1. Utilities and Services. With respect lo the Temi of this Agreement, 
Sublessee shall make all an'angements for, and pay or cause lo be paid when 
due all charges for utilities and services incurred in the operation, use and 
occupancy of the Premises, including, but not limited to, electricity, gas. water, 
sanitary and storm sewer. 

ARTICLE TEN 
MAINTENANCE AND REPAIR 

10.1 Sublessee's Obligation. During that temi of this Agreement, 
Sublessee shall perform, at its own cost and expense, all ordinary repairs, 
replacements, maintenance and restoration as may from time lo lime become 
necessary to maintain the Premises in as good operational repair and working 
order as on the Commencement Dale, ordinary wear and tear and casualty 
excepted, except that Sublessee shall not be responsible for (i) all non-ondinary 
repairs, replacements, maintenance and restoration and (ii) repairs, 
replacements, maintenance and restoration of any structural member, exterior 
wall, foundation, roof or underground pipeline. 

10.2. Sublessor's Oblioalions. During the Temi of this Agreement, 
Sublessor shall perform, al its own cost and expense, or altemativefy if Sublessor 
shall fail to do so, shall reimburse Sublessee for all costs and expense for, (i) all 
non-ordinary repairs, replacements, maintenance and restoration and (ii) repairs, 
replacements, maintenance and restoration of any structural member, exterior 
wall, or foundation, all as may be necessary to maintain the Premises in good 
operational repair and woriiing order. 

10.3 (Domoliance with Laws. Sublessor shall be responsible for ensuring 
that the Premises are in compliance with all Laws as of the Commencement 
Date. In addition. Sublessor shall perform, al its own costs and expense, or 
alternatively if Sublessor shall fail lo do so, shall reimburse Sublessee for all 
costs and expenses for, repair, maintenance, or improvement lo or of the 
Premises to the extent such repair, maintenance, or improvement is required by 
or reasonably necessary lo comply with applicable Laws, whether in effect on the 
Commencement Date or enacted thereafter. 
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ARTICLE ELEVEN 
ALTERATIONS. ADDITIONS AND CAPITAL IMPROVEMENTS 

11.1. Alterations and Additions. Sublessee shall have the right during Ihe 
Term to make, at its own cost and expense, any additions lo, alterations of. or 
improvements in the Premises, and. so long as such improvements may be 
removed from the Premises without substantial damage lo the Premises and are 
not required by law to operate the Premises ("Severable Improvements") the title 
lo such improvements shall be and at all times remain in Sublessee, and 
Sublessee shall have the further right to alter, replace or remove said additions 
or improvements from the Premises at any time during or prior to the expiration 
of the Term, provided, however, that Sublessee shall be responsible for any 
damage caused lo the Premises as a result of the removal of any such additions 
or improvements. Title to any improvements which are not Severable 
Improvements shall vest in Sublessor. 

11.2. Title lo Improvements: Sublessee's Right to Remove. All additions 
and improvements lo the Premises made by Sublessee which are Severable 
Improvements and all trade fixtures which are purchased and supplied by 
Sublessee in the conduct of its business shall be the properly of Sublessee and, 
at Sublessee's option, may be removed by Sublessee at any time prior lo 
termination of this Agreement or may be removed by it upon the expiration 
hereof, provided, however, that Sublessee shall be responsible for any damage 
caused to the Premises as a result of the removal of any such additions or 
improvements. If such are not removed by Sublessee, upon dissolution of 
Sublessee and termination of this Agreement they may be distributed lo the 
Sublessor or purchased by the Sublessor in the dissolution of the Sublessee as 
further provided in the Partnership Agreement. 

11.3 Riohl lo Remove Improvements. Sublessee shall have the right 
during the Term to move, at its own cost and expense, any Severable 
Improvements, including fixtures, machinery, equipment and other tangible 
personal property from the Land lo another of Sublessee's facilities or locations, 
provided, however, that Sublessee shall be responsible for any damage caused 
to the Premises as a result of the removal of any such additions or 
improvements. 

ARTICLE TWELVE 
ACCESS AND INSPECTION 

12. L Access and Inspection. Sublessor shall have the right lo enter the 
Premises tor the purposes of inspecting the Premises and ensuring Sublessee's 
compliance with the terms of this Agreement. Any such entry and inspection 
shall be accomplished only after prior arrangement with the Sublessee and in a 
manner so as to cause the least interference with the Sublessee's busioess 
operations and, if required by the Sublessee, only when accompanied by a 
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designated representative of the Sublessee. Sublessor shall comply with 
Sublessee's plant safety and other njles and regulations while at the Premises. 

ARTICLE THIRTEEN 
INSURANCE 

13.1. Sublessee's Insurance. Sublessee shall maintain In full force and 
effect at all times during the Term of this Agreement Ihe types and amounts of 
insurance as required by the Lease. 

ARTICLE FOURTEEN 
INDEMNIFICATION 

14.1. Indemnificallon bv the Sublessee. Sublessee shall release, 
indemnify, defend and hold harmless Sublessor Indemnitees from and against 
and In respect of any and all Damages and Claims for Damages. Including those 
arising under CERCLA or slate or local U w similar to CERCLA. incun-ed or 
suffered by an Indemnitee caused by, resulting from or arising out of or by 
reason of: (i) Sublessee's use of the Facility or Sublessee's occupancy or use of 
the Premises, or (ii) any breach of any representation, wan-anty, covenant, 
agreement or undertaking of Sublessee set forth in this Agreement. 

The Sublessee's obligations under this Section shall sun/ive the expiration 
or termination of this Agreement for any reason, if any such claim arises after 
the Commencement Dale, the Sublessor shall notify the Sublessee within a 
reasonable lime after such claim arises and Is known lo the Sublessor, and shall 
give the Sublessee a reasonable opportunity (a) to conduct any proceedings or 
negotiations in connection therewith necessary or appropriate to defend any 
Sublessor Indemnitee, (b) to take all other required steps or proceedings to settle 
or defend any such claim, and (c) to employ counsel, reasonably acceptable lo 
Sublessor, to contest any such claim or action In the name of any Sublessor 
Indemnitee or otherwise, and all expenses In connection therewith shall be borne 
by the Sublessee. 

14.2. Indemnification bv the Sublessor. Sublessor shall release, 
indemnify, defend and hold hannless Sublessee Indemnitees from and against 
and in respect of any and ail Damages and Claims for Damages, including those 
arising under CERCLA or slate or local Law similar to CERCLA, incurted or 
suffered by an Indemnitee caused by, resulting from or arising out of or by 
reason of: (i) any breach of any representation, warranty, covenant, agreement 
or undertaking of Sublessor set forth in this Agreement or (ii) any Claim arising 
out of, resulting from or relating to the Premises to the extent such Claim arose 
from or was based upon events or circumstances that existed or occurred prior lo 
the Commencement Date, including but not limited to those Claims set forth in 
Schedule 14.2 and including without limitation those incurred but not reported; or 
(iii) the possession or use of the Premises prior to the Commencement Dale. 

11 
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The Sublessor's obligations under this Section shall sun/ive the expiration 
or termination of this Agreement for any reason. If any such claim arises after 
the Commencement Dale, the Sublessee shall notify the Sublessor within a 
reasonable lime after such claim arises and Is known to the Sublessee, and shall 
give the Sublessor a reasonable opportunity (a) to conduct any proceedings or 
negotiations in connection therewith necessary or appropriate lo defend any 
Sublessee Indemnitee, (b) to take all other required steps or proceedings to 
settle or defend any such claim, and (c) to employ counsel, reasonably 
acceptable to Sublessee to contest any such claim or action in the name of any 
Sublessee Indemnitee or otherwise, and all expenses In connection therewith 
shall be borne by the Sublessor. 

ARTICLE FIFTEEN 
FIRE AND CASUALTY 

15;1. In the event the Premises are totally or partially destroyed or become 
untenantable. Sublessee shall have the option of (i) terminating this Agreement 
(with the insurance proceeds with regard to the damages to the Premises paid 
over to the Sublessor), or (ii) restoring the Premises or the affected portion 
thereof to a condition substantially similar as that existing prior lo the destruction, 
and Sublessee's obligation lo pay rent on the Premises shall be abated during 
the time the Premises is untenantable. 

ARTICLE SIXTEEN 
CONDEMNATION 

16.1. Recoverv of Award. In the event of a Taking, both the Sublessor 
and the Sublessee shall be entitled lo recover such Award as may be allowable 
to such parly under applicable Law and the Lease, and neither the Sublessor nor 
the Sublessee shall have any rights in any Award recovered by the other. 

ARTICLE SEVENTEEN 
COMPLIANCE WITH LAWS 

17.1. Subject lo Sublessor's obligations pursuant to Article Seven and 
Sections 10.2 and 10.3, Sublessee, al its own cost and expense, shall comply in 
all material respects with all Laws in its use and operation of the Premises. 

ARTICLE EIGHTEEN 
ASSIGNMENT. SUBLETTING 

18.1. Assignment. Sublessee and Sublessor shall not assign this 
Agreement, without obtaining the prior written consent of the other. Any 
assignment permitted by this Agreement shall be subject lo all of the 
agreements, temis, covenants, conditions, requirements, restrictions and 
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provisions of this Agreement and the Lease. No assignment shall release either 
party from liability for its duties and obligations hereunder and the assigning party 
shall be and remain liable for the performance of this Agreement by its assignee. 

18.2 Subletting. Sublessee shall not, without obtaining the prior written 
consent of Sublessor, sublet all or any part of the Premises. 

18.3. No Mortgage or Pledge. During Ihe Term the Sublessee and 
Sublessor shall not. without the prior written consent of the other, mortgage, 
pledge, transfer, assign or convey its estate or Interest in the Premises or under 
this Agreement 

ARTICLE NINETEEN 
EXPIRATION. SURRENDER 

19.1, Expiration. Surrender. Except as othenwise provided herein, this 
Agreement shall temiinate on the Expiration Date, except with respect to 
obligations and liabilities of the parties hereunder, actual or contingent, which 
have arisen on or prior lo the Expiration Date. On the Expiration Date, the 
Sublessee shall surrender the Facility lo the Sublessor in the condition in which 
the Facility was originally received from the Sublessor, except as repaired, 
rebuilt, restored, altered or added to as permitted or required hereby, and except 
for ordinary wear and lear. and damage, if £iny, by casually or Taking not 
required to be repaired or restored pursuant to this Agreement. 

ARTICLE TWENTY 
DEFAULT. REMEDIES 

20.1. Sublessee Default. If (i) Sublessee shall fail to pay when due any 
rent or other payment lo be made by Sublessee hereunder and shall not cure 
such failure within fifteen (15) days after the Sublessor gh/es Sublessee written 
notice thereof; (ii) Sublessee shall violate or breach, or shall fail to obsen/e, keep, 
satisfy, perform and comply with, any material agreement, term, covenant, 
condition, requirement, restriction or provision of this Agreement (other than the 
payment of rent or any other payment lo be made by Sublessee hereunder), and 
shall not cure such failure within thirty (30) days after Sublessor gives Sublessee 
written notice thereof, or, if such failure shall be incapable of cure within thirty 
(30) days, if Sublessee shall not commence to cure such failure within such thirty 
(30) day period and continuously prosecute the perfonnance of the same to 
completion with due diligence; or (iii) Sublessee becomes insolvent as defined in 
the Uniform Commercial Code or makes an assignment for the benefit of 
creditors; or If any action is brought by the Sublessee seeking its dissolutiqn or 
liquidation of its assets or seeking the appointment of a trustee, interim trustee, 
receiver, or other custodian for any of its property; or if Sublessee comrpences a 
voluntary case under the Federal Bankruptcy Code; or if any reorganization or 
arrangement proceeding is instituted by the Sublessee for the settlement, 
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readjustment, composition or extension of any of its debts upon any temis; or if 
any action or petition is othenwise brought by Sublessee seeking similar relief or 
alleging that It is insolvent or unable to pay its debts as they mature; or if any of 
the foregoing is brought against the Sublessee and is not dismissed within one 
hundred twenty (120) days lhereof;'or (iv) Sublessee shall abandon the 
Premises, then Sublessee shall be In default under this Agreement. 

20.2. Sublessor Remedies. If Sublessee is In default under this 
Agreement, the Sublessor may pursue any one or more of the following 
remedies, separately or concurrently or in any combination, without any further 
notice or demand whatsoever and without prejudice lo any other remedy which it 
may have for possession of the Facility or for arrearages in rent or other amounts 
payable by Sublessee: (i) Sublessor may terminate this Agreement by giving 
Sublessee written notice of termination; (ii) Sublessor may collect and sue 
Sublessee from time lo lime for the amount of any rental or other amounts then 
owing by Sublessee lo Sublessor pursuant to this Agreement; (ill) with or without 
terminating this Agreement, Sublessor may bring an action against Sublessee to 
recover from Sublessee all damages suffered, incurred or sustained by 
Sublessor as a result of, by reason of or in connection with such default; or (iv) 
Sublessor may do whatever Sublessee is obligated to do under the terms of this 
Agreement, in which event Sublessee shall reimburse Sublessor on demand for 
any expenses, including, without limitation, reasonable attorneys' fees, which 
Sublessor may incur in thus effecting satisfaction and perfonnance of or 
compliance with the Sublessee's duties and obligations under this Agreement. 

20.3. Sublessor Default. If (i) Sublessor shall fail lo pay when due any 
payments to be made by Sublessor hereunder and shall not cure such failure 
within fifteen (15) days after Sublessee gives Sublessor written notice thereof, 
(ii) the Sublessor shall violate or breach, or shall fail to observe, keep, satisfy, 
perfonm and comply with, any material agreement, lerni. covenant, condition, 
requirement, restriction, or provision of this Agreement (other than the payments 
to be made by Sublessor hereunder), and shall not cure such failure within thirty 
(30) days after Sublessee gives Sublessor written notice thereof, or if such failure 
shall be incapable of cure within thirty (30) days, if the Sublessor shall not 
commence to cure such failure within such thirty (30) day period and 
continuously prosecute the performance of the same to completion with due 
diligence, or (iii) Sublessor becomes insolvent as defined in the Unlfonn 
Commercial Code or makes an assignment for the benefit of creditors; or if any 
action is brought by the Sublessor seeking its dissolution or liquidation of its 
assets or seeking the appointment of a trustee, interim trustee, receh/er, or other 
custodian for any of its property; or if Sublessor commences a voluntary case 
under the Federal Bankruptcy Code; or if any reorganizafion or arrangement 
proceeding is instituted by the Sublessor for the settlement, readjustment,' 
composition or extension of any of its debts upon any terms; or if any action or 
petition is othenwise brought by Sublessor seeking similar relief or alleging that it 
is insolvent or unable to pay its debts as they mature; or if any ol the foregoing is 

14 



(224777) 

brought against the Sublessor and is not dismissed within one hundred twenty 
(120) days thereof; then Sublessor shall be in default under this Agreement. 

20.4. Sublessee Remedies. If Sublessor is in default under this 
Agreement. Sublessee may pursue any one or more of the following remedies, 
separately or concurrently or in any combination, without any further notice or 
demand whatsoever and without prejudice lo any other remedy which il may 
have: (I) Sublessee may pay whatever sums Sublessor is obligated to pay under 
the temis of this Agreement, In which event Sublessee may offset such 
payments against any rent or other payment lo be made by Sublessee to 
Sublessor hereunder or the Partnership Agreement; (ii) Sublessee may 
temiinate this Agreement by giving Sublessor written notice of termination, in 
which event this Agreement shall be terminated al the lime designated by 
Sublessee In Its notice of temiinalion lo the Sublessor; or (Hi) Sublessee may do 
whatever Sublessor is obligated lo do under the lenns of this Agreement, in 
which event Sublessor shall reimburse Sublessee on demand for any expenses, 
including, without limitation, reasonable attorneys' fees, which Sublessee may 
incur in thus effecfing satisfaction and performance of or compliance with the 
Sublessor's duties and obligations under this Agreement. 

20.5. Remedies Cumulative. Pursuit of any one or more of the remedies 
stated shall not preclude pursuit of any other remedy or remedies provided in this 
Agreement or any other remedy or remedies provided for or allowed by law or in 
equity, except as limited by this Agreement, separately or concurrently or in any 
combination. A party's pursuit of any one or more of the remedies provided in 
this Agreement shall not constitute an election of remedies excluding the election 
of another remedy or other remedies, or a forfeiture or waiver of any rent or other 
amounts payable under this Agreement or of any damages or other sums 
accruing to a party by reason of the failure of the other party lo fully and 
completely keep, observe, perform, satisfy and comply with all of the 
agreements, lerms. covenants, conditions, requirements, provisions and 
restrictions of this Agreement 

ARTICLE TWENTY-ONE 
SIGNAGE 

21.1. Signage. Subject to the provisions of the Lease, the Sublessee 
shallhave the right lo designate, and thereafter change, the name of the 
Premises, and may install signs, sculptures or graphics identifying the Premises 
by the Sublessee's name or logo. 

ARTICLE TWENTY-TWO 
LEASE 

22.1. Lease. The Premises are subject to the terms of the Lease by and 
between Sublessor and Lessor. Notwithstanding anything to the contrary in this 
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Agreement. Sublessee assumes and agrees lo obsen/e. be subject to and 
perfonn all of the temris. covenants, provisions, obligations and agreements of 
the Lease which are applicable to the Sublessee. Notwithstanding anything lo 
the conlraiy In this Agreement, In the event of any case of difference between the 
provisions of the Lease and of this Agreement, the provisions of the Lease shall 
be controlling, as all of the terms, provisions and conditions of the Lease shall be 
and remain in full force and effect Sublessee, in its operations under or in 
connection with this Agreement and its occupancy of the Premises, agrees to 
assume, observe, be bound by and comply with all the temis, provisions, 
covenants and conditions of the Lease. 

22.2. Lessor's Consent Sublessor and Sublessee acknowledge that this 
Agreement Is conditioned upon receipt of consent to this Agreement by Lessor. 
In the event Sublessor Is unable to obtain the consent of Lessor lo this 
Agreement, this Agreement shall tenminate without further liability to either party 
hereunder. 

ARTICLE TWENTY-THREE 
MISCELUNEOUS 

23.1. Further Assurances. Al any time and from time to time after the 
date of this Agreement, each parly hereto shall, upon the reasonable request of 
another party hereto, perform, execute, acknowledge, deliver, file or record all 
such further acts, deeds, assignments, instruments, certificates, transfers, 
conveyances, powers of attorney, assurances or other documents as may be 
reasonably required lo effect or evidence the transactions contemplated in this 
Agreement or lo comply with any Laws. 

23.2. Notices. All communications, notices, consents and other 
communicafions (collectively, "Notices") provided for in this Agreement or by Law 
shall be in writing and be given by delivery (including personal delivery, delivery 
by courier, overnight delivery service, delivery by U.S. certified mail, return 
receipt requested, or facsimile transmittal), with such Notices effective on receipt 
Notices shall be addressed as follows: 

if to Sublessee: Cargill Citro Pure. L.P. 
100 East 6*̂  Street 
Frostproof. FL 3384 
Attention: General Manager 
Phone: 863-635-8037 
Fax: 863-635-8180 
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if to SunPure at: SunPure. Ltd. 
5200 Highway 98 South 
Lakeland, FL 33813-4203 
Attn: Hadi, Lashkajanl 
Phone:863-619-2222 
Fax: 863-619-2224 

with a copy to: lane Trohn Attorneys at Law 
One Lake Morton Drwe 
P.O. Box 3 
Ukeland.FL 33802-0003 
Attn: BobBertrand 
Phone: 863-284-2200 
Fax:863-688-0310 

If to CCA at: Cargill Cilro-America. Inc. 
100 East 6*̂  St 
Frostproof, FL 33843 
Attn: T. Abrahamson 
Phone: 863-635-8014 
Fax: 863-635-8180 

with a copy to: Cargill. Incorporated 
15407 McGinty Road West 
Wayzata, MN 55391 
Attention: Legal Dept, Juice Attorney 
Phone: (952)742-6334 
Fax: (952) 742-6349 

or al such other address as the parties may from lime to time designate by 
notice duly given in accordance with the provisions of this Section. 

23.3. Facsimiles. For purposes of this Agreement, any copy, facsimile 
telecommunication or other reliable reproduction of a writing, transmission or 
signature may be substituted or used in lieu of the original writing, transmission 
or signature for any and all purposes for which the original writing, transmission 
or signature could be used; provided that such copy, facsimile telecommunication 
or other reproduction shall be a complete reproduction of the entire original 
writing, transmission or signature, as the case may be. 

23.4. Application of Law. This Agreement, and the application and 
interpretation hereof, shall be governed exclusively by and construed in ' 
accordance with its terms and by the internal laws of the Slate of where the 
Premises are located. 
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23.5. Entire Agreement This Agreement and the Ancillary Agreements 
constitute the entire agreement of the parties relating to the subject matters 
hereof and supersede all prior contracts or agreements, whether oral or written, 
relating to such subject matter. There are no representations, warranties, 
agreements, arrangements or undei*standings. oral or written, between or among 
the parties hereto relating to the subject matter of this Agreement which are not 
fully expressed in this Agreement or the Ancillary Agreements. 

23.6. Amendment Neither this Agreement nor any of the lerms hereof 
may be lemiinated, amended, supplemented or modified, except by an 
instalment in writing signed by Sut̂ Iessor and Sublessee. 

23.7. Waivers. Tho failure or delay on the part of any parly to exercise 
any of its respective rights hereunder upon the nonperformance by any other 
party of any term, condition, covenant or provision herein shall not be construed 
as a waiver thereof nor shall the acceptance by one party of the defective 
performance or a wah/er of the nonperformance of any such tenns, conditions, 
covenants or provisions on the part of any other party be construed as a waiver 
of the rights of such party with respeci to such defective perfonnance or 
nonperformance or as a waiver of the rights of any party as to any subsequent 
defective perfonnance or nonperformance thereof or of any other lenn, condition, 
covenant or provision in this Agreement; nor shall any single or partial exercise of 
any rights by any party preclude any other or further exercise thereof or the 
exercise of any other right hereunder by any such party or any other party. No 
waiver or release of any of the terms, conditions, covenants or provisions of this 
Agreement shall be valid or effective unless the same is in writing duly executed 
by the party to be bound thereby. 

23.8. Limitation on Rights of Others. Nothing in this Agreement, whether 
express or implied, shall be construed to give any Entity (other than the parties 
hereto and their permitted successors and assigns) any legal or equitable right, 
remedy or claim under or In respeci of this Agreement or any covenants, 
conditions or provisions contained herein, as a direct, indirect, intended or 
incidental third parly beneficiary or othenwise. 

23.9. Successors and Assigns. Each and all of the covenants, lerms. 
provisions, and agreements contained in this Agreement shall be binding upon 
and inure to the benefit of the parties hereto and, to the extent permitted by this 
Agreement, their respective successors and assigns. 

23.10. Counterparts. This Agreement may be executed in any number of 
counterparts with the same effect as If all signatory parties had signed the same 
document. All counterparts shall be construed together and shall constitute one 
and the same instrument 
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23.11. Severabililv. If any provision of this Agreement shall be held to be 
invalid, Illegal or unenforceable, the validity, legality or enforceability of the 
remaining provisions shall not in any way be affected or impaired thereby. 

23.12. Headings. Article, Section, paragraph and other headings 
contained in this Agreement are for reference purposes only and shall not be 
construed to define, interpret, limit or expand the scope, extent or intent of this 
Agreement or any provision hereot 

23.13. Confidenlialitv. The parties hereto shall be bound by the terms of 
the Master Confidentiality Agreement with respect to Confidenfial Information (as 
defined therein) provided or othenwise obtained under or in connection with this 
Agreement 

23.14. Drafting Party. The provisions of this Agreement, and the 
documents and instruments referred to in this Agreement have been prepared, 
examined, negotiated and revised by each party to this Agreement and their 
respective counsel, and no implication shall be drawn and no provision shall be 
construed against any party to this Agreement by virtue of the purported identity 
of the drafter of this Agreement or any portion hereof. 

23.15. Memorandum of Lease. Upon either party's request the parties 
shall execute a memorandum of this Agreement in recordable form, which 
Sublessee may. al its expense, file in the public records. Upon termination of 
this Agreement, the Sublessor and Sublessee shall take such acfion as 
necessary to release such filing. 

23.16. Survival. The provisions of Articles 8, 14. 15, 16 and Section 23.4 
shall sun îve the expiration or earlier termination of this Agreement. 

23.17 Dispute Resolution. In the event a dispute arises under this 
Agreement, such dispute shall be settled in accordance with the "Dispute 
Resolution" provision of Article XV of the Partnership Agreement 
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IN WITNESS WHEREOF, the parties have caused this Agreement 
to be duly executed by their duly authorized officers and have delivered this 
Agreement as of the day and year first above written. 

