Torres Rojas, Genara

From: peter. missine@ldcom.com

Sent: Wednesday, April 04, 2012 3:51 PM

To: Duffy, Daniel

Cc: Torres Rojas, Genara, Van Duyne, Sheree
Subject: Freedom of Information Online Request Form
Information:

First Name: Peter

Last Name: Missine

Company: LDC

Mailing Address 1: 355 9th Street
Mailing Address 2:

City: Winter Garden

State: FLL

Zip Code: 34787

Email Address: peter.missine@ldcom.com
Phone: 4076561000

Required copies of the records: Yes

List of specific record(s):
Copy of EP-154 and EP-275 for Building 1200.



THE PORT AUTHORITY OF NY & NJ

Daniel 0. Dufty

FOI Admirysteotor

Tune 13, 2012

Mr, Peter Missine

LD

355 Uh Sueet

VWinter Garden, FL 34787

Re: Freedom of Information Reforence o, 13098

Dear Mr, Missine:

This is a response to vour April 4, 2012 request, which has been processed under the Port
Authority’s Freedom of Information Code (the *Code™) for copies ol Lease No, EP-154 and
Lease No. EP-273 for Building 1200 al Ehzabeth Piers.

Material responsive 1o yvour regquest and available under the Code can be [ound on the Port

Authorily’s website at htipy/fwww, panynj.govicorporate-informationui/ | 3098-L.PA pdf. Paper
copies of the available records are available upon request.

Certain malerial responsive o your request is exempt from disclosure pursuant to exemptions (1)
and (4 of the Code.

Please refer to the above FOI reference number in any future correspondenee relating to your
TEL[[]UH‘..

Very truly yours,

FOT Adnmunistrator
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. PCL 10600.1 Lease No. gp-154
AGREEVENT
between
THE PCRT AUTHORITY OF NEW YORK
AND NEW JERSEY
and
CARGILL, INC.
—

FACILITY: Elizabeth-Port Authority Nafine Terminal
: and Port Newark

Dated &5 of March 20, 1985
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Lease No, /-’dp-" /J’¢
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 York, with the consent of the Congress of

the United States of America, and having an office and place of
business at One World Trade Center, New York, New York 10048; and

CARGILL, INC.

{hereinafter called "the Lessee"), a corporation organized and
existing under the laws of the sState of Delaware
having an office and place of business at 15407 MeGinty Road,
Minnetonka, Minnesota 55343,
whose representative is: Richard L. Kéllpr

WITNESSETH, THAT:

The Port Authority and the Lessee, for and in consideration

of the covenants and- agreements hereinafter contained, hereby agree

as follows-
Section 1. .Letting

The Port Authority hereby lets to the Lessee and the
Lessee hires and takes from the Port Authority, at
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 gEsgex
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 and 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®.




Section 2. Term

The term of the letting under this Agreememt shall
commence at 12:01 o'ecloek A.M. the earlijer of the following
dates: (i) September 1, 1886; or (1i) the date (hereinefter
{n this Agreement sometimes called "the Completion Date") as of

“whieh the Manager, Port Planning Division, Port Department of the
Port Authority (hereinafter contempleted "the Engineer"} shal}
certify that the Lessee's construction work has been
substantially completed and, unless sooner,terminated, the term
of the leiting shall expire at 11:58 o'cloek P.M, on the day
before the twenty-fifth (25th) anniversary of the conmencement
date.

Section 3, Construction

{a} The Lessee shall design and perform such
construetion and other work {hereinafter called "the Lessee's
construetion 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, t
and details of which shall be subject to the prior approval of
fné Port Authority, whiech work shall ineTude (17 site
preparat:on, sewer connection including trunk line 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 electrieal
installations, piping, pumps, tank foundstions, pile caps and.
scale (the said work, together with such other items of work or
equipment as the Port Authority shall determine are not
imbrovement 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 shal} be the insurer of the Port
Authority, its Commissioners, officers, agents and employees,
.egalnst 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 epllied "the
Engineer") or of third persons, or from acts of God or of the
publie enemy, or otherwise, excepting only risks which result
solely from affirmative, wilful acts done by the Port Authority-
subsequent to the commencement of the work of construction;




'

{i} The risk of loss or aamage to all

such construction prior to the completion thereof. 1In
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;

. 1
{ii) The risk of death, injury or damage, direct
or conseguential, to the Port Authority, its Commissioners,
“officers, agents and employees, and to its or their property,
arising out of or in connection-with the performance of the
work. The Lessee shall 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 of the work. The
Lessee shall indemnify the Port Authority, its Commissioners,
officers, agents and employees against and from all such
claims and demands, and for all loss and expense .incurred
by it and by them in the defense, settlement or satisfaction

~ theresf. '

'(2) Aall 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 ¢o his satisfaction and 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.

/ﬂ1f%e

(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 thereof, nor to prevent the Lessee from contesting
claims in good faith.

(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 bodily-injury (including death) and property-damage

-3 -
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1leDi41tY, WNiCn Shall be in addition to all policies of

£
'R {nsorance otherwise tecu;red by this Agreemen :or, if the
SO e done *  an independent contraet |, the Lessee
crk is to be
v -all réguire such contractor to procure and maintain such

insurance in .the name of the contractoer, in either case,
in limits not lower than those set forth for such catecories
of insurznce in the following schedule: : .

(i) Bogdily-injury liability:
For injury or wrongful death to 7
one person: : '$2,000,000.00
- For injury or wrengful death to
more than one person from any
one occurrénce: $2,000,000.00
i . hkggregate: $2,000,000.00

(ii) Property~damage liability:
For all damages arising out of
injury to br destruction of :
property in any occurrence: $2,000,000.00
Aggregate $2,000,000.00

(5} Notwithstanding the provisions of paragraph
{e) of sSection 1) of this Agreement, as to all insurance re-
cuired by this Section, a certified copy of each of the policies
or a cerulklcate or certificates evicdencing the existence therecs,
or binders, shall be deliverad %o the Port Authority prior to the
commencement of any work. In the eveant zny binder is deliveread,
it shell be replaced within thirty (30) days by 2 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 be cancelled, terminzted, chanoed or moéified, without
¢iving ten (10) devs' written acdvance notice thereof to the
Port Authority. A binder evidencing each renewal policy shall
pe delivered ‘o the Port Avthority 2t leazst fifteen (15) days
- .prior to the expiration date of each expiring policy. 1If at
any time any policy shall be or become unsatisfazctory to the Port
suthority as to form or substance, or if any carrier issuing any
such policy shall be or become unsatisfactory 16 the Port Authority, *
the Lessee shall promptly obtain 2 new satisfectory policy in
-replacemsnt.

(6) The Port Authority shall be named as an insured
in any policy of liability insurance required by this Agreement,
unless the Port Authority shall, at any time during the term of
the letting under this Agreement direct otherwise in writing,
in which case the lessee shall cause the Port Auvthority to be
deleted a2s the named insured.

-4 -
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(7) All materials and equipment to be incorporated
into the Lessee's Construction work shall become the property of
the Port Authority as soon &s they are delivered to the
premises. Nevertheless 8ll such materjals, equipment and
structures shall be replaced by the Lessee at the expense of the
Lessee if any such are deemed defective by the Engineer, or if

. . any are lost, stolen, damaged or destroyed after suech 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 additien shall have been completed to

S the satisfaction of the Engineer then title to the whole thereof
shall inmediately and without execution of ary 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
within sixty (60) days after such expiration or termination, to
require the Lessee to remove any or all such structures,
alterations, improvements or additions, and to restore the
premises to the condition thereof prior -to the buijding 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 explration or earlier effective
date of termination of the letting but the Lessee shall commence
the same within sixty (60) days thereafter and continue the same
with due diligence to completion. 1In 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 constructlon work,
the Port.Authority will pay to the Lessee the
;gg3nn&b+o_cnsL&AaL4:Laas_A_wnnk_and_o4—6+&&9-8‘we&k—ts—set—%orth
below;—eor. (i1} Six Million Dollars ($6,000,000)., To the extent
permitted by sound accounting practice, the sum of the follow:ng
items ol cost incurred by the Lessee in performing the Lessee's
construction work shall constitute the cost of the Lessee's -
construetion work for ‘the purposes of ‘Sz tiong2A -of this : S
Agreement. .
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(1) The Lessee's payments to contractors; J

(2) The Lessee's payménts for supplies and (,
materials; .

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

(5) and (8} below;

The Lessee's payments of premiums for
ncée—o

performa onds, for builders' risk insurance, and
for liability insurance, in effect during the period
of construction only;

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

{6) ) The Lessee's paymeénts for
architectural, planning and design services in

eonnection with the construetion;

(7) The sum of the costs approved under
- paragraphs (4), (5) and (6) shall not exceed 20% of the
sum of the ecosts approved under paragraphs (1), {2) and
(3); 1if in fect there Is any such excess, such excess
shall .not be a part of the costs of the Lessee's
construction work, No payment or - payments on account
of administrative or other overhead costs and no
payment to employees of the Lessee shall be included,
- whether or not allocated to the cost of the work in the
s Lesseet's own eccounting. No payment to & firm or
corporation wholly or partially owned by or in common
ownership with the Lessee shall be included.

(e) The payment to be made by the Port Authority to
the Lessee as deseribed in paragraph (d) above (less ten percent
{10%) and the sum of all elaims of third persons in regard to the
work) shall be made after certificai%gn_ha_ihﬁ_ﬁggineer that the
Lesse2's construction work has been(ubstantially/completed and
that it has a value at least equal to the lesser of the amounts
described in (1) and (ii) of paragraph (d) and after receipt by
the Port Authority from the Lessee of a statement certified by a
financial officer of the Lessee setting forth the Lessee's cost
of the construction work as defined in paragraphs (1) through (7)
of paragraph {(d) and supported by paid invoices or statements
thereof. Notwithstanding the foregoing the Port Authority shall
pay the Lessee only with respect to such work as is ineluded in
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the plans and specifications approved by the Port Authority

After certification by the Engineer that the Lessee's
construetion work has been fully completed and after such payment
the Port Authority shall have the right to conduct such further
examingtion of the records and books of account of the Lessee
with respect to the Lessee's construction work as the Port
Authority may deem ressonable, 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
finae! determination of the Lessee's cost of the construection work
whieh 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 upeon demand.

() The.LesSee shall not commence any work on the.
premises until fina)l epproval by the Port Authority of the
Alteration Application and plans and specifications for &1} of
the work, The Lessee shall be solely responsible for the plans
and specifications used by it, and for the adequacy or
sufficiency of sueh 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 jnecorporation therein of any Port Authorfty requirements or
recommendations. The Port Authority shall have no obligations or
ligbilities in connection with the performance of work performed
by the Lessee, or on its behalf, or 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 fot 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
epproved by the Port Authority operating under contracts subject
to the prjor consent of the Port Authority. In no case shall the
Lessee make & contract with a firm, corporation or other
organization owned by or wholly or partially in cormon ownership
with the Lessee, for performance of the Lessee's construction
work or any part or perts thereof.
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Section 4. Besiec 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 commencement date, at the
annual rate of Seventy-seven Thousand Eight Hundred Th:rty two'
Dollars and Fifty Cents ($17,832,50), payable in advance in equal
monthly installments on the conmencement date of the letting and
on the first day of each celendar month thereafter during such
period except that {f the conmencement date of the letting shall
be a day other than-the first day of & calendar month the

installment of rental payable on the commencement date shall be
" the equael] monthly installment multiplied by & fraction the
numerator of which shall be the number of days from the -
comnencement date of the letting to the last dey of the calendar
month in whicech the commencement date shall fall and the
denominator of whieh shall be the number of days in that calendar
month.

(b) For each of the two year periods conmencing on
the second {(2npd) anniversary of the commencement date of the
letting and on each anniversary of the commencement 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 tental .rate set forth in paragraph’ (a)
above shall be .increaséd by one-half (1/2) of the percentage
inerease in the Consumer Price Index, All Urban .Consumers, New
York and Northeastern New Jdersey, 1967-100 (hereinafter called
"the Consumer Price Index") published—by The United States '
Government for the month immediately preceding the commencement
date of the one of "the said two year periods for which the
increase is being computed, over the Consumer Price In
published for the ealendar ﬁ3E?F‘ﬁﬁﬁE@IEIEIE:EIEEE@EEEfiE:
calendar ménth in which thé conmencement date of the letting
falls, provided that the basTc rental shall in no event Be less
" than the basic annual rental in effect at the end of the period

ding the one for which the. computation is being made, For
(ﬂexam:le31f the increase in the Consumer Price Index for the
calendar month preceding the commencement date of the two-year
period commencing on the second .anniversary of the commencement.
date of the letting is shown to be twenty percent (20%) then the
basic annual rental for that two-year perjod shall be $77,832,50.
plus ten percent (10%) thereof or $85,615.75.
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(e) 1In the event:

({) 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 {s required
hereunder, the Port Authority shall select and apply a
similarly comparable Index in determining inecreasses in
basie rental due under paragraph {(b) above,

(d) 1If 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 basie
rental payable for the month in whiech 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) 1In addition to the basjc rental payable by the
Lessee as described in Sectionh 4, the Lessee shall pay
construction rental at a monthly rate which shall be determined
by muitiplying 0.00980]1 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 prinecipal
amount™) which construction rental shall begin to acerue 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 whieh
shall have accrued sinee the commencement date of the letting
hereunder. If upon the final determinetion of the Lessee's costs
of the ’
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Lessee's construction work, it shall be determined that the
principal .amount with respeet 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 construetion rental
the same shall be retroactively recomputed and the Lessee shall
be entitled to an appropriate credit for eny excess amounts of
eonstruction rental theretofore paid.

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

(e) 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 Port Authority become immediately due and payable
without further demand or notice from the Port Authority, the
unamortized balance to be determined [n accordance with Schedule
B.
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(@) Notwithstanding thes oblication of the Lessee .
t0 pay ithe constructicn rentezl hereunder 2s part of the rental )
crolicationd of the Lessee hereuncder, the Lessee nereby zdrees,
as & szparate ané indapendent covenant, that it shall pay to
the Peri 2uthority the amcunt of the construetion rental in
f:l) a2t the times ané in the amounts se:t forth in this Section
4x. It is understood Ifuriher that the construction zentad has
not been incorporated in the srovisions of Section 24 of this
hgreement setting forth the damages of the Port Zuthority
in the event ci terminzticn or cancellaiion of <hni gre°men£- :
oI thz Te-entry; recaining or resumption of possession by the
Pert lpthority as therein set forth. 1In liew thereof it is
neTedby expressly undesstood znd agreed thit the provisions of
ceregrzzh (c) hereoi including the Lessee's obligations to pay

the entire unpaid balance 25 stated therein shall ba in effect.
231t the provisiens of paragraph (e¢) a2né o this paracraph (e)
snell be demmed to be chblicgations ané covenants ©f the Lessee
sesarate and independent of ithe chligation to pay the cons==-uction
rentzl under this kcreement. IZI, however, these previsiecns

are nct civen Zull znd complete effect by any court of compeisn:
jurisdiction, then and at the eleciion of the For: luthor ivy,

23l unzaid instzllments of copstriction rental sk2ll be and bs
Sesmed <o be 2 zart ol the cdamaces of %the Port Authoristy undasrs
Szcticn 24 of this Xcreeamsnt-and zl) of the Drovisicns of szig
Sscticn 24 shall aoply and Déritzin thersto.

Szcticn 43.. Réfitional RBasic Rentzl

() In 2éciticn +0 the tpzsic rentzl zod censirvction
by cvided for in Secticns 4 and 43, respectively, the Lessee
s to the Port Authority adcitionzl basic rentizl during
=3 &l Deriof oif the letiing vwhich shall be zn annizl razze
5 the greater of (i) the minimum annual a2dditicnzl besic
rentel, a¢ nereinafter defined or (ii) the annual carco rentzl,
2s hereinafter édefined.. FTor the purroses of comsuting zéditionzl
bzeic rentel during, acn znnual period:

*

(’) ":nnual pericé" shall msan the twslve month
ceriod commencing on The commencemant éate oL the 1etting ang
gach of the twelve menth pericdés commencing on the anniversaries
therecf, excest that if the commencerent diéte of the letting-is
2 Gay other than the first day cf 2 caXeniar month. it shazl) nmean
gach of the twelva-mcnth.pericés cemmencing on the Iirst day of
the czlendar month following the one in which the commencement
date fa)ls but the first aﬁwna\ period shall include the period
frem the cocmmencement cate o0f the letting to the ané of the calendar
meath in which the commencement date fell and the last annual pexriod
snhzll ené on thes expiration date of the lettincg.

[}
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(2) "Minimum annual additional basic¢ rental" shall
mean for the. [irst and second annual perliods $28,000 except that
if the first annual period shall be a period of greater than 385
days the minimum annual additionel basie 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 if the last annual period

. ghall be a period of less than 365 days the minimum annugl

additional basie rental therefor shall he the minimum anpual

additional basic rental computed as provided in paragraph (e¢)
multiplied by a fraction the numerator of whieh shall be the

number of days in the last annual perf{od and the denominafor

shall be 365. For annual! periods. after the first two annual

periods, the minimum annual additfonal basie rental shall be

fnereased as provided in paragraph {e) of this Seetxon 4B,

(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 (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.

%

(5) ™Ton" shall mean 2,000 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 annua] period the Lessee shall pey the
minimum annual additlional basic rental in equal monthly
instellments. If the annual period shall commence on a day other
then the first day of a calendar month the payment to be made on
thet dete 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 ecach 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 perjod, the
Lessee shall submit to the Port Authority e statement sworn to by
the corporate officer
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of the Lessee which statement shall show the number of tons of o
tonnage handled st the premises during the preceding calendar
month and the total of all]l tons of tonnage handled at the
premises from the commencement of the annual period through the
end of the preceding calendar month. When any such -statement
shall show that applicatien of the annual tonnage.rate for an
annual perfiocd 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 basie rental lor that annual
period the Lessee shall pay to the Port Authority at the time of
submjtting its monthly statement the amount of such excess and
thereafter the Lessee shall pay to the Port Authority with eaech
statement submitted for that annuaml period a sum computed by
multiptying the annual tonnage rate tlmes the total number of
tons of tonnage handled by the Lessee thereafter ‘during that
ennual 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 the
premises as the Port Authority mey request, and after examination
thereof and such of the books and records of the Lessee as the
Port Authorlity may deem appropriate, the Port Authority shall
make a finel determination of the amount of tennage handled
during the annual period and if it is such as to require payment
from the Lessee in sddition to the minimum annual additional
besie rental but i1 was more or less than the amount of tonnage
on the basis of whiech the Lessee made payments, the Lessee shall
pay to the Port Authority upen 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 mede by the
Lessee.

- {e) For each of the two annual periods following the
commencement of third, fifth, seventh, ninth, eleventh,
thirteenth, fifteenth, seventeenth, nlneteenth twenty-first and
twenty-third annual-periods, the minimum annual additional basie
rental and the annual cargo rate shall be computed as follows:

(1} The minimum annual additional basie rental
shall be $28,000 plus an amount obtained by multiplying $28,000
times one-half {(1/2) of the percentage inerease, if any, in the
Consumer Price Index, All Urban Consumers, New York and
Northeastern New Jersey 1967-100 {(hereinafter called "Consumer
Price Index") published by the United States Government for the
calendar month immediately preceding the beginning of the period
for whieh the minimum annual additional basic rental is being
computed, over the Consumer Price Index for the calendar month

- immediately preceding the beginning of the first annual period;
and
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{2} The annual_ tonnage rate shall be $0.70

plus an amount obtained by multiplying $0.70 times

one-helf (1/2) of the percentage Inerease jn the

Consumer Price lndex published by the Unjted States

Government for the calendar ‘month {mmediately 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 jmmediately

preceding the first annual perjod; :

provided, however that notwithstanding the foregoing.
computations, the minimum additional besic rental and the annual
tonnage rate shall not be less for any period than they were for
the edjately precedlng period,

(d)  The Lessee shall ‘pay & further i{nerement of .

pdditional basic rental whieh shall be computed by multiplying

the displacement tonnage rate in effect at the time of the

berthing in the berthing area of any vessel to or from whieh 5
cargo is to be handled for the Lessee at the premises-times the f”mﬁt
gross registered tonnage of that vessel.,~ Each such increment of au ﬁL

additionad basie rental computed as above provided shall be

payable by the Lessee to the Port Authorlity within ten (10) days ﬂﬂ é%
after each such berthing of a vessel. Until the second

P

anniversary. of the conmencement date of the letting the gvﬂ"

displecement tonnage rate shall be §$0.10 and 'thereafter it shall st 3

be fncreased as provided in paragraph (e) of this Section 4B. N |
' ‘ ¢
(e} For the two-year period.commencing bn the second "?;J

annjversary of the commencement date of the letting and for each
of the two-year periods conmencing on each anniversary of the
commencement date which begins on the anniversary thereof the
number of whieh is a multiple of two, the displacement tonnage
rate shall be computed by adding to $0.10 an amount obtained by
multiplying $0.10 by one-half (1/2) of the percentage increase,
if apy, in the Consumer Price Index published by the Unjted
States CGovernment for the celendar month immediately preceding
the beginning of the two-year period for which the displacement
tonnage rate is being computed, over the Consumer Price Index for
the calendar month immediately preceding the one in which the
commencement date of the letting shall fall, provided, however,
that the displacement tonnage rate for any period shall not be
less than the one in effect during the :Wmedlately precedxng
pericd,
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Sécfion 5. Rights of Useé'

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

(i) the covered ares to be constructed by the Lessee
and the open area for the receipt, storage, handling
blending, packaging and distribution of juices
ineluding 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 npproval
of the Port Authority;

{(ii) the berthing area for the berthing of sea-going
vessels, not engaged in the common carriage of poods,
solely for the purpose of loading or unloading of cargo
to be handled at the premises, as ‘described in
subparagraph (i} above, the transfer of such cargo to
or from the open &re& or covered areer on the prémises
in sueh a way as to leave the wharf clear of any
obstruction to other berthing operations following
limiting the foregoing the Lessee-shall not at any time
berth in the berthing area a passenger vessel, by which
is meant a seagoing vessel, engaged primarily in
cerrylng more than three hundred twenty (320) persons
es pessengers, and loading or unloading not more than
one thousand {1,000) long tons of cargo. The Lessee
shall not use or permit the use of -the berth:ng area
except as provided fn this Seetion.

(b) The Lessee grants to the Port Authority the righ.
te permit other vessels to be berthed, loaded and unloaded at the
berthing area at such times as a vessel delivering cargo to or
recejving eargo from the Legssee 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 one fntending to receive cargo from the premises Is
expected to arrive within seventy-two 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 for use by a vessel delivering cargo to or
-receiving cargo from the Lessee at the berthing area.

{e) Storage and handling which the Lessee s

authorized to use the premjses for as described in peragraph (a)
above shall be gubstantjally for such products, as deseribed
above,as are gaterborne to the Faeility or intended to be

5 L;,,&ﬂvﬁ N - 4k -
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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 {s
necessary as an ineident to its business at the premises.
"Waterborne to (or from) the Facility" shell 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 fallure of the
storage and handling described in paragraph (&) to be
substaentially for waterborne products shall not constitute a
violation of this paragraph (e) if such faflure is due to causes
or conditions beyond the Lessee's reasonable eontrol, including
without limitation thereto, civil disturbances, strikes,
lockouts, boyeotts, fires, floods, aceidents, embargos,
intervention by any governmental unit, or acts of God, but,
.nevertheless, {f the gaid 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 e
period of eighteen (18) months, the Port Authority shell 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 unaemortized balancé as of the effective
date of termination.of the prineipal amount as stated in
paragraph (b) of Section 4(A) of this Agreement; eand ({i) an
amount equal to the basic rental under Section 4 of this
Agreement for a two-year perjod computed at the annual rate In
effeet on the eftective date of termination.
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Section 6. Ingress and Egress

Tne Lessee shall have the right of ingress and egress

between ihe premises and the cily sireets outside the Facility,

Such right shell be exerciced by meens of such pedestrlian or
vehiculer ways, to be used in cozmon with others heving rights of
pesszge within the Facility, as mey from tine Lo time be designated
by the Port Authority for the use of the public. The use of

such way shell be subject to the rules end rezulations of the

Port Authority which are now in effect or which mey hereefter be
promulgeted for the eafe end efficlent operstion of the Fecility,

-The Port Authorlty mey et eny time texporarily or permenently

close, or consent to or reguest the closing of, =ny such wey or
eny other ares &%, in or near the Facility presently or heresafter
used g6 such, 60 long ee e meens of ingresé end egress B8 provided
above remaing evaileble to the Lessee, The Lessee hereby releases
end discherges the Port Authority end its sutcessors and assigns,
of =nd frcm eny and all cleims, desends, or czuses of &ction which
the Lessee may now or at eny time hereefter have egainst any of
inhe foregoing, erising or elleged to erise out of the closing of
eny w2y or oiher zrea whether ®ithin or outside the Fecllity,

The Lessee ghall not do or perzii enything to be done which wild
interfere with the free access end passage of others to spece
zdjecent to the premises or in, zlong, &cross or through any
streets, weys and walks near the premisgs. * :

Section 7. Covermmentel snd Other Reguirementis

(e) Tne Lessee Bhzll procure from 2l) governmentel
euthorities having jurisdistion of the cperations of the lessee
hsrevnder, all licencen, certificates, vermits and other suthoriz-
aticn which mry be necessery for the conduct of such operations,

(o), Tne lessee shell proeptly observe, ¢cuply with

“end execute the provisions of eny and 2l present and future govern-

mental lews, rules, reguletions, reguirements, orders end directions
which mey perteln or spply to its operstions or to its use end occupenec:
of tne premises hereunder, and in eddition shell meke ell improvements,
repzirs end zlterations which mey be eo required. The Lessee shell
have no obligstion hereunder, nowever, to make structural zlterations
or improverenis which are requlired to be mzde to substentielly =11

'"piers at.the Facility end are go reguired without regard to the
‘particulsr operetions conducted on the prezises. F

, {c). The obligetion of the Lessee¢ to comply with govern-
rentel requirements is provided hereisn for the purpose of assuring
prorer gsafegusrds for the protiection of persons and property in or.
neer the Facility, and proper operaticn by the Lessee. Such provision
herein is not to be construed as 2 submission by the Port Authority
to the application to itself of such reguirements or eny of them,

*The foregoing sentence is 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 covenante end egrees to cbserve and obey
. {snd to ccmpel its officers, employees and others on the premiges with
its consent to observe and obey) the Rules and Regulations of the Port
Authority as nov supplerented and now in effect, end sueh further
reasonable rules and regulations (lnecluding amendments and suppleménts
thereto) for the government of the conduet and cperations of the )
Lessee g8 may from time to time during the letting be promulgated
by ‘the Port Authority. The Port Authority agrees that, except in
ceses Of emergency, it will give notice to the Lessee of every such
further rule or regulation at least five (5) deys before the Lagsce
shall be required to comply therewith,

(b} If a copy of the Rules and Regulations 18 not attached
&8s Exhibit R to this Agreement, then the Port Authority will notify
the Lessee thereof either by delivery of & copy, or by publication i(n
e newspaper published in the Port of Kew York District, or by making
& copy cvellable at the office of the Secrctery of the Port Authority.

, (¢) No statement or provimion in the Rules and Regulk-
tionsg shall be deemed a representation or pramise by the Port Au-
thority that the services or privileges described shall be or remain
avallable, or that the charges, prices, rates or fees stated therein
thell be -or remein in effect throughout the letting, all of the geme
being subject to change by the Port Authority from time to time
vhenever 1t deems a change advisable.

: (¢} In the event that any pregent or future Rule or
Regulation, or any part thereof, ieg inconsistent with the rights
granted to the Lessee under this Agreemsnt or prevents the use of
the premlses for the purposes stated under this Agreement, then,
only to the extent of such inconsiestency, it shall not apply to the
Leszee, its agents, employees or invitees; but nothing herein contained
chall limit the effectiveness of any rule or regulation now or here-
efter prazulgated by the Port Authority for reasons of safety, health
or pregervation of property, or for the safe or efficient operation of
-the Facility, . . ,

Section 9., Method of Operastions

' (e} In the performance of its obligations hereunder and
in the use of the premises, the Leassee shall conduct itz operations
in an orderly end proper manner, 50 g8 not to annoy, dlsturb or be
offeneive to others neer the premisep -or at the Facility, and within
twenty-four (24) hours the Lessee shall remove the ceuse of any ob-
Jection made by the Port Authority relative to the demeenor, conduct
or sppearance of eny of the exployees of the Lessee or of any others
on the premises with the consent of the Lessee. .
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(v) The Lessee shall not allow any garbage, debrig
or other waste meaterials (whether solid or liquid) to collect or
eccumulate on the premises and the Lessee shall remove from the
premises and from.the Facllity all garbage, debris and other waste
meterials (whether solid or liquld) arising out of its operations
hereunder, Any such material which mey be temporarily stored shall
be kept in suiteble waste receptacles, the same to be made of metal
end equipped with tight-fitting covers, end 1n 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 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 removzl at such times and
by such meens &5 are first approved by the Port Authority, end shall
in no event make use of any facilities or equipment of the  Port
Authority except with the prior consent thereof.

(¢) The Lessee shall not dc or permit to be done eny-
thing which may interfere with the effectiveness or accessibility of
the utility, mechanical, electricel and other systems installed or
located anywhere st the Facility.

(8) The Lessee sheall not commit any nuisance or pernmit
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 neer the Fecility.

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

{f) -The Lessee shall not cause or permit to be caused
cr produced upon the premises, to permeate the seme 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 eany person
or persons or damage to eny property. .

_ (h) The Lessee ghall not overload eany floor, roof, land
surface, bulkheed, pavement, landing, pier or wharf et the Facility
end shall repair, replece or rebuild eny such, including but not
limited to supporting members, damezed 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) =t eny time ané from time to time for
the installation, meintenance and operztion of such navigation lignts
es may be reguired by the United Stetes Coast Guard cr other gecvern-
mental autheriiy having Jurisdiction,end the Lessee shall furnish
such electricity as may be reouired for use by navigation lights
which may be so inctalled.
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(k) Th. .essee shall not do or peir...t to be done any
act or thing on the premises or at the Facility which (i) will 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 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 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
present and future_ rules and regulations, requirements, orders and
directions of the National Fire Protection Association and of the
Insurance Services QOffice of New York, if the premises are in New
York, or, if the premises are located in New Jersey, of the Insur-
ance Services QOffice 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 that may be reguired at any time hereafter
by any such present or future rule, regulation, reguirement, 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 rentzl 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 wonld be, then the Lessee shall
pay to the Port Authority that part of all premiums paid by the Port
Avthority which shall have been charged because of such violation or
failure by the lLessee, ' . : :

[There is no paragraprh (1} in this Section.]

