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LEASE AND DEVELOPMENT AGREEMENT

This LEASE AND DEVELOPMENT AGREEMENT is made as of the 23rd
day of February, 2006, by and among THE CITY OF HOBOKEN (the
"Ci ty"), a municipal corporation of the State of New Jersey
acting by and through the Mayor thereof and having its office at
City Hall, Hoboken, New Jersey 07030, THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (the "Port Authority"), a body corporate and
politic created by Compact between the States of New York and
New Jersey with the consent of the Congress of the United States
of America and having its office at 225 Park Avenue South, 15 th

Floor, New York, New York 10003, whose representative is the
Executive Director of the Port Authority, and 225 RIVER STREET
LLC (the "Lessee"), a limited liability company organized and
existing under and by virtue of the laws of the State of New
Jersey and having an office and place of business at 5 Marine
View Plaza Suite 500, Hoboken, New Jersey 07030, whose
representatives are its managing members Michael Barry and David
Barry.

WITNESSETH, That:

WHEREAS, pursuant to concurrent legislation of the State of
New Jersey, Chapter 9, Laws of New Jersey, 1983, and Chapter
107, Laws of New Jersey, 1984, and the State of New York,
Chapters 676 and 677, Laws of New York, 1984 (the "Waterfront
Development Legislation") amending and supplementing,
respectively, Chapter 44, Laws of New Jersey, 1947, and Chapter
631, Laws of New York, 1947, the Port Authority has been
authorized to participate in a program of waterfront development
to revitalize and economically develop waterfront property; and

WHEREAS, pursuant to the Waterfront Development Legislation
(N.J.S.A. 32:1-35.26[k]), the Port Authority is authorized and
empowered in its discretion to enter into an agreement with a
municipality to effectuate, establish, acquire, construct,
rehabilitate, improve, maintain or operate all or any portion or
portions of any authorized waterfront development project upon
terms and conditions as it may deem in the public interest, and
a municipality, notwithstanding any contrary provision of law,
general, special or local, is empowered and authorized to enter
into an agreement with the Port Authority for or related to the
effectuation, establishment, acquisition, construction,
rehabilitation, improvement, maintenance or operacion of any
authorized waterfront development undertaken by the Port
Authority; and
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WHEREAS, pursuant to the Waterfront Development Legislation
(N.J.S.A. 32:1-35.31), the City is authorized to consent to the
use by the Port Authori ty of any real property owned by such
municipality and necessary, convenient or desirable, in the
opinion of the Port Authority, for marine terminal purposes
(which purposes, as defined in such Legislation, include mixed
use waterfront development proj ects of the nature hereinafter
referred to), and, as an incident to such consent, to lease or
otherwise transfer to the Port Authority any such marine
terminal on terms as may be determined by the Port Authority and
such municipality upon the adoption of an appropriate resolution
by the governing body of such municipality; and

WHEREAS, the City and the Port Authority may, pursuant to
the Waterfront Development Legislation (N.J.S.A. 32:1-35.36[k]),
enter into an agreement with any person, firm, partnership,
association, company or corporation for or related to the
effectuation, establishment, acquisition, construction,
rehabilitation, improvement, maintenance or operation of the
waterfront development project contemplated herein; and

WHEREAS, the Port Authority and the City, acting
exclusively pursuant to the Waterfront Development Legislation
to effectuate the mixed-use waterfront development project
wi thin the waterfront development site in Hoboken, New Jersey,
authorized by the Waterfront Development Legislation, entered
into certain transactions and agreements on August 16, 1995,
including (i) a "Municipal Development Agreement" (as amended on
June 30, 1998 and as further authorized to be amended on May 3,
2001 and December 2, 2002) with respect to certain property
located in the City (referred to in the aforesaid agreement, and
hereinafter, as the "Development" or the "South Waterfront
Development"), (ii) a Deed whereby the City conveyed to the Port
Authority fee title to certain property located within the
Development (referred to in the Municipal Development Agreement
as the "Subsequent Development Property") and (iii) a Lease
Agreement (as supplemented as of June 30, 1997, the "Ground
Lease") whereby the Port Authority leased the ground area (but
not the air space over such area) of such property; and

WHEREAS, at its meeting held on March 15, 1995, the Hoboken
City Council (the "Council") amended the "Waterfront at Hoboken
Redevelopment Plan of 1989" (such plan, as amended by the
Council on July 1, 1997, December 4, 2002, and April 21, 2004 a
copy of which is attached as Exhibit D, the "Plan"), and also
adopted certain amendments to the City Zoning Ordinance (such
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amendments, and the amendments to the City Zoning Ordinance
adopted by the Council on July 1, 1997 and December 4, 2002, a
copy of which is attached as Exhibi t A, the "Amendments") in
furtherance of the Plan; and

WHEREAS, the Municipal Development Agreement and the Ground
Lease provide, inter alia, that the City and the Port Authority
may enter into one or more agreements with developers for the
effectuation, establishment, acquisition, construction,
rehabilitation and operation of the South Waterfront
Development; and

WHEREAS, the Lessee desires to plan, design, develop,
construct and operate a "W" hotel, or substantially equivalent
hotel as reasonably determined by the City and Port Authority,
on property located within Parcels 7 and 8 on Block B as more
particularly described on Exhibit H and, in connection
therewith, sublease from the City the applicable ground area of
the Premises (as hereinafter defined) and lease from the Port
Authority the applicable airspace in the Premises above such
ground area and any remaining ground rights thereto, in
accordance with the Plan, the Amendments, the Design Guidelines
(as defined below) and the terms and conditions hereinafter set
forth; and

WHEREAS, in consideration of the City and the Port
Authority entering into the Exclusivity Agreement and
designating Lessee as the developer of the Premises, a
nonrefundable payment to the Port Authority in the amount of One
Hundred Fifty Thousand ($150,000.00)Dollars has been paid to the
Port Authority and the Lessee has caused its affiliate to
relinquish its rights to a no interest loan from the City with
respect to another project and to provide the City with a
benefit of $1,200,000.00 which is the present value of the
principal amount of the loan during the 2003 fiscal year rather
than receive payments over the 29 term of the loan; and

WHEREAS, the City and the Port Authority desire to grant to
the Lessee, and the Lessee desires to acquire from the City and
the Port Authority, certain leasehold estate interests for
implementation of the Project, all in accordance with the Plan,
the Amendments, the Design Guidelines and the terms and
conditions hereinafter set forth; and

WHEREAS, each of the City, the Port Authority and the
Lessee has the legal power and authority and has been duly
authorized by all requisite municipal, governmental, corporate
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or other action to enter into and perform the terms of this
Lease and Development Agreement;

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

ARTICLE 1. DEFINITIONS

"Accounting Principles" shall mean generally
accounting principles (GAAP) consistently applied.

accepted

"Accrued Amount" shall have the meaning provided in Section
14.3.1 hereof.

"Adjustment Period" shall have the meaning provided in
Section 4.4.2 hereof.

"Affiliate" shall mean any Person (hereinafter defined)
which, directly or indirectly, controls, is controlled by or is
under common control with any other Person. "Control" shall be
deemed to exist where any Person has (1) ownership of fifty
percent (50%) or more of all of the voting stock of a
corporation or more than fifty percent (50%) of all of the legal
or equi table interests in any other business entity or (ii)
possession of the power, directly or indirectly, to cause the
direction of management and policies of a corporation,
partnership, trust or other business entity, whether through
voting securities, by contract, by common directors, officers or
trustees or otherwise. Affiliate shall also mean any individual
who is a member of the immediate family (whether by birth or
marriage) of a Person who is an individual, which includes for
purposes of this definition a spouse, a brother or a sister of
the whole or half blood of such Person, the spouse of any such
brother or sister, a lineal descendant or ancestor (including an
individual related by or through legal adoption) of such Person
or any of the foregoing or a trust for the benefit of such
Person or any of the foregoing.

"Allor Substantially All of the Premises" shall have the
meaning provided in Section 19.1 hereof.

"Alternative Disposition" shall have the meaning provided
in Section 15.1 hereof.

"Amendments" shall have the meaning provided in the sixth
WHEREAS clause of this Agreement.
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"Annual a & M Rental" shall have the meaning provided in
subsection 4.4.2 hereof.

"Annual PILOT Rental" shall have the meaning provided in
subsection 4.3.1 hereof.

"Annual PILOT Rental Commencement Date" shall have the
meaning provided in subsection 4.3.1 hereof.

"Applicable a & M Rate lf shall have the meaning provided in
subsection 4.4.2 hereof.

"Applicable PILOT Rate lf shall have the meaning provided in
subsection 4.3.1 hereof.

"Assignment lf shall have the meaning provided in Section
14.1 hereof.

\\Base Period" shall have the meaning provided in Section
4.4.2 hereof.

"Basic Rental" shall mean the rental provided for in
Section 4.1 hereof.

"Basis" shall have the meaning provided in Section 15.1
hereof.

"Building" shall have the meaning provided in Section 5.1
hereof.

"Business Day" shall mean any day which is not a Saturday,
Sunday or a day observed as a holiday by the State of New
Jersey, the State of New York or the Federal government.

"Capital Improvement" shall have the meaning provided in
Section 15.1 hereof.

"causes or conditions beyond its control" shall have the
meaning provided in Section 25.6 hereof.

"Certificate
Completion" shall
hereof.

of Completion" and "Certificate
have the meanings provided in

of Partial
Section 5.16

"Conceptual Plan"
Section 5.2 hereof.
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"Condominium" shall have the meaning set forth in Section
14.2.5 hereof.

"Condominium Association" shall have the meaning provided
in Section 14.1 hereof.

"Construction Application" shall have the meaning provided
in Section 5.3.2 hereof.

"Construction Completion Date"
provided in subsection 5.16.3 hereof.

shall have the meaning

"Construction Completion Deadline" shall have the meaning
provided in Section 5.3.4 hereof.

"Construction Loan" shall have the meaning provided in
Section 14A.I hereof.

"Construction Mortgage" shall have the meaning provided in
Section 14A.1 hereof.

"Construction Mortgage Loan Amount" shall have the meaning
provided in Section 14A.1 hereof.

"Construction Permit" shall have the meaning provided in
subsection 5.3.4 hereof.

"Construction Plans" shall have the meaning provided in
subsection 5.3.2 hereof.

"Construction Work" shall mean any and all work performed
by the Lessee, its contractors, subcontractors, agents or
employees relating to or in connection with the Project pursuant
to the terms of this Agreement, including but not limited to any
"Partial Approval Work" (as defined below) and work performed
subsequent to the Construction Completion Date.

"Consumer Price Index" or "CPI" shall mean the Consumer
Price Index for All Urban Consumers published by the Bureau of
Labor Statistics of the United States Department of Labor, New
York, New York - Northeastern New Jersey Area, All Items (1982
1984 = 100) or its successor.

"Control" shall have the meaning provided in the definition
of "Affiliate" above in this Article 1.
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"Design Guidelines"
December 22, 1995, as
hereto as Exhibit Band

shall mean the Design Guidelines dated
amended, a copy of which is attached

made a part hereof.

(i i)

with

"Design Controls" shall mean,
the Amendments and (iii) to
(i) and (ii) above, the Design

collectively, (i) the Plan,
the extent not inconsistent
Guidelines.

"designated address" shall have the meaning provided in
Section 24.11 hereof.

"Development" shall mean certain
City which is subject to the terms
described in the Municipal Development

property located
and conditions of
Agreement.

in the
and is

Band
forming

"Development Area"
described in Exhibit C
hereof.

shall mean Blocks A,
attached hereto and a

C as
part

"Development Costs" shall have the meaning provided in
Section 15.1 hereof.

"Development Square Feet" shall mean ninety percent (90%)
of Gross Square Feet, and "Development Square Footage" or "DSF"
shall mean ninety percent (90%) of the Gross Square Footage
(both as defined below)

"EED" shall have the meaning provided in Section 21.12
hereof.

"Environmental Damages" shall mean anyone or more of the
following: (i) the presence on, about or under the Premises of
any Hazardous Substance and/or (ii) the disposal, release or
threatened release of any Hazardous Substance from the Premises,
and/or (iii) any personal injury (including wrongful death),
property damage, deed/use restriction or natural resources
damages arising out of or related to Hazardous Substances on,
about or under the Premises or disposed of or released from the
Premises, and/or (iv) the violation of any Environmental
Requirements pertaining to Hazardous Substances.

"Environmental Requirement(s)" shall mean all applicable
present and future laws,' statutes, enactments, resolutions,
regulations, rules, ordinances, codes, licenses, permits,
orders, approvals, plans, authorizations, concessions,
franchises, requirements and similar items, of all governmental
agencies, departments, commissions, boards, bureaus, or
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instrumentalities of the United States, states and political
subdivisions thereof and all applicable judicial,
administrative, and regulatory decrees, judgments, and orders
relating to the protection of human health or the environment,
and in the event that there shall be more than one compliance
standard, the standard for any of the foregoing to be that which
requires the lowest level of a Hazardous Substance, the
foregoing to include without limitation:

(i) All requirements pertaining to reporting,
licensing, permitting, investigation, and remediation of
emissions, discharges, releases, or threatened releases of
Hazardous Substances into the air, surface water,
groundwater, or land, or relating to the manufacture,
processing, distribution, use, treatment, storage,
disposal, transport, or handling of Hazardous Substances;
and

(ii) All requirements pertaining to the
protection of the health, and safety of employees, the
public or the environment.

"Event of Default" shall have the meaning provided in
Section 17.1 hereof.

"Exclusivity Agreement" shall mean the Exclusivity
Agreement dated as of May 27, 2003 among the City, the Port
Authority and 225 River Street LLC, as amended, a copy of which
is annexed hereto as Exhibit P.

"Expiration Date" shall mean the day before the ninety
eighth (98 th

) anniversary of the Lease Commencement Date.

"Financing" shall have the meaning provided in Section 15.1
hereof.

"First Class Hotel" shall mean a first class, full service,
luxury hotel which provides ancillary services and facilities
including 24 hour room service, concierge service, a fully
staffed fitness center, restaurant, bar, banquet/ballroom
facilities and meeting/conference rooms.

"Force Maj eure" shall have the meaning provided in Section
7'3.6 hereof.

"fringe benefits"
Section 4.4.1 hereof.
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"Governmental Authority (ies)" shall mean the United States
of America, the State of New Jersey, the City of Hoboken (to the
extent acting in its governmental, not proprietary, capacity),
the County of Hudson and any agency, department, corporation,
commission, board, bureau, instrumentality or political
subdivision of any of the foregoing (excluding the Port
Authority) now existing or hereafter created, having or
exercising jurisdiction over the Premises or any portion thereof
including, without limitation, jurisdiction over the
administration or enforcement of any Environmental Requirements.

subsection 4.6.2 hereof.
"Gross Revenues" shall have the meaning provided in

"Gross
provided in

Room and Parking Revenues"
Section 4.2.1 hereof.

shall have the meaning

"Gross Square Feet" shall mean square
accordance with the definition of Gross Square

feet measured
Footage below.

in

"Gross Square Footage" with respect to any building shall
mean the aggregate amount of the gross square footage of
horizontal areas, excluding parking and mechanical areas, of all
ground and above ground floors of such building. For purposes
of determining Gross Square Footage, all dimensions shall be
measured from and between the interior faces of the perimeter
walls. Lessee represents that the Gross Square Footage of the
Building is 245,000.

"Ground Lease" shall have the meaning provided in the fifth
WHEREAS of this Agreement.

"Hazardous Substance(s)" shall mean and include without
limitation any pollutant, contaminant, toxic or hazardous waste,
dangerous substance, potentially dangerous substance, noxious
substance, toxic substance, flammable, explosive or radioactive
material, urea formaldehyde foam insulation, asbestos,
polychlorinated biphenyls (PCBs), chemicals known to cause
cancer or reproductive toxicity, petroleum and petroleum
products and other substances which have been or in the future
shall be declared to be hazardous or toxic, or the removal of
which have been or in the future shall be required, or the
manufacture, preparation, production, generation, use,
mainr.enance, treatmenL, storage, transfer, handling or ownership
of which have been or in the future shall be restricted,
prohibited, regulated or penalized by any Environmental
Requirement.
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"Hotel" shall mean a "W" hotel, or sUbstantially equivalent
First Class Hotel as reasonably determined by the City and the
Port Authority.

"Hotel Management Company" shall mean Starwood or another
hotel operator that (w) is not a Prohibited Party (as defined in
Section 14.4 below), (x) has substantial experience in the
management and operation of (A) other First Class Hotels similar
in size, type, amenities and reputation to a "W" hotel including
the ownership and/or management for at least ten (10) recent
years of at least five (5) First Class Hotels containing at
least 175 rooms each and at least 1200 rooms in the aggregate,
or (B) other Upper Scale Hotels, including the ownership or
management for at least ten (10) recent years of at least five
(5) Upper Scale Hotels, (y) is a member of a national
reservation or affiliation system, and (z) is financially
solvent and has sufficient net worth to perform the obligations
of the Hotel Management Company under the hotel management
agreement.

"Hotel Owner" shall mean a hotel owner that (x) is not a
Prohibited Party and (y) is financially solvent and, together
with its Hotel Owner Affiliate, has a tangible net worth of at
least $37,500,000.00 and has unencumbered assets with a fair
market value in excess of fifty percent (50%) of the fair market
value of the Hotel; provided, however, that the figure set forth
in clause (y) shall be increased every ten (10) years from the
Lease Commencement Date by the percentage by which the cpr has
increased over the previous ten (10) year period.

"Hotel Owner Affiliate" shall mean any Person which,
directly or indirectly, controls, is controlled by or is under
common control with the Hotel Owner. "Control" for the purpose
of the definition of Hotel Owner Affiliate shall be deemed to
exist where any Person has (1) ownership of thirty-three (33%)
percent or more of all of the voting stock of a corporation or
more than thirty-three (33%) percent of all of the legal or
equitable interests in any other business entity or (ii)
possession of the power, directly or indirectly, to cause the
direction of management and policies of a limited liability
company, corporation, partnership, trust or other business
entity, whether through position as its managing member of a
limited liability company, general partner of limited
partnership or through voting securities, by contract, by common
directors, officers or trustees or otherwise.
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"Hotel Residence Assignment"
provided in Section 14.1 hereof.

shall have the meaning

"Hotel Residence Financing" shall have the meaning provided
in Section 15.1 hereof.

"Hotel Residence Mortgage" shall have the meaning provided
in Section 14A.1. hereof.

"Hotel Residence Mortgagee" shall have the meaning provided
in Section 14A.1. hereof.

"Hotel Residence Owner" shall have the meaning provided in
Section 14.1. hereof.

"Hotel Residences"
Section 14.1. hereof.

shall have the meaning provided in

"Hotel Unit" shall have the meaning provided in Section
14.1. hereof.

"Hotel unit Owner" shall mean the Initial Developer and any
successor or assignee of the
and interest in and to the
requirements of a Hotel Owner.

Initial Developer's right, title
Hotel Unit, which must meet the

"Indemnified Party(ies)" shall have the meaning provided in
Section 5.11. hereof.

"Initial Developer" shall have the meaning provided in
Section 15.1 hereof.

"Initial Developer's
meaning provided in Section

Architect/Engineer"
5.3.1. hereof.

shall have the

"Initial Developer's
provided in Section 5.16.1

Certificate"
hereof.

shall have the meaning

"Initial Hotel Residence Sale" shall have the meaning
provided in Section 15.1 hereof.

"Initial Owner" shall have the meaning provided in Section
15.1 hereof.

"Institutional Investor" shall have the meaning provided in
Section 14A.1 hereof.
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"Involuntary Rate" shall mean the Prime Rate (hereinafter
defined) plus five (5%) percent per annum, but in no event in
excess of the maximum lawful interest rate then in effect in the
State of New Jersey.

\\Land ll shall have the meaning provided in Section 2.1
hereof.

"Lease COImllencement Date" shall have the meaning provided
in Section 3.1 hereof.

"Lease Year" shall mean (x) the period from the Lease
Commencement Date through the last day of the calendar month in
which the day preceding the anniversary of the Lease
Commencement Date occurs, (y) each succeeding twelve-calendar
month period thereafter and (z) the succeeding period, if any,
of less than twelve (12) full calendar months ending on the
Expiration Date.

"Lessee" shall mean 225 River Street LLC or any successor
to its interest hereunder, or if any such Person shall assign or
transfer its interest hereunder in accordance with the terms of
this Agreement, the term "Lessee" shall also mean such assignee
or transferee and the assignor or transferor to the extent that
such assignor or transferor remains liable pursuant to the terms
and conditions of this Agreement. After the Master Deed for
River Street Residences Condominium is recorded against the
Premises in the Hudson County Register's Office, "Lessee" shall
mean, individually and collectively, the Unit Owners as tenants
in common, each with an undivided interest in the leasehold
estates created hereunder, equal to its percentage interest in
the Condominium.

"Major Sublease" shall have the meaning provided in Section
15.1 hereof.

"Master Deed" shall mean the master deed for River Street
Residences recorded against the Premises which shall create the
condominium form of ownership of the Premises, consisting of one
Hotel Unit and approximately 36 Hotel Residences.

"Matter" shall have the meaning provided in subsection
5.15.1 hereof.

"Maximum Modified PILOT Rate"
provided in subsection 4.3.1 hereof.

shall have the meaning
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"Maximwn Modified PILOT Rental" shall have the meaning
provided in subsection 4.3.1 hereof.

"Meaningful Participation" shall have the meaning provided
in Section 23.3 hereof.

"Modified PILOT Excess Accrual" shall have the meaning
provided in subsection 4.3.1 hereof.

"Modified PILOT Rate" shall have the meaning provided in
subsection 4.3.1 hereof.

"Mortgage" shall have the meaning provided in Section 14.1
hereof.

"Mortgage Amount"
Section 14A.l hereof.

shall have the meaning provided in

"Municipal Development Agreement"
set forth in the fifth WHEREAS clause of

shall have the
this Agreement.

meaning

"Net Participation Rental" shall have the meaning provided
in Section 4.6 of hereof.

"Net Proceeds" shall have the meaning provided in Section
15.1 hereof.

"Net Revenues" shall have the meaning provided in Section
4.6.2 hereof.

"New Lease" shall have the meaning provided in Section
14A.ll hereof.

"Notice(s)" shall have the meaning provided in Section 24.1
hereof.

"0 & M Area" shall have the meaning provided in Section
4.4.1 hereof.

"0 & M Board" shall have the meaning provided in Section
4.4.1 hereof.

"0 & M Costs" shall have the meaning provided in Section
4.4.1 hereof.

"0 & M Fund" shall have the meaning provided in Section
4.4.1 hereof.
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"0 & M Work" shall have the meaning provided in Section
4.4.1 hereof.

UOperating Expenses" shall have the meaning provided in
Section 4.6.2 hereof.

"Organizational Documents" shall have the meaning provided
in Section 15.5 hereof.

Uother payroll costs" shall have the meaning provided in
Section 4.4.1 hereof.

"Parking Garage" shall have the meaning provided in Section
5.1 hereof.

"Partial Approval Plans" shall have the meaning provided in
Section 5.4 hereof.

"Partial Approval Work" shall have the meaning provided in
Section 5.4 hereof.

"Partial Construction Permit"
provided in Section 5.4 hereof.

shall have the meaning

"Partial Occupancy Request" shall have the meaning provided
in subsection 5.16.4 hereof.

"Partial Sale" shall have the meaning provided in Section
15.1 hereof.

"Payment Period" shall
subsection 4.2.1 hereof.

have the meaning provided in

"Percentage Increase" shall have the meaning provided in
Section 4.4.2 hereof.

uPercentage/Participation Rental Commencement Date" shall
have the meaning provided in Section 4.2.1 hereof.

"Percentage Rental" shall have the meaning provided in
subsection 4.2.2 hereof.

"Permanent Interest" shall have the meaning provided in
Section 19.1 hereof.

"Permanent Loan" shall have the meaning provided in Section
14A.l hereof.
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"Permanent Mortgage" shall have the meaning provided in
Section 14A.I hereof.

"Permanent Mortgage
provided in Section 14A.I

Loan Amount l1

hereof.
shall have the meaning

"Permanent Takingl/
Section 19.1 hereof.

shall have the meaning provided in

"Person" shall mean and include an individual, company
(including a limited liability company), corporation,
partnership, joint venture, estate, trust, unincorporated
association, any Federal, state, county or municipal government,
bureau, department or agency thereof, and any other entity.

"Physical Infrastructure" shall have the meaning provided
in Section 7.8 hereof.

"Plan" shall have the meaning provided in the sixth WHEREAS
clause of this Agreement.

"Premises" shall have the meaning provided in subsection
2.1.3 hereof.

"Present Value" shall mean the value as of the date in
question of a sum or sums to be paid or collected in the future,
to be calculated using a rate equal to the weekly Index of 25
Revenue Bonds, as published in The Bond Buyer as of the date in
question, plus one hundred (100) basis points; provided,
however, that if the Index of 25 Revenue Bonds is no longer
available, a successor index shall be used, or, in the absence
thereof, the rate to be used for calculating Present Value shall
be a discount rate certified by the Port Authority's Chief
Financial Officer, as of the date in question, as appropriate
for such calculation.

"Prime Rate" shall mean the rate announced from time to
time by a major money center bank at its principal office from
time to time as its prime or base rate, which bank shall be
selected by the Port Authority on written notice to the other
parties hereto. If such bank no longer announces a prime or
base rate, the Prime Rate shall be the prime or base rate
announced from time to time by a comparable institution selected
in writing by the Port Authority on written notice to the other
parties hereto. Any interest payable under this Agreement with
reference to the Prime Rate shall be adjusted on a daily basis,
based upon the Prime Rate in effect at the time in question, and
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shall be calculated on the basis of a 360~day year of twelve
thirty~day months.

"Proceeds Payment" shall have the meaning provided in
Section 15.2 hereof.

"Prohibited Party" shall have the meaning provided in
Section 14.4 hereof.

"Proj ect" shall mean the
all other improvements to be
including the planning, design

development of
located in and

and construction

the Building and
on the Premises,
work therefor.

"Project Area" shall mean the area shown roughly within the
bold lines on Exhibit E attached hereto and any other adjacent
area owned or controlled by the City.

"Proportionate Share" shall have the meaning provided in
Section 15.1 hereof.

"RAW" shall have the meaning provided in Section 5.15.3
hereof.

"Recognized Mortgagee" shall have the meaning provided in
Section 14A.l hereof.

"Refinancing Loan"
Section 14A.l hereof.

shall have the meaning provided in

"Refinancing Mortgage" shall have the meaning provided in
Section 14A.I hereof.

"Refinancing Mortgage Loan Amount" shall have the meaning
provided in Section 14A.I hereof.

"Rental" or "rental", shall mean all payments to be made by
the Lessee pursuant to any provision of this Agreement,
including without limitation all payments to be made by the
Lessee pursuant to Article 5 hereof and late charges.

"Requirements" shall mean all present and future laws,
rules, orders, enactments, ordinances, resolutions, regulations,
statutes, requirements, codes, directions and executive orders
of any Governmental Authority and shall also mean all present
and future conditions imposed in connection with the issuance of
any permit applicable to the Premises by any Governmental
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Authority
Development

including
Permit.

without limitation the Waterfront

"Reserve Fund
provided in Section

for Replacements"
15.1 hereof.

shall have the meaning

"Retail Space" shall have the meaning provided in Section
5.1 hereof.

shall mean the rules and
effect issued jointly by the
respect to the public areas

"Rules and Regulations"
regulations from time to time in
City and the Port Authority with
included within the Development.

"Sale" shall have the meaning provided in Section 15.1
hereof.

"Share" shall
Subtenant Payments
Condominium. Prior
Share shall be 100%.

mean each Lessee's proportionate
based on its percentage interest
to the creation of the Condominium,

share of
in the

Lessee's

"Standard Utilities" shall have the meaning provided in
Section 7.8 hereof.

"Sublease" shall have the meaning provided in Section 14.1.
hereof.

"Subtenant" shall have the meaning provided in Section 14.1
hereof.

"Subtenant Impositions" shall have the meaning provided in
subsection 4.5.1 hereof.

"Subtenant Payments" shall have the meaning provided in
Section 14.2.5. hereof.

"Taxes" shall mean ad valorem real
hereafter levied or assessed by the State
County of Hudson and/or the City of Hoboken.

estate taxes now
of New Jersey,

or
the

"Tax Protection End Date" shall have the meaning provided
in subsection 4.3.6 hereof.

"Tax Rate ll shall have the meaning provided in subsection
4.3.1 hereof.
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"Tax Rate Percentage Increase"
provided in subsection 4.3.1 hereof.

shall have ·the meaning

"Temporary Interest" shall have the meaning provided in
Section 19.1 hereof.

"Temporary Taking" shall have the meaning provided in
Section 19.1 hereof.

"Tennination Notice" shall have the meaning provided in
Section 14A. 5.2 hereof.

"Title Matters" shall
encumbrances and restrictions
and hereby made a part hereof.

mean those exceptions, liens,
shown on Exhibit F attached hereto

"Total Project Costs" shall mean all Development Costs
incurred through the Construction Completion Date to the extent
such costs are included in the project budget approved by the
prospective Recognized Mortgagee under the Construction Loan.

"Transaction Expenses" shall have the meaning provided in
Section 15.1 hereof.

\\Transaction Receipts" shall have the meaning provided in
Section 15.1 hereof.

"Transfer" shall have the meaning provided in Section 14.1
hereof.

"Unfunded Capital Improvement Amount"
meaning provided in Section 15.1 hereof.

shall have the

"Unit Owner" shall mean each of the Hotel Unit Owner and
the Hotel Residence Owners.

"Unit Owner's Reserve" shall have the meaning provided in
Section 4.8 hereof.

"Units" shall mean, collectively, the Hotel Unit and the
Hotel Residences.

"Upper Scale Hotels" shall mean hotels which are ranked as
"upper scale" or better in the chain scale segment by Smith
Travel Research, or hotels which are ranked in the "upscale"
segment or better by JD Power and Associates North American
Guest Satisfaction Index Study. If the hotel rankings published
by both Smith Travel Research and JD Power and Associates North
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American Guest Satisfaction Index Study are discontinued, the
parties shall mutually agree upon another substantially similar
publication which ranks hotel chains based upon substantially
similar criteria such as performance and services.

"Waterfront Development Permit" shall mean the permit
issued by the New Jersey Department of Environmental Protection
("NJDEP") on April 26, 1996 No. 0905-93-0002.2/.3 in response to
the City's Waterfront Development Application, as it may
hereafter be amended.

"WBE" shall have the meaning provided in Section 21.3
hereof.

ARTICLE 2. LETTING-LEASEHOLD ESTATE

Section 2.1 Letting.

2.1.1 Letting by the ci ty. The City hereby rents and
lets to the Lessee and the Lessee hereby hires and takes from
the Ci ty, wi th the consent of the Port Authori ty, the land in
the Ci ty of Hoboken, County of Hudson and State of New Jersey
shown in diagonal hatching on the drawing attached hereto,
hereby made a part hereof and marked Exhibi t G, and as more
particularly described on the metes and bounds description
attached thereto and made a part hereof as Exhibit H, together
with all tenements, hereditaments, appurtenances and easements
and any rights to adjacent streets now or hereafter created (the
"Land"), and together with the buildings, structures, fixtures,
improvements and other property, if any, thereon or thereunder,
and all other buildings, structures, fixtures, improvements,
additions, facilities and other property which in accordance
with the provisions of this Agreement hereafter may be located,
constructed or installed thereon or thereunder.

2.1.2 Letting by Port Authority. The Port Authority
hereby rents and lets to the Lessee and the Lessee hereby hires
and takes from the Port Authority all of the air space over the
Land as described in Exhibit G and Exhibit H attached hereto,
together with all tenements, hereditaments, appurtenances and
easements and any rights to adjacent streets now or hereafter
created and together with the buildings, structures, fixtures,
improvements and other property, if any, therein, and all other
buildings, structures, fixtures, improvements, additions,
facilities and other property which in accordance with the
provisions of this Agreement hereafter may be located,
constructed or installed therein, and any and all of the present
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and future estate of the Port Authority in and to the Land;
provided, however, that nothing contained in this subsection
2.1.2 shall be construed as a delegation to or an authorization
of the Lessee to exercise any of the rights of the Port
Authority as landlord under the Ground Lease.

2.1.3 Premises. The property of the City and of the
Port Authority leased to the Lessee pursuant to this Agreement
is herein collectively referred to as the "Premises".

2.1.4 Termination of Ground Lease. Upon the expiration
or termination for any reason of the Ground Lease, this
Agreement shall be deemed a direct lease between the Port
Authority and the Lessee with respect to the entire Premises,
including the Land, without the necessity of a further writing
or amendment hereto. Notwithstanding the foregoing, each party
shall within thirty (30) Business Days of the other party's
written request execute and deliver an amendment to this
Agreement, in reasonably satisfactory form, reflecting such
direct leasing of the entire Premises.

Section 2.2 Limitations of Rights and Privileges.

The Premises are let to the Lessee and the Lessee takes the
same subject to all easements, restrictions, reservations,
covenants and agreements to which the Premises may be subject as
of the Lease Commencement Date, consisting of the following:
(i) the Title Matters; (ii) rights of the public in and to any
public street; (iii) rights, if any, of any enterprise, public
or private, which is engaged in furnishing lighting, power,
telegraph, telephone, steam or other utility services, and of
the City, and of the State of New Jersey; and (iv) permits,
licenses, regulations and restrictions, if any, of the United
States, the City, the State of New Jersey or of any other
Governmental Authority.

Section 2.3 Condition of Premises and Delivery of Possession.

2.3.1 Condition of Premises. The Lessee acknowledges
that the Lessee is fully familiar with the Premises, the
Development Area and the Project Area, the physical condition
thereof (including, without limitation, the fact that the Land
includes substantial portions of landfill which may present
special difficulties in the design, construction and maintenance
of the Building), the Title Matters, the Ground Lease, the Plan,
the Amendments and the Design Guidelines. The Lessee
acknowledges and agrees that except as otherwise expressly set
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forth in this Agreement, no representations, statements, or
warranties, express or implied, have been made by or on behalf
of the Port Authority or the City in respect of the Premises,
the Development Area or the Project Area, the status of title
thereof, the physical condition thereof, including without
limitation, the landfill portions thereof, the zoning or other
laws, regulations, rules and orders applicable thereto, Taxes,
or the use that may be made of the Premises, that the Lessee has
relied on no such representations, statements or warranties, and
that neither the Port Authority nor the City shall in any event
whatsoever be liable for any latent or patent defects in the
Premises. The Lessee hereby agrees to take the Premises in the
condition they are in as of the Lease Commencement Date, to
assume all responsibility for any and all risks, costs and
expenses of any kind whatsoever caused by, arising out of or in
connection with the condition of the Premises whether any aspect
of such condition existed prior to, on or after the Lease
Commencement Date, including without limitation all
Environmental Requirements and Environmental Damages, and to
indemnify and hold harmless the Port Authority and the City for
all such risks, responsibilities, costs and expenses, except
with respect to claims where the alleged damage or injury was
sustained prior to the Lease Commencement Date (for example: if
a construction worker is exposed to a Hazardous Substance while
working at the Premises after the Lease Commencement Date and
thereafter makes a claim for damage to his health resulting from
such exposure, the Lessee's foregoing indemnification obligation
would apply, irrespective of the fact that the Hazardous
Substance already existed at the Premises prior to the Lease
Commencement Date; if, however, a dockworker working at the
Premises in 1955 was exposed to a Hazardous Substance present at
the Premises at that time, and made a claim subsequent to the
Lease Commencement Date for damage to his health resulting from
that exposure, the Lessee's indemnification obligation would not
apply). The Lessee's foregoing obligations with respect to the
responsibilities, risks, costs and expenses assumed by the
Lessee shall survive the expiration or termination of this
Agreement.