CARGItL CITRO PURE, LP.. 
By its General Partner. Cargill Citro-America. Inc. 

By: / ^ ^ - , 
Title: f ^ ' A ^ 

CARGILL CITRO-AMERICA. INC. 

By: /l7M y ^ . 
Title: l / u ' j . ' ^ rX.Mjt 
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Exhibit 1.1(b) 
Land 

See the Lease, specifically Exhibit A thereto. 
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Exhibit 7.1(d) 
Liens 

None 
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Schedule 14.2 
Claims 

None 
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Lease No. EP-27S 

THIS AGREEMENT OF LEASE (this "Agreement" or «Lease"), 
made as of September 1, 2011, by and between THE PORT AUTHORITY 
OF NEW YORK AND NEW JERSEY (hereinafter called the "'Port 
Authority"), a body corporate and politic created by Compact 
between the States of New Jersey and New York, with the consent 
of the Congress of the United States of America, and having an 
office and place of business at 225 Park Avenue South, New York, 
New York 10003; and CARGILL, INCORPORATED, a Delaware 
corporation (hereinafter called the ^'Lessee") with an office and 
place of business at 15407 McGinty Road West, Wayzata, Minnesota 
55391-2399, whose representative is John Geisler, Corporate Vice 
President, or such authorized person as may be designated by the 
Lessee to the Port Authority. 

WIITIESSETH, THAT: 

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

Section 1. Background 

(a) Effective as of March 20, 1985, the Port Authority and 
the Lessee entered into that certain Agreement of Lease EP-154 
(as subsequently amended, ""Lease 154) •, for certain premises 
(the "Lease 154 Premises") located at Elizabeth-Port Authority 
Marine Terminal, in the City of Elizabeth, in the County of 
Union and the State of New Jersey (hereinafter called "EPAMT") 
and at Port Newark, in the City of Newark, County of Essex, 
State of New Jersey ("Port Newark" and, together with EPAMT, the 
"Facility"). 

(b) Pursuant to that certain Letter Agreement dated March 
25, 2011, the Port Authority and the Lessee have agreed that, 
the Port Authority has begun constructing and installing a new 
"fly-over" bridge over Corbin Street at Port Newark (the ''Bridge 
Project"). As a consequence of the Bridge Project, the parties 
have agreed to reconfigure the Lease 154 Premises and to 
terminate Lease 154, pursuant to the terms and conditions set 
forth in this Agreement. 

(c) As set forth on "Exhibit A", as attached hereto and 
hereby made a part hereof, the Lessee will retain the following 
space from the existing Lease 154 Premises: paved and fenced 
improved open area upland of Berth 50 in EPAMT (the "Open 
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Area"), consisting of approximately 3.39 acres, which space 
shall include Building 1200, a cool-freezer liquid bulk 
terminal/warehouse' with a footprint of approximately 23,345 
square feet previously constructed by the Lessee (the 
"Terminal"), said premises being more particularly defined in 
Section lA, subparagraph (a) below. 

(d) In connection with the Bridge Project, in accordance 
with the terms and conditions set forth in Section IA hereof, 
the parties anticipate that the Port Authority will temporarily 
terminate the Lessee's rights with respect to a portion of the 
northwest quadrant of the Lease 154 Premises, including the 
north side entrance gate ("Area B", as more specifically 
described in Section lA(b)), and the Lessee will permanently 
surrender the Lessee's rights with respect to a portion of the 
Lease 154 Premises ("Area A," as more specifically described in 
Section lA(e)(i)), as more particularly set forth on Exhibit A, 
in accordance with Section IA, subparagraphs {b)-(f) below. 

Section IA. Letting 

(a) Base Premises• Subject to and in accordance with the 
terms and conditions of this Agreement, the Port Authority 
hereby lets to the Lessee and the Lessee hereby hires and takes 
from the Port Authority, at EPAMT and at Port Newark the 
following: Three and Thirty Nine/Hundredths (3.39) acres as 
marked in bold, broken outline on Exhibit A, together with the 
buildings (including without limitation, the Terminal), 
structures, fixtures, improvements and other property, if any, 
of the Port Authority located or to be located or constructed 
therein or thereon, and buildings, structures, fixtures, 
improvement s and othe r property of the Port Authori ty be ing 
hereinafter collectively called the "Base Premises", to be and 
become a part of the Premises {as hereinafter defined in Section 
lA(d)). The parties agree that the Base Premises constitute 
non-residential property. 

(b) Area B. The Lessee hereby grants to the Port 
Authority, its employees, agents, representatives, contractors, 
subcontractors, and designees a temporary right of entry and 
exclusive occupancy and possession of the portion of the Base 
Premises shown in dark stipple and designated as "Area B" oh 
Exhibit A, consisting of approximately 18,500 square feet of 
space, for use by the Port Authority in connection with the 
Bridge Project (which right of entry and exclusive occupancy and 
possession of Area B are hereinafter called the "Temporary 
Surrender"). The Temporary Surrender shall become effective as 
of 11:59 o'clock P.M, on the date set forth in written notice 
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given by the Port Authority to the Lessee as the date that Area 
B is required in connection with the performance of the Bridge 
Project (hereinafter called the "Area B Surrender Date"), and 
shall terminate at 11:59 o'clock P.M. on the date set forth in 
written notice given by the Port Authority to the Lessee as the 
date that Area B is no longer required by the Port Authority in 
connection with the performance of the Bridge Project 
(hereinafter called the "Area B Exit Date"), the said written 
notice to be furnished to the Lessee not less than ten (10) days 
prior to the Area B Surrender Date or the Area B Exit Date, as 
the case may be. The Lessee shall not be entitled to an 
abatement of the Basic Rental (as hereinafter defined) payable 
under this Lease in connection with the Temporary Surrender of 
Area B. Nothing contained in this Lease shall or shall be 
deemed to create any obligation on the part of the Port 
Authority to perform any or all of the Bridge Project. 

(c) Area C. In addition to the Base Premises, the Port 
Authority hereby lets to the Lessee and the Lessee hereby hires 
and takes from the Port Authority at EPAMT and at Port Newark, 
for the term of the Lease, the area shown in diagonal cross-
hatching on Exhibit A and designated as "Area C," consisting of 
approximately 13,908 square feet of space, together with the 
buildings, structures, fixtures, improvements and other 
property, if any, of the Port Authority located or to be located 
thereon, the said land, buildings, structures, fixtures, 
improvements and other property of the Port Authority thereon 
("Area C") to be and become a part of the Premises (as 

hereinafter defined) under this Lease for a term commencing as 
set forth in Section 2 of this Lease. The Port Authority and 
the Lessee hereby acknowledge that Area C constitutes non
residential real property. 

(d) Area D. In addition to the Base Premises and Area C, 
the Port Authority hereby lets on a temporary basis to the 
Lessee and the Lessee hereby hires and taJces from the Port 
Authority at EPAMT and at Port Newark, the area shown in 
hexagonal stipple on Exhibit A and designated as "Area D", 
consisting of approximately 32,360 square feet of space, 
together with the buildings, structures, fixtures, improvements 
and other property, if any, of the Port Authority located or to 
be located thereon, the said land, buildings, structures, 
fixtures, improvements and other property of the Port Authority 
thereon ("Area D") (when taken together, the Base Premises and 
Area C and, on a temporary basis. Area D, are known herein as 
the "Premises'*). Area D shall become a part of the Premises, 
for a term commencing at 12:01 o'clock A.M. on the day 
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immediately following the Area B Surrender Date and terminating 
at 11:59 o'clock P.M. on the Area B Exit Date. The Lessee shall 
not be required to pay Basic Rental, Cargo Rental, escalation or 
usage fees of any type for Area D during the term of the letting 
thereof. The Port Authority and the Lessee hereby acknowledge 
that Area D constitutes non-residential real property. 

(e) Permanent Surrender 

(i) Effective as of 11:59 o'clock P.M. on the Area B 
Surrender Date, the Lessee has granted, bargained, sold, 
surrendered and yielded up and does by these presents grant, 
bargain, sell, surrender and yield up to the Port Authority, its 
successors and assigns, forever, that portion of the premises 
let to the Lessee shown in light stipple and designated as "Area 
A" on Exhibit A, and the term of years with respect thereto 
under the Lease as herein amended yet to come (which premises 
are hereinafter called the "Permanent Surrendered Area") and has 
given, granted and surrendered and by these presents does give, 
grant and surrender to the Port Authority, its successors and 
assigns, all the rights, rights of renewal, licenses, privileges 
and options of the Lessee granted by this Lease with respect to 
the Permanent Surrendered Area all to the intent and purpose 
that the said term under this Lease and the said rights, rights 
of renewal, licenses, privileges and options may be wholly 
merged, extinguished and determined on the Area B Surrender Date 
with the same force and effect as if the said term were in and 
by the provisions of this Lease originally fixed to expire on 
such date; to have and to hold the same unto the Port Authority, . 
its successors and assigns forever. 

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

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

(iv) 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 this 
Lease with respect to the Permanent 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 this Lease with respect to the Permanent 
Surrendered Area for that portion of the term subsequent to the 
Area B Surrender Date; it being understood that nothing herein 
contained ahall 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 Area B Surrender Date, or for breach of any other 
obligation on the Lessee's part to be performed under this Lease 
for or during such period or periods or maturing pursuant to 
subparagraph (iii) of this paragraph (e). 

(v) In consideration of the making of this Lease by 
the Port Authority, the Lessee hereby agrees to terminate its 
occupancy of the Permanent Surrendered Area and to deliver 
actual physical possession of the same to the Port Authority on 
or before the Axea B Surrender Date in the condition required by 
the Lease as herein amended upon surrender. The Lessee further 
agrees that it will remove from the Permanent Surrendered Area 
prior to the Area B Surrender Date all equipment, removable 
fixtures and other personal property of the Lessee or for which 
the Lessee is responsible. With respect to any such property 
not so removed, the Port Authority may at its option as agent 
for the Lessee and at the risk and expense of the Lessee remove 
such property to a public warehouse or may retain the same in 
its own possession and in either event, after the expiration of 
twenty (20) days may sell or consent to the sale of the same at 
public auction; the proceeds of any such sale shall be applied 
first to the expenses of removal, sale and storage, and second 
to any sums owed by the Lessee to the Port Authority. Any 
balance remaining.shall be paid to the Lessee. The Lessee shall 
pay to the Port Authority any excess of the total cost of 
removal, storage and sale over the proceeds of sale within ten 
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(10) days from its receipt of an invoice from the Port 
Authori ty. 

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

The Lessee recognizes and acknowledges that height 
restrictions, due primarily due to the proximity of Newark 
Liberty International Airport to the Preraises, now exist and 
that they may at any time be changed, including changes that 
make such restrictions more onerous and restrictive. The Lessee 
and all persons, corporations and other entities using the 
Premises or any part thereof with the express or implied consent 
of the Lessee shall at all times obey such height, restrictions 
as may be posted from time to time or otherwise communicated to 
the Lessee by the Port Authority, whether or not through the 
Manager (as hereinafter defined) of the Facility. 

Section 2. Tejrm; Lease Commencement Date 

(a) The term of the letting of the Base Premises (other 
than Area C and Area D) under this Agreement (the "Term") shall 
commence at 12:01 o'clock A.M. as of September 1, 2011 (the 
"Lease Commencement Date") and shall expire if not sooner 
terminated, at 11:59 o'clock P.M on May 31, 2017 (the "Lease 
Expiration Date"). 

As described in Section IA, the following are added to the 
Premises during the dates specified hereunder: 

(b) The term of the letting of Area C under this Agreement 
shall commence at 12:01 o'clock A.M. on the day following the 
Area B Surrender Date and shall continue for the remainder of 
the Term of this Lease, expiring at 11:59 o'clock P.M. on May 
31, 2017. 

(c) The term of the temporary letting of Area D under this 
Agreement shall commence at 12:01 o'clock A.M. on the day 
following the Area B Surrender Date and shall expire at 11:59 
o'clock P.M. on the Area B Exit Date. 
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(d) In connection with the Bridge Project and as described 
in Section IA, the following will be released from the Premises 
during the dates specified herein: 

(1) The Permanent Surrendered Area will be 
permanently released from the Premises as of 11:59 o'clock P.M. 
on the Area B Surrender Date. 

(2) Area B will be temporarily released as of 11:59 
o'clock P.M. on the Area B Surrender Date, but added back into 
the Premises for' the remainder of the Term under this Lease as 
of 11:59 o'clock P.M. on the Area B Exit Date. 

Section 3. Basic Rental 

(a) Beginning on the Lease Commencement Date and 
continuing through Februaxy 28, 2012, the Lessee shall pay a 
basic rental to the Port Authority at the annual rate of One 
Hundred Fifteen Thousand Nine Hundred Two and 60/100 Dollars 
($115,902.60) for the entire Premises, payable in advance on the 
first day of each calendar month in equal monthly installments 
of Nine Thousand Six Hundred Fifty Eight and 55/200 Dollars 
($9,658.55), representing a rate of Zero and 79/100 Dollars 
($0.79) per square foot for the entire Premises (the "Initial 
Basic Rental"). 

(b) Beginning on March 1, 2012 and continuing for the 
remainder of the Term under this Agreement, the Lessee shall pay 
a basic rental to the Port Authority as follows: 

(1) At the annual rate of One Hundred Thirty Six 
Thousand Six Hundred Eighty and 50/100 Dollars ($136,680.50) for 
the Open Area, payable in advance monthly installments of Eleven 
Thousand Three Hundred Ninety and 04/100 Dollars ($11,390.04), 
representing a rate of One and 10/100 Dollars ($1.10) per square 
foot for the Open Area (the "Modified Open Area Basic Rental"); 
and 

(2) At the annual rate of One Hundred Forty Thousand 
Seventy and 00/100 Dollars ($140,070.00) for the Terminal, 
payable in advance monthly installments of Eleven Thousand Six 
Hundred Seventy Two and 50/100 Dollars ($11,672.50) , 
representing a rate of Six and 00/100 Dollars ($6.00) per square 
foot for the Terminal (the "Modified Terminal Basic Rental", 
and, when taken together with the Initial Basic Rental and the 
Modified Open Area Basic Rental, the "Basic Rental"). 
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(c) The Basic Rental set forth in this Section 3 shall be 
adjusted during the Term under this Agreement only in accordance 
with the provisions of paragraph (b) of Section 4 hereof. 

(d) This Lease is a triple net lease, and, except as 
expressly provided to the contrary in this Lease,, the Lessee 
shall pay any and all costs, charges, and other expenses of 
every character and nature, foreseen or unforeseen, whether 
currently in existence or enacted at a future date, for the 
payment of which the Port Authority or the Lessee is or shall 
become liable by reason of its respective estate, right, title 
or interest in the Premises, or which are connected with or 
arise out of the possession, use, occupancy, maintenance, 
addition to, repair of or construction on the Premises, 
including, without limitation, those specifically referred to in 
this Lease. 

(e) The Lessee further agrees to pay promptly upon demand 
as Basic Rental any user fees and/or security fees imposed by 
the Port Authority pursuant to the Rules and Regulations (as 
hereinafter defined) and/or the Tariff (as hereinafter defined). 

Section 4. Basic Rental Escalation 

(a) D e f i n i t i o n s . As used in this Section: 

(i) "Adjustment Period" shall mean, as the context 

requires, the calendar month of January 2013 and the same 

calendar month in each calendar year thereafter during the Term. 

(ii) "Anniversary Date" shall mean, as the context 
requires, March 1, 2013 (the "First Anniversary Date") and each 
anniversary of such date occurring during the Term. 

(iii) "Annual Index Increase" shall mean the 
percentage of increase in the Index on each Anniversary Date, 
equal to: (x) with respect to the First Anniversary Date, a 
fraction of which the numerator shall be the Index for the 
Adjustment Period immediately preceding such Anniversary Date 
less the Index for the Base Period, and the denominator shall be 
the Index for the Base Period, and (y) with respect to each 
Anniversary Date thereafter, a fraction of which the numerator 
shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the next 
preceding Adjustment Period, and the denominator shall be the 
Index for such next preceding Adjustment Period. Por example, 
the Annual Index Increase for the Anniversary Date that is March 
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1, 2013 would be a fraction of which the numerator is the Index 
for January 2013 less the Index for January 2012 and the 
denominator is the Index for January 2012. As a further 
example, the Annual Index Increase for the Anniversary Date that 
is March 1, 2014 would be a fraction of which the numerator is 
the Index for January 2014 less the Index for January 2013 and 
the denominator is the Index for January 2013. 

(iv) "Base Period" shall mean the calendar month of 
January 2012. 

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

(vi) "Percentage Increase" shall mean, with respect to 
each Anniversary Date, a percentage equal to the Annual Index 
Increase for that Anniversary Date, unless (x) such Annual Index 
Increase is less than three percent (3%) , in which case the 
Percentage Increase shall be three percent (3%) or (y) such 
Annual Index Increase is more than five percent (5%), in which 
case the Percentage Increase shall be five percent (5%). 

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

(c) Notwithstcinding any other provision of this Agreement, 
the annual Basic Rental that shall be payable pursuant to 
Section 3(b)(1) hereof and this Section commencing with each 
Anniversary Date and continuing through to the day preceding 
each following Anniversary Date, or the expiration date of the 
Term, as the case may be, both dates inclusive, shall in no 
event exceed the amount set forth in the Schedule annexed to 
this Agreement, hereby made a part hereof, and marked "Schedule 
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A" (setting the maximum amount of the Basic Rental for each one 
year period during the Term) opposite the respective Anniversary 
Date. 

(d) For the avoidance of doubt, the Basic Rental may never 
be less than the minimum amounts set forth in "Schedule A" or 
exceed the maximum amounts set forth in "Schedule B." 

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

(f) Adjustments. 

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

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

{00683222.DOC) 11 



difference between the Basic Rental as recomputed for that 
period and amounts of Basic Rental actually paid. 

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

Section 5. Annual Cargo Rental 

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

"Annual Cargo Rental" shall mean an amount computed by 
multiplying the Tonnage Rate by the Handled Cargo during each 
Calendar Year. 

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

^^Guaranteed Annual Minimum Wharfage Volume" shall mean 
Forty Thousand (40,000) metric Tons of Handled Cargo. 

"Handled Cargo" shall mean the number of' Tons of cargo 
unloaded from or loaded onto vessels at the Facility during each 
Calendar Year and shall not include cargo in containers; 
provided, that while Les see shal1 not be charged Annual Cargo 
Rental on cargo ih containers, the Lessee shall separately 
report the Tons of cargo in containers in the Handled Cargo 
Monthly Report (as defined in Section 5(d)(1)) and the Final 
Annual Cargo Monthly Report (as defined in Section 5(d)(3)). 

"Ton" shall mean 2,204.6 pounds. 

"Tonnage Rate" shall mean One and 49/100 Dollars ($1.49) 
per metric Ton of Handled Cargo. 
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(b) In addition to all other rentals payable under this 
Agreement, as an additional Basic Rental under this Lease, the 
Lessee shall pay to the Port Authority an Annual Cargo Rental 
for each Calendar Year running from the Lease Commencement Date 
of this Lease, through the expiration of the Term of this Lease 
as follows: during each Calendar Year, the Lessee shall pay the 
Port Authority an Annual Cargo Rental by multiplying (i) the 
amount of the Tonnage Rate by (ii) the actual amount of Handled 
Cargo loaded onto or discharged from vessels berthing at the 
Facility handled by the Lessee during such Calendar Year. 

{c) The Tonnage Rate shal 1 be ad j usted during the Term as 
follows: the Tonnage Rate shall be adjusted during the Term of 
this Agreement proportionately to such adjustments as may be 
made to the "Port Authority Marine Terminals PAMT FMC No. PA-10 
The Port Authority of New York and New . Jersey FMC Schedule No. 
PA 10 Naming Rules and Regulations Applying At Port Authority 
Marine Terminals and Rates and Charges Applicable For the Use of 
Public Areas at Port Authority Marine Terminals", as the same 
may be amended from time to time during the Term of this 
Agreement, or any successor tariff as the same may be amended 
from time to time during the Term of this Agreement (the 
"Tariff) . 

(d) The Annual Cargo Rental shall be reported and payable 
as set forth below in this paragraph, based on the number of 
Handled Cargo loaded onto or discharged from vessels berthing at 
the Facility per Calendar Year: 

(1) On or before October 20, 2011, and on the 
twentieth (20̂ )̂ day of each and every month thereafter 
occurring during the Term of the letting hereunder, 
including the month following the Lease Expiration Date of 
the Term of this Lease, the Lessee shall render to the Port 
Authority a statement (a "Handled Cargo Monthly Report") 
certified by a responsible officer of the Lessee showing 
(i) the names of vessels berthing at the Facility during 
the preceding month and duration of stay (including the 
date of arrival and the date of departure) of each such 
vessel from which Handled Cargo is discharged or onto which 
Handled Cargo is loaded, (ii) the total number of Tons of 
Handled Cargo loaded onto or discharged from vessels 
berthing at the Facility, (iii) the amount of wharfage 
charges paid to the Port Authority during the preceding 
month; and (iv) the cumulative number of Tons of Handled 
Cargo loaded onto or discharged from vessels berthing at 
the Facility, from the date of the commencement of the 
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Calendar Year for which the Handled Cargo Monthly Report is 
made through the last day of the preceding month. 

(2) As Annual Cargo Rental, the Lessee will be billed 
the guaranteed minimum amount of Fifty Nine Thousand Six 
Hundred and 00/100 Dollars ($59,600.00) (the "Guaranteed 
Minimum Cargo Rental"), payable in arrears on the first day 
of each calendar month in equal monthly installments of 
Four Thousand Nine Hundred Sixty Six and 66/100 Dollars 
($4,966.66), an amount representing the Tonnage of Handled 
Cargo equal to one-twelfth (1/12̂ **) of the Guaranteed Annual 
Minimum Wharfage Volume multiplied by the Tonnage Rate for 
Handled Cargo, plus any additional amounts payable in 
accordance with siobsection (3) below; provided, however, 
that for the partial Calendar Year running from September 
1, 2011 through December 31, 2011, the Guaranteed Minimum 
Cargo Rental shall be Nineteen Thousand Eight Hundred Sixty 
Six and 64/100 Dollars ($19,866.64), payable as set forth 
above, commencing on September 1, 2011, and continuing 
through December 1, 2011. 

(3) The Handled Cargo Monthly Report made on the 
twentieth (20*̂ *̂ ) day of each Januaory of each Calendar Year 
(the "Final Annual Cargo Monthly Report") shall include a 
reconciliation of the amount of the Annual Cargo Rental 
payable for the preceding Calendar Year. In the event that 
the Pinal Annual Cargo Monthly Report indicates that the 
actual number of Tons of Handled Cargo handled by the 
Lessee during such Calendar Year exceeded the Guaremteed 
Annual Minimum Wharfage Volume, the Port Authority will 
bill the Lessee the difference between the Guaranteed 
Minimum Cargo Rental already paid and the amount of Annual 
Cargo Rental actually due (calculated by subtracting the 
Guaranteed Annual Minimum Wharfage Volume from the actual 
number of Tons of Handled Caxgo handled by the Lessee, and 
multiplying the result by the Tonnage Rate), cind the 
Lessee's payment of such difference shall be due and 
payable within thirty (30) days of the date of the Port 
Authority s bill. It being understood and agreed by Lessee 
that Lessee shall be responsible for payment of the 
Guaranteed Minimiim Throughput Rental of $59,600 per annum 

(equating to 4 0,000 Tons of Handled Cargo x the Tonange 
Rate), payable at $4,966.66 per month on the first day of 
each month during the Term commencing on September 1, 2011, 
regardless of whether less than the Guaranteed Annual 
Minimum Wharfage. Volume is handled by Lessee during a 
Calendar Year. 
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(e) The computation of the Annual Cargo Rental for each 
Calendar Year, or a portion of a Calendar Year, shall be 
individual to such Calendar Year, or such portion of a Calendar 
Year, and without relation to any other Calendar Year, or any 
other portion of any Calendar Year; provided, however, that for 
each such Calendar Year, the Port Authority shall receive for 
Annual Cargo Rental, at a minimum, the Guaranteed Minimum Cargo 
Rental. 