- (m) TFrom 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
Puthority or by the Lessee. The Lessee shall keep all fire-fighting
and fire-extinguishing eguipment well supplied.with a fresh stock of
chemecials 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 egquipment, including in such ‘train-
ing periodic drills.

(n} The Lessee shall promptly raise and remove or cause
to be raised and removed any and a2ll objects of any kind, including
vessels or other floating structures and eguipment (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 acent, stevedore or terminal operator, (or of others going to or
from the premises on business with the Lessee) which shall hgve sunk,
set+led 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 waters of or about the
Facility.

Section 10. Signs

(a) Except with the prior consent of the Port Authority,
the Lessee shall not erect, maintein or display any asdvertising, signs,
posters or similar devices at or on the premlses or elsewheré at the
Facility. ‘

(b) Upon demand by the Port Authority, the Lessee shall
remove, Obliterate, or peint out any z2nd all advertising, signs,
posters, end similar devices placed by the Lessee on the premises or
elsewhere on the Facility and in connectlon therewith at the expira-
tion or earlier termination of the letting, shell restore the premises
end the Facility to the conditlon thereof prilor to the placement of
such edvertising, sign, poster or device. In the event of & failure
on the part of the Lessee 50 to remave, obliterate or paint out each

-end every such piece of advertising, sign, poster or device and so to
restore the premises and the Facllity, the Port Authorlty may perform
the necessary work and the Lessee snall pay the costs thereof to the
Port Authority on demand.

Section 11. Indemnity

{e) The Lessee shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, employees and represent-
etives, from 21l ¢leinms end denends of third persons including but
not limited to claims and demends for death, clalms and demands for
personazl injuries, and claims and demands for property damages,
erising out of the use or occupancy of the premises by the Lessee
or by lts officers, agents, employees, or representatives, contract-
ors, subcontractors or their employees, or by ' others on the premises |
with the consent of eny of the foregoing persons, or out of any
other ‘acts or ,omissions of the Lessee, its officers, agents or
ewployees on the premises or elsewhere at the Facility, -or out of
the acts or omissions of others on the preuwises with the consent
of the Lessee, including cleime end desands of the party, if any,
from which the Port Authority derives its rights in the Facility
for indemnification arising by operziion of law or through agree-
ment of the Port Authority with such party,

{b) If so directed, the Lessee shall 2t its own
exneuse defend any suit besed ubon any such cleim or demand (even
- 1f such sult, claim or demend is groundless, false or freudulent)
in which event it .shall not, without obtaining express advance
pernission frox the General Counsel of the Port Authority, reise
eny defense 1nvolv1ng in eny way the Jurisdiction of the tribunal
over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, cfficers, agents or employees, the
governmental nature of the Port authority or the provisions of
any statutes respecting suits agalnst the Port Autherity.
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' : (c} The Lessee, in its own name as assured, shall

ma’intain and pay thr 7remiums on the following ascribed policies

of comprehensive ge, rsal liability insurence {.. other comparable

" insurance coveradqe 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 dezth 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) operty-éémage liebility: for all
damages arising out of injury to or qest*uctzon of property
in a2ny one occurrence, $2,000,000; and

{3) Products liability: $2,000,000
{¢) Such pelicies shall not exclude or except from

their coveracge damages arising out of injury to or destruction of
property occuvied or used by or rented to the Lessee or property

"in the care, CLstody or control of the ueasee ané shall contain

& contractual Lzabal;ty Endorsement. -

(e} As to insurance of any type whatsoever recuired
or parmitted by any provision of this Zcreement, a certified copy
of each of the policies or a2 certificate evidencing the existence
tnereof, or a binder, shall be delivered to the Port 2uthority
within fifteen {13) days afier the commencement date of the letting.
In the event z2ny binder is delivered it shall be replaced with due
éiligence by a certified copy ©f the policy or by a certificate.
Zach such copry or certificate shall contzin a valid provision or
encdorsement that the policy may not be cancelled, terminated,
changed or modified, without giving ten (10) days' written zdvance
notice therecf to the Port Authority. A binder evidencing each
renewel policy shall be delivered to the Port Authority at least
fifteen {(15) days prior to the expiration date of each exnirzng
oolxcy. excapt for any policy expiring.zfter the date of expiration
of the letting heresunder, as the letting mavy ba from time. to time
extended, and a certificate or a certified copy of each such xzenewal

"9011cy shall be delivered to the Port Authorlty with due diligence.

1f at any time any policy shall be or‘become unsat lsfactovy to the

Port Authority as to- form or substance, or if any carrier issuing

any one or more such policies shzll be or become unsatisfactory to

"the Port Authority,*the Lessee shall promptly obtain one or more

new and satisfactory policies in replzcements.

Section 12. Maintenance and Repair

{(a)} The Lessee shall at. 2)l times Xeep the premises
clean, and in an orderly conditicn and appearance, together with
2ll the fixtures, equipment and personal property of the Lessee
loczted in or on the premises.

10 -
*or if the Lessee i5 unable to satisfy the Port Authority that
‘Such existing coverage is acceptable,




(b} The Lessee shall repair, replace, rebuild and
paint all or any part of the premises or of the Fac;llty which
may be damaged or destroyed by the acts or omissions of the
Lessee oOT bv those of its officers or employees, or of other
persons on or at the premises with the consent of the Lessee.

: {c} With respect to a2ll 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 windeows and skylights, screens, roeofs, foundations,
steel work, columns, the exterior and interior and operating
mechanisms of and attachments to doors, partitions, fleoors,
ceilings, 'inside and outside 'paved and unpaved areas, glass of
every kind, strirgriecesyfeniposantxrxerirgxeexices, and the
utility, mechanical, electriczl and other systems, the Lessee
shall take the same good care of the premises that would be
taken by 2 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 during the letting, the same (or
_a reconstruction-of 2l or any parit thereof) will be in as goced
condition as at the commencement thereofi (or, in the case of
improvements made durincg the letting hereunder, in as good
condition as a¢ the 4ime of the instzllation or construction
tnereof), except for reasonable wear which does not zdversely
dffect the weathertight condition or structural intecrity of
the buildinc 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 freguent
veriodiec insvections and, from time to time a2s the necessity
therefor arises ané regarcdless of the cause of the condition
recuiring the same, the lessee shall perform 21l necessery
preventive mazintenance including but not limited to painting
(the exterior of the building, areas of joint or common use and
areazs visible to the general public to be painted in colors
which have been approved by the Port Authority), and, the Lessee
shzll make 211 necessary repairs znd replacements and do all
necessary rebuilding with respect to 21l parts of the premises,
&1l of which shall be in guality ecuzl) to. the original in -
naterizls and workmanship and regardless of whether such repairs
znd replacements are structurzl or non-structural, ordinary or
extracrdinary, foreseen or unforeseen. The Lessee shall commence
to perform each of its obligations hereunder within twenty (20)
cays after notice from the Port Auvthority and shall thereafter

_continue the same to completicn wiih reasoneble diligence,
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{é) Without limiting the obligations of the Lessee
tated elsewhere in this Agreement, the Lessee shall be solely
‘assquLble to the Port Authority for loss or theit of or damage

to any and all personal property, eguipment-and fixtures belonging

to the Port Ruthority or for which:it is responsible, located or

+» be locateé in or on the premises, and shall promptly replace

or repair the same within twenty (20) days after such less, theft .
r damzge; ané the lessee shzll yield and deliver the same or
replacements thereof to the Port Authority at the exblratlon or

earlier termination of the letting under this Agreement in the

szme conéiticn as 2t the commencement of the letting, reasonable

weer not materially affec;ang the efficient use and functlonlng

of the same excepted. ’ . kfgh
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(e) Upon sixty (60) days' notice frcom the Lessee
any part of the berthing area has shallowed to 2 depth of
ty-one ('31; feet below mean low water, the Port Authority
proceeé (to the extent permitted by governmenual authorities
jurisdiction) +o dredge that part of the water area specified
said notice (or suvch portion therecf as may be necessarv),
directly or through a contractor, to 2 depth of thlrhy_thrﬂe
feet below mean low water. The term "mezn low water® as used
nis parzgreph shall mean mean low water as most recently at
the time of execution of this Acreement determined by observations
cf the United States Coast and Geodetic Survey. Notwithstanding
«+he foregoing, +he dredging reguired shall be oply such 2s shall
croduce (or leave in place) cepths and slopes a2s may be requlred

r underwater support of structures, in the opinion of the Engineer,
‘nich opinion shal1 be controlliing.
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(2) The Lessee shall, during the term of this Agree-
ment, -insure and keep insured to ‘the extent of 100% of the replace~
nent value thereof, all bulldlngs, structures, improvements,
installations, facillt;es and fixtures now or in the future located
on the premises, against such hazards and risks as may now or in
the future be incluvded under the Standard Form of Fire Insurance
Policy of the State of New -Jersey and 2lso a2gainst damage or loss
by windstorm, cyclone, tornade, 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 organ:zat;on having jurisdiction,
and shall also cover
. . boiler and machinery hazards and risks in a
jseoarahe insurance policy or policies or as an adéitional 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- orgaﬂlzation having jurisdiction or the
Commissioner of the Banking and Insurance of the State of Rew
Je*sey
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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.

{b) The Lessee shall not sublet the premises or any
part thereof. _ - . .

(e} "If the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraphs (&) or
(b) of this Seetion or if the premises are cecupied by any
person, firm or corporation 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 premises, and shall apply the net amount collected
to the rental herein reserved; and no such collection shall be
deemed a waiver by the Port Authority of the covenants contained
in paragraphs {a) and (b) of thls Section, nor an acceptance by
the Port Authority of any such assignee, sublessee, claimant or
occupant as tenant, nor & release of the Lessee by the Port
Authority from the further performance by the Lessee of the
covenants contained i{n this Agreement.

(d) The Lessee further covenants and agrees that it
will not use or permit any person whatsocever to use the premises

or any portion thereof for any purpose other than as prov:ded in
Section 5 of this Agreement.

- 14 -
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Section 15. Condemnation

{a) In apj acticn or oiter proceed iﬂg by any govern-
mental agency or zgencizs Tor the taking for a putlic use of any
incterest in all) or part of the vpremises, or in case of any deed,
lease or other conveyznce in lieu therecf (all cf which are in
tnls Section referred to as "taking or conuejance“), the Lessee
shall not be entitled 1o assert any clalm to any compensation,

award or part thereof made or ito be made therein or therefor or

any claim to any consideration or rental or eny part thereof paid
therefor, or to institute any action or proceeding or ito assert
any claim against such .2gency or agencles or against the Port Au-
thority for eny such taking or conveyance, it being understood and
sgreed between the Port Authority and the Lessee that the Port
&utnority shall be entitled to all compensation or awards made or
to be made or paid, and all such consideration or rental, free of
any and &1l claim or right on the part of the Lessee. .

(b) 1In the event that any portion of the premises (or
all therﬂof) is required by the Port Authority to comply with any

-present or future goee*nmental law, rule, regulation, requirement,

ocrder or girection, the Port Authority mey by notice given fo the
Lessee terminate the letting with respect to such portion of the
premnises so required or with respect to thé entire premises, if

s0 required. Such termination shall be effective on the date
specified in {the notice., The Lessee hereby agrees to deliver
vossession. el such pcrtiOﬂ of the premises so required (or 211’ :
thereof, if so requirz=d) upon tne effective date of such termination,
in the same condition as that reguired for the delivery of the
premises upon the date originallj Tixed by this Agreement for the

- expiration of the ter: of the letting., No taklng by or tonveyance

to eny governmental suthority 2s describeé in parzgreph (a) of.
this Secticn, nor any delivery ty the Lessee nor taking by the
Port Authority pursuant to this paregrespn, shall be or be con-

strued to be an eviction of the Léssee or a breach of this Agreement

or be pade the besis of any c¢laim by the Lessee egainst the Pﬁru
Authority for damages, conseguential or otherwise,

(c) In the event that the taking cor conveyance covers
the entire premises, or in the event thet = termination pursuant to
paragraph (o) of this Sectlion covers the entire pramises, such taking

. or conveyance, or such terpination shall be e“fec»ive, as of the

dete possession is taken by such agency or agencies from the Feort
Authority, or as of the effective date of such terzminaticn, in the
szne manner as if the said cate were the origina1 date of expiration
of the letting under this Agreement.

- 16 -




. (d) In the event thait the taking or conveyance covers
y of the r <ises, or in the event * a2t the letting is

pursuant .o paragraph -(b) of this L_ction with respect
o only of the premises, then the letting as to such part

1, as of the date possessicn thereof is taken Dy such agencv
- agencies, or as of the effective dzte of such termination,
cease and determine in the same manner 2ndé with the szme effeact
25 if the term of the letting haé on that dzte expired, and the
minismum pasic rentzl shzall be zbzted. .

() In the event that the taking or conveyance or
the celivery by the Lessee or tzking by the Porxt Authority pursuant
t0 parzcraph (b) of this Section covers fifty percent (50%) or more
of the total psable area of the premises inclundine both open area
a2né covered arez, or if the size of the balance of the premises
remazining thereafter is such that the Lessee will be incapable of
continuvineg. its operations, then the Lessee a2né the Port Auvtherity’
shall each have an option exercisable by notice given within ten (10)
cays aiter such taking or conveyance to terminate the letting
nereunder, as of the date of such taking, and such texrmination
snall be effective as if the date of such taking were the original
dzte of expirztion hereof. ' ‘ :

Section 16. Construciion by the lessee

() ZIxcept with the prior consent of the Port ARuthority,
‘the Lessez shall not erect any siructures, make any improvements or
éo any other constructiicn work on the premises or . aliter, modify or
make additions, improvements or repairs {0 or replacemenis of, any
structure now existing or built at any time during the letting, or .
install any fixtures, andéd in the event any construction, improve-
" ment, alteraiicn, modéification, addition, rezair or replacement
is made with eor without such consent ané unless the consent of +he
Port Ruthority shall expressly provide cotherwise, the same shall
irmediately become the property of the Pert Ruthority, and the
Lessee shzll have no right to remcve the same either Guring the
legtting or at the expiration thereof unless the Port Authoriiy,
at any time prior to the expiraztion of the term of the letting,
or any extenhsion ox renewzl thereoi, shzll ¢ive notice to the
Lessee to remove the same, or, with resvect to any thing done
withoui +the Peort Authority's consent, o cause the same to be
chaznced Lo the seatislzacticn of the Port Ruthority, in which czse
the Lessee acrees to remove the same, or change it in compliznce with
sech notice. In case of any Ifailure on the Dart cf the Lessee o
comply with such netice, the Port Ruthoriiy mayv effect the removal
or chznce, azné the Lessee pereby acrees to pay the cost therecf io
the Porit Authority upon demand.

{b) This Secticn
construction as set forth in ¢
uzen completion ¢f the szid weo
& shall become effeciive as ©

1l not aflect the work of

n 2 ¢f this Acreemeni, but
constregtion, this Section
ihe Sremises. :

~0n

r

l.n
- h O




" section 17. Additional Rent and Charges

{(a} If the Port Authority has paid any swm or sums or
has inecurred 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 aet 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 nent thereafter due herelinder, and each anéd 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) For all purposes under this Section and in any

. Suit, action or proceeding of any kind between the Port Authority and
. the Lessee, any receipt showing any payment of any sum or sums by the
Port Authority for any work done or material furnished shall be prima
facie evidence against the Lessee that the amount of such 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 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 reguisition of the Port Authority showing
the issuvance 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; (2) Cost of materials and supplies used; {(3) Payments to
contractors; (4) Any other direct costs; and (5) 30% of the sum of the
foregoing. :

Section 18. Rights of Entry Reserved .

(2) The Port Authority, by its officers, emplovees,
agents, representatives and contractors shall have the right at all
rezsonable times to enter upon the premises for the purpose of in-
specting the same, for observing the performance by the Lessee of its
ohligations 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 undexr this Agreement or otherwise. :

- 18 -
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(b) Without limiting the generelity of the foregoing
the Fort Authority, by lts offlicers, employees, egents, representaéiveg
end contractors, and on behalf of furnichers of utrilities and otrer !
services,, shall heve the right, for its own benefit, for the benefit of
the lessee, or for the beneflt ol others than the Leseee et the Facllity,
‘to maintain existing and future utility, mechanicel, electrizel and:
other systems and to enter upon the premises at 21l .reasonsble times to
-meke guch repalrs, replacements or slierations e&s mey, in the opinion
of the Port Authority, be deemed necessary or advisable and, frem time
to time, to construct or install over, in or under the prenises new
systems or parts thereof, and to use the premiges for acceks to other
parts of the Fecllity otherwise not conveniently accessible; provided,
however, thet in the exercise of such rignts of access, repeir, altera-
tion or new construction the Port Authority shall not unreasonsbly
Interfere with the use and occupency of the premises by the Lessee,

(¢) In the event that =ny property of the lLessee shall
obstruct the access of the Port Authority, its employees, agents or
contrectors to any of the existing or future utility, mechenical, elec-
tricel and other systems and thus shall interfere with the inspection,
maintenance or repalr of any such system, the LesSsee shall move such
preperty, 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 repeir, and, if the lessee shall fail so to move such property
after direction fram the Port Authoriiy to do so, the Port Authority
may move it and the Lessee hereby sgrees 10 pay the cost of suech moving
upon demend,

(d) Nothing in this Section shell impose, or shell be
construed to impose upon the Port Authority, any obligetions so to
construct or maintain or to make repairs, replacenents, alterztions or
. additions, or shall create gny liebility for any feilure so to do. The
legsee 18 and shell be in exclusive control end possession of the
prenises and the Fort Authority shall not in any event be lisble for
any injury or demage to any property or to any person happening on or
sbout the premises or for eny injury or dsmage to the premises or to
any property of the Lessee or of eny other person located therein or
thereon {other then those occasioned bty the acts of the Port Authority).

{e) AL eny time end from time to time during ordinery
business hours within the three (3) months next preceding the expira-
"tion of the letting,; the Port Authority, by 1ts 23ents and employees,
whether or not sccompenied bty prospective lessees, occuplers or users
of the premises, shell have the right to enter thereon far the purpose
of exhibiting and viewing all parts 62 the same, and during such three-
month period the Port Authority may place and maintain on the premises,
the usuval "To Let” signs, which signs the Lessee shall permzit to remein
without melestation. .

(f} 1If, during the last month of the letting, the Lessee
shall have removed all or substantielly all its property from the prea-
ises, the Port Authority maey lmmedietely enter and esiter, renovete and
redecorate the premises, -

- : 19 '
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{g) The exercise of any or all of the foregoing rignts
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 eny cieim or demend for damages, consequential or otherwise.

Section 19, Limitation of Rights and Privileges Grented

(a) Tne premises eare let to the Legsee and the Lessee

takes the same subject to all the following: (1) easements, restric-

tions, reservations, covenants snd agreements, 1T eny, to which the

premises may be subject; rights of the public in and to any public street;
- .(11}.rights, 4if any, of eny enterprise, .public or private, which is en-

gaged in furnishing heating, lighting, power, telegraph, telephcne, steenm,

or transportation services and of the municipality end State in which the

premises are located; (1ii) permits, licenses, regulations and restric-

tions, if eny, of the United States the municipality or State in which

the premises are located, or other governmental authority.

. {(b) Yo greater rights or privileges with respect to the
use of the premises or of the Facllity or any part thereof ere granted or
. intended to be granted to the Lessee by this Agreement, or by any provi-
sion thereof, than the rights end privileges expressly and specifically
granted, _ )

(¢c) Nothing in this Agreement contained shell grant to the
Lessee eny rights whetsoever in the air spesce above the roof of the
building or buildings or portion of a building or bdbuildings, if any ere
included in the premises, (except to the extent required in either cese
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 2bove ground shall
be 28 determined solely by the Port Authority. .

Section 20, Prohibited Acts

(a) Unless otherwise expressly permitted so to do, the
Lesesee shall not instell, meintain or operate, or permit the installe-
" ticn, maintenance or operation on the premises of any vending machine
or device designed toc dispense or sell food, beversges, tobacco, tcbecco
‘products or merchandise of any kind, whether or not included in the above
categories, or of any resteurant, cafeteria, kitchen, stand or other
establishment of any type for the preparetion, dispensing or sale cof
food, beverages, tobacco, tobacce products or merchendise of eny ¥kingd,
whether or not included in the above categories or of any eguipment or
device for the furnishing to the public of service of any kind, including
therein, without limitation thereto, telephone pay-stetions,

(b) The Port Authority, by itself or by contractors,
lessees, or permittees, shell have the exclusive right to instell,
maintain end receive &nd retain the revenues from all coin-operated
cr other machines or devices for the sale of merchand{se of e£ll tyves,
or for the rendering of services, which may be operated on the premises,
prcvided, however, thaet no such machine or device shell be instelled
except upon the regquest of the Lessee. This provision shell not bBe
construed to c¢onfer upon the Lessee any right to have such machlne
installed except at the sole discretion cof the Port Authority.

- 78 -
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Section 21, Termination

(a) If any one or more of the follow+ng events shall
otcur, that {8 to sry:

(1) The Lessee .shall beccme insolvent, or shall
take the benefit of any present or future insclvency
statute, or shall make a general assignment for the
benefit of credlitors, or flle g voluntary petition in
bankruptey or 8 petition or answer seeking an ar-
rangement or its reorganization or the readjustment of
its indebtedness under the federel bankruptey 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 recelver, trustee, or liquidator or 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
epproving a petition filed by any of its creditors or,
{f the Lessee it a corporatiocn, by any of its stock-
holders, seeking its reorganizetion or the readjust-
ment of its indebtedness under the federal bankruptey
lawa or under any law ar statute of the Unlted States
or of eny State thereof; or

(3) A petition under any part of the federsl
bankruptey lawxs or an action under any present or
. future insolvency law or statute shall be filed
ggainsgt 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, pess to
or devolve upon, by operation of law or otherwise,
eny other person, firm or corporation; or

(5) The Lessee shell, without the prior approval
of the Port Authority, becaie & possessor or merged
corporation in & merger; 2 constituent corporation
in a conselidation, or a corporation in dissolution;
or

(6) If the lessee 15 a partnership, and the
. said partnership shall be dissolved as the result
of any act or cmisslon of its partners or any of
them, or by operation of law or the order or decree
of any court having Jjuriséiction, or for any other
reason whetsoever; or

@
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(7) By or pursuant te, or under authority of any
legislative act, resclution or rule, or any order or
decree of eny court or governmentasl board, egency or
officer, & raceiver, trustee, or liguidator shall take
pcssession or control .of all or substantially all of
the property of the Lessee, and sueh possession or
contrel shall continue in effect for a pericd of

_ fifteen (15) days; or-

(8) The Lessee shell volunterily ebandon, desert or
vacate the premises or discontinue its operations at the
premises or et the Faellity or, after exhausting or .
abendoning eny right of further appeal, the Lessee shell é:
be prevented for a period of thirty (30) days by action cz
of eny governmental agency from conducting ite coperations
on the premises, regerdless of the fault of the Lessee; or e
(9) Any lien shall be filed egeinst the premises becauase E
of eny ect or omission of the Lessee and shell not be '
discherged within twenty (20) days; or

(10) The Lessee shell fai) duly end punctually to pey '5b0b
the rental or to make any other peyment required under this

Agreepent when due to the Port Authority; or

(11) The Lessee shell feil to keep, perform &nd observe
esch and every other prorise, covenent and agreement set
forth in this Agreement, on itsg part to be kept, performed
or cbserved, within ten (10) days efier its receipt of
notice of default thereunder from the Port Authority
(except where fulfiliment of its cbligation requires
sctivity over e period of time, end the Lessee shall
heve coxmenced to perforz whatever mey be required for
fulfiliment within ten (10) days after receipt of notice,
end continues such performence without interruption
except for causes beyond its control); .

then upén the occurrence of any such event or at eny time thereafter
during the continuance thereof, the Port Authority mey by five (5) °
deys' notice terminete the letting end the rights of the Lessee under
this fgreement, such termination to be effective upon the dete
specified in such notice. BSuch right of terminatiocn end the exercise
thereof shall 'be end operate as a conditional limitation.

(b) If eny of the events enumerated in paragreph (&) of
this Section shell occur prier teo the commencement of the letting, -
the Lessee sLzll not be entitled te enter into peossession of the
Premizes, and the Port Authority, upon the oceurrence of eny such
event, or &t eny time thereafter during the continuence thereof nay,
by twenty-four {24) hours' notice, cancel the interest .of the Lessee

"under this Agreement, such cencellstion to be effective upon the date
- specified in such notice, ' '
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(¢) Yo acceptance by the Port Authority of rentels, fees,
charges or other payments in whole or in part for sny period or periods
after & default of eny of the terms, covenents and conditions hereof to
ve performed, kept or observed by the Lesegee ehall be-deemed & waiver of
eny right en the part of the Port Authority to terminate the letting,
No weiver by the Port Authority of eny defeult on the pert of the Lessee
tin performence of any of the ternms, covenants or cenditiens hereol to be
performed, kept or observed by the lespee shall be or be construed to be
a walver by the Port Authority of any other or subsequent default in per-
rormance of any of the said terms, covenents &nd conditlons. ]

{(d) The rights of termination described above -shall be in
gddition to any other rights of termination provided in this Agreemsnt
end in eddition to eany rights and remedies thet the Port Authority would
heve at lew or in equity consequent upen any breach of this Agreement by
the Lessee, and the exercise by the Port Authority of any right of termi-
. netion s8hell be without preJudice to &ny other such righte and remedies,

Section 22, ﬁgght of Re-entry

. The Port hutkority shall, &5 an additional remedy upon the
giving of & notice of terminetlion as provided in Section 21 of this Agree-
rent, have the right to re-enter the premises 2nd every part thereof upon
the effective date of »ermination without further notice of any kind, and

mey regain and resume possession elfher with or without the institutlon &
rumnery or &ny other legel proceedings or otherwise, Such re-entry, or
regeining or resumptlon of possession, however, shall not in any mznner
sffect, alter or diminish any.of the obligetions of the lLessee under this
Agreement, and shzll In no event constitute an scceptance of surrender.

Section 23. Weiver of Redemption

The Lessse hereby weives anv end g1l richts to recover or
cha¢ﬁ possession of the premises and 21l righte of rederption, granted:
by ‘or under any present or future lasw in the event 4t is evicted or dis-
rogsessed for any cause, or in the event the Port Authority obtains poz~
segsion of the Premises in any lawful menner. .

!
Section 24, Survivel of the 0blizstions of the. Lessgae

(2) In the event that the letting shall have been termi-
neted in accordance with B notice of terminztion 2s provided in Section
2) of this Azreemsnt, or the interest of the Leesee shell have been cean-
telled pursuant thereto, or in the event that the Port Authority hes re-
entered, regained or resumed pogsession of the premises in accordance with
the provisions of Section 22 of this Agreemsnt, 811 of the obligations
¢f the Leassee under this Agreement ghall survive such termination or
cencellation, re-~entry, regaining or resumption of possession end shall
fremein in full force end effect for the full term of the letting, as
Originally fixed in Section 3 hereef, and the emount or amounts eof
Semiges or deficiency shall become due and psyable to the Port Authority

- 23 -
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to the same extent, at the same time or times and in the same nmanner
es if no termination, cancelleation, re-entry, regeining or resunmption
of possession had teken place. The Port Authority mey maintain
separate actions each month to recover the demege or deficiency then
due, or at its opticon and et any time may sue to recover the full
deficiency {(less the proper discount) for the entire unexpired ternm.

(b) The emount ‘ol .damages for the period of time subse-
"quent to termination or cancellation (or teo re-entry, regaining or
resumption of possession) on' account -of the besic rentel obligations
of .the lesgee, shall bé the sum of the following:

(1) The amount of the total of all annual rentals,
less the instellments thereof prior to the ef-
fective date of terminstion, except that the credit
to be allowed for the installment paid on the first
day of the month in which the termination is effective
shall be prorated for the part of the month the "letting
remeins in effect, on a daily besis; end

(2) An emount equal to all expenses 1ncurred by
the Port Authority in connection with regaining
possession end restoring end reletting the premises,
for legal expenses, boiler insurance premiums, if any,
putting the premises in order including without
limitetion, cleening, decorating and restoring (on
failure of the Lessee to.restore), maintenance snd
.brokerage fees,

r

Section 25. Reletting bv the Port Authority

The Port Authority, upon terminetion or cencellation

pursuent to Section 21 of this Agreement, or upon any re-entry,
‘regaining or resumption.of possession pursuant to Section 22 of

this Agreement; may occupy the premises or may relet the premises

end shell have the right to permit any person, firm or corporation

to enter upoen the premises and use the seme, Such relefting may be

of part only of the premises or of the premises or a part thersof
together with other space, end for e period of time the seame es or
di{ferent from the balance of the term hereunder remeining, end on
terns and conditions the seme as or different from those set forth

in this Agreement. The Port Authority shall also, upcn termination or
centellation pursuent to Section 21 of this Agreement, or upon re-entry,
regeining or resumption of possession pursuant to Section 22 of this
Apreement, have the right to repair and to make structurzl or other
chenges in the premises, lncluding changes which alter the character
of the premises end.the suitablility thereof for the purpeses of the
lessee under this Agreement, without effecting, eltering or dimin-
ishing the obligatiens of the Lessee hereunder. 1In the event elther
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(the mere risht to use and occupy not being sufficient however) there
shall be credlted to the account ol the Lessee ageinst its survived obli-
gations hereunder any net emount remalning after deducting from the amount
actually received from any lessee, licensee, permittee or other occupier
in connection with the use of the premises (or portion thereof) during the
balance of the term of the letting as the same 1is originally steted tin
this Agreement, or from the merket value of the occupancy of sueh portion
of the premises as the Pert Authorlty may itself durlng such period
actually use and occupy, 21l expenses, costs and disbursements incurred
or paid by the Port Authority in connection therewith. Neither any such
letting nor any such other use or occupancy shall be or be construed to
be an acceptance of & surrender, .

of any reletting or of any actuzl use and occupency by the Port Authoritv

Sectlon 25. Remedles to Be Nonexclusive

All remedies provided in this Agreement shall te depemed
cunmulative and additional and not in lieu of or exclusive of each other
or of any other remedy avallable to the Port Authority at law or in
egquity, and neither the exercise of any remedy, nor &ny provision in
this Agreement for & -remedy or an indemnity shall prevent the exercise
of any other remedy.