The Port Authority and the
the Premises on the Lease
of occupants and tenancies,

Deli very of Possession.
deliver possession of
Date vacant and free
to the Title Matters.

2.3.2

City shall
Commencement
subject only

#2308774.18 (134406.001) 21



2.3.3. Own ership/Managemen t. The Hotel/Hotel Unit shall at
all times be owned by a Hotel Owner and operated by a Hotel
Management Company.

ARTICLE 3. TERM OF LETTING AND PERMITTED USE

Section 3.1 Term.

The term of the letting under this Agreement shall commence
on February 23, 2006 (the "Lease Connnencement Date") and shall
expire, unless sooner terminated in accordance with any other
provisions of this Agreement, at 11:59 P.M. local time on the
Expiration Date.

Section 3.2 Permitted Use.

The Premises may be used solely for the construction, use,
maintenance, repair and operation of the Building, which shall
be used as a Hotel and Hotel Residences, incidental retail
purposes and all other permitted uses incidental thereto, and
improvements ancillary thereto, including, without limitation,
parking areas, as are required or permitted to be constructed in
connection with the Building pursuant to the provisions of this
Agreement, the Plan, the Amendments and the Design Guidelines.
The Lessee shall not use or allow the use of the Premises for
any other purpose or purposes whatsoever.

ARTICLE 4. RENTAL

Section 4.1 Basic Rental.

4.1.1 Obligation to Pay Basic Rental. Beginning on the
Lease Commencement Date and continuing throughout the term of
the letting under this Agreement, the Lessee shall pay to the
Port Authority annual Basic Rental in the amounts set forth on
Exhibit I, to be paid in advance in equal monthly installments,
on the first anniversary of the Lease Commencement Date and on
the first day of each calendar month thereafter.

4.1.2 Adjustments. Notwithstanding the foregoing, if
the Lease Commencement Date occurs on a day other than the first
day of a calendar month, the installment of Basic Rental payable
on the first day of the calendar month following the calendar
month in '.vhich the Lease Cnmmencement Date occurs shall be an
amount equal to the monthly installment of Basic Rental
multiplied by a fraction of which the numerator shall be the
number of days from the Lease Commencement Date through the last
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day of the month in which the Lease Commencement Date occurs and
the denominator shall be the actual number of days in that
month. If the rental increases are effective on a day other than
the first day of a calendar month, then in addition to the full
monthly installment of Basic Rental payable on the first day of
such month there shall be payable in advance on the date of such
increase an installment of Basic Rental equal to one-twelfth
(1/12) of the annual amount by which the Basic Rental is then
being increased multiplied by a fraction of which the numerator
shall be the number of days from the date of such increase to
the last day of such calendar month (including both such days)
and the denominator shall be the number of days in that calendar
month.

4.1.3 Proration for Final Month. If the Expiration Date
occurs on a date which is other than the last day of a calendar
month, the Basic Rental for the Premises for the portion of the
month in which the Expiration Date occurs shall be the amount of
the monthly installment of Basic Rental payable for that month
prorated on a daily basis over the actual number of days the
letting is in effect in that month.

Section 4.2 Percentage Rental.

4.2.1 Certain Definitions.

(1) "Gross Room and Parking Revenues" shall mean
any and all gross charges, fees, rentals, receipts, finders
fees and all other fees, brokerage commissions and all
other commissions, proceeds and amounts of any kind (and
anything else of value) paid or given for the use or
occupancy of each hotel room and of any parking space in
the Parking Garage but excluding the proceeds of any sale
or refinancing of any Hotel Residence to a Hotel Residence
Owner, common charges paid by a Hotel Residence Owner, any
rent received by any Hotel Residence Owner directly from a
tenant, insurance proceeds, condemnation awards, and
applicable sales, use, excise, hotel room or similar taxes
which are collected directly from patrons or guests and are
separately stated.

(2) "Payment Period" shall mean (x) each six (6)
month period from January 1 through June 30 and from July 1
through D"cember 31 each calendar year, (y) a period (if
any) of less than six (6) months commencing on the
Percentage/Participation Rental Commencement Date and
ending on the following June 30 or December 31 and (z) a
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period (if any) of less than six (6) months commencing on
January 1 or July 1 and ending on the Expiration Date.

(3) "Percentage/Participation
Commencement Date" shall mean the date
first Certificate of Partial Completion
the Building.

Rental
of issuance of the
for any portion of

4.2.2 Obligation to Pay Percentage Rental. Commencing
from the Percentage Participation Rental Commencement Date, and
continuing throughout the term of the letting under this
Agreement, the Hotel Unit Owner shall pay to the Port Authority
a Percentage Rental (the "Percentage Rental") in an amount equal
to one and a half percent (1.5%) of all Gross Room and Parking
Revenues. Commencing from the Percentage/Participation Rental
Commencement Date, the Hotel Unit Owner shall, at its own cost
and expense, furnish to the City and the Port Authority no later
than sixty (60) days after the end of each Payment Period during
the term of the letting under this Agreement (and sixty (60)
days following the expiration or termination of such letting), a
statement, in such detail as the City and the Port Authority may
require, of all Gross Room and Parking Revenues during the
Payment Period then just ended. Each such statement shall be
certified as complete and correct in all material respects by
the Chief Financial Officer of the Hotel Unit Owner (if a
corporation) or, if the Hotel Unit Owner is a partnership, the
managing general partner of the Hotel Unit Owner, or by a member
or manager of the Hotel Unit Owner, if a limited liability
company. Each statement furnished to the City and the Port
Authority pursuant to this subsection shall be accompanied by
payment of the Percentage Rental, if any, due for the Payment
Period for which such statement is prepared.

Section 4.3 Annual PILOT Rental.

4.3.1
following
below:

Definitions.
terms shall have

As
the

used in this Section
respective meanings

4.3, the
set forth

(1) "Accrued Amount" shall mean
portion of the Modified PILOT Excess Accrual
existing) which, when added to the Annual
equals the Maximum Modified PILOT Rental.

all or any
(to the extent
PILOT Rental,

(2) "Annual PILOT Rental" for each calendar year
shall mean the product obtained by multiplying (i) the
Modified PILOT Rate for that year by (ii) the DSF for the
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to be constructed on the Premises; provided,
that if the Tax Rate Percentage Increase (as

below) for such calendar year is less than Four
(4%), Annual PILOT Rental shall be increased by the

Amount (to the extent existing)

Building
however,
defined
Percent
Accrued

(3) "Annual PILOT Rental Conunencement Date"
shall mean the earlier of (i) the first day of the twenty
fifth (25th) calendar month after the Lease Commencement
Date, and (ii) the first day of the calendar month after
date of issuance of the first temporary certificate of
occupancy for any portion of the Building. Notwithstanding
any other provisions of this Agreement, this date shall not
be subject to delay or extension of time.

(4) "Applicable PILOT Rate" shall mean:

(i) for
Annual PILOT
Dollars and
Square Foot;

the calendar year in
Rental Commencement Date
Eight Cents ($2. 08) per
and

which the
occurs, Two
Development

(ii) for each succeeding
amount equal to the Applicable
immediately preceding calendar
the greater of

calendar year, an
PILOT Rate for the
year increased by

(x) Two Percent (2%) or

(y) the percentage increase,
calculated to four decimal places, in the
Tax Rate in effect on January 1 of such
calendar year over the Tax Rate in effect on
January 1 of such immediately preceding
calendar year (the "Tax Rate Percentage
Increase ll

) i

(5) "Maximum Modified PILOT Rate" shall mean:

(i) for the
Annual PILOT Rent
Dollars and Eight
Square Foot; and

calendar year in which the
Commencement Date occurs, Two
Cents ($2. 08) per Development
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(ii) for each succeeding calendar year, an
amount equal to the Modified PILOT Rate for the
immediately preceding calendar year increased by
Four Percent (4%).

(6 )

calendar year
Modified PILOT

"Maximum Modified PILOT Rental" for each
shall mean the product of (x) the Maximum
Rate and (y) the DSF for the Building.

(7) "Modified PILOT
the cumulative aggregate, at
time, of the excess (if any) in

Excess Accrual" shall mean
any time and from time to
each year, of

(i)
Rate for
BUilding

over

the product of
such year and

(x) the Applicable PILOT
(y) the DSF for the

( ii)

Rate for
Building.

the product of
such year and

(x)

(y)
the Modified PILOT
the DSF for the

(8) "Modified PILOT Rate" shall mean:

(i) for the calendar year in
Annual PILOT Rental Commencement
Dollars and Eight Cents ($2. 08) per
Square Foot; and

which the
Date, Two
Development

(ii) for each succeeding calendar year, an
amount equal to the Modified PILOT Rate for the
immediately preceding calendar year increased by
the greater of

(x) Two Percent (2%) or

(y) the lesser
Percentage Increase
(4 %) .

of
and

(A)
(B)

the Tax Rate
Four Percent

(9) "Tax Rate" shall mean the ad valorem real
property tax rate established annually by the Hudson County
Board of Taxation or any successor governmental entity for
assessed property within the City of Hoboken, Hudson
County, New Jersey, expressed as $X per $Y of assessed
valuation.
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4.3.2 Obligation to Pay Annual PILOT Rental. It is the
understanding, intention and agreement of the parties hereto
that throughout the term of the letting under this Agreement,
the Premises shall not be subject to the imposition or payment
of Taxes and that instead, from and after the Annual PILOT
Rental Commencement Date and throughout the remainder of the
term of the letting hereunder the Lessee shall pay to the City,
as additional Rental hereunder, Annual PILOT Rental.

4.3.3 Payment of Annual PILOT Rental. The Annual PILOT
Rental in respect of any calendar year shall be due and payable
in four quarterly installments, each equal to one-quarter of
such Annual PILOT Rental and with one installment payable on
each February 1, May 1, August 1 and November 1 of such calendar
year; provided, however, that in no event shall Annual PILOT
Rental be due and payable by the Lessee until after the City has
notified the Lessee of the Annual PILOT Rental due for such
calendar year (which notification shall specify the Applicable
PILOT Rate for such calendar year), and provided, further, that
if such notice is not given prior to January 21 of any calendar
year, the first quarterly installment of Annual PILOT Rental
shall be due and payable not later than the twentieth (20 th

)

calendar day following the effective date of such notice. The
amount of Annual PILOT Rental for the first quarterly period of
the first calendar year in which Annual PILOT Rental is to be
paid shall be reduced for any portion of such quarterly period
which occurs prior to the Annual PILOT Rental Commencement Date
by an amount equal to the product of (x) the full amount of such
quarterly installment and (y) a fraction of which the numerator
shall be the number of days occurring in such quarterly period
prior to the Annual PILOT Rental Commencement Date and the
denominator shall be the number of days in such quarterly
period. The quarterly installment for the quarterly period in
which the Expiration Date occurs shall be similarly reduced for
the portion of the quarterly period during which the letting
under this Agreement is not in effect.

4.3.4 Obliga tion to Pay Modified PILOT Excess Accrual.
Modified PILOT Excess Accrual, to the extent not fully paid
pursuant to the proviso in the definition of "Annual PILOT
Rental" in subsection 4.3.1 above, shall continue to constitute
a monetary obligation of the Lessee and rental hereunder,
provided, however, that the obligation to pay Modified PILOT
Excess Accrual shall terminate upon the Lessee's commencement of
payment of full real property taxes and assessments with respect
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to the Premises for any reason or upon expiration of this
Agreement under Section 3.1.

4.3.5 PILOT Opt-Out; Return to City Tax and Assessment
Rolls. The Condominium Association may, on behalf of the Unit
Owners, elect to terminate the PILOT payments established under
this Section 4.3 and instead the Unit Owners shall pay full real
estate taxes and assessments, provided (x) the Lessee is not in
default or breach of this Agreement and (y) the Condominium
Association gives written notice to the City at least one (1)
year prior to July 1st of the year preceding the year in which
the Lessee seeks to pay full real estate taxes and assessments.

4.3.6 Tax Protection. (a) If at any time prior to the
twentieth (20 th

) anniversary of the Annual PILOT Rental
Commencement Date (such twentieth anniversary, the "Tax
Protection End Date") all or any portion of the Port Authority's
interest in the Premises is sold, conveyed, transferred or
assigned and by reason thereof the Premises become subj ect to
the payment of Taxes prior to the Tax Protection End Date, then
each Lessee may offset against up to fifty percent (50%) of its
Share of the monthly installment of Basic Rental (both up to and
including the Tax Protection End Date and thereafter) an amount
equal to (x) the excess of (i) the amount of each installment of
Taxes paid by the Lessee over (ii) the amount of the installment
of Annual PILOT Rental which would have been payable by the
Lessee pursuant to this Section 4.3 if the Premises had not
become subject to the payment of Taxes, plus (y) interest at the
Prime Rate (as defined below) on the amount described in clause
(x) above from the date paid by the Lessee until reimbursed to
the Lessee through the offset against Basic Rental provided for
above; provided, however, that the offset provided for in this
subsection 4.3.6 shall not apply to Taxes which are allocable to
any period to the extent occurring on or after the Tax
Protection End Date. If the amount of the offset for Taxes or
any installment thereof provided for above exceeds fifty percent
(50%) of a monthly installment of Basic Rental, the excess shall
be carried forward, with interest at the rate provided above,
and offset against subsequent monthly installments of Basic
Rental; and such offset right shall remain in effect until the
aggregate amount of all such excesses in respect of Taxes paid
by the Lessee and allocated to periods occurring prior to the
Tax Protection End Date, with interest thereon at the rate
proviued above, have been fully offset against fifty percent
(50%) of Basic Rental installments. At the sole election and
option of the Port Authority, the Port Authority may permit the
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Lessee to effectuate the
4.3.6 against more than
installments.

offset provided for in this subsection
fifty percent (50%) of Basic Rental

Section 4.4 0 & M Rental.

4.4.1 Definitions. For the purposes of this Section and
for all other purposes under this Agreement, the following terms
shall have the respective meanings set forth below:

(1) "0 & M Area" shall mean the Proj ect Area,
excepting the Development Area, the sidewalks adjacent to
the Development Area and the subsurface structures of Piers
A and C as more specifically shown on Exhibit J attached
hereto and forming a part hereof.

(2) "0 & M Board" shall consist of one
representative of the City, one representative of each
Lessee of the Development Area (which in this case of the
Lessee shall be one representative of the Condominium
Association) and one representative of the Port Authority,
which Board shall act on behalf of an unincorporated
association or a legal entity to receive payments and
administer the 0 & M Fund and to develop a budget for the
expenditure of the 0 & M Costs for the 0 & M Work. The
representative of the City shall have one vote and the
representative of each lessee of the Development Area shall
have a fraction of one vote, of which fraction the
numerator shall be the number of Development Square Feet in
the building constructed or being constructed by such
lessee and the denominator shall be the aggregate number of
Development Square Feet in all buildings constructed or
being constructed by all lessees of the Development Area
(with each such representative being entitled to vote its
fraction of one vote independently of all other such
representatives). The Port Authority representative shall
have no vote unless the City representative votes one way
and all of the representatives of the lessees of the
Development Area together vote another way, in which event
the Port Authority representative shall cast the deciding
vote.

(3) "0 & M

and exp2nses incurred
all 0 & M Work within
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by the 0 & M Board in connection with
the 0 & M Area:
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costs of periodic replacement of
lighting and other electricity

firefighter water charges and

(i) the
plantings, street
costs, potable and
insurancei

(ii) wages, fringe benefits and other
payroll costs paid to or for hourly employees for time
worked at the a & M Area in connection with the a & M
Work, including cleaning, operation, inspection,
maintenance, repair or restoration of the a & M Area,
and for time worked outside the a & M Area in
connection with the a & M Work;

(iii) salaries, fringe benefits and
other payroll costs paid to or for salaried employees
regularly employed in connection with the a & M Work;

As used in subdivisions (i), (ii) and (iii) above:

(A) "fringe benefits" shall mean the
items of cost which the 0 & M Board is obligated
to payor incur or which the 0 & M Board
otherwise agrees to pay on the basis of wages and
salaries paid to employees including, without
limitation, vacation allowances, sick leave,
holiday pay, birthdays, jury duty, medical
checkups, lunch time, relief time, other paid
time off, bonuses, pension plans, welfare and
training funds, health, life, accident or other
such types of insurance and any other payments
made or costs incurred by agreement with such
employees and personnel or in accordance with 0 &
M Board policy with respect to such employees and
personnel; and

(B) "other payroll costs" shall mean
other payments payable pursuant to law
basis of wages and salaries paid to

including, without limitation,
New Jersey State Unemployment
disability insurance and Federal
Insurance;

taxes and
upon the
employees,
F.I.C.A. ,
Insurance,
Unemployment

(iv) the cost of ordina:t:y maintenance,
repairs, improvements, al terations and changes of or
to any of the 0 & M Area including, without
limitation, payments to third party contractors for
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cleaning, rubbish removal, equipment maintenance,
window cleaning, exterminating and other cleaning and
maintenance services furnished by contractors in the
normal operation, maintenance and repair of the 0 & M
Areai

(v) payments for electricity, water, sewer
rents, fuel and other utilities and services required
in connection with the 0 & M Area;

(vi) the cost of maintenance, repair and
replacement of operating supplies, equipment and tools
used in connection with the 0 & M Work, including,
without limitation, the cost of laundry, dry-cleaning
and repair of uniforms and working clothes;

(vii) the cost of any insurance carried
by the 0 & M Board with respect to the 0 & M Area or
with respect to any accident or casualty occurring
thereon or with respect thereto, it being understood
and agreed that in the event the 0 & M Board covers
any of the foregoing by self insurance then the cost
of such self insurance shall be included in 0 & M
Costs;

(viii) payments for
equipment and supplies (including,
uniforms and work clothes) used in
o & M Work;

rental of leased
without limitation,
connection with the

(ix) payments to third parties for
engineering, planning and other professional services
related to the 0 & M Work, including, without
limitation, payments made to an independent certified
public accountancy firm for the certification of 0 & M
Costs pursuant to the provisions of subsection 4.4.7
hereof;

(x) payments by the 0 & M Board of taxes,
excises, levies and assessments representing direct
taxes on the structures, facilities or land
constituting a portion of the 0 & M Area or with
respect to the operation thereof including in-lieu-of
tax payments but not including corporate franchise
taxes, excises, levies or assessments or any other
tax, fee or charge imposed, levied or assessed upon or
against the City or the 0 & M Board in respect of its
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or their corporate existence or right to do business
or against its or their income unless such taxes,
excises, levies or assessments are in lieu of any tax,
excise, levy or assessment which would otherwise be a
direct tax on the structures, facil i ties or land
constituting a portion of the 0 & M Area;

(xi) the cost of major repairs,
replacements, alterations or improvements of or to the
o & M Area, including interest and amortization on
financing obtained by the 0 & M Board, the proceeds of
which are used to perform such major repairs,
replacement, alterations or improvements; and

(xii) any expenditure not itemized or
referred to above which would be customarily and
properly included as an operation and maintenance cost
and as would necessarily be incurred by a prudent
developer, manager or operator in the conduct of or
relating to the operation of the 0 & M Area.

Each of the items enumerated in this definition (3) of
subsection 4.4.1 shall be treated either as a current
expense or shall be capitalized, and the determination of
whether an item should be treated as an expense or
capitalized shall be in accordance with Accounting
Principles as consistently applied by the City prior to the
execution of this Agreement. In no event shall any cost or
expenditure be included in 0 & M Costs more than once even
though fitting under more than one category provided for in
this definition (3) of subsection 4.4.1, nor shall any cost
or expenditure be included if the 0 & M Board has received
direct reimbursement for such cost or expense from the
Lessee or other Lessees in the Development Area, from the
proceeds of insurance or from recoveries against any third
parties.

(4) "0 & M Fund" shall mean the fund established
pursuant to the Municipal Development Agreement to pay for
o & M Costs.

(5) "0 & M Work" shall mean (a) operating,
maintaining, cleaning, repairing, improving, lighting,
landscaping and restoring, including replacements in, all
of the 0 & M Area including, without limitation, periodic
repair and replacement of plantings, street lighting and
other electricity costs, potable and firefighter water
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charges, other utility costs and insurance; (b) inspecting
and maintaining the bulkhead between Newark Street and the
southern edge of Pier A, as well as between the northern
edge of Pier A and the southern edge of Pier C; and (c)
such other work benefiting the 0 & M Area as is agreed to
by the City and the Port Authority, provided, however, that
"0 & M Work" shall not include the initial installation of
any 0 & M Area improvement provided for in the Municipal
Development Agreement.

4.4.2 Obligation to Pay Annual 0 & M Rental. (a) As
used in this subsection:

(1) "Adjustment Period" shall mean the first
full calendar month following the first anniversary of the
Lease Commencement Date and the same calendar month in each
year thereafter during the term of the Lease.

(2) "Annual 0 & M Rental" shall mean for each
year, the product obtained by multiplying the Applicable 0
& M Rate for that year by the DSF for the Building.

(3) "Applicable 0 & M Rate" shall mean (i) for
the period from the Lease Commencement Date through the
last day of the calendar year in which such date occurs,
the applicable 0 & M Rate under the Block C Lease (which in
June 2003 is 37¢) and (ii) for each succeeding calendar
year, an amount equal to the Applicable 0 & M Rate for the
immediately preceding year increased by the Percentage
Increase.

(4) "Base Period" shall mean the first full
calendar month following the Lease Commencement Date.

(5) "0 & M Rental Commencement Date" shall mean
the earlier of (i) the first day of the thirty seventh
(37 th

) calendar month after the execution of the Exclusivity
Agreement, (ii) the first day of the twenty fifth (25 th

)

calendar month after the Lease Commencement Date and (ii)
the first day of the calendar month after the date of
issuance of the first temporary certificate of occupancy
for any portion of the Building. Notwithstanding any other
provisions of this Agreement, this date shall not be
subject to delay or extension at time.

"Percentage
calendar year, increase inrespect

(6)

to any
Increase" shall

the percentage of
mean with
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the CPI, equal to a fraction of which the numerator shall
be the CPI for the Adjustment Period immediately preceding
the first day of such calendar year less the CPI for the
Base Period and the denominator shall be the CPI for the
Base Period; provided, however, that if such fraction is
zero or less than zero, the Percentage Increase shall be
zero.

(b) Commencing on the 0 & M Rental Commencement Date
and continuing throughout the term of this Lease, Lessee shall
pay to the 0 & M Board, Annual 0 & M Rental. 0 & M Rental shall
be payable in equal monthly installments in advance on the first
of each month.

4.4.3 Use of CPI. In the event the CPI to be used in
computing any adjustment provided for in this Section has not
become available by the effective date of such adjustment, the
Lessee shall continue to pay Annual 0 & M Rental at the annual
rate then in effect subj ect to retroactive adj ustment at such
time as the specified CPI becomes available; provided, however,
that the 0 & M Board may at its option substitute for such CPI
the latest available CPI preceding the Adjustment Period in
question. In the event the Consumer Price Index 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 revised Consumer Price Index, then for the purposes
of this subsection there shall be substituted for the CPI such
other appropriate index or indices properly reflecting changes
in the value of current United States money in a manner similar
to that established in the CPI used in the latest adjustment as
the 0 & M Board may in its reasonable discretion determine. If
after Annual 0 & M Rental shall have been fixed for any period
pursuant to this subsection, the CPI used for computing such
adjustment shall be changed or adjusted, then the Annual 0 & M
Rental adjustment for such period shall be recomputed and from
and after notification of the change or adjustment, the Lessee
shall make payments based upon the recomputed Annual 0 & M
Rental and upon demand shall pay any excess in Annual 0 & M
Rental due for such period as recomputed over amounts
theretofore actually paid on account of Annual 0 & M Rental for
such period. If such change or adjustment results in a reduction
in Annual 0 & M Rental due for any period prior to notification,
the 0 & M Board will credit the Lessee with the difference
between the amount of Annual 0 & M Reneal actually paid and the
amount of Annual 0 & M Rental as recomputed.
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4.4.4 Payment of Annual 0 & M Rental. Annual 0 & M

Rental shall be payable in equal monthly installments in advance
on the first day of each month during the letting under this
Agreement, commencing on the first day of the month specified
above. If the Expiration Date occurs on a day which is other
than the last day of a calendar month, the installment of Annual
o & M Rental for the portion of the month in which the
Expiration Date occurs shall be the amount of the installment of
Annual 0 & M Rental payable for that month prorated on a daily
basis over the actual number of days the letting is in effect in
that month.

4.4.5 0 & M Area Reserve Fund. Beginning with the
Lease Commencement Date and for each calendar year during the
term of the letting hereunder, if the amount of Annual 0 & M
Rental actually paid by the Lessee and all other Lessees at the
Development during any such calendar year exceeds the sum of the
o & M Costs incurred during such calendar year, such excess
shall be paid into an 0 & M Area Reserve Fund. If during any
such calendar year the amount of 0 & M Costs incurred exceeds
the amount of Annual 0 & M Rental actually paid by the Lessee
and all other Lessees at the Development, the excess shall be
paid out of the 0 & M Area Reserve Fund, to the extent
available. I f at the beginning of any such calendar year the
amount in the 0 & M Area Reserve exceeds one-half the amount of
Annual 0 & M Rental payable by the Lessee and all other Lessees
at the Development during such calendar year, the 0 & M Board
shall be entitled to expend such excess for such minor capital
projects to enhance the 0 & M Area as are properly approved by
the 0 & M Board.

4.4.6 Lessee's Relationship to 0 & M Board. The Lessee
shall not be responsible for paying to the 0 & M Board any
amounts other than those specifically provided for in
subsections 4.4.2 and 4.4.3. The Lessee shall not have, solely
by virtue of its being a lessee of a portion of the Development
Area, (a) any responsibility for the determination of how monies
in the 0 & M Fund and 0 & M Area Reserve Fund are expended or
(b) any responsibility to assure that the amounts in such Fund
are adequate for the purposes for which the Fund was created or
(c) any responsibility to fund any excess in any year of 0 & M
Costs over Annual 0 & M Rental paid by the Lessee and all other
lessees at the Development. The Lessee shall not be included as
an additional insured in any insurance maintained by the 0 & M
Board unless it shall specifically so request and the 0 & M
Board is able to comply with such request, in which case the
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Lessee shall be responsible for paying to the 0 & M Board, in
addition to the amounts provided for in subsections 4.4.2 and
4.4.3 above, the portion of the 0 & M Board's insurance premium,
if any, attributable to the Lessee's being so named.

4.4.7 0 & M Board Statements. Within one hundred
twenty (120) days following the close of each calendar year
during the term of the letting hereunder, the 0 & M Board shall
render to the Condominium Association a detailed statement
itemizing the 0 & M Costs for the calendar year for which the
report is made. Such statement shall specify any payments made
from the 0 & M Area Reserve Fund and shall also specify the
amount, if any, in such Fund as of December 31, of such calendar
year. Such statement shall contain a certification by an
independent certified public accountancy firm of national
repute, and the costs associated with such certification shall
be included in 0 & M Costs. The 0 & M Board shall maintain in
accordance with Accounting Principles records pertaining to 0 &
M Costs. Such records shall be maintained for three years
following the close of each calendar year occurring during the
term of the letting under this Agreement. The Lessee shall have
the right during normal business hours, on twenty (20) days'
prior written notice to the 0 & M Board, to examine and audit
the records of the 0 & M Board for all purposes of this
Agreement.

4.4.8 Survival of Obligations. Without limiting any
other term or provision of this Agreement any portion of the
Lessee's obligation to pay Annual 0 & M Rental which shall not
have been satisfied on the effective date of expiration or
termination of the letting under this Agreement shall survive
such expiration or termination.

Section 4.5 Subtenant Impositions.

4.5.1 Obligation to Pay Subtenant Impositions. It is
understood and agreed that the Lessee's obligations hereunder
shall include an obligation to pay all applicable Subtenant
Impositions. "Subtenant Impositions" shall mean any of the
following which are of general application in the City of
Hoboken and which at any time during the term of the letting
hereunder may be assessed, levied, confirmed, imposed upon or
become due and payable in resppct of the Premises, or which
would be applicable to the Lessee were the Premises owned by
and/or leased to a private corporation rather than the Port
Authority and the City respectively:
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(1) any applicable real property
assessments (including, without limitation, any
assessments for business improvements or imposed
special assessment district);

special
special
by any

(2) personal property taxes, occupancy and rent
taxes, water, water meter and sewer rents, rates and
charges, excises, levies and license and permit fees (other
than permit fees payable pursuant to Article 4 hereof);

(3) any fines, penalties and other similar
governmental charges applicable to the foregoing, together
with any interest or costs with respect to the foregoing;
and

(4) except as otherwise expressly provided in
this Agreement, any other governmental levies, fees, rents,
assessments or taxes and charges, general and special,
ordinary and extraordinary, foreseen or unforeseen, of any
kind whatsoever, together with any fines and penalties and
any interest or cost with respect thereto.

4.5.2 Right to Pay in Installments. The Condominium
Association on behalf of the Unit Owners shall have the right,
without the consent of the City or the Port Authority, to
exercise any option granted to a taxpayer by law to pay any
special assessments or other Subtenant Impositions in
installments, notwithstanding the fact that interest may accrue
on the unpaid installments, and if the Lessee exercises any such
option it shall pay, as and when they become due, all
installments which fall due during the term of the letting
hereunder, together with all interest payable thereon.

4.5.3 Right to Contest. (a) The Condominium Association
on behalf of the Unit Owners shall have the right at its sole
cost and expense to challenge, contest or review by appropriate
legal proceedings, or in such other manner as may be provided by
law, the validity, applicability or amount of any Subtenant
Imposition or other tax, assessment, levy, fee or charge which
it may be required to pay pursuant to the provisions hereof, and
the Lessee shall indemnify the Port Authority and the City
against any claims, damages or losses that may arise or result
therefrom.

(b) Such
unless required by
contest or review,
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City, and in the event such challenge, contest or review would
be unavailable to the Lessee without the participation of the
lessor of the Premises, the City and/or the Port Authority will
join in such challenge, contest or review to the extent required
for the Lessee to maintain such challenge or contest or obtain
such review. The Condominium Association shall reimburse the
City and/or the Port Authority for all reasonable expenses,
including the reasonable cost of inside or outside legal
counsel, incurred by the City and/or the Port Authority as a
result of its or their participation in such challenge, contest
or review.

(c) In connection with any such challenge, contest or
review neither the Condominium Association nor the Lessee shall
in any event raise any defense or claim involving in any way the
immunity of the Port Authority, its governmental nature or the
provisions of any statutes respecting the Port Authority without
first obtaining in each instance the express advance consent of
the General Counsel of the Port Authority.

(d) In connection with any such challenge, contest or
review the Lessee shall not defer or suspend compliance with any
such Requirement and shall not defer or suspend payment of any
such tax, assessment, levy, fee or charge unless by law it is
permissible to suspend or defer such compliance or payment and
in such event the Condominium Association on behalf of the Unit
Owners shall provide the Port Authority with such security as
the Port Authority shall determine is reasonably appropriate to
protect the Port Authority against losses or penalties which may
be imposed as a result of the Lessee's actions; provided,
however, that if any security (including regular deposits on
account of Subtenant Impositions) for such suspended compliance
or payment is provided to a Recognized Mortgagee, no such
security need be provided to the Port Authority. In addition, in
the event the Lessee is an Institutional Investor and no written
notice of a default under this Agreement has been given by the
Port Authority and/or the City to the Lessee which has not
previously been cured, then such security shall not be required
by the Port Authority.

(e) Neither the City nor the Port Authority may settle
or compromise any such challenge, contest or review on behalf or
in the name of the LeSSRe.

paid by
(f)

the
Any refunds

Lessee shall
of
be

Subtenant Impositions previously
the property of the Lessee, and
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shall be promptly paid over to the Condominium Association if
received by the City or the Port Authority.

4.5.4 Nature of Obligation to Pay Subtenant
Impositions. The Lessee's obligation to pay all Subtenant
Impositions shall be deemed a Rental obligation of the Lessee
and from time to time upon the request of the Port Authority or
the City, the Lessee through the Condominium Association shall
furnish to the City and the Port Authori ty evidence of the
payment of any Subtenant Imposition for which such evidence is
requested. The Lessee agrees that in the event of any breach or
default by the Lessee in payment of any Subtenant Impositions
due under this Agreement, the City shall have the right to
enforce payment thereof and to exercise all necessary remedies
in connection therewith.

Section 4.6 Net Participation Rental.

4.6.1 Net Participation Rental. (a) Commencing from the
Percentage/Participation Rental Commencement Date, and
continuing throughout the term of this Agreement, the Hotel Unit
Owner shall pay to the Port Authority a net participation rental
(UNet Participation Rental") in the amount of 10% of Net
Revenues, subj ect to the prior payment to the Hotel Uni tOwner
of a cumulative annual return equal to 12.5% of the Total
Project Cost.

(b) Net Participation Rental shall not be cumulative
and shall not exceed a cap of $200,000.00 in any Lease Year,
which cap shall be increased by two (2%) percent per year,
compounded annually and applied after the end of every tenth
Payment Period. For example, the cap starts at $200,000.00 on
the Net Percentage Rental Commencement Date, remains at
$200,000.00 through the end of the tenth Payment Period,
escalates to $220,816.00 at the beginning of the eleventh
Payment Period, remains at $220,816.00 through the end of the
twentieth Payment Period and escalates to $243,799.00 at the
beginning of the twenty-first Payment Period. Where a Payment
Period is less than six calendar months, the cap shall be
prorated accordingly.

4.6.2 Definitions. (a) uGross Revenues" shall mean (1)
any and all gross rentals, receipts, finders fees and all other
fees, brokerage commissions and all other commi ssians, proceeds
and amounts of any kind (and anything else of value) received by
or for the account of the Hotel Unit Owner or any Affiliate
thereof from' subtenants, occupants, users, concessionaires,
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licensees or permittees of the Premises for the use and
occupancy of the Premises or from providers of
telecommunications or other services to the Premises or
otherwise directly or indirectly arising out of the Premises,
any part thereof, any right or interest therein or in respect
thereof, or the leasing, use, occupancy or operation of the
Premises, or any part thereof, calculated in accordance with
Accounting Principles and including, without limitation, the
following: (A) fixed rental, minimum rental, rental computed on
the basis of sales or other criteria, additional rental,
escalation rental and security deposits applied in payment of
any rental; (B) to the extent not included in fixed or minimum
rental under subleases, charges for the providing of goods or
services of any kind (including, without limi tation, parking,
but only if provided in the Parking Garage) by the Hotel Unit
Owner or any Affiliate thereof to any subtenant, or to any other
Persons in or on the Premises or in connection wi th the use,
occupancy or operation of the Premises (even if such goods or
services are provided from a location off the Premises), and
amounts paid to the Hotel Unit Owner or any Affiliate thereof by
third parties under concessions, licenses or other agreements
granted in connection with the providing of any such goods or
services; and (C) the proceeds of rental or business
interruption insurance; provided, however, that "Gross Revenues"
shall in all events, irrespective of any "master sublease" or
other similar arrangement existing with respect to the Premises
or any portion thereof, include all amounts paid for the use or
occupancy of each hotel room and all fees and charges paid for
the use or occupancy of each hotel room and all fees and charges
paid for the use of any space in the Parking Garage. In the
event that any space in the Premises is subleased to, or any
goods or services of the nature described in clause (B) above
are provided to, any Affiliate of the Hotel Unit Owner, there
shall be included in Gross Revenues the greater of (i) the fair
rental or market value of such space or goods and services and
(ii) the actual rental or amount paid for such space or goods
and services. In no event shall Gross Revenues include (1)
amounts received as security deposits from subtenants, or the
interest thereon, or administrative charges assessed in
connection therewith, except when and to the extent any security
deposit or interest thereon is retained by the Hotel Unit Owner
and applied to rent under the sublease pursuant to which said
deposi t was made, (2) amounts received [ron: subtenants or other
Persons as compensation for damage done to the Premises, (3)
repayments of loans (not including the interest thereon) made to
subtenants or other Persons, (4) proceeds of mortgage or other
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loans made to the Hotel Unit Owner or proceeds of the sale or
other disposition of the Premises or any portion thereof or of
interests therein or in the Hotel Unit Owner or (5) management
fees received by any Affiliate of the Hotel Unit Owner in
connection with the provision of management services to the
Hotel Unit Owner, but excluding the proceeds of any sale or any
refinance of any Hotel Residence to a Hotel Residence Owner, any
rent paid directly to a Hotel Residence Owner from its own
tenant, common charges paid by a Hotel Residence Owner,
insurance proceeds, condemnation awards, and appl icable sales,
use, excise, hotel room or similar taxes which are collected
directly from patrons or guests and are separately stated.