(f) Upon any termination of the letting (even if stated to 
have the same effect as expiration) , no later than the twentieth 
(20*̂ **) day of the month following the month in which the 
effective date of termination occurs, the Lessee shall render to 
the Port Authority a statement certified by a responsible 
officer of the Lessee setting forth the total actual number of 
Tons of Handled Cargo handled on the Premises or loaded onto or 
discharged from vessels berthing at the Facility from the 
commencement of the Calendar Year through the effective date of 
termination, the names of vessels berthing at the Facility 
during such Calendar Year, the date of arrival/entry and of stay 
of each such vessel from which Handled Cargo is discharged or 
onto which Handled Cargo is loaded. The statement shall also 
set forth the number obtained by (a) multiplying (i) a fraction, 
the numerator of which shall be the Guaranteed Annual Minimum 
Wharfage Volume, and the denominator of which shall be 365 by 

(ii) the number of days from the commencement of the Calendar 
Year in which the effective date of termination occurs through 
the effective date of termination (the result of such 
calculation being hereinafter called the "Projected Amount of 
Handled Cargo"). Then, the Projected Amount of Handled Cargo, 
.rounded to the nearest whole number, shall be subtracted from 
the actual number of Tons of Handled Cargo handled during the 
partial Calendar Year. In the event that the result is 
positive, the result shall be multiplied by the Tonnage Rate, 
and the Lessee shall pay this amount to the Port Authority as 
Annual Cargo Rental, with the Port Authority to bill the Lessee 
for such amount, and the Lessee to remit payraent within thirty 
(30) days of the date of the Port Authority's invoice. 

As an example, in the event that the Agreement is 
terminated 180 days into the Calendar Year of 2012, and the 
Lessee has handled 30,000 Tons of Handled Cargo at that time, 
the calculation shall be (4 0,000/365) x 180 =• 19,726.03 (the 
Projected Amount of Handled Cargo). Then, the equation shall be 
reflected as follows: 30,000-19,726= 10,274. As the Lessee has 
paid the Annual Cargo Rental for up to 19,726 Tons of Handled 
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Cargo at this point, but handled 30,000 Tons of Handled Cargo, 
the Lessee will pay to the Port Authority the amount of 10,274 x 
$1.49 [Tonnage Rate]=$15,308.26. 

Section 6. Lessee's Use of Berth 50; Railroad 

(a) The Lessee shall have the non-exclusive right to use 
Berth 50 at the Facility and the related berthing area for the 
berthing of sea-going vessels, not engaged in the common 
carriage of goods, solely for the purpose of loading and 
unloading cargo to be handled at the Premises, and the transfer 
of such cargo to or from the Premises in such a way as to leave 
the wharf clear of any obstruction to other berthing operations. 

(b) The Lessee hereby agrees • and aclcnowledges that the 
Port Authority shall have the right to permit other vessels to 
be berthed, loaded and unloaded at the berthing area at such 
times as a vessel delivering cargo to or receiving cargo from 
the Lessee is not actually in the berthing area and if at such 
times the Port Authority has not been advised by notice from the 
Lessee that the vessel carrying cargo destined for or intending 
to receive cargo from the Premises is expected to arrive within 
seventy-two (72) hours after the time when the Port Authority 
wishes to allow the berthing of another vessel. Within seventy-
two (72) hours after notice from the Lessee, the Port Authority 
agrees that it will cause the berthing area to be cleared from 
use by a vessel delivering cargo to or receiving cargo from the 
Lessee at the berthing area at Berth 50. 

(c) Berth 50 shall be open to all public users of the 
Facility and other, tenants at the Facility for the import and 
export of cargo, and, during the use of the berthing area by 
ships other than those delivering cargo to the Lessee, the 
Lessee is required to provide free and unhindered access for 
vehicles and cargo across the Premises between Berth 50 and the 
related berthing area and areas outside the Preraises to such 
users in a manner acceptable to the Manager of the Facility (as 
defined in section 34 (j) hereof) in its sole and absolute 
discretion; provided, that such access shall not cause 
unreasonable disruption of the Lessee's business on the 
Premises. 

(d) The Lessee hereby agrees and acknowledges that the 
Port Authority shall have no responsibility or obligation 
whatsoever to provide railroad services to and/or from, or on, 
the Premises. 

Section 7. Abatement. 
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(a) If at any time during the Term, the Lessee shall 
become entitled to an abatement of Basic Rental, pursuant to the 
terms of this Agreement, such abatement shall be computed as 
follows: for the period from September 1, 2011 to February 28, 
2012, both dates inclusive, for each square foot of usable area 
the use of which is denied the Lessee, at the annual rate of 
$0.79 per square foot for the Premises; and, for the period from 
March 1, 2012 to March 1, 2013, at the annual rate of $1.10 for 
the Open Area and $6.00 for the Terminal, the rate thereafter to 
be adjusted during the Term proportionately to the adjustment in 
Basic Rental in accordance with the provisions of Section 4 and 
4A hereof. 

(b) Except as provided in this Section and in Section 
19(d), no abatement of Basic Rental or Additional Rental (as 
hereinafter defined) shall be claimed by or allowed to the 
Lessee. 

Section 8. Rights of User 

The Lessee shall use the Premises for the following 
purposes only and for no other purpose whatsoever: for the 
receipt, storage, handling, blending, packaging and distribution 
of fruit juices including pulp, concentrate, c o m sweeteners and 
other non-hazardous bulk liquid commodities, either owned by the 
Lessee or others and substantially waterborne to the Facility or 
intended to be waterborne from the Facility. 

Section 9. Ingress and Egress 

The Lessee shall have the right of ingress and egress 
between the Premises and the city streets outside the Facility. 
Such right shall be exercised by means of such pedestrian or 
vehicular ways, to be used in common with others having rights 
of passage within the Facility, as may from time to time be 
designated by the Port Authority for the use of the public. The 
use of any such way shall be subject to the Rules and 
Regulations of the Port Authority which are now in effect or 
which may hereafter be promulgated for the safe and efficient 
operation of the Facility (See Section 11 for Rules and 
Regulations). The Port Authority may at any time temporarily or 
permanently close, or consent to or request the closing of, any 
such way or any other area at, in or near the Facility presently 
or hereafter used as such, so long as a means of ingress and 
egress as provided above remains available to the Lessee. The 
Lessee hereby releases and discharges the Port Authority and its 
successors and assigns, of and from any and all claims, demands, 
or causes of action which the Lessee may now or at any time 
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hereafter have against any of the foregoing, arising or alleged 
to arise out of the closing of any way or other area whether 
within or outside the Facility. The Lessee shall not do or 
permit anything to be done which will interfere with the free 
access and passage of others to space adjacent to the Premises 
or in, along, across or through any streets, ways and walks near 
the Premises; provided, however, that this sentence shall not be 
construed to require that the Lessee provide access to the wharf 
apron, except as otherwise provided in Section 6. 

Section 10. Govemmental and Other Requirements 

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

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

(c) The Lessee shall, for the Port Authority's 
information, deliver to the Port Authority promptly after 
receipt any notice, warning, summons or other legal process for 
the enforcement of any enactment, ordinance, resolution or 
regulation of a govemmental authority of competent jurisdiction 
(collectively, a "Notice"). 
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(d) The obligation of the Lessee to comply with 
govemmental requirements is provided herein for the purpose of 
assuring proper safeguards for the protection of persons and 
property in or near the Facility, and proper operation by the 
Lessee. Even though the Lessee is obligated to deliver a copy 
of every Notice to the Port Authority, the Port Authority^ shall 
have no liability or obligation with regard to such matters. 

Section 11. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey 
(and to compel its officers, employees, guests, invitees, 
agents, representatives, and others on the Premises with its 
consent to observe and obey) the Rules and Regulations of the 
Port Authority now or hereafter in effect, and such further 
reasonable rules and regulations (including amendments and 
supplements thereto) for the governance of the conduct and 
operations of the Lessee as may from time to time, during the 
letting, be promulgated by the Port Authority for reasons of 
safety, security, health, or preservation of property, or for 
the maintenance of the good and orderly appearance of the 
Premises, or for the safe and efficient operation of the 
Facility. The Port Authority agrees that, except in cases of 
emergency, it will give notice to the Lessee of every such 
further rule" or regulation at least twenty (20) days before the 
Lessee shall be required to comply therewith. 

(b) If a copy of the Rules and Regulations is not 
attached to this Agreement, then the Port Authority will noti fy 
the Lessee thereof either by delivery of a copy, or by 
publication in a newspaper published in the Port of New York 
District, or by making a copy available at the office of the 
Secretary of the Port Authority. 

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

Section 12. Operational Obligations of the Lessee 

{00683222.DOC) 19 



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

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

(c) The Lessee shall not allow any garbage, debris or 
other waste materials (whether solid or liquid) to collect or 
accumulate on the Premises and the Lessee shall remove from the 
Premises and frora the Facility all garbage, debris a n d other 
waste materials (whether solid or liquid) arising out of its 
operations hereunder. Any such material which may be 
temporarily stored shall be kept in suitaible waste receptacles 
in a concealed location, the same to be made of metal and 
equipped with tight-fitting covers, and in any case to be 
designed and constructed to contain safely the waste material 
placed by the Lessee therein. Said receptacles shall be 
provided and maintained by the Lessee and shall be kept covered 
except when being filled or emptied. The Lessee shall use 
extreme care when effecting removal of all such material, shall 
effect such removal at such tiroes ajid by such means as are first 
approved by the Port Authority, and shal 1 in no event make use 
of any facilities or equipment of the Port Authority for the 
removal of such material except with the prior consent of the 
Port Authority in its sole discretion. 

(d) The Lessee shall take all reasonable measures to 
eliminate vibrations tending to damage the Premises or the 
Facility or any part thereof. 

(e) The Lessee shall permit the use of and provide 
reasonable access to the Premises from time to time for the 
installation, maintenance and operation of such navigation 
lights, as the same may be required by the United States Coast 
Guard or other govemmental authority having jurisdiction, and 
the Lessee shall furnish such electricity as may be retjuired for 
use by navigation lights which may be so installed. 
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(f) From time to time and as often as reasonably 
required by the Port Authority and upon prior notice to the Port 
Authority, the Lessee shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and 
fire-fighting equipment on the Premises, whether furnished by 
the Port Authority or by the Lessee, without cost to the Port 
Authority. The Lessee shall keep all firefighting and fire-
extinguishing equipment well supplied with a fresh stock of 
chemicals and with sand, water or other materials as the case 
may be, for the use of which such equipment is designed, and 
shall train the appropriate number of its employees in the use 
of all such equipment (with such employees to participate in 
periodic training drills) in accordance with any and all 
applicable codes and/or standards developed and published by the 
National Fire protection Association ("NTPA"). 

(g) The Lessee shall promptly raise and remove or cause to 
be raised and removed any and all objects of any kind, including 
vessels or other floating structures and equipment (whether or 
not intended to be floating), owned or operated by the Lessee, 
or by a corporation, company or other organization or person 
associated, affiliated or connected with the Lessee or for which 
the Lessee acts as agent, stevedore or terminal operator (or of 
others going to or frora the Premises on business with the 
Lessee), which shall have sunk, settled or become partially or 
wholly submerged at the Facility. 

Section 13. Prohibited Acts 

(a) The Lessee shall not do or permit to be done 
anything which may interfere with the effectiveness or 
accessibility of the drainage and sewerage system, water system, 
communications system, electrical system, fire-protection 
system, sprinkler system, alarm systera, fire hydrants and hoses 
and other systems, if any, installed or located on, under, or in 
the Preraises. 

(b) The Lessee shall not do or perrait to be done 
anything which may interfere with the effectiveness or 
accessibility of existing and future utilities systems or 
portions thereof on the Premises or elsewhere at the Facility, 
including without limitation, systems for the supply of heat, 
hot and cold water, gas, electricity and fuel, and for the 
furnishing of air-conditioning^ telephone, internet, fiber optic 
cable, and intercommunications services, including any lines, 
pipes, mains, wire, conduits and equipment connected with or 
appurtenant to all such systems. 
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(c) The Lessee shall not corarait any nuisance or permit 
its employees or others on the Premises with its consent to 
commit or create or continue to create any nuisance in or near 
the Facility. 

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

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

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

(g) Except as set forth in paragraph (g) (1) of this 
Section, the Lessee shall not install, maintain or operate, or 
permit the installation, maintenance or operation on the 
Premises of any vending machine or device designed to dispense 
or sell food, beverages, tobacco, tobacco products or 
merchandise of any kind whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or 
other establishment of any type for the preparation or 
dispensing of food, beverages, tobacco, tobacco products, or 
merchandise of any kind whether or not included in the above 
categories, or of any equipment or devices for the furnishing to 
the public of service of any kind including therein, without 
limitation thereto, telephone pay stations. However, the Lessee 
and its employees shall be permitted to use for personal use a 
portion of the Terminal for break rooms, including the use of 
coffee pots, microwaves and other similar appliances. 

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

(h) The Lessee shall not overload any floor or paved 
area at the Premises, and shall repair any floor, including 
supporting members, and any paved area damaged by overloading. 
Nothing in this subparagraph (h) or elsewhere in this Agreement 
shall be or be construed to be a representation by the Port 
Authority of the weight any floor will bear. The Lessee shall 
also not overload any roof, land surface, bulJchead, pavement, 
Icuiding, pier or wharf at the Facility and shall repair, replace 
or rebuild any such, including but not limited to supporting 
members, damaged by overloading. Any repair, replacement or 
rebuilding recjuired imder this Section shall be conducted in 
accordance with the provisions of Section 20(q) hereof. 

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

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

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

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

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

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

(o) The Lessee shall not dispose of, release or 
discharge nor permit anyone to dispose of, release or discharge 
any Hazardous Substance (as defined in Section 50) on or from 
the Premises, and shall not dispose of, release or discharge or 
permit anyone subject to its control or authority to dispose of, 
release or discharge any Hazardous Substance at the Facility. 
Any Hazardous Substance disposed of, released or discharged by 
the Lessee (or permitted by the Lessee to be disposed of, 
released or discharged) on or from the Premises or at the 
Facility, shall upon notice by the Port Authority to the Lessee 
and subject to the provisions of Section 50 hereof, be 
completely removed, cleaned up and/or remediated by the Lessee. 
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The obligations of the Lessee pursuant to this paragraph shall 
survive the expiration or termination of this Agreement. 

(p) The Lessee may store wooden pallets on the open areas 
of the Premises strictly in accordance with the requirements and 
restrictions of the Port Authority which are disclosed to 
Lessee. These requirements and restrictions include, but are 
not limited to: (i) pallets shall be stacked no greater than 
eight (8) feet in height; and (ii) pallets shall be sheltered 
from public view. 

Section 14, Signs 

(a) Except for any existing signs or with the prior 
reasonable consent of the Port Authority, the Lessee shall not 
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 or paint out any and all advertising, signs, posters, and 
similar devices placed by the Lessee on the Preraises or 
elsewhere at the Facility and ' in connection therewith at the 
expiration or earlier termination of the letting, shall restore 
the Premises and the Facility to the condition thereof prior to 
the placement of such advertising, • sign, poster or device. In 
the event of a failure on the part of the Lessee so to remove or 
paint out each and every such piece of advertising, sign, poster 
or device and so to restore the Premises and the Facility after 
receipt of written notice from the Port Authority, the Port 
Authority raay perform the necessary work and the Lessee shall 
pay the costs thereof to the Port Authority on deraand. 

Section 15. Indemnity and Liability Insurance 

(a) The Lessee shall indemnify and hold harmless the 
Port Authority, its Coraraissioners, officers, employees and 
representatives, from all claims and demands of third persons 
including but not limited to claims and demands for death, 
claims and demands for personal injuries, a n d claims and demands 
for property damages, arising out of the use or occupancy of the 
Premises by the Lessee or by its officers, agents, employees, 
customers, vendors, or representatives, contractors, 
subcontractors or their employees, or by others on the Premises 
with the consent or invitation of any of the foregoing persons, 
or out of any other acts or omissions of the Lessee, its 
officers, agents and employees on the Premises or elsewhere at 
the Facility. 
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(b) If so directed by the Port Authority, the Lessee 
shall at its own expense defend any suit based upon any such 
claira or demand (even if such suit, claim or demand is 
groundless, false or fraudulent) in which event it shall not, 
without obtaining express advance permission from the General 
Counsel of the Port Authority, raise any defense involving in 
any way the jurisdiction of the tribunal over the person of the 
Port Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the govemmental 
nature of the Port Authority or its provisions of any statutes 
respecting suits against the Port Authority. 

(c) The Lessee, in its own name as insured, shall 
maintain and pay the premiums on the following described 
policies of liability insurance: 

(1) Coraraercial General Liability Insurance including 
but not 1iraited to coverage for prerai se s operat ions and 
Products Liability-Completed Operations, with a rainimum 
combined single limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence, $5,000,000.00 
aggregate. Said insurance shall also include coverage for 
explosion, collapse and underground property damage 
hazards. If the Lessee's operations entail the ownership, 
maintenance, operation, or use of any watercraft, whether 
owned, non-owned, or hired, or waterborne deliveries, the 
Lessee shall have any exclusion for such watercraft deleted 
or shall purchase equivalent coverage under a policy of 
Protection and Indemnity Insurance and shall provide the 
Port Authority with a certificate of insurance evidencing 
such coverage. 

(2) Commercial Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with its operations hereunder with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence, no general 
aggregate. 

(3) Workers' Compensation and Employers' Liability 
Insurance in accordance with the requirements of law and in 
limits of not less than $1,000,000 per accident and 
specially endorsed to include Employer's Liability coverage 
for liabilities imposed by invocation of the U.S. 
Longshoremen and Harbor Workers' Compensation Act and 
Coverage B- "Jones Act", maritime (including coverage for 
Masters or Members of the Crews of Vessels). 
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(d) Each policy of insurance described in paragraph (c) 
of this Section shall include the Port Authority as an 
additional insured and/or loss payee, as applicable (including, 
without limitation, for purposes of premises operations and 
completed-operations), and each such policy shall contain a 
provision that the insurer shall not, without obtaining express 
advance perraission 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. Each such policy 
shall contain a contractual liability endorsement covering the 
indemnity obligations of the Lessee under this Section and such 
policies shall not contain any care, custody or control 
exclusions. 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 cind 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 
and/or loss payee, as applicable. 

(e) As to insurance of any type whatsoever required or 
permitted by any provision of this Agreement, a certified copy 
of each of the policies or a certificate evidencing the 
existence thereof, or a binder, shall be delivered to the Port 
Authority on or before the Lease Commencement Date, and on each 
anniversary date thereafter. In the event any binder is 
delivered it shall be replaced with due diligence by a certified 
copy of the policy or by a certificate. Each such copy or 
certificate shall contain a valid provision or endorsement that 
the policy may not be cancelled, terminated, changed or 
modified, without giving thirty (30) days' written advance 
notice thereof to the Port Authority. A binder evidencing each 
renewal policy shall be delivered to the Port Authority at least 
fifteen (15) days prior to the expiration date of each expiring 
policy, except for any policy expiring after the date of 
expiration of the letting hereunder, as the letting may be from 
time to tirae extended, and a certificate or a certified copy of 
each such renewal policy shall be delivered to the Port 
Authority with due diligence. If at any time any policy shall 
be or become unsatisfactory to the Port Authority as to form or 
substance or as to coverages or minimum limits, or if any 
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carrier issuing any one or more such policies shall be or become 
unsatisfactory to the Port Authority, the Lessee shall promptly 
obtain one or more new and satisfactory policies in replacement. 
If, in the case of a claim, the Port Authority at any time so 
requests, a certified copy of each of the policies shall be 
delivered to the Port Authority. 

Section 16. Maintenance and Repair 

(a) The Lessee shall at all times keep the Premises 
clean, and in an orderly condition and appeeirance, together with 
all the fixtures, equipment and personal property of the Lessee 
located in or on the Preraises, and shall comply with all 
applicable governmental statutes, rules and regulations as 
required by Section 10 hereof. • Without limiting the generality 
of the immediately preceding sentence or any obligations of the 
Lessee with respect to the Preraises, the Lessee agrees that upon 
the commencement of the letting and during the Term it shall 
place and keep the Premises in good operating condition. 

(b) The Lessee shall repair, replace, rebuild and paint 
all or any part of the Premises or the Facility which may be 
damaged or destroyed by the acts or omissions of the Lessee or 
by those of its officers or employees,' or of other persons on or 
at the Premises with the consent of the Lessee. Any repair, 
replacement or rebuilding required under this Section shall be 
conducted pursuant to the terras and conditions set forth in 
Section 20(q), 

(c) Subject to the provisions of paragraphs (e) and (f) 
of this Section and Section 20(q) of this Agreement, throughout 
the Term, the Lessee shall assume the entire responsibility for, 
and shall relieve the Port Authority from all responsibility 
from, all care, maintenance, repair and rebuilding whatsoever in 
the Premises, whether such care, maintenance, repair, or 
rebuilding be ordinary or extraordinary, partial or entire, 
inside or outside, foreseen or unforeseen, structural or 
otherwise; and without limiting the generality of the foregoing, 
the Lessee shall maintain and make repairs and replacements, 
structural or otherwise to all improvements located on the 
Preraises, all utilities related to the Premises (except as 
provided below), and all other fixtures, machinery, or equipment 
now or hereafter belonging to or connected with said Premises or 
the Lessee's operations being conducted thereon, including 
without limitation thereto all maintenance, repair and 
replacement of the following items: (1) gas and electric from 
the meter; (2) the electrical system, equipment and fixtures, 
including, without limitation, lighting fixtures, switches. 

{00683222.DOC) 28 



outlets, receptacles . and other electrical devices and 
accessories, and all relamping and fuse replacement; (3) the 
plumbing system, fixtures and equipment, and all finished 
plumbing; (4) buiIdings and al1 parts thereof; (5) signs; (6) 
fire extinguishers and fire sprinkler systems; (7) all painting; 
(B) any security measures (including without limitation cameras 
and fencing on the west, north and south' sides of the Premises 
and j ersey barriers not installed by the Port Authority) 
implemented on the Premises; (9) catch basins and storm sewer 
system drains, which are to be kept fully functional, clear of 
obstruction and free of damage at all times (subject to 
subparagraph (f) of this Section 16) ; and (10) einy and all 
paving required on the Premises. The Lessee shall maintain all 
improvements, utilities, fixtures, machinery and equipment set 
forth above at all times in good condition, and shall perform 
all necessary preventive maintenance during the Terra. 

(d) Upon the expiration or earlier termination of this 
Lease, the Premises must be in or restored to as good a 
condition as it was in at the time of the commencement of Lease 
154, ordinary wear and tear excepted, except for those matters 
for which mainteneince and repair the Port Authority was liable 
under Lease 154 and/or this Lease. The Lessee shall make 
periodic inspections of the Premises and subject to Section 
20 (q) of this Agreement shall make all repairs and replacements, 
and do all rebuilding, inside and outside, ordinary and 
extraordinary, partial and entire, foreseen and unforeseen, 
stmictural or otherwise, regardless of the cause of the 
condition requiring such repairs, rebuilding or replacement. 
All repairs, rebuilding and replacements by the Lessee shall be 
in quality and class not inferior to the original in materials 
and workmanship. 

(e) Without limiting the obligations of the Lessee stated 
elsewhere in this Agreement, the Lessee shall be solely 
responsible to the Port Authority for any damage caused by 
Lessee, its employees, agents or representatives to any and all 
personal property, equipment and fixtures belonging to the Port 
Authority located or to be located in or on the Premises and 
shall promptly replace or repair the same within twenty (20) 
days after such damage (except that if any such repair requires 
activity over a period of time, then the Lessee shall commence 
to perform such repair within such twenty (20) day period and 
shall diligently proceed therewith without interruption). The 
Lessee shall yield and deliver the same or replacements thereof 
to the Port Authority at the expiration or earlier termination 
of the letting under this Agreement in the same condition as at 
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the commencement of the letting, reasonable wear and tear not 
materially affecting the efficient use and functioning of the 
same excepted. 

(f) Notwithstanding anything in this Section 16 or this 
Lease to the contrary, the Lessee shall not be obligated, 
responsible, or liable for any repairs or maintenance to 
underground utilities on, under, or near the Premises or the 
Facility, including storm water underground utilities; provided, 
however, that the Lessee shall be responsible for the 
maintenance, repair and damage to traps, grates (manhole 
covers), frames, inlet boxes, catch basins, drains and the 
lateral service line connection up through the first valve or 
the main line, and shall also be responsible to keep the 
forgoing free and clean of clutter and debris and shall conduct 
regular inspections of same. The Port Authority shall be 
responsible for maintenance and repair to all other portions of 
such storm water utilities, except as expressly provided in the 
preceding sentence, which items shall be the Lessee's 
responsibility. 