Section 27, Surrender

{a) ' The lessee covenants and egrees to yield and deliver
peecesbly to the Port Authority possession of the premises on the date of
the cessation of the letting, whether such cessation be by termination,
explration or otheiwlise, prazptly eand in the same condition as at the
coamencement of the letting, reasonzble wear arising from use of the
premises to the extent permitted elsewhere in this Agreement, excepted.

{(b) Unless required for the performance by the Lessee of
its obligetions hereunder, the léssee shall have the right at any time
during the letting to remove from the premises, ell {ts eguipment,
remcvable fixtures and other personal property, and all preperty of third
persons for which the Lessee is responsible, and on or befecre the expira-
tion or earlier terminetion of the letting it shell remove all of the same
from the premises, repalring all dapage caused by any removal, If the
Lessee shall fail to remove such property on or before the termination

.or expiratiorn of the letting, the Port Authority mey remove such croperty
to & public warehouse for deposit or may retein the same in i{ts own
possession and in elther event may sell the seme a2t public sucticn, the
proceeds of which shall be appllied:  first to the expenses of réemoval,
including repair required thereby, and of storage and sale; second, io
any sums owed by the Lessee to the Port Authority, with any balance
‘remaining to be pald to’'the lessee; il the expenses of such removal,
repair, storage 2nd sale shall exceed the proceeds of sale, the Lessee
shall pay such excess to the Port Authority upon demand., Without limiting
any other term or provision of this Agreement, the Lessee shall indemnify
end hold harmless the Port Authority, its Commissioners, officers, agents,
employees and contractors fram all clalms of third persons arising out of
the Port Authority's removal and disposlition ¢f preperty pursuant to this
Section, inciudini c¢laizms for conversion, clains for loss of or demege t2
property, claims for injury to persons (including death), end claims for
sny other iamszes, consequential or otherwise.
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' Section 2B. Acceptance of Surrender of Lease

: No agreement of surrender or to accept a surrender
shall be valid unless and until the same shall have been reduced
to writing and signed by the duly authorized representatives of the
Fort Authorlty and of the Lessee. Except as expressly provided in
this Section, neither the deing of, nor any omission to do, any |
act or thing, shall be deemed .an acceptance of a surrender of the
"1ettlng or of this Agreement,
v om . ]

Section 28. Notices

{a) all notices, permissions, reguests, consents apd
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 cempany), 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 {111) 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 place of business is at
such office. Until further notice, the Port Authority hereby desgig-
nates its Executive Director, and the lLessee 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,_New York 10048, and the Lessee desxg-
nates its office, the aduress‘of which is set forth on Page 1 of this
Agreement, &s their respective offlces where notlces and regquests.

may be served, .
. L .

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

Section 30. General

{a) twherever 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:

(L} If the Lessee is & 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) 1If the Lessee is a partnership, its
cbligations shall be performed and its rights
shzll be exercised by its partners and employees
ocnly: or

{3y If ﬁhe Lessee 'is an individual, his
obligations shall be performed and his rights shall
be exercised by himself and his employees only;

except that the Lessee 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 cduring the letting
solely by the Lessee, its officers and emplovees, and provided,
further, that the Lessee shall be fully responsible te the Port
Authority for the acts and omissions of such contractors and their
officers, agents, representatives, employees and 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 he 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 bu51ness with it or
"using or on or at the premises with its consent.

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

or other legal entity.

{c} Unless ‘otherwise stated in this Agreement, in its
use of the premises the Lessee shall act only for its own account
and, without limiting the generality of the foregoing, shall not
act a5 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 Rgreement.

(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 Aoreement 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 referaence, and they in no way de-
fine or limit or descyibe the scope or intent of any provision hereof.

{£} All payments regquired of the Lessee by this Agreement
'shall be made at the office of the Treasurer of the Port Authority,
One World Trade Center, New York, New York 10048, or to such other
officer or address as may be substituted therefor. If the 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 lettlng 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.

A {(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.

[There is no paraqraph (1) 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 rlghts 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 simultaneocusly wlth 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
wewark" or "marine terminal" shall meen the land end premises in
the City of Newark, in the County of Essex and State of New
Jersey, which are easterly of the right-of-wey of the Centrzl
Railroad of NWew Jersey and are shown upon the exnibit attached
to the Besic lease and marked "Exhibit A" (thereto), &s contained
within the limits of a line of crosses eppearing on the said
Exhibit A end marked (by means of the legend) "Zoundary of
Terminal Area in City of Newark", ené lends contiguous thereto’
within the County of Essex which mey have been heretofore or
ey hereafter be acguired by the Port Authority to use for
marine terminal purposes.

_ (n) "Besic Lease" shall mean that agreement of -
lease respecting merine and eir terminels ert ered into with the
Port Authority by the City of Newark (New Jersey) under date of
October 22, 1947, end recorded in the Office of the Register of
the County of Essex on October 30, 1047, in Book E-110 of Deeds,
on peges 242 et seg. as the seid agreement of leese has been
heretofore or may be hereefter from time to time supplemented
and ampended,

. (o} "city Channel" or "Port Newark Charmel” shall
zeen the erea at Port Newark bounded (i) on the south by the south
or Channel bulkheed a2s the same may de shown on Exhibit A and as
from time to time ectuelly exlsting, westwerd to the west bulkheed
es s¢ shown and existing, and by the line of the sald south or
Channel tulkhead extended eastwerd to the point of its inter-
section with the U.S. Pierhead Line ec epproved by the Secretary
of the Srmy under date of August 8, 1949; (1i) on the west by the
west tulknead as from time to time actuelly existing; (i11i) on

the north by the north bulkhead &s from time to time actuslly
existing end by the line of the eesterly portion of the north
‘bulkheed as extended pareallel fo the line of .the Chennel bulkhead
&s shown on Exhibit 4, eestward to the polnt of its intersection
with the U.S. Pierheed line epproved as hereinbefore steted; end
(iv) on the east by e streight line drawn from the said point of
_idntersection of the U,8, Pierhead 1line with the north bulkheagd
line z& extended to the seid point of intersection of the U.S.
FlerFead line with the Chennel dulkheesd line es extended.

: (p) 4s used in this Agreement, "letting" shall include
any extention of the letting under this Aﬁreement, whether mede

vy &greermeni or by cperation of law, end "Menager of the Facility"
or "Maneger" shell mean the person or persons from time to time
designated by the Port Authority to ecercise the powers anéd
functions vested in the said Manager or in the Superintendent of
the Fecllity by this Agreement; buil until further notice from the
Fort Authority to the lessee, 1t shell mean the Menager (cr the
Roting Wenager) Port Ruthority Marine Terminals-Hew Jersey for the
time being, or his duly designaied representetive or representatives.
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- names and designations in connection with such areas is merely

'and of others using the Facility with its consent, shall have the

.waters of the berthing area or -any part thereof, to the extent only

commencing thirty (30) minutes before sunset and ending thirty

- dey to day throughout the year) and for sach other periocds as

(q) No designation in this Agreement of any area
e&s a street, highway, roadway or other comparable cheracterization,
vhether or not by name, shall be or be deemed to be an admission,
recognition or scknowledgment of public or private rights in the
erea 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

fior the purpose of fixing geographical locations. -
~ (r) 'The Port Authority, for the benefit of itself
right of access and passage for vessels along, upon and across the

that such right may -be exercised without unreasonably interfering
with the operations of the Lessee,

(s) The right of the Lessee to use a portion of the
cpen area fifty (50) feet in depth and extending forty-five (45)

© Jeet along the bulkhead by which is meant the structure separating

the open area from the berthing arez, from either end as shown on
Ixhibit A, shall be subject to the right of the Port -‘Authority,
cnd ol others ecting with its consent, to use the mooring facilities
located or to be leccated on such portion of the open area, for
nandling and mooring vessels berthed in the Port Wewark Channel
cutside the berthing area. '

' {(t) In the event that obstruction lights are now
or In the future shall be installed on the premises, the Lessee
agrees to furnish the Port Authority without cherge, electricity
for energizing such obstruction lights daily for a period

{30) minutes after sunrise {as sunset and sunrise may vary from

VA AT - e

may be directed or requested by the Control Tower of Newark Airport.

{u) " The Lessee recognizes that height restrictions,
due primarily to the-proximity of Newark Alrport to the premises,
novw exist and that they may at any time be changed,. including
changes that make them more onercus and restrictive. The Lessee
and 21l persons, firms and corporations 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
Trom time to time or otherwise communicated to the Lessee by the
Port Authority, whether or not thrcugh the Manager of the Facility.

_\JQQ"D?b--— T
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' ) (v) Without in any wise limiting the obligations of

the ILessee as elsewhere stated in thls Agreement, the Lessee shall
be-lieble to the Port Authority for any damzge done to the Fecllity
or to any part thereof or to eny property of the Port Authority
thereon through any act or omission of those in charge of or
operzting any vessels, steamers, barges, lighters, other floating
equipnment, trucks, other highwey 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 pert of the lLessee.

Section 31, Premises

(a) The Lessee acknowledges that it haes not relied
upon zny representation or statement of the Pori Authority or its
Cofmissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the operations
perritied on the premises by this Agreement., The Lessee, prior
to the execution of this Agreement, has thoroughly exemined the
prexises as existing and has found the seme to be sultable end
savisfzetory for the operations of the lLessee contemplated and
permitted under tnis Agreement. Without limiting any obligation

of %4he Lessee to commence ‘cperaticns under this Agreement ai{ the

time and in the manner stated elsevhere in this Agreement,. the
Iessee agrees that no portion of the premises will be used init-
1ally or at any time during the letiing which is in a2 condition
unszfe or improper for the conduct of the operaztions of the lessee,
so fhat there is possibility of injury or damege to life or
property, end the Iessee further agrees that before any use it
wilil immediately correct any such unsafe or improper condition.

(b) The Port Authority shzll not be liable to the
lessee for injury or death to any person or persons whomsoever,
or for demage to any properiy whatsoever et any time in the
premises or elsewhere at the Facility, including but not limited
to eny such injury, death or damege from felling materiel, weater,
rein, hzil, snow, gas, steam, or electricity, whether the same

.mey leek into, or flow from any part of the Fzeility or from

any ciher place or quarter.




ot

o 2 A o 2
. Section 32. TForce . .jeure . .

{a) The Port Authority shall not be liable for any

fazilure, delay oxr i uptidn in performing Its obliga here-
under due to casuses or conditions beyond its control, 1ncluding
without Iiwitation thereto, strikes, boycotts, picketing, slow-downs,
work stoppages or labor troubles of any other type (whether affecting
the Port Authority, its contractors, or subcontractors}, Further,

the Port suthority sheall not be liable unless the failure, delay or
interrupticn shall result from failure on the part of the Port
Authority to use reasonable care to prevent or reasonable effcrts

to cure such failure, delay or inuerruption.

(b) The Port Authority shall be under no obligation
to supply any service or services if and to the extent and during
any period that the supplying of any such service or services or the
use of any component necessary therefor shall be prohibited or rationed
by any federal, state or municipal law, rule, regulation, requirement,
order or direction and if ‘the Port Authority deems it in ine 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 z public agency.

(¢) No abatement, diminution or reduction of the rent
or other charges pzyable by the Lessee, shall be claimed dy or
allcwed to the Lessee for any inceonvenience, interruption, cessation
or loss of business or other loss caused, directly or indirectly, by
any present or fature law, rule, requirement, order, direction, ordipanc
or regulation of the United States of Americe, or of the state; county
or city government, or of any other municipal, governmental or lawful
authority whatsoever, or by priorities, retioning 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 shaell this Agreement be affected by any such causes.

. Section 33. Brokerage

The Lessee shall indemnify and save harmless the Part
Authority of and from any and every claim for commission or brokerage
riede by any end all persons, firms or corporations employed or engaged .
or deelt with by the Lessee, or by any one or more of i{its officers,
agents, emplovees or representatives or by any one or more persons,
firms, corporations, companies or organizations controlling or con-
trolled by or affiliated with the Lessee, for services in connection
with the negetiation and execution of this Agreement.

Section 34, Non-Liability of Indivigduals’

lelther 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 liapility, or held liable to the
Lessee under any term or provision of this Agreement, or because of
its execution or attempted executlion, or because of any breach, or
ettempted or alleged breach, thereof. .
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Section 35, Services

() The Port Authority shall be under no obligetion to
supply the lessee with any utilities, includipg but not limited to water,
ges, electricity, sewer service, hea%, steam, air-conditlioning, tele-
rhone, telegrzph, cable, or electrical guerd or watch service,

, (b} The Lessee shall promptly pay 211 waeter-bills covering
consumption on the premises. 1In the event that any such water-bill or
pills shall remain unpald for a period of six {6) months after the seme
becomes due and payable, .or in the event that any such bill remains un-
paid a2t the date of expiration or earlier termination of the letting
uvnder this Agreement, the Port Authority may pey the seme end any in-
terest or penelties thereon, end the totel payment or payments shall
constitute an item of additional rentel, payable to the .Port Authority’
on demand.

(c) Unless the Port Authority hes expressly underteken to

heat the enclosed portions of the premises, if eny, the Lessee egrees

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 eny, will not be demeged by reason of low temperetures..

(d) If any federzl, state, municipel or other goverrmental .

body, euthorify or agency, or any public utility or other entity providing .
any. service, essesses, levies, imposes,mekes or increases any cherge, fee,
rent or assessment on the Port Awthority, for any service, system or
utility now or in the future supplied to or evailable at the premises or
to eny tenent, lessee, occupant or user thereof, or-te the structures or

+ buildings, which, or a portion or portions of which, are included in the
premises, the lessee shall, at the option of the Port Authority exercised
at zny time and from time to time by notice to the. lessee, pey, in accord-
ance with any such notice, such charge, fee, rent or essessment or such
increase thereof (or the portion thereof sllocated by the Port Authority -
to the premises or to the operetions '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, as such
notice mey direct. All such payments shell constitute items of additionel
rantal,

e} No fallure, deley or interruption in eny 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 obligetions hereunder, or .shall be or be construed
to be an eviction of the Lessee, or shall constitute grounds for any .
diminution or zbatement of the rentzl or rentels payable under this Agree-~
mant, or grounds for any cleim by the lessee for demeges, consequentiel
or otherwise, .

(f) Without in any wise affecting the obligations of the
"Lassee elsewhere steted in this Agreement, the Iessee shall, subject to
tae provisions of Section 16 of this Agreement, provide, maintain and
kz2ep in good order, condition and repair any and all meters (to be lo-
¢axted es designated Dy the Port Authority, other governmental suthority
or utility), ship-filling lines and other water-using eguipment and
faclilities,
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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
commencement date of the letting hereunder of the Lessee's
intentiaon to extend the term of the letting hereunder for a
further period upon terms and conditions Including -rental to be
agreed upon between the Lessee and the Port Authority, the Port
Authority will conduet good faith negotiations with
representatives of the Lessoce on all the terms end conditions of
the extengion, which negotiations will be conducted until
agreement is reached or until the 24th anniversary of the
commencement date of the letting hereunder, whichever is

‘sooner, Nothing herein contained shall be construed to be an

undertaking on the part of either the Port Authority or the
Lessee to enter into & definitive agreement concerning the
extended term of the lettfng. In the event that the Lessee shall
not give notice as stated above or in the event that no agreement
is executed between the perties 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 vold and of no further force or effect,

Section 37. Additional Provision

(a) In eddition to the requirements of Section
3(b)(4), the Lessee and/or his Contractor shall also take out and
maintain Workers' Compensation Insurance {n accordance with the
requirements of law. 1If the contractor shall engage in the use
of watercraft or avail himself of waterborne deliveries or
services to and from the site then the Comprehensive QGeneral
Liability Policy required under Section 3(b}(4) shall not contain
eny provisions for exelusions on secount of the ownership,
maintenance, operation, use, loading or unloading of watercraft,*
end in such case the Worker's Compensatlion Policy shall be
specially endorsed to include Employer's Liability Coverage for
liabilities imposed by invocation of the U. 8. Longshoremen and
Harbor Workers' Compensation Act in limits not less than
$2,000,000 for each occurrence.

{b) Each poliey of liability Insurance required by
this Agreement shall contain a provision that the insurer shall
not, without obtaining express advance permission f{rom the
General Counsel of the Port Authority, raise any defense
fnvelving In any way the furisdicetion 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 provigions of

*{or in lieu of the omission of such exelusive the- Lessee shall
provide alternative watereraft coverage)
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any statutes respecting suits egainst the Port Authority.

{c) In addition to the requirements of Seection 11, the
Lessee shall also take out and maintain Worker's Compensation
Insurance in accordance with the requirements of law.

(d) In addition to the requirements of Section !1, the
Comprehensive General Liabjility Policy shall not contain any
provisions for exclusions on aceount of the ownership,
meintenance, operation, use, loading or unloading of watercraft,
and the Lessee's Worker's Compensation Poliey shall be speciglly
endorsed to include Employer's Liability Coverage for lisbilities
imposed by invocation of the U. S. Longshoreman and Harbor
Worker's Compensation Act In limits not less than $2,000,000 for
each occurrence.

(e} The policies required by Sectlion 12{(f) shall be
endorsed to provide that no subrogation for recovery of elaims
paid shall be underteken by the Insurer on behalf of any insured
of the poliecy without the express advance permission of the
General Counsel of the Authority. 1In addition, such policies
shall be endorsed to permit release of any parties from indemnity
or 1iability provided that such release js agreed to in writing
between the parties insured by thé poliecy prior to any loss.

{f) Notwithstanding the provisions of Section 2 of
this Agreement, the term of the letting of the bullding shown in
diagonal crosshatching on Exhibit A shall conmence at 12:01

J1o'clock AM. on-Jume—Tl, 1985 and it shall continue thereafter for
the term of the letting hereunder, but if the Lessee shall not
elect to demolish the building as hereinafter deseribed, the
letting of the Wl expire automatically at 11:50

7Ag/%p'clock P.M. 1988 unless the Port Authority and the
‘Lessee shell 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, ineluding
without limitation the rental to be paid therefor. After the
expiration of the letting of the sald building to the Lessee, the
Lessee shall provide access to the building at all times by such
persons, firms or eorporations a&s the Port Authority may grant
rights of user of the building from time to time during the term
of the letting hereunder. 1In addition to all other rentals ’
peyeble by the Lessee to the Port Authority hereunder, the Lessee
shall pey baslie rental for the said building at the esnnual 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

} =~June—i~ 1885 end 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: &5 &
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clerical and administrative office in connection with the
Lessee's proposed construetion work as described |n Section 3 of
this Agreement and the Lessee's proposed operations on the
premises as described {n Section § of this Agreement., [t is
understood that the Lessee may include in its construction work
to be performed under Seetion 3 of this Agreement the demolition
of the building shown In dlagonal crosshetehing on Exhibit A in
which event effective upon the certification by the Engineer that
the demolish work shall have progressed to such a point that {t
is no longer practiceble for the Lessee to use the said bullding
for the purposes provided above, the Lessee shell cease to be
obligated to pay the inerement of basie rentel described in this
paragraph (f) above.

(g} The Lessee's plans and speclrlcatlons for
construction work provided for in Section 3 of this Agreement
shall inelude provision for the unloading of produets from and
loading of products onto vessels at the berthing area and the
transfer thereof to storage sreas by means of such piping system
as shall not interfere in any way with berthing operations at the
berthing area permitted under paragraph (b) of Section 5.
Furthermore, during the use of the berthing area by ships other
than those delivering products to the Lessee, the Lessee shall
permit free and unhindered access for vehicles and cargo across
the premises between the berthing ares and sreas outside the
premises, such means of access shall be at locations designated
by the Facility Manager from time to tima.

{h) The Lessee shall not be in violation of this
Agreement for any actions or condftions deseribed in paragraphs
(e), (d), (e), (f) and (g} of Section 8 {f the Lessee shall show
that the sajd actions or conditions were taken -or caused by
persons which the Port Authority may aliow to use the berthlng
area &s provided in Section 5(b).

{i) The Lessee's obligation of indemnity provided for
in paragraph (a) of Section 11 shall not extend to elaims and
demande of third persons, and the li{ebility 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 ta use the berthing
area as provided in Section 5(b).

- (3} Notwithstanding the provisions of Seetion 14, the
Lessee shall have the right during the term of the letting
hereunder to.assign this Agreement in its entirety to =
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, hes been executed by the Lessee and the proposed
assignee or proposed subtenant and delivered to the Port
Authority. "Control” as used herein shall mean with respect to
the corporation in question that all of its capital stock and
voting rights are owned by Cargill, Ine. If an assignee or a
subtenant shall cease to be under the control of Carglll, lne.,
the Port Authority's consent to the assignment or subletting
shall be deemed revokéd. Neither the assignment or subletting
pursuant to this provision or the Lessee's permission to others
to use the premises as provided in Section 5(b) and in paragraph
(g) of this Section shall be a violation of the provisions of
paragraph (d) of Section 14 or the prov!slons of subdivision (4)
of Section 21(a).

(k) With respect to the provisions of paragraph (d) of
Section 18, 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 (g) of this Section.

(1) The Lessee shall have during the term of the
letting hereunder the non-exclusive use of rallroad tracks as
described in and subject to all 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 eapprovel of the.Port Authority shall not be an event of
defavlt if the resulting corporation has a financlal standing at
that time st least as good as the financial standing of the
Lessee.prior to the merger or consolidation, by which Is meant
that the resulting corporation hes a ratio of current assets to
current liabilities and a net worth which is not materlally less
than that o!f the Lessee prior to the merger or consolidation.

(n) With respeet to the provisions of Section 21(a): &
(1) in subdivision (8) thereof, after the words "discontinue its 45
operations™ appearing in the second line the words "for a period f. cL
of 185 deys" shall be deemed inserted and the words and number >
"thirty (30) days® appearing in the fifth line shall be deemed to

have been deleted and the words and number "one hundred eighty-

five (185) days" shall be deemed to have been substituted

therefor; and (2) in subdivision (9) the words "or bonded"

shall be deemed to have. been Inserted after the word "discharged”

in the third line thereof.

(o) Notwithstanding the provislons of paragraph (b) of
Section 27 the Lessee shall have sixty (60) days after the ‘
expiraetion or earlier termination of. this Agreement to remove its
Iinventory 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, 6.
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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 Seetion 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 ocecurring on or
by reason of such termination. Also, notwithstanding the
provisions of Section 16, any further eguipment 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 {n the Port Authority at {ts
option, Nothing In this paragreph {s 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
Seetion 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 ssme provided that title to the replacement
equipment shall vest %n the Port Autherity [mmediately upon
installation thereof without execution of eny further document
"and if the replacement equipment has a value equal to the
original cost of the equipment being replaced title to the
equjpment being replaced shall vest in the Lessee. If the
replacement equipment is of lesser value than the value of the
equipment replaced, the Lessee shall 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 leest seventy-two hours prior to the arrival of
a vessel intended to use the berthing area under the provislons
of Seetion 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 aerea.
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Section 38.  Affirmative Action Provision

(i) Without limiting any of the terms and
conditions of this Agreement, the lLessee 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 sBubcontractors at any tier of
construction. The Lessee shall and shall require its sald
contractor, contractors and subcontractors to furnish t
the Port Authority such data, ineluding but*ﬁﬁf—iiﬁizgﬁgza
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 from 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 reguire that its contractor,
contractors and subcontractors at any tier of construction
make and put into effect such modifications and additions
thereto as may reasonably bé directed by the Port Authority
pursuant to the provisions hereof and said Schedule 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 egual 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 regquest 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 & 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 race, creed, color,
national origin, sex, age, disability or marital status
and that such union or representatlve will cooperate in
the implementation of the contractor s obligatiOns
hereunder;

{¢) The contractor will state, in alil
sollc1tations 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, ¢olor, 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 be blndxng 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) MNotwithstanding 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, 1985 (hereinafter
called "the Contracts" which cover expressly porticns 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 with 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 Agreement with respect to contracts entered
into after April 17, 1985. 1In 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 pursunant thereto if the Lessee
has used good faith efforts to obtain compliance or performance
by the contractor or subcontractor.
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Section 3%, 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, disablllty or
marital status, -and shall undertake or continue existing
prograne of affirmative action to ensure that minority group
persons and women are afforded equal employment opportunity
without discrimination. Such programs shall include, but
not be limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff, termination,
rates of pay or other forms of compensation, and selections
for training or retraining, including apprenticeship and on-
the-job training.

(b} 1In 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 nmeet 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 may 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 time to time -and at any time reasonably
reguest, including but not limited to annual reports.
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{c) “minorlty as used herein shall be as
deflned in paragraph II(c) of Part I of Schedule E.

{ay 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 egual to the reguirements ¢f thie Section,
as effectuating the provisions of this Section. 1If 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
establigh different standarde of compliance ar upaen the
application of reguirements for the hiring of local or other
area residents.

(£} 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 sServices at
the Port Newark.
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~ _ATTEST:
[f
— .

G

ection 40. Termination By The Lessee

The Lessee shall have the right to terminate this
Agreement with the same effeet as expiration of the term of the
letting thereof, -effective only on the day before the fifteenth
anniversary of the commencement date of the letting as stated in
Section 2 hereof, provided that such termination shall not be.
effective unless (1) the Lessee shall have given notjce to the
Port Authority thereof on or prior to the thirteenth anniversary
of the said commencement date and (2) the Lessee shall pay to the
Port Authority on or prior to the effective date of termination
the unamortized balance of the principal amount under Section
4{A) paragraph (b) as of the effective date of termination and a
further 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.

‘Section 41. Entire Agreement

The within Agreement consists of pages number | through
4, 4a, 4b, 4e, 44, 4e, 4Af, 4g, 4h, 41, 4j, 4k end 41 and §
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 end 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 WHEREOF, the Port Authority and the Lessee
have executed this Agreement as of the date first above written.

-

ATTEST: IS THE PORT AUTHORITY OF
—_ \VM—LA*;Qlﬁh-—’; NEW Yi AND NEW JERSEY
i ~— —
@1‘@\5 - T By_ [/

.. Secretary 0L
°er (Title) AN ONEY??T 'n;"ﬁéﬁ{[hﬁmﬂ

CARGILL, INC,

&4LLA£”A4// : ' BY¢£L¢¢£JL144L_M€&124&4L ,
Seerolary Gerald M. Mitcholl, Group Vibd, Pracident
President

M. A. Xurschoes, Assisfant Secretary (Title)
{Corporate Seal)
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JAN 16 1386 Port Authority Lease No, EP-154
Supplement No. 1
AJMINISTRATION ©-0G.

SUPPLEMENTAL AGREEMENT 5 2

THIS AGREEMENT, made as of Japusry—1, 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 sgreement of lease ag it may have been heretofore
emended, modified and supplemented being hereinafter called "the
Lease"), eovering premises -at the Elizabeth - Port Authority
Marine Terminal and Port Newark, all as more particularly
deseribed 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 {({) of Section 37 of the
Lease shall be deemed changed to "August 1, 1985", nnd the date
"May 31, 1986" mppearing in the eighth line.of the said parsgraph
(f) shall be deemed changed to "July 31, 198§",

2. As hereby amended, all the terms, provisions,

"covenants and conditions of the Lease shgrll continue’in full

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 @ commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in

~connection with the negotiation of this Supplemental Agreement.

4. Neither the Commissioners of the Port Autherity 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

"PORT DEFARTMENT
CONFORMED COFY




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
that no representations or warranties shall be binding upon the
.Port Authortiy 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
/’7 . 4 -
- /\-' e
By /?21 ,d’.${§.zf>
ASSISTANT TPSSISTANT ¢
' (Title) Director, Port Department
“(Seal)
ATTEST: . CARGILL CITRO-AMERICA, INC.
Ridbaay, Vur v, Vice Prasident
(T:tle) - Presldent
(Corporate Seal) —
i R,
Consent to this ¢7"Y //;ay
of t -7 1985

l’l‘ (FTN
CARGILL, INCORPORATED-

By—f%ﬁfﬁ;ﬁr&a\%ﬁm

(Title)

(Afrporate Seal)
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PCL 19600-1 (ACK-, COI'p-, N-Jt)

STATE OF NEW YORK
88,
COUNTY OF NEW YORK

on tnis & day ofw 1985

vefore me, tgewsgpscr%per,“ﬁ notary public of New York, personally

appeared A;'“, o

the e SR ~ of The

. Port Authority ‘ot New York and New Jersey, who I am sgatlisfied 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 a8 such officer aforesald and that the within instrument 1s
the” voluntary act and deed of such corporation, made by virtue

of the authority of its Bocard of Commissioners.

rial 1s&lal an

STATE OF MINNESQTA .
o ”y s8.
COUNTY OF HENNEPIN

On this 23rd ~“day of  September » 1985
.before me, the subscriber, a notary public of Hennepin County, Minneseta
personally appeared Richard_Lx Kellor
the Vice President of

Cargill Citro-America, Inc. ' who I am satis-
fied 1s the person who has signed the within ingtrument; and I
having first made known to him the contents thereof, he 4ig
acknowledge that he signed, sealed with the corporate seal and
delivered .the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authorlty of its Board of Directors.

N

(hotarial seal and sf%)

g ANNE C. FERRY

2 NOTARY PULIC~MINNESOTA
HENNEPIN COUNTY -
MY COMAL. EXPIRES HOV, 7, 1990
w
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Port Authority Lease No. EP-}fp
Supplement No. 2 §03 0186

ADMiNISTRATION BLDG.
SUPPLEMENTAL AGREEMENT |

This Agreement, made as as the 29th day of July, 1588,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinatter called "the Port Authority") and CARGILL CITRO-
AMERICA, INC, thereinafter called “the Lesses™),”

-t—-.—_-——-— - P .