(b) UNet Revenues" shall mean Gross Revenues less
Operating Expenses.

(c) "Operating Expenses" shall mean the following,
but only as it relates to the Hotel: (i) the costs of operating
and maintaining the Hotel (including, salaries, and wages,
employee benefits, laundry, cleaning, operating supplies and
linens; (ii) general, administrative and marketing expenses;
(iii) property operation and maintenance (POM) expenses; (iv)
energy and other utility costs; (v) a management fee as and to
the extent any such fee is payable under the Hotel Management
Agreement; (vi) the pro rata portion, properly allocable to the
Hotel, of Base Rental payments, Annual PILOT Rental payments,
Annual 0 & M Rental payments, Participation Rental .I?ayments,
Taxes; (vii) insurance premiums. Operating Expenses shall
expressly exclude: (x) reserves for Furniture, Fixtures and
Equipment (i.e. chairs, beds dishes, glasses and other soft
goods); (y) with respect to expenses paid for goods and services
provided by affiliates, any amount paid in excess of market
rates; and (z) debt service, any construction loan, permanent
loan and/or subordinate mezzanine financing.

4.6.3 Payment of Net Participation Rental.

Commencing with respect to the Payment Period
containing the Percentage/Participation Rental Commencement
Date, the Hotel Unit Owner shall, at its own cost and expense,
furnish to the Port Authority no later than sixty (60) days
after the end of each Payment Period during the term of the
letting under this Agreement (and sixty (60) days following the
Expiration Date), a statement, in such detail as the Port
Authority may require, of all Gross Revenues and Net Revenues
during the Payment Period then just ended. Each such statement
shall be certified as complete and correct in all material
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respects by the Chief Financial Officer of the Hotel Unit Owner
(if a corporation) or, if the Hotel Unit Owner is a partnership,
the managing general partner of the Hotel Unit Owner, or by a
member or manager of the Hotel Unit Owner, if a limited
liability company. Each statement furnished to the Port
Authority pursuant to this subsection shall be accompanied by
payment of the Net Participation Rental, if any, due for the
Payment Period for which such statement is prepared.

Section 4.7 Accounting of Net Participation and Percentage
Rental.

4.7.1 Recordkeeping. The Hotel Unit Owner (and any
Subtenant which is an Affiliate receiving Gross Revenues or
Gross Room and Parking Revenues) shall keep and maintain at an
office located in the State of New Jersey or New York complete
and accurate books and records of account reflecting all Gross
Revenues and Gross Room and Parking Revenues from which the Port
Authority may verify the amounts reported on each statement
furnished by the Hotel Unit Owner to the Port Authority.
Notwi thstanding the foregoing, the Hotel Unit Owner (and any
such Subtenant) shall not be required to keep or maintain such
books or records of account for any Payment Period subsequent,
to five (5) years after the expiration of such Payment Period
unless the Port Authority is engaged in an audit of such books
and records pursuant to subsection 4.7.2 hereof, in which event
such books and records shall be kept and maintained by the Hotel
Unit Owner (or such Subtenant) until such audit has been
completed and any amounts due as a resul t thereof have been
paid.

4.7.2 Inspection of Records. The Port Authority or its
designated agent shall have the right at any time and from time
to time during regular business hours, upon at least five (5)
Business Days' notice to the Hotel Unit Owner, at the expense of
the Port Authority, to inspect and audit the Hotel Unit Owner's
books and records of account for any Payment Period or Periods
for the purpose of verifying the amount due as Percentage Rental
and Net Participation Rental for such Payment Period or Periods.
Each such inspection and audit shall be conducted at the place
where the Hotel Unit Owner then regularly maintains its books
and records in accordance with subsection 4.7.1 above. The Port
Authority will, to the extent it is lawfully able to do so, use
reasonable efforts to keep confidenLial alld not disclose to
others any information it obtains as a result of any inspection
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or audit conducted by the Port Authority pursuant to this
subsection 4.7.2.

4.7.3 Underpayment. Should any audit performed by the
Port Authority or its designated agent disclose that the payment
of Percentage Rental or Net Participation Rental for any Payment
Period or Periods has been understated, the Port Authority shall
notify the Hotel Unit Owner of the amount of the underpayment,
which notification shall include a statement showing in
reasonable detail the basis for the Port Authority's
determination. Within ten (10) days after the Hotel Unit Owner
has received such notice of underpayment from the Port
Authority, the Hotel Unit Owner shall pay to the Port Authority
the amount due and shall have the right, upon notice to the Port
Authority within thirty (30) days after notice of the
underpayment, to contest the Port Authority's determination (the
"Contest Notice"). In the event an audit discloses an
overpayment, a credit in the amount of the overpayment will be
given against the next installment of Basic Rental due. If the
parties cannot resolve any dispute with respect to the
underpayment within thirty (30) days after the Port Authority
receives the Contest Notice, such dispute shall be subj ect to
the arbitration provisions set forth in Exhibit Q.

4.7.4 Costs of Audit. If it is determined pursuant to
this Section 4.7 that any payment of Percentage Rental or Net
Participation Rental was understated by more than five percent
(5%), the Hotel Unit Owner shall pay the cost of the Port
Authority's audit within ten (10) days of the submission to the
Hotel Unit Owner of a statement in reasonable detail of such
audit costs, and such payment shall constitute additional Rental
hereunder; otherwise, the Port Authority shall pay the cost of
the audit. For the purposes of this subsection 4.7.4, the costs
of any audit by the Port Authority shall mean the fees and
expenses of any outside certified public accountant engaged by
the Port Authority to conduct such audit and/or the allocated
payroll costs of the Port Authority personnel who perform such
audit.

Section 4.8 Rental Payments
Association

Through Condominium

4.8.1 Unit Owner's Reserve. Each Unit Owner shall, and
the Condominium Association shall require each Unit Owner to,
deposit with the Condominium Association at the closing of title
to its Unit a reserve equal to three months of the Unit Owner's
Share of Rental (the "Unit Owner's Reserve"); each Unit Owner's
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Reserve shall be adjusted periodically so that it shall at all
times be equal to three months of such Unit Owner's Share of
Rental. Together with the payment of each monthly installment
of Basic Rental, the Lessee, through the Condominium
Association, shall provide to the City and the Port Authority a
statement setting forth as of the date of such payment, with
respect to each Unit, (x) the name{s) of the Unit Owner and (y)

the current balance of the Unit Owner's Reserve.

4.8.2 Condominium Association to Hold for Benefit of
City and Port Authority. All Rental payments made by a Unit
Owner to the Condominium Association pursuant to subsection
4.8.3 below, and each Unit Owner's Reserve, shall be held
segregated from the other amounts paid to the Condominium
Association and shall be held for the benefit of the City and
the Port Authority.

4.8.3 Payments Through Condominium Association.
Pursuant to the appointment of the Condominium Association as
the Lessees' attorney-in-fact under Section 14.2.5{c) below, all
payments due to the City or Port Authority under this Agreement
shall, after the Condominium is created by recording the Master
Deed, be paid by each Lessee to the Condominium Association,
along with its share of the common expenses. The Condominium
Association shall remit such payments to the City and Port
Authority as and when due, utilizing each Unit Owner's Reserve,
if necessary, to make timely payments of each Unit Owner's Share
of Rental. If the Condominium Association has not received a
Unit Owner's Share of Rental and has exhausted such Unit Owner's
Reserve, the Condominium Association shall advise the City and
the Port Authority of the name of the defaulting Unit Owner and
the amount of such Unit Owner's deficiency.

4.8.4 Complying Uni t Owner Unaffected by Other Uni t

Owner's Default. A Unit Owner who has made a timely payment of
its Share of Rental due under this Agreement and maintains the
balance of its Unit Owner's Reserve at the levels provided in
subsection 4.8.2 above, and otherwise complies with all
covenants which if violated would entitle the City or Port
Authority to terminate this Agreement, shall not be affected by
any other Unit Owner's failure to pay its Share of Rental or
fulfill any other covenant.
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ARTICLE 5. CONSTRUCTION

Section 5.1. Construction Obligation.

The Initial Developer shall, at its own cost and expense,
design, construct, install and equip the Project on the Premises
in accordance with the Design Controls and the terms and
conditions set forth below, as follows:

(1) a "W" hotel, or sUbstantially equivalent
First Class Hotel as reasonably determined by the City and
Port Authority in accordance with the Plan (such hotel,
together with all associated and related systems, fixtures,
furnishings, equipment, areas and facilities, and any
permitted additions, modifications, and replacements, the
"Building"; containing (x) first class retail space (the
"Retail Space") and (y) parking space for up to 175 but no
less than 125 cars (the "Parking Garage") to be
substantially below grade.

(2) all lines, mains, cables, manholes, wires,
conduits and other facilities required to be constructed
within the Premises in connection with or relating to the
mechanical, utility, electrical, storm sewer, sanitary
sewer, telephone, fire alarm, fire protection, gas and
other systems needed for the Building;

(3) all necessary driveways, ramps and
pedestrian circulation areas (but not including contiguous
sidewalks), together with all associated and related areas
and facili ties to the extent required for, or resulting
from, the completion of the Initial Developer's
construction obligations provided in this Agreement;

and paving of ground
together wi th all
the Premises, and

to the Premises.

(4) all necessary grading
areas and appropriate landscaping,
associated and related areas within
driveway aprons serving and contiguous

Section 5.2 Conceptual Plan.

5.2.1 Submission. The Port Authority and the City have
approved the Initial Developer's plan for the development of the
Premises (the "Conceptual Plan"), including the Conceptual
Design of the open space and including but not limited to,
renderings and layouts of the Building, estimated commencement
and completion dates and preliminary information relating to
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scheduling requirements during construction, estimated times and
manner of delivery of equipment and materials, and preliminary
functional plans showing the proposed location of on site
utility systems and all connections to utility supply lines at
the perimeter of the Premises, all necessary roadways, ramps,
pedestrian circulation and parking areas and appropriate
landscaping (including the landscaping of open space) .

5.2.2 Review and Approval. The Port Authority and the
City have reviewed and approved the Initial Developer's
Conceptual Plan for esthetic impact and compatibility in the
context of the entire Development, as well as from the point of
view of health, safety and traffic circulation, feasibility of
construction, and consistency with the Design Guidelines.

Section 5.3 Construction Application.

5.3.1 Designation of Design and Construction
Professionals. The Port Authority shall designate to the
Initial Developer the architect or engineer for coordinating the
review and processing of the Construction Application (as
defined below) and inspection of construction. The Initial
Developer has designated, and the Port Authority and the City
have approved, the following New Jersey State licensed
professional engineer or registered architect who shall be
responsible for supervision of the preparation of the
Construction Plans (as defined below) , filing of the
Construction Application and supervision of the Construction
Work (the "Initial Developer's Architect/Engineer") Gwathmey
Siegel & Associates, 475 Tenth Avenue, New York, New York
10018.

5.3.2 Submission. Prior to the commencement of the
Construction Work, the Initial Developer shall execute and
submit to the Port Authority for approval (on behalf of itself
and the City) a "Tenant Alteration Application(s)" in the form
prescribed by the Port Authority (the "Construction
Application"), which shall include final and complete plans and
specifications, drawings, calculations and data (the
"Construction Plans"), setting forth in detail the Construction
Work the Initial Developer proposes to perform and the manner of
and projected time periods for performing the same.
Additionally, the Initial Developer's Architect/Engineer shall
include in this submittal a certification that these
Construction Plans are in conformance and consistent with the
Design Controls and previously approved Conceptual Plans. The
Construction Application, including the Construction Plans,
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shall bear the seal of the Initial Developer's
Architect/Engineer. The Construction Plans shall be in
sufficient detail for a contractor to perform the work shown
thereon and shall identify separately each item of work and
shall describe in detail the systems, improvements, fixtures and
equipment to be installed by the Initial Developer. The Initial
Developer shall submit such additional data, detail or
information as the Port Authority may request in order to
complete the Initial Developer's Construction Application for
Port Authority review.

5.3.3 Port Authori ty Review. (a) Following the Port
Authority's receipt of the Initial Developer's Construction
Application and Construction Plans, the Port Authority shall
give its written approval thereto or shall request revisions or
modifications thereto. The Port Authority may refuse to grant
approval of the Construction Application if, in its opinion, any
of the proposed Construction Work as set forth in the
Construction Plans (all in such detail as may reasonably permit
the Port Authority to make a determination as to whether the
requirements referred to below are met) shall:

for the
(1) be unsafe,

use and occupancy
unsound,

for which
hazardous or

it is designed;
improper
or

(2) be designed for use for purposes other than
those authorized under this Agreement; or

(3) be inconsistent with the approved Conceptual
Plan; or

(4) be in violation or contravention of any
standards, requirements or criteria set forth in the Design
Controls or those conditions of the Waterfront Development
Permit which relate to construction on the Premises,
including, without limitation, requirements and standards
with respect to radiation, noise, air pollution, water
pollution and other types of pollution, or of any other
provisions and terms of this Agreement; or

(5) not comply with all applicable Requirements;
or

((0) not romply with all applicable rules,
regulations, requirements, orders and directions of the
National Fire Protection Association and the New Jersey
Fire Insurance Rating Organization, and of any other board
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or organization exercising or which may exercise similar
functions; or

(7) not conform to the standards
the "Tenant Construction Review Manual", a
has been delivered to the Initial Developer.

set forth in
copy of which

(b) If revisions or modifications are requested by
the Port Authority in accordance with the foregoing paragraph
(a), the Initial Developer shall promptly revise and modify its
Construction Plans accordingly. Until the Port Authority has
approved the Construction Application, the Initial Developer
shall continue to resubmit revised Construction Plans or
additional information as required by the Port Authority.

(c) The Port Authority shall complete its initial
review of the Construction Application as soon as possible, but
not later than thirty (30) Business Days after the Port
Authority's receipt of a Construction Application deemed by the
Port Authority to be complete, and shall complete its review of
each revision with twenty (20) Business Days of the Port
Authority's receipt of a complete revision.

5.3.4 Final Approval. (a) Upon the Port Authority's
approval of the Initial Developer's Construction Application,
and in any event within three (3) Business Days of such
approval, the Port Authority shall certify to the City that the
Construction Application is approved and shall provide to the
Initial Developer a construction permit (the "Construction
Permit") Subject to the provisions below relating to Partial
Approval Work, no portion of the Initial Developer's
Construction Work shall be commenced on any portion of the
Premises until the Port Authority has approved the Construction
Application and has issued the Construction Permit.

(b) Upon final approval of the Construction
Application and issuance of the Construction Permit, the Initial
Developer shall promptly commence construction so as to complete
construction of the Project in accordance with the construction
schedule set forth in the Initial Developer's approved
Conceptual Plan, but in all events not later than the first day
of the thirty sixth (36 th

) month following the Lease Commencement
Date (the "Construction Completion Deadline"). The Port and the
City may, at their reasonable discretion, extend the
Construction Completion Deadline upon the reasonable request of
Initial Developer and review of reasons for such request.
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5.3.5 This Agreement Controls. The Initial Developer
shall comply with all the terms and provisions of the approved
Construction Application, provided, however, that in the event
of any inconsistency between the terms of the Construction
Application and the terms of this Agreement, the terms of this
Agreement shall prevail and control.

5.3.6 Initial Developer Solely Responsible. The Initial
Developer agrees to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting
from the use thereof, notwithstanding that the same have been
approved by the Port Authority or the City and notwithstanding
the incorporation therein of Port Authority or City
recommendations or requirements. In no event shall approval by
the Port Authority of any plans, whether the Conceptual Plan,
Construction Plans, Partial Approval Plans or otherwise, impose
any liability on the Port Authority or the City to the Initial
Developer or any other Person for any errors or defects
contained in such plans or for the failure of the Building or
work provided for such plans to comply with any Requirements,
any such liability to be that of the Initial Developer and/or
the professionals who prepared such plans. The obligations
assumed by the Initial Developer in this Article, as well as
elsewhere in this Agreement, shall not be limited, affected,
impaired or in any manner modified by the Port Authority's
approval of any Construction Application and supporting plans,
specifications and contracts covering Construction Work.

5.3.7 Effect of Transfer of Port Authority's Interest.
The Initial Developer shall have no obligation to secure from
the City, and the City shall have no right to require the
Initial Developer to obtain (other than as provided herein) any
Construction Plan approvals or any construction, building or
occupancy permit(s) with respect to the construction of the
Project or occupancy of the Premises. In the event that at any
time during the term of this Agreement the Port Authority for
any reason ceases to have any interest in the Premises, all
approvals of plans, building permits, occupancy permits and
other actions theretofore issued or taken by the Port Authority
pursuant to this Agreement shall remain in full force and effect
and shall not in any way be affected or impaired, and thereupon
the City shall become the Person which approves the Initial
Developer's plans and issues building and occupancy permits in
accordance with the practices and procedures generally
applicable to construction work in the City of Hoboken.
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5.3.8 Notwithstanding the foregoing, any Construction
Plans, Construction Appl icat ions or Partial Construction Plans
relating to food service shall be submitted to the City's Health
Department in sufficient detail for its review. The provisions
of Section 5.3 and 5.4 shall be applicable to the construction
of food services except that the City shall be substituted for
the Port Authority. The Initial Developer shall pay any
licensing fees of the City in connection with the issuance of
sanitary licenses for food services.

Section 5.4 Partial Approval Work.

The Initial Developer may wish to commence construction and
installation of portions of the Construction Work prior to the
Port Authori ty' s approval of the Construction Application for
all of the Construction Work for the Project. In such event the
Initial Developer shall submit to the Port Authority a written
request covering each portion of the Construction Work the
Initial Developer wishes to commence prior to the Port
Authority's approval of the complete Construction Application
for all of the Construction Work for the Project (the portions
of the Initial Developer's Construction Work which the Initial
Developer proposes to commence prior to the Port Authority's
approval of the complete Construction Application for all of the
Construction Work for the Project being hereafter referred to as
the "Partial Approval Work") together with a Construction
Application covering each item of Partial Approval Work which
the Initial Developer proposes to perform, to be accompanied by
final and complete plans, specifications, drawings, and data
with respect thereto (such final and complete plans,
specif ications, drawings, and data, the "Partial Approval
Plans") setting forth in detail the Partial Approval Work to be
performed. Upon the Port Authority's approval of the
Construction Application covering the Partial Approval Work the
Port Authority shall certify to the City that the Partial
Approval Plans have been approved and shall issue to the Initial
Developer a construction permit covering the Partial Approval
Work (a "Partial Construction Permit"). The Initial Developer
may thereupon proceed to perform the Partial Approval Work
covered by the Partial Construction Permit, subj ect to and in
accordance. with the following terms and conditions:

of any item
Authority's
reason the

Developer's

(a) The Initial Developer's performance
of Partial Approval Work in accordance with the Port
approval shall be at its sole risk and if for any
Construction Plans for the balance of the Initial
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Construct ion Work for the Proj"ect, or any part thereof, are not
approved by the Port Authority or if the approval thereof calls
for modifications or changes in the Partial Approval Work
undertaken by the Initial Developer under any approval granted
by the Port Authority pursuant to this Section, the Initial
Developer shall, as directed by the Port Authority, and at the
Initial Developer's sole cost and expense, either restore the
portion of the Premises 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
reasonably required by the Port Authority.

(b) Nothing contained in any approval given pursuant
to this Section shall constitute a determination or indication
by the Port Authority that the Initial Developer has complied
with any Requirements which may pertain to the Partial Approval
Work, and no such approval shall constitute a waiver of the
Initial Developer's obligation hereunder to comply with
Requirements.

(c) Each item of Partial Approval Work shall be
performed in accordance with and subject to the terms and
provisions of this Agreement covering Construction Work and in
accordance with the approved Construction Application covering
such item of Partial Approval Work, and subject to any
requirements, stipulations, and provisions which the Port
Authority may impose in its approval of the performance of the
such item of Partial Approval Work.

(d) No Partial Approval Work performed by the Initial
Developer pursuant to the provisions of this Section shall
affect or limit the obligations of the Initial Developer under
any prior approvals it may have obtained with respect to any
Construction Work.

(e) The fact that the Initial Developer 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 Initial Developer under this
Agreement with respect to Construction Work. The Initial
Developer specifically understands that neither the Port
Authority's approval of any Construction Application covering
any item of Partial Approval Work nor the performance by the
Initial Developer of any item of Partial Approval Work pursuant
to such approval shall obligate the Port Authority to approve
any subsequent Construction Application for the balance of the
Construction Work for the Proj ect or shall create or be deemed
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to create any obligation on the part of the Port Authority to
permit the performance of subsequent proposed Partial Approval
Work.

(f) Without limiting the generality of the provisions
of this Section, it is specifically understood that the Port
Authority may withhold its approval of a Construction
Application and the accompanying Partial Approval 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 the Construction Application covering the
proposed Partial Approval Work in question.

(g) If in the opinion of the Port Authority the
Initial Developer, at any time during the performance of any
portion of any item of Partial Approval Work approved pursuant
to this Section, fails to comply with, or is in breach of, (x)
any of the provisions of this Agreement with respect to
Construction Work, (y) the provisions of the Construction
Application covering such Partial Approval Work or (z) any
requirements, stipulations, or provisions imposed by the Port
Authority in its approval of the Construction Application
covering such Partial Approval Work, the Port Authority shall
have the right to cause the Initial Developer to cease all of
such item of Partial Approval Work or such part of such item of
Partial Approval Work as is being performed in violation of this
Agreement, the Construction Application or the conditions of the
Port Authority's approval. Upon written direction from the Port
Authority, the Initial Developer shall promptly cease
performance of all or a portion of such item Partial Approval
Work, as specified. The Initial Developer shall thereupon submit
to the Port Authority for its written approval the Initial
Developer'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 or
the conditions of the Port Authority's approval. The Initial
Developer shall not commence the Construction Work that has been
halted pursuant to the foregoing until the Initial Developer has
received written approval of the proposed modifications,
corrections or changes.

(11) It is hereby expressly understood and agreed that
neither the Port Authority nor the City has any duty or
obligation of any kind whatsoever to inspect or police the
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performance of any Partial Approval Work, and the rights granted
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 Initial Developer to
cease performance of all or any part of an item of Partial
Approval Work shall not constitute an agreement or
acknowledgment on the part of the Port Authority that the
Initial Developer has in fact performed such work in accordance
with the terms of this Agreement, the Construction Application
covering such work, or any of the conditions imposed in
connection with the approval of such work, nor shall such fact
constitute 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 covering
such work, or any of the conditions imposed in connection with
the approval of such Construction Application.

Section 5.5 Fees for Port Authority Review.

5.5.1 Fee for Review of Construction Application. The
Initial Developer shall pay to the Port Authority a fee in
connection with the Port Authority's review and approval of any
Construction Application. Such fee shall be in lieu of any other
building permit or other similar fee customarily charged by the
City or the Port Authority for similar reviews or approvals, and
shall be equal to 0.615 of one percent of the estimated cost of
the Construction Work, which estimate shall be certified in the
Construction Application by the Initial Developer's contractor,
construction manager or the Initial Developer's
Architect/Engineer. The foregoing fee shall be payable to the
Port Authority at the time the Construction Application is
submitted to the Port Authority for approval.

5.5.2 Fee for Review of Changes, Modifications or
Revisions. The Initial Developer agrees to pay an additional fee
in connection with any review for approval of any changes,
modifications or revisions of the Construction Application which
may be proposed by the Initial Developer for the Port
Authority's approval, in an amount equal to 0.615 of one percent
of the estimated amount (certified as provided in subsection
5.5.1) by which the cost of the Construction Work is increased
or decreased by reason of such changes, modifications or
revisions. The foregoing fee shall be payable to the Port
Authoritv at the time the changes, modifications or revisions
proposed by the Initial Developer are submitted to the Port
Authority for approval.
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Section 5.6 Contractors and Subcontractors.

5.6.1 Lists. The Initial Developer has heretofore
provided to the City and the Port Authority listings of
contractors and subcontractors from which listings the Initial
Developer expects to select the contractors and subcontractors
to perform the Construction Work. The listings include for each
contractor and subcontractor, its name, business address and
telephone number. Annexed hereto as Exhibit K and made a part
hereof is a copy of such listings on which are listed
contractors and subcontractors which are acceptable to the City
and the Port Authority. The Initial Developer shall be free to
use any and all contractors and subcontractors on such lists
without further referral to or approval by the City or the Port
Authority, provided only that the Initial Developer shall notify
the City and Port Authority of the name and, if not previously
provided, the business address and federal identification number
of each contractor or subcontractor from such lists which will
be utilized in the performance of Construction Work. Such
notification shall be provided to the City and Port Authority
prior to the commencement by the contractor or subcontractor of
any part of the Construction Work.

5.6.2 Unlisted Contractors and Subcontractors. If at
any time after the date hereof the Initial Developer determines
that it may need to utilize a contractor or subcontractor not
included on the lists referred to in the preceding subsection,
the Initial Developer shall submit the firm name, business
address and federal identification number of such contractor or
subcontractor to the City and Port Authority, and shall identify
the specific contract work contemplated to be performed, no
later than seven (7) days prior to the contemplated date of use
of such contractor or subcontractor. The City shall advise the
Port Authority of any objections it may have to such contractor
or subcontractor no later than three (3) days after receipt from
the Initial Developer of the name of such contractor or
subcontractor. The City shall thereafter advise the Initial
Developer whether or not it deems such contractor or
subcontractor unacceptable no later than five (5) days after its
receipt from the Initial Developer of the firm's name. If no
such notification is given within such five (5) day period, such
contractor or subcontractor shall be deemed acceptable. If such
contractor or subcontractor is not objected to or is approved by
the City within the aforementioned five (5)-day period, the
Initial Developer shall notify the City and Port Authority prior
to the start of work by such contractor or subcontractor. The
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City and the Port Authority agree not to unreasonably object to
any contractor or subcontractor provided such contractor or
subcontractor is not a Prohibited Party.

5.6.3 Required Insurance. In retaining each and every
contractor and/or subcontractor, the Initial Developer shall
ensure that there is included as a requirement of the contract
between the Initial Developer and the contractor and/or between
the contractor and subcontractor that there be submitted to the
Initial Developer evidence of the insurance coverage in force
which is described in the Section of this Article entitled
"Insurance" and is made applicable to contractors or
subcontractors.

5.6.4 No Right of Action. Nothing contained in this
Agreement shall grant or be deemed to grant any contractor,
architect, supplier, subcontractor or any other Person engaged
by the Initial Developer or any of its contractors in the
performance of any part of the Construction Work any right of
action or claim against the City or the Port Authority or any of
the other Indemnified Parties with respect to any work any of
them may do in connection with the Construction Work.

5.6.5 No Relationship. Nothing contained herein shall
create or be deemed to create any relationship between the City
or the Port Authority and any such contractor, architect,
supplier, subcontractor or any other Person engaged by the
Initial Developer or any of its contractors in the performance
of any part of the Construction Work and neither the City nor
the Port Authority shall be responsible to any of the foregoing
for any payments due or alleged to be due thereto for any
Construction Work performed or materials purchased in connection
with the Construction Work.

5.6.6 Warranties for Benefit of Port Authority and
City. Any warranties contained in any construction contract
entered into by the Initial Developer for the performance of any
Construction Work which are freely assignable and have not been
assigned to a Recognized Mortgagee shall be for the benefit of
the Port Authority and the City, as well as the Initial
Developer and shall be enforceable by the Initial Developer, the
Port Authority and the City.

5.6.7 No ContractoJ: Rights against Port Authori Ly or
City. Nothing contained in this Agreement shall grant or be
deemed to grant any contractor, architect, supplier,
subcontractor or any other person engaged by the Initial
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Developer or any of its contractors in the performance of any
part of the Construction Work any right of action or claim
against any Indemnified Party with respect to any work any of
them may do in connection with the Construction Work. Nothing
contained herein shall create or be deemed to create any
relationship between the Port Authority or the City and any such
contractor, architect, supplier, subcontractor or any other
person engaged by the Initial Developer or any of its
contractors in the performance of any part of the Construction
Work and neither the Port Authority nor the City shall be
responsible to any of the foregoing for any payments due or
alleged to be due for any work performed or materials purchased
in connection with the Construction Work.

5.6.8 No Port Authori ty or ci ty Liabili ty.
Notwithstanding any rights the Port Authority or the City may
have reserved to itself hereunder, the Port Authority and the
City shall have no liabilities or obligations of any kind to any
contractors engaged by the Initial Developer or for any other
matter in connection therewith and the Initial Developer hereby
releases and discharges the Indemnified Parties of and from any
and all liability, claims for damages or losses of any kind,
whether legal or equitable, or from any action or cause of
action arising or alleged to arise out of the performance of any
Construction Work pursuant to the contracts between the Initial
Developer and its contractors.

5.6.9 Initial Developer's Payment of Contractors'
Claims. The Initial Developer shall payor cause to be paid 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 any
Construction Work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against
them, provided, however, that nothing herein contained shall be
construed to limit the right of the Initial Developer to contest
any claim or lien of any contractor, subcontractor, materialmen,
workman or other person and no such claim shall be considered to
be an obligation of the Initial Developer within the meaning of
this subsection unless and until the same shall have been
finally adjudicated. Subject to the foregoing, the Initial
Developer shall promptly commence and diligently and
continuously pursue resolution of any such claims and shall keep
the Port Authority and the City fully informed of its actions
with respect thereto.
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5.6.10 Performance Bonds. The Lessee shall furnish to
the Port Authority no later than fifteen (15) days prior to the
commencement of any Construction Work on the Premises one or
more performance bonds with respect to construction of the
Proj ect, in standard form and reasonably satisfactory to the
Port Authority, issued by a reputable surety company. Such bond
or bonds may be provided by the Lessee's contractor and shall
also name each of the Lessee and the lender holding the mortgage
(if any) on the Lessee's interest in this Agreement as an
obI igee. Notwithstanding the foregoing, the Initial Developer
shall not be required to provide a performance bond with respect
to initial construction of the Project if it delivers a guaranty
of completion and an unconditional letter of credit for
$9,000,000.00, both in form and substance and from entities
acceptable to the Port Authority.

Section 5.7 Commencement of Construction.

The Initial Developer shall
least fifteen (15) days' notice
construction.

Section 5.8 Quality of Work.

give
prior

the Port Authority
to the commencement

at
of

5.8.1
including
quality.

Quality
workmanship

of
and

Work.
materials,

All
shall

Construction
be of first

Work,
class

5.8.2 Construction Standards. All Construction Work
shall be performed (x) in accordance with and subject to the
terms and provisions of this Agreement covering the Construction
Work, (y) substantially in accordance with the approved
Construction Application and (z) subject to any reasonable
requirements, stipulations and provisions which the Port
Authority may impose in its approval of the performance of such
Construction Work. For the purposes of this subsection 5.8.2,
Construction Work shall be deemed to have been performed
"substantially in accordance with the approved Construction
Application" if (A) such Construction Work has been performed in
compliance with all Requirements, (B) all life safety and fire
protection systems included in such Construction Work, if any,
have been completed and installed in accordance with the
approved Construction Application for such work and (C) such
Construction Work has otherwise been performed in accordance
with the approved Construction Application for such work,
subject to minor deviations therefrom which do not affect the
quality of the Construction Work, the structural integrity of

#2308774.18 (134406.001) 57



the Building, the functioning of any Building systems or the
compliance of the Building with the Design Controls and
Requirements. The Initial Developer shall redo, replace or
construct at its own cost and expense, any Construction Work not
done substantially in accordance with the approved Construction
Application or the provisions of this Agreement.

Section 5.9 Construction Supervision and Inspection.

5.9.1 Initial Developer's On-Site Engineer. During the
performance of the Construction Work for the Project, including
any Partial Approval Work, the Initial Developer shall provide a
State of New Jersey licensed engineer or registered architect
employed by the Initial Developer's Architect/Engineer to
perform on-site construction supervision of the Construction
Work and witness all special inspections required under the New
Jersey Uniform Construction Code sufficient to enable the
Initial Developer's Architect/Engineer to issue the Initial
Developer Certificate, as required below in the Section entitled
"Completion ll

•

5.9.2 Port Authority Field Engineer. (a) The Port
Authority will assign a field engineer(s) exclusively to the
Project Area commencing upon the start of the Construction Work
and, at all times thereafter during the construction period of
the base building.

(b) The appointment of any such engineer shall not
give the Port Authority any rights, powers or obligations not
otherwise herein provided for and, without limiting the
generality of the foregoing, shall not affect any of the other
provisions of this Article or any rights of the City or the Port
Authority hereunder. It is expressly understood and agreed that
the Port Authority's field engineer assigned pursuant to this
subsection has no authority to approve (x) any change or
modification to the approved Construction Application with
respect to any portion of the Construction Work, (y) the
construction by the Initial Developer of any portion of the
Construction Work which is not in accordance with the
Construction Application approved by the Port Authority or (z)
any variation by the Initial Developer from compliance with the
terms of this Agreement, nor does such field engineer have
authority to certify that the Construction Work has been
performed In accordance with the approved Construction
Application covering such Construction. It is hereby further
understood and agreed that should such field engineer give any
directions or approvals with respect to the Initial Developer's
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performance of any portion of the Construction Work which are
contrary to the provisions of this Agreement or the approved
Construction Application, such directions or approvals shall not
affect the obligations of the Initial Developer as set forth
herein, nor release or relieve the Initial Developer from
compliance therewith.

5.9.3 Port Authority's Right of Inspection. The Port
Authority shall have the right, through its duly designated
representatives, to inspect the Construction Work and the plans
and specifications thereof, at any and all reasonable times
during the progress thereof and from time to time, in its
discretion, to take samples and perform testing in any part of
the Construction Work.

5.9.4 Non-Compliance. (a) In the event that the Port
Authority shall determine that the Initial Developer has failed
at any time during the performance of any portion of the
Construction Work under this Agreement to comply with the
requirements of the approved Construction Application or the
provisions of this Agreement relating to the Construction Work,
the Initial Developer shall, at the Port Authority's direction,
submit to the Port Authority for its written approval the
Initial Developer's proposal for making modifications,
corrections, or changes or to the Construction Work that has
been or is to be performed so that the same will comply with the
provisions of this Agreement.