(g) The Port Authority shall have no responsibility with 
respect to any repairs or replacements which are required 
because of any casualty whether or not insured or insurable, 
except as expressly provided in Section 16 of this Agreeraent. 
The Lessee shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers, employees, agents, and 
representatives, from and against all claims and demands, 
including but not limited to claims and demands for death, 
claims and demands for personal injuries, and claims and demands 
for property damages, of any . third persons whatsoever, 
including, but not limited to, the Lessee's officers, employees, 
agents, and representatives which may arise from the condition 
of the Premises or any part thereof, or from the failure of the 
Lessee to make timely corrections of dangerous or potentially 
dangerous conditions in or on the Premis'es; provided, however, 
that the Lessee's obligation hereunder to indemnify and hold the 
Port Authority harmless shall not apply to any claims or demands 
resulting from the intentional tortious acts or gross negligence 
of the Port Authority. Except as set forth above, the Lessee 
hereby releases and discharges the Port Authority, its 
Commissioners, officers, employees, agents and representatives 
from any liability for damages to the Lessee, consequential or 
otherwise, in connection with any of the provisions of this 
paragraph concerning repairs or replacements to any portion of 
the Preraises, and including without limitation thereto any act 
or omission of the Port Authority, its officers, agents. 
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employees, contractors or their employees, connected with the 
performance of such repairs or replacements, 

(h) Upon thirty (30) days' notice to the Lessee, upon the 
Port Authority's determination in its sole discretion that any 
part of the berthing area at Berth 50 has shallowed to a depth 
of less than thirty five (35) feet below mean low water, the 
Port Authority (to the extent permitted by govemmental 
authorities having jurisdiction) will conduct routine 
maintenance dredging of that part of the water area specified in 
the said notice (or such portion thereof as raay be necessary) , 
either directly or through a contractor. The term "mean low 
water" as used in this subparagraph (h) shall mean low water as 
most recently at the time of execution of this Agreement 
determined by observations of the United States Coast and 
Geodetic Survey. Notwithstanding the foregoing, the dredging 
required shall be only such as shall produce (or leave in place) 
depths and slopes as may be required for underwater support of 
structures, in the opinion of the Port Authority's engineer, 
which opinion shall be controlling. 

Section 17. Casualty 

(a) In the event that as a result of a casualty, whether 
or not insured or insurable, the Premises are damaged, the 
Lessee shall rebuild the same with due diligence in accordcuice 
with the procedures set forth in Section 20(q) hereof. Without 
in any way limiting the obligations of the Lessee set forth in 
the first sentence of this paragraph, with respect to all 
portions of the Premises, the Lessee ehall secure and maintain 
in its own name as insured and shall pay the premiums on the 
following policy of insurance in the limit set forth below, 
which policy shall be effective during the Term: 

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

(2) Unless otherwise directed by the Port Authority, 
the property damage insurance policy required by this 
paragraph shall provide that the Port Authority shall be 
the loss payee. The policy shall be endorsed to include 
losses adjusted with and payable to the Port Authority. As 
to any insurance required by this paragraph, a certificate 
of insurance, or binders, shall be delivered by the Lessee 
to the Port Authority on or before the Lease Commencement 
Date and annually thereafter. In the event any binder is 
delivered, it shall be replaced within thirty (30) days by 
a certificate of insurance. Each such policy shall contain 
a valid provision or endorsement that the policy raay not be 
cancelled, terrainated, changed or modified, without giving 
at least thirty (30) days' written advance notice thereto 
to the Port Authority and an endorsement to the effect that 
the insurance as to the interest of the Port Authority 
shall not be invalidated by any act or negligence of the 
Lessee or any other insured. Each policy of inaurance 
shall have attached thereto an endorsement that the Port 
Authority will be given at least thirty (30) days' prior 
written notice of any material change in the policy. A 
certificate of insurance with respect to a renewal policy 
shall be delivered to the Port Authority at least fifteen 
(15) days prior to the expiration date of each expiring 
policy, except for any policy expiring after the date of 
expiration of the effective period hereof. If at any time 
the policy required by this paragraph shall be or become 
unsatisfactory to the Port . Authority as to form or 
substance, or if the carrier issuing such policy shall be 
or become unsatisfactory to the Port Authority, the Lessee 
shall promptly obtain a new satisfactory policy in 
replacement. 

The proceeds, of insurance from coverages secured in accordance 
with this paragraph shall be raade available to the Lessee and 
shall be applied by the Lessee to the repair, replacement, or 
rebui Iding of the Premises as provided in this Agreement, The 
Lessee shall not be entitled to any abatement of the rentals 
payable hereunder at any time by reason of such casualty. 
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(b) The Port Authority and the Lessee hereby stipulate 
that neither the provisions of Titles 46:8-6 and 46:8-7 of the 
Revised Statutes of New Jersey, nor those of any other similar 
statute shall extend or apply to this Agreement. 

(c) In the event of damage to or a partial or total 
destruction of the Premises, the Lessee shall within thirty (30) 
days after the occurrence commence to remove from the Premises 
or from the portion thereof destroyed, all damaged property (and 
all debris thereof) including damaged buildings and structures, 
and all damaged property belonging to the Lessee or to any third 
person whatsoever, and thereafter shall diligently continue such 
removal, and if the Lessee does not perform its obligation 
hereunder within such thirty (30) day period, the Port Authority 
may remove such debris and dispose of the same and may remove 
such property to a public warehouse for deposit at Lessee's sole 
cost and expense, or raay retain the sarae in its own possession 
and sell the same at piiblic auction, the proceeds of which shall 
be applied first to the expenses of removal, storage and sale, 
and second to any suras owed by the Lessee to the Port Authority, 
with any balance reraaining to be paid to the Lessee. If the 
expenses of such removal, storage and sale shall exceed the 
proceeds of sale, the Lessee shall pay such excess to the Port 
Authority on demand. Without limiting any term or provision of 
this Agreement, the Lessee shall indemnify and save harmless the 
Port Authority, its officers, agents, employees, contractors and 
subcontractors, from and against any and all claims of third 
persons arising out of the exercise by the Port Authority of its 
right to remove property as hereinabove provided including all 
claims for conversion, all claims for damage or destruction of 
property, all claims for inj uries to persons (including death), 
and all other claims for damages, consequential or otherwise. 

Section 18. Assignment and Sublease 

(a) The Lessee covenants and agrees that it will not 
sell, convey, transfer, assign, mortgage or pledge this 
Agreement or any part thereof, or any rights created thereby or 
the letting thereunder or any part thereof, except as provided 
in this Section 18. The Lessee shall not assign the Lease or 
its interest therein without the Port Authority's consent to and 
review and approval of the assignment in the Port Authority's 
sole discretion; provided, however, that if the following 
conditions are met, such approval shall not be unreasonably 
withheld by the Port Authority if: (i) the proposed assignee's 
principal executive officer submits a certification that, to the 
best of his or her knowledge, the proposed assignee does not 
appear on OFAC's Specially Designated a n d Blocked' Persons list 
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(as defined in Section 53 of this Lease) ; (ii) the proposed 
assignee's principal executive officer or accountant submits a 
certification that, to the best of his or her knowledge, the 
proposed assignee is solvent and is in a sound financial 
condition; (iii) the proposed assignee's principal executive 
officer submits a certification that, to the best of his or her 
knowledge, the proposed assignee has an established record and 
reputation in the operation of a business similar to the 
business being operated by the Lessee on the Premises; and (iv) 
the Port Authority has not had an unfavorable experience with 
the proposed assignee in the past. 

(b) The Lessee shall not sublet the Premises, the use of 
the Premises, or any part thereof, without the Port Authority's 
consent to and review and approval of the sublease agreement, in 
the Port Authority's sole discretion; provided, however, that if 
the following conditions are met, such approval shall not be 
unreasonably withheld by the Port Authority if; (i) the proposed 
sublessee's principal executive officer submits a certification 
that, to the best of his or her knowledge, the proposed 
sublessee does not appear on OFAC s Specially Designated and 
Blocked Persons list (as defined in Section 53 of this Lease); 
(ii) the proposed sublessee's principal executive of ficer or 
accountant submits a certification that, to the best of his or 
her knowledge, the proposed sublessee • is solvent and is in a 
sound financial condition; (iii) the proposed sublessee's 
principal executive officer submits a certification that, to the 
best of his or her knowledge, the proposed sublessee has an 
established record and reputation in the operation of a business 
similar to the business being operated by the Lessee on the 
Preraises; and (iv) the Port Authority has not had an unfavorable 
experience with the proposed sublessee in the past. Any such 
approval shall be evidenced by a "Consent to Sublease", in 
substantially the form attached hereto as "Exhibit B", which 
shall contain conditions, and be in a forra, satisfactory to the 
Port Authority. All requested changes to the sublease agreement 
shall be made by Lessee. 

(c) If the Lessee assigns, sells, conveys, transfers, 
mortgages, pledges or sublets in violation of subparagraphs (a) 
or (b) of this Section or if the Premises are occupied by any 
person, firm or entity other than the Lessee, the Port Authority 
may collect rent from any assignee, sublessee, or anyone who 
claims a right to this Agreement or to the letting or who 
occupies the Preraises, and shall apply the net araount collected 
to the Rental herein reserved; and no such collection shall be 
deemed a waiver by the Port Authority of the covenants contained 
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in subparagraphs (a) and (b) of this Section, nor an acceptance 
by the Port Authority of any such assignee, sublessee, claimant 
or occupant as tenant, nor a release of the Lessee by the Port 
Authority from the further performance by the Lessee of the 
covenants contained in this Agreement. 

(d) Any other requests for sublease, assignment, 
conveyance, transfer, mortgage or pledge are subject to the 
consent and approval of the Port Authority in its sole 
discretion. 

(e) In the event that any consent to sublet the Premises 
to any third party (other than an affiliate of the Lessee, of 
which the Lessee owns a minimum of fifty one percent (51%) of 
the shares, membership interests or other ownership interests)(a 
" Sublessee") is granted by the Port Authority, upon the terms 
and conditions set forth in the Consent to Sublease, the Lessee 
and the Sublessee, as a joint and several obligation, shall pay 
to the port Authority, a fee (the "Sublease Consent Fee") at the 
times set forth in and in accordance with this subparagraph (e) . 
The Sublease Consent Fee shall be paid to the Port Authority by 
the Lessee and the Sublessee as a joint and several obligation 
as follows: on the first (1°̂ ) day of each and every calendar 
month during the time such sublease remains in effect (including 
the calendar month following the expiration or earlier 
termination of the consent to sublet) , the Lessee or the 
Sublessee shall render to the Port Authority a statement sworn 
to by a responsible fiscal or executive officer of the Lessee or 
the Subies see showing al1 amounts, monies, revenues, rental 
(whether basic or additional) , and income of every kind paid or 
payable to the Lessee by such Sublessee arising out of or in 
connection with the Sublessee's use arid/or occupancy of space in 
the Premises (the "Sublease Payments") paid or payable for the 
preceding month. Such Sublease Payraents shall be in addition to 
the Rental due hereunder. The Lessee or the Sublessee shall pay 
to the Port Authority at the tirae of rendering such statement an 
amount equal to: 

(i) In the event that the rate per square foot of the 
subleased premises exceeds the rate per square foot due and 
payable by Lessee under this Lease, the Lessee shall pay to the 
Port Authority fifty percent (50%) of the araount of the net 
proceeds to the Lessee by the Sublessee (such proceeds being 
calculated based on all amounts paid to the Port Authority by 
the Lessee under this Lease); or 

(ii) In the event that the rate per square foot of the 
subleased premises is less than the rate per square foot due and 
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payable by Lessee under this Lease, no payments to the Port 
Authority in excess of the amount already due to the Port 
Authority under this Lease shall be due from the Lessee. 

(f) In the event that any consent to assign this Lease to 
any third party (other than an affiliate of the Lessee, of which 
the Lessee owns a minimum of fifty one percent (51%) of the 
shares, membership interests or other ownership interests)(an 
"Assignee") is granted by the Port Authority, upon the teirms and 
conditions set forth in the Consent to Assignraent, the Lessee 
and the Assignee, as a joint and several obligation, shall pay 
to the Port Authority, a fee (the "Assignment Consent Fee") . 
The Assignraent Consent Fee shall be equal to ten percent (10%) 
of the total amount of the present value of the Lease, as 
discounted at five percent (5%) of the gross rental payments 
over the remainder of the Term of the Lease (the "Net Present 
Value") . As an example only, in the event that the Lease is 
assigned at a time when the Net Present Value of the gross 
rental payments vmder the Lease is determined to be $1,000,000, 
the calculation shall be multiplied b y 0 . 1 0 ( r e p r e s e n t i n g the 
10%), which results in an Assignment Consent Pee of $100,000.00. 

(g) The Lessee further covenants and agrees that it will 
not use or permit any person whatsoever to use the Premises or 
emy portion thereof for any purpose other than as provided in 
Section 8 of this Agreeraent. 

(h) The Lessee further covenants and agrees not to enter 
into any maJiagement agreement, services agreeraent or any other 
similar type of agreement for the Premises without the prior 
written consent of the Port Authority; provided, however, that 
such consent shall not be unreasonably withheld by the Port 
Authority. Any sublease, assignment or transfer, including 
without limitation any sale, assignment, transfer, mortgage, 
pledge, hypothecation, encumbrance or disposition of the 
Premises or of the rents, revenues or any other income from the 
Preraises, or this Agreement or any part hereof, or any license 
or other interest of the Lessee herein In not made in accordance 
with the provisions of this. Agreement shall be null and void a b 
i n i t i o and of no force or effect. 

(i) If without the prior written consent of the Port 
Authority, the Lessee effects or permits any assignment, 
transfer or sublease, or if the Premises are occupied by any 
person, firm or corporation other than the Lessee, the Port 
Authority may collect rent frora any assignee, sublessee, or 
anyone who clairas a right to this Agreement or to the letting or 
who occupies the Premises, and shall apply the net amount 
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collected to the Rental herein reserved; but no such collection 
shall be deemed a waiver by the Port Authority of the covenants 
contained in subparagraphs (a) and (b) of this Section, nor an 
acceptance by the Port Authority of any such assignee, 
sublessee, claimant or occupant as tenant, nor a release of the 
Lessee by the Port Authority from the further performance by the 
Leseee of the covenants contained in this Agreeraent. 

(j) Any consent granted by the Port Authority to any 
assignment, transfer or sublease pursuant to the provisions 
hereof shall not be construed or deemed to release, relieve or 
discharge the Lessee or any other Person claiming any right, 
title or interest in this Agreement from the requirement of 
obtaining the prior written consent of the Port Authority with 
respect to any other assignment, transfer or sublease. 

Section 19. Condemnation 

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

(b) In the event that all or any portion of the Premises 
is required to be taken by the Port Authority to comply with any 
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present or future governmental law, rule, regulation, 
requirement, order or direction, the Port Authority may by 
notice given to the Lessee terminate the letting with respect to 
all or such portion of the Premises so required. Such 
termination shall be effective on the date specified in the 
notice. The Lessee hereby agrees to deliver possession of all 
or such portion of the Premises so required upon the effective 
date of such terraination in the same condition as that required 
for the delivery of the Preraises upon the date originally fixed 
by this Agreement for the expiration of the Term. If the Port 
Authority exercises this option, the Lessee shall have the same 
rights and remedies provided in subparagraph (a) above. No 
taking by or conveyance to any govemmental authority as 
described in paragraph (a) of this Section, nor any delivery by 
the Lessee nor taking by the Port Authority pursuant to this 
paragraph, shall be construed to be an eviction of the Lessee or 
a breach of this Agreement or be made the basis of any claim by 
the Lessee against the Port Authority for damages, consequential 
or otherwise. Further, the Port Authority's right to 
condemnation hereunder shall in no way be limited or restricted 
by the provisions of Section 25 hereof. 

(c) In the event that the taking or conveycuice covers 
the entire Premises, or in the event that the letting is 
terrainated with respect to the entire Preraises pursuant to 
paragraph (b) of this Section, then this Agreement shall, as of 
the date possession is taken by such agency or agencies frora the 
Port Authority, or as of the effective date of such termination, 
cease and terminate in the sarae manner and with the sarae effect 
as if the said date were the original date of expiration hereof. 

(d) In the event that the taking or conveyance covers 
less than fifty percent (50%) of the total useable area of the 
Premises, or in the event that the letting is terminated 
pursuant to paragraph (b) of this Section with respect to a part 
only of the Premises, then the letting as to such part shall, as 
of the date possession thereof is taken by such agency or 
agencies, or as of the effective date of such termination, cease 
and terminate in the same manner and with the same effect as if 
the Term had on that date expired, and Basic Rental and 
Additional Rental (as hereinafter defined) shall be abated as 
provided in Section 7 hereof. 

(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 percent (50%) or 
more of the total usable area of the Premises, then the Lessee 
and the Port Authority shall each have an option exercisable by 
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notice given within ten (10) days after such taking or 
conveyance to terminate the letting hereunder, as of the date of 
such taking, and , such termination shall be effective as if the 
date of such taking were the original date of expiration hereof. 

Section 20. Construction by the Lessee 

(a) Any construction work performed by Lessee pursuant 
to this Lease is hereinafter called the "Lessee's Construction 
Work". The Lessee's Construction Work shall be performed at the 
Lessee's sole cost and expense. 

(b) With respect to the Lessee's Construction Work the 
Lessee shall procure, or cause to be procured, insurance in 
favor of the Port Authority, and its Commissioners, officers, 
agents and employees against the following risks, whether they 
arise from acts or omissions of the Lessee, any contractors of 
the Lessee, the Port Authority, third persons, or from acts of 
God or the public enemy, or otherwise, excepting only risks 
which result solely from intentional tortious acts or grossly 
negligent acts done by the Port Authority subsequent to 
commencement of the work: 

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

(2) The risk of death, injury or damage, direct or 
consequential, to the Port Authority, and its 
Commissioners, officers, agents and employees, and to its 
or their property, arising out of or in connection with the 
performance of the work. The Lessee shall indemnify the 
Port Authority, and its Commissioners, officers, agents and 
employees, for all such injuries and damages (including 
without limitation, direct or consequential damages), and 
for all loss suffered by reason thereof; 

(3) The risk of claims euid demands, just or unjust, 
by third persons against the Port Authority, and its 
Coraraissioners, 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 
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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 Authority pursuant to TAA requirements, and 
containing such terms and conditions as the Port Authority may 
include (the "Construction implication"), 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 
perforraance 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 raay be directed by the Port 
Authority and for developing, completing and submitting detailed 
plans and specifications for the work. The plans and 
specifications to be submitted by the Lessee shall be in 
sufficient detail for a contractor to perform the work and shall 
bear the seal of a qualified architect or professional engineer 
who shall be responsible for the administration of the work in 
accordance with the Port Authority's requirements. In 
connection with review by the Port Authority of the Lessee's 
submissions under this paragraph, the Lessee shall submit to the 
Port Authority, at the Port Authority's request, such additional 
data, detail or inforraation as the Port Authority may find 
necessary. Following the- Port Authority's receipt of the 
Lessee's complete 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 Lessee shall not engage any contractor or permit 
the use of any subcontractor unless and until . each such 
contractor or subcontractor, and the contract such contractor is 
operating under, have been approved by the Port Authority. The 
Lessee shall include . in any such contract or subcontract such 
provisions as are required in accordance with the provisions of 
this Agreement and the Construction Application approved by the 
Port Authority. The Lessee shall obtain and maintain or cause 
each contractor to obtain and maintain in force such insurance 
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coverage as is described in paragraphs (j) and (k) of this 
Section 20 and such performance bonds as the Port Authority may 
specify. All of the Lessee's Construction Work shall be 
performed by the Lessee in accordance with the Construction 
Application and final plans and specifications approved by the 
Port Authority, shall be subject to inspection by the Port 
Authority during the progress of the work and after the 
completion thereof, and the Lessee shall redo or replace at its 
own expense any work not done in accordance therewi th. Upon 
final completion of all of the Lessee' s Construction Work the 
Lessee shall deliver to the Port Authority a certificate to such 
effect signed by a responsible officer of the Lessee and by the 
architect or engineer who sealed the Lessee's plans pursuant to 
the provisions of this paragraph certifying that all of the work 
has been performed in accordance with the approved plans and 
specifications and the provisions of this Agreement, and the 
Lessee shall supply the Port Authority with as-built drawings of 
the Lessee's Construction Work in such form and number requested 
by the Port Authority. The Lessee shall keep said drawings 
current during the Term under this Agreement. No changes or 
raodif ications 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 
deterraines that the preraises are unsuitable for occupancy and 
use by the Lessee, a certificate of final corapletion shall be 
delivered to the Lessee by the Port Authority. 

(d) Except as set forth in paragraph (e) of this Section 
20, 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 paragraph 
(c) of this Section, have been finally approved by the Port 
Authority, and the insurance required pursuant to paragraphs (j) 
and (k) of this Section procured. 

(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 paragjraph (c) of this Section, the Leseee 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 .^jproval Work") which 
shall be executed by an authorized officer of the Lessee and 
shall be accompanied by final and complete plans, 
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specifications, drawings, and data with respect to such portion 
of the Lessee's Construction Work (the final and complete plans, 
specifications, drawings, and data covering each such portion of 
the Lessee's Construction Work are hereinafter referred to as 
the "Partial Approval Work Plans" with respect to such portion 
of the Lessee's Construction Work) setting forth in detail the 
work to. be performed in connection with each such portion of the 
Lessee's Construction Work. The Port Authority shall use full 
and complete discretion to determine ' whether to permit the 
Lessee to proceed with the performance of any Partial Approval 
Work. If the Port Authority consents to the perforraance 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 Approval Work Plans 
with respect thereto or shall request such revisions or 
modifications thereto as the Port Authority may find necessary. 
Upon the Port Authority's approval of the Construction 
Application covering an item of Partial Approval Work and its 
approval of the Partial Approval 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 
£uiy 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 
paragraph, the Lessee will, as directed by the Port 
Authority, and at the Lessee's sole cost and expense, 
either restore the area affected to the condition existing 
prior to the commencement of such item of Partial Approval 
Work or make such raodif ications and changes to such work as 
may be required by the Port Authority. 

(2) Nothing contained in any approval given pursuant 
to this paragraph shall constitute a determination or 
indication by the Port Authority that the Lessee has 
complied with any laws, rules, orders, ordinances, 
enactments, resolutions, regulations, statutes, 
requirements, codes, directions, and executive orders, 
including but not limited to those of the State of New 
Jersey or City of Elizabeth or City of Newark, as 

{00683222.DOC) 4 2 



applicable, which may pertain to the Partial Approval work 
to be performed and which the Lessee is required to comply 
with pursuant to this Agreeraent. 

(3) Each item of Partial Approval Work shall be 
performed in accordance with and siibject 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 paragraph shall affect 
or limit the obligations of the Lessee with respect to the 
Lessee's Construction Work or any prior approvals thereof. 

(5) The Lessee specifically understands that neither 
the Port Authority's approval of any Construction 
Application and Partial Approval Work Plans covering any 
item of Partial Approval Work nor the performance by the 
Lessee of any item of Partial Approval Work pursuant to 
such approval shall obligate the Port Authority to approve 
the Construction Application and plans and specifications 
submitted by the Lessee for the balance of the Lessee's 
Construction Work or shall create or be deemed to create 
any obligation on the part of the Port Authority to permit 
subsequent Partial Approval Work to be performed. Without 
limiting the generality of the provisions of this 
paragraph, it is specifically understood that the Port 
Authority may 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 ^proval Work 
Plans, 

(6) In the event that in the opinion of the Port 
Authority the Lessee: (i) fails to comply with all of the 
provisions of this Agreeraent with respect to such work; 
(ii) fails to comply with the provisions of the 
Construction Application covering such work and the plans 
and specifications forming a part thereof; (iii) fails to 
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comply with any requirements, stipulations, or provisions 
imposed by the Port Authority in its approval of the 
performance of such item of Partial Approval Work; (iv) 
shall be in breach of any of the provisions of this 
Agreement covering such work; (v) shall be in breach of any 
of the provisions of the Construction Application and plans 
and specifications covering the performance of such work; 
or (vi) 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 the work that is 
being performed in violation of this Agreeraent, the 
Construction Application and plans and specifications, or 
the conditions of the Port Authority s approval. Upon 
written direction from the Port Authority, the Lessee shall 
promptly cease performance of the portion of the Partial 
Approval Work specified. The Lessee shall thereupon submit 
to the Port Authority for its written approval of 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 perforraed so that the same will coraply 
with the provisions of this Agreement, the Construction 
Application and plans and specifications, or the conditions 
of the Port Authority's approval covering such work. The 
Lessee shall not commence construction of the portion of 
the Partial Approval Work that has been halted until it has 
received written approval of the proposed modifications, 
corrections or changes. 

(7) It is hereby expressly understood and agreed that 
the Port Authority has no duty or obligation of any kind 
whatsoever to inspect or police the performance of any 
Partial Approval Work by the Lessee and the rights granted 
to the Port Authority hereunder shall not create or be 
deemed to create such a duty or obligation. Accordingly, 
the fact that the Port Authority has not exercised its 
right to require the Lessee to cease performance of all or 
any part of the Partial Approval Work shall not be, or be 
deemed to be, an agreement or acknowledgment on the part of 
the Port Authority that the Lessee has in fact performed 
such work in accordance with the terms of this Agreeraent, 
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 
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Application and plans and specifications covering such 
work, or any of the conditions of the Port Authority's 
approval of such work. 