WITNESSETH, That:

WHEREAS, heretofore and as of March 20, 198% the Port
Authority and Cargill, Inc. entered into an agreement of lease
(which agreement of lease as the same has been heretofore
amanded, modified and supplemented ls hereinafter called "the
Lease”), covering premlses at the Elizabeth-Port Authority Marine
Terminal and Port Newark, all as more particularly described in
the Lease; and

WHEREAS, simultaneously with ita execution the Lease was
'_asgigggd to the Leasee with the consent of the Port Authority; -
an i - :

WHEREAS, the Port Authority and the Lessgee desire to
extend the term of the letting of the building shown in diagonal
crosshatching on Exhibit A notwithatanding the fact that the
Lesgee has elected not to demolish said buildingy

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

1. The term of the letting of the bullding shown in
dlagonal crosshatching on Exhibit A annexed to the Lease is
hereby extended for the period ending July 31, 1987 unless sooner
terminated at a- basic-rental during the on at the 2 0
Twalva Thousand Nine Hundrad Sixty Dollars and No Cents
{§12,960.00) per annum payable in advance in monthly installiments
of One Thousand Eighty Dollars and No Cents ($1,080.00) .on August
l, 1986 and on the first day of each calendar month thereafter
during the term of the extension of the latting of the said
portion of the premises under the Lease as herein amended.

2, In the event that on or before June 1, 1987 the
Lessee shall notify the Port Authority in writing that it desires
to further extend the term of the letting of the building shown
in diagenal crosshatchling on Exhiblt A for. a further one year
peried commencing August 1, 1988 the Porkt Authority shall in good
faith mutually discuss and negotiate the rental to be paid by the
Leages for such portion of the premises during the term of such
extenslon, provided that the Lessee {§ not under notice of
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default from the Port Authority on the date of its notice to the
Lesses, If the Lesses and the Port Authority shall reach
agresment as to the rental to be paid by the Lesase for such
portion of the premises durling the term of guch extension the
Port Authorlity shall prepare and forward to the Lessee for its
executlon 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 upen rental in accordance with the provisions of the Lease
as herein amended. The Lessee shall execute the said agreement
and return lt to the Port Authorlty within thirty daya of its
receipt thereof. In the event the Lessee falls to notlfy the
Port Authority of its intention to extend the term of the letting
of the bullding shown in diagonal croasshatehing on Exhibit A
within the time prescribed in this paragraph, or Lf having
notified the Port Authorlty of its intention to extend the term
of the letting of the said building the Lessee shall thereafter
fail to reach an agreement wlth the Port Authority on the rental
rate to be pald for guch portion of. the premises during the term
of the extenaion within two montha of lts notlflcation or shall
fail to execute and delivar to the Port Authority the
supplemental agreement prepared by the Port Authority providin
for the contlinued letting of such portion of the premises within
the time prescribed in this paragraph the Lessee shall thereupon
have no further rights or {nterest in or to the building shown in
diagonal crosshatching on Exhibit A and the provisions of this
paragraph with respect thareto shall bhe of no further force and
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) dLlfferent f£rom those
which would have covered the lgtting to the Lessee and on more or

- less favorable conditions all as the Port Authority may in its
discratlion determina. '

3. Bffective August 1, 1986, abatement of rental, if
any, for the bullding shown in dlagonal crossnatching on Exhibile
--A. ahall-be- computed-at- the annual rate of Nine Dollars and Bixty
Cente ($9.60) for weach sguare foot of usable covered area the use
of which is denied to the Lessee, -
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4., The Lessea shall continue to have the right to
demolish the building shown in diagonal eross hatching on Exhiblt
A annexed to the Lease during the extended term of the letting
thereof under the Lease aa heteln amended provided that the
Lesgee shall perform such work in accordance with and subject to
all of the applicable provisions of the lease as herein amended
and extended lncluding without limitation the provisions of
paragraphs {b), (£) and (g) of Section 3 and the provisiona of
Section 318 thereof. 1If the Lessee shall demolish the said :
building the Lessee's obligation to pay the Tental set forth in
Paragraph 1 of this Agreement shall cease effective upon
certification by the Port Authoritg that the demolition work has
progresged to the polnt whare the building cannot practicably be
used for the purposes set forth in Sectien 38(f) of the Leasa.

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

6. The Lessee represents and warrants that no broker
has been concerned in the neqgotlation of this Agreement and that
there is no broker who is or may be entitled to be paiad a

- commission in connection therewlith. 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 persong,
£irms or corporations whatgoever, for services in connection with
the negotlation and execution of this Agreemant.

7. Neaither 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
1iable to the Lessee under any term or provision of this
Supplemantal Agreement, or because of lts execution or attempted
execution, or because of any bredch, or attempted or alleged
breach thereot,

8, This Supplemental Agreement, together.with the Lease

"7 {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, modlified, discharged or extended except
by ingtrument in writing duly executed on behalf of both tha Port
Authority and the Lessee. The Lagsee agrees that ne
repragentations or warranties shall be binding upon the Port
Authority unless expressed in writing in the Lsase or in this
Supplemental Agreement,
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IN WITNESS WHEREOF, the Port Authorlity and the Ledsee
have executed these presents as of the date first above written.

ATTEST,

Lo o e

mrs-:i‘thﬁacratary

ATTEST:

S

7
s

¥ A .,
S Gkt /f. .'Z':f/t_..‘:.(/j-h’z’zt/'

~- Marloen ASRGEESE BESotnry
{

Congented and Agreed to this

da
CARGILL, ‘IN
BY 7

b §

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By ;;;**-"" > leam

f i JAMfsé:. KIRK
{Tiels) °
(8eal)

CARGILL CITRO-AMERICA, INC.

By
4
(Title)

e President
L B@aL) McnaroL senar, Vice Pravient

¢ 1986

SN

Benfamin S. Iaazy,glm
. ('I'.‘l tle) Vico President and Treasurer

APPROVED:
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FORM XLD~Ack., N.J. 51380

STATE OF NEW YORK }
e ul
COUNTY OF NEW YORK

() tlill._.LZ.du of ..19_.&5. before me, the subscriber, n' nolary public of New

Lo BAMES 3. KIRK ,
York, penanully sppesred Wux—m&wﬁwf—m

—of The Port Antbority of New York and New Jersey, who
[ am atisfiad iz the persoa who has signed the within issirament; and, 1 daving first made kacown (o iim the con-
tents ibareot, he did scimowledge that hs signed, sealed with the corporaty peal and delivered the sante o3 sach offl-
. cer atoresald and that the within Imstrament & the voluntary act asd dead of such corporation, made by virtue of

Vhe suthority of 14 Bosrd of Commissionsn, M Q S

(uotaried el a0d stamp)* V.
FRrand WYSPIARSRL, AL |
Noiary F.a ic, Steto of Mow Yo

STATE oF Minne<soln ' : Mo, .ona.ws
N ne e e
COUNTY OF Hemepm

on m . u..ﬂﬁ. befoes me, 194 subscrider, & _EULID.QEP&.]_

%ﬂl&uﬂa@&mmﬂ,wmﬁmm_
\“Q—e Prealdent of '

CARGILL CITRO-AMERICA, ING. who [ ast eatisfied 18 the peraon who by slgned the

withts Instrument) and I having first made knowa to bim the contents thereo?, he did acknowladge that he signed, sexled
. with the eorporats sea! and dellvered thy snme ne such officer aforesald and that the within instrament Is the voluntary
. sctwad desd of such corporation, made by virtos of the autharily of ita Board of Directors.

HENNEPIN couun -\ :

STATE OF o ‘
COUNTY Ol' T St Tt Tt Tt T
| B'clu'mjmw_ihn. on iﬂg___.dlr of “e 19—, belore mg, the subseriber, p

, personally nppeared

who 1am nathfind la the pamson named in and who
execated (he within Iumumnu and, | having flret mede known ta him the eantante theraal, he did acknowledge that he
signed, sealed and dallvered 1he same as kis voluniary set and deed for the umes and parposes therein exprossed,

(putyrist seal sad stamp)
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FORM XLD—Ack., N.J, 81330

STATE OF NEW YORK }
[ ]}

CQUNTY OF NEW YORK

On lhll.g&_d:y of 19_B6., bafore me, the aubscriber, 8 notary public of New
JAMES J. KIRK

" York, persanslly nppenred — _DIRECTOR _PORT DEPARTMENT e

07 The Port Aotherity of New York and New Jersey, who
1 am satizfled ty 1he pereon wha has signed the within Instrument; and, I having flrst made known to bim the con.
tents (hareof, he did acknowledge that be signed, sesled with the corporate sesl and deliversd the same a4 such offl-
cer nforesaid and that tbe within leacrumient s the voluatery act and deed of such corparation, made by virtus of

B bt S &\\,\)A@W ‘

. (vetartal soul dad sixmp} C/
AN
BTATE OF MINNESOTA Notary B, WS"'MNS;G .

} u, . OUBH‘I;:;! IJONS;rgae Now Yorle
' COUNTY OF HENNEPIN Minigton Eyn BN Lo
O thie_ 20t day ot Auqust 19_88, betors e, the subseribef, 5 __Hennepin
County Notary Public , bersonally appeated Benjamin S. Jaffray
. . jand Treasurer
. the. __Senior Vice _ prestdent'of
CARGILL, INC, who | am ssilsfisd Is the person who has aigned the

within Imtrameni; nad [-having fest made knowa (o him the contenta theteat, he did acknowledge that he signed, sested

with the corporate seal and detivered (¢ eame &8 such officer aforessld and that the withla lestrument i tha voluntary

act and deed of such corporation, mude by virtus of the suthority of its Board of Direciors.
AAAMAAANNAAMAAAAANAAANAAANANANS

$ . BNME C. FERRY ;
B0 NOTIAY PUSLIC—INMESGTA & - : ’ o
HENNEPIN COUNT! ; . e,
' MY COMM, EXPIRES NOV. 7, 1590 A L
a (rarial send 094 Mamp)
STATE OF '
}...
.COUNTYOF_ .. Y e o e o e e e e
Be It remembered thal on this._____day of ) 19, befors me, the subscriber, &
» parsomakly appesred

who I s satisfind Is the persen remed In and who
axecuted che within istrument; snd, § having first made Xnown 1o him the contanis thareol, ke 4id seknowledge that he
tigned, sealed aod defivered the seme xs his voluntary st and deed for the uses and purposes thareln expresssd,

(uclerial ses! pad 1inmp)
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Port Authority Lease Ko. EP~154

OCT48 1087 | Supplement No. 3

SUPPLEMENTAL AGREEMENT - 4

This Agreement, made as as the 31lth 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" )7

WITNESSETH, That:

WHEREAS, heretofore and as of March 20, 1985 the Port
Authority and Cargill, Inc. entered into an agreement of lease
{which agreement of lease as the same has been heretofore
amended, modified and supplemented 1s 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 :

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

: WBEREAS, the Port 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 consideration 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 soofer
terminated at a basic rental during the extensiIGiat 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

extension—of—theletting—of-the-said—portionof-the-premises
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 term 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 su

NT
DEPARTME
P ANFORMED_COPY
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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
i and return it to the Port Authority within thirty days of its
receipt thereof. 1In 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 Lessee shall thereafter
! fail to reach an agreement with the Port 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 Port Authority the
supplemental agreement prepared by the Port Authority providing
for the continued letting of such portion of the premises within
the time prescribed in this paragraph the Lessee 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 right 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 Lessee and on more or
less favorable conditions all as the Port Authority may in its-
discretion determine.

3. Effective August 1, 1987, abatement of rental, if
any, for the building shown in diagonal crosshatching on Exhibit
: A shall be computed at the annual rate of Ten Dollars and Twenty-
3 five Cents ($10.25) for each square foot of usable covered area
the use of which is denied to the Lessee.

o raem a Lo 0 e panacd e et A A -

4. As hereby amended, all the terms, provisions,
covenants and conditlons 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
Supplemental 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 1s supplementary) constitutes the entire
agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or
extended except by instrument in writing duly executed on behalf
of both the Port Authority and the Lessee. The Lessee agrees
that no representations or warranties shall be binding upon the
Port Authority unless expressed in writing in the Lease or in
this Supplemental Agreement. -

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

-

ATTEST: G THE PORT AUTHORITY OF NEW YORK
T AND NEW JERSEY
»-‘"“\

Q‘jw:n (9.\,«,&1,@,\; By Qe Q X

4 Secretary -

(Title) U samed, KRk
(

ATTEST: CARGILL CITRO-AMERICA, INC.

; N
BY / ’
R v Frésidem

(Title) bd“' President

(Seal)

Consented and Agreed to this
1  day of 3ePrembes, 1987

sy_ead WA WAR AL

Gorald M. Mitchetf, \

{Title) Executive Vico President ' C{B,U\)
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{Port Authority Acknowledgment!)
STATE OF NEW YORK
; COUNTY OF NEW YORK
] On lhe a’duy of (]WL—M)WB 7, before me parsonally came JAMES 1, KIRK

TMENT,
wme hown. whn. being by me duly sworn, did depose and say that he resides in DIRECTOR, PORT DEPAR
¢ ) ;that helsthe of The Port
Authority of New York and New Jersey, one of the corporations deuribacl in and which executed the foregoing
; instrument: that he knows the sea! of said corporation; that the seal affixed Lo said instroment is such eorporate

;e’ll' : that it was so affixed by order of the Commissioners of said corpontion. and that he signed his asme thereto
like order.

{Corporate Acknowledgtment)

STATEOF MINNESOTA
: COUNTYOF HENNEPIN

Onthe 1lth deyolSeptember, 187, before me personally eame Richard L. Kellor
10 me known. who, being by me duly sworn, did depose and say that he residesin  Minnetonka, MN .

i ;s that he isthe of
i CARGILL CITRO-AMERICA, INC. VICE PRESIDENT

- one of the corporations describad in and which executed the foregoing instrument; that he knows the sexl of said
: corporation; that the ses] affixed to said instrument is sueh corporate seal; that it was so affixed by order of the
; Board of Directors of said eomratignl 2pd that Be glgned his name therg&o by like order

ANNE C. FERRY ﬂ /
i) ROTARY PUSLIC—MINNESOTA ’L //’L& Y.
\g= BEINPIN COUNTY

ad, t4TY $

AAAAA
NN v.

W

o py

(Individual Acknowledgment)

STATE OF 8.1
COUNTY OF B

On the dayof : before me personally came
{0 me known and known

¢ to be the individual described in and who executed the foregoing instrument, and
seknowledged to at he executed the same.
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(3) ‘'Monthly Facility Rental Factor' shall
mean the factor derived by the application of the
following formula:

1

1 ]=Monthly Facilit
: ] Rental Factor

}

.00916667 ) [ .00918667 (1. uoglsesv)t ]

Where t (a power) egquals the number of calendar months
(expressed in whole numbe:s) in the Facility Rental
Payment Period.

— g— g, P —
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(a) In addltxon 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 Flfty-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 déscribed 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

~——imadvance o thefirstday of—the calemdar monthfollowing——~— -

the Lessee's receipt of the Final Payment Amount and on the
first day of each calendar month thereafter during such
period. 1In 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 Payment
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.

-2
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If the expiration date of the term of the lettlng under thls
‘Agreeement shall occur on other than the last day of a.
calendar month the last payment of additional construction
‘rental shall be a sum 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
Payment Perzod shall explre to the expiration date of such

'~'perxod.

(c) Notwithstanding any other provision of -
this Agreement, neither the construction rental nor the
additional construction rental shall be subject to abatement
‘ or SUSPEHSlon 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 Obllgatlons of the Lessee

{a) In the event that the -letting.shall have
been terminated in accordance with a notice of termination -
as provided in Section 21 of this Agreement, or the interest
of the Lessee cancelled pursuant thereto, or in the event

- that the Port ‘Authority has reentered, regained or resumed
possession of the premises 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 remain in full force and effect for the
full term of the letting -as originally fixed in Section 2.
.hereof, and the amount or amounts of damages, or deficiency
shall become due and payable to the Port Authority to the

. same extent, at the same time or times and in the same
manner as if no termination, cancellation, reentry,
regaining or resumption of possgession 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 term.

(b} Immediately upon any termznatlon or

cancellation pursuant to Section 21 of the Terms and
Conditions of this Agreement, or upon any re-entry,
regaining or resumption of possession in accordance with

= Section—22—of-theTerms—and-Conditions—of-this-Agreement, -
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,

-3-
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additional basic rental, construction rental and
additional construction rental acerued prior to the
aeffective date of termination, 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 term 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
Buthority 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 cbligations,
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 orlg1nally fixed in this agreement, less the

~.amount thereof which may have been actually pald to the Port
Author1ty by the Lessee;

(11) on account of the Lessee's additlonal
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

~-——"Lessee's-average—dadly-tonnage; (ii) the_average 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; (iii) the applicable minimum annual additional .
basic 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

————
B
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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 time of such action
. the Port Authority has relet the premises, the refitalfor
the premises obtained through such reletting shall be deemed
to be the market rental value of the premises or be deemed
to be the basis for computlng 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 pr0per
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.  Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held

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

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

s
) ) '
. termination to the end of the annual period and the
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that no representations or warranties shall be binding updn the
pPort Authority unless expressed in wrltxng 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: 3 THE PORT AUTHORITY,OF NEW YORK

AND NEW JERSEY

.- Bya\fa‘_' C /ﬂﬁ bt .
‘ w1 1HAN"C. TT8URDI

ASSISTAHT sncnn-mr : _ ERECTOR, PORT DEPARTMENT
TES'': CARGILL CITRO-AMERICA, INC.

M ‘!./Vt-ﬂ'\--
secret ry “Richakd ¥ Kellor, vice President
Mockoen A. Sursthner, Socrotary . (Title) WNoZ - president

(Corporate. Seal)

The undersigned hereby consents and agrees to terms of this
Agreement. The undersigned further agrees that the obllgarions

- get 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.
<

By e h IAMAIIL L
Gerald M. Milchell, ' .

(T.‘i.tle }  Ixewutive Vica Pragden

APPROVED._
FORM




*

" STATLOF NEWYORK . I}-‘ e e ..' - . ~“} .,.-..

COUNTY OF NEW YORK
On thiy /»’.]l'bt day of , . 1933. before me, the mbu:ribn. # botary pubhg
of New York pewmally
the LIU.!AN C. UBURDI i ot of The Pon Authority of
' New York BB mmmsmmm b du peﬂon who has signed the within brstrument; and, T having

Tirst made known 1o him the contents thereof, be did acknowlkedge that be signed, acaled with the corporaté seal -
and delivered the same a3 such officer donwd and thag the within hmmnl b the voluntary »
such corporation, made by virtue of the authority of its Board o

notarisl scal and mip)\ U

. . : : o TANK WSPIANSK, R
' ; ARY P :

STATE OF Minhescin. } . NOTARY PUBLC, Se of New Yok
) P ‘

No. 9759525
Qualified in SuHolk County

COUNTY or-Hthc? T Kommission Expires Apil 30, 1990

On this Lo day of ‘JLVK-L 41988, before me, the pubscrider, s notary public
of Mranescta .pr.-rwuﬂyappnnd Richoed . Kcllor

e Vice rmaem o mcm crmo-mum e

. B who 1 am mtisficd b the penson uhohu
uncd the whhin hnrumnl. and ¥ having fost made kno\rn 10 Bim the contents thereof, be did. schnowledge
that he aigned, sealed with the corporate seal and delivered the mme a3 such officer aforesaid and that the within
instrument b the w!unwy sct and deed’ ef nd: corponation, mndc by virtue of t.hc tmhorily ‘of iu de of

Diecion,
DEBRAH W. GENELLIE

‘ 3 e lD)  HOTA - UBLC - .G IA : {potarial seal mdm’] ]

: Hlimd PR COUNTY -
\, P vy comauenan ymaires So-74

STATE OF M i nn-esedn :
county of Hennepirt }u |

C Beit ummbued that on this | ot day of JLmu_, _ W19 Wbdor: me, the
eubscriber, s nowry publicof A]ihn 4o h spermomaly sppared Grevatd M- M Me{ ‘

Exec v 2 Viee {;}"‘” dont whn 1 am mtlafied bs the person nunad in and who executed the within
. {nstrument; and, 1 having font made known to bim the contenu thereof, be did scknowledge that be signed,

scaled and Aelviaed the Em earbisvoluntary sct and- dccuor-lhm%gn_zgh exprepsed, .

(uourhl sca! and stamp)
DEBRAH W, GENELUE

FCIALY PUBLC = pun. . OTA

-HIHE PN COUNVY
Ny cerurimion. rapans 3-6.94
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Port Authcrity Lease No. EP-154
Supplement Wo, 5

i

. SUPPLEMENTAL AGREEMENT BT _szﬁf?ggé

, ' This Agreement, made as of the 3lst 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, INC. (hereinafter called 'the Lessee“).. : .

. WITNESSETH, That. T o . PO
WHEREAS} heretofore and as of March 20, 1985 the Port .

"rlAuthority and Cargilly-Inc.. entered dnto an- agreement oF 1ease~ 1521:fif¥f

_ (which agreement~of Jease.as- the’ same has:been heretofore ..;ni A
‘amended, modified and- supplemented is: hereinafter cilled "the '/~ .. " "
Lease"™), covering premises at the Elizabeth-Port Authority Marrne _ L
Terminal and Port Newark, all as more particularly described in
the Lease- and ’

WHEREAS, simultaneously w1th 1ts executlbn-the Ledse was ?f;~1 A

ufl'asstgned to the Lessee with the consent of the Port Authority;
-Zand -u_; ) n“- ) .l cea. R D

WHEREAS. the Port Authority and the Lessee desire to

' "extend the ‘tetm of the” Aetting: of. the- bitiiding shown- in® dragonal %f

¢rosshatching on Exhibit A notwithstanding the fact that- the ERER
Lessee has elected not to demolish said building;

NOW, THEREFORE, for and.in consideration of the

-g*ﬁﬁcovenants ‘and mutual ragreements - ‘herein contained, the Port '
ffAuthority and the Lessee hereby agree as fellows-s

<

R 1. The term of the lettrng of the bu11d1ng 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 Twenty-five Dollars and No
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-f;ve Cents-($1,293.75) on August 1, 1988 and
on the first day of each and every calendar month thereafter
during such period, and at the rate of Sixteen Thousand Seven
Bundred and Eighty-five Dollars and No Cents ($16,785.00) per
annum for the period from February 1, 15890 to July 31, 1991, both
dates inclusive, payable in advance in monthly 1nsta11ments of
One Thousand Four Hundred Six Dollars and Twenty-five Cents




[ ]

"iﬁforce and effect.,.;gi.:. D _:_?5:, il J_%,yxt:;“.,

' 2z, (a) Effective August 1, 1988 aﬁd for the period
from August 1, 1988 to January 31, 1990, 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 Eleven Dollars and Fifty Cents (§1l. 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 -

,perlod from February 1, 1990 to July 31, 1991, both dates - .
. inclusive, abdtement 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

.. gquare foot: o£ usable covered area the. -usg of which is denled to .
. the Lessee. o

o -a'~3;j As hereby amended, all the terms, prov1slons, L
ovenants -and .conditiéns” of the Lease shall continue in’ full

Jt

..’ The Lessee represents and watrants that no broker

= has Béen goncerned in the negotiationof /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 Buthority of and from any and every

... claim- for commissidn or'brokerage, made by. .any. and all persons, L
v sofirms qor corporations whatsoever, for: -services .in. connectxon Wlthg:
l'qfthe negot;ation and executlon of this Agreament S e

o :;' 5. Nelther the Comm1551oners of the Port Authorrty nor; f'g_;v:
q:{any of them, ‘nor ‘any -‘gfficér; -agent ‘or- employee thereoff shall ‘be,
* - chatrged personally by the Lessee with= -any . llablllty, or held ~ "

liable to the Lessee under any term or provision of this.
Supplemental Agreement, or because of its execution or attempted
execution, or. because of any breach, or attempted or alleged ‘

“f.tbreach bhereof

: €l This Supplemental Agreement, t’:oqether with the iU
Lease (to which it is ‘supplemeritary) coristitutes the- entlre_'

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

———-f———oﬁ—both—the—EOLt—AuthOxlty_and—thE—LesseE*_—Ihe—LQSSRP agrees

that no representations or warranties shall be binding upon the
Port Authority unless eéxpressed in writing in the Lease or in
this Supplemental Agreement,
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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 Lesaee")

WITNESSETH, That.

WHEREAS, heretofore and as.of March 20, 1985 the Port
Authority and Cargill, Inc. entered into an agreement of lease
(which agreement of lease, as heretofore amended, modified and
supplemented, is 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

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 let é%g% f the building shown in diagonal
crosshatching on Exhibit 2*hd€Wi'flstanding the fact that the
Lessee has elected not to demolish said building and otherwise to
amend the terms 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 thh 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 Bundred
Twelve Dollars and Fifty Cents ($17,212.50) payable in advance in
equal monthly installments in the amount of One Thousand Four-
Hundred Thirty-four Dollars and Thirty-eight Cents ($1,434. 38) on
August 1, 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 Flfty Dollars and No Cents ($17,550,00) payable in
advance in equal monthly installments in the amount of One
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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 afsiaf
period from Augqust 1, 1991 to July 31, 1992, both dates gY
inclusive, abatement of rental, lfgﬁ&yff;aq \the building shown in s
diagonal crosshatching on Exhibit be computed at the *annexed
annual rate of Twelve Dollars and Seventy-five Certs ($12.75) for to the
each gsquare foot of usable covered area the use oﬁ-whlch is _ Lease
denied to the Lessee, : s :

{by 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 harmless the Port Authority of and from
all claims £or commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in
connection with the negotiation of thisg 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 term or provision of
this Supplemental Agreement, or because of its execution or
attempted execution, or because of any breach thereof.

5. Aé'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 hoth the Port Authorxty 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 this Supplemental Agreement.

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

ATTEST:
Wéﬂﬂdﬂm«zr
v ] Secretary

Secretary

'ﬂn Linder President
.ﬂf1fbrporate 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 thls Supplemental

~ Agreement.

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

CARGILL, INC.

By . ’7

(,iﬁf,) dﬂ . President
SN ﬂs*‘ (quporate Seal) .
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On thix day o! . 11} 9 Yefore nc. the pubscriber, & notary public

of "N York
the ASSISTANT DmﬁE’ ’f{?% Port Autborlty of

New York snBPRT Wﬂ aatified b the person vbo has signed the within frcrument; and, ) Baving
“Tirst made known 1o him the contents thereol, be & acknowiedge that he dgnad, .uud wlth the corponate seal
snd delivered the same a such officer aforesaid and that the within tnstrument s the nlun act and deed of

such corporation, made by virtue of the suthority of jis Board ' - .
(Roterial scal snd slbmp) 7
FRARTE W?SHA:ISPNQJE Yok
BTATEOF  MINNESOTA NGTARY ﬁ:::c, 775;:8205
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the o President of
CARGILL GITRO-AMERICA, INC. ‘
who | sam mtisfied bo the person who hus
signed the whhin instrument; and | baving st made known to him the contents thereof, be did scknowledge
that be signed, saled whh the corporate scal and delivered the meme a3 auch officey aforemid and that the within
fnrtrument i the vohmtary act and deed of such corponthu. made by virtae of the suthority of i Board of

Diecton. -ty .
Q{“h ALLISON G GLLOGK TQ%M/
AC=PARNES]
3_\. HENNEPIN COUNTY § potarial seal ) '
K, My Comm, Expires Jen. 25, 1958 4
MWV‘MMNWWWVWWW.
STATE OF m_nm—:som
.
COUNTY OF HENNEPIN
Beltrememboed datonthis  25TH dayef JULY <19 91, before me, the

subscriber, s notary public of FENNEPIN COUNTY, MN  personslly appeared  Heinz F. Hutter, President

of Cargill, lncorperated who [ am mtislied & the person named in and who executed the within
insrurnent; and, 1 having fit made known 80 him the contents thereof, he did acknowledge that be ggned,

sealed and delivered ihe mame s his voluntary act and deed for the wees and purpon; Emz expressed,
B AAAAAAMMAAAAANASAAADAAASAASA AN >
| &% ALLISON G, GUNLOCK (Rotarislseal knd stazmp)
-y NOTARY PUSLICMIRNESOTA
RV Hennepiv counTy §
My Comm. Explres Jia. 22, 1656
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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 Lessea"),

WITHNESSETH, 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
amendad, 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, THEREFCRE, for and in consideration of the above
and of the mutuval 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 the sixth (6th} line of said paragraph (d).

-2, Effective April 1, 19596, 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 sueh event, the Port
Authority may impese (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
CONFORMED CRPX;




r

an amount equal to eight-tenths of one percent of such unpaid
amount for each late charge period. There shall be twenty-four
late charge periods during each calendar year: each late charge
period shall be for a peried 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 pericods 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 Auvthority 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
hecome 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 lLease entitled "Termination" or (ii) any
obligations of the Lessee under the Lease as herein amended. 1In
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 amendad, 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 oxr may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation or execution of this Agreement.

5. Neither the Commissioners of the Port Authority ner
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.

2
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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 presants as of the date first above written.

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

55./,&4%

SECRETRY (mle)_LlLLlAN_C._BﬂRBﬂN_'
| DIRECTOR_ '****

ATTEST: CARGILIL CITRO-AMERICA, INC,
By -
Sécretary
(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
1th day of peri) . 1996
CARGILL, IN o
) ATTEST

¢ maumc Bastiaens ' anne v T
utlve Vice Presideptragi-dent— Gfé g;rega Y'J./ shith

(Corporal

YA
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Port Authority Lease No. EP-154
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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 Lesgee"),

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
wag 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
lesgee 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 P5-1", and
the term of years with respect theretc 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 dees 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

<= CONFORMED COPY
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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 whexeby the
Surrendered Area, or the Lessee's leasehold therein, has been or
shall be encumbered, as of the Surrendexr Date in any way
whatsocever; (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.

. {¢) All promises, covenants, agreements and
cbligations 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 therecf, or upon the termination of the Lease as herein
amended prior to the said date, or within a stated period after
expiration or termination, shall, notwithstanding such
provisions, mature upon the Surrender Date and shall survive the
partial surrender provided for in this paragraph.

(d] The Lessee has released and discharged and
does by these presents release and discharge the Port Authority
from any and all obligations of every kind, past, present or
future on the part of the Port Authority to be performed under
the Lease as herxrein 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 upeon 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

- respongible. With respect to any such preperty 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 Deollars 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 manifcld system under Berth.50. 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 omigsions 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 soclely 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 therecf. 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 Auvthority, 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
therecof;

(tii} 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 perscnal injury or for propertydamage,
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

-4-




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 Leszee. The Lessee shall be responsible at its scle expense
for retaining all architectural, engineering and other technical
congultants 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
regponsible for the administration of the work in accordance with
the Port Authority's requirements. In connection with review by
the Port Authority of the Lessee's submissions under this
paragraph, the Lessee shall submit to the Port Authority, at the
Port Authority's request, such additional data, detail or
information as the Port Authority may find necessary. 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 inapection 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 Lessee by the Port Authority.