(b) In the event that such non-compliance is material
and substantial, the Port Authority shall have the right to
cause the Initial Developer to cease such part of the
Construction Work as is being performed in violation of this
Agreement. Upon direction from the Port Authority (which need
not be in writing in the event of an emergency, including
without limitation any non-compliance involving life safety
issues) specifying the reasons therefor in reasonable detail,
the Initial Developer shall promptly cease construction of the
portion of the Construction Work specified.

(c) The Port Authority shall review such
modifications, corrections or changes proposed by the Initial
Developer within the time frames provided in Section 5.3.3 with
respect to revisions, provided, however, that if the scope of
any such modifications, corrections or changes would be
substantially equivalent to an alteration under Section 6.1 or
6.2 below, the Port Authority shall review the same within the
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time frames provided in Section 5.3.3 for an initial review of a
Construction Application.

(d) If the Port Authority has required the Hotel
Lessee to cease performance of the construction work in
accordance with paragraph (b) above, the Initial Developer shall
not resume construction of any portion of the Construction Work
that has been so halted until it has received the Port
Authority's written approval of the modifications, corrections
or changes in or to the Construction Work that the Initial
Developer proposes to make.

5.9.5 No Duty to Police. Notwithstanding the foregoing,
it is hereby understood and agreed that the Port Authority has
no duty or obligation of any kind whatsoever to inspect or
police the performance of the Construction Work, 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 required the Initial
Developer to submit a proposal pursuant to paragraph 5.9.4 (a) ,
or has not exercised its right to require the Initial Developer
to cease its construction of all or any part of the Construction
Work pursuant to paragraph 5.9.4(b), shall not constitute 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 and the approved Construction
Application, nor shall such fact constitute a waiver by the Port
Authority of the requirement of compliance by the Lessee in all
material respects with the provisions of this Agreement and the
approved Construction Application.

Section 5.10 Studies and Forecasts.

5.10.1 Engineering Studies. Prior to the commencement of
construction and at all times during construction, the Initial
Developer shall submit to the Port Authority all engineering
studies with respect to construction and samples of construction
materials as may be required at any time and from time to time
by the Port Authority. In addition, except under emergency
circumstances, the Initial Developer shall notify the Port
Authority prior to the Initial Developer's reporting to any
governmental authority any Hazardous Substances discovered in
connection with or arising out of the performance of the
Construction Work.

5.10.2
commencement

Construction Period Forecasts. Prior
of construction and upon the request of

to
the

the
Port
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Authori ty from time to time thereafter, the Initial Developer
shall submit to the Port Authori ty its forecasts of the number
of people who will be working at various times during the period
of construction and the term of the letting hereunder at the
Premises, the expected utility demands, noise profiles and such
other information as the Port Authority may reasonably require.
The Initial Developer shall keep the Port Authority currently
advised as to any material changes in the foregoing information.

Section 5.11 Risk of Loss, Indemnification.

5.11.1 Indemnification. The Initial Developer hereby
assumes the risk of loss or damage to all of the Construction
Work prior to the completion thereof and the risk of loss or
damage to all property of the Port Authority, the City or others
and injury (including death) to persons directly or indirectly
arising out of or in connection with the performance of the
Construction Work, including without limitation any and all
Environmental Requirements and Environmental Damages. The
Initial Developer shall itself and shall also require its
contractors to indemnify the City and the Port Authority, the
Mayor of the City, each Commissioner of the Port Authority and
each officer, director, agent, elected official, attorney for,
employee and representative of the City and the Port Authority
(each, an "Indemnified Party", and collectively, the
"Indemnified Parties"), against the following damages and claims
or losses arising out of the performance of the Construction
Work, whether such risks and claims or losses arise from the
acts or omissions of the Initial Developer, any contractors of
the Initial Developer, any Indemnified Party, third persons,
acts of God or the public enemy or otherwise, excepting only
risks, claims or losses which result solely from the intentional
misconduct or gross negligence of any Indemnified Party with
respect to the Construction Work:

of loss or damage to all or any part
Work prior to the completion thereof,
and agreed that in the event of any
the Initial Developer shall forthwith
make good the work without cost or

the Port Authority; and

(1) risks
of the Construction
it being understood
such loss or damage,
repair, replace and
expense to the City or

(2) risk of loss or damage to any property of
the City or the Port Authority arising out of or in
connection with the performance of the Construction Work,
it being understood and agreed that the Initial Developer
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shall indemnify the City and the Port Authority and hold
each of them harmless from all such loss or damage; and

(3) risk of all claims and demands, just or
unjust, of third Persons arising or alleged to arise out of
the performance of the Construction Work, it being
understood and agreed that the Initial Developer shall
indemnify and hold harmless each Indemnified Party against
and from all such claims and demands, and for all expenses
(including reasonable attorneys' fees) incurred by any
Indemnified Party in the defense, settlement or
satisfaction thereof, including without limitation claims
and demands for death, for personal injury or for property
damage, direct or consequential.

5.11.2 Defense of Claims. (a) If so directed, the
Initial Developer (or its contractor) shall at its own expense
defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraudulent),
and in handling such it shall not, without obtaining the express
advance permission from the General Counsel of the Port
Authori ty, 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 provision of any statutes
respecting suits against the Port Authority.

(b) In the event that any action or proceeding is
brought against the Port Authority or the City by reason of any
claims covered by the foregoing indemnity, the Initial Developer
shall, upon notice from the Port Authority and/or the City (as
applicable), resist or defend such action or proceeding by
counsel reasonably satisfactory to the Port Authority and/or the
City (as applicable). Notwithstanding the foregoing, if such
claim is covered by insurance, then defense counsel appointed by
the applicable insurer shall be deemed to be satisfactory so
long as the insurer has not reserved rights or disclaimed
coverage as to part or all of such claim. The Port Authority
and/or the City, as applicable, will give reasonably prompt
notice to the Initial Developer of any action or proceeding
brought against the Port Authority and/or the City (as
applicable) by reason of any claims covered by the foregoing
indemni ty, together with copies of any documents served on the
Port Authority and/or the City (as applicable) in connection
therewith. The Port Authority and/or the City (as applicable)
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shall not defend such action or proceeding so long as the
Initial Developer is diligently and competently doing so.

(c) In no event shall any Indemnified Party have the
right independently to settle any such claim without the consent
of the Initial Developer; provided, however, that upon at least
ten (10) days' prior written notice from any Indemnified Party
to the Initial Developer, such Indemnified Party may settle any
such claim if (i) the City and the Port Authority, on behalf of
themselves and all other Indemnified Parties, each release the
Initial Developer in writing of its obligation to indemnify the
Indemnified Parties in respect of such claim and (ii) within
such ten (10) day period the Initial Developer does not give
written notice to the City and the Port Authority objecting to
such settlement on the ground that it will prejudice the Initial
Developer in the defense of such claim on its own behalf. The
Initial Developer shall have the right to settle any such claim
without the approval of any Indemnified Parties provided that
the Initial Developer (where such claim is not covered by
insurance) has the financial ability to pay such settlement in
full and makes adequate provision for the payment of such
settlement. Any such settlement must fully release the
Indemnified Parties from any liability for or in respect of the
claim in question. In the case of any such claim which is not
covered by insurance, the Initial Developer shall keep the Port
Authority and the City apprised of any such settlement
negotiations.

Section 5.12 Insurance.

5.12.1 Liability Insurance. (a) In addition to all
policies of insurance otherwise required in this Agreement, the
Initial Developer in its own name as insured and with the
Indemnified Parties as additional insureds shall procure and
maintain a policy or policies of Commercial General Liability
Insurance, including without limitation coverage with a broad
form property damage endorsement, premises-operations, products
liability/completed-operations (for a minimum of three (3) years
after the Construction Completion Date) and explosion, collapse
and underground property damages coverage, personal inj ury and
independent contractors and providing for the coverage in the
limit set forth below; and Commercial Automobile Liability
Insurance covering owned, non-owned and hired vehicles,
automatically covering newly acquired vehicles, and providing
for coverage in the 1 imi t set forth below; wi th contractual
liability endorsements covering the obligations assumed by the
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Initial Developer hereunder, including
Initial Developer's indemnification
indemnification obligations required of
contractors pursuant to Section 5.11.

without limitation the
obligations and the

the Initial Developer's

(b) The foregoing insurance shall be in not less than
the following amounts:

Minimum Limits
Commercial General Liability

Insurance:

Combined single limit per occurrence
for death, bodily injury and property
damage liability

Commercial Automobile Liability
Insurance (covering owned, non

owned and hired vehicles) :

Combined single limit per occurrence
for death, bodily injury and property
damage liability

$10,000,000.00

$10,000,000.00

(c) In addition to the foregoing, the Initial
Developer shall provide the foregoing insurance by requiring
each contractor engaged by it for the Construction Work to
procure and maintain such insurance in the contractor's name as
insured and with the Port Authority, the City and the Initial
Developer as additional insureds, including contractual
liability endorsements referred to in paragraph (a) above.

(d) The foregoing insurance shall not contain any
care, custody or control exclusions, or any exclusion for bodily
injury to or sickness, disease or death of any employee of the
Initial Developer or of any of its contractors which would
conflict with or in any way impair the coverages resulting from
the City's and the Port Authority's status as additional
insureds or coverage under the contractual liability
endorsement.

(e) Each policy of liability insurance shall also
provide or contain an endorsement providing that the protections
afforded the named insured thereunder with respect to any claim
or action against the named insured by a third person shall
pertain and apply with like effect with respect to any claim or
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action against the Initial Developer by an Indemnified Party,
but such endorsement shall not limit, vary, change, or affect
the protections afforded the Indemnified Parties thereunder as
additional insureds. In addition, each policy of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Indemnified Parties thereunder with
respect to any claim or action against any Indemnified Party by
the Initial Developer or its contractor(s) shall be the same as
the protections afforded the named insured thereunder with
respect to any claim or action against the named insured by a
third person, as if the Indemnified Parties were the named
insureds thereunder.

(f) Each policy of liability insurance shall also
provide or contain an endorsement providing 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 any 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.

5.12.2 Workers' Compensation Insurance. The Initial
Developer shall procure and maintain Workers' Compensation
Insurance in accordance with the requirements of law.

5.12.3 Builder's Risk Insurance. The Initial Developer
shall procure and maintain, or cause to be procured and
maintained, Builder's Risk (All Risk) Completed Value Insurance,
including coverage for flood and earthquake, on a complete value
form covering the Construction Work during the performance
thereof including material delivered to the Premises but not
attached to the realty, or existing property, until the
Construction Work is completed. Such policy shall name the
Recognized Mortgagee, the Port Authority and the City as
insureds, as their interests may appear, wi th loss payable to
the Recognized Mortgagee and adjusted by the Recognized
Mortgagee. If there is no Recognized Mortgagee, losses shall be
payable to the Port Authority, and the policy shall provide that
the loss shall be adjusted with the City, the Port Authority and
the Initial Developer. The proceeds of such insurance shall be
used solely for the repair, replacement, rebuilding or other
performance of the Construction Work.

5.12.4 General Requirements. (a)

hereunder shall be maintained in effect
The insurance required
during the performance
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of the Construction Work and shall be in
subject to the provisions of Article
"Insurance".

compliance
10 hereof,

with and
entitled

(b) Any property
this Section may be carried
insurance may be carried in
more umbrella policies.

insurance policy provided for in
in blanket form and any liability
the form of a primary and one or

Section 5.13 Relocation of Connection Points.

If, after the points of connection for the Standard
Utilities have been fixed, as set forth in an approved
Construction Application, there are then changes or
modifications to any of the Construction Plans requiring the
relocation of any or all lines, mains, conduits, pipes, cables,
wires, manholes, fittings and other items which service the
Premises, then the Initial Developer shall be solely responsible
for the cost of such relocation to the extent that (x) any work
theretofore performed at the expense of the Port Authority or
the City has to be changed, altered or replaced and/or (y) the
cost of installation of any of the foregoing by and at the
expense of the Port Authority or the City is increased by reason
of such relocation.

Section 5.14 Pollution to be Minimized; Safety.

Prior to and during the performance of the Construction
Work the Initial Developer shall take appropriate measures to
prevent erosion of the soil and the blowing of sand or materials
and if necessary shall erect fencing or partitioning and cover
open areas with asphaltic emulsion or similar materials. The
Construction Work shall be performed in such a manner that there
will be at all times during construction a minimum of air
pollution, water pollution or any other type of pollution and a
minimum of noise emanating from, arising out of or resulting
from such construction. Subject to the provisions of this
Agreement, the Initial Developer shall construct such customary
structures, fences, equipment, devices and other facilities as
the Port Authority shall deem reasonably necessary or
appropriate to accomplish the objectives set forth in this
Section. In addition to its other obligations under this
Section, the Initial Developer shall take appropriate measures
to (x) safeguard the work so as to avoid, to the extent
possible, injury or damage to persons or property and (y)
control rodents and insects during the performance of the
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construction Work, and shall provide extermination services as
required.

Section 5.15 Soil Issues.

5.15.1 Disposition of Matter. The Initial Developer,
subject to complying with all Requirements, including all
Environmental Laws, shall be permi t ted to use, in the
performance of the Construction Work on the Premises, any soil,
dirt, sand or other matter (in this subsection, collectively,
the "Matter") excavated by the Initial Developer during the
course of the Construction Work. Any Matter not so used by the
Initial Developer shall, if requested by the City prior to the
disposition thereof by the Initial Developer, be delivered by
the Initial Developer, at the Initial Developer's expense, to
such location within the Project Area as shall be designated by
the City. The Initial Developer shall have no interest in the
proceeds, if any, of the sale or other disposition of any Matter
as to which the City has delivered such a request to the Initial
Developer. Unless the City requests delivery of any Matter to it
as provided above, the Initial Developer shall dispose of the
same at its expense without further instruction from the City,
subject to the Initial Developer's compliance with Requirements
and its obligations under the following subsection.

5.15.2 Disposition of Hazardous Substances. Without
limiting any other term or provision of this Agreement, the
Initial Developer shall be fully responsible, at its sole cost
and expense, for the remediation and final disposition, with the
Initial Developer named as the generator, of any Hazardous
Substance discovered, tested or sampled as part of the
Construction Work. All such testing or sampling shall be
performed by a laboratory duly approved or certified by a
governmental agency having jurisdiction. Prior to final
disposition of any such Hazardous Substance, the Initial
Developer shall submit to the Port Authority certifications
stating the type and amount of material disposed, the method of
disposal, the owner and the location of the proposed disposal
facility and the name and address of the transporter. The format
of such certifications, including the appropriate operating
permits of the disposal facility and the transporter, shall
follow the requirements of the governmental agencies having
jurisdiction.

5.15.3 Remedial Action Workplan/Report and Deed Notice.
The Initial Developer shall work with the City's environmental
consultant to prepare and secure NJDEP approval of an amendment
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to the approved Remedial Action Workplan (the "RAW"), describing
the Initial Developer's plan to comply with the provision of the
NJDEP Waterfront Development Permit for the Hoboken Waterfront
Development Project requiring that the Premises be "capped" with
concrete or equivalent clean fill material. Upon NJDEP's
approval of the RAW amendment, the Initial Developer shall work
with the City's environmental consultant to prepare a "Remedial
Action Report", describing and documenting the work actually
done pursuant to the RAW, as so amended, which Report will also
include a proposed "Deed Notice" for Port Authority signature
and filing. The Initial Developer shall abide by and perform
all the pertinent provisions of the Deed Notice as approved by
NJDEP, including the preparation and filing of the required
Biennial Certifications with NJDEP.

Section 5.16 Completion.

5.16.1 Initial Developer Certificate. When the
construction of the Project is completed and the Building is
ready for use, the Initial Developer shall advise the Port
Authority to such effect and shall deliver to the Port Authority
a certificate signed and sealed by the Initial Developer's
Architect/Engineer, certifying that the Construction Work has
been constructed in accordance wi th the approved Construction
Application and the provisions of this Agreement and that all
life safety systems have been completed in accordance with the
approved Construction Application, and in compliance with all
applicable Requirements (such certificate, the "Initial
Developer Certificate").

5.16.2 Additional Documentation. Together with
Initial Developer Certificate, the Initial Developer
deliver to the Port Authority

the
shall

complete copies of (w) the Initial Developer's
Archi tect/Engineer' s final inspection reports, (x)
drawings and analysis of the fire sprinkler/protection
systems constructed pursuant to the approved
Construction Application, (y) HVAC balancing reports
and (z) all equipment manuals and warranties. Within
120 days of the issuance of the Certificate of
Completion (as defined below), Initial Developer shall
deliver to the Port Authority two (2) sets of "as
built" drawings of the Construction Work, together
with one copy of such "as built" drawings in an
electronic CADD data file (Autocad Release 13 or
later) .
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5.16.3 Certificate of Completion. Within three (3)
Business Days of the date of the Port Authority's receipt of the
Initial Developer Certificate, the Port Authority shall inspect
the Construction Work, and if the same has been completed as
certified in the Initial Developer certificate, the Port
Authority within three (3) Business Days thereafter will issue a
"Permit to Occupy or Use" (the "Certificate of Completion") with
respect to the Construction Work, subject to the condition that
all risks with respect to the Building, as well as the
Construction Work and any liability therefor, for negligence or
other reason, shall be borne by the Initial Developer. The
Initial Developer shall not use or permit the use of the
Building until the Initial Developer has received the
Certificate of Completion. The date of the Certificate of
Completion shall be referred to as the "Construction Completion
Date" . With respect to the initial Construction Work, the
Initial Developer shall not have any obligation to secure a
Certificate of Occupancy or permit to occupy or use from the
City except with respect to sanitary licenses for food services.

5.16.4 Partial Occupancy. (a) The Initial Developer may
wish to occupy a portion of the Building prior to the
Construction Completion Date. In addition to and without
affecting the foregoing obligations of the Initial Developer and
provided that the Construction Application has been approved by
the Port Authority, when an integral and material portion of the
Construction Work is substantially completed and is properly
usable, the Initial Developer may advise the Port Authority to
such effect and may deliver to the Port Authority a certificate
of an authorized officer of the Initial Developer and of the
Initial Developer's Architect/Engineer certifying that such
portion of the Construction Work has been constructed in
accordance with the approved Construction Application and the
provisions of this Agreement, and in compliance with all
applicable Requirements and that all life safety systems have
been completed in accordance with the approved Construction
Application and in compliance with all applicable Requirements,
and specifying that such portion of the Construction Work can be
properly and safely used even though the Construction Work has
not been completed, and that the Initial Developer desires such
use (the "Partial Occupancy Request").

Port
Port
Work

(b) Within five (5) Business Days of the date of the
Authority's receipt of the Partial Occupancy Request, the
Authority shall inspect the portion of the Construction
identified in the Partial Occupancy Request, and if the
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same has been completed as certified by the Initial Developer,
the Port Authority, within three (3) Business Days thereafter,
may in its sole discretion issue a partial approval with respect
to such portion of the Construction Work, permitting the use of
such portion of the Building for the purposes set forth in this
Agreement (each such document, a "Certificate of Partial
Completion"), subject to the condition that all risks thereafter
in connection with such portion of the Building and the
construction and installation of the same, and any liability
therefor for negligence or other reason, shall be borne by the
Initial Developer, and subject to such further conditions,
restrictions and requirements as the Port Authority may at that
time impose.

(c) If at any time prior to the Construction
Completion Date the Port Authority reasonably determines that
such portion of the Building or the use thereof is unsafe or in
violation of the provisions of this Agreement, the Initial
Developer shall promptly, upon receipt of a written notice from
the Port Authority, cease the use of such portion of the
Building which had been in use pursuant to the Certificate of
Partial Completion.

Section 5.17 Title to Construction Work.

Title to all the Construction Work shall pass to the Port
Authority as the same or any part thereof is erected,
constructed or installed and becomes a part of the Premises. The
Lessee shall execute and deliver such instruments as the Port
Authority may reasonably require to effect the aforesaid passage
of title. Notwithstanding the foregoing, however, after the
Construction Completion Date and issuance of a Certificate of
Completion by the Port Authority, the Lessee may elect to retain
title to the Building, improvements and fixtures so long as this
Agreement is in full force and effect and the Lessee is not then
under a notice of termination from the City or the Port
Authority. The Lessee's title to the Building (other than
personal property, but including improvements and fixtures),
shall obtain after construction thereof is completed as
aforesaid, and then only during the term of the letting under
this Agreement and upon the cessation by expiration or
termination of the letting under this Agreement, such title to
the Building, improvements and fixtures shall immediately and
automatically vest in the Port Aut.hority without the doing of
any other or further act, absolutely and free and clear of any
encumbrances, liens or third party interests therein.
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Notwi thstanding the Lessee's retention of ti tIe, the Building,
improvements and fixtures shall be and constitute a part of the
Premises under this Agreement, subject to all of the terms and
provisions of this Agreement, and the Lessee shall not have the
right to remove any portion of the Building at any time during
the term of the letting under this Agreement or thereafter.
Neither the City nor the Port Authority makes any statements or
representations about the potential tax consequences of the
Lessee's retention of title to the Building.

Section 5.18 Certain Infrastructure Work.

If requested by the Port Authority, the Initial Developer
shall install, at the expense of the Port Authority in
accordance with subsection 5.18.1 below, the sidewalks, street
trees and irrigation system outside the Premises in accordance
with the design specifications approved for Block C (excepting
that the pavers will be placed on a concrete base instead of
sand base) .

5.18.1 The foregoing reimbursement will be paid to the
Initial Developer following completion of such work, as follows:

(a) Upon the receipt by the Port Authority of the
Initial Developer Certificate (as defined in subsection 5.16.1
of the Lease) and the delivery by the Port Authority to the
Initial Developer of the subsequent Certificate of Completion
for the sidewalk work (as defined in subsection 5.16.3 of the
Lease) , the Initial Developer shall furnish to the Port
Authority a full statement of the cost of the work, certified by
a responsible officer of the Initial Developer.

(b) After examination and approval of such certified
statement and after such further examination of the records and
books of account of the Initial Developer as the Port Authority
may deem reasonable, the Port Authority will pay to the Initial
Developer an amount equal to the actual cost of the work,
provided that the amount of such reimbursement shall not exceed
$400,000.00.

Section 5.19 Open Space. Initial Developer acknowledges
the need to ensure that all open spaces in connection with the
Project are functional and accessible to the public and agrees
to use a Nationally Recognized Landscape Architect (as
hereinafter defined) "Nationally Recognized Architect" shall
mean a landscape architect which has been commissioned
nationally and has been recognized through awards from state
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chapters of the American Society of Landscape Architects or has
been nominated or confirmed as a fellow in the American Society
of Landscape Architects.

Section 5.20 Coordination of Construction.

5.20.1 Initial Developer acknowledges and is aware that
construction activities of other developers will be In progress
on Parcels 5 and 6 in Block B, including, without limitation the
construction of a common service entrance on River Street, the
canopy over such entrance, and the sidewalks adj acent to both
buildings. Initial Developer shall coordinate its construction
activities at the Premises with other construction activities
taking place on Block B. In addition, Developer's construction
activities shall not obstruct or hinder ingress to or egress
from Parcel 5 and 6 of Block B.

5.20.2 Initial Developer agrees to refrain from generating
any construction related noise between the hours of 8:00 p.m.
and 8:00 a.m. Monday-Friday and the hours of 8:00 p.m. and 9:00
a.m. on Saturdays and Sundays.

Section 5.21 Staging Areas.

The Initial Developer shall be permitted to use for staging
its construction activities for the Building those areas which
have been agreed upon by the City's Mayor, through its
Department of Community Development, as shown on Exhibit L, and
as can reasonably be made available for staging construction
activities, subject to the Port Authority's review and the
Developer's taking measures with respect to construction and
safety issues. Initial Developer shall pay the City a fee of
$10,000.00 for the use of such staging areas for each six month
period.

Actual use of the staging areas by the Initial Developer
during its Construction activities shall be subject to the
review of the Port Authority's Chief Engineer with respect to
construction and safety issues.

ARTICLE 6. ALTERATIONS AND IMPROVEMENTS

Section 6.1 Alterations Which Require Consent.

Following issuance of the Certificate of
Lessee shall not, without the prior written
instance of the Port Authority, do any of

Completion, the
consent in each

the following:
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(i) make any alteration or change In the exterior of the
Building or make any change or al teration which would be in
violation of the Design Controls; (ii) demolish the Building in
whole or in part; (iii) make any change or al teration which
affects the foundations or load-bearing structure of the
Building; or (iv) erect any additional buildings or improvements
on the Premises. If the Lessee shall desire to perform any work
of the nature described in this Section 6.1, the Lessee shall,
to the extent such provisions are not patently inapplicable to
the work being performed, comply with the applicable provisions
of Article 5 in connection therewith. In the event any work
which requires the consent of the Port Authority under this
Section 6.1 is performed by the Lessee without such consent,
upon reasonable notice so to do from the Port Authority, the
Lessee shall remove the unauthorized installation, construction,
improvement, alteration, modification or addition or, at the
option of the Port Authority, cause such unauthorized
installation, construction, improvement, alteration,
modification or addition to be changed to the reasonable
satisfaction of the Port Authority. In the event the Lessee
fails to comply with any such direction, the Port Authority may
remove or change such unauthorized installation, construction,
improvement, alteration, modification or addition and the Lessee
shall pay to the Port Authority on demand one hundred thirty
percent (130%) of the cost of such removal or change.

Section 6.2 Alterations and Work Not Requiring Consent.

Except as provided in Section 6.1, but subject to the
requirements of Section 6.3, the Lessee shall have the right,
wi thout the consent of the City or the Port Authority, to make
any and all alterations or changes in or to the Building and/or
the Premises (including, without limitation, interior
al terations and changes to prepare space in the Building for
occupancy by subtenants), to make repairs and replacements in or
to the Building and to perform other work in and about the
Premises. The Lessee may also permit subtenants to perform
interior work within the space leased by them without the
consent of the Port Authority or the City except to the extent
that such consent is required under Section 6.1 hereof and
subject to the provisions of Section 6.3 hereof. All work
performed pursuant to this Section 6.2 (whether by the Lessee or
any subtenant) shall be performed in good and workmanlike manner
and in compliance with all Requirements and with all applicable
rules, regulations, requirements, orders and directions of the
National Board of Fire Underwriters and the Insurance Services
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Office of New Jersey,
exercising or which may

and of any other board or
exercise similar functions.

organization

Section 6.3 Review and Approval Procedures.

Whether or not Section 6.1 requires the Port Authority's
consent to any of the work proposed to be performed by the
Lessee or any subtenant, if such work requires the filing and
approval of plans under any Requirements, then the following
specific provisions (without limiting the generality of all
other applicable provisions of this Agreement) shall apply to
review of plans and inspection and approval of the Construction
Work: Section 5.3 (relating to Construction Applications),
Section 5.5 (relating to fees), subsection 5.9.1 (relating to
supervision and inspection of construction) and subsections
5.16.1, 5.16.2 and 5.16.3 (relating to completion of
construction), with all certification and sealing to be done by
a State of New Jersey licensed professional engineer or
registered architect retained by the Lessee or the subtenant, as
the case may be.

ARTICLE 7. SERVICES AND UTILITIES

Section 7.1 City Services.

7.1.1 Services Provided wi thout Addi tiona]
Compensation. The City shall furnish to the Premises in
substantially the same manner as elsewhere in Hoboken generally
and without additional compensation, all municipal services it
provides without additional compensation to other commercial
properties in Hoboken, including without limitation the
following services, it being understood that the City's
obligation to deliver such services will be in accordance with
the City's ordinances and laws generally applicable elsewhere in
Hoboken, as the same may be amended from time to time: (i) fire
protection service, (ii) sanitation service, including pick up
and disposal of garbage from commercial premises but only to the
extent made available in the City of Hoboken for comparable
commercial properties, excluding therefrom any and all
construction debris, residue or materials, and (iii) normal
police services.

Notwithstanding anything to the contrary, the foregoing
provisions shall be an obligation of each Lessee performing work
and/or alterations. The Condominium Association shall be
responsible for the compliance by the Lessee of all obligations
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hereunder and
and payment of

shall coordinate all necessary review,
fees among the Port Authority and Lessee.

approval

7.1.2 Snow Removal. Notwithstanding the aforesaid, snow
removal for all areas within the Premises and for all contiguous
sidewalk areas outside of the Premises shall be the
responsibility of the Lessee.

7.1.3 Utilities. The City shall cause to be provided or
assist in causing to be provided to the Premises potable water
and sewerage service (including treatment and disposal thereof)
on generally the same terms and conditions and at the same rates
and charges as are applicable and are charged to other users for
the same type, class and amount of consumption or service in the
City of Hoboken generally.

Section 7.2 Grant of Rights of Way.

The City, in its capacity as landlord hereunder or as a
municipality, as applicable, hereby agrees to grant (if
requested to do so by the Lessee) to recognized public utilities
(or, in the case of cable television or other services,
responsible companies which possess Ci ty franchises to operate
in Hoboken where such franchises are required) who are suppliers
of water, gas, electricity, telephone, cable television
services, alarm services or other similar types of services
operating in the vicinity, a right of way or rights of way under
the Proj ect Area from the publ ic streets outside the Proj ect
Area to the Premises for the sole purpose of supplying such
service or services to the Premises. No charge shall be made by
the City either to the Lessee or any such utility or supplier
for the granting of any such easement.

Section 7.3 No City Responsibility.

Except as expressly provided in this Agreement, the City,
In its capacity as lessor under this Agreement (as opposed to
its capacity as a municipality), and the Port Authority shall
have no obligations or responsibility whatsoever with respect to
the performance of any services or providing, supplying or
furnishing to the Lessee or to any subtenant or to the Premises
any utilities or services.

Section 7.4 Payment for Utilities.

7.4.1
shall meter

Generally.
or caused to

The
be

utility providers or
metered the services in

the City
a manner
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similar to the practice elsewhere in the City of Hoboken for
like properties now or in the future and shall bill or cause to
be billed the Lessee directly therefor, and it shall be the
Lessee's responsibility to pay the charges therefor.

7.4.2 Water and Sewer Bills. The Lessee shall promptly
pay all water and sewer bills covering its own consumption,
including without limitation consumption during the construction
period. Such payment shall include any factors which may have
been included by the appropriate Governmental Authority as a
sewer rent or other charge for the use of a sewer system. In the
event that any such water/sewer bills shall remain unpaid for a
period of two (2) months after the bill therefor becomes due and
payable, or in the event that any such bill remains unpaid at
the expiration or earlier termination of the letting under this
Agreement, the City or the Port Authority may pay such bill and
any interest or penalties thereon, and the total payment or
payments at any time so made shall constitute additional Rental,
payable to the City or the Port Authority, as the case may be,
on demand. The foregoing shall not be deemed to limit in any way
the rights or remedies of the City and the Port Authority under
this Agreement or otherwise.

Section 7.5 Heating of Building.

The Lessee agrees to heat the enclosed portions of the
Building to a sufficient temperature so that the plumbing, fire
protection and sprinkler systems, if any, will not be damaged by
reason of low temperatures.

Section 7.6 Lessee Responsible For Systems.

Without limiting or affecting any other term or provision
of this Agreement, the Lessee shall be solely responsible for
the design, adequacy and operation of all equipment, systems,
piping systems, tie-ins, utility lines and connections,
mechanical, electrical, communications and other systems which
are located within the boundaries of and service the Premises or
any portions thereof, and neither the City nor the Port
Authority shall have any responsibility for heating or cooling
the Building, for electrical distribution therein or for the
maintenance of any specified temperature or comfort level or
electrical usage.
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Section 7.7 Effect of Delay or Failure to Provide Services.

No failure, delay, interruption or reduction in any
service, whether such service is suppl ied by the City or by
others, shall relieve or be construed to relieve the Lessee of
any of its obligations to pay any Rental or other charges
payable pursuant to this Agreement or shall entitle the Lessee
to any abatement or offset against any Rental or such charges.

Section 7.8 Standard Utilities and Physical Infrastructure.

7.8.1 Definitions.

(1) "Physical Infrastructure" shall mean those
lines, mains, conduits, pipes, cables, wires, manholes,
fittings and/or such other facilities for the delivery of
Standard Utilities as are required for the proper operation
and use of the Building, are allowed by the Design
Guidelines and are required by the approved Construction
Application.

(2) "Standard Utilities" shall
natural gas, domestic water, storm and
telephone services and the franchise
service (if any) .

mean electricity,
sanitary sewers,

cable television

7.8.2 Bringing of Infrastructure to Premises. (a) The
Port Authority, at no cost to the Initial Developer, has
furnished, from outside of the Premises to one or more locations
in the bed of a street or streets adjacent to the perimeter of
the Premises, Physical Infrastructure for storm and sanitary
sewers. The cost of the actual connections from the Premises to
such location(s) shall be the responsibility of the Lessee.

(b) With respect to Standard Utilities other than
storm and sanitary sewers, the City, the Port Authority and the
Initial Developer hereby mutually agree to cooperate fully and
participate in discussions with Standard Utility providers in
connection with the development of the Project. However, it
shall be the responsibility of the Initial Developer to make
arrangements with the relevant individual utility or other
entities with respect to the installation of and connection to
the Physical Infrastructure for such other Standard Utilities.
It shall also be the Initial Developer's responsibility to redch
agreement with the relevant entities for the actual supply and
the costs of energy such as gas or electric, services such as
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domestic water and
furnished or provided

sewage and
by utilities.

other products or services

ARTICLE 8. LESSEE'S OPERATIONS

Section 8.1 Vibration and Sound.

The Lessee shall take all appropriate measures to eliminate
vibrations originating in the Building which may damage any
equipment, structure, building or portion of a building located
off the Premises and to keep the sound level of its operations
within reasonably low levels so as not unreasonably to disturb
others located off the Premises.

Section 8.2 Badges.

If requested by the City or the Port Authority, the Lessee,
for security and safety reasons, shall require its employees to
wear or carry badges or other suitable means of identification
while present at the Premises.

Section 8.3 Storage of Waste Materials.

The Lessee shall store on the Premises in a manner approved
by the City all garbage, debris and other waste materials
(whether solid or liquid) arising out of its occupancy of the
Premises or out of its operations. Any such material which may
be temporarily stored in the open shall be kept in suitable
garbage and waste receptacles, the same to be made of metal or
other suitable material and equipped with tight-fitting covers,
and to be designed to safely and properly contain whatever
material may be placed therein. No such garbage, debris or other
waste materials shall be or be permitted to be thrown,
discharged or deposited into or upon any waters or any wetland
areas.

Section 8.4 Fire Protection Equipment.

Without limiting the Lessee's law compliance obligations as
elsewhere set forth in this Agreement, the Lessee shall maintain
in good condition and in adequate quantities fire protection
equipment and other safety equipment as may be required to
comply with the requirements of this Agreement, including this
Article. The Initial Developer shall install in the Building a
fire alarm system and an automatic sprinkler and fire
extinguishing system in accordance with the City's Requirements
regardless of whether such Requirements are applicable to the
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Premises or would be applicable if the City or the Port
Authority were a private corporation. The Lessee shall maintain
such systems in good working order. From time to time and as
often as reasonably required by the City, the Lessee through the
Condominium Association shall conduct pressure, water-flow and
other appropriate tests of such systems. If requested by the
City, the Lessee through the Condominium Association shall
furnish the City with a copy of the written reports of such
tests. The Lessee through the Condominium Association shall at
all times maintain on the Premises adequate stocks of fresh,
usable chemicals or other materials for use of such systems and
shall train its employees in the use thereof, including in such
training periodic drills. The Lessee's obligations hereunder
shall in no way create any obligation whatsoever on the part of
the City or the Port Authority.

Section 8.5 No Nuisance.