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

(g) Without liraiting the generality of paragraph (c) of 
this Section, the Lessee shall be solely responsible for the 
plans and specifications used by it and for the adequacy or 
sufficiency of such plans and 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 requireraents 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 
not conduct any business at the Premises with respect to any 
improvements, fixtures or equipment constituting the Lessee's 
Construction Work until the Port Authority shall have notified 
the Lessee in writing that the Lessee's Construction Work has 
been completed or substantially completed to its satisfaction. 
In the event of any inconsistency between the provisions of this 
Agreeraent and those of the Construction Application referred to 
in paragraph (c) of this Section the provisions of this 
Agreement shall control; provided, however, that the Lessee 
shall be obligated to pay any tenant construction review fee or 
other review fee charged by the Port Authority for its.costs of 
administrating the Construction Application process. 
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(h) without limiting or affecting any other term or 
provision of this Agreement, the Lessee shall be solely 
responsible for the design, adequacy and operation of all 
utility, mechanical, electrical, communications and other 
systems installed in the Preraises 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 preventive maintenance and make such 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 sarae involves structural or non
structural work) in the condition they were in when made or 
installed except for reasonable wear which does not adversely 
affect the efficient or proper utilization of any part of the 
Premises. 

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

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

(1) Commercial General Liability Insurance including 
but not liraited to Independent Contractor coverage and 
coverage for Premises Operations and Completed-Operations 
and for Broad Form Property Damage, with a contractual 
liability endorsement covering the obligations assumed by 
the Lessee under paragraph (b) of this Section, and which 
are customarily insured under such a policy, with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence, $5,000,000.00 
aggregate. 

(2) Commercial Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with said construction with a rainiraura combined 
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single limit coverage for bodily injury and property damage 
of $ 5 , 0 0 0 , 0 0 0 p e r o c c u r r e n c e , $ 5 , 0 0 0 , 0 0 0 . 0 0 aggregate. 

(3) Workers' Compensation and Employers' Liability 
Insurance in accordance with the requirements of law and in 
limits of not less than $1,000,000 per accident and 
specially endorsed to include coverage afforded by the U.S. 
Longshoremen's and Harbor Workers' Compensation Act and 
Coverage B- "Jones Act", maritirae (including coverage for 
Masters or Members of the Crews of Vessels). 

(k) With the exception of the Commercial Automobile 
Liability, Workers' Compensation and Employers' Liability 
Insurance policies each policy of insurance described in 
paragraph (j) of this Section 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 
impaiif the coverages resulting frora the Port Authority's status 
as an additional insured, or the coverage under the contractual 
liability endorsement described in subdivision (1) of paragraph 
(j) of this Agreeraent. The certificates of such insurance shall 
also contain an endorseraent 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 claira or action 
against the Lessee by the Port Authority and against the Port 
Authority by the Lessee, but said endorseraent shall not limit, 
vary, change or affect the. protections afforded the Port 
Autho2:ity as an additional insured and/or loss payee, as 
applicable. Such insurance shall contain a provision that the 
insurer shall not, without obtaining express written 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. The 
requirements of the certificate of insurance evidencing these 
coverages shall be the same as specified in Section 15 (f) , 
except that, instead of the certificate being delivered to the 
Port Authority on or before the Lease Commencement Date, the 
certificate must be delivered to The Port Authority before any 
work is to take place. 
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(1) Title to all improvements and fixtures placed, 
constructed or installed in or on the Premises as the Lessee's 
Construction Work shall vest immediately in the Port Authority 
upon placement, construction or installation thereof and title 
to any and all equipment and trade fixtures removable without 
substantial injury to the Premises placed in or installed upon 
the Premises as part of the Lessee's Construction Work shall 
remain with the Lessee. No such equipment or trade fixtures 
shall be removed by the Lessee prior to . the terraination of this 
Lease unless replaced with identical property of equal or 
greater value. Without limiting any other teirm of the Lease and 
notwithstanding the foregoing provisions, upon written notice 
given by the Port Authority either prior to or within sixty (60) 
days after expiration or earlier termination of the letting of 
the Premises under this Agreement the Lessee shall remove from 
the Premises any improvements, fixtures, trade fixtures, or 
equipment as the Port Authority may specify in its notice, and 
shall repair any damage to the Premises caused by such removal. 

(ra) In the performance of the Lessee's Construction 
work, and otherwise during the Term of this Lease, the Lessee 
will not perrait any situation or condition to arise or continue 
that causes any labor troubles at, or emanating from, the 
Lessee's Preraises which interferes in any material respect with 
the operations (including ajiy construction work) at the Lessee's 
Premises. The determinations of the Port Authority shall be 
conclusive on the Lessee, and upon written notice from the Port 
Authority, the Lessee will (or will cause its contractor to, as 
applicable) immediately rectify any condition causing or 
contributing to labor troubles as specified in such notice. In 
the event of failure by the Lessee (or any of its contractors, 
as applicable) to immediately comply with the requirements of 
this paragraph, the Port Authority will have the right, by 
notice from the Port Authority to the Lessee, 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 will thereupon 
immediately cease the same. When labor troubles will be so 
settled that such interference or the danger thereof no longer 
exists, the Port Authority by notice to the Lessee will 
reinstate the perraission to the Lessee to perform the Lessee's 
Construction Work on all the sarae terras and conditions as before 
the suspension. "Labor troubles" will mean and include strikes, 
boycotts, picketing, work-stoppages, slowdowns, disputes or any 
other type of labor trouble, regardless of the employer of the 
person involved or their employment status, if any. 
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(n) 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 Agreeraent and nothing 
contained herein shall operate or give to any such contractor or 
third party any claim or right of action against the Port 
Authority and its Commissioners, officers, agents and employees. 

(o) 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 action 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 Lessee's 
contractors and subcontractors at any tier of construction as 
well as to the Lessee with respect to the Lessee's Construction 
Work, 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 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 prograras of the Lessee and its 
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 to 
effectuate the goals of affirmative action, MBE, and WBE 
programs. The obligations imposed on the Lessee under this 
paragraph and Schedule E shall not be construed to impose any 
greater requirements on the Lessee than those which may be 
imposed on the Lessee under applicable law. 

(p) In addition to. and without limiting any terms and 
provisions hereof, the Lessee shall provide in all of its 
contracts and subcontracts covering the Lessee's Construction 
Work, or any portion thereof, that: 

(1) The contractor shall not discriminate against 
employees or applicants for employment because of race, 
creed, color, national origin, sex, age, disability or 
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marital status, and shall undertake or continue existing 
programs of affirmative action to ensure that rainority 
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 Leesee to furnish a 
written statement that such employment agency, labor union 
or representative shall not discriminate because of race, 
creed, color, national origin, sex, age, disability or 
raarital status and that such union or representative will 
cooperate in the iraplementation 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 afforded equal eraployraent 
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 paragraph 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 paragraph (p) and in this 
paragraph shall include each contractor and subcontractor 
at any tier of construction, 

(q) Prior to the coraraencement of any repairs, 
replacements or alterations required to be performed by the 
Lessee during the Terra pursuant to the terms of this Agreement, 
other than the Lessee's Construction Work (as defined in 
paragraph (a) of this Section 20) , the Lessee shall submit to 
the Port Authority for its approval an Alteration Application in 
the forra supplied by. the Port Authority, and containing such 
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terras and conditions as the Port Authority raay include (an 
"Alteration Application") , setting forth in detail by 
appropriate plans and specifications the work the Lessee 
proposes to perform and the manner of and tirae 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 anticipated repair or alteration, 
and shall describe in detail any 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 
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' a 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 raay find necessary. Following 
the Port Authority's receipt of the Lessee's complete Alteration 
Application and complete plans and specifications, the Port 
Authority shall give its written approval or rejection thereof, 
or shall request such revisions or raodifications thereto as the 
Port Authority may find necessary. 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 reasonably 
approved by the Port Authority. The Lessee shall include in any 
such contract or subcontract such provisions as are required in 
accordance with the provisions of this Agreement and the 
Alteration 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 paragraphs (j) and (k) of this Section 20 and such 
perfonnance bonds as the Port Authority may specify. All of the 
Lessee's repairs, replacements, or alterations shall be 
performed by the Lessee in accordance with the Alteration 
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 
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completion thereof, and the Lessee shall redo or replace at its 
own expense any work not done in accordance therewith. 

(r) For any Construction Work, alterations, 
modifications or improvements requiring the Port Authority's 
approval, the Lessee shall be obligated to pay to the Port 
Authority a tenant alteration review fee (the "Review Fee") as 
compensation for its costs of reviewing and administrating the 
Tenant Alteration Application Process or construction process, 
equal to the greater of (i) one percent (1%) of the actual costs 
of the construction work (and/or alteration work), or (ii) the 
rate of the fee, if any, payable to the Port Authority for 
review of tenant worlc at the Facility under the Port Authority's 
Tenant Alteration Process at the time the Lessee submits any 
Constmction Application or Alteration Application required 
under this Section. Upon final completion of all of the work 
under each specific contract to be performed by the Lessee as 
set forth in the Lessee's approved plans and specifications, the 
Lessee shall submit to the Port Authority a certification signed 
by a responsible officer thereof certifying that all such work 
has been completed and the final cost of such work. The Lessee 
shall also supply to the Port Authority such supporting 
documents and records as the Port Authority shall deem necessary 
to substantiate the matters set forth in the Lessee's 
certificate. The Port Authority shall have the right (but shall 
not be obligated) to conduct an interim inspection and audit in 
connection with the work perfoarmed under the specific contract 
certified as completed and shall have the rights in the conduct 
of such interim inspection and audit as are set forth below in 
this paragraph with regard to the final inspection and audit. 
Upon receipt of the Lessee's certification, or following the 
aforesaid audit by the Port Authority, the .Port Authority shall 
render a bill to the Lessee setting forth the Review Fee for the 
specific contract, and the Lessee shall pay the Review Pee to 
the Port Authority within fifteen (15) days of receipt of said 
bill. No payment raade by the Lisssee on account of the cost 
under a specific contract as set forth in the immediately 
preceding sentence shall be considered final until the final 
determination of the cost of the Lessee's Construction Work as 
set forth below in this paragraph. Upon final corapletion of all 
of the Lessee's Construction Work, the Lessee shall submit to 
the Port Authority a certification signed by a responsible 
officer thereof certifying that all such work has been completed 
and the final cost of such work. The Lessee shall also supply 
to the Port Authority such supporting documents and records as 
the Port Authority shall deem necessary to substantiate the 
matters set forth in the Lessee's certificate. Upon receipt of 
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the Lessee's certification, the Port Authority shall render a 
bill to the Lessee setting forth the Review Fee for each 
specific contract for which the Lessee has not previously made 
payment under the provisions of this paragraph, and the Lessee 
shall pay the Review Fee for each such specific contract to the 
Port Authority within fifteen (15) days of receipt of said bill. 
No payraent made by the Lessee on account of the cost of the 
Lessee's .Construction Work pursuant to the provisions of this 
paragraph, including, without limitation, any payment made by 
the Lessee following the Port Authority's receipt of the 
Lessee's final certification of cost, shall be considered final 
until the final determination of the cost of the Lessee's 
Construction Work as set forth below in this paragraph. 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 ahall deem necessary to substantiate such cost. 
The Lessee shall permit the Port Authority by its agents, 
employees and representatives at all reasonable times prior to a 
final determination of the cost of the Lessee's Construction 
Work to examine and audit the records and other documentation of 
the Lessee that pertain to and will substantiate such cost. 

(s) The Lessee agrees that in the performance of any work 
that is subject to this Section 20, including without liraitation 
the Lessee's Constmction Work, it will coraply with the Port 
Authority's policy on sustainable design as set forth in the 
sustainable design guidelines promulgated by the Port Authority 
Engineering Department from time to time. 

Section 21. Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or 
has incurred any obligations or expense which the Lessee has 
agreed to pay or reimburse the Port Authority for, . or if the 
Port Authority is required or elects to pay any sum or sums or 
incurs any obligations or expense by reason of the failure, 
neglect or refusal of the Lessee to perform or fulfill any one 
or more of the conditions, covenants or agreements contained in 
this Agreeraent or as a result of an act or omission of the 
Lessee contrary to the said conditions, covenants and 
agreements, the Lessee shall pay to the Port Authority the sum 
or sums so paid or the expense so incurred, including all 
interest, costs, damages and penalties, and the same may be 
added to any installment of rent thereafter due hereunder, and 
each and every part of the same 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 any of the 
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rentals set forth in this Agreement (the "Additional Rental," 
and, when taken together with the Basic Rental, the "Rental"). 
No payment made by the Lessee to the Port Authority under this 
Section shall be or be deemed a waiver by the Lessee of any 
right to contest its mciking of such payraent. 

(b) Should the Port Authority elect to use ita operating 
and maintenance staff in performing any work and to charge the 
Lessee with the cost thereof, any time report of any employee of 
the Port Authority showing hours of work or labor allocated to 
such work, or any stock requisition of the Port Authority 
showing the issuance of materials for use in the performance 
thereof, shall be prima facie evidence against the Lessee that 
the amount of such charge was necessary and reasonable. 

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

Section 22. Rights of Entry Reserved 

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

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

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

(d) Except as described in Section 16(e) hereof, nothing 
in this Section shall impose, or shall be construed to impose 
upon the Port Authority any obligations so to construct or 
maintain or to make repairs, replacements, alterations or 
additions, or shall create any liability for any failure so to 
do. The Lessee is and shall be in exclusive control and 
possession of the Preraises and the Port Authority shall not in 
any event be liable for any injury or damage to any property or 
to any person happening on or about the Premises or for any 
injury or damage to the Premises or to any property of the 
Lessee or of any other person located therein or thereon (other 
than those occasioned by the intentional tortious acts or gross 
negligence of the Port Authority). 

(e) At any time and from time to time during ordinary 
business hours within the six (6) months next preceding the 
expiration of the letting, the Port Authority, by its agents and 
employees, whether or not accompanied by prospective lessees, 
occupiers or users of the Premises, shall have the right to 
enter thereon for the purpose of exhibiting and viewing all 
parts of the same, and during such six-month period the Port 
Authority may place and maintain on the Premises, the usual "To 
Let" signs, which signs the Lessee shall perrait to reraain 
without raolestation. 

(f) If, during the last month of the letting, the Lessee 
shall have removed all or substantially all its property from 
the Premises, the Port Authority may immediately enter and 
alter, renovate and redecorate the Premises. 
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(g) The exercise of any or all of the foregoing rights 
by the Port Authority or others shall not be or be construed to 
be an eviction of the Lessee nor be made the grounds for any 
abatement of Rental nor any claim or demand for damages, 
consequential or otherwise. 

Section 23. Limitation of Rights and Privileges Granted 

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

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

Section 24. Termination 

(a) Each of the following events shall be an "Event of 
Default" or a "default" hereunder: 

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

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

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

(4) Except as permitted under Section 18 hereof, the 
letting or the interest of the Lessee under this Agreeraent 
shall be transferred to, pass to or devolve upon, by 
operation of law or otherwise, any other person, firm, 
partnership, corporation, or other business entity; or 

(5) The Lessee fails to immediately provide the Port 
Authority with written notice upon the occurrence of any 
"Change in Control" in Lessee, as provided in Section 40 
hereof; or 

(6) By or pursuant to, or under authority of any 
legislative act, resolution or rule, or any order or decree 
of any court or govemmental board, agency or officer, a 
receiver, trustee, or liquidator shall take possession or 
control of all or substantially all of the property of the 
Lessee, and such possession or control shall continue in 
effect for a period of fifteen (15) days; or 

(7) The Lessee shall voluntarily abandon, desert or 
vacate all or substantially all of the Premises or 
discontinue its operations at the Preraises for over for 
over thirty (30) days (except in connection with a 
casualty, in accordance with Section 16 hereof) or, after 
exhausting or abandoning any right of further appeal, the 
Lessee shall be prevented for a period of thirty (30) days 
by action of any govemmental agency from conducting its 
operations on the Premises, regardless of the fault of the 
Lessee; or 

(8) Any lien shall be filed against the Premises 
because of any act or omission of the Lessee and shall not 
be discharged or bonded within twenty (20) days; or 
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(9) The Lessee shall fail duly and punctually to pay 
the Rental or to make any other payment required under this 
Agreement when due to the Port Authority; or 

(10) The Lessee shall fail to keep, perform and 
observe any other promise, covenant and agreement set forth 
in this Agreement, on its part to be kept, performed or 
observed, within ten (10) days after its receipt of notice 
of default thereiinder from the Port Authority (except where 
fulfillment of its obligation requires activity over a 
period of time, and the Lessee shall have comraenced to 
perform whatever may be required for fulfillment within ten 
(10) days after receipt of notice, and continues such 
performance without interruption except for causes beyond 
its control). 

Upon the occurrence of any such Event of Default or at any time 
thereafter during the continuance thereof, the Port Authority 
may by written notice terminate the letting and the rights of 
the Lessee under this Agreement, such termination to be 
effective upon the date specified in such notice, which date 
shall not be less than five (5) days after the giving of such 
notice. 

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

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

{0068322ZDOC} 5 8 



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

Section 25. Additional Termination Rights 

(a) Beginning as of September 1, 2014, either party shall 
have the right to terminate this Lease as to the entire Premises 
without cause, upon at least one (1) year's prior written notice 
to the other party, such termination to be effective as of the 
following annual anniversary date of the Lease Commencement 
Date. For example, . for any such termination to be effective as 
of September 1, 2014 (the earliest possible terinination date 
under this Section 25(a)), notification must be received on or 
before August 31, 2013. 

(b) Termination under the provisions of this Section 25 
shall have the same effect as if the effective date of 
terraination stated in the notice delivered hereunder was the 
Lease Expiration Date set forth in Section 2(a) of this Lease. 

Section 26. Right of Re-entry Upon Terraination 
» 

The Port Authority shall, as an additional remedy upon the 
giving of a notice of termination as provided in Section 24 of 
this Agreement, have the right to re-enter the Premises and 
every part thereof upon the effective date of termination 
without further notice of any kind, and may regain and resume 
possession either with or without the institution of summary or 
other legal proceedings, or otherwise. Such re-entry, or 
regaining or resumption of possession, however, shall not in any 
manner affect, alter or diminish any of the surviving 
obligations of the Lessee under this Agreement, and shall in no 
event constitute an acceptance of surrender. 

Section 27. Waiver of Redemption 

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

Section 28. Survival of the Obligations of the Lessee Upon 
Termination 

(a) In the event that (i) the letting shall have been 
terminated in accordance with a notice of termination as 
provided in Section 24 of this Agreeraent, or (ii) the Port 
Authority has re-entered, regained or restimed possession of tho 
Premises in accordcince with the provisions of Section 26 of this 
Agreement, then all of the obligations under this Agreement 
shall survive such termination or cancellation, re-entry, 
regaining or resumption of possession, including repair and 
maintenance obligations. Upon such termination, the araount or 
amounts of damages or deficiency shall become due and payable to 
the Port Authority to the same extent, at the sarae time or times 
and in the same manner as if no terraination, cancellation, re
entry, regaining or resumption of possession has taken place. 
The Port Authority may maintain separate actions each month to 
recover the damage or deficiency then due, or at its option and 
at any tirae may sue to recover the full deficiency (less the 
proper discount) for the entire unexpired Term, and, 
notwithstanding anything appearing in this Section to the 
contrary, the Port Authority does not waive any rights it raay 
have against Lessee under any perforraance bonds or any other 
agreements. 

(b) The araount or amounts of damages for the period of 
time subsequent to termination or cancellation (or re-entry, 
regaining or resiimption of possession) shall be: 

(1) the amount of all unfulfilled monetary 
obligations of the Lessee under this Agreement, including, 
without limitation thereto, all sums constituting 
Additional Rental under Section 21 of this Agreement, and 
all sums constituting the Basic Rental under Sections 3 - 6 
of this Agreement, accrued prior to the effective date of 
termination, and the cost to and expenses of the Port 
Authority for fulfilling all other obligations of the 
Lesaee which would have accrued or matured during the 
balance of the Term or on the expiration date originally 
fixed or within a stated time after expiration or 
termination; and 

(2) an amount equal to all costs and expenses 
incurred by the Port Authority in connection with such 
termination, cancellation, regaining or resumption of 
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possession, collection of all amounts due to the Port 
Authority, the restoration of the Premises, the reletting 
of the Preraises, the care and raaintenance of the Preraises 
during any period of vacancy of the Premises, the foregoing 
to include without limitation, personnel costs and legal 
expenses (including but not liraited.to the cost to the Port 
Authority of outside counsel), brokerage fees and 
coraraissions, repairing and altering the Preraises and 
putting the Preraises in order (such as but not liraited to 
cleaning and decorating the Premises) to the condition of 
the Preraises as of the commencement of Lease 154, ordinary 
wear and tear excepted. 

Section 29. Reletting by the Port Authority 

The Port Authority, upon termination or cancellation 
pursuant to Section 24 of this Agreeraent, or upon any re-entry, 
regaining or resuraption of possession pursuant to Section 26 of 
this Agreeraent, may occupy the Premises or may relet the 
Premises and shall have the right to permit any person, firm or 
corporation to enter upon the Premises and use the same. Such 
reletting raay be of a part of the Premises or of the entire 
Premises, and may be for any period of time (whether the same as 
or different from the amount reraaining in the Term hereunder), 
and on terras and conditions the same as or different from those 
set forth in this Agreement. The Port Authority shall also, 
upon termination or cancellation pursuant to Section 24 of this 
Agreement, or upon re-entry, regaining or resumption of 
possession pursuant to Section 26 of this Agreeraent, have the 
right to repair and to make structural or other changes in the 
Premises, including changes which alter the character of the 
Premises and the suitability thereof for the purposes of the 
Lessee under this Agreement, without affecting, altering or 
diminishing the obligations of the Lessee hereunder. In the 
event either of any reletting or of any actual use and occupancy 
by the Port Authority (the mere right to use and occupy not 
being sufficient however) there shall be credited to the account 
of the Lessee against its survived obligations hereunder any net 
araount remaining after deducting from the amount actually 
received frora any lessee, licensee, permittee or other occupier 
in connection with the use of the Premises (or portion thereof) 
during the balance of the Term as the same is originally stated 
in this Agreement, or from the market value of the occupancy of 
such portion of the Premises as the Port Authority may itself 
during such period actually use and occupy, all reasonable 
expenses, costs and disbursements incurred or paid by the Port 
Authority in connection therewith. Neither any such letting nor 
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any such other use or occupancy shall be or be construed to be 
an acceptance of a surrender. It is understood by the Port 
Authority and the Lessee that the Port Authority has no 
obligation to relet the Premises or any portion thereof or to 
use or occupy the Premises or any portion thereof itself, except 
to the extent as may be required by law. 

Section 29A. Remedies Under Bankruptcy and Insolvency Codes 

If an order for relief is entered or if any stay of 
proceeding or other act becomes effective in favor of Lessee the 
Port Authority's interest in this Lease in any proceeding 
commenced by or against Lessee under the present or any future 
United States Bankruptcy Code or in a proceeding which is 
commenced by or against Lessee seeking a reorganization, 
arrangement, composition, readjustment, liquidation, dissolution 
or similar relief under any other present or future applicable 
federal, state or other bankruptcy or insolvency statute or law, 
the Port Authori ty shal 1 be ent i 11 ed to invoke any and all 
rights and remedies available under such bankruptcy or 
insolvency code, statute or law or under this Agreement 
including such rights and remedies as may be necessary to 
adequately protect the Port Authority's right, title and 
interest in and to the Premises or any part thereof and 
adequately assure the complete and continuous future 
performance of Lessee' is obligations under this Agreeraent. 
Adequate protection of the Port Authority's right, title and 
interest in and to the Premisea, and adequate assurance of the 
complete and continuous future performance of Lessee's 
obligations under this Agreement, shall include all of the 
following requirements: 

(a) that Lessee shall comply with all of its obligations 
under this Agreement; 

(b) that Lessee shall continue to use the Premises only in 
the manner permitted by this Agreement; and 

(c) that if Lessee's trustee, Lessee or Lessee as debtor-
in-possession assumes this Agreement and proposes to assign it 
(pursuant to Title 11 U.S.C. Section 365, as it may be amended) 
to any person who has made a bona fide offer therefor, the 
notice of such proposed assignment, giving (i) the name and 
address of such person, (ii) all of the terms and conditions of 
such offer, and (iii) the adequate assurance to be provided the 
Port Authority to assure such person's future perforraance under 
this Agreement, including the assurances referred to or intended 
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by Title 11 U.S.C. Section 365, as it may be amended, and such 
other assurances as the Port Authority may reasonably require, 
shall be given to the Port Authority by the trustee. Lessee or 
Lessee as debtor-in-possession of such offer, not later than 
twenty (20) days before the date that the trustee, Lessee or 
Lessee as debtor-in-possession shall make application to a court 
of competent jurisdiction for authority and approval to enter 
into such assignment, and Port Authority shall thereupon have 
the prior right and option, to be exercised by notice to the 
trustee. Lessee and Lessee as .debtor-in-possession, given at any 
time before the effective date of such proposed assignraent, to 
accept an assignment of this Agreement upon the same terms and 
conditions and for the same consideration, if any, as the bona 
fide offer raade by such person (including any higher or better 
offers raade that may be made in such proceedings) , less any 
brokerage fees, finders' fees, procuring fees, or commissions, 
or any similar fees or commissions which may be payable out of 
the consideration to be paid by such person for the assignment 
of this Agreeraent ("Brokerage Commissions"). The Port Authority 
shall have no obligation to pay any such Brokerage Commissions. 
If Lessee attempts to arrange such an assignment of this Lease, 
then as an element of the required adequate assurance to the 
Port Authority, and as a further condition to Lessee's right to 
make such an assignraent. Lessee's agreement(s) with . brokers 
shall, to the Port Authority's reasonable satisfaction, provide 
that the Port Authority shall have no obligation to pay such 
Brokerage Commissions if the Port Authority exercises the Port 
Authority's rights under this Section 29 A. 