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

{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 Constructicn
Application and plans and specifications covering all of such work
pursuant to subparagraph (¢) of this paragraph, the Lessee shall
submit to the Port Authority a separate Construction Application
for each portion of the Lessee's construction work the Lessee so
desires to commence {each such portion of the Lessee's
construction work being hereinafter designated as “"Partial
Approval Work"} which shall be executed by an authorized officer
of the Lessee and shall be accompanied by final and complete
plans, specifications, drawings, and data with respect to such
portion of the Lessee's constructien work (the final and complete
plang, 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, directions, 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 Legssee 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.




{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 toc the
Lessee's construction work. The Lessee gpecifically 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, stipulaticns, or. provisions imposed by the
Port Authority in its approval of the performance cof such item of
Partial Approval Work, or if in the Port Authority's opinion the
Lesgsee shall be in breach of any of the provisions of this
Agreement covering such work or shall be in breach of any of the
provigions 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 underatood and agreed
that the Port Authority has no duty or obligation of any kind
whatgsoever 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 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 AButhority's
approval of such work.

(£} Without limiting the generality of any of the
provigsions of this.Agreement, the Lessee's construction work
(including any Partial Approval Work performed by the lLessee)
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 censtruction.
Subject to the provisions of this Agreement, the Lessee shall
construct such reasonable structures, fences, equipment, devices
and other facilities as may be necessary or appropriate to
accomplish the objectives set forth in this subparagraph, and,
without limiting the generality of the foregoing, such
construction shall be subject to the Port Authority's review and
approval in accordance with the provisions of this paragraph.

(g) Without limiting the generality of
subparagraph (c) of this paragraph the Lessee shall be solely
responsible for the plans and specifications used by it and for
the adequacy or sufficiency of such plans, specifications and all
the improvements, fixtures, and equipment depicted thereon or
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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 recommendaticns. The Port
Authority shall have no obligation or liability in connection with
the performance of any of the Lessee's construction work oxr 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. 1In the
event of any inconsistency between the provisions of this
Agreement- and those of the Construction Application referred to in
subparagraph (c) of this paragraph the provisions of this
Agreement shall control.

{h) Without limiting or affecting any other term
or provision of this Agreement, the Lessee shall be solely
respongible 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
equipnment (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 contractorg, subcontractors, materialmen and
workmen, and all claims lawfully made against it by other third
persong arising out of or in connection with or because of the
performance of the work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against them.
Nothing herein contained shall be deemed to constitute consent to
the creation of any lien or claim against the premises or any part
Eherﬁof, nor to prevent the Lessee from contesting claims in good

aith.

(i) 1In 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 pelicy, 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
Legsee shall procure or cause to be procured prior to the
commencement of any work Builder's Risk Insurance (All Risk)
covering loss or damage (including any loss or damage resulting
from flood or earthquake) to any structures, improvements,
fixtures and equipment and furnishing and materials on the
premises during said construction, whether or not attached to the
land, in an amount ecual to the full replacement cost. Such
insurance gshall 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 toc 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. 1In 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 {3j) (iii) of this
paragraph shall include the Port Authority as an additional
insured (including but not limited to premises cperations 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 Porxt
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 Secticn
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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upecn the premisges 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 oxr 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.

{c} 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
terms and conditiong 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 inveolved or their employment status, if any.

(p) Without limiting any of the texms 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
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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
centracts so as to make the provisions and undertakings set forth
in Schedule E the direct obligation of the construction contractor
or contractors and subcontractors at any tier of construction.

The Lessee agrees to and shall require its- contractors and
subcontractors to furnish to the Port Authority such data,
including but not limited to compliance reports, relating to the
operation and implementation of the affirmative action, MBE, and
WBE programs of the Lessee and its contractor, contractors, and
subcontractors at any tier of construction called for under the
provisions of this paragraph and Schedule E annexed hereto as the
Port Authority may request at any time and from time to time and
the Lessee agrees-to and shall also require that its contractors
and subcontractors at any tier of construction make and put into
effect such modifications and additions thereto as may be directed
by the Port Authority pursuant to the provisions of this paragraph
‘and Schedule E annexed hereto to effectuate the goals of
affirmative action, MBE, and WBE programs. The obligations
imposged 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.

{gq) 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 unicn or representative will
cooperate in the implementation of the contractor's obligations
hereunder;

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

(4) The contractor will include the provigions 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 szhall include each contractor and subcontractor at
any tier of construction.

(xr) 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 centractor 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 tc 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
succesgors 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 recoxds 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 amended which are
installed by the Lessee in or on the premises leased to the Lessee
pursuant to the Lease as herein amended and which shall be deemed
tec 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 c¢laims for
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commission or brokerage made by any and all perscons, firms or
corporations whatsocever for services in connection with the
negotiation or execution of this Agreement.

_ 8. Neither the Commissioners of the Port Authority nox
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.

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
D NEW JERSEY

i T—

Daniel D. Bergstsin
Secretary
The Port Authority of NY & NJ

ATTEST:: CARGILL CITRO-AMERICA, INC,
yunet/ o Ton Lo

V4 { Secretary D/ ’
_ . (Title) A4 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 asg amended by this Supplemental Agreement.

consented and agreed to this

22 day of Dicordere + 2000

- CARGILL, INC, ‘ ATTEST:

AfsE Secyetary

(Title) : b%ZHJ Pregident
(Corporate Seal)
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SCHEDULE E
PART T

Affirmative Action Guidelines - Equal Employment Cpportunity

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 get 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 subcoritractor of the Legsee
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 te 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
Contracter to commit itself to the said goals for minority and
female utilization set forth below and all other requirements,
terms and conditions cf the Bid Condltlons by submitting a
properly signed bid.

II. The Lessee agrees to and shall require the
Contractor to appeoint 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 spec1f1c affirmative action ob-
llgatlons set forth herein of minority and female employment and
training shall be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
viclation of the contract. Compliance with the goals will be
measured against the total work hours performed.

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

(¢) 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 subeontract in excegs of 510,000 those provisions which
include the applicable goals for minority and female
participation.

{e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1}
through (16) of paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises., The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the 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 sitesz, 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 wmaintain 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 Ceontractor, or
when the Contractor has other information that the union referral
process has impeded the Contractor's effortg 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, egpecially 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 EEQ policy by
providing notice of the policy to unions and training programs
and requesting their cooperation. in assisting the Contractor in
meeting its EEQ 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 persgsonnel and with all minority
and female employees at least once a year; and by posting the
Contractor's EEQ policy on bulletin boards accessible to all
employees at each location where construction work is performed.

{7) Review, at least every six months the
Contractor's EEQ policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents, General
Foremen, etc., prior to the initiation of construciten work at
the premises. A written record shall be made and maintained
identifying the time and place of these meetings, persons
attending, subject matter discussed, and disposition of the
subject matter. :

(8) Pisseminate 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 te 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 organizatioms, .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 corganizations such
as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

{10} Encourage present minority and female
employees to recruit other minority persons and women and, where
reasonable, provide after school, summer and vacation employment
to minority and female youth both on the premises and in other
areas of a Contractor's workforce. .

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

. {12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to geek or to prepare for, through appropriate
training, etc., such opportunities.

{13) Ensure that seniority practices, job
classifications, work asgignments and other personnel practices,
do not have a discriminatory effect by continually monitoring all
personnel and employment related activities to ensure that the
EEQ pelicy 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 asscciations and
other business associations.
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(16) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-{(16) of
Paragraph (h) above). The efforts of a contractor association,
joint c¢ontractor-union, contractor-community, or cother 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 gocd 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 actionsg 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.

(i) A single goal for wminorities and a separate
single goal for women have been established. The Contractor, .
however, is reguired to provide equal employment opportunity and
to take affirmative action for all winority 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 empleoyed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in vieclation 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, c¢olor, 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
herecof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEC 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
satigfy 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).

(g} Without limiting any other obligation, term or
provision under the Lease, the Contractor shall cooperate with
all federal, state or local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the Port Authority.

- Page 8 of Schedule E -




PART TI
Minority Business Enterpriges/Women-Owned Business Enterprises

The Lessee agrees to and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
{MBEs} and Women-owned Business Enterprises (WBEs) in the
construction work, pursuvant to the provisions hereof and in
accordance with the Agreement. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentum owned by or in the case of
a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens
who are minorities and such ownership is real, substantial and
continuing. For the purposes hereof, Women-owned Business
Enterprise (WEBE) shall mean any businesg enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph
II(c) of Part I of this Schedule E. "Meaningful participation"
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 participatien by MBEs and
WBEs shall include at least the following:

(a} Dividing the Work to be subcontracted into
smallexr 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 WEEsS 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
from other sources for the purpose of soliciting bids for
subcontractors.

{e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

{£) Insuring that provision ig made to provide pro-
gress payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds
and insurance for MBEs and WBEs, where appropriate.

For~t¥He Port Authority

Initialled:

For the 'Lessee
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EXHIP
ELECTION

{PURSUANT TCO 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 agreement made
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 bagically as an orange juice
facility constituting part of a public port for a term commencing
no later than approximately September 1, 1986 and explrlng no
later than August 21, 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  (Ex. 1)

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 made, in whole or in
part by the Port Authority from "exempt facility bonds" (within
the meaning of Section 142(a) of the Internal Revenue Code of
1986) issued by the Port Authority from time to time (such
capital expenditures being hereinafter called "the Property").

5. The Lessee has not acquired and is not acquiring an
ownership interest in the Property. The Lessee hereby
irrevocably elects not to claim for purposes of federal, state or
local taxation of income any depreciation or investment credits,
for which it may be eligible with respect to the Property. The
Lessee further agrees that this irrevocable election shall be
binding upon its successors in interest, if any, under the Lease
and the Supplement, and as a condition of any permitted sale or
assignment of the interest of the Lessee under the Lease and the
Supplement, every successor in interest shall furnish an executed
irrevocable election in the form of the immediately preceding
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sentence to the Port RAuthority. The foregeing shall not grant or
be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease and the Supplement.

- 6. It is understood that the foregoing election shall not
apply to any personal property of the Lessee (including equipment
and trade fixtures)} removable without material damage to the
Leased Premises, installed by the Lessee in or on the Leased
Premises pursuant to the Lease and the Supplement, and which are
deemed to be. and remain the property of the Lessee.

ATTES . > CARGw-AMERICA , INC.
. By /;7”7

)y

/4 Secretary
(Seal)

Dated: / _7'7/6'7’/50
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+  Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATEOFNEWYORK )
) ss.
COUNTY OF NEW YORK )

On thec24L7H day oL Jovun +Yn the year ZOOMH. DARRABgundersigned, a Notary Public in

and for said state, personally appeared , personally known to me
or proved to me on the basis of satisfactory cvidence to Ee 5!3 1'nm£aﬂs; whose name(s) is (are) subscribed

“to the within instrument and acknowledged to me that he/shedhey executed the same in his/herttheir

capacity(ies), and that by his/heciheir signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument,

(notarial scal and stﬁp) é

STATEOF Flerila ) 2002 39 oquseq santes UKSSERRD)
l ) ss. Atunoy xuolg uf peEnD
COUNTY OF Highlanis ) o AT
o) ZANONINOQ ZTTHN
Onthe ¥ ° dayof \b“wﬁn_ip_lhe year 2000, before me, the undersigned, a Notary Public in
and for said state, personally appeared lom A A mu{,n mior) , personally known o 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/shefthey executed the same in histher/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.

Jde

notarial seal and stamp)

. Jan E. Fletcher

L 5% My COMMISSION # CCB12854 EXPIRES
; February 26, 2003

DONDED THRY TROT FAN IRSURARCE tHC.




FQRM EWT-OL - Assignment, all Facilities A3
82773
: . ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT (Lease No. EP-154
THIS AGREEMENT, made as of Mg 29, 1985 by THE PGRT

AUTHORITY OF NEW YORK AND NEW JERSEY (heremaiuzr called “the Port Authority"), a bod,
corporate and politic created by Compact between the States of New York and New Jersey, with the
consent of the Congress of the United States of America, having an office for the transaction of
business at One World Trade Center, in the Borough of Manhattah, in the City, County

and State of New York and Carglll Incmporated

{hereinafter called “‘the Asslgnor").
& corporation orgamzed and existing under the laws of the State of Delaware
with an office for the transaction of business at 15407 McGinty Road West,
Mametonka Mirmesota 55391

an individual. residing at
a partnership, consisting of

and/ Cargill Citro-America, Inc. _

{(hexeinafler © e Assigheg

a corporation organized and emstmg under the laws of the State of Delaware
with an office for the transaction of business at 15407 Mcht:y Road West, -
Mirmetonka, Hirmesot:a 55391

an individual, residing at

a part..nership. con'slisti‘n_g of

the representative of which is Richard Kellor

WITNESSETH, THAT:

WHEREAS, the Assignor desires to assign to the Assignee that certain Agreement
of Lease dated as of March 20 . 1985, made by and between The Port Authority and
the Assignor, and hereinafter, as the same has been heretofore amended and ext.ended called .
“the Leate™;

PORT DEPARTMENT
CONFORMED COPY




FORM £ - Assicnment, all Facilities L
10/6/72 . o

‘covering premises at Ellzabeth~Port: Authonty Marine Terrrunal and Port bgwark

szREAS the Port Authorwty is willing to consent to such assig
ment on certain terms, provis;ans, ccvenants and condltlons.' '

NOW, 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’ . Theirs, executors, administrators and successors,
to . and their own proper use, benefit and behoof forever, the
Lease, to have and to hold the same unte the Assignee its hexrs,
executors, administrators and successors froem the 29th day of May
19 85 , for and during all the rest, residue, and remzinder of the term of
the lertzng under the Lease, subject nevertheless to all the terms, pro-
visions, covenants and conditiens therein contained; -eaé—éhe—ﬁeﬁtg&er—dee

| ereby—grysignr—teanafen—and—seb over—unte—-the—Asotgnee ~hreirsy

‘ . 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 reguirement for consent (or consents) to each and
every subsequent assignment by the Assignee or by any subseguent 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 ass;gnmer
thereof.

3. The Assignor agrees that this ass;gnment of the Lease and
thxs 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 conéditions, including without limitation thereto the obligation to
pay rent, on the part of the Lessee or tenant thereunder to be performed.
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3. The Pssxgnor ag-ees that this assignment of the

Lease and this consent of the Port AuuhO“‘-y thezeto shall not
in any vay whaisoever affect or impair the liability of the
resignor to prerform all the terms, D*ov1s1ons, covenants and
conditions, including without limitation thereto the obligation
to pay rent, of the Lease on the part of the Lessee or tenant
thareunder to be perforned, and that the 2ssignor shall continue
fully liable for the performance of 2ll the terms, provisions,
covenants and conditions, including without limitation thereto
the obligation to pay rent, on the part ©f the Lessee oOr tenant
thereunder +o be performed. . The liability of the Assignof as
set Zorth in this paragraph s:ha.l'l remain a2nd continue in full
.force and e:;ech as to any and evefy renewal, modification,
or extension of the Lease whether in acccrdance with the terms
0 the Lease or by a separate or “additional docunent, and
netwithstanding any such renewal, modification, or extension,
whether or not the Assignor has specifically consented to such
renewal, modification, or extension. The liability of the
“ss*gno' hereunder shall in no way be affected by the failure

S the Porzt Auvthority to obiain the nss‘gnq*'s consent to any
SLch renewal, modification or extension rnotwithstanding that
the Port ;utnov;;y had previously obtained such consent with
reszect to & prior renewal, modification, or extension.

4. The xssignee does hereby assume the performance
of and deoes hereby agree to periorm all the terms, provisions,
covenants and condlblons, inciuding without limitation thereto
the obligation to pay rent, ccntained in the Lezse, to be
veriozmec on the part of the lessee or tenant thereunder, eas
though the kssicnee were the o**g*nal signatory to the Lease.
The execution oi this instruwnent by the Port Authority does
rct constitute a representation by it ithat the 2ssignor has
periormed or fulfilled every obligation required by the Lease;
2s to such matters the Assignee agrees to *e1y solely upon
the representation of the ZXssignor.

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

(a) The release or clschafae of the Assignee in
any creditors' receivership, ‘bankruptcy or other similar
,"oceedlng, or ) )

(b} The impairment, limitation or modification
of the llab‘llty of the RAssignee or its estate in bankruptey,
or of any reﬂedy for the enforcement of the Assignee's said
liability under the dease, resulting Fron the -operation of
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23y present’ '} future provision of the ‘-.’nkruptcy Cocde or
any other stacute or “freom the decision [ any court having
jurisdicticn over the kssignee . or lts estate; or

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

: (d) Any disability or any defense of the
Assignee.

6. Neither the Commissioners of the Port Authority nor
any of then, nor any officer, agent or employee thereof, shall
be charged personally by the Assignor or by the Assignee with any
liability or held liable to either of them unfer 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 WEEREQT, the Port Authority, the Assignor
and the Xssignee have executed these presents 2s of the date first
hereinabove set forth.

, ASSIGNOR:
_CARGTIY,, JNCORPORATED
| ATTEST: 77./ sywwu{
A ~ L , : Gezald M. Mitchell, Grou )
j/ ) /f, M(/EJL(./J)(;L {Title) Pics Rdenty ¢«
. . ¢ sLary {Seal)
. A, Kurschaer. Assisthnt Secretary
PR ASSIGNEE:

'\.. S /
: ' .. CARGTLI, CTTRO-AMERICA, INC,

By RIGHARD L. KELLOR DN S ) (e
) ' [v)

(Title) Richard L. Kellor, Vice Pravidan) :es—-de‘i
(Seal)

L AL LA L T ol
Pr

g a o~ - .
. . » %

WITNESS:

{L.S.)

THE PORT AUTHORITY OF NIwW YORR
AND NZIW JERSEY

{Title) DIREGY!
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" Form E :;-Acknowledgmant {(N.J.); 62472

STATE OF NEW YORK )
88.
COUNTY OF NEW YORK - )

On this S day of C\‘/A‘ , 19 g/s before mwe, the
subscriber, a notary public of New York, personally appeared Q
TGO kv the e 0 2 \p ) T~ of The Port Authority
k New York and New Jersey, who I am sa-.tisfied ‘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 The Port Authority of New York
and New Jersey, made by virtue of the authority of its Board f Camrissicner

| RN

} : (notarial'skal and sgamp)
STATE OF Mirmesotsa ) N FRANK WYSPIANSK). I8,
) e - Notary Put, Sive of i Vor

Hermepin ) a 0uahheg n !\a‘sag; 5C
COUNTY OF ep N Commigsiog Explrcs &:mh%%nt{%‘

On this ﬁ?ﬁ day of May- , 1985 , before me, the
subscriber, a notary ico Hennepm Coun persenally appeared
GERAI.D M. Mfm{gu . (the Group Vicet‘!‘resldmt' of CARGILL, W%ORATED

}) who I 2m satisfied is the person
who has (executed) {signed) the within instrument, and, I having first made
known to {him) {her) the contents thereof, (s)he did acknowledge that (s)he
signed, sealed (with the coarporate seal) and delivered the same as (his)

- {(her) (voluntary act and deed, -for the uses and purposes therein expressed])
(such officer aforesaid and that the within instrument is the voluntary act
and deed of CARGILL, TED made
by virtue of the authori‘cy of its board of directors)y (individually and as
general partner of

‘ : o i {08 K. SUEDMEYER
STATE OF NUiugaiic. ) S g: e At
. "} s8. ,-/ * ey corl. EXPIRES NOV. 28,1989
COUNT!’ OF i{Q-i'\J\Q \M"\"‘ . ) ( vvw‘\.r SAVAAAAAAAAARAAARAA Y 8
, e this ;fﬂ:'n fyﬁof maz‘ , 1985, befere me, the
subscriber, a notaryt c o AU pea (4 + pPerscnally appeared )
RICHARD .. KELIOR ¢+ (the Vice Pregg'. of CARGILL gt'nﬁ-mm, INC.

) who I am satisfied is the person
who has (executed) ({(signed) the within instrument, and, I having first made
known to (him) {her) the contents thereof, {s)he did acknowledge that {s}he
‘signed, sealed (with the corporate seal) and delivered the same as (his)
.g.er) (voluntary act and deed, for the uses and purposes therein expressed)-

uch officer aforesaid and that the within instrument is the voluntary act
and deed of CARGILL CTTRO-AMERICA, TNC. made

"By virtue of the authority of its board of directors) (individually and as
ghneral pactnes of éwl |

| N ; NOTARY PUBLIC—MINNESOTA
o] ouadacy, |

HENNEPIN COUNTY
MY.COMM, EXPIRES NOV, 14, 1989
Page 5 ¢ Fvhihi
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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. EP-154
(said Lease being dated as of March 20, 1985)

Port Authority Facility )
The Elizabeth-Port Authority Marine Terminal

THIS AGREEMENT, made as of April 24, 2001, by and among THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafier called the "Port Authority"), a
body corporate and politic created by Compact between the States of Néw 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, in the Borough of Manhattan, City, County and State of New York, and
CARGILL CITRO-AMERICA, INC. (hereinafier called “the Lessee™), having offices at 132
Corbin Street, Elizabeth, City, New Jersey, and CARGILL CITRO PURE, L.P, (hereinafier
c:;lll;:dl"the Sublessee"), a limited partnership organized and existing under the laws of the State
of Delaware,

WITNESSETH, That:

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

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

, NOW, TI;IEREFOR_E, for and in consideration of the covenants and mutual
?glrleements herein contained, the Port Authority, the Lessee and the Sublessee hereby agree as
ollows:

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

2. Notwithstanding any provision of the Sublease to the contrary the Sublease shall
terminate, without notice to the Sublessce, on the day preceding the date of expiration or earlier
terinination of the Lease, or on such carlier date as the Lessee and Sublessee may agree upon.
The Sublessee shall quit the subleased premises and remove its property and property for which
1t 15 responsible therefrom on or before the termination of the Sublease.

R AR R
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. 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 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
&e Lessee or of the Sublessee, as the Port Authority may determine for each payment or part

ereof.

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 or otherwise change the rights granted by the Lease. All of the
teftr'ms, provisions, covenants and conditions of the Lease shall be and remain in full force and
effect, :

. 5. The Sublesses, in its operations under or in connection with the Sublease and in
its occupancy of the premises, agrees te assume, observe, be bound by and comply with all the
terms, provisions, covenants and conditions of the Lease.

6. Without in any wise affecting the obligations of the Lessee under the Lease and
under this Consent, the Sublessee agrees with respect to its acts and omissions to indemnify the
Port Authority and to make repairs and replacements as if it were the Lessee under the Lease.
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 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 of the 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 the 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 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 space and
they further represent and warrant that there is no rental or consideration other than as stipulated
in the attached Sublease. If the rental and any other consideration payable by the Sublessee to
the Lessee for or in connection with the Sublessee's use or occupancy of the subleased space
shall be in excess of the 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 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. T




: 10.  Reference herein to the Sublessee shali mean and include the Sublessee, its
officers, agents, employees and also others on the premises or the Facility with the consent of the

Sublessee,

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

any breach or alleged breach thereof.

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

SECRETARY/OF THE PORT AUTHORITY OF NY & NJ
ATTEST:

ATTEST:

i %m

THE PORT AUTHORITY OF NEW YORK
- AND NEW JERSEY

CARGILL CITRO-AMERICA, INC.

By//z% P

f
(Titte): |/P
oo Pl
CARGILL CITRO PURE, LP.

'By:&&: %IL L

Title): U v (M%,u (L, A,,._.,‘_ A
g Tie M
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MLPF-10672 Ack., NJ

STATE OF New }/’V’ 4 )
COUNTY OB/ %V K;SS'

On this ™ day of 27 , 2002, before me, the subscriber, a notary public of New
York, personally appeared RICHARD M. LARRABEE the of
The Port Authority of New YRRECTORPORMOMMERSE DEMP [ am satisfied is the person who has signed the
within instrument: and, I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and that the
within instrument is the voluntary act and deed of such corporation, made by virtue of the authority of
the Board of Commissioners.

" MILLIE DOMINGUEZ .
otary Public - State of New York n L
NO. 11D0B051706 (notarial seal and stamp)

‘ Qualifiad [n Bronx Cay
- My Commissian Explres l

STATEOF florida y
)ss.

COUNTY OF flk )

On thlsﬂ-' day of Tul ] 2002 before me, the subscriber, a notary public of
Flors da personally appcared “Tom Abralanson who I am satisfied is the
person who has signed the within instrument; and [ having first made known to him the contents thereof,
he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by
virtue of the authority of the Board of Directors.

' £, Flstcher
wontigimes () 5 Gy

9ONDED THRL TROY FAN INSH (notarial sea} and stamp)

STATEOF Floridn
)ss.
COUNTY OF A1} )

. On this I)T&ay of .]1':-11 , 2002,’gqfore e, the subscriber, a notary public of

Elorida personally appeared Jom 4&;54 AMSent who [ 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 scal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by

virtue of the authority of the Board of Directors.

Jan E. Flatcher
AT} WY COMNISSION 81284 EXPAES $ ;szzﬁu.
Februaty 28, 2009 >

SONDED THRU TROY FAN NSURANCE, & (notarial seal 4nd stamp)
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PORT ELIZABETH SUBLEASE AGREEM

., THIS AGREEMENT is made and entered into
of _%_‘ 2001 by and among Gargit:@irosRurepdnon a Delaware _
carpofation (“CCA" or *Sublessor”), and Cargill Citro Pure, L.P., a Delaware |
limited partnership ("Sublessee”). o . 1

WITNESSETH:

WHEREAS, the Sublessee has been formed pursuant to that
certain Formation Agreement dated November 17, 2000 ("Formation 7
Agreement”} between CCA and SunPure, Ltd. (“SunPure”), as now or hereafter
amended; and : .

WHEREAS, the Sublessee has been crganized pursuant to that
certain Partnership Agreement dated November 17, 2000 (“Partnership
Agresment”) 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 Terminal and Port Newark, 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 terms, conditions, covenants and agreements herein contained, the parties
hereto agree as follows:

ARTICLE ONE
DEFINITIONS

1.1 Cerain Defined Terms.

_ As the context requires, terms defined in this Agreement include the
singular as well as the plural forms of the words defined. Words of inclusiop shall
not be construed as terms of limitation, so that references to “included” matters
shall ba regarded as non-exclusive, non-characterizing illustrations. The use of a
-pronoun of one gender is deemed to include a pronoun of the appropriate




(3

gender. Other words, terms or phrases used, but not specifically defined, in this
Agreement shall have the meanings commonly ascribed 1o such words, tems 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* means (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 the 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 thelr 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/cr operate the SunPure flavor business presently located in

Lakeland, Florida.

“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,
iess 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 rules and regulations promulgated pursuant thereto.

"Claim*® shall mean any action, claim, demand, interference, charge,
citation, litigation, assessment, suit, arbitration, investigation, order, directive,
notice of potential responsibility or liability under CERCLA or state or focal 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 Date” has the meaning set forth in Section 3.1.

"Damages” shall mean any of the following: actual losses, liabilities
(including sums paid in settiement 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 simitar fees) plus the costs of enforcing any indemnity
provided for in this Agreement.
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"Date of Taking® means the earlier 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 enmy exercising the power of emmeni
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 trust or foreign business organization, or
govemment 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, state, local or
other governmental, quasi-governmental, administrative, regulating or self-
regulatory authority, bureau, department, instrumentality or agency, or (ii) any
court, tribunal or administrative hearing body.

*Hazardous Substance” shalf have the meaning ascribed to it in CERCLA
and similar terms under other Laws including any regulations promuigated
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 ciatmed to be
owed indemnity by another party hereunder.

*Law" shall mean any foreign or US federal, state or locai law, rule,
regulation, code, ordinance, treaty or order of any governmental agency. The
term “Law"® shall include each of the foregoing (and each provision thereof) as in
effect at each, every and any of the times in question, including any
amendments, replacements, supplements, extansions, 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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'agreament, title retention agreement, lease, security interest, easement, right of

way, title defect, restriction or other encumbrance of any kind with respect to
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, structures,
fixtures, and real property improvements located thereon, and all easements
appurtenant thereto.

“Normal Operations” means receiving, storing, blending, and shipping bulk
frozen concentrated crange 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 2 Response is required, threatened
spiliing, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, deposiling, 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, evatuate, 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 setilement amounts
and expenses {including reasonable attomey, consultant, contractor, accountant
or similar fees) incurred as a result of or arising in connection with any
Responss.

“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, employses, agents and representatives.

- *Taking" means the transfer of the use, occupancy or litle 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 gpecial;
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 the Sublessee for substantially the same

purpose as immediately prior to the Taking.




*Term" 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 Sublesses, and the.
Sublesses 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 deemed to
have commenced on November 23, 2000 (the "Commencement Date") and,
unless earlier terminated pursuant 1o 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 termination of the
Lease, or on the date of any revocation of consent to sublease by the Lessor.

ARTICLE FOUR
© RENTAL

4.1 Renfal. 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 4B of the Lease. Altematively,
Sublessor may have Sublessee pay such to the Lessor directly during the Termn.

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 Sublesses, in its sole
discrefion, elects to assume [collectively the "Assignable Agreements®). All such
assignments shall be made to Sublessee on the same terms as Sublessor
presently has and any necessary consents of other parties fo 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 Assiognment. Consistent with and pursuant to the Formation
Agreement, all licenses, permits, redistrations, and other written forms of
authorization required by Law or ulilized in the operation of Sublessor's business
and in the operation of the Premises {collectively the “Permits") which Sublesses,
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 wamants to Sublessee, such
representations and warranties to be true and correct on the date hereof and on
the Commencement Date, as follows:

(a) Enforceability. Otherthan the Lease and a sublease of part
of the Premises to Maher Terminals, {nc., there are no outstanding contracts,
demands, commitments, options or other agreements or arrangements 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 1o operate or use the
Premises, or to conduct its business as contemplated; nor doss 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 foot, automobile,
or {ruck.

(d) Title to the L.eased 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.

(8) Quiet Enjoyment. 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 to Maher
Terminals, Inc., provided that Sublessee performs and observes the terms,
conditions and covenanis of this Agreement and the Lease.

’

() Utilities. There is lawfully avaifable to the Premises, waler,

gas, sewers, electricity and telephone service sufficient to allow the Sublessee 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 Qperations are in conformity with all deed restrictions
of record, and with all applicable Laws (inciuding, without limitation, zoning,
building, electrical, plumbing, gas, fire, health, safety and environmental laws,
rules, regutations 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
axists no conflict or dispute with any regulatory authority or other person relating
to Normal Operations of the Premises, the Premises or the activities thereon.