The Lessee shall not commit any nuisance on the Premises,
or do or permit to be done anything which results in the
creation or commission of a nuisance on the Premises, and the
Lessee shall not cause or permit to be caused or produced upon
the Premises, or to emanate therefrom, any smoke, gases, vapor
or odors in violation of any Environmental Laws or other
Requirements. The Lessee shall not, and shall not permit anyone
to, dispose of, release or discharge any Hazardous Substance on
the Premises or in the Proj ect Area. Any Hazardous Substance
disposed of, released or discharged, or permitted to be disposed
of, released or discharged, by the Lessee on the Premises or in
the Project Area, shall upon notice by the Port Authority to the
Lessee, be completely removed and/or remediated by the Lessee.
The foregoing obligations of the Lessee shall survive the
expiration or termination of this Agreement.

Section 8.6 No Overloading.

The
Premises t

Lessee's
including

operation, use
the Building:

and maintenance of the

(1) shall not cause an overloading of the
capacity of any existing or future utility, mechanical,
electrical, communication or other systems or portions
thereof serving the Building, the Premises and other
portions of the Development Area. Overloading of such
systems resulting from operations of others at the
Development Area shall not be deemed to be the
responsibility of the Lessee so long as the Lessee's use of
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such systems conforms to the
reserved for use or operation of

capacity thereof
the Building; and

expressly

(2) shall not overload any floor, roadway,
passageway, pavement or other surface, wall, partition,
column, supporting member or elevator or other conveyance
located in the Building, which overload would invalidate or
conflict with any requirements of any insurance policy(ies)
covering the Premises or any part thereof. The Lessee shall
repair any damage caused by any such overloading.

Section 8.7 Compliance with Underwriters Requirements.

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
Board of Underwriters and the Insurance Services Office of New
Jersey and of any other organization exercising, or which may
exercise, similar functions, which may pertain or apply to the
operations of the Lessee on the Premises. If by reason of any
failure on the part of the Lessee to comply with the provisions
of this Agreement any insurance rate on the Development or any
part thereof shall at any time be higher than it otherwise would
be, then the Lessee shall pay to the City, as an item of
additional Rental, that part of all insurance premiums paid by
the City which shall have been charged because of such violation
or failure by the Lessee, but no such payment shall relieve the
Lessee of its other obligations under this Section. The Lessee
shall have the same right to contest any such rule, regulation,
requirement, order or direction as provided for in Section 4.5
hereof, but subject to compliance by the Lessee with the terms
and conditions of such Section.

Section 8.8 No Offensive Use.

The Lessee shall not
for any purposes which
reasonable Persons would
offensive.

use
are

deem

or allow the use of the Premises
in violation of law or which
to be pornographic or similarly

Section 8.9 Test Results, etc.

Without limiting any other of the Lessee's obligations
under the Lease, the Lessee at its own cost shall provide the
Port Authority with such information, documentation, records,
correspondence, notices, reports, test results, and
certifications and any other information as the Port Authority
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shall request in connection with any Environmental Requirements
or Environmental Damages, and the Lessee shall promptly
acknowledge, swear to, sign or otherwise fully execute the same.
The Lessee agrees that any of the foregoing may be filed by the
Port Authority with the appropriate governmental authority on
behalf of the Lessee at the Lessee's cost and expense. Further,
the Lessee agrees unless directed otherwise by the Port
Authority, to provide the Port Authority with copies of all
information, documentation, records, correspondence, notices,
certifications, reports, test results and all other submissions
provided by the Lessee to a governmental authori ty and by a
governmental authority to the Lessee within two (2) Business
Days that the same are made available to or received by the
Lessee wi th respect to any Environmental Requirements. In the
event any Hazardous Substance is discovered on the Premises, the
Lessee in reporting such Hazardous Substance shall direct such
report to the attention of such individual at the subject
governmental authority as the Port Authority shall require.

Section 8.9 Requirements of Plan and Design Guidelines.

In addition to its law compliance obligations as set forth
elsewhere in this Agreement, the Lessee agrees that throughout
the term of the letting under this Agreement it will comply with
the requirements of the Plan and the Design Guidelines regarding
air pollution, water pollution, noise or any other type of
pollution arising out of or resulting from the operation, use or
maintenance of the Premises by the Lessee.

ARTICLE 9. MAINTENANCE AND REPAIR

Section 9.1. Duty of Maintenance and Repair.

Throughout the term of the letting under this Agreement,
Lessee shall assume the entire responsibility for, and shall
relieve the City and the Port Authority from all responsibility
for, all care, maintenance, repair and rebuilding whatsoever in
the Premises. After the Master Deed is recorded, the Unit
Owners collectively through the Condominium Association shall be
responsible for the care, maintenance and repair of the "common
elements" as defined in the Master Deed and each Unit Owner will
be responsible for the care, maintenance and repair of its
respective Unit. Without limiting the generality of the
furegoing, throughout the term of the letting hereunder the
Lessee or the Condominium Association on behalf of the Unit
Owners, as the case may be, shall:
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(1) remove
walkways and driveways
sidewalks contiguous to
roadways located on the

snow and ice from the pedestrian
located on the Premises, from the
the Premises and from the vehicular
Premises;

(2) maintain and make all necessary repairs and
replacements to the foundations, exterior walls and the
structural supporting frame and roof of the Building and
make all other necessary structural repairs to the
Building, and maintain and make necessary repairs to all
utility lines and systems located on the Premises where the
responsibility to repair such utility lines and systems is
not that of utility companies or other third parties;

(3) take good care of the Premises and the
Building and all parts thereof and make all structural or
non-structural, ordinary or extraordinary repairs thereto
and maintain the same in good condition and perform all
necessary preventive maintenance, including, but not
limited to, painting if required (with the exterior of the
Building, to the extent it requires painting, to be painted
only in colors which have been approved by the City) as the
necessity arises therefor regardless of the cause of the
condition requiring the same, and perform periodic
inspections of the Building and its facilities for the
purpose of determining whether any repairs or maintenance
are required, so that at the expiration or termination of
the letting and all times during the letting hereunder, the
Building (or a reconstruction of all or any part thereof)
will be in as good condition as it was upon the completion
of the construction (or reconstruction) thereof, or, in the
case of improvements made during the letting hereunder
(other than improvements made to prepare space in the
Building for occupancy by any subtenant), in as good
condition as at the time of the installation or
construction thereof, in each case except for reasonable
wear and tear which does not adversely affect the
watertight condition or structural integrity of the
Building or other structures on the Premises or adversely
affect the permitted use of the Building or such
structures;

(4) repair any damage
exterior surfaces of the Premises;

to the
and

paving or other

service
(5) supply (where

operations), replace,
required
install,

by reason of food
repair, maintain and

#2308774.18 (134406.001) 82



keep clean, or cause the same to be done, all grease traps
in all drainage pipes used exclusively in connection with
the operation of the Building, whether such pipes are
located on the Premises or elsewhere.

9.1.2 Lessee shall coordinate
lessee of the southern portion of Block B
and repair of the common service entrance,
areas of Block B.

with the developer/
the care, maintenance
and any other common

Section 9.2 Self-Help by Port Authority.

In the event the Lessee fails to perform its obligations
under Section 9.1 wi thin ten (10) Business Days after notice
from the Port Authority to do so (except in the case of an
emergency) or, where such obligation by its nature is not
susceptible of complete performance within such period, the
Lessee has commenced within such period but fails diligently and
continuously to perform such obligation to completion, the Port
Authority may, at its option, perform the Lessee's obligations
under Section 9.1 in addition to any other remedy available to
it, and an amount equal to 130% of the actual cost of such work
shall be payable by the Lessee to the Port Authority on demand,
and shall constitute and be deemed additional Rental hereunder.
Any work to be performed by the Port Authority, its agents,
employees or contractors in accordance with this Section shall
be performed, except in an emergency requiring immediate action,
on reasonable prior notice, at reasonable hours, and subject to
reasonable security requirements of subtenants. Nothing
contained herein shall or shall be deemed to obligate the City
or the Port Authori ty to perform any work which the Lessee is
required to perform pursuant to the provisions of this
Agreement, and the Lessee shall be solely responsible for any
failure to perform any such work.

ARTICLE 10. INSURANCE

Section 10.1 Required Insurance.

10.1.1 Lessee to Secure and Maintain. In addition to any
other insurance provided for or required under this Agreement,
the Lessee, and after the Master Deed is recorded, the Lessee
through the Condominium Association, shall secure and maintain
the pulicies of insurance set forth below in this Section, which
policies shall be effective on the Lease Commencement Date (to
the extent then applicable) and throughout the term of the
letting under this Agreement.
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10.1.2 Property. All-risk property damage insurance,
including coverage for flood and earthquake, covering the full
replacement cost of the Building and any other improvement
constructed by the Lessee pursuant to this Agreement and all
structures, improvements, fixtures and equipment, furnishings
and physical 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. Full replacement cost shall
be determined by an appraiser selected by the Lessee and
acceptable to the City and the Port Authority as of the
Construction Completion Date and thereafter, at the request of
the City or the Port Authority, from time to time, but not more
frequently than once every ten years; provided, however, that
the replacement cost determined by Lessee for property insurance
purposes upon completion of construction of the Proj ect may,
subject to the Port Authority's concurrence, be used as the full
replacement cost as of the Construction Completion Date in lieu
of the foregoing determination by appraisal; and provided,
further, that the amount constituting full replacement cost, as
established by each such periodic appraisal (or Lessee's
determination, in the case of the initial such amount), shall be
adjusted annually following each such appraisal (or Lessee's
determination) and until the next such appraisal by applying a
recognized construction cost index to the cost of construction
of the Building (exclusive of foundation and pilings). No
omission on the part of the City or the Port Authority to
request any such appraisal shall relieve the Lessee of its
obligations to maintain the appropriate insurance under this
subsection.

10.1.3 Boiler and Machinery. Boiler and machinery
insurance covering all boilers, pressure-vessels and air
conditioning and any other related equipment operated by the
Lessee in or on the Building, including expedited expense, the
policy to be effective throughout the term of the letting in
such amounts as to sufficiently cover the replacement cost of
such boilers, pressure-vessels and air conditioning and other
related equipment and to be in the form as may now or in the
future be prescribed as of the effective date of said insurance
by the rating organization having jurisdiction and/or the
Superintendent of Insurance of the State of New Jersey.

10.1.4 Business Interruption Insurance. Business
interruption insurance on an actual loss sustained basis written
on an "all risks of physical loss" basis in an amount equal to
the greater of (x) the gross rents payable by subtenants of the
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Premises for a period of two (2) years and (y) the aggregate
amount of Basic Rental, Percentage Rental, Annual PILOT Rental,
Annual 0 & M Rental and Subtenant Impositions payable by the
Lessee hereunder for a two (2) year period. The proceeds of such
insurance shall be payable to the Port Authority, which shall
apply such proceeds to the Rental obligations of the Lessee,
with any remaining balance to be paid to the Lessee.

10.1.5 Liability. (a) The Lessee, in its own name as
insured and including the Indemnified Parties as additional
insureds, shall maintain and pay the premiums on a policy or
policies of Commercial General Liability Insurance, including
products/completed operations, premises-operations, explosion,
collapse and underground property damage independent contractors
coverage and broad form property damage coverage, and covering
bodily injury, including death, and property damage liability,
broadened to include or equivalent separate policies covering
sprinkler leakage legal liability and water damage legal
liability (including damage caused by water and any other
substance discharged from any part of the fire protective
equipment for the Building or the collapse or fall of tanks
forming part thereof, or the ·component parts or supports of such
tanks), none of the foregoing to contain care, custody or
control exclusions, and providing for coverage in the limits set
forth below; and Commercial Automobile Liability Insurance
covering owned, non-owned and hired vehicles and including
automatic coverage for newly acquired vehicles and providing for
coverage in the limit set forth below; provided, that if parking
operations or repair operations (including without limitation
car washing) will be conducted on the Premises, the foregoing
policies shall be broadened to cover garage liability exposure.
When applicable, the Lessee shall also carry a minimum of $2
million in Garagekeepers Legal Liability Insurance with
comprehensive and collision coverage covering at least the
number of vehicles constituting the maximum capacity of the
Parking Garage.

Minimum Limits

Commercial General Liability

Combined single limit per occurrence
for death, bodily injury and property
damage liability: $10,000,000.00
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Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)

Combined single limit per occurrence
for death, bodily injury and property
damage liability: $10,000,000.00

In the event the Lessee maintains the foregoing insurance in
limits greater than aforesaid, the Indemnified Pa~ties shall be
included therein as additional insureds to the full extent of
all such insurance in accordance with all the terms and
provisions hereof.

(b) The policy of Commercial General Liability
insurance required under this subsection shall contain a
contractual liability coverage covering the insurable
obligations assumed by the Lessee under any indemnification
provisions set forth in this Agreement and an endorsement
providing that the protection afforded the Lessee thereunder
with respect to any claim or action against the Lessee by a
third Person shall obtain and apply with like effect with
respect to any claim or action against the Lessee by the City or
the Port Authority, and against the City or the Port Authority
by the Lessee, but such endorsement shall not limit, vary,
change or affect the protections afforded the Indemnified
Parties, as additional insureds.

(c) Each policy of liability insurance required under
this subsection shall contain a provision that in any action or
proceeding under or in connection with such policy, the
insurance carrier shall not without obtaining express advance
consent from the General Counsel of the Port Authority and the
City Attorney of Hoboken raise any defense involving in any way
the immunity of the Port Authority or the City of Hoboken, their
Commissioners, elected officials, officers, agents or employees,
the governmental nature of the Port Authority, the provisions of
any statutes respecting suits against the Port Authority or the
jurisdiction of the tribunal over the person of the Port
Authority, or applicable tort claims laws.

(d) The limits of coverage shall not be reduced
without the Port Authority's prior written consent.

10.1.6 Workers' Compensation Insurance. The Lessee, and
after the Master Deed is recorded, the Condominium Association,
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shall procure and maintain Workers' Compensation Insurance in
accordance with applicable State Compensation Laws.

10.1.7
from time to
Authority.

Other. Such other insurance, in such
time may be required by the City

amounts, as
or the Port

Section 10.2 Other Requirements as to Policies.

10.2.1 Insureds under Property Policies. All property
damage insurance policies required under this Agreement shall
name the Recognized Mortgagee (if any), the Hotel Management
Company, the Lessee and the City and the Port Authority (with
insurance clauses consistent with the provisions of this
Agreement) as the named insureds, as their respective interests
may appear.

10.2.2 Certificates, etc. With re-spect to all insurance
required under this Agreement, an original certificate of
insurance, or binders, shall be delivered to The Port Authority
of New York and New Jersey, General Manager, Risk Management,
225 Park Avenue South, 12 Floor, New York, New York 10003,
attention: Agreement Certificate Review (or to such other
address as the Port Authority may direct by notice hereunder),
with a copy to the Director of Human Resources of the City, not
later than the Lease Commencement Date. In the event any binder
is delivered, it shall be replaced within thirty (30) days by a
certificate of insurance. A certificate of insurance or binder
with respect to a renewal policy shall be delivered to the City
and the Port Authority at least sixty (60) days prior to the
expiration date of each expiring policy, except for any policy
expiring after the date of expiration of the letting under this
Agreement, and in the event any binder is delivered, it shall be
replaced within thirty (30) days by a certificate of insurance.

10.2.3 Certain Endorsements. Each policy required under
this Agreement shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified (other than to effectuate an increase in coverage)
without giving at least thirty (30) days written advance notice
thereof to the Recognized Mortgagee of the Hotel Premises and/or
the Hotel Unit (if any), the City and the Port Authority, and an
endorsement to the effect that the insurance as to the interests
of all Recognized I>lortgagees (if anyl, the City "'nd thE' Port
Authority shall not be invalidated by any act or negligence of
the Lessee or any other insured.
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10.2.4 Blanket Policies, etc. Property insurance
policies required under this Agreement may be written in the
form of blanket policies and policies of liability insurance may
be written in the form of a primary policy and one or more
umbrella policies. On request of the City and/or the Port
Authority, which may be made at any time and from time to time,
the Lessee shall furnish to the party or parties making such
request a true copy of each of the insurance policies which the
Lessee is required to carry under this Agreement; provided,
however, that if any such insurance is carried in the form of a
blanket policy, the Lessee need not furnish to the City and/or
the Port Authority the portions of such policy which relate to
properties other than the Premises.

Section 10.3 Nature of Insurers.

All insurance provided for in this Agreement shall be
issued by insurance carriers authorized to do business in the
State of New Jersey or subj ect to service of process in the
State of New Jersey and having an A.M. Best Rating of at least
A- (A minus) or an equivalent rating by a comparable insurance
rating agency.

Section 10.4 Port Authority Review.

All insurance coverages required under this Agreement may
be reviewed by the Port Authority for adequacy of terms,
conditions, coverages and limits of coverage at any time and
from time to time during the term of the letting hereunder. The
Port Authority may, at any such time, require an increase in the
minimum limits, or additions, deletions, amendments or
modifications to the above-scheduled insurance requirements, or
may require such other and additional insurance, in such
reasonable amounts and, to the extent available on a
commercially reasonable basis, against such other insurable
hazards, as the Port Authority may reasonably deem required and
the Lessee shall promptly comply therewith.

Section 10.5 Settlement of Losses.

Losses, if any, under any of the policies mentioned and
provided for in this Agreement (except Commercial General
Liability Insurance and Workers' Compensation Insurance) shall
lJe adjusted with the Recognized Mortgagees or if there are no
Recognized Mortgagees, with the Port Authority. Except as
otherwise provided herein, the proceeds shall be payable to the
Recognized Mortgagee or if there is no Recognized Mortgagee to

#2308774.18 (134406.001) 88



the Port Authority to be held in trust for the benefit of the
Lessee. Except as otherwise provided herein, all said proceeds
shall be used for the repair, replacement or rebuilding of the
Premises. Said proceeds shall be disbursed upon the Condominium
Association's request, or upon the request of an entity
obligated to repair, replace or rebuild, provided that the
Lessee or such entity has obtained the necessary approvals from
the Port Authority to repair, replace or rebuild in accordance
with the relevant provisions of this Agreement.

Section 10.6 Separate Insurance.

The Lessee shall not carry separate insurance concurrent in
form or contributing in the event of loss with that required
under this Agreement, unless the Port Authority and the City are
included therein as named insured, with loss payable as provided
in this Agreement. The Lessee shall immediately notify the Port
Authority of the carrying of any such separate insurance and, at
the Port Authority's request, shall deliver to the Port
Authority and/or the City the policies therefor or duplicate
originals thereof.

Section 10.7 Condominium Insurance.

Notwithstanding anything to the contrary contained in this
Agreement, after the Master Deed is recorded and the first unit
conveyed from the Initial Developer to a third party, the
Condominium Association shall be responsible for procuring the
insurance required under the Master Deed for the benefit of the
Unit Owners and the proceeds of any such insurance shall be held
and disbursed in accordance with the provisions of the Master
Deed to the extent not inconsistent with the terms of this
Agreement.

ARTICLE 11. CASUALTY

Section 11.1 Repair of Damage.

If the Premises, or the Building or any other structures,
improvements, fixtures and equipment, furnishings and physical
property located thereon, or any part thereof, shall be damaged
or destroyed by fire, the elements, the public enemy or other
casualty, or by reason of any cause whatsoever and whether
partial or total, the Lessee and, after the Condominium is
created, the Condominium Association, shall at its sole cost and
expense and, whether or not such damage or destruction is
covered by insurance proceeds sufficient for the purpose, remove
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rebuilding, restoration,
alterations required, in

of this Agreement, or

all debris resulting from such damage or destruction, and shall
rebuild, restore, repair and replace the Premises, and the
Building and any structures, improvements, fixtures and
equipment, furnishings and physical property located thereon, in
accordance with the plans and specifications for the same as
they existed prior to such damage or destruction or, with the
consent in writing of the Port Authority make such other
repairs, replacements, changes or alterations as is mutually
agreed to by the Port Authority and the Lessee. Such rebuilding,
restoration, repairs, replacements, or alterations shall be
commenced promptly and shall proceed with all due diligence
subject to the terms and conditions of this Agreement,
including, without limitation, the terms and provisions of the
Article of this Agreement entitled "Alterations and
Improvements".

Section 11.2 Destruction at End of Term.

11.2.1 Lessee's Options. Notwithstanding the provisions
of Section 11.1 above, if such damage or destruction occurs
during the last ten (10) years of the term of the letting and
the cost of rebuilding, restoration, repair or replacement shall
exceed fifty percent (50%) of the then full insurable value on a
replacement cost basis of the Building immediately prior to such
damage or destruction, the Condominium Association on behalf of
the Lessees shall have the option of either:

(1) performing all
repairs, replacements or
accordance with the provisions

(2) terminating the letting under this Agreement
in its entirety by written notice to the Port Authority and
the City given within thirty (30) days after the occurrence
of such damage or destruction, provided, that there shall
be in force and effect the required insurance valid and
subsisting and adequate to cover such damage or destruction
without any defenses to the payment by the insurance
carriers based upon acts or omissions of the Lessee or of
any other insureds other than the Port Authority and the
City and provided, further, that both at the time of the
giving of notice and on the effective date thereof: (x) the
Lessee lS not in default under any of the provisions of
this Agreement or under notice of termination from the Port
Authority or the City, and (y) this Agreement and any
buildings, structures, improvements, fixtures and
equipment, furnishings and physical property located on the
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Premises are unencumbered by any mortgage, security
interest, judgments, or other liens (to be evidenced by a
search made by a title company acceptable to the Port
Authority and to be furnished by the Lessee at its sole
cost and expense) and free from any pending matters that
might develop into additional rent unless the Lessee shall
secure payment and discharge of such mortgages, security
interests, judgments or other liens and the payment of such
additional rent to the Port Authority in a manner
satisfactory to the Port Authority.

11.2.2 Insurance Proceeds. In the event of termination
pursuant to the provisions of subsection 11.2.1 above, each
Lessee shall pay, through the Condominium Association, the Port
Authority and the City all Rental payable up to and including
the date of termination. The insurance proceeds shall be (w)
first, at the City and Port Authority's option, used to demolish
any remaining portion of the Improvements and grade and fence
the Land, (x) second, paid to the Recogni zed Mortgagees, (y)
third, to the Port Authority, so much of the remaining proceeds
as are equal to the value of the Port Authority's reversionary
interest in the part of the Improvements damages or destroyed,
as such value existed on the date immediately preceding the
damage or destruction and (z) then the balance, if any, to the
Condominium Association for distribution to the Unit Owners,
subject to payments made to a Unit Owner's Recognized Mortgagee
in accordance with the applicable provisions of the Master Deed.

11.2.3 Surrender of Premises. Upon the effective date of
such termination, the Lessee shall surrender and deliver up the
Premises, including the Building and all structures,
improvements, fixtures and equipment, furnishings and other
property located on the Premises, into the possession and use of
the Port Authority and the City in the manner specified in the
Article of this Agreement entitled "Surrender" , subj ect,
however, to the physical condition and state of repair thereof.
Subject to the foregoing, the Lessee upon such termination,
surrender and removal, shall be released and discharged from any
and all obligations under this Agreement other than those which
have accrued prior to the date of such termination or shall
mature on such date.

Section 11.3 No Surrender.

Except as provided in
or damage to the whole or
part of the Building or
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fixtures, and equipment thereon, or any other casualty, cause or
condition shall permit the Lessee to surrender or terminate this
Agreement or shall relieve the Lessee from its liability to make
payment of any monies, charges, fees or rentals or additional
rentals payable under this Agreement or from any of its other
obligations hereunder. The Lessee waives any rights now or
hereafter conferred upon the Lessee by statute or otherwise to
qui t or surrender the Premises and terminate this Agreement or
any part thereof, or to any suspension, diminution, abatement or
reduction of rent on account of any destruction or damage. The
parties stipulate that neither the provisions of Title 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.

Section 11.4 Application of Insurance Proceeds.

If such damage or destruction as is described in Section
11.1 above is covered by insurance, then (unless the Condominium
Association elects to terminate this Agreement pursuant to
Section 11.2 above) such proceeds shall be made available for
and applied to the payment of the cost of the rebuilding,
restoration repair, replacement and alteration work required to
be performed by the Condominium Association on behalf of the
Unit Owners under the provisions of this Agreement.

ARTICLE 12. INDEMNITY

Etc.
Section 12.1 Landlord not Liable for Inj ury or Damage,

12.1.1 Neither the City nor the Port Authority shall be
liable for any injury or damage to the Lessee, the Condominium
Association or to any Person happening on, in or about the
Premises or its appurtenances, nor for any injury or damage to
the Premises or to any property belonging to the Lessee or to
any other Person that may be caused by fire, by breakage, or by
the use, misuse or abuse of any portion of the Proj ect Area
(including, but not limited to, any of the common areas,
hatches, openings, installations, stairways or hallways or other
common facilities within the Premises, and the streets, sidewalk
or other public areas within the Project Area) or that may arise
from any other cause whatsoever unless arising solely from the
willful mi.sconduct or gross negligence of the City or of the
Port Authority.
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12.1.2 Neither the City nor the Port Authority shall be
liable to the Lessee, the Condominium Association or to any
Person for any failure of water supply, gas or electric current,
nor for any injury or damage to any property of the Lessee or of
any Person or to any portion of the Premises caused by or
resulting from gasoline, oil, steam, gas, electricity, or
hurricane, tornado, flood, wind or similar storm or disturbance
or by or from water, rain or snow which may leak or flow from
the street, sewer, gas mains or subsurface area or from any part
of the Project Area or by or from leakage of gasoline or oil
from pipes, appliances, sewer or plumbing works therein or from
any other place, nor for interference with light or other
incorporeal hereditaments by any Person, or caused by any public
or quasi-public work.

12.1.3 In no event shall the City or the Port Authority
be liable to the Lessee, the Condominium Association or to any
other Person for any inj ury or damage to any property of the
Lessee or any other Person, or to the Premises, arising out of
any sinking, shifting, movement, subsidence, failure in loss
bearing capacity of, or other matter or difficulty related to,
the soil, or other surface or subsurface materials, on the
Premises or in the Project Area, it being agreed that the Lessee
shall assume and bear all risk of loss with respect thereto.

Section 12.2 Indemnification.

12.2.1 Obligation to Indemnify. The Lessee shall
indemnify and hold harmless the Indemnified Parties from (and
shall reimburse the Indemnified Parties for their respective
costs or expenses including reasonable legal expenses incurred
in connection with the defense of) all claims and demands of
third Persons, including but not limited to those for death,
personal injuries or property damages, arising out of any
default of the Lessee in performing or observing any term or
provision of this Agreement, or out of the use or occupancy of
the Premises or out of the acts or omissions of the Lessee, its
officers, members, employers, agents (including the Condominium
Association), representatives, contractors, customers, guests or
invitees where such acts or omissions are on the Premises, or
arising out of any acts or omissions of such Lessee, its
officers, members, employees, agents (including the Condominium
Association) and representatives, where such acts or omissions
are elsewhere at the Project Area.

12.2.2
shall at its

Defense of Claims. (a)

own expense defend,
If so directed,

with counsel
the Lessee
reasonably
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acceptable to the Indemni f ied Party, 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.

(b) In the event that any action or proceeding is
brought against the Port Authority or the City by reason of any
claims covered by the foregoing indemnity, the Lessee shall,
upon notice from the Port Authority and/or the City (as
applicable), resist or defend such action or proceeding by
counsel reasonably satisfactory to the Port Authority and/or the
City (as applicable). Notwithstanding the foregoing, if such
claim is covered by insurance, then defense counsel appointed by
the applicable insurer shall be deemed to be satisfactory so
long as the insurer has not reserved rights or disclaimed
coverage as to part or all of such claim. The Port Authority
and/or the City, as applicable, will give reasonably prompt
notice to the Lessee of any action or proceeding brought against
the Port Authority and/or the City (as applicable) by reason of
any claims covered by the foregoing indemnity, together with
copies of any documents served on the Port Authority and/or the
City (as applicable) in connection therewith. The Port Authority
and/or the City (as applicable) shall not defend such action or
proceeding so long as the Lessee is diligently and competently
doing so.

ARTICLE 13. RIGHT TO PERFORM COVENANTS

Section 13.1 Right to Perform Lessee's Covenants.

If (x) any Lessee or the Condominium Association fail to
perform any of its respective obligations hereunder (including
without limitation any payment of insurance premiums but not
including the Lessee's obligations under Section 9.1 above)
within (except in the case of an emergency) five (5) Business
Days after notice, for obligations involving the payment of
money, and thirty (30) days, for other obligations, or (y) with
respect to obligations which by their nature are not susceptible
of complete performance within the foregoing notice periods, if
the Lessee or the Condominium Association has commenced
performance within the relevant notice period but fails
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diligently and continuously to perform such obligation to
completion, then, in such event, the Port Authority and the
City, in addition to all other remedies available to them, shall
have the right to perform any of such obligations without
further notice. Nothing in this Agreement, including this
Article, shall be construed as imposing any duty on the City or
the Port Authority to perform any obligation required to be
performed by the Lessee or the Condominium Association hereunder
and the performance of any such obligation by the City or the
Port Authority shall not constitute a waiver of the Lessee's
default in failing to perform the same.

Section 13.2 Reimbursement by Lessee.

An amount equal to 130% of all reasonable sums paid by the
City or the Port Authority and all costs and expenses reasonably
incurred by them in connection with their performance of any
obligation of the Lessee or the Condominium Association pursuant
to this Article 13, together with interest thereon at the
Involuntary Rate from the respective dates of the making of each
such payment or incurring of each such sum, cost, expense,
charge or payment until the date of actual repayment to the City
or the Port Authority, as the case may be, shall be paid by the
Lessee or the Condominium Association as applicable to the City
or the Port Authority, as the case may be, within thirty (30)
days of receipt by the Lessee of the City's or the Port
Authority's written notice, with a statement in reasonable
detail of such costs, expenses and other items and evidence of
payment thereof, and such payment due from the Lessee to the
City or the Port Authority shall constitute additional Rental
under this Agreement.

ARTICLE 14. ASSIGNMENT, TRANSFER, MORTGAGE AND SUBLETTING

Section 14.1 Definitions.

"Assignment" shall mean any sale, conveyance, transfer,
exchange, assignment or other disposition, but not including any
Mortgage, of all or any portion of the Initial Developer'S or
Hotel Unit Owner's interest in this Agreement or the leasehold
estate created hereby, whether by operation of law or otherwise.
Assignment shall not include any Hotel Residence Assignment.

"Condominium" shall have the meaning provided in Section
14.2.5.
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"Condominium Association" shall mean the nonprofit
corporation formed to administer/manage and operate the common
affairs of the Condominium and to maintain, repair and replace
the common elements of the Condominium to be created within the
Premises.

"Control" shall have the meaning provided in the definition
of "Affiliate" set forth in Article 1 above.

"Mortgage" shall mean any mortgage or deed of trust, a deed
to secure debt or other security instrument by which a Lessee's
leasehold estate created hereunder is mortgaged, conveyed,
assigned or otherwise transferred to secure a debt or other
obligation, and all extensions, modifications and amendments
thereto.

"Hotel Residence Assignment" shall mean any sale,
conveyance, transfer, exchange, assignment or other disposition
of all or any portion of Initial Developer's interest in the
Hotel Residences or any Hotel Residence Owner's interest in a
Hotel Residence, but not including any Hotel Residence Mortgage.

"Hotel Residence Owner" shall mean any owner of a Hotel
Residence.

"Hotel Residences" shall mean no more than 50 residential
leasehold condominium units to be constructed in the Building in
the locations set forth on the approved conceptual plan and to
the extent permitted by the Plan; each unit shall be referred to
as a "Hotel Residence".

"Hotel Unit" shall mean the one leasehold condominium unit,
containing the Hotel, to be constructed in the Building.

"Sublease" shall mean any sublease
sublease or any further level of subletting)
license, franchise or concession agreement
Premises or any portion thereof.

(including a sub
and any occupancy,
applicable to the

"Subtenant" shall mean any subtenant (including a sub
subtenant or any further level of subtenant), operator,
licensee, franchisee, concessionaire or other occupant, pursuant
to a Sublease.

"Transfer" shall mean the transfer, sale,
pledge, hypothecation or other disposition of any
the Hotel Unit Owner or in any direct or indirect

assignment,
interest in
constituent
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entity of the Lessee, where such disposition (whether by itself
or cumulatively with other transactions) directly or indirectly
produces any change in the direct or indirect beneficial
ownership of an interest in, or Control of, the Hotel Unit
Owner, and shall include but not be limited to (1) the sale,
assignment, redemption or transfer of outstanding stock of or
membership interest in, respectively, any corporation or any
limited liability company that is the Hotel Unit Owner or that
is the general partner of any partnership that is the Hotel Unit
Owner, (2) the issuance of additional stock or membership
interest in, respectively, any corporation or limited liability
company that is the Hotel Unit Owner or that is the general
partner of any partnership that is the Hotel Unit Owner, and (3)
the sale, assignment, redemption or transfer of any general or
limited partner's interest in, or the admission of a new partner
to, a partnership that is the Hotel Unit Owner or that is a
general or limited partner of any partnership that is the Hotel
Uni tOwner. For purposes of the foregoing, a "change in Control
of the Hotel Unit Owner" shall be deemed specifically to
include, without limitation, any transfer of fifty-one percent
(51%) or more of the members interests in the Hotel Unit Owner

and any transaction prior to the tenth (loth) anniversary of the
Lease Commencement Date resulting in Michael Barry and/or David
Barry legally and beneficially owning less than fifty-one
percent (51%) of the equity interest in the member of the Hotel
Unit Owner.

Section 14.2 Consent Required.

14.2.1 No Assignment, etc. Without Consent. Except as
otherwise expressly provided in this Agreement, no Assignment,
Transfer, Sublease or Mortgage of the Hotel Unit may be made
without the prior written consent in each instance of the Port
Authority and the City, and any Assignment, Transfer, Sublease
or Mortgage of the Hotel Unit made without such consent shall
constitute a material default under this Agreement, giving rise
to a right of termination by the Port Authority and/or the City
under the Article hereof entitled "Termination".

14.2.2 Certain Assignments and Transfers Following
Completion Not Requiring Consent. (a) Notwithstanding the
provisions of subsection 14.2.1, following the Construction
Completion Date and the Hotel Unit Owner's entering into a hotel
management agreement with a Hotel Management Company, the
following proposed Assignment, or Transfer resulting in a change
in Control of the Hotel Unit Owner, shall not require the
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consent of the Port Authority or the City, provided that the
Hotel Unit Owner shall notify the City and the Port Authority,
within ten (10) Business Days of the effective date of such
Transfer or Assignment, of the nature of the Transfer or
Assignment and the ownership structure of the new lessee, and
shall provide the City and the Port Authority with such
additional information as the City and the Port Authority may
request:

(1) Assignment or
Investor which has retained
manage the Hotel Unit; or

Transfer to an Institutional
a Hotel Management Company to

real estate
of hotels,

of a Hotel
meets the

a Hotel

(2) Assignment or Transfer to a
investment trust or other owner or manager
provided such entity meets the requirements
Owner and Hotel Management Company or
requirements of a Hotel Owner and retains
Management Company to manage the Hotel Unit;

(b) Notwithstanding the provisions of subsection
14.2.1, the following Transfers shall not require the consent of
the Port Authority or the City, provided that the Hotel Unit
Owner shall notify the City and the Port Authority, within ten
(10) Business Days of the effective date of such Transfer, of
the nature of the Transfer and the resulting change in the
ownership structure of the Hotel Unit Owner, and shall provide
the City and the Port Authority with such additional information
as the City and the Port Authority may request:

Initial
Control

(1) at any time, Transfers which
Owners and which do not result in

of the Lessee;

involve only
a change in

(2) following the Construction Completion Date
and the Hotel Unit Owner's entering into of a hotel
management agreement, any Transfers which do not result in
a change in Control of the Lessee; and

(3) any change in Control
death or incapacity of any individual
in Hotel Unit Owner;

resulting from the
holding an interest

Unit
Hotel

provided that in (1) (2)

Owner meets the requirements
Management Company or meets

and
of
the

(3) above, the Hotel
a Hotel Owner and
requirements of a
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Hotel Owner and retains a Hotel Management Company to
manage the Hotel Unit.