Section 30. Remedies to Be Nonexclusive 

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

Section 31. Surrender 

(a) The Lessee covenants and agrees to yield and deliver 
peaceably to the Port Authority possession of the Premises on 
the date of the cessation of the letting, whether such cessation 
be by termination, expiration or otherwise, promptly and in the 
condition required by the provisions of Section 16(d) hereof 
regarding the condition *of the Premises at the expiration or 
termination of the letting hereunder, reasonable wear and tear 
excepted. Upon the expiration or earlier termination of this 
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Lease, the Port Authority shall have the option, exercisable by 
written notice delivered on or before the date of such 
expiration or termination of the Term of the letting hereunder, 
or within sixty (60) days after such expiration or terraination, 
to require the Lessee to remove any or all structures 
constructed on the Premises since the commencement of Lease 154 
(including without limitation, buildings, alterations, 
improvements, or additions), and to restore the Premises to the 
condition thereof prior to the construction of such structures 
(or the marking of such alterations, improvements or additions), 
ordinary wear and tear excepted. 

(b) Unleiss 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 frora the Premises, all its 
equipment, removable fixtures and other personal property 
(including office equipment and furniture), and in the event 
that the Lessee chooses to remove all of its removable 
equipment, removeible fixtures and other personal property 
(including office equipraent and furniture) , and all property of 
third persons for which the Lessee is responsible, and on or 
before the expiration or earlier termination of the letting it 
shall remove all of the same from the Premises, repairing all 
damage caused by any removal. If the Lessee shall fail to 
remove such property on or before the termination or expiration 
of the letting, the Port Authority may remove such property to a 
public warehouse for deposit or raay retain the same in its ow;n 
possession and in either event may sell the sarae at public 
auc t ion, provided, however, that the Port Authori ty shal1 have 
given the Lessee twenty (20) days' written notice of the Port 
Authority's intent to sell such property at public auction, the 
proceeds of which shall be applied: first to the expenses of 
reraoval, including repair required thereby, and of storage and 
sale; second, to any sums owed by the Lessee to the Port 
Authority, with any balance remaining to be paid to the Lessee; 
if the expenses of such reraoval, repair, storage and sale shall 
exceed the proceeds of sale, the Lessee shall pay such excess to 
the Port Authority upon demand (or the Port Authority shall have 
recourse to the letter of credit provided pursuant to this 
Agreeraent). Without limiting any other terra or provision of 
this Agreement, the Lessee shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, agents, employees 
and contractors from all clairas of third persons arising out of 
the Port Authority's removal and disposition of property 
pursuant to this Section, including clairas for conversion, 
claims for loss of or damage to property, c lairas for inj ury to 
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persons (including death), and claims for any other damages, 
consequential or otherwise. 

(c) Upon the expiration or earlier termination of the 
Lease, in the event that the Lessee chooses to remove the 
equipment installed on the Premises, including without 
limitation, all tanks, piping, pumps, test equipment, scales, 
and refrigeration equipment, located on the Premises, the Lessee 
shall purchase the same for One Dollar ($1.00). 

Section 32. Acceptance of Surrender of Lease 

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

Section 33. Notices 

(a) All notices, permissions, requests, consents and 
approvals given or required to be given to or by either the 
Port Authority or the Lessee, except as otherwise expressly 
provided herein, shall be in writing, and all such notices and 
requests shall be (i) personally delivered to the party or to 
the duly designated officer or representative of such party; 
or (ii) delivered to an officer or representative at their 
office during regular business hours; or (iii) delivered to 
the residence of such party, officer or representative at any 
time; or (iv) if directed to the Lessee, delivered to the 
Premises at any time to the attention of the President; or (v) 
forwarded to such party, officer or representative at the 
office by registered or certified raall, or delivered to such 
party at such address by ''Federal Express" or similar 
reputable overnight courier service. Until further notice, the 
Port Authority hereby designates its Executive Director, and 
the Lessee designates the person whose name appears on the 
first page of this Agreement as their respective officers or 
representatives upon whom notices and requests may be served, 
and the Port Authority designates its office at 225 Park 
Avenue South, New York, New York 10003, and the Lessee 
designates its office, the address of which is set forth in 
the first page of this Agreement, as their respective offices 
where notices and requests may be served. 
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(b) If any notice is mailed or delivered, the giving of 
such notice shall be complete upon receipt or, in the event of 
a refusal by the addressee, upon the first tender of the 
notice to the addressee or at the permitted address. 

Section 34. General 

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

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

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

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

(4) If the Lessee is a limited liability company, its. 
obligations shall be performed and its rights shall be 
exercised only by its members, managers and employees; 

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

(c) Unless otherwise stated in this Agreement, in its 
use of the Premises the Lessee shall act only for its own 
account and, without limiting the generality of the foregoing, 
shal1 not act as agent, representative, factor, broker, 
forwarder, bailee, or consignee without legal title to the 
subject matter of the consignment, except to the extent 
necessary for exercise of the rights of user granted by this 
Agreeraent. 
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(d) The Lessee's representative, hereinbefore specified 
in this Agreement (or such substitute as the Lessee may 
hereafter designate in writing), shall have full authority to 
act for the Lessee in connection with this Agreement and any 
things done or to be done hereunder, and to execute on the 
Lessee's behalf any amendments or supplements to this Agreement 
or any extension thereof. 

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

(f) All payments required of the Lessee by this 
Agreement shall be made by either mail to the Port Authority at 
P. O. Box 95000, Philadelphia, Pennsylvania 19195-1517 or via 
wire transfer to TD Bank, Bank ABA Number: 031201360, Account 
Number: , or to such other address or account number 
as may be substituted therefor. 

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

(h) As used in Sections 13 and 16 hereof, the phrase 
"utility, mechanical, electrical and other systems" shall mean 
and include (without limitation thereto) the following: 
machinery, engines, dynamos, boilers, elevators, escalators, 
incinerators and incinerator flues, systems for the supply of 
fuel, electricity, water, gas and steam, plumbing, heating, 
sewerage, drainage, catch basins, storm grates, storm drains, 
ventilating, air-conditioning, communications, fire-alarm, fire-
protection, sprinkler, telephone, and other systems, fire 
hydrants and fire hoses, and their respective wires, mains, 
switches, conduits, lines, tubes, valves, pipes, motors, cables, 
fixtures and other equipment. The phrase "utility, mechanical, 
electrical and other systems" shall specifically exclude any 
underground utilities, including storm water underground 
utilities in accordance with Section 16(f). 

(i) All designations of time herein contained shall 
refer to the time-system then officially in effect in the 
municipality wherein the Premises are located. 
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(j) As used in this Agreement, "letting" shall include 
any extension of the letting under this Agreeraent, whether made 
by agreement or by operation of law, and "Manager of the 
Facility" or "Manager" shall mean the person or persons from 
time to time designated by the Port Authority to exercise the 
powers and functions vested in the said Manager or in the 
Superintendent of the- Facility by this Agreement; but until 
further notice from the Port Authority to the Lessee, it shall 
mean the Manager (or the Acting Manager) Port Authority Marine 
Terminals-New Jersey for the time being, or his or her duly 
designated representative or representatives. 

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

(1) So long as the Lessee shall pay all Rentals provided 
for in this Agreement and shall observe and perform all the 
terms, covenants and conditions on the Lessee's part to be 
observed and performed under this Agreement, the Lessee may 
peaceably and quietly enjoy the Premises, during the Term, 
without disturbance by anyone claiming by, through or under the 
Port Authority, subject, nevertheless, to the terms, covenants 
and conditions of this Agreement, it being understood that the 
Port Authority's obligations hereunder shall continue only so 
long as it remains the owner of the Premises. 

(m) This Agreement and the letting hereunder are and 
shall be subject and subordinate to all mortgages which raay now 
or hereafter affect tbe Preraises or the Facility, and to all 
renewals, modifications, consolidations, replacements and 
extensions thereof, and although the provisions of this Section 
shall be deemed to be self-operating and effective for all 
purposes without any further instrument on the part of the 
Lessee, the Lessee shall execute on deraand and without expense 
to the Port Authority such further instruments confirmatory of 
the provisions of this paragraph (m) as the Port Authority may 
request. 

(n) Without in any way limiting the obligations of the 
Lessee as elsewhere stated in this Agreement, the Lessee shall 
be liable to the Port Authority for any damage done to the 
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Facility or to any part thereof, or to any property of the Port 
Authority thereon through any act or omission arising from 
Lessee's business operations or its use and occupancy of the 
Premises, including, but not limited to, acts or omissions of 
invitees, licensees, agents and representatives. 

(o) Por purposes of the provisions set forth in this 
Agreement, the Lessee hereby certifies that its I.R.S. Employer 
Identification No. is 41-0177680. 

(p) The Lessee is not acquiring an ownership interest in 
the Premises under this Agreement. Capital expenditures in 
connection with the Premises have been, or are expected to be 
raade, in whole or in part by the Port Authority from "exempt 
facility bonds" (within the raeaning of Section 142(a) of the 
Internal Revenue Code of 1986, as araended) issued by the Port 
Authority from time to time (such capital expenditures are 
hereinafter called the "Property"). The Lessee hereby 
irrevocably elects not to claira 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 this Agreeraent, and as a condition of any permitted 
sale or assignment of the interest of the Lessee under this 
Agreement, every successor in interest shall furnish an executed 
irrevocable election in the form of the immediately preceding 
sentence to the Port Authority. The foregoing shall not grant 
or be deemed to grant to the Lessee the right to sell or assign, 
in any manner, its interest under this Agreement. 

(q)' Neither this Agreeraent nor a Meraorandum of Lease may 
be recorded of record. 

(r) It is understood that the election set forth in 
paragraph (p) of this Section 34 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 this Agreement which are installed by the 
Lessee in or on the Preraises leased to the Lessee pursuant to 
this Agreeraent and which shall be deemed to be and remain the 
property of the Lessee. 

(s) Unless otherwise specified, whenever in this 
Agreement the consent of the Port Authori ty is required to be 
obtained, the giving of the consent shall be in the sole 
discretion of the Port Authority. 
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(t) This Lease and any and all claims, controversies or 
disputes arising out of or relating to this Lease shall be 
governed by, and construed in accordance with, the laws of the 
State of New Jersey without regard to conflict of law 
principles. The parties irrevocably and unconditionally consent 
and submit to the exclusive jurisdiction and venue of the state 
and federal courts in the State of New Jersey; provided, 
however, that the Lessee further agrees that any actions 
involving the nonpayment of Rental hereunder shall be subject to 
the j urisdiction of the state courts of the State of New Jersey 
and it shall not seek to remove the sarae to federal courts in 
the State of New Jersey. 

(u) The Port Authority shall not be deemed to have 
raodifled or waived any of its rights or remedies hereunder 
unless such modification or waiver is in writing and signed by 
the Port Authority, and then only to the extent specifically set 
forth therein. A waiver in one specific event shall not be 
deemed to apply either as a waiver or bar to any right or remedy 
stemming frora a subsequent event. 

(v) The parties have participated jointly in the 
negotiation and drafting of this Agreement. Consequently, in 
the event an ambiguity or question of intent or interpretation 
arises, this Agreeraent shall be construed as if drafted jointly 
by the parties hereto, and no presumption or burden of proof 
shall arise favoring or disfavoring any party by virtue of the 
authorship of ^ny provision of this Agreement. The deletion of 
language from this Agreement prior to its mutual execution shall 
not be construed to have any particular meaning or to raise any 
presumption, canon of construction or implication, including, 
without limitation, any implication that the parties intended 
thereby to state' the converse or opposite of the deleted 
language. 

Section 35. Preraises 

(a) The Port Authority shall deliver the Premises to the 
Lessee in its presently existing "as is" condition and the 
Lessee agrees to and shall take the Preraises in its "as is" 
"where is" condition, without any representations or warranties 
of any kind whatsoever, and the Port Authority shall have no 
obligations under this Agreement for finishing work or 
preparation of any portion of the Premises for the Lessee's use. 
The Lessee acknowledges that pursuant to Lease 154, it has been 
in continuous occupancy of all of the Preraises prior to the 
coraraencement of this Lease and is fully familiar with the 
Premises. 
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(b) The Lessee acknowledges that it has not relied upon 
any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the condition 
of the Premises or the suitability thereof for the operations 
permitted on the Premises by this Agreement. The Lessee, prior 
to the execution of this Agreement, has thoroughly examined the 
Premises as existing and has found tbe same to be suitable and 
satisfactory, for the operations of the Lessee contemplated and 
permitted under this Agreement. Without limiting any obligation 
of the Lessee to commence operations under this Agreement at the 
tirae and in the manner stated elsewhere in this Agreement, the 
Lessee agrees that no portion of the Preraises will be used 
initially or at any time during the letting which is in a 
condition unsafe or improper for the conduct of the operations 
of the Lessee, so that there is a likelihood of injury or damage 
to life or property, and the Lessee further agrees that before 
any use it will immediately correct any such unsafe or improper 
condition. 

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

Section 36. Force Majeure 

(a) The Port Authority shall not be liable for any 
failure, delay or interruption in performing its obligations 
hereunder due to causes or conditions beyond its control, 
including, without limitation thereto, subject to the provisions 
of paragraph (m) of Section 20, strikes, boycotts, picketing, 
slow-downs, work stoppages or labor troubles of any other type 
(whether affecting the Port Authority, or its contractors or 
subcontractors), embargoes, shortages of material, acts of God, 
acts of the public enemy, acts of superior or applicable 
govemmental authority, weather conditions, tides, riots, 
rebellion, sabotage or any other circumstances for which it is 
not responsible and which are not within its control. Further, 
the Port Authority shall not be liable unless the failure, delay 
or interruption shall result frora failure on the part of such 
party to use reasonable care to prevent or reasonable efforts to 
cure such failure, delay or interruption. 
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(b) The Port Authority shall be under no obligation to 
supply any service or services if and to the extent and during 
any period that the supplying of ciny such service or services or 
the use of any coraponent necessary therefor shall be prohibited 
or rationed by any federal, state or municipal law, rule, 
regulation, requirement, order or direction and if the Port 
Authority deems it in the public interest to comply therewith, 
even though such law, rule, regulation, requirement, order or 
direction may not be mandatory on the Port Authority as a public 
agency. 

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

Section 37. Brokerage 

The Lessee represents and warrants that no broker has been 
engaged, hired or contracted in the negotiation of this 
Agreement and that there ia no broker who is or raay be entitled 
to be paid a commission in connection therewith. The Lessee 
shall inderanify and save the Port Authority harmless of and from 
any and every claim for commission or brokerage made by any and 
all persons, firms or corporations whatsoever who allege to have 
acted for the Lessee- for services in connection with the 
negotiation and execution of this Agreement. 

Section 38. Non-Liability of Individuals 

No Comraissioner, director, officer, agent or employee of 
either party to this Agreement shall be held personally liable 
to the other party under any term or provision of this Agreement 
or because of its execution or attempted execution or because of 
any breach or alleged breach thereof. 
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Section 39. Services 

(a) The Port Authority shall be under no obligation to 
supply the Lessee with any services provided by utility 
companies and other service providers, including but not limited 
to water, gas, electricity, sewer service, heat, steam, air-
conditioning, telephone, internet, telegraph, cable, or 
electrical guard or watch service. 

(b) The Lessee shall promptly pay all utility bills 
covering its own consumption. In the event that any such 
utility bill or bills shall remain xinpaid for a period of six 
(6) months after the same becomes due and payable, or in the 
event that any such bill remains vinpaid at the date of 
expiration or earlier termination of the letting under this 
Agreement, the Port Authority may pay the same and any interest 
or penalties thereon, and the total payment or payraents shall 
constitute an item of Additional Rental, payable to the Port 
Authority on demand. Where sewage is contained in tanks 
periodically cleaned by a contractor paid by the Port Authority, 
the Lessee shall pay such portion of the contract charge as may 
be reasonably determined by the Port Authority, on demand. 

(c) The Lessee agrees to maintain the enclosed portions of 
the Preraises at a sufficient temperature, or to bleed pipes, so 
that the plumbing, fire-protection and sprinkler systems will 
not be damaged by reason of low temperatures. 

(d) If during the Term of this Agreement, any federal, 
state, municipal or other governmental body, authority or 
agency, or any public utility or other entity providing any 
service, assesses, levies, imposes, makes or increases any 
charge, fee, rent or assessment on the Port Authority, for any 
service, systera or utility now or in the future supplied to 
and/or used by the Lessee at the Preraises or the structures or 
buildings, which, or a portion or portions of which, are 
included in the Premises, then the Lessee shall, at the option 
of the Port Authority exercised at any tirae and from time to 
tirae by notice to the Lessee, pay, in accordance with any such 
notice, such charge, fee, rent or assessraent or such increase 
thereof (or the portion thereof allocated by the Port Authority 
to the Preraises or to the operations of the Lessee under this 
Agreeraent) either directly to the govemmental body, authority 
or agency, or to the public utility or other entity, or directly 
to the Port Authority, as such notice may direct. All such 
payments shall constitute items of Additional Rental. 
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(e) No failure, delay or interruption (collectively, an 
"Interruption") in any water or gas service, whether supplied by 
the Port Authority or by others, shall relieve or be construed 
to relieve the Lessee of any of its obligations hereunder or 
shall be or be constructed to be an eviction of the Lessee, or 
shall constitute grounds for any diminution or abatement of the 
Rental payable under this Agreeraent, or grounds for any claim by 
the Lessee for damages, consequential or otherwise. 

(f) Without in any way affecting the obligations of the 
Lessee elsewhere stated in this Agreement, the Lessee shall, 
subject to the provisions of Section 16 of this Agreement, 
provide, maintain and keep in good order, condition and repair 
any and all meters (to be located as designated by the Port 
Authority, other govemmental authority or utility) , whether 
master meters or not, are located at or on the Premises. 

Section 40. Right of Terraination - Ownership and Control 

(a) The Lessee hereby represents, knowing that the Port 
Authority is relying on the accuracy of such representation, 
that it is a corporation incorporated and existing under the 
laws of the State of Delaware, and that the requisite corporate 
consents to enter into this Agreement have been obtained. 

(b) The Lessee hereby agrees and acJcnowledges that the 
Lessee shall immediately provide the Port Authority with written 
notice upon the occurrence of any "Change in Control" in Lessee 
(as hereinafter defined), and upon its receipt of notice of such 
Change in Control, or upon its determination that such a Change 
in Control has occurred, the Port Authority shall have the 
right, in its sole and absolute discretion, to terminate this 
Lease upon ninety (90) days' prior written notice to the Lessee. 
Failure of the Lessee to so provide the Port Authority with 
notice of such a Change in Control shall constitute an Event of 
Default hereunder. A "Change in Control" shall be defined as a 
transfer of a majority of the issued eind outstauiding Securities 
(as defined hereinafter in Section 40(e)) of the Lessee, however 
accomplished, whether in a single transaction or in a series of 
related transactions which aggregate fifty percent (50%) or more 
of the outstanding shares of the Securities; provided, however, 
that (i) in no event shall the intra-family transfer of 
Securities or interests among current shareholders of the 
Lessee, regardless of the percentage of Securities or interests 
transferred between such shareholders of the Lessee (including 
without limitation, transfers to trusts and foundations created 
by such shareholders of Lessee, and to their estates, executors, 
heirs and beneficiaries), constitute a Change in Control for 
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purposes of this Agreement; and (ii) in no event shall the 
transfer of Securities or interests among affiliated entities or 
other entities within the Cargill corporate family, constitute a 
Change in Control for purposes of this Agreement. 

(c) The Lessee recognizes the fact that entry into any 
management, services agreement or similar type of agreeraent for 
operations on the Premises, or any other act or transaction 
involving or resulting in a change in the ownership or 
distribution of Lessee's Securities or with respect to the 
identity of the parties in control of the Lessee or the 
Premises, or the degree thereof (except as expressly provided in 
Section 18 or in this Section 40), is for practical purposes a 
transfer or disposition of the rights obtained by the Lessee 
through this Agreement; provided, however, that in no event 
shall a transfer of Securities that does not rise to the level 
of a Change in Control constitute an transfer for purposes of 
this Section 40(c). The Lessee further recognizes that because 
of the nature of the obligations of the Lessee hereunder, the 
qualifications and identity of the Lessee and its security 
holders are of particular concern to the Port Authority. The 
Lessee also recognizes that it is because of such qualifications 
and identity that the Port Authority is entering into this 
Agreement and, in doing so, is willing to accept and rely on the 
Lessee for the faithful performance of all obligations and 
covenants hereunder. Therefore, the Lessee represents and 
agrees for itself, its present owners and any successor in 
interest thereof, respectively, that upon the occurrence of a 
Change in Control, by any method or means, whether by increased 
capitalization, merger with another corporation, corporate or 
other amendments, issuance of additional new Securities or 
classification of Securities or otherwise to any other Person, 
the Port Authority shall have the right to terminate this 
Agreement in accordance with Section 40(b) above, which right, 
if exercised by the Port Authority, shall constitute a 
termination of this Agreement under Section 24 hereof. 

(d) The Lessee acknowledges the Lessee's assurance of 
faithful perforraance of these provisions is a special induceraent 
for the Port Authority to enter into this Agreement. 

(e) The foregoing right of termination shall be in 
addition to all other rights of termination the Port Authority 
has under this Agreement and the failure of the Port Authority 
to exercise its right of termination under this Section at any 
time in which it may have such right shall not affect, waive or 
limit its right to exercise said right of termination at any 
subsequent time. 
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(f) The term "Security" shall include any stock, any 
limited liability company interest, any bond which carries 
voting rights, or rights or options to subscribe to, purchase, 
convert or transfer into or otherwise acquire equity securities, 
or any other obligation of an entity the holder of which has any 
voting rights including but not liraited to the right to vote for 
the election of raerabers of the board of directors or board of 
managers of said entity and shall include any security 
convertible into a voting security cind a n y right, option or 
warrant to purchase a voting security. 

Section 41. Condition Precedent. 

Intentionally Deleted. 

Section 42. Security 

(a) The Lessee and the Port Authority hereby agree that 
all sums deposited by the Lessee as security under this Lease 
shall be held and used by the Port Authority as security for the 
full, faithful and prompt performance of and compliance with, on 
the part of the Lessee, all of the terms, provisions, covenants 
and conditions of this Agreeraent, Lease EP-275. Upon the 
execution of this Agreeraent by the Lessee and delivery hereof to 
the Port Authority, the Lessee shall have delivered to the Port 
Authority, as security for the Lessee's full, faithful and 
prorapt performance of and corapliance with all of its obligations 
under this Agreement, a clean irrevocable letter of credit 
issued by "an investment grade banking institution satisfactory 
to the Port Authority and having its main office within the Port 
of New York District, in favor of the Port Authority in the 
amount of $55,000.00, allowing for partial and complete draws 
upon presentation of a site draft. 

(b) The forra and terms of such letter of credit, as well 
as the institution issuing it, shall be subject to the prior cuid 
continuing approval of the Port Authority, Such letter of 
credit shall provide that it shall continue throughout the Terra 
and for a period of six (6) months thereafter; such continuance 
may be by provision for automatic renewal or by substitution of 
a subsequent satisfactory letter of credit. If requested by the 
Port Authority, said letter of credit shall be accompanied by a 
letter explaining the opinion of counsel for the banking 
institution that the issuance of said letter of credit is an 
appropriate and valid exercise by the banking institution of the 
corporate power conferred upon it by law. Upon notice of 
cancellation of a letter of credit, the Lessee agrees that 
unless, by a date not less than twenty (20) days prior to the 
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scheduled expiry thereof, the letter of credit is replaced by 
cuiother letter of credit satisfactory to the Port Authority, the 
Port Authority may draw down the full amount thereof' and 
thereafter the Port Authority will hold the sarae as security 
under this Agreeraent. 