(h)  Facllity Condition. On the Commencement Date, the
Premises, including, without limitation, all equipment, machinery and other
tangible personal property which constitules a part of the Premises, will be in
good and safe condition and repair, suited for the use intended and to operate
under Normal Operations, in conformity with all applicable Laws, except where
the failure thereof woutd 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.

() 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 retumns
of every kind required to be filed by Sublessor with relation to the Premises,
including, without limitation, income tax, sales and use tax, real estate tax,
intangibles tax, personal property tax and unemployment tax, and has duly paid
all taxes and other charges (including interest and penalties) due to or claimed to
be due by any taxing authority. Where required, timely estimated payments or
installment payments of tax liabilities have been made 1o all governmental
agencies in amounts sufficient to avoid underpayment penalties or late payment
penalties applicable thereto.

(2) Alltaxes 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 payabls), 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 pgrson
pursuant 1o 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
“tax-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 Formation Agreement. The parties agree ihat the representations
and warranties set forth in this Agreement are in addition to and to somas extent
may duplicate those se! 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. Payment 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
recsipt 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 1o the extent such Taxes are imposed wilh respect to the transactions
contemplated hereunder or relate to the period from and after the
Commencement Date through the Term; 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 taxes and assessments are due and payable. Sublessee shall timely
complete and submit (including, if appropriate, on behalf of Sublessor} all reports,
retumns, filings and other requirements of Law with respect to Taxes which are
the responsibifity of Sublessee hereunder. Sublessor shali be responsible for
paying any net income taxes with respect to the rental of the Premises or the
income received therefrom. Sublessee may take the bensfit of any law
permitling any taxes and assessment o be paid over time or in installments.

8.2. Contest of Taxes. Upon notice to Sublessor and so long as
Sublessor has not reasonably determined 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, at 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 to Sublessee, on request, documentation
to support historical purchase prices, additions and deletions for all real and
personal property under this Agreement.

’

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

ARTICLE NINE
UTILITIES AND SERVICES

9.1, Utilities and Services. With respect to the Term of this Agreement,
Sublessee shall make all arrangements for, and pay or cause to 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.

ARTICLETEN -
MAINTENANCE AND REPAIR

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

10.2. Sublessor's Obligations. During the Term of this Agreement,
Sublessor shall perform, at its own cost and expense, or altematively 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 (fi) repalrs,
replacements, maintenance and restoration of any structurat member, exterior
wall, or foundation, al! as may be necessary to maintain the Premises in good
operational repair and working order.

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

11.1. Alterations and Additions. Sublessee shall have the right during the
Term to make, atits own cost and expense, any additions to, alterations of, or
improvements in the Premises, and, so long as such improvements may be
removed from the Premises without substantial damage to the Premises and are
not required by law to operate the Premises ("Severable Improvements™) the title
to such improvements shall be and at ali 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 to 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 to Improvements; Sublessee's Right o Remove. All additions
and improvements to 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 property of Sublessee and,
at Sublessee's option, may be removed by Sublessee at any time prior to
termination of this Agreement or may be remaved by it upon the expiration
hereof, provided, however, that Sublessee shall be responsibie 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 Sublesses, upon dissclution of
Sublessee and termination of this Agreement they may be distributed to the
Sublessor or purchased by the Sublessor in the dissolution of the Sublessee as
further provided in the Partnership Agreement.

11.3 Right to 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 to 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

12.1. Access and Inspeclion. Sublessor shall have the right to enter the
Premises for 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 business
operations and, if required by the Sublessee, only when accompanied by a

10
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designated representative of the Sublesses. Sublessor shall comply with
Sublessea's plant safety and other rules 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 the types and amounts of
insurance as required by the Lease.

ARTICLE FOURTEEN
INDEMNIFICATION

14.1. |ndemnification by 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 state or local Law similar to CERCLA, incurred 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, warranty, cavenant,
agreement or undertaking of Sublesses set forth in this Agreement,

The Sublessee's obligations under this Section shall survive the expiration
or termination of this Agreement for any reason. If any such claim arises after
the Commencement Date, the Sublessor shall notify the Sublessee within a
reasonable time after such claim arises and is known to 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 counse!, reasonably acceptable to
Sublessor, {o 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 by the Sublessor. Sublessor shall release,
indemnify, defend and hold harmless Sublessee indemnitees from and against
and in respect of any and all Damages and Claims for Damages, including those
arising under CERCLA or state or local Law similar to CERCLA, incurred or
suffered by an indemnitee caused by, resulting from or arising out of or by
reason of: (j) any breach of any representation, warranty, covenant, agreement
or undertaking of Sublessor set forth in this Agresment or (i) any Claim arising
out of, resulting from or relating to the Premises to the extant such Claim arose
from or was based upon events or circumstances that existed or occurred prior to
the Commencement Date, including but not fimited to those Claims set forth in
Schedule 14.2 and including without fimitation those incurred but not reported; or
(iii) the possession or use of the Premises prior to the Commancement Date.

1"
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The Sublessor's obligations under this Section shall survive the expiration
or termination of this Agreement for any reason. If any such claim arises afier
the Commencement Date, the Sublessee shall notify the Sublessor within a
reasonable time after such claim arises and is known to the Sublessee, and shall
give the Sublessor a reasonable opportunity (a) to conduct any proceedings or
niegotiations in connection therewith necessary or appropriate to defend any
Sublessee Indemnitee, (b) to take all other required steps or proceedings to
settle or defend any such claim, and (c) 1o employ counsel, reasonably
acceptable to Sublessee lo contest any such claim or action in the name of any
Sublessee Indemnitee or otherwise, and all expenses in connection therewith
shall be bome by the Sublessor. '

ARTICLE FIFTEEN
FIRE AND CASUALTY

15:1. In the event the Premises are totally or pariially 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 to the destruction,
and Sublessee's obligation to pay rent on the Premises shall be abated during
the time the Premises is untenantable.

ARTICLE SIXTEEN
CONDEMNATION

16.1. Recovery of Award. in the event of a Taking, both the Sublessor
and the Sublessee shall be entitled to recover such Award as may be allowable
1o such party 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 to Sublessor's obligations pursuant to Article Seven and
Sections 10.2 and 10.3, Sublessee, at 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

t
18.1. Assignment. Sublessee and Sublessor shall not assign this
Agreement, without obtaining the prior wrilten consent of the other. Any
assignment permitted by this Agreement shall be subject to all of the
agreements, terms, covenants, conditions, requirements, restrictions and

12
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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 Mortqage or Pledge. During the Term the Sublessee and
Sublaessor shall not, without the prior written consent of the other, morigage,
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 otherwise provided herein, this
Agreement shall terminate on the Expiration Date, except with respect to
obligations and liabilities of the parties hereunder, actual or contingent, which
have arisen on or prior to the Expiration Date. On the Expiration Date, the
Subiessee shall surrender the Facility to the Sublessor in the condition in which
- the Facility was originally received from the Sublessor, except as repaired,
rebuit, restored, altered or added to as permitted or requtired hereby, and except
for crdinary wear and tear, and damage, if any, by casualty or Taking not
required 1o be repaired or restored pursuant to this Agreement.

ARTICLE TWENTY
DEFAULT, REMEDIES

20.1. Sublessee Default. If (i) Sublessee shall fait to pay when due any
rent or other payment to be made by Sublessee hereunder and shall not cure
such failure within fifteen (15) days atter the Sublessor gives Sublessee written
notice thereof; (ii) Sublessee shall violate or breach, or shall fail to observe, keep,
satisfy, perform and comply with, any material agreement, term, covenant,
condition, requirement, restriction or provision of this Agresment (other than the
payment of rent or any other payment to 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 performance of the same to
completion with due diligence; or (i) Sublesses becomes insolvent as defined in
the Unitorm Commercial Code or makes an assignment for the benefit of
credilors; or if any action is brought by the Sublessee seeking its dissolutign or
liquidation of ils assets or seeking the appointment of a trustes, interim trustee,
receiver, or other custodian for any of its property; or if Sublessee commences a

-voluntary case under the Federal Bankruptcy Code; or if any reorganization or
arrangement proceeding is instituted by the Sublessee for the setllement,

N
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" readjustment, composition ar extension of any of its debts upon any terms; or if

any action or pstifion is otherwise 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 thereof; 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 to 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; (if) Sublessor may collect and sue
Sublessee from time to time for the amount of any rental or other amounts then
owing by Sublessee to Sublassor pursuant to this Agreement; (iii) 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 defautt; 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 performance of or
compliance with the Sublessee's duties and obligations under this Agreement.

20.3. Sublessor Default. f (i) Sublessor shall fail to 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,
(i) the Sublassar shall violate or breach, or shall fail to observe, keep, satisfy,
perform and comply with, any material agreement, term, 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 faifure
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 (ii() Sublessor becomes insolvent as defined in the Uniform
Commercial Code or makes an assignment for the bensfit of creditors; or if any

* action is brought by the Sublessor seeking ils dissolution 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 Sublessor commences a voluntary case
under the Federal Bankruptcy Code; or if any recrganization or arrangement
proceeding is instituted by the Sublassor for the settlement, readjustment,
composition or exlension of any of its debts upon any terms; or if any action or
petition is otherwise brought by Sublessor seeking similar relief or afleging that it

“is insolvent or unable to pay its debts as they mature; or if any of the foregoing is
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‘brought against the Sublessor and is not dismissed within one hundred twenty
(120) days thereof; then Sublessor shall be in default under this Agreemenl

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 to any other remedy which it may
have: (i) Sublessee may pay whatever sums Sublessor is obligated to pay under
the terms of this Agreement, in which event Sublessee may offset such
payments against any rent or other payment to be made by Sublessee to
Sublessor hereunder or the Partnership Agreement; (i) Sublessee may
terminate this Agreement by giving Sublessor written notice of termination, in
which event this Agreement shall be terminated at the lime designated by
Sublesses In its notice of termination 1o the Sublessor; or {ili) Sublessee may do
whatever Sublessor is obligated to do under the terms 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 effecting 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 exciuding 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 to fully and
completely keep, observe, perform, satisfy and comply with all of the
agreements, terms, 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
shall’have the right to designate and thereafter change, the name of the
Premises, and may install signs, sculpturas or graphics ldenmymg 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 Leass by and
-between Sublessor and Lessor. Notwithstanding anything to the contrary in this

ERETepes v AL XV
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‘Agreement, Sublessee assumes and agrees to observe, be subject to and
perform all of the terms, covenants, provisions, obligations and agreements of
the Lease which are applicable to the Sublessee. Notwithstanding anything to
the contrary 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 afi of the terms, provisions and conditions of the Lease shall be
and remain in full force and effect. Sublesses, 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 terms, 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 to this
Agreement, this Agreement shall terminate without further liability o either party
hereunder.

ARTICLE TWENTY-THREE
MISCELLANEOUS

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

23.2. Notices. All communications, notices, consents and other
communications {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, ovemight 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

18
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if to SunPure at:  SunPure, Lid.
5200 Highway 98 South
Lakeland, FL. 33813-4203
Attn:  Hadi, Lashkajani
Phone: 863-619-2222
Fax: 863-619-2224

with a copy to: Lane Trohn Attorneys at Law
‘ One Lake Morton Drive
P.O.Box 3
Lakeland, FL 33802-0003
Attn: Bob Bertrand
Phone: 863-284-2200
Fax: 863-688-0310

if to CCA at: Cargill Citro-America, Inc.
' 100 East 6™ St.
Frostproof, FL 33843
Attn; T. Abrahamson
Phone: B63-635-8014
Fax: 863-835-8180

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

or at such other address as the parties may from time 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
wiiting, 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 intemal laws of the State of where the
Premises are located. .

17




. %;
(224777)

23.5. Entire Agreement. This Agreement and the Ancillary Agreements
constitute the entire agreement of the parties relating to the subject matters
hereof and superseds all prior contracts or agreements, whether oral or written,
relating to such subject matter. There are no representations, warranties,
agreements, arrangements or understandings, oral or written, between or among
the parties hareto 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 terms hereof
may be terminated, amended, supplemented or modified, except by an
instrument in writing signed by Sublessor and Sublessee.

23.7. Waivers. The failure or delay on the part of any party 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 waiver of the nonperformance of any such terms, conditions,
covenants or provisions on the part of any other parnty be construed as a waiver
of the rights of such party with respect te such defective performance or
nonperformance or as a waiver of the rights of any party as to any subsequent
defective performance or nonperformance thereof or of any other term, 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 of release of any of the terms, conditions, covenants or provisions of this
Agreement shall be valid or effeclive 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 respect of this Agreement or any covenants,
conditions or provisions contained herein, as a direct, indirect, intendsd or
incidental third party beneficiary or otherwise.

23.9. Successors and Assigns. Each and all of the covenants, terms,
provisions, and agreements contained in this Agreement shall be binding upon
and inure to the benefit of the parties herelo 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 constitule one
and the same instrument.
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23.11. Severability, It any provision of this Agreement shall be held to be
invalid, illegal ot unenforceable, the validity, legality or enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.

23.12. Headings. Arlicle, 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 hereof.

23.13. Confidentiality. The parties hereto shall be bound by the terms of
the Master Confidentiality Agreement with respect to Confidential information (as
defined therein) provided or otherwise oblained under or in connection with this
Agreemant.

23.14. Drafling Party. The provisions of this Agreement, and the
documents and instruments referred 1o in this Agreement have been prepared,
examined, negotiated and revised by each party to this Agreement and their
respeclive 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, at its expense, file in the public records. Upon termination of
this Agreement, the Subiessor and Sublessee shall take such action as
necessaty to release such filing.

23.16. Survival, The provisions of Aricles 8, 14, 15, 16 and Section 23.4
shall survive 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 Arlicle XV of the Partnership Agreement.
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' IN WITNESS WHEREOF, the pariies have caused this Agreement
{o be duly executed by their duly authorized officers and have delivered thls
Agreement as of the day and year first above written.

" CARGILL CITRO PURE, L.P..
By its General Partner, Cargill Citro-America, Inc.

By: ﬁ %ZW’

Title:

CARGILL CITRO-AMERICA, INC.

Title: ___Veer, - fetidin
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Exhibit 1.1(b)
Land

See the Lease, spacifically 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-275

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
Authozrity”), 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 ag may be designated by the
lLessee to the Port Authority.

WITNESSETH, THAT:

The Port Authority and the Leassee, £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
{ag 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 “EPAMI*)
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 Anthority 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 vreconfigure the Lease 154 Premimes 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®), congisting 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 1A, subparagraph (a) below.

{(d) In connection with the Bridge Project, in accordance
with the terms and conditions set forth in Section 1A 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 s8ide entrance gate (“Area B”, as more specifically
described in Section 1A(b}), and the Lessee will permanently
surrender the Lessee’'s rights with respect to a portion of the
Leagse 154 Premises (“Area A,” as more specifically described in
Section 1lA{e) {i}), as more particularly set forth on Exhibit A,
in accordance with Section 1A, subparagraphs (b}-(f) below,

Section 1A. 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, 1f any,
of the Port Authority located or to be located or constructed
therein or thereon, and buildings, structures, fixtures,
improvements and other property of the Port Authority being
hereinafter collectively called the “Base Premises”, to be and
become a part of the Premises (as hereinafter defined in Section
1a{d}). The parties agree that the Base Premises constitute
non-resgidential 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* on
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 o©f the Basic Rental (as hereinafter defined) payable
under this Lease in connection with the Temporary Surrender of
Area B. Nothing contained in this XLease 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 Porxt
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 1land, buildings, structures, fixtures,

improvements and other property cof the Port Authority thereon
{*“Area C") to be and become a part of the Premisea (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
Legsee and the lLessee hereby hires and takes 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 sqguare feet of space,
together with the buildings, structures, fixtures, improvements
and other property, i1f 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 Bage 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 Legsee 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 Lesgee 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
succegsors 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 vyears 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 succegsors 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 s8cle and absolute owner of the leasehold
egtate in the Permanent Surrendered Area and of the rights,
rights ©¢f renewal, licenses, privileges and options granted by
this Lease with xregspect 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 1respect 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 in 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 Arxea 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 xrelease and discharge the
lessee from any and all obligations on the part of the Lessee to
e 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 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 Area B Surrender Date, or for breach of any other
cbligation 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 Area B Surrender Date in the condition required by
the Lease as herein amended upon surrender. The Lessee further
agrees that it will remove f£rom the Permanent Surrendered Area
priocr to the Area B Surrender Date all equipment, removable
fixtures and other persocnal property of the Lessee or for which
the Lessee 18 responsible. With respect ko any such property
not 8o removed, the Port Authority wmay 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 consgent 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 inveice from the Port
Authority.

(£) Alr Space. Nothing contained in this Agreement shall
grant to the Lessee any rights whatscever in the ailr space above
the roof of any building or buildings or portion of any 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 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 Premises, now exist and
that they may at any time be changed, including changes that
make such restrictions more cnerous and restrictive. The Lessee
and all persong, corporations and other entities - using the
Premises or any part therecof 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. Term; Lease Commencement Date

{a) The term of the letting of the Base Premises (other
than Area € 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 1A, the following are added to the
Premises during the dates gpecified 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 1A, the following will be released from the Premises
during the dates specified herein:

{1} The Permanent Surrendered Area will be
permanently released from the Premiges 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 February 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
($115,502.60) for the entire Premises, payable in advance on the
first day of each calendar month in equal monthly installments
of Nine Thousand 8ix 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
Thougand 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 Dollara {($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 Dellars (5140,070.00) for the Terminal,
payable in advance monthly installments of Eleven Thousand Six
Rundred Seventy Two and 50/100 Dollars ($11,672.50),
representing a rate of Six and 00/100 Dollars (56.00) per square
foot for the Terminal (the "Modifiaed Terminal BRasic 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.

{q) 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) befinitions. As used in this Section:

{i) *Adjustment Periocd” 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 Indax 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 Periocd immediately preceding such Anniversary Date
less the Index for the Base Period, and the dencminator shall be
the Index for the Base Period, and (y) with respect to each
Anniversary Date thereafter, a fraction of which the numerator
shall be the Index for the Adjustment Period immediately
preceding such Anniversary Date less the Index for the next
preceding Adjustment Period, and the denominator shall be the
Index for such next preceding Adjustment Period. For example,
the Annual Index Increase for the Anniversary Date that is March
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1, 2013 would be a fraction of which the numerator is the Index
for January 2013 1less 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 Januvary 2013 and
the denominator is the Index for January 2013.

{iv} “Basa Period” shall mean the calendar month of
January 2012,

(v} “Index” shall mean 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
Increage 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 l1s more than five percent (5%), in which
case the Percentage Increase shall be five percent (5%).

(b} Annual Increases. Commencing on the First Anniversary

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

(c) Notwithstanding any other provision of this Agreement,
the annual Basic Rental that shall be payable pursuant to
Section 3(b) (1) hereof and thig Section commencing with each
Anniversary Date and continuing through to the day preceding
each following Anniversary Date, or the expiration date of the
Tarm, 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" (getting 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
firgt day of each calendar month in equal monthly installments,

(£) Adjustments.

(1) In the event the Index to be used in computing
any adjustment referred to in paragraph (b) of this Section is
not available on the effective date of such adjustment, the
Lessee shall continue to pay the Basic Rental at the annual rate
then in effect subject to retroactive adjustment at such time as
the specified Index becomes available, provided, however, that
the Port Authority may at its option substitute for such Index
the Index for the latest preceding month then published to
constitute the specified Index. 1In 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 wvalue of current United States wmoney
in a manner similar to that established in the Index used in the
lategt 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 ghall make payments
based upon the recomputed rental and upon demand shall pay any
excess in the Basic Rental due for such period as recomputed,
over amounts theretofore actually paid on account of the Basic
Rental for such period. If such change or adjustment results in
a reduction in the Basic Rental due for any period prior to
notification, the Port Authority will credit the Lessee with the
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difference between the Basic Rental as recomputed for that
period and amounts of Basic Rental actually paid.

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

Section 5. Annual Cargo Rental

{a) PFor purposes of thisg 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 Texm of
the letting under this Agreement.

‘Guaranteed Annual Minimum Wharfage Volume” gshall mean
Forty Thousand (40,000) metric Tons of Handled Cargo.

“Handled Cargo” shall wean the number of Tons of cargo
unloaded from or loaded ontc vessels at the Facility during each
Calendar Year and shall not "include cargo in containers;
provided, that while Lessee shall not be charged Annual Cargo
Rental on cargo in containers, the Lessee ghall separately
report the Tons of carge 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 shall be adjusted 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 Authcority 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 Carge Rental shall be reported and payable
as set forth below in this paragraph, based on the number of
Handled Cargo loaded ontec or discharged from vessels berthing at
the Facility per Calendar Year:

{1} On or before October 20, 2011, and on the
twentieth (20*") day of each and every month thereafter
occurring during the Term of the letting hereunder,
including the meonth following the Lease Expiration Date of
the Term of this Lease, the Lessee shall render to the Port
Authority a statement {a ®“Handled Carge 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 cof 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 Caxrgo is loaded, (ii) the total number of Tons of
Handled Cargo loaded onto -or discharged from vessels
berthing at the Pacility, (iii) the amount of wharfage
charges paid to the Port Authority during the preceding
month; and (iv) the cumulative number cof Tons of Handled
Cargo lcaded 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 5ix
Hundred and 00/100 Dollars ($5%,600.00) ({(the *"Guarantaad

- Minimum Carge Rental”), payable in arrears on the first day
of each calendar month in equal monthly installments of
Four Thousand Nine Hundred Sixty 8Six and 66/100 Dollars
{$4,966.66), an amount representing the Tonnage cf Handled
Cargo equal to one-twelfth (1/12*") of the Guaranteed Annual
Minimum Wharfage Volume multiplied by the Tonnage Rate for
Handled Cargo, plus any additional amounts payable in
accordance with subsection (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 January 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
Lesgee during such Calendar Year exceeded the Guaranteed
Annual Minimum Wharfage Volume, the Port Authority will
bill the Lessee the difference bDbetween +the QGuaranteed
Minimum Cargo Rental already paid and the amount of Annual
Cargo Rental actually due (calculated by subtracting the
Guaranteed Annual Minimum Wharfage Volume f£rom the actual
number of Tons of Handled Cargo handled by the Lessee, and
multiplying the result by the Tonnage Rate), and the
Legsgsee’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 ILessee shall be responsible for payment of the
‘Guaranteed Minimum Throughput Rental of $59,600 per annum
(equating to 40,000 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 Cuaranteed Annual
Minimum Wharfage. Volume isg 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 guch 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), neo 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 wvesselas berthing at the Pacility 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 cof stay
of each such vessel from which Handled Cargo iz discharged or
" onto which Handled Carge is loaded. The statement shall also
set forth the numbex cbhtained 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 3685 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 1result of such
calculation being hereinafter called the “Projected Amocunt 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 ghall pay this amount to the Port Authority as
Annual Carge Rental, with the Port Authority to bill the Lessee
for such amount, and the Lessee to remit payment within thirty
(30) days of the date of the Port Authority’s invoice.

As an example, in the event that the Agreement is
terminated 180 days into the Calendar Year of 2012, and the
Lessee has handled 30,000 Tons of Handled Cargo at that time,
the calculation shall be (40,000/365) x 180 = 19,726.03 ({(the
Projected Amount of Handled Cargo). Then, the eguation shall be
reflected as follows: 30,000-19,726= 10,274. As the Lessee has
pald the Annual Carge Rental for up te 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

(2) 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, 9golely 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 acknowledges that the
-Port Authority shall have the right to permit other vessels to
be berthed, 1loaded and unlocaded at the berthing area at such
times as a vessel delivering cargo to or receiving carge 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 1s 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 cauvse 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 cother tenants at the Fa¢ility 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
Lesgsee 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 Premises to such
users in a mamnner acceptable to the Manager of the Pacilicty (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 buginess on the
Premises.

(d) The ILessee 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
Bagi¢ 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 Additienal Rental {as
hereinafter defined) shall be claimed by or allowed to the

Lessee.

Section B. Rights of User

The Lesgee shall use the Premises for the following
purposes only and for no other purpose whatsocever: for the
receipt, storage, handling, blending, packaging and distribution
of fruit juices including pulp, concentrate, corn 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 zright of ingress and egress
between the Premises and the city gtreets 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
uge ©o0f any such way shall ke 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
agperation of the PFacility (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
Lesse2 hereby releases and discharges the Port Authority and its
successors and assigns, of and from any and all c¢laims, 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. Governmental and Other Requirements

(a) Prior to or contemporaneocus with the commencement of
its operations under this Agreement, at its sole cost and
expense, the Lessee shall procure from all gevernmental
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 govermmental rules,
regulations, reguirements, 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 applicabhle. 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
Premiges, in accordance with Section 50 hereof. The lessee, at
its sgole 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(gq) 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 o¢f any enactment, ordinance, resolution or
regulation of a governmental authority of competent jurisdiction
{(collectively, a “Notice”).
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{d) The obligation of the Lessee to comply with
governmental requirements is provided herein for the purpose of
assuring proper safequards for the protection o¢f persons and
property in or near the Facility, and proper operation by the
Leagee. BEven 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 cbserve 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 1in 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 goed 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 Lesgee 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 thig Agreement, then the Port Authority will notify
the Lessee therecf either by delivery of a c¢opy, 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.

(e) No statement or provigion 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
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(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 mannex, 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 offigcers, membera, 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 1liquid) toc collect or
accumulate on the Premises and the Lessee shall remove from the
Premises and from the Facility all garbage, debris and other
waste materials (whether solid or liquid) arising out of its
operations hereunder, Any such material which may be
temporarily stored shall be kept in suitable waste receptacles
in a concealed location, the same to be made of metal and
equipped with tight-fitting covers, and in any case to be
- degigned and constructed to contain safely the waste mateérial

placed by the Lessee therein. Said receptacles shall be
provided and maintained by the Lessee and shall be kept covered
except when being filled or emptied. The Lessee shall use

extreme care when effecting removal of all such material, shall
effect such removal at such times and by such means as are first
approved by the Port Authority, and shall in no event make use
of any facilities or equipment of the Port Authority for the
removal of such material except with the prior consent of the
Port Authority in ite sole discretion.

(4) 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, wmaintenance and operation of such navigation
lights, as the same may be required by the United States Coast
Guard ox other governmental authority having jurisdiction, and
the Lessee shall furnish such electricity as may be required for
use by navigation lights which may be so installed.
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(f) From time ¢to time and as often as reascnably
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
Aauthority, 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 eguipment 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 (“NFPA").

() 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 floatlng structures and equipment (whether or
not intended te be £loating}, owned or operated by the Lessee,
or by a corporation, company or other organization or perscon
associlated, affiliated or connected with the Lessee or for which
the Lessee actg as agent, stevedore or terminal operator (or of
others going to or from 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 system, fire hydrants and hoses
and other gystems, if any, installed or located on, under, or in
the Premises.

(b) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of existing and future wutilities systems or
portions therecof 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 commit 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. o

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

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

(£) The Lessee shall not operate any engine or any item
of automotive eguipment in any enclosed space on the Premises
unless guch gpace 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 coperation 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 furanishing to
the public of dgervice of any kind including therein, without
limitation thereto, telephone pay stations. However, the Leassee
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-
cperated oxr 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 sghall not overload any floor or paved
area at the Premiges, and shall repair any flcor, 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, bulkhead, pavement,
landing, pier or wharf at the Facility and shall repair, replace
or rebuild any such, including but not 1limited to supporting
memberg, damaged by overlcading,. Any repair, replacement or
rebuilding required under this Section shall be conducted in
accordance with the provisions of Section 20(q) hereof.

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

(3) 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 Premiges pursuant to
Section 8 hereof and stored in a structure normally used for the
storage of such materials and made 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 roef or
any part thereof at the Facility for the storage of any material
or equipment, or to hoist, lift, move or support any material ox
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 cargeo, refuse,
asheg or any material whatacever, inte 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 riormally 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 Bhall promptly observe, comply with and
execute the provisions of any and all present and future rules
and regulations, vrequirements, 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
gimilar functions, which may pertain or apply to the operations
of the Lessee on the Premises, and the Lessee shall, subject to
"and in accordance with the provisions of this Agreement relating
to construction by the Lessee, make all improvements,
alterations and repairs of the Premises that may be required at
any time herxeafter 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 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 Lesgee shall not dispose of, release or
discharge nor permit anyone to dispose of, release or disacharge
any Hazardous Substance (as defined in Secticon 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 Premisegs 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 o©of the Port Authority which are disclosed to
Lessesa, These reguirements 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
gimilar devices at or on the Premices or elsewhere at the

Facility.

{b) Upon demand by the Port Authority, the Lessee shall
remove or paint out any and all advertieing, signs, posters, and
geimilar devices placed by the Lessee on the Premises or
elsewhere at the Facility and in connection therewith at the
expiration or earlier termination of the letting, shall restore
the Premisges and the Facility to the condition thereof prior to
the placement of such advertising,: sign, poster or device. 1In
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 PFacility after
receipt of written notice from the Port Authority, the Port
Authority may perform the necessary work and the Lessee shall
pay the costs thereof to the Port Authority on demand. :

Section 15. Indemnity and Liability Ingurance

(a) The Lessee shall indemnify and hold harmless the

Port Authority, its Commissioners, officers, employees and
- representatives, from all c¢laims 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

‘Premises by the Lessee or by its officers, agents, employees,
cusgtomers, 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 Lesaee
shall at its own expense defend any suit based upen any such
claim or demand {even if such suit, claim or demand is
groundless, false or fraudulent} in which event it shall not,
without obtaining express advance permission from the General
Counsel of the Port Autherity, raise any defense involving in
any way the jurisdiction of the tribunal ovexr the pexrson of the
Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental |
nature of the Port Authority or its provisions of any statutes |
regpecting suits against the Port Authority. |

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

{1) Commercial General Liability Insurance including
but not limited to coverage for premises operations and
Products Liability-Completed Operations, with a minimum
combined single limit coverage for bedily 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. 1If the Lessee's operations entail the ownership,
maintenance, coperation, 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 ghall 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 £%,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 1less than $1,000,000 per accident and
specially endorsed to include Employer‘s Liability coverage
for liabilities imposed by invocation of the TU.S.
Longshoremen and Harbor Workers’ - Compensation Act and
Coverage B- “Jones Act®, maritime (including coverage for
Masters or Members of the Crews of Vessels).