14.2.1,
written

(c) Notwithstanding the provisions of
no Hotel Residence Assignment shall require

consent of the Port Authority or the City.

subsection
the prior

14.2.3 Certain Mortgages. (a) Notwithstanding the
provisions of subsection 14.2.1, the Lessee may make certain
Mortgages, as provided in Article 14A.

14.2.4 Retail Subleases. (a) Notwithstanding the
provisions of subsection 14.2.1, the Hotel Unit Owner may enter
into Nonresidential Subleases with respect to the Retail Space,
provided that the Hotel Unit Owner shall, and shall ensure that
all Subtenants shall, comply with the Design Guidelines,
including without limitation the use restrictions contained
therein. In addition, Hotel Unit Owner may not enter into
Nonresidential Subleases with respect to any part of the
Premises for any of the following uses:

(1) flea market;

(2) massage parlor;

(3) funeral home;

(4) facility for the sale of paraphernalia for
use with illicit drugs;

(5) facility
pornographic material;

for the sale or display of

(6) off-track betting parlor;

(7) carnival, amusement park or circus;

(8) gas station, car wash or auto repair or body
shop;

vehicles,
homes;

(9) facility for the sale of new or used motor
trailers, trucks, recreational vehicles or mobile

(10) facility for any use which is illegal or
dangerous or constitutes a nuisance;
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(11) facility for the sale or rental of used
goods (other than video rentals) or liquidation of goods
(including thrift shops, job-lot, odd-lot, secondhand or
consignment stores, but not including fine antique shops)

(12) central laundry, dry cleaning plant or
laundromat; provided, however, this prohibition shall not
be applicable to nominal supportive facilities for on-site
service oriented to pickup and delivery by the ultimate
consumer as the same may be found in retail shopping
districts in Hoboken.

(b) Notwithstanding subclause (a) of this 14.2.5,
Hotel Unit Owner may enter into Nonresidential Subleases with
respect to the Retail Space for any of the following uses: spa,
laundry services and game rooms supporting the hotel operations,
restaurants, bars and cocktail lounges.

Section 14.2.5 Leasehold Condominium Submission

(a) The Lessee shall submit its leasehold estate to
the condominium form of ownership consisting of up to 50 Hotel
Residences, the Hotel Unit and the common elements appurtenant
thereto (the "Condominium"). The Master Deed for the
Condominium will be executed by the Lessee, City and Port
Authority and recorded in the Hudson County Register's Office.
Thereupon, each of the Hotel Residences and the Hotel Unit will
be owned by the Lessee. After the issuance of the Certificate
of Completion, the Lessee shall be permitted to convey the Hotel
Uni t to Hoboken Hotel, L. L. C . whose members shall be as set
forth on Exhibit 0 annexed hereto and made hereof, as certified
by Lessee at the time of the conveyance, and which entity must
meet the requirements of a Hotel Unit Owner. Any conveyance of
ownership of the Hotel Unit by assignment of the Lessee's
leasehold interest in this Agreement other than the Assignment
to Hoboken Hotel, L.L.C. shall be subject to Section 14.2 and
the Hotel Unit Owner must meet the requirements of a Hotel Owner
and a Hotel Management Company or meet the requirements of a
Hotel Owner and retain a Hotel Management Company to manage the
Hotel Unit.

(b) Ownership of the Hotel Residences will be
conveyed to purchasers by an assignment of the Lessee's interest
or a leasehold condomj nium deed (as required by the Lessee's
title insurer) in the Hotel Residences. Upon submission of the
leasehold estate to the condominium form of ownership, the
members of the Condominium Association shall be the Hotel Unit
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Owner and the Hotel Residence Owners, which shall each be
responsible to pay its Share of 0 & MBasic Rental, Annual 0 & M
Rental, Annual PILOT Rental and any Subtenant Impositions and
other fees and charges which are assessed against the Premises
as a whole ("Subtenant Payments"). Each Unit Owner shall be
responsible to pay its Share of payments to the Condominium
Association, which will, in turn, make the Subtenant Payments to
the City and Port Authority. Neither the City or the Port
Authority or their respective successors in interest may
terminate the leasehold interest of a Unit Owner who makes
timely payment of its Share of Subtenant Payments and otherwise
complies with all covenants which, if violated, would entitle
the City or the Port Authority to terminate this Agreement. A
Unit Owner's leasehold interest shall not be affected by failure
of any other Unit Owner to pay its Share of Subtenant Payments
or fulfill any other covenant of this Agreement.

(c) It is understood and agreed that each Subtenant
Payment shall be made as one payment for 100% of the amount due
and payable and shall not be paid as separate payments from the
Hotel Residence Owners (individually or collectively) and/or the
Hotel Unit Owner. The Condominium Association shall be appointed
as attorney-in-fact for the Hotel Unit Owner and Hotel Residence
Owners to make all Subtenant Payments and to deal directly with
the Port Authority and City on their behalf. If the Condominium
Association is unable to pay 100% of the Subtenant Payments to
the Port Authority and the City, as and when due after utilizing
any reserves it holds on behalf of a Unit Owner as described in
Section 4.8, it will notify the Port Authority in writing of the
identity and Unit which is in default of its obligations. Once
the Condominium has become effective, the Hotel Unit Owner and
the Hotel Residence Owners shall, and hereby do, appoint the
Condominium Association as their attorney-in-fact to receive all
notices under this Agreement, including without limitation any
and all notices of default required under this Agreement.

(d) The instrument assigning the Lessee's rights in
this Agreement to each Hotel Residence Owner shall provide that
the Hotel Residence Owners will not acquire any right or cause
of action against the Port Authority or the City by reason of
any termination prior to the expiration of the 98 -year term of
this Agreement in accordance with its terms, and will
irrevocably appoint the Condominium Association as attorney-in
fact '0 pursue all rights and remedies available to them under
this Agreement. Furthermore, by the acceptance of the
assignment, each Hotel Residence Owner will automatically and
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irrevocably appoint and confirm the Port Authority, its
successors and assigns, as attorney-in-fact to execute and file,
upon the termination of this Agreement and to the extent
necessary, a deed of revocation in the Off ice of the Hudson
County Register.

(e) The master deed, bylaws and all other condominium
documents shall be subject to the approval of the City and Port
Authority, which approval shall not be unreasonably withheld,
conditioned or delayed. Once the documents are approved, the
City and Port Authority shall execute the master deed as
required under the Condominium Act. Any amendments to the
condominium documents which affect any of the City's or the Port
Authority's rights and/or obligations hereunder shall be subject
to the City's and Port Authority's approval. The formation of
the condominium shall comply with all applicable laws, which
shall be Lessee's sole responsibility. The City's and the Port
Authority's approval of the condominium documents shall not be
construed to be or relied on by Lessee, any Hotel Residence
Owner, any Recognized Mortgagee or any other person, as a
determination that the City or the Port Authority have
participated in the offering or formation of the Condominium.
The City and the Port Authority make no representations and
warranties concerning the Condominium, its formation or
existence, and express no opinion as to the value of the Hotel
Residences or the Hotel Unit.

(f) The City and the Port Authority shall make
reasonable changes to this Agreement, required by the New Jersey
Department of Community Affairs, the Lessee's title company or
any lenders financing construction of the Building, provided the
changes do not adversely affect the Port Authority's and the
City's rights under this Agreement.

(g) Prior to the effectiveness of the condominium
form of ownership, Lessee shall provide the City and Port
Authority with the Hotel Unit Owner's full unconditional
guaranty in form reasonably satisfactory to the City and Port
Authority which guaranties the payment of the Hotel Residence
Owners Share of Basic Rental, Annual 0 & M Rental and Annual
pilot Rental due under this Agreement for the entire term,
including late charges (if any)

(h) Notwithstanding anything to
to the issuance of the Certificate
Assignment/Transfer of the Hotel Unit may
prior written consent of the Port Authority

the
of
be

and

contrary, prior
Completion, no

made without the
the City.
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Section 14.3 Submission of Documents and Information.

Whenever the Lessee desires to ef fect an Assignment, any
Hotel Residence Assignment, Transfer or a Sublease, the Lessee
shall, and as a condition to the effectiveness thereof, prior to
the effective date of such proposed transaction, notify the City
and the Port Authority of such proposed transaction and submit
to the City and the Port Authority the following documents
(which may be unexecuted but shall be in substantially final
form) and information:

(1) in the case of an Assignment, (x) a copy of
the proposed instrument(s) of assignment, containing, inter
alia, the name, address and telephone number of the
proposed assignee, (y) a copy of the agreement with
assignment and assumption referred to in Section 14.6 below
and (z) an affidavit of the assignee or an authorized
officer or general partner thereof, setting forth the
following:

corporation, the
and officers and

(5%) or greater

(i) in the case of a partnership,
and addresses of all general partners and of
partners having a five percent (5%) or
ownership interest in the assignee,

(ii) in the case of a
names and addresses of all directors
of all Persons having a five percent
ownership interest in the assignee, and

the names
all other

greater

(iii) in the
company or other entity,
all managers or other
direction or management
Persons having a five
ownership interest in the

case of a limited liability
the names and addresses of
Persons charged with the

of its affairs and of all
percent (5%) or greater

assignee;

(2) in the case of a Transfer, (x) a copy of the
proposed instrument (s) effecting the Transfer, containing,
inter alia, the name, address and telephone number of the
proposed Transferee, and (y) an affidavit of an authorized
officer or general partner of the Lessee, setting forth the
same information as is required with respect to assignees
in subparagraph (1) (z) above;

proposed
(3) in the case of a Sublease,
sublease, containing, inter

(x) a

alia,
copy of the
the name,
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address and telephone number of the proposed Sublessee, and
(y) an affidavit of an authorized officer or general
partner of the Lessee or such proposed Sublessee, setting
forth the same information as is required with respect to
assignees in subparagraph (1) (z) above; and

any Hotel Residence
proposed instrument of

consideration for such

of
the

of the

the case
copy of

evidence

In
(x) a

and (y)

(4 )
Assignment,
assignment
assignment.

(5) in all
information as the
reasonably request
Assignment, Initial
Residence Assignment,

such cases, such other documents and
City and the Port Authority may

to permit the evaluation of such
Hotel Residence Assignment, Hotel

Transfer or Sublease.

Section 14.4 Conditions to Effectiveness of Transactions.

Notwithstanding any other provision of this Agreement, and
notwithstanding that the consent of the City and the Port
Authority may not be required or may have been given, in no
event shall the Lessee enter into an Assignment, Transfer or
Nonresidential Sublease, or any Hotel Residence Assignment and
any such purported assignment, Transfer or Nonresidential
Sublease shall be void and of no effect, if:

(l) in the case of an Assignment or a Transfer
resulting in a change in Control of the Hotel Unit Owner,
the assignee or the Hotel Unit Owner (following such
Transfer) , in the opinion of the City and the Port
Authority, lacks the requisite experience and expertise to
operate the Hotel, unless the Hotel Unit Owner shall have
delivered to the City and the Port Authority an executed
hotel management agreement with a Hotel Management Company
that is binding on such assignee or the Hotel Unit Owner,
as the case may be, and such assignee or the Hotel Unit
Owner, as the case may be, agrees to keep such agreement in
effect with such Hotel Management Company or a similar
agreement in effect with a successor Hotel Management
Company,

the proposed effective date of such
Residence Assignment, Transfer or
exists an Event of Default by the
or sublessor, as the case may be,

(y) this Agreement shall not then be

(2) on
Assignment, Hotel
Sublease (x) there
Assignor, transferor
which remains uncured,
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in full force and effect or (z) there is then in effect any
notice of termination to the Assignor, transferor or
sublessor served by the City or the Port Authority to the
Assignor, transferor or sublessor pursuant to Article 17 of
this Agreement, or

(3) the proposed Assignment, Hotel Residence
Assignment, Transfer or Sublease is to any Person (or an
Affiliate of any Person) (each such Person or Affiliate, a
"Prohibited Party") (x) who, or whose officers, directors,
general partners, management employees or significant
equity participants, is currently under indictment for or
convicted of a crime in any jurisdiction, or is then the
target of a grand jury investigation therefor, or has been
suspended or otherwise disqualified from entering into
contracts with any governmental agency; or (y) who has had
a development agreement with the Port Authority or the City
terminated for willful default or breach, has had a
contract terminated by a governmental agency in the States
of New York or New Jersey for willful breach or default or
has had a contract terminated for any cause relating to an
indictment or conviction of such Person or its principals.

(4) in the case of an Assignment or Transfer
resul t ing in a change in the ownership of the Hotel Uni t
Owner, the new Hotel Unit Owner has not executed the
guaranty provided in the last paragraph of Section 14.2.5.

Section 14.5 Conflicts of Interest.

In all events, and notwithstanding any other provision of
this Agreement, no Assignment, Hotel Residence Assignment,
Transfer, Mortgage or Sublease shall be permitted that would
entail a violation"of the Port Authority Code of Ethics or the
relevant conflict of interest rules, or any conflict of interest
rules of the City.

Section 14.6 Assumption Agreement.

In all events, and notwithstanding any other provision of
this Agreement, no Assignment shall be effective until an
agreement of assignment with assumption in the form annexed
hereto, hereby made a part of this Agreement and marked
Exhibi t M has been executed and delivered by the Hotel Unit
Owner and the assignee; upon such execution and delivery, the
assignor shall be relieved of all liabilities and obligations
accruing under this Agreement from and after the effective date
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of such assignment. Nothing contained herein shall be construed
to release the assignor under such assignment from any
liabilities or obligations which shall have accrued prior to the
effective date of such assignment. Notwithstanding the
foregoing, Modified PILOT Excess Accrual shall become the
obligation of the assignee and the assignor shall be relieved of
any further liability therefor upon such assignment.

Section 14.7 No Waiver.

14.7.1 Violations. The Port Authority and the City may
collect or authorize the Condominium Association to collect all
rentals and fees due hereunder from any assignee or Subtenant or
other party claiming a right under this Agreement or letting or
occupying the Premises pursuant to an Assignment, Transfer or
Sublease entered into in violation of the foregoing Sections,
and the Port Authority shall apply the net amount collected to
the rentals and fees herein reserved; but no such collection
shall be deemed a waiver by the Port Authority of the
prohibitions contained in the foregoing Sections or an
acceptance by the Port Authority of any such assignee,
Subtenant, claimant or occupant as Lessee, nor a release of the
Lessee by the Port Authority from the further performance by the
Lessee of the covenants contained herein.

14.7.2 Consents. Any consent granted by the Port
Authority and the City to any Assignment, Transfer, Mortgage or
Sublease pursuant to the provisions hereof shall not be
construed or deemed to release, relieve or discharge any
succeeding proposed Assignment, Transfer, Mortgage or Sublease
from the requirement of having the prior written consent of the
Port Authority and the City.

Section 14.8 Certain Sublease Requirements.

14.8.1 Hotel Unit Owner's Name. The Hotel Unit Owner
shall enter into all Subleases in its own name.

14.8.2 Term. The Hotel Unit Owner shall not enter into
any Sublease for a term (including renewal options) which
expires after the ninety-eighth (98th) anniversary of the Lease
Commencement Date without the prior written consent of the City
and the Port Authority.

14.8.3 Required Provisions. Every Sublease entered into
by the Hotel Unit Owner shall provide as follows:
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Agreement.
(1 ) It is subordinate and subject to this

(2) Except for security deposits and any other
amounts deposited with the Hotel Unit Owner or with any
Recognized Mortgagee in connection with the payment of
insurance premiums, real property taxes and assessments and
other similar charges or expenses, the Subtenant shall not
pay rent or other sums payable under the Sublease to the
Lessee for more than one (1) month in advance (unless the
Port Authority and the City give their consent to a longer
period) .

(3) In the event the Port Authority and the City
shall not have entered into a nondisturbance agreement with
such Subtenant pursuant to the provisions of this Section
14.8, then at the option of the Port Authority and the
City, on the termination of this Agreement pursuant to
Article 17, the Subtenant shall attorn to, or shall enter
into a direct lease on terms identical to its Sublease
with, the Port Authority and the City for the balance of
the unexpired term of the Sublease.

(4) With respect to any Sublease providing for
the payment of percentage rent by the Subtenant to the
Hotel Unit Owner, the Subtenant shall maintain f0.11 and
accurate books of account and records of the Subtenant's
business operation or enterprise, which books and records
shall be so kept and maintained for at least five (5) years
after the end of each lease year.

14.8.4 Subtenant Obligations. The Hotel Unit Owner shall
use its best efforts to cause all Subtenants to comply with
their obligations under their Subleases. A violation or breach
of any of the terms, provisions or conditions of this Agreement
that results from, or is caused by, an act or omission by a
Subtenant shall not relieve the Hotel Unit Owner of the Hotel
Unit Owner's obligation to cure such violation or breach.

14.8.5 Collection of Subrent by the Port Authori ty and
the City. After an Event of Default relating to the Hotel Unit
Owner's monetary obligations hereunder, the Port Authority and
the City may, subject to the rights of any Recognized Mortgagee,
collect rent and all other sums due under any Subleases and
apply the net amount collected to the Rental payable by the
Hotel Unit Owner hereunder. No such collection shall be, or
shall be deemed to be, a waiver of any agreement, term, covenant

#2308774.18 (134406.001) 107



or condition of this Agreement nor the recognition by the Port
Authority or the City of any Subtenant as a direct tenant of the
Port Authority and the City nor a release of the Lessee from
performance by the Hotel Unit Owner of its obligations under
this Agreement.

14.8.6 Sublease Assignment. (a) As additional security
for the full performance of all of the Hotel Unit Owner's
obligations hereunder, the Hotel Unit Owner hereby assigns,
transfers and sets over unto the Port Authority and the City,
subject to any assignment of Subleases and/or rents to a
Recognized Mortgagee made in connection with its Mortgage, all
of the Hotel Unit Owner's right, title and interest in and to
all Subleases, and hereby confers upon the Port Authority and
the City, their agents and representatives, a right of entry in,
and sufficient possession of, the Premises to permit and ensure
the collection by the Port Authority and the City of all sums
payable under such Subleases, and enforcement of all other
rights of the Hotel Unit Owner under such Subleases. The
exercise of such right of entry and qualified possession by the
Port Authority and the City shall not constitute an eviction of
the Lessee from the Premises or any portion thereof. If such
right of entry and possession is denied to the Port Authority
and the City, their agents or representatives, the Port
Authori ty and the City, in the exercise of this right, may use
all requisite force to gain and enjoy the Premises with neither
responsibility for nor liability to the Lessee, its servants,
employees, guests or invitees, or any Person whatsoever.

(b) On June 30 and December 31 of each year during
the term of this Agreement, commencing with the year in which
the Building is first occupied by any Subtenant, the Hotel Unit
Owner shall deliver to the City and the Port Authority (x) a
schedule of all Subleases, giving the names of all Subtenants, a
description of the space that has been sublet (or licensed,
etc.) expiration dates, rentals and other fees and such other
information as Landlord reasonably may request, and (y) a
photostatic copy of all Subleases, licenses and franchise and
concession agreements (however, after the first demand therefor
only those executed, amended or assigned since the previous
demand, and with respect to sub-subleases, etc., and all further
level s of sub- sUbleasing, only those of which the Hotel Unit
Owner is aware). Upon reasonable request of the Port Authority
or the City, the Hotel Unit Owner shall permit the Port
Authority and the City and their agents and representatives to
inspect original counterparts of all Subleases.
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14.9 Role of Condominium Association. It is the express
understanding of the parties hereto that, notwithstanding that
various obligations under this Agreement may be performed by the
Lessees through the Condominium Association, the Lessees shall
remain liable for the performance of all such obligations.

ARTICLE 14A. PERMITTED MORTGAGES

Section 14A.I Definitions.
Article 14A, the following terms
meanings set forth below:

For the purposes of this
shall have the respective

"Construction Loan"
provide financing for the

shall mean the loan obtained
construction of the Project.

to

"Construction Mortgage" shall
securing the Construction Loan.

mean the Mortgage

"Construction Mortgage Loan
amount not in excess of ninety
Project Costs.

Amount II

percent
shall
(90% )

mean an
of Total

UHotel Residence Mortgage"
encumbering a Hotel Residence to
Residence Owner.

shall mean any mortgage
secure a loan to a Hotel

UHotel Residence Mortgagee" shall mean the holder of a
Hotel Residence Mortgage.

"Institutional Investor" shall mean any of the
following: (i) a commercial bank, a savings and loan
association, a savings bank, a trust company, a national
banking association, an investment bank, a real estate
investment trust, a credit union or a commercial credit
corporation, whether acting for its own account or in a
fiduciary capacity, including as trustee in connection with
a securitization of commercial mortgage loans or as a
manager of any fund; (ii) an insurance company or a pension
and/or annuity company, whether acting for its own account
or in a fiduciary capacity; (iii) a pension, retirement or
profit sharing trust, plan or fund; (iv) a public
employees' pension or retirement system; (v) a governmental
agency, body or entity or (vi) any entity, all of the
equity or beneficial owners of which are one or more of the
entities listed in the preceding clauses (i) through (vi);
provided, however, that any entity described in clauses
(i) through (vi) above must have assets in excess of Three
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Hundred Million Dollars ($300,000,000.00) at the time it
extends mortgage financing to the Lessee and at least five
(5) years of experience by a principal, officer or director
within the firm (whether such experience was gained at the
firm or in previous positions outside the firm) with
respect to financing comparable development projects at
such time; and provided, further, that the foregoing dollar
amounts shall be increased every ten (10) years after the
Lease Commencement Date by the percentage increase in the
cpr during the preceding ten (10) year period.

"Mortgage Amount" shall mean (x) in the case of the
Construction Loan, the Construction Mortgage Loan Amount;
(y) in the case of the Permanent Loan, the Permanent
Mortgage Loan Amount; and (z) in the case of a Refinancing
Loan, the Refinancing Mortgage Loan Amount.

"Permanent Loan" shall mean the loan obtained to pay
and satisfy the Construction Loan.

"Permanent Mortgage" shall mean the Mortgage securing
the Permanent Loan.

"Permanent Mortgage Loan Amount" shall mean the
greater of (x) the amount required to pay in full the
outstanding principal amount of and all interest and other
amounts then due under the Construction Loan and the
expenses of obtaining and closing the Permanent Loan or (y)
an amount not in excess of 90% of the value of the
leasehold estate created hereunder (assuming the leasehold
estate is not encumbered by any outstanding financing) at
the time the Permanent Mortgage Loan is funded, as
established by an appraisal approved by the Recognized
Mortgagee holding the Permanent Mortgage.

"Recognized Hotel Mortgagee" shall mean a holder of a
Mortgage on the Hotel Unit in respect to which the notice
provided for by Section l4A.3 of this Article has been
given by the Port Authority acknowledging that the benefits
of this Article l4A apply to such Mortgage.

"Recognized Mortgagee" shall mean a Recognized Hotel
Mortgagee or a Recognized Residential Mortgagee.

"Recognized Residential Mortgagee" shall mean a holder
of a Hotel Residence Mortgage on a Hotel Residence in
respect to which the Condominium Association has given
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notice to the Port Authority and the City acknowledging
that such holder is an "Eligible Mortgage Holder" as
defined in the Master Deed of the Condominium together with
the name and address of such Eligible Mortgage Holder.

"Refinancing Loan" shall mean any subsequent mortgage
loan obtained to refinance the Permanent Loan or to
refinance any such subsequent mortgage loan.

"Refinancing Mortgage"
securing a Refinancing Loan.

shall mean the Mortgage

"Refinancing Mortgage Loan Amount" shall mean the
greater of (x) the amount required to pay in full the
outstanding principal amount of and all interest and other
amounts then due under the Permanent Loan or existing
Refinancing Loan, as the case may be, and the expenses of
obtaining and closing the new Refinancing Loan and (y) an
amount not in excess of 90% of the value of the leasehold
estate (assuming that the leasehold estate is not
encumbered by any outstanding financing) at the time the
new Refinancing Loan is funded as established by an
appraisal approved by the Recognized Mortgagee holding the
new Refinancing Mortgage.

Section 14A.2 Mortgage Authorized.

14A.2.1 Mortgage Authorized. (a) Notwithstanding the
provisions of Article 14 of this Agreement, if this Agreement is
then in full force and effect, the Hotel Unit Owner may, without
the consent of the City or the Port Authority, at any time and
from time to time, make a Mortgage in an amount not in excess of
the applicable Mortgage Amount, provided such Mortgage:

(1) is made to an
defined in this Article;

Institution Investor as

(2) does not cover property other than the
Premises;

(3 )

collateralized
and

is not cross-defaulted or cross
with agreements covering any other property;

(4) at the time such Mortgage is eluced no Event
of Default shall have occurred and be continuing hereunder
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and no notice of termination shall have been given pursuant
to Article 17 of this Agreement and be in effect.

(b) Each Hotel Residence Owner may, without the
consent of the City or Port Authority, at any time and from time
to time, make a Hotel Residence Mortgage.

14A.2 . 2 More Than One Mortgage. A loan or
secured by more than one Mortgage, and all such
shall secure such loan(s) shall collectively be
herein as the "Mortgage".

loans may
Mortgages
referred

be
as
to

14A.2.3 Mortgage Amounts. In the event the Hotel Unit
Owner obtains a Permanent Loan with respect to the Premises or
the Hotel Unit, the Hotel Unit Owner shall first apply the
proceeds of the Permanent Loan to discharge in full the
Construction Loan; provided, however, that in the event the
Hotel Unit Owner, acting diligently and in good faith, is unable
to obtain a Permanent Loan in an amount at least equal to the
amount of the Construction Loan or in the event that the
proceeds of the Permanent Loan obtained by the Hotel Unit Owner
are made available to the Hotel Unit Owner in stages so that the
Hotel Unit Owner is unable to fully discharge the Construction
Loan until the Hotel Unit Owner has received the full proceeds
of such Permanent Loan, then, in either or both of such events
only, the Hotel Unit Owner shall have the right to obtain a
Permanent Loan without paying and satisfying the Construction
Loan in full; provided, however, that the aggregate amount of
any and all Mortgages at anyone time outstanding shall not
exceed the Permanent Mortgage Loan Amount. The provisions of
this subsection shall also apply in respect of a Refinancing
Loan which, for either of the reasons set forth above, does not
provide proceeds sufficient to discharge the then-existing
Mortgage, provided that the aggregate amount of all Mortgages at
anyone time outstanding in such circumstances shall not exceed
the Refinancing Mortgage Loan Amount.

l4A.2.4 Assignment. No
Residence Mortgage, shall
Institutional Investor.

Mortgage, other than
be assigned, except

a Hotel
to an

Section 14A.3 Recognized Mortgagees.

14A.3.1 Notice. If the Hotel Unit Owner intends to
mortgage (x) its leasehold estate or (y) the Hotel Unit to a
Person meeting the requirements of subsection 14A.2.1(1), and if
the proposed holder of such Mortgage shall provide the City and
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the Port Authority with notice of its name and address together
with a true and complete copy of such Mortgage, a certification
that such holder is a Person meeting the requirements of
subsect ion 14A. 2.1 (I) and an appraisal or other evidence that
the amount of the loan secured by such Mortgage is not in excess
of the applicable Mortgage Amount, then and in that event the
City and the Port Authority agree that, following receipt of
such not ice by the City and the Port Authority, the remaining
provisions of this Article 14A shall apply in respect to such
Mortgage.

14A.3.2 Acknowledgment. The Port Authority (which in this
Article 14A will act on behalf of itself and the City) shall
within twenty (20) Business Days after receipt of the notice
provided in subsection 14A.3.1 above, acknowledge in writing
that the holder of the Mortgage on the Hotel Unit described in
the notice is a Recognized Mortgagee, entitled to the benefits
of this Article 14A. If the Port Authority reasonably determines
in good faith, the holder of a mortgage on the Hotel Unit is not
entitled to such benefits, the Port Authority shall set forth
the reasons therefor in reasonable detail. The Port Authority's
determination with respect to the proposed Mortgagee of the
Hotel Unit under this subsection 14A.3. 2 shall be based solely
upon (x) whether or not the holder of such Mortgage is an
Institutional Investor and (y) whether or not the amount of the
Mortgage will exceed the applicable Mortgage Amount.

14A.3.3 No More Than Two Recognized Mortgagees. In all
events, and notwithstanding any other provision of this
Agreement or elsewhere, at anyone time there shall not be more
than two (2) Recognized Hotel Mortgagees with respect to the
Hotel Unit and one (1) Recognized Residential Mortgagee with
respect to each Hotel Residence.

Section 14A.4 Consent of Recognized Mortgagee Required.

No cancellation, surrender or modification of this
Agreement or a Unit Owner's interest in this Agreement shall be
effective unless consented to in writing by the applicable
Recognized Hotel Mortgagee senior in lien (such consent not to
be unreasonably withheld or delayed), and no cancellation,
surrender or modification of this Agreement effectuated without
the prior written consent of such Recognized Mortgagee shall be
binding on such Recognized Hotel MOL·tgagee.
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Section 14A.5 Default and Termination.

14A.5.1 Default Notices. (a) Upon giving the Hotel Unit
Owner any notice of (x) a default under this Agreement, or (y) a
termination of the Hotel Unit Owner's interest in this
Agreement, or (z) a matter on which the Port Authority and the
Ci ty may predicate or claim a defaul t by the Hotel Uni tOwner,
the Port Authority and the City shall at the same time give a
copy of such notice to every Recognized Hotel Mortgagee holding
a lien on the Hotel Unit. No such notice by the Port Authority
and/or the City to the Hotel Unit Owner shall be deemed to have
been duly given unless and until a copy thereof has been so
given to each Recogni zed Hotel Mortgagee holding a lien on the
Hotel Unit at its address last provided by such Recognized
Mortgagee to the Port Authority pursuant to the provisions of
this Article. The Port Authority and the City shall also give a
copy of such notice to the Condominium Association at the
address provided in writing to the Port Authority and the City,
but failure to deliver such a notice shall not affect the
effectiveness of the notice to the Hotel Unit Owner.

(b) As provided in Section 14.2.5, the Condominium
Association shall receive all notices of default with respect to
each Hotel Residence Owner. The Condominium Association
pursuant to the condominium documents shall be obligated to
provide copies of such notices of default to the appl icable
Recognized Residential Mortgagee. In no event shall the Port
Authority or City have any obligation to provide any notice of
default directly to any Recognized Residential Mortgagee.

(c) From and after the date on which (i) the Port
Authority and City give such notice to a Recognized Hotel
Mortgagee with respect to the Hotel Unit Owner or (ii) the Port
Authority and City give such notice to the Condominium
Association with respect to a Hotel Residence Owner, such
Recognized Mortgagee shall have the same period, for remedying
any default or acts or omissions which are the subject matter of
such notice, or causing the same to be remedied, as is given to
the Lessee after the giving of such notice to the Lessee plus,
in each instance, the additional periods of time specified in
subsection 14A.5.3 hereof to remedy, commence remedying or cause
to be remedied the defaults or acts or omissions which are the
subject matter of such notice. The Port Authority and the City
shall accept such performance by or at the instigation of such
Recognized Mortgagee as if the same had been done by the Lessee.
The Lessee shall authorize each Recognized Mortgagee to take any

#2308774.18 (134406.001) 114



such action at such
authorize entry upon
for such purpose.

Recognized Mortgagee's option
the Premises by the Recognized

and shall
Mortgagee

14A.5.2 Termination Notices. (a) Anything contained in
this Agreement to the contrary notwithstanding, if any default
shall occur and continue for such period as entitles the Port
Authority and/or the City to terminate a Lessee's interest in
this Agreement and the letting hereunder, neither the Port
Authority nor the City shall have the right to effectuate such
termination unless, following the expiration of the period of
time given the Lessee to cure such default or the act or
omission which gave rise to such default, the Port Authority and
the City shall notify every Recognized Mortgagee holding a lien
on the defaulting Lessee's Unit of the Port Authority's and the
City's intent to so terminate the Lessee's leasehold interest in
its Unit (the "Termination Notice") at least twenty (20)
Business Days in advance of the proposed effective date of such
termination if such default is capable of being cured solely by
the payment of money, and at least forty five (45) Business Days
in advance of the proposed effective date of such termination if
such default is not capable of being cured solely by the payment
of money.

(b) The provisions of subsection 14A.5.3 below shall
apply if, during such twenty (20) or forty-five (45) Business
Day "Termination Notice Period", any Recognized Hotel Mortgagee
or Recognized Residential Mortgagee, as applicable:

(i)
City of such
notice; and

notifies the
mortgagee's

Port Authority and
desire to nullify

the
such

(ii) pays or causes to be paid to the City
and the Port Authority, as applicable, all Rentals and
other payments then due and in arrears as specified in
the Termination Notice with respect to the defaulting
Unit Owner, as well as (x) with respect to the Hotel
Unit Owner, all Rentals and other payments which may
become due from the Hotel Unit Owner during the
Termination Notice Period and of which the Recognized
Mortgagee is given written notice by the Port
Authority or the City and (y) with respect to the
Hotel Residence Owners, all Rp.ntal and other payment
which may become due from the defaulting Hotel
Residence Owner during the Termination Notice Period
and of which the Unit's Recognized Residential
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Mortgagee is given written notice by the Condominium
Association; and

(iii) complies or in good faith, with
reasonable diligence and continuity, commences to
comply with all nonmonetary requirements of this
Agreement then in default and reasonably susceptible
of being complied with by such Recognized Mortgagee.
If the curing of any nonmonetary default requires the
Recognized Mortgagee to obtain possession of the
Premises, then the Recognized Mortgagee shall be
deemed to have commenced in good faith to comply with
the obligation of the Lessee which is in default with
reasonable diligence and continuity, subject to the
effects of any stay which may prevent it from so
doing, if it has commenced and is prosecuting with due
diligence proceedings to obtain such possession,
whether through foreclosure of its Mortgage, an
application for the appointment of a receiver or
otherwise or, having obtained such possession, is then
undertaking to comply with such obligation with due
diligence.

14A.5.3 Procedure on Default. (a) If the Port Authority
and/or the City elects to terminate a Lessee's leasehold
interest in its Unit by reason of any default of the Lessee, and
a Recognized Mortgagee shall have proceeded in the manner
provided for by subsection 14A.5.2 above, the specified date for
the termination of the Unit Owner's leasehold interest as fixed
by the Port Authority and/or the City in its Termination Notice
shall be extended for a period of six (6) months, provided that
such Recognized Mortgagee shall, during such six (6) month
period, payor cause to be paid the Rentals and other monetary
obligations of the Lessee under this Agreement as the same
become due and continue its good faith efforts to perform all of
the Lessee's other obligations under this Agreement as and to
the extent provided in subsection 14A.5.2 above, subject to the
effects of any stay which may prevent it from doing so.