(c) Failure to provide such a letter of credit at any 
tirae during the Terra, valid and available to the Port Authority, 
including any failure of any banking ins t itution is suing any 
such letter of credit previously accepted by the Port Authority 
to make one or more payraents as raay be provided in such letter 
of credit shall be deeraed to be a breach of this Agreeraent on 
the part of the Lessee. If the Port Authority shall make any 
drawing under a letter of credit held by the Port Authority 
hereunder, the Lessee, on deraand of the Port Authority and 
within two (2) days thereafter, shall bring the letter of credit 
back up to its full amount. In addition to any and all other 
reraedies available to it, the Port Authority shall have the 
right, at its option, at any time and from time to time, with or 
without notice, to draw upon the letter of credit or any part, 
thereof in whole or partial satisfaction of any of its claims or 
demands against the Lessee arising out of or with respect to the 
Lessee's obligations under this Agreeraent. There shall be no 
obligation on the Port Authority to exercise such right and 
neither the existence of such right nor the holding of the 
letter of credit itself shall cure any default or breach of this 
Agreement on the part of the Lessee. After the expiration or 
earlier termination of the letting under this Agreement (as it 
may have been amended or extended or both), and upon condition 
that no default under this Agreement (as it may have been 
araended or extended or both), shall have occurred and upon 
written request therefor by the Lessee, the Port Authority will 
return the letter of credit to the Lessee less the amount of any 
and all unpaid claims and demands (including estimated damages) 
of the Port Authority by reason of any default or breach by the 
Lessee of this Agreement or any part thereof. 

(d) The Lessee acknowledges and agrees that the Port 
Authority reserves the right, at its sole discretion, to adjust 
at any time and frora tirae to time upon fifteen (15) days' notice 
to the Lessee, the security deposit amount set forth in 
paragraph (a) . Not later than the effective date set forth in 
said notice, the Lessee shall deposit with the Port Authority 
the new security deposit amount as set forth in and in such form 
as requested by said notice which new amount (including without 
limitation, an amendment to or a replacement of the letter of 
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credit) shall thereafter constitute the security deposit subject 
to this Section 42. 

Section 43. Late Charges 

If the Lessee should fail to pay any amount required under 
this Agreement when due to the Port Authority, including without 
limitation any payraent -of Rental or any payment of utility fees 
or charges, or other charges or fees, or if any such amount is 
found to be due as the result of an audit, then, in such event, 
the Port Authority may impose {by statement, bill or otherwise) 
a late charge with respect to each such unpaid amount for each 
late charge period herein below 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 (0.8%) of 
such unpaid amount for each late charge period. There shall be 
twenty-four late charge periods during each calendar year; each 
late charge period shall be for a period of at least fifteen 
(15) calendar days except one late charge period each calendar 
year may be for a period of less than fifteen (but not less than 
thirteen) calendar days. Without limiting the generality of the 
foregoing, late charge periods in the case of amounts found to 
have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge 
period following the date the unpaid amount should have been 
paid under this Agreement. Each late charge shall be payable 
immediately upon demand made at any tirae therefor by the Port 
Authority. No acceptance by the Port Authority of payment of 
any unpaid amount or of any unpaid late charge araount shall be 
deemed a waiver of the right of the Port Authority to payraent of 
any late cheirge or late charges payable under the provisions of 
this Section, with respect to such unpaid araount. Each late 
charge shall be and become Additional Rental, recoverable by the 
Port Authority in the same manner and with like remedies ae if 
it were originally a part of the Rental as set forth in this 
Agreement. Nothing in this Section is intended to, or shall be 
deemed to, affect, alter, modify or diminish in any way (i) any 
rights of the Port Authority under this Agreement, including 
without limitation the Port Authority s rights set forth in 
Section 24 of this Agreement entitled "Termination" or (ii) any 
obligations of the Lessee under this Agreement. In the event 
that any late charge imposed pursuant to this Section shall 
exceed a legal maximura applicable to such late charge, then, in 
such event, each such late charge payable under this Agreement 
shall be payable instead at such legal maximum. 
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Section 44. Sustainable Design. 

The Lessee agrees that in the performance of any work that 
is subject to Section 20 of this Agreement entitled 
"Construction by the Lessee", including without limitation the 
"Lessee's Construction Work", it will comply with the Port 
Authority's policy on sustainable design as set forth in the 
sustainable design guidelines promulgated by the Port Authority 
Engineering Department from time to time. 

Section 45. Port Authority Costs Following Termination 

Notwithstanding anything appearing to the contrary in this 
Agreement, in the event the Port Authority exercises its right 
of termination under the provisions of Section 24 of this 
Agreeraent, the I*essee shall be obligated to pay to the Port 
Authority an amount equal to all costs and expenses reasonably 
incurred by the Port Authority in connection with such 
terraination, including without limitation any re-entry, 
regaining or resumption of possession, the collection of all 
amounts due to the Port Authority, the restoration of the 
Premises (on failure of the Lessee to have it restored), the 
preparation of the Preraises for use cind occupancy by a 
succeeding lessee, the care and raaintenance of the Premises 
during any period of nonuse of the Premises; the foregoing shall 
include, without limitation, personnel costs and reasonable 
legal fees and expenses (including but not limited to the cost 
to the Port Authority of the legal services of outside counsel), 
repairing and altering the Premises and putting the Premises in 
working order. 

Section 46. Holdover Rent 

Unless otherwise notified by the Port Authority in writing 
at least ninety (90) days prior to the expiration or earlier 
termination of the Terra of this Lease, in the event that the 
Lessee remains in possession of the Premises after the 
expiration or earlier termination of the Terro of the Lease, the 
Lessee shall be deemed a "holdover tenant" and upon notice from 
the Port Authority shall be obligated to pay holdover rental in 
the amount of 200% of the last due annual Rental all as in 
accordcince with law as a result of the Lessee's status as a 
holdover tenant; provided, however, that in the event that the 
Term of the Lease has expired without earlier termination, and 
prior to the expiration of the Term of the Lease, the parties 
have agreed in writing to substantially all of the terms and 
conditions of a renewal or extension of the Lease and are in the 
process of obtaining the appropriate organizational consents, 
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such holdover rental shall not be due and paysible for the first 
three (3) months following the expiration of the Term of this 
Lease. Nothing herein contained will be deemed to give the 
Lessee any right to remain in possession of the Preraises after 
the expiration or eajrlier termination of the Term of the Lease. 

Section 47. Audit Fee 

In the. event that upon conducting an examination and audit 
under the provisions of the Lease (and as it may be hereinafter 
araended), the Port Authority determines that unpaid amounts are 
due to the Port Authority by the Lessee (the "Audit Findings"), 
the Lessee will be obligated, and hereby agrees, to pay to the 
Port Authority a service charge in the amount equal to five 
percent (5%) of the Audit Findings. Each such service charge 
will be payable immediately upon demand (by notice, bill or 
otherwise) raade at any tirae therefor by the Port Authority. 
Such service charge(s) will be exclusive of, and in addition to, 
any and all other moneys or amounts due to the Port Authority by 
the Lessee under the Lease or otherwise. No acceptance by the 
Port Authority of payment of any unpaid amount or of any unpaid 
service charge will be deemed a waiver of the right of the Port 
Authority of payment of any late charge(s) or other service 
charge(s) payable under the provisions of the Lease with respect 
to such unpaid araount. Each such service charge will be and 
become fees, recoverable by the Port Authority in the same 
manner and with like remedies as if it were originally a part of 
the Rentals to be paid. Nothing in this section is intended to, 
or will be deemed to, affect, alter, modify or diminish in any 
way (i) any rights of the Port Authority under the Lease, 
including, without limitation, the Port Authority's rights to 
terminate the Lease or (ii). any obligations of the Lessee under 
the Lease. This provision shall not apply to security matters. 

Section 48. Waiver of Jury Trial 

Each party hereby waives its right to trial by jury in any 
summary proceeding or action that raay hereafter be instituted by 
the other party in respect of the Lease and/or in any action 
that may l̂e brought by either party to recover. Rental, fees, 
damages, or other sums due and owing under this Lease. The 
Lessee specifically agrees that it shall not interpose any 
claims as counterclaims in any summary proceeding or action for 
eviction for non-payment of Rental, fees or other amounts which 
may be brought by the Port Authority unless such claims would be 
deemed waived if not so interposed. 

(00683222.DOC) 80 



Section 49. Counterparts 

This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original, but all of which 
taken together shall constitute the agreement of the parties. 

Section 50. Environmental Responsibilities 

(a) As used in this Agreeraent, the following terms shall 
have the meanings set forth ]:>elow: 

(1) "Environmental Damage" and "Environmental 
Damages" shall mean any one or more of the following: (i) 
the presence on, about, under or migrating from the 
Premises of any Hazardous Substance (a) whose presence 
occurred during the "Term" which definition of "Term" shall 
for purposes of this Section include periods prior to the 
letting under this Agreement during which the Lessee was in 
occupancy of the Premises under Lease 154; (b) resulting 
frora any act or negligent omission of the Lessee or 
Lessee's Representative (as defined herein) during the 
Teinn; (ii) the disposal, release or threatened release of 
any Hazardous Siobstance on, about, under or migrating frora 
the Preraises during the Term or thereafter if the Hazardous 
Substance carae to be present on, about or under the 
Premises during the Term; (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 Preraises during the Term or thereafter 
if the Hazardous Substcince came to be present on, about or 
under the Premises during the Term; (iv) any personal 
injury, including wrongful death, property damage and/or 
natural resource damage arising out of or related to any 
such Hazardous Substance; and/or (v) the violation of any 
Enviroximental Requirements pertaining to any such Hazardous 
Substance, the Preraises and/or the activities thereon. 

(2) "Environaental Requirement" and "Enviromoental 
Requirements" shall mean all applicable present and future 
laws, statutes, enactments, resolutions, regulations, 
rules, treaties, ordinances, codes, licenses, appropriate 
and applicable guidance documents, permits, orders, 
approvals, plans, authorizations, concessions, franchises, 
requirements, and similar items of all Governmental 
Authorities and all applicable judicial, administrative and 
regulatory decrees, common law standards, judgments and 
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orders relating to the protection of human health or the 
environment, the foregoing to include, without liraitation: 

(i) All requireraents 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 surface or subsurface 
strata, the sewer or septic system, or relating to the 
manufacture, processing, distribution, generation, use, 
treatment, storage, disposal, transport or handling of 
Hazardous Substances; 

(ii) All requirements pertaining to the 
protection of the health and safety of employees or the 
public; and 

(iii) All requirements pertaining to the 
protection of natural resources, species or ecological 
amenities. 

(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, e:q)losive or radioactive material, 
special nuclear byproduct material, asbestos in any form, 
asbestos containing material, any chemicals, materials, 
waste or other substance that are listed, designated, 
classified, determined to be or defined as or included in 
the definition of - "hazardous substances," "hazardous 
wastes," "hazardous materials," "extremely hazardous 
wastes," "restricted hazardous wastes," "pollutants," 
"contaminants," "toxic substances," "toxic pollutants," 
"hazardous constituents," or words of similar import, under 
or pursuant to any Environmental Requirement and inclusive 
of any mixture or solution thereof, urea formaldehyde foam 
insulation, polychlorinated byphenyls ("PCBs"), chemicals 
known to cause cancer or reproductive toxicity, petroleum, 
petroleum products and petroleum based derivatives, and 
other substances which have been or in the future shall be 
declared to be hcizardous 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, raaintenance, treatment, storage, transfer, 
handling or ownership of which have been or in the future 
shall be restricted, prohibited, regulated or penalized by 
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any Environmental Requirement. When an Environmental 
Requirement defines any of the foregoing terms more broadly 
than cinother, the broader definition ahall apply. 

(4) "Govemmental Authority" and "Govemmental 
Authorities" shall mean all governraental agencies, 
authorities, departraents, 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 this Agreement. Governraental 
Authorities shall also include with respect to any 
remediation hereunder a Licensed Site Remediation 
Professional ("LSRP") acting in such capacity, pursuant to 
the Site Remediation Reform Act, N.J.S.A. 58:10C-1 et seq. 
("SRRA"). 

(b) Without limiting the generality of any of the, other 
terms and provisions of this Agreement, the Lessee hereby 
expressly agrees to assume responsibility for the conditions of 
the Preraises and all matters arising therefrom frora and after 
the coraraencement of the Term, including without liraitation all 
Environmental Requirements and all Environmental Damages arising 
out of or resulting from any act or negligent omission of the 
Lessee or the Lessee's Representative (as defined herein). 
Except for Environmental Damages arising from the gross 
negligence or intentional tortious acts of the Port Authority, 
the Lessee shall indemnify, hold harraless and reimburse the Port 
Authority, its Commissioners, officers, agents and employees 
from and against all Environmental Damages and Environmental 
Requirements (including, without liraitation, all losses, 
damages, judgments, fines, penalties, payments in lieu of 
penalties, settlements, LSRP expenses, 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 suit it shall 
not, without obtaining express advance perraission frora 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 immxinity of the Port 
Authority, its Commissioners, officers, agents or employees, the 
governraental nature of the Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 
Lessee shall not be liable for nor required to indemnify the 
Port Authority for, (i) the condition of the Premises under this 
Section existing or created prior to the commencement of the 
Term or (ii) for Hazardous Substeinces that migrate onto, about 
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or under the Premises frora off the Premises, unless with respect 
to (i) and (ii) above, the Lessee exacerbates such conditions or 
is responsible for such conditions under this Section as further 
described in paragraphs (e) and (g) of this Section 50. 

(c) In addition to and without limiting the generality of 
the obligations of the Lessee set forth above and elsewhere in 
this Agreement, the Lessee shall at its sole cost and expense, 
upon notice frora the Port Authority, promptly take all actions 
to completely remove and remediate: (1) any Hazardous Substance 
present on, about, under or migrating from the Premises whose 
presence occurred during the Term or arising out of or resulting 
from any act or negligent omission of the Lessee or Lessee's 
Representative (as defined herein) during the Term, (2) any 
Hazardous Substance disposed of or released on the Premises 
arising out of or resulting from an act or negligent omission of 
the Lessee or Lessee's Representative (as defined herein) during 
the Term or thereafter if the Hazardous Substance carae to be 
present on, about or under the Premises diiring the Term, cind (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 Preraises or which 
migrated from the Premises to such other property during the 
Term or thereafter if the Hazardous Substance came to be present 
on, about or under the Premises during the Terra, provided that 
Lessee's obligations under this paragraph (c) shall only apply 
where a Govemmental Authority or any Environmental Requirements 
or any violation thereof require such Hazardous Substances to be 
removed and/or remediated, or which in the sole opinion of the 
Governmental Authority and Port Authority are necessary to 
mitigate Environmental Damages (which determination in the case 
of the port Authority shall not be made in an arbitrary or 
capricious manner). Such removal and remediation shall include, 
but not be 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 including but not limited to all post-No Further Action 
Letter or post-Response Action Outcome work required as to 
monitoring or operations. In performing any remediation as 
required under this subparagraph (c) , Lessee shall employ the 
most stringent applicable cleanup standards required pursuant to 
applicable Environmental Requireraents that will not involve the 
use of any restriction on the possible use of the Premises or 
such other property and which will not require the use of any 
institutional or engineering controls. Notwithstanding the 
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foregoing, and subject to subsection (j) herein. Lessee shall be 
permitted to utilize institutional and/or engineering controls 
with respect to historic fill material (as such term is defined 
in the New Jersey Technical Requirements for Site Remediation, 
set forth at N.J.A.C. 7:26E-1, et. seq. or any successor statute 
or regulation, "Historic Fill"), to the extent that it is 
determined that such Historic Fill is located on the Preraises 
and such presence was not caused by, nor arising out of, acts or 
omissions of Lessee or Lessee's Representatives. Lessee further 
agrees to execute any declaration of environmental restrictions, 
institutional control, permit application, or other document 
necessary to effectuate the implementation or recordation of 
institutional or engineering controls, as applicable, and, in 
the event institutional or engineering controls are placed on 
the Premises, Lessee shall be fully responsible for and shall 
(i) maintain such controls, (ii) conduct any compliance 
monitoring as required under all applicable Environmental 
Requireraents, (iii) obtain any permits in connection with such 
controls required by applicable Environmental Requirements, (iv) 
establish all required funding sources in connection with the 
maintenance of such institutional or engineering controls, and 
(v) file with applicable Govemmental Agencies all applicable 
certifications and reports. The Lessee agrees that with respect 
to any of its obligations set forth above in this paragraph it 
will not make any claira against the Port Authority and/or the 
City of Elizabeth and/or the City of Newark (as applicable) 
and/or the State of New Jersey for contribution under any 
Environmental Requirement. Notwithstanding the foregoing, the 
Lessee shall not be responsible for any Hazardous Substance that 
migrates onto, about, or under the Premises from off-Premises, 
except as provided in paragraph (e) of this Section. Any 
actions rec[uired under this paragraph shall be performed in a 
good, safe and workmanlike manner and shall minimize any impact 
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 corapletion of such investigation and remediation, the 
Lessee shall seal or cap all raonitoring wells and test holes, 
remove all associated equipraent and restore the remediated 
property. Dpon the completion of any such remediation, the 
Lessee shall provide to the Port Authority a copy of either a No 
Fiirther Action letter, Response Action Outcome issued by an 
LSRP, or such similar or equivalent final remediation document. 

(d) Without limiting any other of the Lessee's obligations 
under this Agreement, the Lessee agrees unless directed 
otherwise by the Port Authority, to provide the Manager of the 
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Facility with copies of all information, documentation, records, 
correspondence, certifications, reports, test results, and any 
other information as the Port Authority shall request in 
connection with any Environmental Requireraents or Environmental 
Damages, and as may be necessary for the preparation of any 
application, registration, statement, certification or notice. 
Lessee shall further provide 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 Govemmental 
Authority to the Lessee at the time the same are provided to the 
Lessee with respect to any Environmental Requireraents. Prior to 
retaining or dismissing any consultant or LSRP in connection 
with reraediation of the Preraises, the Lessee shall give notice 
of such retention or dismissal to the Port Authority, The 
Lessee ahall comply with any and all timeframes set forth in any 
Environmental Requirements in connection with the filing of 
remediation documents and/or corapletion of remediation. The 
Lessee agrees that any of the foregoing may be filed by the Port 
Authority with the appropriate Govemmental Authority on behalf 
of the Lessee and at the Lessee's cost and expense in the event 
Lessee fails to sign and file sarae, after reasonable notice to 
Lessee and Lessee's failure to cure. Lessee shall also provide 
the Port Authority with copies of any perraits utilized by Lessee 
in accordance with any Environmental Requirements. 

(e) Notwithstanding any other provision of this Section 
50, Lessee shall be responsible for any Hazardous Substance 
whose presence on, about, under or migrating from the Premises 
occurred prior to the coraraenceraent of the Terra as a result of 
(1) any violation by the Lessee or the Lessee's Representative, 
as hereinafter defined, of any Environraental Requireraents 
pertaining to such Hazardous Substance, the Preraises 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 (which determination 
shall not be arbitrary or capricious) regarding any Hazardous 
Substance on, about or under the Premises, including 
specifically those set forth in any design guidelines, best 
management practices, agreements (including voluntary 
agreements) with Governmental Authorities (which agreements have 
been provided by the Port Authority to the Lessee or are 
subsequently provided to Lessee in the future), or construction 
guidelines, all of the foregoing which have been or raay be 
established by the Port Authority for the Facility and/or the 
Premises and submitted to the Lessee, and/or are subsequently 
provided to Lessee in the future, and/or (2) any act or 
negligent omission by the Lessee or the Lessee's Representative 
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with respect to such Hazardous Substance. For purposes of this 
Section 50, "Lessee's Representative" shall mean its officers, 
employees, shareholders, members, agents, representatives, 
contractors, customers, guests, invitees, sublessees, or other 
persons who are doing business with the Lessee or are on the 
Premises with the Lessee' s consent or knowledge, or are on the 
Preraises without Lessee's consent but due to Lessee's failure to 
undertake adequate security measures. 

(f) Without limiting the Port Authority's remedies that 
it may have under this Agreement or at law or in equity, the 
Port Authority shall have the right during the Terra and 
subsequent to the termination or expiration thereof to such 
equitable relief, including restraining injunctions and 
declaratory judgments, as may be required to enforce corapliance 
by the Lessee with its environraental obligations under this 
Section. In the event the Lessee fails to comply with or 
perform any of its obligations hereunder, the Port Authority at 
any time during the Term of this Agreement and subsequent to the 
termination or expiration thereof raay elect (but shall not be 
required) to perform such obligations and the Lessee shall pay 
to the Port Authority upon demand all of its costs thereof. 

(g) Lessee's obligations, undertakings and 
responsibilities under this Section 50 shall not apply to any 
Hazardous Substance which migrated or shall migrate onto the 
Premises prior to or during the Term (hereinafter called the 
"Migrated Hazardous Substance"), except that Lessee shall be 
responsible for such Migrated Hazardous Substance if any clean
up, remediation or other response action, or indemnification or 
other action under this Section 50 is required with respect to 
such Hazardous Substance as a result of (1) 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; (2) the failure by 
the Lessee or the I^essee's Representative (which determination 
shall not be arbitrary or capricious) to observe and coraply with 
any Port Authority requirements, directives and procedures 
regarding any Hazardous Substance on, about or under the 
Preraises, including specifically those set forth in any design 
guidelines, best management practices, agreements (including 
voluntary agreements) with Governmental Authorities (which 
agreements have been provided by the Port Authority to the 
Lessee or are subsequently provided to Lessee in the future), or 
construction guidelines, all of the foregoing which have been or 
may be established by the Port Authority for the Facility and 
submitted to the Lessee; and/or (3) any act or negligent 
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omission of the Lessee or the Lessee's Representative with 
respect to such Migrated Hazardous Substance. 

(h) The Lessee agrees that in . any legal action or 
proceeding in which the Port Authority and the Lessee are 
opposing parties the Lessee shall have the burden of proof, as 
hereinafter defined, as to any and all issues of fact with 
respect to; (l) whether the presence of any Hazardous Substance 
on, about, under or migrating from the Premises occurred prior 
or subsequent to the coraraenceraent of the Terra; (2) whether any 
Hazardous Substance disposed of or released from the Preraises or 
which migrated from the Premises came to be present on, about or 
•under the Premises prior or subsequent to the commenceraent of 
the Term; 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. For 
purposes of this Section, "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 this Agreeraent, the obligations of the Lessee under 
this paragraph shall survive, the expiration or terraination of 
this Agreement. 