{a) - Bach 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 1limitation, 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 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. Each such policy
shall contain a contractual liability endorsement covering the
indemnity obligations of the Lessee under this Section and such
pelicies 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 c¢laim or action against the lLessee by the Port,
Authority and against the Port Authority by the Lessee, but said
endorsement shall not limit, wvary, change orx 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
exigtence 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 oxr
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 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 unsatisfacteory 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 Xeep the Premises
clean, and in an orderly condition and appearance, together with
all the fixtures, equipment and personal property of the Lessee
" located in or on the Premises, 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 Premises, 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 perscns on or
at the Premises with the congsent of the Lessee. Any repair,
replacement or rebullding required under this Section shall be
conducted pursuant to the terms and conditions set forth in
Section 20(qg).

{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 whatsocever in
the Premises, whether such care, maintenance, xrepair, or
rebuilding be ordinary or extraordinary, partial or entire,
inside - or outside, . foreseen or unforeseen, structural ox
otherwise; and without limiting the generality of the foregoing,
the Lessee shall wmaintain and make repairs and replacements,
structural or otherwise to all improvements located on the
Premises, all utilities xrelated 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 bheing conducted thereon, including

without 1limitation thexeto 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, Jlighting fixtures, switches,
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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) buildings and all parts thereof; (5) signs; (6)
fire extinguishers and fire sprinkler systems; (7) all painting;
(8) any security measures (including without limitation cameras
and fencing on the west, north and south sides of the Premises
and jersey 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
ohstruction and free of damage at all times (subject to
subparagraph (f) of this Section 16); and (10) any 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 Term.

(d) Upon the expiration or earlier termination of this
Leage, the Premises must be in or regstored 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 maintenance and repair the Port Authority was liable
under Lease 154 and/or this Lease. The Lessee sghall 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,
structural or otherwise, regardless of the cause of the
condition requiring such repairs, rebullding or replacement.
All repairs, rebuilding and replacements by the Lessee shall be
in guality 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
respongible 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 gsame 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 zrepairs 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 respcnsible for the
maintenance, repair and damage to traps, grates ({(manhole
covers), frames, inlet boxes, catch basing, drains and the
lateral service line connection up through the first valve or
the main line, and shall alsc be responsible to keep the
forgoing free and clean of clutter and debris and shall conduct
regular inspections of same, The Port BAuthority 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
resgponsibility.

{g} The Port RAuthority 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 Agreement.
The Lesgee 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 1limited 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 Premiges; 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 BAuthority, 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 Premises, 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 xeplacements.

(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 governmental
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 may 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
structurea, 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 insurakble, the Premises are damaged, the
Legsee shall rebuild the same with due diligence in accordance
with the procedures set forth in Section 20(g) 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 shall 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 persconal property owned by the
Port BAuthority. Full replacement cost shall be determined
by the Port Authority. No omiasion on the part of the Port
Authority to make such determination shall relieve the
Lessee of ita obligations to maintain the appropriate
insurance under this paragraph. ' Such insurance shall cover
and ingure 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 therete, 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
jurigdiction, including without Ilimitation hazards and
risks of flood, earthquake, windstorm, c¢yclone, tornado,
hail, explosion, riot, civil commotion, aircraft, vehicles,
smoke, and boiler and machinery hazarde and risks.

(2) Unlese otherwise directed by the Port Authority,
the property damage insurance policy required by this
paragraph ghall provide that the Port Authority shall be
the loss payee. The policy shall be endorsed tc 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. 1In the event any binder is
delivered, it shall be replaced within thirty (30) day=s by
a certificate of insurance. Each such policy shall contain
a valid provision or endecrsement that the policy may not be
cancelled, terminated, c¢hanged 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 ags to the interest of the Port Authority
" shall not be invalidated by any act or negligence of the
Lesgee or any other insured. Each policy of insurance
shall have attached thereto an endorsement that the Port
Authority will be given at least thirty (30) days’ prior
written notice of any material change in the policy. A
certificate of ingurance with respect to a renewal policy
shall be delivered to the Port -Authority at least fifteen
{15) days prior toc 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 Legsee
shall promptly obtain &a new satisfactory policy in
replacement.

The proceeds of insurance from coverages secured in accordance
with this paragraph shall be made available toc the Lessee and
shall be applied by the Lessee to the repair, replacement, or
rebuilding 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.

(¢) 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 teo remcve 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 cbligation
hereunder within such thirty (30) day period, the Port Authority
may remcve 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 may retain the same in its own possession
and sell the same at public auction, the proceeds of which shall
be applied first to the expenses of removal, storage and sale,
and second to any sums owed by the lLessee to the Port Authority,
with any balance remaining to be paid to the Lessee. If the
expenses of such removal, storage and sale shall exceed the
proceeds of sale, the Lessee shall pay such excess to the Port
Authority on demand. Without limiting any term or provision of
thig 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 ocut of the exercise by the Port Authority of its
right to remove property as hereinabove provided inecluding all
claims for conversion, all claims for damage or destruction of
property, all c¢laims for injuries 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, asgsign, mortgage or pledge this
Agreement or any part thereof, or any rights created thereby or
the letting thereunder or any part therecf, 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 asgsignee’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 and Blocked Persons list
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{ag 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.

(bh) 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
- unreascnably 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 officer or
accountant submits a certification that, to the best of his or
her knowledge, the proposed sublessee -is sclvent and is in a
sound financial condition; (iii) the proposed sublessee’s
principal executive officer submits a certification that, to the
best o©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
Premises; 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 form, satisfactory to the
Port Authority. All requested changes to the sublease agreement
shall be made by Lessee. '

(¢} If the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sqblets in violation of subparagraphs (a)
or (b) of this Section or if the Premises are occupied by any

perseon, fEirm or entity other than the Lessee, the Port Authority .

may collect rent from any assignee, sublessee, or anyone who
claims & right to this Agreement or to the letting or who
occupies the Premiges, and shall apply the net amount collected
to the Rental herein reserved; and no such collection shall. be
deemed a waiver by the Port Authority of the covenants contained
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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 f£ifty 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 te 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 resgponsible fiscal or executive officer of the Lessee or
the Sublessee showing all amcunts, 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 and/or occupancy of space in
the Premises (the *“Sublease Payments”) paid or payable for the
preceding month. Suc¢h Sublease Payments shall ke in addition to
the Rental due hereunder. The Lessee or the Sublessee shall pay
to the Port Authority at the time 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 amount 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 Lesgee under thig 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 ghall be due from the Lessee.

(£) 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 terms and
conditions set forth in the Consent to Assignment, the Lessee
and the Assignee, as a joint and several obligation, shall pay
to the Port Authority, a fee {the “Assignment Consent Fee”).
The Assignment 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
Valua”) . As an example only, in the event that the Lease is
assigned at a time when the Net Present Value of the gross
rental paymentg under the Lease is determined to be $1,000,000,
the calculation shall be multiplied by 0.10 (representing the
10%), which regults in an Assignment Consent Fee of $100,000.00.

{g} The Legsee 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 8 of this Agreement.

{(h) The Lessee further covenants and agrees not to enter
into any management agreement, services agreement 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, wortgage,
pledge, hypothecation, encumbrance or disposition of the
Premises or of the rents, revenues or any other income from the
Premises, ox 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 vold ab
initio and of no force or effect.

(1) TIf 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 from any assignee, sublessee, or
anycne who claims 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 agsignee,
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.

{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 intereat in this Agreement from the requirement of
obtaining the pricr written consent of the Port Authority with
regpect to any other assignment, transfer or sublease.

Section 19. Condemnation

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

(b) In the event that all or any portion of the Premises
is required to be taken by the Port Authority to comply with any
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present  oOTr future  governmental law, rule, regulation,
requirement, order or direction, the Port Authority may by
notice given to the Lessee terminate the letting with respect to

all or  such portion of the Premises so required. Such
termination =shall be effective on the date specified in the
notice. The Lessee hereby agrees to deliver possession of all

or such portion of the Premises so required upon the effective
date of such termination in the same condition as that required
for the delivery of the Premises upon the date originally fixed
by this Agreement for the expiration of the Term. 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 governmental authority as
described in paragraph (a} of this Section, nor any delivery by
the Lessee nor taking by the Port Authority pursuant to this
paragraph, shall be 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, consegquential
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 conveyance covers
the entire Premises, or in the event that the letting is
terminated with respect to the entire Premises pursuant to
paragraph (b) of this Section, then this Agreement shall, as of
the date possession is taken by such agency or agencies from the
Port Authority, or as of the effective date of such termination,
cease and terminate in the same manner and with the same effect
as 1f the sald 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 ams 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 Premisea, 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 comstruction work performed by Lessee pursuant
to this Lease is hereinafter called the “Lessee’s Constructien
Work~”. The Leasee’s Construction Work shall be performed at the
Lesgee’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 vrisks
which result solely from intentional tortiocus acts or grossly
negligent acts done by the Port Authority subsequent to
commencement of the work:

{1) The 1risk of 1loas or damage to all such
construction prior to the completion therecf. In the e€vent
of such loss or damage, the Lessee shall forthwith repailr,
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 thelr property, arising cut 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 rigk of claims and demands, just or unjust,
by third persons against the Port Authority, and its
Commissioners, officers, agents and employees, ariging 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 puch claimg and demands, and for all loss and
expenge 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 TAR requirements, and
‘containing such terms and conditions as the Port Authority may
include (the *“Construction Application”), 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
Lesgsee’s Construction Work, and shall describe in detail the
systems, improvements, fixtures and equipment to be installed by
the Lessee. The Lesgee 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
prlans 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 £ind
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 wunless 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 Woxk 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 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 sald drawings

current during the Term under this Agreement. 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 ang,

unlees 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 fimnal completion shall be
delivered to the Lessee by the Poxrt Authority.

(d) Except as set forth in paragraph (e) of this Section
20, the Legsee 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 Sectlon 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 paragraph (c) of this Section, the Lessee shall submit to the
Port Authority a eeparate 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,
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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 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 or shall request such revisions or
modifjcations 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 Bapproval 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 4item 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 therecof, 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 8ole cost and expense,
either restore the area affected to the condition existing
prior to the commencement of such item of Partial Approval
Work or make such modifications and changes to such work as
may be required by the Port Authority.

{2) Nothing contained in any approval given pursuant
to this paragraph shall constitute a determination or
indication by the Port Authority that the Lessee has
complied with any laws, rules, orders, ordinances,
enactments, resolutions, regqulationsg, statutesg,
requirements, codes, directions, and executive orders,
including but not 1limited to those of the State of New
Jersey or City of Elizabeth or City of Newark, as
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applicable, which may pertain to the Partial Approval Work
to be performed and which the Lessee is reqguired to comply
with pursuant to this Agreement.

‘ (3) Rach 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,
-gtipulations, and provisions which the Port Authority may
impoge in its approval of the performance of such item of
Partial Approval Work.

(4) No Partial Approval Work performed by the Léssee
pursuant to the provisions of this paragraph shall affect
or limit the obligations of the lLessee 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 Lespsee'’'s

Conatruction Work or shall create or be deemed to create -

any obhligation 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 1s 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: (i)} fails to comply with all of the
provigions o©of this Agreement 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, oxr provisions
imposed by the Port Authority in its approval of the
performance of such item of PpPartial 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 provipions 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 wviolation 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 of the
Lesgee’s proposal for making modifications, corrections or
changes in or to the item of Partial Approval Work that has
been or is to be performed so that the same will comply
with the provisions of this Agreement, the Construction
Application and plans and specifications, or the conditions
of the Port Authority’s approval covering such work. The
Lessee shall not commence construction of the. portion of
the Partial Approval Work that has been halted until it has
received written approval of the proposed modifications,
corrections or changes.

(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 Agreement,
the Construction Application and plans and specifications
coverling 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 reqguirements 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.

(£) 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 emanating £rom,
arigsing out of, or resulting from construction. Subject to the
provisions of this Agreement, the Leasee shall construct such
reasonable structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the
objectives set forth in this paragraph, and, without limiting
the generality of the foregoing, such construction shall be
subject to the Port Authority's review and approval in
accordance with the provisions of this Agreement.

{g) Without limiting the generality of paragraph (¢) 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 oxr approval
therecf by the Port Authority or the incorporation therein of
any Port Authority requirements or recommendations. The Port
Authority shall have no obligation or liability in connection
with the performance of any of the Lessee’s Construction Work or
for the contracts for the performance thereof entered into by
the Lessee. Any warranties extended or available to the Lessee
in connection with the aforesaid work shall be for the benefit
of the Port Authority as well as the Lessee. The Lessee shall
not conduct any business at the Premises with respect to any
improvements, fixtures or equipment conatituting the Lessee'’'s
Construction Work until the Port Authority shall have notified
the Lessee in writing that the Lessee’s Construction Work has
been completed or substantially completed to its satisfaction.
In the event of any inconsistency between the provisions of this
Agreement -and those of the Construction Application referred to
in paragraph (¢) of this gection the provisions of this
Agreement shall contrel; 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 itsg. costs of
administrating the Construction Application process.
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(h} Without 1limiting 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
gystems 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 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 {whethexr 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 c¢laims 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 ¢laim against the
Premises or any part thereof, nor to prevent the Lessee from
contesting claims in good faith.

{3) In addition to all policies of insurance otherwise
required by this Agreement, the Lessee shall procure and
maintain or cause to be procured and maintained in effect during
the performance of the Lessee’'s Construction Work

(1) Commercial General Liability Insurance including
but not limited to Independent Contractor coverage and
coverage for Premises Operations and Completed-QOperations
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 1limit 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 minimum combined
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single limit coverage for bodily injury and property damage
of $5,000,000 per occurrence, $5,000,000.00 aggregate.

{3) Workers’' Compensation and Employers’ Liakility
Insurance in accordance with the requirements of law and in
limits of not 1less than $1,000,000 per accident and
specially endorsed to include coverage afforded by the U.S.
lLongshoremen’s and Harbor - Workers’ Compensation Act and
Coverage B- "“Jones Act”, maritime (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 inpurance described in
paragraph (j) of this Section shall. include the Port Authority
as an additionmal insured, in its coverages including, without
limitation, coverage for Premises- operations and completed
operations, and no such policy shall contain any care, custody
or control exclusions, or any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or of
any of its contractors which would conflict with or in any way
impair the coverages resulting from the Port Authority’s status
as an additional insured, or the coverage under the contractual
liability endorsement described in subdivigion (1) of paragraph
(j) of this Agreement. The certificates of such insurance shall
also contain an endorsement providing that the protection
afforded the Lessee thereunder with respect to any claim ox
action against the Lessee by a third party shall pertain and
apply with like effect with respect to any claim or action
againgt 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 K protections afforded the Port
Authority as an additional insured and/or 1loss "~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
Authoxity, 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 sgpecified in Section 15 (£),
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 thexeof 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 termination of this
Lease unless replaced with identical property of equal or
greater value. Without limiting any other term of the Lease and
notwithstanding the foregoing provisions, upon written notice
given by the Port Authority either prior to or within sixty (80)
days after expiration or earlier termination of the letting of
the Premises under this Agreement the Lesgsee 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.

{m) In the performance of the Lesgsee’s Construction
Work, and otherwise during the Term of this Lease, the Lessee
will not permit any situation or condition to arise or continue
that causes any labor troubles at, or emanating £from, the
lLesgee’s Premises which interferes in any material respect with
the operations (including any 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 Lesgee, 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 permission to the lessee to perform the Legsee’s
Construction Work on all the same terms and conditions as before
the suspension. *Laber 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 agtatus, 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 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.

(o) Without 1limiting 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
Enterprige ("MBE”} program and Women-owned Businessgs Enterprise
(“WBE”) program in accordance with the provisions of *Schedule
BE,” 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 programs 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 tiler of
construction make and put inte 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 Lesgee than those which may be
imposed on the Lessee under applicable law.

(p) In addition te 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 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 ewmployment agency, labor union
or representative shall not discriminate because of race,

- ¢creed, color, national origin, sex, age, disability or
marital status and that such union or representative will
cooperate in the implementation of the contractor’s
obligations hereunder;

(3) The contractor will state, in all solicitations
or advertisements for employees placed by or on behalf of
the contractor in the performance of the contract, that all
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
subcentract 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” ag used in paragraph (p) and in this
paragraph €hall include ecach contractor and subcontractor
at any tier of construction.

(g} Prior to the commencement of any repairs,
- replacements or alterations required to be performed by the
Lessee during the Term 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 form supplied by the Port Authority, and c¢ontaining such

{00683222.00C) ' 50




terms and -conditions as the Port Authority may 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 time periods for
performing the same, including without 1limitation 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 ghall describe in detail any systems, improvements, fixtures
and equipment to be installed by the Lessee. The Lessee shall
be responsible at ites @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 complete Alteration
Application and complete plans and specifications, the Port
Authority shall give its written approval or rejection thereof,
or shall request such revisions orxr modifications thereto ag 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 reguired 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
performance bonds as the Port Authority may specify. All of the
Lesgee’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 it® cogts 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 work at the Facility under the Port Authority’s
Tenant Alteration Process at the time the Lessee submits any
Construction Application or Alteration Application required
under thig Section, Upon final completion of all cf 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
hag 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 esubstantiate 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
comnection with the work performed under the specific contract
certified as completed and shall have the rights in the conduct
of such interim inspecticon and audit as are set forth below in
this paragraph with regard to the final inspection and audit.
Upon recelpt 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 Fee to
the Port Authority within £f£ifteen {15) days of receipt of said
bill. No payment made by the Lessee on account of the cost
under a specific contract ag set forth in the immediately
Preceding sentence shall be considered £final until the £inal
determination of the cost of the Leasee’s Constyuction Work as
get forth below in this paragraph. Upon final completion of all
of the Lessee’s Construction Work, the Lessee shall submit to
the Port Authority a certification signed by a respensible
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 Lesgsee’s certificaticon, 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 payment 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 determinaction shall occur only after the Port Authority
has examined and approved the Lessee’s final certificate of cost
and such records and other documentation of the Lessee as the
Port Authority shall deem necessary to substantiate such cost.
The Lessee shall permit the 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 limitation
the Legsee’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 21, Additional Rent and Charges

(a) If the Poxt 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 go paid or the expense g0 incurred, including all
interest, costs, damages and penalties, and the same wmay 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 walver by the Lessee of any
right to contest its making of such payment.

(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 therecf, any time repoxrt of any employee of
the Port Authority showlng 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.

(¢) The term ‘“ecost” in this Section shall mean and
include: (1) Payroll costs, including contributicns 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
costa; and (5) 30% of the sum of the foregoing.

Section 22. Rights of Entry Reserved

{a) The Port Aauthority, by its officers, employees,
agents, representatives and contractors shall have the right to
enter upeon the Premises for the purpose of inspecting the same
at all reasonable times, for observing the performance by the
Lessee of itg 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 thig Agreement or
otherwise.

(b) Without 1limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents,
representatives, and contractors, and on behalf of furnishexs of
utilities and othex services, shall have the right, for its own
benefit, for the benefit of the Legsee, or for the benefit of
others than the Lesgsee at the Facility, to maintain existing and
future utility, wmechanical, electrical and other gystems and, at
all reasonable times, to enter upon the Premises to make such
repairs, replacements or alterations as the Port Authority shall
deem necegsary or advisable and, from time to time, to construct
or install over, in or under the Premises new systems or parts
thereof, and te 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 from, 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 accesa may be had to the
system or part thereof for its inspection, maintenance or
repair, and, if the Lessee shall fall sc to move such property
after written direction from the Port Authority to do so, the
Port Authority may move it and the Lessee herebhy agrees to pay
the cost of such moving upon demand.

(a) 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 comstruct or
maintain or to make repairs, replacements, alterations  or
additions, or shall create any liability for any failure so to
do. The Iessee 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 Premisez 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 s8ix (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 userxrs 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 sghall permit to remain
without molestation.

{£) 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; xights 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, s8team, or transportation
services and of the municipality and State in which the Premises
are located; (1iid) permits, licenses, regulations and
restrictions, if any, of the United States, the municipality or
State in which the Premises are located, or other governmental
authority 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
gpecifically 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 bankruptcy or a
petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness
under the federal,K bankruptcy laws or under any other law or
statute of the United States or of any State thereof, or
consent to the appointment of a receiver, trustee, or
liquidator of all or substantially all of its property; or

(2) By order or decree of a court the Lessee shall be
adjudged bankrupt oxr an order shall be made approving a
petition filed by any of its creditors or, if (i) the
Lessee 1s a corporation, by any of its stockholders., or,
{(ii) 1if the Lessee is a limited 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 1its general partners,
seeking itse 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 peﬁition under any part of <the federal‘

bankruptcy laws oxr 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) Bxcept as permitted under Section 18 hereocf, the
letting or the interest of the Lessee under this Agreement
shall be transferred to, pass to or develve upon, by
operation of law or otherwise, any other person, firm,
partnership, corporation, or other business entity; or

{5) The Lessee fails tc immediately provide the Port
Authority with written notice upon the occurrence of any
*Change in Contrel” 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 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
Lesagee, and such possegsion 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 Premises for over for
over thirty (30) days (except 1in connection with a
casualty, in accordance with Section 16 herecf) 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 governmental agency from conducting its
operations on the Premises, reqgardless of the fault of the
Lespee; 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 thereunder from the Port Authority (except where
fulfillment of its obligation requires activity over a
period of time, and the Lessee shall have commenced to
perform whatever may be required for fulfillment within ten
(10} days after receipt of notice, and continues such
performance without interruption except for causes beyond
its control).

Upon the opccurrence cf 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 wunder 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 pricr to the commencement of the
letting of this Lease, the Lessee shall not be entitled to enter
into possessicon of the Premises, and the Port Authority, wupon
the occurrence of any such event, or at any time thereafter
during the continuance thereof may, by twenty £our (24) hours’
notice, cancel the interest of the Lessee under this Agreement,
such cancellation to be effectlve upon the date gpecified in
such notice.

(c) No acceptance by the Port Authority of rentals,
fees, charges or other payments in whole or in part for any
period or periods after a default of any of the terms, covenants
and conditione hereof to be performed, kept or observed by . the
Lesgee shall be deemed a waiver of any right on the part of the
Port Authority to terminate the letting. No waiver by the Port
Authority of any default on the part of the Lessee in
performance of any of the terms, covenants or conditions hereof
to be performed, kept or observed by the Lessee shall be or be
construed to be a waiver by the Port Authority of any other or
subsequent default in performance of any of the said terms,
covenants and conditions.
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(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 congequence
of any breach of this Agreement by the Lessee, and the exercise
by the Port Authority of any right of termination shall be
without prejudice to any other such rights and remedies.

Section 25. ‘Additional Termination Rights

{a) Beginninyg 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 termination gdate
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
termination stated in the notice delivered hereunder was the
Leage Expliration Date set forth in Section 2(a) of this Lease,

Section 26, Right of Re-entry Upon Termination

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 wupon 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, ox
-regaining or resumption of possession, however, shall not in any
mannexr 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 bheen
terminated in accordance with a notice of termination as
provided in Section 24 of this Agreement, or (ii)} the Port
Authority has re-entered, regained or resumed possession of the
Premises in accordance with the provisions of Secticn 26 of this
Agreement, then all of the obligations under this Agreement

~phall survive such termination or cancellation, re-entry,

regaining or resumption of possession, including xepalr and
maintenance obligations. Upon such termination, the amount or
amounts of damages or -deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times
and in the same manner as if no termination, cancellation, re-
entry, regaining or resumption of possession has taken place.
The Port Authority may maintain separate actions each month teo
recover the damage or deficiency then due, or at its option and
at any time may sue to recover the full deficiency (leas the
proper discount) for the entire unexpired Term, and,
notwithetanding anything appearing in this Section to the
contrary, the Port Authority does not waive any rights it may
have against Lessee under any performance bonds or any other
agreements, ‘ '

(b) The amount or amounts of damages for the period of
time subsequent to termination or cancellation (or re-entry,
regaining or resumption 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
Lessee which would have accrued or matured during the
balance of the Term or cn the expiration date originally
fixed or within a stated time after expiration or
termination; and

{(2) an amcount egual to all costs and expenses
incurred by the Port Authority in connection with such
termination, cancellation, regaining or resumption of
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posgession, collection of all amounts due to the Port
Authority, the restoration of the Premises, the reletting
of the Premises, the care and maintenance o¢f the Premizses
during any period of vacancy of the Premises, the foregoing
to include without 1limitation, personnel costs and legal
expenses {(including but not limited ,tc the cost to the Port
Authority of outside counsel), brokerage = fees and
commigsions, repairing and altering the Premises and
putting the Premises in order ({(such as but not limited to
cleaning and decorating the Premises) tec the condition of
the Premiges as of the commencement ¢of Lease 154, ordinary
wear and tear excepted.

Séction 29. Reletting by the Port Authority

The Port Authority, wupon termination or cancellation
pursuant to Section 24 of this Agreement, or upon any re-entry,
regaining or resumption of possession pursuant to Section 26 of
this Agreement, 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 may 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 remaining in the Term hereunder),
and on terms 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
possesasion pursuant to Section 26 of this Agreement, have the
right to repair and to make structural or other changes in the
Premises, including changes which alter the character of the
Premises and the suitability thereof for the purposes of the
Lessee under cthis 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 Poxt Authority (the mere right to use and occupy not
being sufficient however) there shall be credited to the account
of the Lessee against its survived obligations hereunder any net
amount remaining after deduecting from the amount actually
received from any lessee, licensee, permittee or other occupier
in connection with the use of the Premises (or portion thereof)
during the balance of the Term as the same is originally atated
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 undexrstood by the Port
Authority and the Lessee that the Port Authority has neo
obligation to relet the Premiges 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 againgt Lessee seeking a reorganization,
arrangement, composition, readjustment, ligquidation, dissolution
or similar relief umdler any other present or future applicable
federal, state or other bankruptcy or insolvency statute or law,
the Port Authority shall be entitled to invoke any and all
rights and remedies available under such bankruptcy or
insolvency c¢ode, 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’s obligations under this Agreement.
Adequate protection of the Port Authority’s right, title and
interest in and to the Premises, and adeguate 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-poasession assumes this Agreement and proposes to assign it
(pursuant to Title 11 U.8.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 adeguate assurance to be provided the
Port Authority to assure such person’s future performance 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-pogsession of auch offer, not later than
twenty (20) days before the date that the trustee, Legsee or
Legssee as debtor-in-pogsession 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 assignment, 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 made by such person (including any higher or better
offers made that way be wmade 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 Agreement (“Brokerage Commissicns”). The Port Authority
ghall have no obligation to pay any such Brokerage Commissions.
If Lessee attempts to arrange such an agsignment of this Lease,
then as an element of the required adegquate assurance to the
Port Authority, and as a further condition to Lessee’s right to
make such an assignment, Lessee’s agreement(s) with  brokers
ghall, to the Port Authority’s reasonable satilisfaction, 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 and additional and not in lieu of or exclusive of
each other or of ahy other remedy available to the Port
Authority at law or in equity, and neither the exercise of any
remedy, nor any provision in this Agreement for a remedy or an
indemnity shall prevent the exercise of any other remedy.

dection 31. Surrendexr

{a) The Lessee covenants and agrees to yield and deliver
peaceably to the Port Authority possegsion of the Premises on
the date of the cessation of the letting, whether such cessation
be by termination, expilration or otherwise, promptly and in the
condition required by the provisions of Section 16{d} hereof
regarding the condition ‘0f 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 termination,
to require the Lessee to remove any or all structures
constructed on the Premises since the commencement of Lease 154
(including without limitation, buildinga, alterations,
improvements, or additicns), and teo restore the Premises to the
condition thereof prior to the construction of such structures
(or the marking of such alterations, improvements or additicns),
ordinary wear and tear excepted,

(b) Unless required for the performance by the lessee of
its obligations hereunder, the Lessee shall have the right at
any time during the letting to remove from the Premises, all its
equipment, removable fixtures and other perscnal property
{including office equipment and furniture), and in the event
that the Lessee choopes to remove all of its removable
equipment, - removable fixtures and other persconal property
(including office equipment and furniture), and all property of
third persens 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 fall 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 depesit or may retain the same in its own
possesaion and in either event may 8ell the same at public
auction, provided, however, that the Port Authority shall 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
removal, including repair required thereby, and of storage and
sale; second, to any sums owed by the Lessee to the Port
Authority, with any balance remaining to be paid to the Lessee;
if the expenses of such removal, repair, storage and sale shall
exceed the proceeds of sale, the Lessee .shall pay such excess to
the Port Authority upon demand (or the Port Authority shall have
recourse to the letter of credit provided pursuant to this
Agreement) . Wwithout limiting any other term or provision of
this Agreement, the Lessee shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents, employees
and contractors from all claims of third persons arising out of
the Port Authority’'s removal and disposition of property
pursuant to this Section, including claims for conversion,
claims for logs of or damage to property, claims for injury to
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persons (including death), and claims for any other damages,
consequéntial 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 eguipment, 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 same shall have
been 'reduced to writing and signed by the duly authorized
representatives of the Port Authority and of the Lessee. Except
as expressly provided in this Section, neither the doing o¢f, nor
any omission to do, any act or thing, shall be deemed an
acceptance of a surrender of the letting or of this Agreement.

Section 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 expreasly
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) 1if 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 mail, or delivered to such
party at suwch 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) Xf 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 tendexr 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 obiigations
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 performed and his rights shall be exercised by
himself and his employees only; or

{(4) If the Lessee is a limited liability company, its.
cbligations shall be performed and its righte 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 persong, firms or corporations doing
business with it or using or on or at the Premises with its
consent.

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

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

in this Agreement (or such substitute as the ILessee 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 this Agreement are inserted
only as a wmatter of convenience and for reference, and they in
no way define or limit or describe the scope or intent of any
provision hereof.

(£) All payments required of the Lessee by this
Agreement shall be made by either mail to the Port Authority at
P. 0. Box 95000, Philadelphia, Pennsylvania 19195-1517 or via
wire transfer to TD Bank, Bank ABA Number: 031201360, Account
Number: (EX. 1) , Or to sgsuch other address or account number
as may be subatituted therefor.