(b) I f at the end of such six (6) month period such
Recognized Mortgagee is complying with subsection 14A.5.2 above,
then, provided that such Recognized Mortgagee continues so to
comply, this Agreement shall not then terminate, and the time
for completion by such Recognized Mortgagee of the actions being
taken by it pursuant to subsection 14A.5.2 (iii) shall be
extended for such additional period of time as may be required
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for the completion thereof with all due diligence, taking into
account the effect of any stay which may prevent the Recognized
Mortgagee from proceeding with such actions. Nothing in this
Article 14A, however, shall be construed to extend the term of
the letting hereunder beyond the Expiration Date or to require a
Recognized Mortgagee to continue any foreclosure proceedings
after the default in respect of which the Termination Notice was
issued has been cured. I f such default shall be cured and the
Recognized Mortgagee shall discontinue such foreclosure
proceedings, this Agreement shall continue in full force and
effect as if the Lessee had not defaulted under this Agreement.

14A. 5.4 Recognized Mortgagee Need Not Cure Specified
Defaults. Nothing herein contained shall require any Recognized
Mortgagee or its designee, as a condition to its exercise of its
rights under this Article, or any purchaser at a foreclosure
sale, to cure any non-monetary default of the Lessee not
reasonably susceptible of being cured by such Recognized
Mortgagee, designee or purchaser in order to comply with the
provisions of this Section 14A.5.

Section 14A.6 Eminent Domain.

The Lessee's share, as provided in Article 19 of this
Agreement, of the proceeds arising from an exercise of the power
of eminent domain shall, subject to the provisions of such
Article, be disposed of as provided for by the Master Deed.
Unless prohibited by applicable law, each Recognized Mortgagee
shall have the right to be a party in any condemnation or
eminent domain proceeding affecting the Premises and/or the
Building for the purpose of protecting its interest in such
proceeding.

Section 14A.7 Casualty Loss.

A standard mortgagee clause naming each Recognized
Mortgagee may be added to any and all casualty insurance
policies required to be carried by the Lessee hereunder on
condition that the insurance proceeds are to be applied in the
manner specified in this Agreement, and the Mortgage shall so
provide; provided, however, that the Mortgage may provide a
manner for the disposition of such proceeds, if any, otherwise
payable directly to the Lessee.
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Section 14A.8 No Merger.

So long as any Mortgage held by a Recognized Mortgagee is
ln existence, unless all Recogni zed Mortgagees shall otherwise
expressly consent in writing, the fee title to the Premises and
the leasehold estate of the Lessee herein created shall not
merge but shall remain separate and distinct, notwithstanding
the acquisition of said fee title and said leasehold estate by
the Port Authority and/or the City or by the Lessee or by a
third party, by purchase or otherwise.

Section 14A.9 Estoppel Certificate.

The Port Authority and the City shall, without charge, at
any time and from time to time hereafter, but not more
frequently than twice in anyone-year period (or more frequently
if such request is made in connection with any sale or
mortgaging of the Hotel Unit Owner's leasehold interest), within
thirty (30) Business Days after written request by the Hotel
Unit Owner to do so, certify to the Recognized Mortgagee or
purchaser, or proposed Recognized Mortgagee or proposed
purchaser of the Hotel Residence or any other Person specified
in such request, by written instrument duly executed and
acknowledged by the Port Authority and the City, as follows: (A)
as to whether this Agreement has been supplemented or amended,
and if so, the date and substance of each such supplement or
amendment; (B) as to the validity, force and effect of this
Agreement, as amended, in accordance with its tenor; (C) as to
whether any notice has been sent, pursuant to Section 17.1
hereof, by reason of the occurrence of an Event or Default
hereunder; (D) as to the existence of any offsets, counterclaims
or defenses hereto on the part of the Lessee known to the Port
Authority or the City; (E) as to the commencement and expiration
dates of the term of this Agreement; and (F) as to any other
matters as may be reasonably so requested including, without
limitation, the annual amounts of Basic Rental, Annual PILOT
Rental and Annual 0 & M Rental then payable. Notwithstanding
the foregoing, all estoppel certificates given in connection
with a Hotel Residence shall be addressed and delivered only to
the Condominium Association, and shall not provide information
that is specific to the particular Hotel Residence, such as, for
example, the amount of that Unit's Share of Basic Rental, which
information is readily available from the Condominium
Association.
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Section 14A.10 Notices.

14A. 10.1 Address. Notices from the Port Authority and/or
the City to a Recognized Mortgagee shall be mailed to the
address furnished to the Port Authority and the City pursuant to
subsection 14A.3.1 above, and those from the Recognized
Mortgagee to the Port Authority and the City shall be mailed to
the address designated in or pursuant to the provisions of
Article 24 hereof. In the event of any assignment of a Mortgage
or in the event of a change of address of a Recognized Mortgagee
or of an assignee thereof, notice of the new name and address
shall be provided to the City and the Port Authority. Notices
from the Condominium Association to a Recognized Residential
Mortgagee shall be mailed to the last address provided by the
Recognized Residential Mortgagee to the Condominium Association
in accordance with the provisions of the Master Deed.

14A.10.2 Manner. Such notices, demands and requests shall
be given in the manner described in Article 24 and shall be
governed by the provisions of that Article.

Section 14A.11 New Lease.

14A.11.1 New Lease. In the event of a termination of a
Uni tOwner's leasehold interest, notwithstanding the fact that
the Recognized Mortgagee may have had and did not exercise or
properly exercise the right under Section 14A.5 hereof to
prevent such termination, the Port Authority and the City shall,
in addition to any notice provided for in Section 14A.5 hereof,
provide each Recognized Mortgagee with written notice that this
Agreement has been terminated with respect to such Unit,
together with a statement of all sums which would at that time
be due by the unit Owner under this Agreement but for such
termination, and of all other defaults, if any, hereunder then
known to the Port Authority and the City. The Port Authority and
the City agree to enter into a new lease (the "New Lease") of
the Unit with such Recognized Mortgagee or for the remainder of
the term of this Agreement, effective as of the date of
termination of this Agreement as to such Unit, at the Rentals
and upon the terms, covenants and conditions (excluding
requirements which are not applicable or which have already been
fulfilled) of this Agreement, provided that:

(i) such Recognized Mortgagee shall make written
request upon the Port Authority and the City for
such New Lease within sixty (60) days after the
date such Recognized Mortgagee receives the Port
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Authority's and the City's Notice of Termination
of the Unit Owner's Interest in this Agreement
given pursuant to this subsection 14A.11.1; and

(ii) such Recognized Mortgagee or its designee shall
payor cause to be paid to the Port Authority and
the City at the time of the execution and
delivery of such New Lease any and all sums which
would at the time of execution and delivery
thereof be due pursuant to this Agreement but for
such termination and, in addition thereto, all
reasonable expenses, including reasonable
attorney's fees, which the Port Authority and the
City shall have incurred by reason of such
termination and the execution and delivery of the
New Lease and which have not otherwise been
received by the Port Authority and the City from
the Lessee. The Port Authority and the City shall
give such Recognized Mortgagee written notice of
all such sums, in reasonable detail, and neither
the Recognized Mortgagee nor its designee shall
be responsible for paying any such sum until it
has been so notified of the amount thereof.

14A.l1.2 Priority. Any New Lease made pursuant to this
Section 14A.ll shall be prior to any mortgage or other lien,
charge or encumbrance on the Unit and shall be prior to the
underlying Ground Lease between the City and the Port Authority
and the lessee under such New Lease shall have the same right,
title and interest in and to the Premises and the Building
thereon as the Lessee had under this Agreement.

14A.ll.3 More Than One Recognized Mortgagee. If more than
one Recognized Mortgagee shall request a New Lease pursuant to
subsection 14.11.1 above, the Port Authority and the City shall
enter into such New Lease with the Recognized Mortgagee whose
mortgage is prior in lien, or with the designee of such
Recognized Mortgagee. The Port Authority and the City, without
liability to the Lessee or any Recognized Mortgagee with an
adverse claim, may rely upon a mortgagee title insurance policy
or title certificate issued by a responsible title insurance
company doing business within the State of New Jersey as the
basis for determining the appropriate Recognized Mortgagee which
is entitled to such New Lease.

14A. 11 . 4 Space Leases. Following the
Unit Owner's leasehold interest in its Unit,

termination of the
and until the right
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of a Recognized Mortgagee to obtain a New Lease pursuant to this
Section 14A.11 has expired
Port Authority or the City
in the Building without
Recognized Mortgagee.

without being exercised, neither the
shall terminate any sublease of space
the prior written consent of such

Section 14A.12 Subordination.

Notwithstanding anything contained in any Mortgage or in
this Article 14A, it is understood and agreed that the rights of
the holder of any Mortgage, including a Recognized Mortgagee,
shall be subject and subordinate to this Agreement. The terms,
covenants, conditions and provisions of this Agreement shall
govern as between the City, the Port Authority, the Unit Owners
and any Recognized Mortgagee, and in the event of any
inconsistency between the terms, covenants, conditions and
provisions of this Agreement and the terms, covenants,
conditions and provisions of a Mortgage, the terms, covenants,
conditions, and provisions of this Agreement shall control.
Notwithstanding any provisions of any Mortgage to the contrary,
the Lessee for all purposes shall be deemed to be the Lessee
hereunder unless and until a Recognized Mortgagee shall have
acquired the Lessee's interest herein or a New Lease has been
executed pursuant to this Article, as the case may be. Any
Mortgage of the Hotel Unit granted hereunder shall make
reference to the provisions of this Agreement and shall provide
that the Hotel Unit Mortgage and the rights of the Recognized
Mortgagee thereunder are and shall be in all respects subject to
all provisions of this Agreement. Without 1 imi ting the
generality of the foregoing, each Mortgage of the Hotel Unit
shall contain the following provision:

"This mortgage is executed upon the condition (i) that
no purchaser at any foreclosure sale shall acquire any
right, title or interest in or to the Unit hereby mortgaged
(the "Lease") unless such purchaser, or the person, firm or
corporation to whom or to which such purchaser's right has
been assigned, in the instrument transferring to such
purchaser or to such assignee the interest of the Hotel
Unit Owner under the Lease, assumes and agrees to perform
all of the terms, covenants and conditions of the Lease
thereafter to be observed or performed on the part of such
Lessee, (ii) that no further or additional mortgage or
assignment of the Hotel Unit shall be made except in
accordance with the provisions of the Lease and (iii) that
a duplicate original of the instrument containing such
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assumption agreement,
purchaser or assignee
to each of the Port
promptly after the
assignment."

duly executed and acknowledged by
and in recordable form, is delivered
Authority and the City of Hoboken

consummation of such sale or

"The mortgagee agrees to have the proceeds of any
insurance or the proceeds any condemnation award applied to
the repair or restoration of the Mortgaged Premises to the
extent such application is required by the provisions of
the Lease."

Section 14A.13 Assignment by Recognized Mortgagee.

A Recognized Mortgagee which holds a mortgage on the Hotel
Unit shall have the right, at any time and without the consent
of the City or the Port Authority, to assign the Mortgage held
by it to another Institutional Investor or to grant
participations in its Mortgage so long as a single Institutional
Investor continues to act as the Recognized Mortgagee
thereunder, and the City and the Port Authority will be
obligated to give notices to and otherwise deal with only the
one Institutional Investor that acts as such Recognized
Mortgagee. A Recognized Residential Mortgagee shall have the
right at any time without the consent of the City or Port
Authority to assign its Hotel Residence Mortgage.

ARTICLE 15. LANDLORD'S PARTICIPATION IN PROCEEDS

Section 15.1 Definitions.

(a) "Sale" shall mean any Assignment, Transfer, Major
Sublease, license, unsecured loan, sale (including without
limitation, resale or sale among shareholders, partners or
members), syndication, or other transfer of part or all of the
Lessee's interest in this Agreement or the leasehold estate
created hereby, any Hotel Residence Assignment, or any
Alternative Disposition.

(b) "Initial Hotel Residence Sale"
first Hotel Residence Assignment for each Hotel
the initial Lessee to a Hotel Residence Owner.

shall mean
Residence

the
from

(c) "Alternative Disposition" shall mean any
transaction which, by virtue of transfer of Control or other
incidents of ownership, would allow (i) the Hotel Unit Owner or
the Hotel Unit Owner, or the beneficial owners of the Hotel Unit
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Owner or the Hotel Unit Owner to realize appreciation in the
value of the leasehold estate created by this Agreement or would
constitute the functional equivalent of a Sale, or (ii) the
Hotel Residence Owner or the beneficial owners of the Hotel
Residence to realize appreciation in the value of a Hotel
Residence or would otherwise constitute the functional
equivalent of a Hotel Residence Assignment.

(d) "Financing" shall mean (x) any Mortgage or other
financing secured by the Hotel Unit Owner's interest in all or
any part of this Agreement or the leasehold estate created
hereby, or (y) any refinancing, assignment, or restructuring of
any such Mortgage or financing or (z) a Hotel Residence
Financing; provided, however, that neither the Construction Loan
nor the Permanent Loan shall be deemed to be a Financing unless
the amount of either Loan exceeds the Development Costs of the
Project, in which case such excess amount shall be deemed a
Financing.

(e) "Hotel Residence Financing" shall mean (x) any
Hotel Residence Mortgage or other financing secured by a Hotel
Residence Owner's interest in all or part of a Hotel Residence
or (y) any refinancing, assignment or restructuring of any such
Hotel Residence Mortgage or financing; provided that the
foregoing shall not be deemed to be a Hotel Residence Financing
unless the Hotel Residence Owner, together with its affiliates,
owns four (4) or more Hotel Residences.

(f) "Major Sublease" shall mean any Sublease for
fifty percent (50%) or more of the Gross Square Footage of the
Hotel Unit or of the Gross Square Footage of the Building
excluding any Sublease of a Hotel Residence.

(g) "Transaction Receipts" shall mean:

(1) in the case of a Sale other than a Maj or
Sublease, the aggregate of the following amounts, computed
as of the closing date of such Sale, received as, or deemed
to be, consideration for the Sale: (A) all cash or cash
equivalent proceeds, (B) the fair market value of any
property, other than cash, cash-equivalents or debt
obligations made in connection with the Sale, (C) the
Present Value of any Mortgages or Hotel Residence Mortgages
or other debt assumed or satisfied by the purchaser at such
Sale or to which the Sale is made subject, or a
Proportionate Share of such Mortgage or Hotel Residence
Mortgage or debt in the case of a Sale affecting only a
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portion of the leasehold estate or the Hotel Residence or a
less than one hundred percent (100%) interest in the Lessee
or the Hotel Residence (a "Partial Sale"), (D) the Present
Value of any purchase money note or debt obligation made in
connection with such Sale and (E) any other consideration
for the Sale (e.g., debt forbearance), if, as, and when
received from each Sale, or at such time as the transferor
is relieved of a Mortgage, Hotel Residence Mortgage or
other debt obligation;

(2) in the case of a
proceeds received in connection with

Financing, the
the Financing; and

cash

(3) in the case of a Maj or Sublease,
and any other amounts paid to the Lessee under
Sublease for each month during the term thereof.

the rental
such Major

(h) "Development Costs" for the construction of the
Project or a Capital Improvement shall mean the actual hard and
soft costs of construction incurred after May 27, 2003. Soft
costs shall be defined as: planning and design, general
contractor's and construction management fees (which shall, if
paid to an Affiliate, be no more than twenty percent (20%) of
the total Development Costs for the Project or Capital
Improvement, as applicable), professional fees, premiums and
fees for construction period insurance, construction financing
fees and expenses (including construction period interest), and
the Lessee's reasonable salary and overhead costs. In no event,
however, shall Development Costs include (i) amounts contributed
to reserve funds unless and until such amounts are actually
expended for purposes which would otherwise constitute
Development Costs, (ii) developer fees of any kind paid,
incurred or imputed to the Lessee or an Affiliate, (iii) any
amounts paid or owed to an Affiliate to the extent such are in
excess of that which would have been paid to an unrelated party
in an arms-length transaction, (iv) principal payments or, to
the extent the Lessee or its beneficial owners realize the
benefit of currently deducting interest expenses for income tax
purposes (i.e., dollar tax savings), interest payments on
Mortgages, and (v) any expense for which the Lessee is
reimbursed, directly or indirectly, including, without
limitation, by the City, the State, other public entities, or
any Subtenant. "Capi tal Improvement" shall mean any improvement,
replacement, alteration or addition made to the Premises
subsequent to the construction Completion Date that would
constitute capital expenditures under Accounting Principles.
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(~) "Basis· shall mean:

(I) In the case of a saie (other than a Maj or
Sublease), (x) if the transferor of the interest being sold
is the Initial Developer, the Development Costs incurred
prior to the date of such Sale, or (y) if the transferor of
the interest being sold is not the Initial Developer, the
amount of cash and cash-equivalents and the fair market
value of any other property (other than debt obligations
made in connection with the Sale) paid or conveyed for the
acquisition of such interest plus the principal balance of
any Mortgage or Hotel Residence Mortgage which was assumed
by the transferor, or to which the transferor took subject,
if any, at the time of the transferor's acquisition of the
interest, the principal amount of any purchase money note
or debt obligation made in connection with such Sale, and
any Capi tal Improvements made between (p) the date such
transferor of the interest being sold acquired title to
such interest and (q) the date of the transaction giving
rise to an obligation under this Agreement to make Proceeds
Payment.

In the case of a Partial Sale or a Sale by
Owner, a Proportionate Share of the amount
pursuant to subdivision (x) or (y), as

of subparagraph (1) above.

(2 )

an Initial
determined
applicable,

(3) In the case of a Financing, the sum of (x)
the outstanding principal amount of any Mortgage or Hotel
Residence Mortgage being satisfied, refinanced, assigned or
restructured in connection with the Financing (and if there
is no such Mortgage or Hotel Residence Mortgage or other
financing being so satisfied, refinanced, assigned or
restructured, the amount of this subdivision (x) shall be
the amount of cash and cash equivalent and the fair market
value o£ any property paid or conveyed for the Unit Owner's
interest in the Premises) and (y) the Unfunded Capital
Improvement Amount; provided, however, that in the case of
the Financing being obtained to pay and satisfy the Initial
Permanent Loan, the Basis shall equal the Development Costs
of the Project.

Basic
with

Major
by the
to an

(4) In the case of a Maj or Sublease, the
Rental payable by the Hotel Unit Owner hereunder
respect to the subleased space, for the term of the
Sublease, together with all operating expenses paid
Lessee (to the extent not reimbursed and, if paid
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Affiliate, only
a proportionate
Unit Owner.

to the extent reasonable
share of debt service

and customary) and
paid by the Hotel

(5) In no event shall any portion of the Basis
attributable to amounts paid to any Affiliate exceed
amounts that would be commercially reasonable in an arms
length transaction, nor shall the same expenditure be
included more than once in the Basis.

(j) "Initial Developer" shall mean 225 River Street
LLC or any successor to its interest hereunder.

(k) "Initial Owner" shall mean any Person shown on
Exhibit 0 other than the Initial Developer.

(1) "Transaction Expenses" shall mean all reasonable
and customary expenses of the pertinent transaction, which
expenses shall include, without limitation, attorneys' fees and
disbursements, accountants' , appraisers' , consultants' , and
other professional fees, title insurance premiums, transfer and
recording taxes, real property transfer gains taxes, mortgage
recording taxes, brokerage fees, origination fees, institutional
lender participations, and prepayment penalties; provided,
however, that with respect to such expenses paid to any
Affiliate of the transferor, such amounts shall be no more than
would have been paid to an unrelated party in an arms-length
transaction.

(m) "Net Proceeds" shall mean the amount by which the
Transaction Receipts of a transaction exceed the sum (without
duplication of any item) of the transferor's Basis and
Transaction Expenses applicable to the transaction.

(n) "Proportionate Share" of any item included in the
Basis or Transaction Receipts, with respect to a particular
transaction, shall be equal to the percentage of the entire
leasehold interest, or total ownership interest in the Lessee or
its constituent entity, that is being sold.

(0) "Unfunded Capital Improvement Amount" shall mean,
at any time and from time to time, the then outstanding cost (as
adjusted in accordance with the following sentence) of all
Capi tal Improvements theretofore made, to the extent not paid
for or reimbursed out of the Reserve Fund for Replacements, but
only to the extent that, with respect to the cost of any
particular Capital Improvement theretofore made, the balance of
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the Reserve Fund for Replacements shall first have been
exhausted. Upon a Financing, the Unfunded Capital Improvement
Amount shall be reduced to the extent it has been used in
calculating Basis, in connection with such Financing, pursuant
to paragraph (g) (3) of this Section 15.1.

reserve
(p) "Reserve Fund

fund for replacements
for Replacements" shall mean
required by any Mortgagee.

any

Section 15.2 Payments.

15 .2 . 1 Proceeds Paymen ts. In the event of any Sale or
Financing, the Lessee (i. e., the Hotel Unit Owner or a Hotel
Residence Owner, as the case may be) shall payor cause to be
paid to the Condominium Association for payment to the Port
Authority and the City, simultaneously with the consummation of
each such Sale (except as provided in subsection 15.2.2 below
and subject to the provisions of subsection 15.2.4 below and
except as otherwise provided below in the case of a Major
Sublease) or Financing, a payment (a "Proceeds Payment") in a
total amount equal to ten percent (10%) of the Net Proceeds.
The Lessee shall make the Proceeds Payments in the manner
specified in this Article regardless of whether Transaction
Receipts are received in a lump sum or stream of payments and
whether based on a fixed price or a formula or index and whether
received directly or indirectly. One half of the Proceeds
Payment shall be paid to the Port Authority and one half paid to
the City.

15.2.2 Certain Sales Exempt. Notwithstanding subsection
15.2.1 above, no Proceeds Payment shall be due to the Port
Authority or the City by reason of a Transfer that is both
(x) made solely between Initial Owners and (y) consummated prior
to the tenth (loth) anniversary of the Lease Commencement Date.

15.2.3 Distribution of Net Proceeds. Net Proceeds shall
be distributed first, to the Port Authority and the City, in the
amount of the Proceeds Payment, and then, to the Lessee, in the
amount of the remaining balance of the Net Proceeds.

15.2.4 Special Proceeds Payment Deferral.
Notwithstanding that Section 15.2.1 above provides that Proceeds
Payments required pursuant to this Article 15 shall be made
simultaneously with the consummation of each applicable Sale or
Financing, the Initial Developer may elect, by notice to the
Port Authority and the City at least ten (10) days prior to the
consummation of the first occurring Initial Hotel Residence
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Sale, to defer payment of the aggregate Proceeds Payments
relating to all Initial Hotel Residence Sales. If the Initial
Developer elects to defer such aggregate Proceeds Payments, the
amount so deferred:

(i) shall be payable in full, with interest as
provided below, upon (x) the first Sale or Financing of the
Hotel Unit Owner's interest in this Agreement to occur
following, or (y) the tenth anniversary of, the date of the
first occurring Initial Hotel Residence Sale, whichever of (x)
or (y) is earlier; and

(ii) shall, from the various dates of each of the
individual Initial Hotel Residence Sales to the date of payment
in full pursuant to the foregoing subparagraph (i), accrue
interest at an annually compounded rate equal to (x) for each
twelve-month period with respect to which each Proceeds Payment
is deferred, the twelve-month average (or, for each period of
less than twelve months, the average over such period) of the
weekly Index of 25 Revenue Bonds, as published in The Bond
Buyer, plus (y) one hundred seventy five basis points.

Section 15.3 Determination of Development Costs.

No later than ninety (90) days after the Construction
Completion Date, and no later than ninety (90) days prior to
every Sale, Lessee shall deliver to the Port Authority and the
City a statement of the Development Costs expended up to that
time, certified by an authorized corporate officer, general
partner or manager (if the Lessee is a limited liability
company) of Lessee, as the case may be, as being accurate in all
material respects and audited by the Certified Public Accountant
(who shall give an opinion thereon that is qualified only to the
extent prescribed for any comparable audit of this kind by
generally accepted auditing standards) and listing in reasonable
detail the components thereof. Within a period of one hundred
eighty (180) days after receipt of such statement, the Port
Authori ty and/or the City may examine and audi t the records,
account books and other data of the Lessee used as the basis for
such certified statement, all of which the Lessee shall make
available to the Port Authority and the City. If such audit
shall establish that such Development Costs were overstated,
then such Development Costs for purposes of this Agreement shall
be reduced accordingly. The audit, if any, shall be conducted at
the expense of the Port Authority and/or the City unless it
shall be established that the Lessee overstated such Development
Costs by more than one percent (1%), in which case the Lessee
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shall pay the cost of the audit. In the case of the statement to
be delivered within ninety (90) days after the Construction
Completion Date, if any item of Development Costs is not yet
determined, the Lessee shall make one or more supplemental
submissions of such additional Development Cost items (which
supplemental submission [s] shall be certified and audited, the
cost of such audits borne as provided in the preceding
sentence). Notwithstanding the foregoing, if Lessee disagrees
with the results of the Port Authority's and/or City's audit,
Lessee shall notify the Port Authority and/or City within thirty
(30) days and, within ten (10) days thereafter, Lessee, the Port
Authority and the City shall select an independent certified
public accountant from a "Big 4" (or equivalent) national
accounting firm, who has not less than 15 years experience to
conduct an audit. If the parties cannot agree on a certified
public accountant to perform the audit, each party shall select
a certified public accountant within ten (10) days and the two
accountants shall, within 5 days, appoint a third certified
public accountant to perform the audit. Such determination
shall be binding on the parties. The cost of this audit shall
be shared equally; provided, however, that if the audit
establishes that Lessee overstated such Development Costs by
more than one (1%) percent, Lessee shall pay the cost of the
audit.

Section 15.4 Closings.

Each Lessee shall notify the Condominium Association of the
time and location of the closing of any Sale or Financing, at
least thirty (30) Business Days prior thereto, and shall include
therewith a statement of the anticipated Net Proceeds, if any,
and a copy of the most recent available drafts of the Sale or
Financing documents, as the case may be. The Condominium
Association shall notify the City and Port Authority of such
Sale or Financing within ten (10) Business Days of receipt of
notice from the Lessee. If there is any material change in the
facts as set forth in such notice (including any change
whatsoever in anticipated Net Proceeds), the Lessee shall re
notify the Condominium Association which shall re-notify the
Port Authority and the City, with the corrected information, no
less than fifteen (15) business days prior to the closing. The
Lessee shall thereafter supply the Condominium Association, the
Port Authority and the City with any documents or information
requested by the Port Authority and/or the City in order for the
Port Authority and/or the City to verify the calculation of Net
Proceeds. Representatives of the Port Authority and/or the City
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may attend such closing. Each Proceeds Payment shall be paid to
the Port Authority at such closing by certified check or by wire
transfer.

Section 15.5 Monitoring of Transfers of Ownership Interests.

15.5.1 Amendment to Organizational Documents.

(a) All of the Hotel Unit Owner's organizational
documents and the organizational documents of any direct or
indirect constituent entity of the Hotel Unit Owner (the
"Organizational Documents") shall be amended prior to or as of
the Lease Commencement Date, and the Organizational Documents of
any other entity shall be amended prior to becoming a direct or
indirect constituent entity of Hotel Unit Owner, so that the
Organizational Documents contain, and shall thereafter continue
to contain, throughout the term of this Agreement, provisions
that (x) no new partner or member shall be admitted, (y) no
transfer of stock ownership or of a beneficial interest in the
Hotel Unit Owner or in any direct or indirect constituent entity
in the Hotel Unit Owner shall be effective and (z) no
Organizational Documents shall be amended to reflect any such
changes in partnership or membership interests or transfers of
stock ownership or beneficial interests, until the Hotel Unit
Owner receives reasonably satisfactory evidence, a copy of which
the Hotel Unit Owner shall promptly deliver to the Port
Authority and the City, that any Proceeds Payment due to the
Port Authority and the city in connection with such change or
transfer has been or will be paid.

(b) The Condominium Documents shall
forth the obligation to pay Proceeds Payments.
to the Condominium Documents which affect the
Authority's rights and/or obligations shall be
City's and Port Authority's approval.

expressly set
Any amendments

City's or Port
subj ect to the

15.5.2 Legend. In addition, any instrument evidencing a
direct ownership interest in the Hotel Unit Owner or in any
direct or indirect constituent entity of the Hotel Unit Owner
shall contain a legend giving notice of, or a complete
description of, the foregoing transfer restrictions, in form and
substance satisfactory to the Port Authority and/or the City.

15.5.3 Lessee's Monitoring Obligations. If any principal
of the Hotel Unit Owner becomes aware of any assignments or
transfers of a direct ownership interest in the Hotel Unit Owner
or in any direct or indirect constituent entity of the Hotel
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Unit Owner in respect of which a Proceeds Payment was due but
was not paid, the Hotel Unit Owner shall charge the shareholder,
partner or member or other transferor (including, if necessary,
by a reduction in the capital account of the part-ner involved)
to the extent necessary to make the requisite Proceeds Payment,
with interest at the Late Charge Rate (accruing from the day the
payment should have been made in accordance with this
Agreement), and the Hotel Unit Owner shall make such payment to
the Port Authority and the City . .As a condition of every Sale,
the Hotel Unit Owner shall require that the Organizational
Documents and instruments evidencing ownership of the purchaser
contain identical restrictions on transfer as are contained in
this Section.

15.5.4 Annual Certificate. Annually on or before each
February 1 during the term of this Agreement, the Hotel Unit
Owner shall deliver to the Port Authority and the City a
certificate, subscribed by the secretary or managing partner or
manager of the Lessee, as the case may be, expressly referring
to this Section 15.5, and setting forth the names, addresses and
beneficial and record interests of all holders of nominal or
beneficial interests in the Lessee and its direct and indirect
constituent entities as of the preceding January 1.

Section 15.6 Validity of Transactions.

Nothing contained in this Article with respect to Sales and
Financings shall be construed to limit the rights of the Port
Authority and/or the City under the applicable provisions of the
Article entitled "Assignment, Transfer, Mortgage and
Subletting". Any Sale or Financing transacted in violation of
such Article or this Article shall be null and void.

Section 15.7 Proceeds Payments on Major Subleases.

15.7.1 Payments. In the event of any Major Sublease, the
Hotel Unit Owner shall pay the Proceeds Payments applicable to
such transaction by paying to the Port Authority and the City on
the first day of each month an amount equal to fifteen percent
(15%) of the excess of the Total Receipts from such Major
Sublease in such month over the Basis applicable to such Major
Sublease for such month.

15.7.2 Transactions of Major Subtenants. In the event of
a transaction by, or involving an interest in, a Major
Subtenant, which transaction would, if the Major Subtenant were
the Hotel Unit Owner, create the requirement for the payment of
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a Proceeds Payment, such a Proceeds Payment shall be payable by
the Hotel Unit Owner to the Port Authority and the City, in an
amount calculated to produce a fifteen percent (15%) share of
profits from the transaction according to the principles set
forth in this Article, for calculating the Proceeds Payments in
connection with Lessee transactions.

ARTICLE 16. RIGHTS OF ENTRY

Section 16.1 Rights Of Entry Reserved.

The City and the Port Authority by their officers,
employees, agents, representatives and contractors shall each
have the right at all reasonable times upon reasonable notice to
enter upon the Hotel and the common areas of the Hotel
Residences for the purpose of inspecting the same (including
without limitation performing periodic evaluations of, inter
alia, the maintenance program, condition and code conformance'
of electrical, mechanical, structural and fire and life safety
systems), for observing the performance by the Lessee of its
obligations under this Agreement (including without limitation
the Lessee's obligations to comply with Requirements and Rules
and Regulations) and for the doing of any act or thing which the
City or the Port Authority may, pursuant to the express
provisions of this Agreement or pursuant to applicable law (e.g.
as owners and/or lessors of the Premises) be obligated or have
the right to do, provided that, other than in the case of an
emergency, each of the City and the Port Authority agrees to
give the Lessee reasonable prior oral notice of its intention to
enter any area of the Premises. The Lessee shall have the right
to have a representative present during each entry on the
Premises by the City or the Port Authority. Each of the City and
the Port Authority, in its capacity as landlord hereunder,
agrees that it will not unreasonably interfere with the
operation of the Premises during any such entry.

Section 16.2 Grant of Easements in Premises.

Upon the written request of the Lessee, the City and the
Port Authority agree to join with the Lessee, at no cost to the
Port Authority or the City, in executing any instruments
creating easements, rights of way or similar interests in, on,
under or above the Premises, which are required in order for the
Premises to be serviced by utilities, telephones, cable
television and like services.
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Section 16.3 No Duty on City.

Nothing contained in this
imposing any responsibility on
lines, wires, pipes or conduits
utility or other company.

Article shall be construed as
the City for or in respect of
which are the property of any

Section 16.4 Entry at End of Term.

At any time and from time to time during ordinary business
hours within the twenty-four (24) months preceding the
expiration of the letting hereunder, the Port Authority, through
and by its agents and employees, whether or not accompanied by
prospective tenants, occupiers or users of the Premises, shall
have the right to enter the Hotel and common areas of the Hotel
Residences for the purpose of exhibiting and viewing all parts
of the same provided that the Port Authority shall give the
Lessee reasonable prior written notice of its intention to enter
the Premises to exercise the rights described in this Section.
The Lessee .shall have the right to have a representative present
during each such entry.

Section 16.5 No Eviction.

The exercise of any or all of the foregoing rights by the
City and/or the Port Authority and/or its agents in accordance
with the provisions of this Article 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.

ARTICLE 17. TERMINATION

Section 17.1 Events of Default.

If anyone or more of the following events (each, an "Event
of Default") shall occur with respect to a Lessee, that is to
say:

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

(2) a petition under any part of the federal
bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against the Lessee
and shall not be dismissed or vacated within ninety (90)

days after the filing thereof; or

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

(4) by or pursuant to 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 the property of the Lessee, or any
execution or attachment shall be issued against the Lessee
or any of its property whereby possession of the Premises
shall be taken by someone other than the Lessee, and any
such possession or control shall continue in effect for a
period of sixty (60) days; or

(5) the letting hereunder or a part or all of
the interest or estate of the Lessee under this Agreement
shall be sold, transferred, assigned, subleased, mortgaged,
pledged, hypothecated, encumbered, conveyed or shall pass
to or devolve upon (by operation of law, by statute, or
otherwise) any other Person, or if the Lessee shall merge
or consolidate with or into any other Person, except as
permitted under Articles 14 and 14A of this Agreement; or

(6) the Lessee shall be dissolved as the result
of any act or omission of its partners, members or other
principals, or any of them, or by operation of law or the
order or decree of any court having jurisdiction, or for
any other reason whatsoever, and following such dissolution
the Lessee shall not be reconstituted or its business
continued; or

(7) any lien shall be filed against the Premises
because of any act or omission of the Lessee and is not
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removed, discharged, or bonded within thirty (30) days
after the Lessee has received notice thereof; or

(8) the Initial Developer shall voluntarily
abandon, desert or vacate the entire Premises or
discontinue its operations at the Premises; or the Hotel
Unit Owner shall voluntarily abandon, desert or vacate the
entire Premises or discontinue its operations at the Hotel
Unit; or

(9) the Lessee shall fail duly and punctually to
pay its Share of any Rental (including without limitation
the Basic Rental, Percentage Rental, Annual PILOT Rental
and the Annual 0 & M Rental), fee, charge or other sum
payable hereunder to the City, the Port Authority or the 0
& M Board, as the case may be, within fifteen (15) days
after receipt of notice of such default from the City or
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 twenty (20) days after receipt of notice of
default thereunder from the City or the Port Authority (or,
in the case of any obligation which requires more than a
period of twenty (20) days for its performance with due
diligence, if the Lessee shall fail to commence to perform
whatever may be required for fulfillment of such obligation
within twenty (20) days after receipt of such notice or,
having so commenced performance, shall thereafter fail
diligently to continue and complete such performance) ;

then (x) upon the occurrence of any such Event of Default or at
any time thereafter during the continuance thereof, the Port
Authority may upon ten (10) days written notice terminate the
Unit Owner's interest under this Agreement, effective upon the
date specified in such notice, and (y) if any such Event of
Default consists of the failure of a Lessee to duly and
punctually pay to the City or the 0 & M Board, respectively, the
Annual PILOT Rental or the Annual 0 & M Rental, the City may,
upon the occurrence of such Event of Default or at any time
thereafter during the continuance thereof, upon five (5) days
notice terminate the Lessee's interest in this Agreement, such
termination to be effective upon the date specified in such
notice. Each such right of termination and the exercise thereof
shall be and operate as a conditional limitation. Neither the
City nor the Port Authority nor their respective successors in
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interest may terminate the leasehold interest of a Unit Owner
who makes timely payment of its Share of Subtenant Payments and
otherwise complies with all covenants which, if violated, would
entitle the City or the Port Authority to terminate this
Agreement. A Unit Owner's leasehold interest shall not be
affected by failure of any other person to pay Subtenant Payment
or fulfill any other covenant.