(j) (1) In the event that a Governmental Authority and/or 
an Environraental Requirement requires that an institutional 
control be recorded with respect to the Premises by the fee 
owner of the Preraises, it is acknowledged that the recording of 
such institutional control raay further require that the 
agreement of lease respecting marine and air terminals entered 
into with the Port Authority by the City of Newark (New Jersey) 
under date of October 22, 194 7, and recorded in the Office of 
the Register of the County of Essex on October 30, 1947, in Book 
E-110 of Deeds, on pages 242 et seq. as the said agreement of 
lease has been heretofore or raay be hereafter from tirae to time 
supplemented and araended (the "Basic Lease") be araended to 
permit the recording of such institutional control. Further, 
Lessee acknowledges the fee owner of the Premises is the City of 
Newark and that the Port Authority has advised Lessee that the 
City of Newark is not obligated to record any institutional 
control with respect to the Premises or execute a supplement to 
the Basic Lease permitting the recording of such institutional 
control. Lessee, in executing this Agreeraent, agrees that 
neither the Port Authority nor the City of Newark shall have any 
obligation to Lessee under this Agreeraent or otherwise with 
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respect to the recording of or failure to record such 
institutional control or to the entering into or failure to 
enter into any amendment to the Basic Lease, except, however, 
the Port Authority shall not object to Lessee making a petition 
to the municipal council of the City of Newark to adopt an 
ordinance which would authorize appropriate officials to execute 
on behalf of the City of Newark a Supplemental Agreement to the 
Basic Lease and to record a institutional control which has the 
approval of the New. Jersey Department of Environmental 
Protection and if required the approval of the United States 
Environmental Protection Agency, relating to the Premises and no 
other portion of the Facility, to impleraent the provisions of 
the New Jersey Brownfields and Contaminated Site Remediation 
Act, N.J.S.A. 58:20B-1 et. seq., provided, however. Lessee shall 
have consulted with the Port Authority on the content and 
requirements of such proposed institutional control and shall 
have given the Port Authority an opportunity to provide Lessee, 
the New Jersey State Department of Environmental Protection, the 
United States Environmental Protection Agency and the City of 
Newark the Port Authority's comments on such proposed 
institutional control and that the terms, provisions and 
requireraents of any such proposed Supplemental Agreeraent and 
institutional control shall be acceptable to the Port 
Authority, provided, further, however, that such institutional 
control shall not perrait the presence on, include or be required 
by any Hazardous Substance whose presence in, on or under the 
Premises was caused by or resulted from the use and occupancy of 
the Premises by Lessee, Lessee's Representative, or by any 
affiliated company of Lessee, or the performance of any work by 
any of them, or the acts or negligent omissions of Lessee, 
Lessee's Representative, of any affiliated company of Lessee or 
others who occupied the Premises with the permission of Lessee, 
Lessee's Representative, or with the perraission of an affiliated 
company of Lessee or their officers, agents or employees, or 
whose presence in, on or under the Existing Terminal Facility 
occurred after the commencement of Lease 154. The Port 
Authority and the Lessee further agree that neither the failure 
to record any such institutional control (in the event that the 
consent of the City of Newark to such institutional control 
cannot be obtained despite commercially reasonable efforts to 
obtain such consent) or the execution of a supplement to the 
Basic Lease permitting such recording or failure of such 
institutional control to be recorded or failure of the Basic 
Lease to be supplemented to permit such recording, shall be or 
shall be deeraed to be a breach of this Agreement by either the 
Port Authority or the Lessee, including without liraitation, any 
breach of any implied or express covenant of quiet enjoyment. 
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(2) In the event that the installation and 
maintenance of engineering controls may be required and other 
conditions imposed in connection with any permission to record 
and the recording of an institutional control, without liraiting 
any other term or provision of this Agreement, the Port 
Authority shall have the right to enter upon the Premises for 
the purpose of installing any such engineering controls or for 
the taking of any other action necessary to record, as a 
condition of or recjuired by, such institutional control, 
provided, however, nothing in this paragraph (j) is intended to 
nor shall relieve Lessee of any of its obligations under this 
Agreement. Further, it is hereby agreed that this Agreement and 
Lessee's letting and use and occupancy of the Premises shall be 
subject to the requirements of any institutional control 
recorded with respect to the Premises and Lessee shall comply 
with all the requirements of any , such institutional control to 
the extent of Lessee's obligations set forth elsewhere in this 
Agreement other than in this subparagraph (j)(2). 

(k) Notwithstanding the foregoing, in the event an 
engineering control • is necessary to be placed against the 
Preraises in order to satisfy an Environraental Requireraent due to 
Hazardous Substances on the Premises that are solely not the 
responsibility of Lessee under this Agreeraent, in the event the 
engineering control substantially interferes with Lessee's use 
and occupancy of the Premises so as to make Lessee's use and 
occupancy of the area of the engineering control totally not 
useable by Lessee, Lessee shall be entitled to an abatement in 
accordance with Section 7, herein but only as to solely that 
portion of the leasehold totally not useable by Lessee upon 
ninety (90) days notice to the Port Authority and only after 
giving the Port Authority a reasonable opportunity to revise the 
engineering control so as to not substantially interfere with 
Lessee's use and occupancy. 

Section 51. Record-Keeping Obligations 

The Lessee shall maintain in accordance with generally 
accepted accounting principles ("GAAP") during the Term and for 
three years thereafter (the "Audit Period") records and books of 
account recording all transactions in any way connected with or 
reflecting the payraent of any Rental by the Lessee pursuant to 
Sections 3, 4, 5 or 6 hereof or of any Additional Rental by the 
Lessee pursuant to Section 21 hereof. Such records and books of 
account shall be kept at all tiraes within the Port of New York 
District, as defined in the Port Compact of 1921 authorized by 
C. 154 Laws of N.Y. 1921 and C. 151 Laws of N.J. 1921, approved 
by Public Resolution No. 17 of the 67th Congress, First Session. 
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During norraal business hours during the Audit Period, the 
officers, employees and representatives of the Port Authority 
shall have the right to examine and perform an audit of (i) such 
records and books of account and (li) 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. 

Section 52. Entire Agreeraent 

Except as otherwise provided herein, this Agreeraent, 
. together with all schedules and exhibits hereto, constitutes the 
entire agreement between the Port Authority and the Lessee on 
the subject matter, and shall supersede and replace Lease 154 in 
its entirety. This Agreement may not be changed, modified, 
discharged or extended, except by written instrument duly 
executed on behalf of both the Port Authority and the Lessee. 
The Lessee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in 
this Agreement. 

Section 53. OFAC Representations 

(a) Lessee hereby represents and warrants to the Port 
Authority that the Lessee (i) is not, and shall not become, a 
person or entity with whom the Port Authority is restricted frora 
doing business under the regulations of the Office of Foreign 
Asset Control ("OFAC") of the United States Department of the 
Treasury (including, but not limited to, those named on OFAC's 
Specially Designated and Blocked Persons list) or under any 
statute, executive order or other regulation relating to 
national security or foreign policy (including, but not limited 
to, the Executive Order 13224 of September 23, 2001, B l o c k i n g 
Proper ty and P r o h i b i t i n g Transact ions With Persons Who Commit, 
Threaten To Commit, or Support Terrorism), or other governmental 
action, such persons being referred to herein as "Blocked 
Persons" and such regulations, statutes, executive orders and 
govemmental actions being referred to herein as "Blocked 
Persons Laws", and (ii) is not engaging in any dealings or 
transactions with Blocked Persons in violation of any Blocked 
Persons Laws. Lessee acknowledges that the Port Authority is 
entering into this Agreement in reliance on the foregoing 
representations and warranties and that such representations and 
warranties are a material element of the consideration inducing 
the Port Authority to enter into and execute this Agreement. 
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(b) Lessee covenants that (i) during the Term of this 
Agreement it shall not become a Blocked Person, and shall not 
engage in any dealings or transactions with Blocked Persons in 
violat ion of any Blocked Persons Laws. In the event of any 
breach of the aforesaid covenant by Lessee, the aame shall 
constitute an event of default, and, accordingly, a basis for 
termination of this Agreement in accordance with Section 24 
hereof, in addition to any and all other remedies provided under 
this Agreement or at law. or in equity, which does not constitute 
an acknowledgement by the Port Authority that such breach is 
capable of being cured. 

(c) The Lessee shall indemnify and hold harmless the 
Port Authority and its Commissioners, officers, employees, 
agents and representatives frora and against any and all claims, 
damages, losses, risks, liabilities and expenses (including 
without liraitation, attorney's fees and disbursements) arising 
out of, relating to, or in connection with the Lessee's . breach 
of any of its covenants, representations and warranties raade 
under this Section 53. Upon the request of the Port Authority, 
the Leesee shall at its own expense defend any suit based on any 
such claim or deraand (even if such suit, claim or demand is 
groundless, false or fraudulent) and in handing such it shall 
not, without obtaining express advance permission frora 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 eraployees, the 
governraental nature of the Port Authority, or the provision of 
any statutes respects suits against the Port Authority. 

(d) The provisions of this Section 53 shall survive 
the expiration or earlier termination of the Term of this 
Agreeraent. 

Section 54. Estoppel Certificate. 

Lessee agrees to periodically furnish within ten (10) days 
after so requested by the Port Authority a certificate signed by 
Leasee certifying (a) that this Lease is in full force and 
effect and unraodified (or if there have been raodifications, that 
the same is in full force and effect as modified and stating the 
modifications) , (b) as to the Lease Commencement Date and the 
date through which Base Rental and Additional Rental have been 
paid, (c) that Lessee has accepted possession of the Preraises, 
(d) that except as stated in the certificate no Rental has been 
paid more than thirty (30) days in advance of its due date, (e) 
that the address for noticea to be sent to Lessee is as set 
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forth in this Lease (or has been changed by 
and is as set forth in the certificate) , ( 
stated in the certificate. Lessee, ae of 
certificate, has no charge, lien, or claira 
rent due or to becorae due, (g) that except 
certificate, the Port Authority is not then 
this Lease, (h) that there are no renewal or 
in favor of Lessee, and (i) as to such other 
reasonably requested by the Port Authority. 

notice duly given 
f) that except as 
the date of such 
of offset against 
as stated in the 
in default under 
extensi on opt ions 
raatters as raay be 

Section 55. Termination of Lease 154; Survival of 
Obligations; Release. 

(a) Lease 154 is hereby terminated, as if the expiration 
date of Lease 154 is the date of this Lease. The Port Authority 
and the Lessee acknowledge that the Lease 154 Premises, as 
reorganized by this Lease, are the subj ect of and are 
incorporated into the leasehold Premises created by this Lease, 
and are subject to the terms and conditions of, and governed by, 
this Lease. 

(b) Any and all obligations, claims, liabilities, damages, 
losses, causes of action, suits, demands and expenses arising 
out of any environmental raatters relating to the -Lease 154 
Premises shall survive the termination of Lease 154, and shall 
not be deeraed released hereunder. All other obligations and 
rights of the Port Authority and the Lessee set forth in Lease 
154 have been terminated, are null and void and of no further 
force and effect with the execution of this Lease. 

(c) Notwithstanding the provisions of paragraph (b) of 
this Section 55, any lease provisions or obligations that would 
have survived the expiration date of Lease 154 shall advance and 
survive from the date hereof unless otherwise noted, including 
any environmental raatters relating to the Lease 154 Preraises. 

Section 56. Negotiated Agreement. 

This Lease has been negotiated by the parties and their 
respective counsel, and the parties agree that no presumption 
against the drafter can be applied against either party. 

Signatures a p p e a r on f o l l o w i n g p a g e 

{00683222.DOC) 93 



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

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

.etary 

CARGILL, INCORPORATED 

By 
(Name, . 

(Titie)yvVU- Vf^'^i d tv\-f' 
(Corporate Seal) 
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STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
ss. 

on the / D day of / l / C \ / ^ 2011, before me, the 
undersigned, a Notary Public in and for said state, personally 
appeared 

d / ^ ^ o T , feCf- Ccp^M^rc^ A f i ' 

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

MMQWETMnNUCANE 
N O t M Y PUBUC ST;ITE OF NEW YOMC 

NASSAU CXJUNTY 
LJC.#Q1FIS0S2167 , . 

oamm '^-^f "|̂ , 

^ 7>l'Ju 
(notarial seal and stamp) 

ss. 
STATE OF Mi*̂ y)-f̂ Ot̂  ) 

COUNTY OF [\cv\\nif\V^ ) 

On the ŷ day of^Cy^V- , 2011, before me, the undersigned, 
a Notary Public in and for said state, personally appeared 

^i)^yiC-i\f.ib']ciL^ , \iwf p̂ îftrnt of CARGILL INCORPORATED, personally 
known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me the executed the same 
in his capacity, and that by his signature on the instrument, 
the individual, or the person upon behalf of which the 
individual acted, executed the instrument. 

JENNIFER LVNN YOUNG 
Notary Public 

State of Minnesota 
My Commission Expires 

January 3 1 , 2016 
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EXHIBIT B 
CONSENT TO SUBLEASE 

Port Authority Lease No. EP-275 
(said Lease being dated as of September 1, 2011) 

Port Authority Facilities - Elizabeth Port-Authority Marine Terminal and 
Port Newark 

THIS AGREEMENT, made as of , 20 by and among 
THE PORT AUTHORITY OP NEW YORK AND NEW JERSEY (hereinafter called the 
"Port Authority"), a body corporate and politic created by Compact 
between the States of New Jersey and New York, with the consent of the 
Congress of the United States of America and having an office at 
225 Park Avenue South, New York, New York 10003, in the Borough of 
Manhattan, City, County and State of New York, CARGILL, INCORPORATED 
(hereinafter called "the Lessee")/ a Delaware corporation having 
an office and place of business at 15407 McGinty Road West, Wayzata, 
Minnesota 55391-2399, and (hereinafter called "the 
Sublessee"), a [type of entity] organized and 
existing under the laws of the State of , and having offices 
at [address] , and vAiose representative is 

[name of representative]. 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee have entered into a lease 
identified above by Port Authority as Lease Number EP-275 covering 
preraises at the aboveraentioned Port Authority Facilities (which lease, as 
the same may have been supplemented and araended, is hereinafter called 
the "Lease"); and 

WHEREAS, the Lessee has requested the consent of the Port 
Authority to a proposed sublease with 

("Sublessee"), a copy of which is attached hereto 
and raadea part hereof (hereinafter called "the Sublease"). 

WHEREAS, the Port Authority is willing to consent thereto 
on certain terms and conditions as hereinafter set forth. 

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

1. On the terms and conditions hereinafter set forth, and for the 
consideration set forth in Section 18 (e) of. the Lease (the "Sublease 
Consent Fee"), the Port Authority consents to the Sublease. 

2. Notwithstanding any provision of the Sublease to the contrary, 
both this Consent and the Sublease shall terminate, without notice to the 
Lessee or Sublessee, on the earliest to occur of (i) the day preceding 



the date of expiration or earlier termination of the Lease, (ii) the 
date of the expiration or earlier termination of the Sublease; (iii) on 
the effective date of any revocation of this Consent by the Port 
Authority; or (iv) on such eariier date as the Lessee and Sublessee may 
agree upon. The Sublessee shall cease its. use and occupancy of the 
Subleased Premises (as hereinafter defined) and shall quit such area and 
remove its property and property for which it is responsible therefrom 
on or before the expiration or earlier revocation or termination of the 
Sublease or the Consent. 

3. If the Lessee shall at any time be in default under the Lease, 
the Sublessee shall on demand of the Port Authority pay directly to the 
Port Authority any rental, fee or other amount due to the Lessee under 
the Sublease. No such payment shall relieve the Lessee from any 
obligations under the Lease or under this Consent, but all such 
payments shall be credited against the obligations of the Lessee or of 
the Sublessee, as the Port Authority may deteimine for each payment or 
part thereof in its discretion. The payment of such rent directly to 
the Port Authority shall not be implied. 

4. In any case of difference between the provisions of the Lease 
and those of the Sublease, the Lease shall be controlling, it 
being the intention of the Port Authority merely to permit the exercise 
of the Lessee's rights (to the extent permitted by the Sublease) by the 
Sublessee, and not to enlarge, expand or otherwise change the rights 
granted by the Lease. All of the terms, provisions, covenants and 
conditions of the Lease shall be and remain in full force and effect. 

5. Neither this Consent nor anything container herein nor the consent 
granted hereunder shall constitute or be deemed to constitute a consent 
to, nor shall they create an inference or implication that there has been 
consent to, any enlargement, variation or change in the rights and 
privileges granted to the Lessee under the Lease, nor consent to the 
granting or conferring of any rights, powers or privileges to the 
Sublessee as raay be provided by the Sublease if not granted to the Lessee 
under the Lease, nor shall they impair or affect any of the duties, 
liabilities and obligations imposed on the Lessee under the Lease. The 
Sublease is an agreement between the Lessee and the Sublessee with 
respect to the various matters set forth therein. Neither this Consent 
nor anything contained herein nor the consent granted hereunder shall 
constitute an agreement between the Port Authority and the Lessee that 
the provisions of the Sublease shall apply and pertain between the Port 
Authority and the Lessee, it being understood that the terms, provisions, 
conditions and agreements of the •Lease shall, in all respects, be 
controlling, effective and determinative. The specific mention of or any 
reference to the Port Authority in any part of the Sublease, including 
without limitation thereto any mention of any consent or approval of the 



Port Authority now or hereafter to be obtained, shall not be or be deemed 
to create an inference that the Port Authority has granted its consent or 
approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in 
principle or in fact or that the Port Authority's discretion as to 
granted any such consents or approvals ahall be in any way affected or 
impaired. The lack of any specific reference in any provision of the 
Sublease to Port. Authority approval or consent ahall not be deemed to 
imply that no such approval or consent is required. 

NO provision of the Sublease, including but not limited to 
those imposing obligations on the Sublessee with respect to laws, rules, 
regulations, taxes, assessments and liens, shall be construed as a 
submission or admission by the Port Authority that the same could or does 
lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering action which raay be undertaken by the 
Lessee or the Sublessee including but not limited to those involving 
signs, construction, insurance, assignment or subletting, be deemed to 
imply or infer that Port Authority consent or approval thereto has or 
will be given or that the Port Authority discretion with respect thereto 
will in any way be affected or impaired. References in this Paragraph to 
specific matters and provisions as contained in the Sublease shall not be 
construed as indicating any limitation upon the rights of the Port 
Authority with respect to its discretion as to granting or withholding 
approvals or consent as to other matters and provisions in the Sublease 
which are not specifically referred to herein. 

6. The Sublessee, in its operations under or in connection with 
the Sublease and in its occupancy of the premises, pursuant to the 
Sublease ("Subleased Premises"), agrees to assume, observe, be bound by 
and coraply with all the terms, provisions, covenants and conditions of 
the Lease. 

7. (a) without in any way affecting the obligations of the 
Lessee under the Lease and under this Consent, and notwithstanding 
the terras and provisions of the Sublease, the Sublessee shall make 
repairs and replacements as if it were the Lessee under the Lease. 
In addition, the Sublessee shall indemnify the Port Authority, its 
Coraraissioners, officers, eraployees, representatives, agents, contractors, 
customers, guests, invitees and others who are doing business with the 
Sublessee at the Subleased Premises, or out of any other acts or 
omissions of the Sublessee, ita officers and employees at the Facilities. 
However, all acts and omissions of the Sublessee shall be deemed to be 
acts and omissions of the Lessee under the Lease and the Lessee shall 
also be severally responsible therefor, including but not liraited 
to the obligations of inderanification, replacement and repair. 

(b) If so directed, the Sublessee shall at its own expense 
defend any suit based upon any such claira or demand (even if such suit, 
claim or deraand is groundless, false or fraudulent), 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 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 govemmental nature of the Port 
Authority, or the provisions of any statutes respecting suits against 
the Port Authority. 

8. (a) The Sioblessee agrees that it will conduct a first-class 
operation, will furnish all fixtures, equipment, personnel (including 
licensed personnel as necessary or as required by law), supplies, 
materials and other facilities and replacements necessary, or proper 
therefore and shall maintain its fixtures, equipment and personal 
property in the Subleased Premises in first class operating order, 
conditions and appearance at all times, making all repairs and 
replacements necessary therefor. 

(b) Nothing herein contained shall relieve the Lessee of its 
obligations to secure Port Authority approval before permitting the 
Sublessee to install any fixtures in or upon or making any alterations, 
decorations, additions or improvements to the Subleased Premises. 

9. In addition to all other reraedies available to the Port 
Authority under the Lease or othentfise, this Consent may be revoked by 
the Port Authority by notice to the Lessee and the Sublessee in the 
event of any breach by the Sublessee of any term or provision of the 
Lease or of this Consent, and no such revocation shall be deemed to 
affect the Leaae or the continuance thereof. Any notice given to the 
Sublessee shall be sufficient if given in accordance with the Section of 
the Lease entitled "Notices", for the purpose of which the Sublessee 
hereby designates the person nairaed as representative on the first page 
hereof as its officer or representative upon whom notices raay be served 
and the Sublessee designates its office at the address stated on the 
first page hereof as the office where such notices raay be served. 

10. The Lessee and Sublessee represent and warrant that the 
attached Sublease sets forth the full and entire rental or other 
consideration payable to the Lessee by the Sublessee for or in 
connection with the subletting hereunder or use or occupancy of the 
Subleased Preraises. 

11. If the Lessee or the Sublessee should fail to pay any araount 
required under this Consent when due to the Port Authority, or if any 
such amount is found to be due as the result of an audit, then, in such 
event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge 
period herein below 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 (0.8%) of such unpaid araount 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 liraiting the generality of the 
foregoing, late charge periods in the case of amounts found to have been 
owing to the Port Authority as the result of Port Authority audit 
findings ahall consist of each late charge period following the date the 
unpaid amount should have been paid under this Consent. Each late charge 
shall be payable immediately upon demand made at any tirae therefor by 
the Port Authority. No acceptance by the Port Authority of payment of 
any vinpaid araount or of any unpaid late charge araount shall be deeraed a 
waiver of the right of the. Port Authority to payment of any late charge 
or late charges payable under the provisions of this Section, with 
respect to such unpaid amount. Nothing in this Section is intended to, 
or shall be deeraed to, affect, alter, modify or diminish in any way (i) 
any . rights of the Port Authority under this Consent or (ii) any 
obligations of the Lessee or the Sublessee under this Conaent. In the 
event that any late charge imposed pursuant to this Section shall exceed 
a legal maxiraura applicable to such late charge, then, in such event, 
each such late charge payable under this Consent shall, be payable 
instead at such legal raaxiraum. 

12. The granting of. this Consent by the Port Authority shall not 
be or be deeraed to operate as a waiver of the rights of the Port 
Authority, or as a consent to any subsequent subleasing (by the Lessee 
or by the Sublessee) or to any assignment of the Lease or the Sublease 
or of any rights under either of them, whether in whole or in part. 

13. Reference herein to the Lessee or the Sublessee shall mean and 
include each of the Lessee and the Sublessee, their respective officers, 
agents, employees, representatives and also others on the Subleased 
Preraises, the Preraises or the Facility with the consent of either the 
Lessee or the Sublessee. 

14. Neither the Commissioners of the Port Authority nor any of 
them, nor any of its officers, agents, employees or representatives 
thereof shall be held personally liable to the Lessee or to the 
Sublessee under any term or provision of this Consent or because of 
its execution or because of any breach or alleged breach thereof. 

15. The Lessee and Sublessee hereby represent to the Port 
Authority that they have complied with and will coraply with all laws, 
governmental rules, regulations and orders which as a matter- of law 
are applicable to or which affect the operations of the Lessee and the 
Sublessee under the Lease or its or their use of the Subleased 
Premises. The obligations of the Lessee and the Sublessee hereunder 
to comply with governmental requirements is provided herein for the 
purpose of assuring proper safeguards for the protection of persons 
and property. Such provision is not to be construed as a submission 
by the Port Authority to the application to itself of such 



requirements or any of them. 

16. The Sublessee assures that it will undertake an affirmative 
action program as required by 14 CFR Part 152, Subpart E, to insure 
that no person shall on the grounds of race, creed, color, national 
origin or sex be excluded from participating in any employment 
activities covered in 14 CFR Part 152, Subpart E. The Sublessee 
assures that no person shall be excluded on these grounds from 
participating in or receiving the services or benefits of any program 
or activity covered by such subpart. The Sublessee assures that it 
will require that its covered suborganizations provide such assurances 
to the Sublessee that they will require assurances from their 
suborganizations, as required by 14 CFR Part 152, Subpart E, to the 
same effect. 

17. This Consent constitutes the entire agreement between the 
parties hereto on the subject matter contained herein, and raay not be 
changed, modified, discharged or extended except by instruraent in 
writing duly executed by all of the parties and only with the express 
prior written consent of the Port Authority. 

18. The waiver of a breach of any provision of this Consent by the 
Port Authority shall not operate or be construed as a waiver of any 
other provision of this Consent or consent to any subsequent breach. 

19. If any term or provision of this Consent shall be determined 
invalid or unenforceable to any extent or in any application, then the 
remainder of this Consent shall not be affected thereby, and such term 
or provision shall, be deemed modified to the minimum extent necessary to 
make it consistent with applicable law and, except to the extent or in 
such application, shall not be affected thereby, and each and every term 
and provision of this Consent as so modified if necessary, shall be 
enforced to the fullest extent and in the broadest application permitted 
by law. 

20. The Consent Agreement and the interpretation, validity and 
enforceability.thereof shall be governed by the laws of the State of New 
Jersey, without regard to conflict of law principles. The parties 
irrevocably and unconditionally consent and submit to the exclusive 
jurisdiction and venue of the state and federal courts in the State of 
New Jersey; provided, however, that the Lessee and Sublessee each 
further agrees that any actions involving the nonpayment of the Sublease 
Consent Pee hereunder shall be subject to the jurisdiction of the state 
courts of the State of New Jersey and it shall not seek to remove the 
same to federal courts in the State of New Jersey. 



IN WITNESS WHEREOF, the Port Authority, the Lessee and the 
Sublessee have executed these documents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 

(Title) 
(Seal) 

ATTEST: CARGILL, INCORPORATED 

By: 
Secretary 

(Title) 
(Corporate Seal) 

ATTEST: 

By: 
Secretary 

(Title) 
(Corporate Seal) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the day of , before me, the undersigned, 
personally appeared , and 

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

Notary seal and stamp 



STATE OF 

COUNTY OF 

On the 

) ss 

day of before me. 
personally appeared 

the undersigned, 
, and 

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

Notary seal and stamp 

STATE OF 

COUNTY OF 

On the 

) ss 

day of before me, the undersigned. 
personally appeared and 

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

Notary seal and stamp 



(Ex. 4) 