(g) This Agreement does not render the Lessee the agent
or representative ©f the Port Authority for any purpose
whatsoever. Neither a partnership nor any joint venture is

hereby created, notwithstanding the fact that all or a portion
of the Rental to be paid hereunder may be determined by gross
receipts 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, boillers, elevators, escalators,
incinerators and incinerator flues, systems for the supply of
fuel, electricity, watexr, gas and steam, plumbing, heating,
sewerage, drainage, catch basing, storm grates, storm drains,
ventilating, air-conditioning, communications, fire-alarm, E£ire-
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 eguipment. The phrase “utility, mechanical,
electrical and other systems” ghall 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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{3} 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
' Pacility” 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 ghall
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 mnot by name, shall be or be deemed to be an
admission, recognition or acknowledgement of public or private
rights in the area so designated, or as a dedication for or a
cansent to any public or private use of the same. All use in
this Agreement of names and designations in connection with such
areas is merely for the purpose of fixing geographical
locations.

(L) Sc 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
obgerved 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 remaine the owner of the Premises.

(m) This Agreement and the Jletting hereunder are and
shall be subject and subordinate to all mortgages which may now
or hereafter affect the Premises 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 demand 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 sgtated in this Agreement, the Lessee shall
be liable to the Port Authority for any damage done to the

100683222 DOC) : 68




Facility or to any part thereof, or to any property of the Port
Authority thereon through any act or omission arising from
Legsee’'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. ig 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
made, in whole or in part by the Port Authority from “exempt
facility bonds” (within the meaning of Section 142(a) of the
Internal Revenue Code of 1986, as amended} isgsued by the Port
Authority from time to time (such capital expenditures are
hereinafter c¢alled the ‘“Property”). The Leasee 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 this Agreement, 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 Agreement nor a Memorandum 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 Eixtures)
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 Premiges leased to the Lessee pursuant to
this Agreement and which shall be deemed to be and remain the
property of the Lessee.

{s) Unless otherwise specified, whenever in this
Agreement the comnsent of the Port Authority is regquired 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 Ilaw
principles. The parties irrevocably and unconditionally consent
and submit to the exclusive jurisdictien 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 jurisdiction of the state courts of the State of New Jersey
and it shall not Beek o remove the same to federal courts in
the State of New Jersey.

{u) The Port Authority shall not be deemed to have
modified or walved 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 ghall not be
deemed to apply either as a waiver or bar to any right or remedy
stemming from a subsequent event.

(v) The parties have participated Jjointly in the
negotiation and drafting of this Agreement. Consequently, in
the event an ambiguity or question of intent or interpretation
arises, this Agreement 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 any provision of this Agreement. The deletion of
language from this Agreement prior to its mutual execution ghall
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, Premises

(a) The Poxrt Authority shall deliver the Premises to the
Leggee in its presently existing ™as is” condition and the
Lessee agrees to and shall take the Premises in its “as is”
“where is” condition, without any representations or warranties
of any kind whatsoever, and the Port Authority shall have no
cbligations 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 continucus oceupancy of all of the Premises prior to the
commencement of thils 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, priorxr
to the ‘execution of this Agreement, has thoroughly examined the
Premises as existing and has found the same to be suitable and
satisfactory for the operations of the Lessee contemplated and
permitted under this RAgreement. Without limiting any obligation
of the lLessee to commence operationg under this Agreement at the
time and in the manner stated elsewhere in this Agreement, the
Lessee agrees that no portion of the Premises will pbe used
initially or at any time during the 1letting which is in a
condition unsafe or improper for the conduct of the operations
.of the Lessee, so0o 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 guarter.

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 sSuperior or applicable

governmental authority, weather conditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is
not responsible and which are not within its c¢ontrol. Further,

the Port Authority shall not be liable unless the failure, delay
or interruption shall result from failure on the part of such
party to uge reasonable care to prevent or reascnable 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 any such service or services or
the use of any component necessary therefor shall be prohibited
or rationed by any federal, state or municipal 1law, 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.

(¢) No abatement, diminution or reduction ©f 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 govermment, or of
any othexr 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
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 brcker has been
engaged, hired or contracted in the negotiation of this
Agreement and that there is no broker who is or may be entitled
to be paid a commiession in connection therewith. The Lessee
shall indemnify 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 whatscever who allege to have
acted for the Lessee. for services 1in connection with the
negotiation and execution of this Agreement.

Section 38. Non-Liability of Individuals

No Commissioner, 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 wutility bills
covering its own consumption. In the event that any such
utility bill or kills shall remain unpaid for a pericd of six
{6) months after the same becomes due and payable, or in the
event that any such bill remains unpaid at the date of
expiration or earlier termination of the Iletting under this
Agreement, the Port Authority may pay the same and any interest
or penalties thereon, and the total payment or payments shall
constitute an item of Additional Rental, payable to the Port

~Authority on demand. Where sewage 1is 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 reascnably determined by the Port Authority, on demand.

{c) The Lessee agrees to maintain the enclosed portions of
the Premises at a sufficient temperature, or to bleed pipes, s0
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 increages any
charge, fee, rent or assessment on the Port Authority, for any
service, sgystem or utility now or in the future supplied to
and/or used by the Lessee at the Premises or the satructures or
buildinga, 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 time and from time to
time by notice to the Lessee, pay, in accordance with any such
notice, such charge, fee, rent or assessment oOr 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
ox agency, or to the public utility or other entity, or directly
to the Port Authority, as such notice may direct. All such
rayments 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 dimindtion or abatement of the
Rental payable under this Agreement, or grounds for any claim by
the Lessee for damages, consequential or otherwise.

{£) Without in. any way affecting the obligations of the
Lessee elsewhere stated in this RAgreement, the Lessee shall,
subject to the provisions of 8ection 16 of this Agreement,
provide, maintain and keep in good order, condition and repair
any and all wmeters (to be located as designated by the Port
Authority, other governmental authority or utility), whether
master meters or not, are located at or on the Premises.

Section 40. Right of Termination - 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 acknowledges that the
Lessee shall immediately provide the Port Authority with written
notice upon the o6ccurrence of any “Change in Control” in Lessgee
(as hereinafter defined), and upon its receipt of notice of such
Change in Control,or upcn 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 Contrcl” shall be defined as a
transfer of a majority of the issued and outstanding 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 outsetanding 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
tranafer 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 agreement for
operationas 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
-0of 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
Leasgsee for the faithful performance of all obligations and
covenantg 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 Lesseee’s assurance of
faithful performance of these provisions is a special inducement
for the Port Authority to enter into this Agreement.

(e} The foregoing right of termination shall be 1in
additicn 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 sald right of termination at any
subsecquent time. ,
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{f}) The term “Security” shall include. any stock, any
limited 1liability 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 limited to the right to vote for
the election of members of the board of directors or board of
managers of said entity and shall include any security
convertible into a voting security and any right, option or
warrant to purchase a voting security.

Section 41. Condition Precedent.

Intentionally Deleted.

Section 42, Security
() - The Lessee and the Port Authority hereby agree that

all sume 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 Agreement, Lease EP-275. Upon the
execution of this Agreement by the Lessee and delivery hereof to
the Port Authority, the Lesgee shall have delivered to the Port
Authority, as security for the Lessee’s full, faithful and
prompt performance of and compliance with all of its cobligations
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, i1in 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 form and terms of such letter of credit, as well
as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. Such letter of

credit shall provide that it shall continue throughout the Term
and for a period of six (6) monthe 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 gaid letter of credit is an
appropriate and valid exercise by the banking institution of the
corporate power <c¢onferred upcon it by law, Upcn notice of
cancellation of a letter of credit, the Lessee -agrees that
unlesgs, by a date not lesa than twenty (20} days prior tc the
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scheduled expiry thereof, the letter of credit is replaced by
another letter of credit satisfactory to the Port Authority, the
Port Authority may draw down the Ffull amount thereof and
thereafter the Port Authority will hold the same as security
under this Agreement.

(c) Failure to provide such a letter of credit at any
time during the Term, valid and available to the Port Authority,
including any failure of any banking institutien issuing any
such letter of credit previously accepted by the Port Authority
to make one or more payments as may be provided in such letter
of credit shall be deemed to be a breach of this Agreement on
the part of the Lessee. If the Port Authority shall make any
drawing under a letter of c¢redit held by the Port Authority
hereunder, the Lessee, on demand of the Port Authority and
within two (2} days thereafter, shall bring the letter of credit
back up to its full amount. In additien to any and all othex
remedies available teo 1it, 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
Leggee’'s obligaticns under this Agreement. 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 lLessee. 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
amended 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 xright, at its sole discretion, to adjust
at any time and from time 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 get 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 payment .of Rental or any payment of utility fees
or charges, or other charges or fees, or if any such amount is
founnd 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 respec¢t 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
guch 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 gemerality of the
foreqoing, late charge periocds in the case of amcunts found to
have heen 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 amcunt should have been
paid undexr this Agreement. Each Jlate 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 Section, with respect to such unpaid amount. Each late
charge shall -be and become Additional Rental, recoverable by the
Port Authority in the same manner and with like remedies ap 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 1limitation the Port Authority’s rights set forth in
Section 24 of this Agreement entitled “Termination” or (ii} any
obligations of the Lesgee under this Agreement, In the event
that any 1late charge imposed pursuant to this Section shall
exceed a legal maximum 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
“Lessea’s Construction Werk”, it will comply with the Port
Authority’s policy on sustainable design as set forth in the
sugtainable 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 terminaticn under the provisions of Section 24 of this
Agreement, the Lessee 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
termination, 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 Premises for wuse and occupancy by. a
succeeding lessee, the care and maintenance of the Premises
during any period of nonuse of the Premisesg; the foregoing shall
include, without 1limitation, personnel costes 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 ordex.

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 Term of this Lease, in the event that the
Lessee remains 1in possession of the Premises after the
.expiration or earlier termination of the Term 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
accordance 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 payable 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 Premiees after
the expiration or earlier 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
amended)}, 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, toc 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) made at any time therefor by the Port Authority.
Such gervice 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 amount. Each such service charge will be and
become fees, recoverable by the Port Autherity 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 undexr the Lease,
including, without limitation, the Port Authority’s rights to
terminate the Lease or (ii) any obligationa of the Lessee under
the Lease. This provision shall not apply to security matters.

Section a8. Waiver of Jury Trial

Each party hereby waives its right to trial by jury in any
summary proceeding or action that may hereafter be instituted by
the other party in respect of the Lease and/or in any action
that may be 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
way be brought by the Port Authority unless such claims would be
deemed waived if not so interposed.

{00683222.00C) : 80




Section 49. Counterparts

This Agreement may be executed in one or more counterpaxrts,
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 Agreement, the following terms shall
have the meanings set forth below:

(1) "Environmental = Damage" and "Environmental
Damagas” 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
from any act or negligent omission of the Lessee or
Lessee’s Representative (as defined herein) during the
Term; (ii) the disposal, release or threatened release of
any Hazardous Substance on, about, under or migrating from
the Premises during the Term or thereafter if the Hazardous
Substance came t¢ be present on, about or under the
Premiaes 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 Premises during the Term or thereafter
if the Hazardous Substance came to be present on, about or
under the Premises during the Texrm; (iv) any personal
injury, including wrongful death, property damage and/or
natural resocurce damage arising out of or related to any
such Hazardous Substance; and/or (v) the viclation of any
Environmental Requirements pertaining to any such Hazardous
Substance, the Premises and/or the activities thereon.

(2) “Environmental Requirement" and "Environmental
Requirements” shall mean all applicable present and future
laws, statutes, enactments, resolutions, regulationg,
rules, treaties, ordinances, codes, licenses, appropriate
and applicable guidance documents, permits, - orders,
approvals, plans, authorizations, concessions, Eranchises,
requirements, and similar items of all Governmental

Authorities and all applicablé judicial, administrative and
regulatory decrees, common law standards, Jjudgments and
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orders relating to the protection of human health or the
environment, the foregoing to include, without limitation:

(i) All requirements pertaining to reporting,
licensing, permitting, investigation, vremediation 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) aAll requirements pertaining to the
protection o©f the health and safety of employees or the
public; and

(i14) All requirements pertaining to the
protection of natural resources, spec¢ies or ecological
amenities. ’

{(3) "Hazardous Substance" and "Hazardous Substances”
shall mean and include, without limitation, any pollutant,
contaminant, toxi¢ or hazardous waste, dangerous substance,
potentially dangercus substance, noxious substance, toxic
substance, flammable, explosive or radicactive material,
special nuclear byproduct material, asbestos in any form,
‘asbestos containing material, any chemicals, wmaterials,
waste or other substance that are listed, dJdesignated,
classified, determined to be or defined as or included in

the definition of . “hazardous substances,” *hazardous
wastes, ¥ “hazardous materials,” rextremely 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 therecof, urea formaldehyde foam
insulation, pelychlorinated byphenyls ("PCBs"), chemicals
known to cause cancer or reproductive toxicity, petroleum,
petroleum products and petroleum based dexivatives, and
other substances which have been or in the future shall be
declared to be hazardous or toxic, or the regulation or
removal of which have been or in the £uture shall be
required, or the manufacture, preparation, production,
generation, use, maintenance, treatment, storage, transfer,
handling or ownership of which have been or in the future
shall be restricted, prohibited, regulated or penalized by
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any Environmental Requirement. When an Environmental
Requirement defines any of the foregoing terms more broadly
than another, the broader definition shall apply.

(4) T"Governmental Authority" and "Governmental
Autheoritiea" shall mean all governmental agencies,
authorities, departments, commissions, boards, bureaus or
instrumentalities of the TUnited States, gstates 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. Governmental
Authorities shall also include with respect to any
remadiation 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 1limiting the generality of any o¢f the other
terms and provisions of this ‘Agreement, the Lessee hereby
expressly agrees to assume responsibility for the conditions of
the Premises and all matters arising therefrom from and after
the commencement of the Term, including without limitatien all
Environmental Requirements and all Environmental Damages arising
out of or resulting from any act or negligent omisgion of the
lLessee or the Lessee’s Representative (as defined herein}.
Except for Environmental Damages arising from the gross
negligence or intenticnal tortiocus acts of the Port Authority,
the Lessee shall indemnify, hold harmless and reimburse the Port
Authority, its Commissioners, officers, agents and employees
from and against all Environmental Damages and Environmental
Requirements (including, without limitation, 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 perxmission 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.
Lessee shall not be liable for nor required to indemnify the
Port Authority for, (i) the condition of the Premises under this
Section exlsting or created prior to the commencement of the
Term or (ii) for Hazardous Substances that migrate onto, about
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or under the Premises from off the Premises, unless with respect
to (i) and {ii) above, the Legsgsee exacerbates such conditions or
is responsible for such conditions under this Section as further
described in paragraphs (e) and {g} of this Section 50,

(¢} 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 socle cost and expense,
upon notice from 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 cut of or resulting
from any act or negligent omissicn of the Lessee or Lessee’s
Representative (as defined herein) during the Term, (2) any
Hazardous BSubstance 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 came to be
present on, about or under the Premises during the Term, and (3)
any Hazardoug Substance present on, abcut or under other
property at the Facility oxr elsewhere whose presence resulted
from the Lessee's use and occupancy of the Premises or which
migrated from the Premises to such other property during the
Term or thereafter if the Hazardous Substance came toc be present
on, about or under the Premises during the Term, provided that
Lesgee’s oObligations under this paragraph (¢} shall only apply
where a Governmental 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). 8Such 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
Lettexr 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 Requirements 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
instituticnal 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,
get forth at N.J.A.C. 7:26E-1, et. seq. or any successor statute
or regulation, ‘“Historic Fill”), to the extent that it 1is
determined that such Historic Fill is located on the Premises
and such presence was not caused by, nor arising out of, acts or
omissicns of Lessee or Lessee’'s Representatives., Lessee further
agrees to execute any declaration of envircnmental 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 instituticnal 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
Requirements, (iii) obtain any permits in connection with such
controls required by applicable Environmental Requirements, ({iv)
establigh all required funding sources in connection with the
maintenance of such institutional or engineering controls, and
{(v) file with applicable Governmental Agencies all applicable
certifications and reports. The Lesaee agrees that with respect
to any of its obligations set forth above in this paragraph it
will not make any claim 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 required under this paragraph shall be pexrformed in a
goed, 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 completion of such investigation and remediation, the
Legsgsee shall seal or cap all monitoring wells and test holes,
remove all asgsociated equipment and restore the remediated
property. Upon the completion of any such remediation, the
Legsee shall provide to the Port Authority a copy of either a No
Further Action letter, Response Action Outcome issued by an
LSRP, or such similar or eguivalent 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 Reqguirements or Environmental
Damages, and as may be necessary for the preparation of any
application, registration, statement, certification or notice.
Lessee phall 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 Governmental
Authority to the Lessee at the time the same are provided to the
Lessee with respect to any Environmental Requirements. Prior to
retaining or dismissing any consultant or LSRP in connection
with remediation of the Premises, the Lessee shall give notice
of such retention or dismissal to the Port Authority.  The
Lessee shall comply with any and all timeframes set forth in any
Environmental Requirements in connection with the filing of
remediation documents and/or completion of remediation. The
Lessee agrees that any of the foregoing may be filed by the Port
Authority with the appropriate Governmental Authority on behalf
of the Lessee and at the Lessee's cost and expense in the event
Lessee falls to sign and file =ame, after reascnable notice to
Lesgee and Lessee’s failure to cure. Lessee shall also provide
the Port Authority with copies of any permits 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 commencement of the Term as a result of
{1) any violation by the Lessee or the Lessee's Representative,
as hereinafter defined, of any Environmental Requirements
pertaining to such Hazardous Substance, the Premises and/or the
activities thereon, or any failure by the Lessee or the Lessee's
Representative to observe and comply with any Port Authority
requirements, directives and procedures (which determination

shall not be arbitrary or capricious) regarding any Hazardous
Substance on, about or under the Premisges, 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 tc Lessee in the future), or construction
gquidelines, all of the foregeoing which have been or may be
established by the Port Authority for the Facility and/or the
Premises and submitted to the Lessee, and/or are subseguently
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 Repregentative" 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
Premises without Lessee’s consent but due to Lessee’'s failure to
undertake adequate security measures.

(£} 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 Term and
subsequent to the termination or expiration thereof to such
equitable relief, including restraining injunctions  and
declaratory -judgments, as may be required to enforce compliance
by the Lessee with its environmental obligations under this
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 therecf may 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) Lesaee'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 Lessee's Representative (which determination
shall not be arbitrary or capricious) to cbsexve and comply with
any Port Authority requirements, directives and procedures
regarding any Hazardous Substance on, abkout 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 BAuthority 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
regpect to such Migrated Hazardous Substance.

{(h) "The Lessee agrees that in .any 1legal 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 igsues of fact with
respect to: (1) whether the presence of any Hazardous Substance
on, about, under or migrating from the Premises occurred prior
or subseqguent to the commencement of the Term; (2) whether any
Hazardous Substance disposed of or released from the Premises or
which migrated from the Premises came to be present on, about or
-under the Premises prior or subseguent to the commencement 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.

(1) wWithout 1limiting the generality of any other term or
provision of this Agreement, the obligationa of the Lessee under
this paragraph shall survive the expiration or termination of
this Agreement.

() (1) 1In the event that a Governmental Authority and/or
an  Environmental Requirement requires that an instituticnal
control be recorded with respect to the Premises by the fee
owner of the Premises, it is acknowledged that the reccording of
such institutional control may 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, 1947, 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 may be hereafter from time to time
supplemented and amended (the ™Basic Lease”) be amended 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
contreol with respect to the Premises or execute a supplement to
the Basic Lease permitting the recording of such institutional
control. Leasee, in executing this Agreement, agrees that
neither the Port Authority nor the City of Newark shall have any
obligation to Lessee under this Agreement or otherwise with
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respect to the recording of or failure to record such
institutional <control or to the entering intoc 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 implement 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 Envirommental Protection Agency and the City of
Newark the Port  Authority’s comments on such proposed

institutional control and that the terms, provisions and
requirements of any such proposed Supplemental Agreement and
instituticnal control shall be acceptable to the Port

Authority, provided, further, however, that such institutional
control shall not permit the presence on, include or be required
by any Hazardous Substance whose presence in, an 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 permission of an affiliateqd
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 contrel (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
Basi¢ 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 deemed to be a breach of this Agreement by either the
Port Authority or the Lessee, including without limitation, 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 pexmission to record
and the recording of an institutional control, without limiting
any other term or provision of this Agreement, the Port
Authority shall have the right to enter upon the Premises for
the purpose of ingtalling any such engineering controls or for
the taking of any other action necessary to record, as a
condition of or required by, such institutiocnal 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 contrel 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
Premises in order to satisfy an Environmental Requirement due to
Hazardous Substances cn the Premlses that are solely not the
responsibility of Lessee under this Agreement, in the event the
engineering control substantially interferes with Lessee‘’s use
and occupancy of the Premises so0o as to make Lessee’s use and
occupancy of the area of the engineering control totally not
ugeable by Lessee, Lesgsee 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 sghall maintain in accordance with generally
accepted accounting principles (“GAAP”) during the Term and for
three years thereafter (the *Audit Pariod”) records and books of
account recording all transactions in any way connected with oxr
reflecting the payment 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 times within the Port of New York
District, as defined in the Port Compact of 1921 authorized by
€. 154 Laws of N.Y¥Y. 1921 and C. 151 Laws of N.J. 1921, approved
by Public Resoluticn No. 17 of the 67th Congress, First Session.

.
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During normal 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 (ii) 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 Rgreement

Except as otherwise provided herein, this Agreement,

.together with all schedules and exhibits hereto, constitutes the

entire agreement between the Port Authority and the Lessee on

" the gubject matter, and shall supersede and replace Lease 154 in

its ‘entirety. Thia Agreement way not be changed, modified,

discharged or extended, except by written instrument duly

executed on pehalf of both the Port Authority and the Lessee.

The Lessee agrees that no representations or warranties shall be

binding upen the Port Authority unless expressed in writing in
this Agreement. S '

Section 53. OFAC Representations

(a) Lessee hereby represents and warrantg to the Port
Authority that the Lessee (i) is not, and shall not become, a
perscn or entity with whom the Port Authority is restricted from
doing business under the regulations of the Office of Foreign
Agset 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 1list) 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, Blocking
Property and Prohibiting Transactions With Persons Who Comnmit,
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
governmental actions being referred to herein as “Blocked
Perscons 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 Perscn, and shall not
engage in any dealings or transactions with Blocked Persons in
violation of any Blocked Persons Laws. In the event of any
breach of the aforesaid covenant by Lessee, the same 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 Leepsee shall indemnify and hold harmless the
Port Authority and its Commissioners, officers, employees,
agents and representatives from and against any and all claims,
damages, losses, risks, liabilities and expenses (including
without limitation, 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 made
under this Section 53, Upon the regquest of the Port Authority,
the Lessee shall at its own expense defend any suit based on any
such claim or demand (even 1f such suilt, c¢laim or demand is
groundless, false or fraudulent) and in handing 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 AaAuthority, the immunity of the Port
Authority, its Commissionersa, cfficers, agents or employees, the
governmental 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
Agreement.

Section 54. Estoppel Certificate.

Legssee agrees to periodically furnish within ten. (10) Jdays
after so requested by the Port Authority a certificate signed by
Leagee certifying (a) that this Lease is in full force and
effect and unmodified (or i1f there have been modifications, that
the same is in full force and effect as modified and stating the
meodifications), (b) as to the Lease Commencement Date and the
date through which Base Rental and Additional Rental have been
paid,. (¢} that Lessee has accepted possession of the Premises,
(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 notices to be sent to Lessee 1is as set
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forth in this Lease (or has been changed by notice duly given
and is as set forth in the certificate), (£) that except as
stated in the certificate, Lessee, ag of the date of such
certificate, has no charge, lien, or claim of offget against
rent due or to become due, ({g) that except as stated in the
certificate, the Poxrt Authority is not then in default under
this Lease, {h) that there are no renewal ©or extension options
in favor of Lessee, and (i) as to such other matters as may be
reasonably requested by the Port Authority.

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 Leagse. The Port Authority
and the Lessee acknowledge that the Lease 154 Premises, as
reorganized by this Lease, are the subject of and are
incorporated into the leasehold Premises created by this lLease,
and are subject to the terms and conditions of, and governed by,
this Lease,

(b} Any and all ockligations, claims, liabilities, damages,
losses, causes of action, suits, demands and expenses arising
out of .any environmental wmatters relating to the -Lease 154
Premises shall survive the termination of Lease 154, and shall
not be deemed 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.

{¢) Notwithstanding the provisions of paragraph (b) of
this Section &5, any lease provisions or obligations that would
have gurvived the expiration date of Lease 154 shall advance and
survive from the date hereof unless otherwise noted, including
. any environmental matters relating to the Lease 154 Premises.

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

ATTES :- THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secfetary

By
{Title)

0 FORTEBEMERCE DEPT,

‘ M iraes . ;%GILL, INCORPORATED
z i -~ _
C«(;_,— (/‘-j‘} %ﬂu

L Pioned U Dorzma~

ABRGI Zw —~ By
75 i LT (Nam )

S e (titte) AlVe Pétsid ent—

{Corporate Seal)
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STATE OF NEW YORK )
H 59.

COUNTY OF NEW YORK )

on the /0 aay ot _ov- , 2011, before me, the

undersigned, a Notary Public in and for said state, personally
appeared

R\‘olﬂﬂfd /M-/—qfﬂ?bee , ﬂq‘\f(c—'{'of, Pol‘f' Lommerce ﬂcf]l-

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)
gubgcribed 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 (g) acted, executed the instrument.

' IMARGARET M FINUCANE
NOTARY PUBLIC STATE OF NEW YORK 9 M- Formeais
(nota¥ial seal and stamp)

NASSAU COUNTY

STATE OF Minpntsota )
COUNTY OF l—_-\-gnnr,g-,'n )

On the 1{1 day ofS5C¢Y. , 2011, before me, the undersigned,

a Notary Public in and for sald state, personally appeaxed
» Mug Pesideat 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.

— St At

85.

Notary Public
S1ate of Minnesora
My Commission Expires
January 31, 2014

JENNIFER LYNN YOUNG (Bbtariaf/seal a.ﬁjl stamp)
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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 OF NEW YORK AND NEW JERSEY (hereinafter called the
"Port Authority"), a body corporate and politic c¢reated 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,
Minnegota 55391-23%9, and {hereinafter called "the
Sublegsee™), a [type of entity) organized and
existing under the laws of the State of , and having offices
at . [address] , and whose representative is

[name of representative].

WITNESSETH, That:

WHEREAS, the Port Authority and the Legsee have entered into a lease
identified above by Port Authority as Lease HNumber EP-275 covering
premises at the abovementioned Port Authority Facilities (which lease, as
the same may have been supplemented and amended, 1s 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 made a part hereof (hereinafter called "the Sublease”).

WHEREAS, the Port Authority is willing to consent thereto
on certain terms and conditions as hereinafter set forth.

NCW, THEREFORE, for and in consideration of the 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, 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 thig Consent and the Sublease shall terminate, without notice to the
Lessee or Sublessee, on the earliest to occcur 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 earlier 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 determine for each payment or
part thereof im 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
Subhlessee, and not to enlarge, expand or otherwise change the rights
granted by the Lease., BAll 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 may 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 13 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, 1t being understood that the terms, provisions,
conditiona and agreements of the -Léase 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
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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 shall be in any way affected or
impaired.  The lack of any gpecific reference in any provision of the
Sublease to Port Authority approval or consent shall not be deemed to
imply that no puch 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, sghall 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 may be undertaken by the
Lessee or the Sublessee including but not limited to theose 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 provislons 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, ocbserve, be bound by

and comply 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 terms 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
Commissioners, officers, employees, 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, its 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 limited
to the obligations of indemnification, replacement and repair.

(b) If so directed, the Sublessee ghall at its own expense
defend any suit based upon any such claim or demand (even if such suit,
claim or demand is groundless, false or fraudulent), 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 governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against
the Port Authority. '

8. (a) The Sublessee 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 pIroper
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 upcon or waking any alterations,
decorations, additions or improvements to the Subleased Premises.

9, 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 of the
Lease or of this Consent, and no such revocation shall be deemed to
affect the Lease or the continuance thereocf. Any notice given to the
Sublegsee 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 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.

10. The Lessee and Sublessee represent and warrant that the
attached Sublease sets forth the full and entire rental or other
consideration payable toc the Lessee by the Sublessee for or in
connection with the subletting hereunder or use or occupancy of the
Subleased Premises.

11. If the Lessee or the Sublessee should fail to pay any amount
required under this Consent when due to the Port Autherity, 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
perlod herein below described during the entirety of which such amount
remains unpaid, each such late charge not to exceed an amount egual 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 pexriod 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 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 provisjons of this Section, with
respect to such unpaid amount. 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 Conaent or (ii) any
ocbligations of the Lessee or the Sublessee under this Consent, In the
event that any late charge imposed pursuant to this Section shall exceed
a legal maximum applicable to such late charge, then, in such event,
each such late charge payable under this Consent shall be payable
instead at such legal maximum.

12, The granting of. this Consent by the Port Authority shall not
be or be deemed to opexrate 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, representativea and alsoc others on the Subleased
Premises, the Premises or the Facility with the consent of either the
Lesgee or the Sublessee.

14. Neither the Commissioners of the Port Authority nor any of
them, nor any of its officers, agents, employeea 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 comply 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
purpoge of assuring proper safeguards for the protecticon of persocons
and property. Such provision is not to be construed as a submission
by the Port Authority to the application to itself of such




recquirements 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
asgsures that no person shall be excluded on these dgrounds 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 suborganizationa 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
game effect.

17. This Consent constitutes the entire agreement between the
parties hereto on the subject matter contained herein, and may not be
changed, modified, discharged or extended except by instrument 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 texrm 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, wvalidity and
enforceability. thereof shall be governed by the laws of the State of New
Jersey, without regard to conflict of 1law principles. The parties
irrevocably and unconditionally consent and gsubmit to the exclusive
juriadiction and venue of the state and federal courts in the State of
New Jersey; provided, however, that the Lessee and Sublegsee each
further agrees that any actions inveolving the nonpayment of the Sublease
Consent Fee 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 ).
"~} BE.
COUNTY OF NEW YORK )
On the day of . before me, the undersigned,
personally appeared , and

personally Kknown to me or proved to me on the basgsis of satisfactory
evidence to be the individual (g8) 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/hexr/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 CF

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 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
gignature(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 day of . before me, the undersigned,
personally appeared , and
personally known to me or proved to me on the basils 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/thelr capacity(ies), and that by his/her/their
signature (s) on the instrument, the individual(s)}, or the person upon
hehalf of which the individual (s} acted, executed the insgstrument.,

Notary seal and stamp
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