It
14.2.5,
default

is understood and agreed that in accordance with Section
the Condominium Association shall receive all notices of
hereunder.

Section 17.2 Acceptance of Rental Not a Waiver.

No acceptance by the City or the Port Authority of Unit
Owner's Share of Rental, fees, charges or other payments in
whole or in part for any period or periods after an Event of
Default has occurred and while such Event of Default is
continuing shall be deemed to be a waiver of the right on the
part of the City or the Port Authority to terminate the Lessee's
leasehold interest hereunder by reason of such Event of Default.

Section 17.3 Remedies.

The right to terminate a Lessee's interest under this
Agreement under the circumstances described in this Article
shall be in addition to any other right of termination provided
for in this Agreement and in addition to any other rights and
remedies (other than termination) that the City or the Port
Authority would have at law or in equity consequent upon any
breach of this Agreement by the Lessee, and the exercise by the
City or the Port Authority of any right of termination shall be
without prejudice to any other such rights and remedies.

Section 17.4 Limitation on Counterclaims.

The Lessee shall not interpose any counterclaim in any
summary proceeding or action for non-payment of Rental which may
be brought by the City or the Port Authority unless such
counterclaim is in the nature of a mandatory counterclaim (i.e.,
the claim of the Lessee would be waived if not brought as such a
counterclaim) .

Section 17.5 Right of Re~Entry.

The Port Authority shall,
termination of this Agreement
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the right to reenter the Unit and every part thereof upon the
effective date of termination without further notice of any
kind, and may regain and resume possession either with or
without the institution of summary or any other legal
proceedings or otherwise. Such reentry, or regaining or
resumption of possession, however, shall not in any manner
affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in no event constitute an
acceptance of surrender.

Section 17.6 Waiver of Redemption.

The Lessee hereby waives any and all rights to recover or
regain possession of the Unit and any 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 Authority or the City obtains possession of the
Unit in any lawful manner.

Section 17.7 Survival of Obligations.

In the event that a Unit Owner's leasehold interest under
this Agreement is terminated in accordance with the provisions
of this Article, or in the event the Port Authority or the City
has re-entered, regained or resumed possession of the Unit in
accordance with this Article, all of the obligations of the
Lessee under this Agreement shall survive such termination, re
entry or regaining or resumption of possession and shall remain
in full force and effect for the full term of this Agreement,
and damages shall become due and payable to the City and the
Port Authority as set forth below. Notwithstanding anything to
the contrary contained herein, all of the obligations of the
Hotel Lessee under this Lease with respect to Environmental
Damages and Environmental Requirements shall survive the
expiration or termination of this Agreement.

Section 17.8 Damages.

Immediately upon any termination and/or re-entry, regaining
or resumption of possession in accordance with this Article,
there shall become due and payable by the Lessee to the City and
the Port Authority, without notice or demand, as damages (which
damages are not intended to be exclusive) the sum of the
following:

(1) the amount of all
monetary obligations of the Lessee

then accrued and unpaid
to the City and the Port

#2308774.18 (134406.QOl) 137



Authority under this Agreement as of the effective date of
termination, re-entry or regaining or resumption of
possession; and

(2) an amount equal to the reasonable cost to
and the expenses of the Port Authority and/or the City in
connection with the termination, re-entry or regaining or
resumption of possession, including reasonable legal
expenses and costs, and brokerage fees and commissions in
connection with any reletting of the Unit; and the Port
Authority's costs and expenses for putting the Unit in
order, including without limitation cleaning, decorating
and restoring (on failure of the Lessee to restore), and
the Port Authority's costs and expenses for the care and
maintenance of the Unit, and the furnishing and equipping
thereof during any period of vacancy; and

(3) in the event that on or before the effective
date of termination, re-entry or regaining or resumption of
possession, the Initial Developer has failed to perform and
complete the design, construction and equipping of the
Building to be constructed by the Initial Developer under
this Agreement, an amount equal to the cost to and the
expenses of the City and/or the Port Authority in
connection with the performance of such obligations,
regardless of whether or not the termination, re-entry or
regaining or resumption of possession is predicated upon
the Initial Developer's failure to perform such
obligations, and all other monetary damages incurred by the
City and/or the Port Authority on account of the Initial
Developer's failure to perform such obligations. In any
such event the Port Authority may itself perform or
contract for the performance or completion thereof or may
retain a third party to act as agent or representative in
accomplishing the same and the costs and expenses of the
agent or representative in addition to those of the Port
Authority shall likewise be included in the amount of
damage under this provision; and

(4) an amount equal to the then Present Value of
all Rentals and other amounts payable by the Lessee
pursuant to this Agreement for the entire term following
the effective date of termination, re-entry or regaining or
resumption of possession as originally fixed in this
Agreement.
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Section 17.9 Collection of Damages; Credit.

The City and/or the Port Authority may at any time bring an
action to recover all the damages set forth in Section 17.8
above not previously recovered in separate actions, or it may
bring separate actions to recover the items of damages set forth
in subparagraphs (1), (2) and (3) of Section 17.8 and separate
actions periodically to recover from time to time only such
portions of the damages set forth in subparagraph (4) of Section
17.8 as would have accrued as rental up to the time of the
action if there had been no termination, re-entry, regaining or
resumption of possession. In any such action the Lessee shall be
allowed a credit against its survived damages obligations equal
to the amounts which the City or the Port Authority shall have
actually received from any subtenant, licensee, permittee or
other occupier of the Uni t, or any 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 then Present Value of the market rental value of the Unit
during such period; provided, however, that the credit provided
for in this sentence shall not exceed the amount due and payable
by the Lessee to the City and the Port Authority. If at the time
of such action the City and the Port Authority have relet the
Premises, the rental for the Premises obtained through such
reletting shall be deemed to be the market rental value of the
Unit or (if less than the entire Premises have been relet) be
deemed to be the basis for computing such market rental value.

Section 17.10 Relettinq.

17.11.1 Right to Relet. The Port Authority, upon any
termination or re-entry, regaining or resumption of possession
pursuant to this Article may occupy or relet the Unit, and shall
have the right to permit any Person to enter upon the Unit and
use the same. The Port Authority may grant free rental or other
concessions and such reletting may be of part only of the Unit
or of the Unit or a part thereof together with other space, and
for a period of time the same as or different from the balance
of the term hereunder remaining, and on terms and conditions and
for purposes the same as or different from those set forth in
this Agreement. The Port Authority, upon such termination or re
entry, regaining or resumption of possession pursuant to this
Article, shall also have the right to repair or make structural
or other changes in the Unit, including changes which alter the
character of the Unit and the suitability thereof for the
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purposes of the Lessee
altering or diminishing

under this Agreement,
the obligations of the

without affecting,
Lessee hereunder.

17.11.2 Credit. In the event either of any actual reletting
or of any actual use and occupancy by the Port Authority (the
mere right of the Port Authority to use and occupy not being
sufficient however) there shall be credited to the account of
the Lessee against its survived obligations hereunder any net
amount remaining after deducting from the amount actually
received from any tenant, licensee, permittee or other occupier
as the rental or fee in connection with the use of the Unit or
portion thereof during the balance of the letting as the same is
originally stated in this Agreement, or from the market value of
the occupancy of such portion of the Unit as the Port Authority
may during such period actually use and occupy, all expenses,
costs and disbursements incurred or paid by the Port Authority
in connection therewith. No such reletting shall be or be
construed to be an acceptance of a surrender.

ARTICLE 18. SURRENDER

Section 18.1 Surrender of Premises.

Subj ect to any Non-Disturbance Agreements executed by the
Port Authority and City, each Lessee covenants and agrees to
yield and deliver possession of their respective Unit to the
Port Authority peaceably and promptly on the date of cessation
of the letting hereunder, whether such cessation be by
termination, expiration or otherwise, promptly and in the
condition provided in Section 9.1(3) upon the Expiration Date,
all of the Premises, and all construction, buildings,
structures, improvements and fixtures located thereon, shall be
free and clear of all liens, encumbrances, security interests
and rights of any subtenants, concessionaires or occupants of
the Premises.

Section 18.2 Removal of Property.

Unless required for the performance by the Lessee of its
obligations hereunder, the Lessee shall have the right, at any
time during the letting hereunder to remove and, on or before
the Expiration Date or the effective date of any earlier
termination of the letting under this Agreement, shall be
obligated to remove, its trade fixtures, equipment, inventories.
signs, detachable furniture and furnishings and its other
removable fixtures and personal property from the Premises and
the Building, repairing all damage caused by such removal. If

#2308774.18 (134406.001) 140



the Lessee shall fail to remove any such trade fixtures,
equipment, inventories, signs, detachable furniture and
furnishings or its other removable fixtures and personal
property on or before the termination or expiration of the
letting hereunder, the City or the Port Authority may remove the
same to a public warehouse for deposit or may retain the same in
its own possession and in either event may sell the same at
public auction, the proceeds of which shall be applied first to
the expenses of removal, including any repairs necessitated by
such removal, and of storage and sale, and second to any sums
owed by the Lessee to the City or 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 City or the
Port Authority upon demand.

Section 18.3 Failure to Comply with Subsection 9.1(3).

In the event that the Premises are not in the condition
called for by subsection 9.1(3) upon their surrender pursuant to
this Article, the City or the Port Authority shall have the
right to perform any work required to place the Premises in such
condition, and the Lessee shall reimburse the City or Port
Authority, as applicable, for the cost thereof.

Section 18.4 Acceptance of Surrender.

No agreement of surrender or to accept a surrender of the
Premises 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, the City and the Lessee.
Except as expressly provided in this Section, neither the doing
of, nor any omission to do, any act or thing by any of the
officers, agents or employees of the Port Authority or the City
shall be deemed an acceptance of a surrender of the Premises or
the letting hereunder.

ARTICLE 19. CONDEMNATION

Section 19.1 Definitions.

"Temporary Taking" shall mean an acquisition by
condemnation or the exercise of the power of eminent domain, or
agreement in 1 ieu thereof, by a Person having a superior power
of eminent domain of a Temporary Interest in thc Premises;

#2308774.18 (134406.001) 141



"Temporary Interest" shall mean an interest in real
property entitling the owner of such interest to the possession
of such property (whether or not such interest includes or is
co-extensive with an interest of the Lessee therein under this
Agreement) for an indefinite term or for a term terminable at
will or at sufferance or for a term measured by a war or an
emergency or other contingency or for a fixed term.

"Permanent Taking" shall mean an acquisition by
condemnation or the exercise of the power of eminent domain, or
agreement in lieu thereof, by a Person having a superior power
of eminent domain of a Permanent Interest in the Premises;

"Permanent Interest" shall mean an
property entitling the owner of such interest
and ownership thereof in fee simple.

interest in real
both to possession

"Allor Substantially All of the Premises" shall mean such
part of the Premises as, when so taken, would leave remaining a
part of the Premises which, due either to the area so taken or
the location of the part so taken in relation to the part not so
taken, would, taking into account economic considerations, the
length of the remaining term of the letting hereunder, zoning
laws and building regulations then existing or prevailing and
applicable to the Premises, make it unfeasible to restore or
rebuild the Building or to continue to operate the Building.

Section 19.2 Permanent Taking of Allor Any Part of the
Premises.

In the
of the

shall
Lessee

or the
and all

shall be
of such

19.2.1 Allor Substantially All of the Premises.
event of a Permanent Taking of Allor Substantially All
Premises, this Agreement and the letting hereunder
terminate and expire on the earlier of (i) the date the
is deprived of physical possession of the Premises
portion so taken and (ii) the date of such taking,
Rentals, fees and payments due under this Agreement
apportioned and paid by the Lessee to the date
termination.

19.2.2 Less Than Allor Substantially All of the
Premises. In the event of a Permanent Taking of less than Allor
Substantially All of the Premises, this Agreement and the term
of the letting hereunder shall be deemed terminated as 1:0 the
part so taken as of the earlier of Ii) the date the Lessee is
deprived of physical possession of such part and (ii) the date
of such taking, and wi th respect to the part not taken, the
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letting hereunder shall continue in full force and effect
(subject to the provisions of subsection 19.2.3 hereof) and the
Lessee shall continue to pay all sums, charges and fees,
including all Rentals attributable to such untaken portion
provided to be paid by the Lessee under this Agreement without
any reduction or abatement; provided, however, that the Basic
Rental, the Annual PILOT Rental and the Annual 0 & M Rental
Payment shall be abated proportionally based on the ratio of the
area of the Premises taken to the area of the Premises prior to
such taking.

19.2.3 Damage. If any portion of the Premises shall be
damaged or partially destroyed by any Permanent Taking of less
than Allor Substantially All of the Premises, the Lessee
through the Condominium Association shall proceed with due
diligence to perform any necessary demolition and to repair,
replace or rebuild at the Lessee's own cost and expense any
remaining part of the Premises so as to constitute such
remaining part a complete uni t of such usefulness, design and
construction as to enable the Lessee to carryon therein the
activities permitted under this Agreement, unless the parties
shall otherwise agree in advance. All work necessary to repair,
replace and rebuild the said portions of the Premises shall be
performed in full compliance with the provisions of this
Agreement, including but not limited to the provisions of
Article 6 hereof.

Section 19.3 Temporary Taking of Allor Any Part of the
Premises.

In the event of a Temporary Taking of the Premises or any
part thereof, this Agreement shall nevertheless continue in full
force and effect except to the extent the Lessee may be
prevented from continuing its operations pursuant to the terms
of the order of the condemning authority, and the Lessee shall
continue to pay all sums, charges and fees, including all
Rentals, provided to be paid by the Lessee under this Agreement
without any reduction or abatement therein, but the Lessee shall
have the right to assert a claim in such proceedings to protect
its interests and to determine the value of the interest so
taken. If such temporary taking shall damage any portion of the
Premises, then, following the expiration of such taking, and
provided that the term of this Lease has not theretofore
expired, the Lessee at its cost and expense shall diligently
repair any such damage and shall put the same as nearly as
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possible in the condition thereof immediately prior to such
taking.

Section 19.4 Determination and Distribution of Award.

19.4.1 Appearance at Proceedings. In the event of a
Permanent Taking of all or any part of the Premises, the City,
the Port Authority, the Condominium Association on behalf of the
Unit Owner, the Recognized Mortgagee of the Hotel Unit, if any,
and the Hotel Unit Owner Subtenant shall have the right to
appear in the condemnation or eminent domain proceedings and to
participate in any and all hearings, trials and appeals therein,
for the purpose of protecting their interests hereunder.

19.4.2 Permanent Takings. (a) Upon a Permanent Taking of
Allor Substantially All of the Premises, the award, awards or
damages in respect thereof, net of costs incurred in obtaining
the same, shall be paid to the Condominium Association to be
distributed as follows and in the following order of priority:
(i) there shall first be paid to each Recognized Mortgagee, if
any, so much of the portion of the award attributable to the
mortgaged Unit as shall be required to pay the unpaid principal
balance of the Recognized Mortgagee's Mortgage and all accrued
and unpaid interest thereon; (ii) there shall be paid to each
Owner the value of the Unit affected by the taking subject to
any payment made to Recognized Mortgagee (iii) there shall then
be paid to the Port Authori ty so much of the balance of the
award as is for or attributable to (A) the value of the Land, or
the portion thereof so taken, considered as subj ect to this
Agreement and the letting hereunder, (B) the cost of any site
improvements at the Premises made by the City and/or the Port
Authority (the Port Authority holding amounts received for the
City's site improvements in trust for the City) and (C) the
value of the Port Authority's reversionary interest under this
Agreement in and to the Land and the Building; and (iii) there
shall next be paid each Lessee, subject to the rights of the
Recognized Mortgagee, the balance, if any, of such award.

(b) Upon a Permanent Taking of less than Allor
Substantially All of the Premises, the award shall be made
available to the Condominium Association on behalf of Lessee for
the repair or rebuilding of the Building and such portion of the
award remaining after providing for the costs of such repair or
rebuilding and the costs of obtaining the same shall be
distributed as follows and in the following order of priority:
(i) there shall first be paid to each Recognized Mortgagee, if
any, so much of the portion of the award as is attributable to
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the taking of any portion of the Building, but not including any
portion thereof which is paid for restoration of the portion of
the Building which is not taken; provided, however, that the
amount payable to the Recognized Mortgagee pursuant to this
clause (i) shall not exceed the then unpaid principal amount of
the Recognized Mortgagee's Mortgage; (ii) there shall be paid to
each Owner the value of the Unit affected by the taking (iii)
there shall then be paid to the Port Authority so much of the
balance of the award as is for or attributable to (A) the value
of the portion of the Land taken in such condemnation,
considered as subject to this Agreement and the letting
hereunder and (B) a portion of the cost of any site improvements
at the Premises made by the City and/or the Port Authority (the
Port Authority holding amounts received for the City's site
improvements in trust for the City) equal to a fraction of the
numerator is the number of square feet of the Land so taken and
the denominator is the number of square feet contained in the
Land at the date of this Agreement; and (iii) there shall next
be paid to the Lessee, subject to the rights of the Recognized
Mortgagees, the balance, if any, of such award.

19.4.3 Temporary Taking. Upon a Temporary Taking of all
or any portion of the Premises, the entire award shall be paid
to the Condominium Association for payment of each Lessee
subject to the rights of the Recognized Mortgagees Owner, if
any; provided, however, that if such temporary taking extends
past the expiration or termination of this Agreement and the
letting hereunder, such award shall be apportioned as of the
date of such expiration or termination, and the portion thereof
allocable to any period of time which occurs after the date of
such expiration or termination shall be payable to the Port
Authority.

19.4.4 Other Portions of the Project Area. Nothing
contained herein shall be deemed to affect in any way any claim
the City or the Port Authority may have for the value of any
portion of the Project Area not included within the Premises
hereunder which may be affected by any taking described in this
Article or shall serve to give the Lessee any interest in any
such claim.

ARTICLE 20. COMPLIANCE WITH LAWS AND RULES AND REGULATIONS

Section 20.1 Licenses and Permits.

The Lessee shall procure and maintain in effect throughout
the term of the letting under this Agreement all licenses,
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certificates, permits or other authorization from all
Governmental Authorities having jurisdiction over the operations
of the Lessee which may be necessary for the conduct of its
operations in and on the Premises; provided, however, that all
Construction Plan approvals and any construction, building or
occupancy permit(s) with respect to the construction of the
Proj ect or occupancy of the Premises shall be subj ect to the
jurisdiction of the Port Authority, as provided under the
provisions of Article 5 of this Agreement, including without
limitation subsection 5.3.7.

Section 20.2 Compliance with Requirements.

The Lessee shall promptly:

(1 )

Requirements;
comply

and
with the provisions of any and all

(2) cure all violations or notices of non
compliance, whether formally filed against the Premises or
set forth in any summons, notice of violation, warning
notice or other legal process for the enforcement of any
such Requirements,

which may pertain or apply to its operations on the Premises or
its occupancy of the Premises, including any such that apply to
construction, maintenance, health and fire protection and which
would be applicable if the owner of the Premises were a private
corporation. The Lessee shall deliver to the City and the Port
Authority promptly after receipt a true copy of any such notice
of violation, warning notice or other legal process requiring
the performance of construction. The Lessee shall make any and
all structural and non-structural improvements, alterations or
repairs 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 herein.

Section 20.3 Effect of Port Authority and City Immunity.

No immunity or exemption of the Port Authority or the City
from the application to itself of any Requirement shall excuse
compliance or be grounds for noncompliance on the part of the
Lessee, and no provisions of this Article shall constitute a
waiver of such immunity or exemption.
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Section 20.4. Rules and Regulations.

The Lessee covenants and agrees to observe and obey (and to
require its officers, members, employees, agents,
representatives to observe and obey, and to use reasonable
efforts to require contractors, customers, guests, invitees and
those doing business with it to observe and obey) all Rules and
Regulations.

ARTICLE 21. LABOR HARMONY, AFFIRMATIVE ACTION

Section 21.1 Labor Harmony.

Each of the parties hereto shall use all reasonable
efforts, taking all reasonable measures and means, to promote
labor harmony in its operations and activities at the Premises
and the Project Area, all to the end of avoiding and preventing,
to the extent reasonably possible, strikes, walkouts, work
stoppages, slowdowns, boycotts and other labor trouble and
discord. In undertaking any Construction Work, the Lessee shall
include in any contract such provisions relating to labor
harmony as the Port Authority may reasonably require.

Section 21.2 Compliance with New Jersey Law.

The Lessee agrees that in the performance of its
construction obligations under this Agreement, it will comply
with the provisions of this Article, which compliance will
satisfy the policies of the State of New Jersey in accordance
with N.J.S.A. 32:1-35.36(c)ld with respect to affirmative action
and equal employment opportunities.

Section 21.3 Participation of MBEs and WBEs. In addition to
and without limiting any of the other terms and conditions of
this Agreement, the Lessee agrees to require its contractors to
make good faith efforts, consistent with the Lessee's exercise
of good business judgment, including, without limitation, the
consideration of cost competitiveness, to provide for meaningful
participation by Minority Business Enterprises (MBEs) and Women
owned Business Enterprises (WBEs) in construction contracts
entered into with respect to the development of the Premises.
For purposes hereof, Minority Business Enterprise (MBE) shall
mean any business enterprise which is at least fifty-one percent
(51%) owned by, or in the case of a publicly owned business at
least fifty one percent (51%) of the stock of which is owned by,
one or more citizens or permanent resident aliens who are
members of one or more minority groups and whose management and
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daily business operations are controlled by one or more such
individuals. As used herein minority group shall mean any of the
following racial or ethnic groups:

Black (individuals having origins in any of the Black
African racial groups not of Hispanic origin)

Dominican l

or origin,
of Mexican, Puerto Rican,
South American culture

(individuals
Central or
of race);

Hispanic
Cuban or
regardless

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

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

For the purposes hereof, Women-owned Business Enterprise (WBE)
shall mean any business enterprise which is at least fifty-one
percent (51%) owned by, or in the case of a publicly owned
business at least fifty-one percent (51%) of the stock of which
is owned by, one or more women and whose management and daily
business operations are controlled by one or more women.
"Meaningful Participation" shall mean that at least seventeen
percent (17% of the total value of the contracts is for the
participation of Minority Business Enterprises ("MBEs") and
Women-owned Business Enterprises ("WBEs"), with a minimum of
twelve (12%) participation by MBEs, and a minimum of five (5%)
participation by WBEs in all purchasing, subcontracts and
services. Good faith efforts to include meaningful participation
by MBEs and WBEs shall include at least the following:

(1) actively and
and proposals for contracts
WEEs, including circulation
WBEs;

affirmatively soliciting bids
or subcontracts from MBEs and
of solicitations to MBEs and

(2) providing prospective MBEs and
plans, specifications and other necessary
materials in sufficient time for review;

WBEs with
background

(3) utilizing the lists of certified
WEEs maintained by the Port Authority, the City,
of New Jersey or the State of New York or

MBEs and
the State

seeking
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minorities, women
sources for the
subcontractors and

and local
purpose

suppliers;

business people
of sol ici ting

from other
contractors,

(4) utilizing the services of available minority
and women's community organizations, contractor's groups,
local, State and Federal business assistance/development
offices and other organizations that provide assistance to
MBE/WBEs;

(5) insuring that provision is made to provide
progress payments to MBEs and WBEs on a timely basis, where
appropriate, in the same manner that progress payments are
made to other contractors or subcontractors; and

(6) not requiring
bonds for MBEs and WBEs for
less than $100,000.00.

bonds from and/or providing
contracts or subcontracts of

Section 21.4 Certified MBEs and WBEs.

21.4.1 List. The Port Authority has compiled a list,
which may be supplemented and revised from time to time by the
Port Authority, of the firms the Port Authority has determined
satisfy the criteria for MBE and WEE certification. Such list
shall be made available to the Lessee upon request. The Port
Authority makes no representation as to the financial
responsibility of such firms, their technical competence to
perform or any other performance-related qualifications. Only
listed MBEs and WBEs and such firms as are not so listed but as
are certified by the Port Authority, the State of New Jersey or
the State of New York as MBEs and WBEs hereunder and the MBEs
and WBEs listed on Exhibit N annexed hereto will count toward
the MBE and WBE goals.

21.4.1 Certification. Certification of MBEs and WBEs
hereunder shall be made by the Office of Business and Job
Opportunity of the Port Authority. If the Lessee wishes to
utilize a firm not listed with the Port Authority but which the
Lessee believes should be certified as an MBE or WBE, the Lessee
may encourage such firm to complete an application for
certification .by completing and forwarding such forms as may be
required by the Port Authority from time to time. All such
applications shall be submitted to the Office of Business and
Job Opportunity, the Port Authority of New York and New Jersey.,
One World Trade Center, New York, NY 10048. If any such firm is
determined eligible for certification it shall only be by a
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writing over the name
The determination of
binding on the Lessee.

of the Director in charge of such Office.
the Port Authority shall be final and

Section 21.5 Replacement of Cancelled MBEs and WBEs.

In the event that the participation of any MBE or WBE
selected by the Lessee to participate in any construction
contracts entered into with respect to the development of the
Premises is cancelled or terminated for any reason, the Lessee
agrees to make every good faith effort, to the maximum extent
feasible, and consistent with the Lessee's exercise of good
business judgment, including, without limitation, the
consideration of cost competitiveness, to utilize other MBEs and
WBEs so as to maintain appropriate participation by Minority
Business Enterprises (MBEs) and Women-owned Business Enterprises
(WBEs) in such contracts.

Section 21.6 Goals For Minority and Female Participation.

Without limiting the provisions of the previous Sections of
this Agreement, and without limiting any of the other terms and
conditions of this Agreement, the Lessee agrees, and agrees to
require its construction contractors and subcontractors at each
tier of any construction undertaken pursuant to the provisions
of this Agreement, to make good faith efforts to achieve the
goals for minority and female participation set forth below. The
Lessee agrees to appoint a proj ect representative as a contact
person for the implementation of the contractors' good faith
efforts to achieve minority and female participation in the work
force. The goals for minority and female participation,
expressed in percentage terms for the aggregate workforce on an
average basis for all trades on all construction work, are as
follows:

Journey Level Trade Workers

Minority participation:

Female participation:

Laborers and other unskilled workers

Minority participation:

Female participation:

30%

6.9%

40%

6.9%
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These goals are applicable to all the Lessee's construction work
performed in and for the Premises. Compliance with such goals
will be measured against the total work hours performed.

Section 21.7 Notification of Contract Awards.

The Lessee agrees to require its contractors and
subcontractors to provide written notification to the Lessee and
the Lessee agrees to provide written notification to the Office
of Business and Job Opportunity of the Port Authority within ten
(10) working days of the award of any construction contract or
subcontract in excess of One Hundred Thousand Dollars
($100,000.00) at any tier for Construction Work. The
notification shall list the name, address, telephone number and
employer identification number of the contractor or
subcontractor and the estimated starting and completion dates of
the contract or subcontract. As used herein, "employer
identification number" shall mean the Federal Employer
Identification Number used on the Employer's Quarterly Federal
Tax Return, U.S. Treasury Department Form 941.

Section 21.8 Inclusion of Goals in Subcontracts.

The Lessee agrees to require its contractors and
subcontractors, at any tier, whenever they subcontract a portion
of the construction work involving any construction trade, to
physically include in each subcontract in excess of One Hundred
Thousand Dollars ($100,000.00) those provisions which include
the applicable goals for minority and female participation.

Section 21.9 Implementation of Affirmative Action
Standards.

The Lessee agrees to require its contractors and
subcontractors to implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of Section
21.12 of this Article. The goals set forth above are expressed
as percentages of the total hours of employment and training of
minority and female utilization the Lessee's contractors and
subcontractors should reasonably be able to achieve in each
construct ion trade in which it has employees on the Premises.
The Lessee agrees, and agrees to require its contractors and
subcontractors, to use good faith efforts to make substantially
uniform progress toward such goals in each craft during the
period specified.
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Section 21.10 Non-Effect of Union Contracts.

The Lessee agrees to provide in its construction contracts
that neither the provisions of any collective bargaining
agreement, nor the failure by a union with which any contractor
has a collect i ve bargaining agreement, to refer ei ther
minorities or women shall excuse the contractor's obligations
thereunder unless the union itself has made good-faith efforts
to achieve the goals set forth herein in its membership ranks.

Section 21.11 Apprentices and Trainees.

The Lessee further agrees to provide in its agreements with
its contractors that in order for the nonworking training hours
of apprentices and trainees to be counted in meeting the goals
set forth herein, such apprentices and trainees shall be
employed by the contractors during the training period, and the
contractors 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 or by or other appropriate
governmental agency.

Section 21.12 Affirmative Action Standards.

The Lessee agrees to require its contractors and
subcontractors to take specific affirmative actions to ensure
equal employment opportunity ("EEO"). The Lessee's evaluation of
the contractor's compliance with these provisions shall be based
upon a contractor's good faith effort to achieve maximum results
from its actions. The Lessee agrees to require its contractors
and subcontractors to document these efforts fully, and to
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
portions of the Premises at which the contractor's
employees are assigned to work. The contractor, where
possible, will assign two or more women to each phase of
the construction project. The contractor shall specifically
ensure that all foremen, superintendents and other
supervisory personnel at the Premises are aware of and
carry out the contractor's obligation to maintain such a
working environment, with specific attention to minority or
female individuals working at the Premises.
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(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.

(4) Provide immediate written notification to
the Lessee when any union or unions with which the
contractor has a collective bargaining agreement has not
referred to the contractor a minority person or woman sent
by the contractor, or when the contractor has other
information that the union referral process has impeded the
contractor's efforts to meet its obligations.

(5) Develop maximum job opportunities for
apprentices appropriate to the conditions of the work,
subject to applicable collective bargaining agreements, in
conjunction with training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and trainee programs relevant
to the contractor's employment needs, especially those
programs funded or approved by the Department of Labor. The
contractor shall provide notice of these programs to the
sources compiled under subparagraph (2) above.

(6) Disseminate the contractor's EEO policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
contractor in meeting its EEO obligations; by including it
in any pol icy manual and collective bargaining agreement;
by publicizing it in the contractor's newspaper, annual
report, etc.; by specific review of the policy with all
management personnel and with all minority and female
employees at least once a year; and by posting the
contractor's EEO policy on bulletin boards accessible to
all employees at each location where the construction work
is performed.

(7) Review, at least every six (6)
contractor's EEO policy and affirmative action

months, the
obligations
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hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions, including specif ic review of these items wi th
on-area supervisory personnel such as superintendents,
general foremen, etc. , prior to the initiation of
construction work at the Premises. A written record shall
be made and maintained identifying the time and place of
these meetings, persons attending, subject matter discussed
and disposition of the subject matter.

(8) Disseminate the contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news
media, and providing written notification to and discussing
the contractor's EEO policy with other contractors and
subcontractors with whom the contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral
and written, to minority, female and community
organizations, to schools with minority and female
students, to minority and female recruitment and training
organizations and to State certified minority referral
agencies serving the contractor's recruitment area and
employment needs. Not later than one month prior to the
date for the acceptance of applications for apprenticeship
or other training by any recruitment source, the contractor
shall send written notification to organizations such as
the above describing the openings, screening procedures and
tests to be used in the selection process.

employees
(10) Encourage present
to recruit other minority

minority
persons and

and female
women.

(11) Comply with 41 CFR Part 60-3 with respect to
tests and other selection requirements.

inventory
personnel
employees
training,

(12) Conduct, at least every six (6) months, an
and evaluation of all minority and female

for promotional opportunities and encourage these
to seek or to prepare for, through appropriate

etc., such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices do not have a discriminatory effect by
continually monitoring all personnel and employment related
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activities
contractor's

to ensure that the EEO policy and the
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 suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

(16) Conduct a review, at least every six (6)
months, of all supervisors' adherence to and performance
under the contractor's EEO policies and affirmative action
obligations.

Section 21.13 Contractor Participation in Associations.

The Lessee shall encourage its contractors to participate
in voluntary associations which assist in fulfilling
subparagraphs (1)-(16) of Section 21.12 of this Article. The
efforts of a contractor association, joint contractor-union,
contractor-community or other similar group of which the
contractor is a member and participant may be asserted by such
contractor as fulfilling anyone or more of its obligations
under Section 21.12 of this Article provided that the contractor
actively participates in the group, makes every effort to assure
that the group has a positive impact on the employment of
minorities and women in the industry, encourages that the
concrete benefits of the program are reflected in the
contractor's minority and female workforce participation, makes
a good faith effort to meet its individual goals and timetables
and can provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the contractor. The
requirement for good faith efforts to comply, however, shall
remain with the contractor and the Lessee shall provide in its
agreements with the contractor that failure of such a group to
fulfill an obligation shall not be a defense for the contractor'
s non-compliance.

Section 21.14 Affirm~_t_iv~Action for All Minority Groups.

Goals
have been

for minorities and a separate single goal for women
established. The Lessee, however, agrees to require
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its contractors and subcontractors to provide equal employment
opportunity and to take affirmative action for all minority
groups, both male and female, and all women, both minority and
non-minority, and to provide that, consequently, the contractor
may be in violation of its agreement with the Lessee if a
particular group is employed in a substantially disparate manner
(for example, even though the contractor has achieved its goals
for women generally, the contractor may be in violation if a
specific minority group of women is under-utilized)

Section 21.15 No Discrimination.

The Lessee agrees to provide that the contractor shall not
use the goals and timetables or affirmative action standards to
discriminate against any person because of race, color,
religion, sex, or national origin.

Section 21.16 No Contracts with Debarred Persons.

The Lessee agrees that it will not enter into any contract
with any Person debarred from u.S. Government contracts pursuant
to Executive Order 11246.

Section 21.17 Further Requirements.

The Lessee agrees to require its contractors and
subcontractors, in fulfill ing their obl igations to the Lessee,
to implement specific affirmative action steps at least as
extensive as those standards prescribed in Section 21.12 hereof
so as to achieve maximum resul ts from their efforts to ensure
equal employment opportunity.

Section 21.18 Maintenance of Records.

The Lessee agrees to designate a responsible official to
monitor all employment related activity to ensure that EEO
policy is being carried out, to submit reports relating to the
contractor's EEO obligations as may be required, and to keep
records. The Lessee agrees to require that records shall at
least include for each employee the name, address, telephone
number, 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), date of changes In status, hours worked per week in
the indicated trade, rate of pay and location at which the work
was performed. The Lessee further agrees to provide that records
shall be maintained in an easily understandable and retrievable
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form; however, to the degree that existing records
requirement, contractors need not be required
separate records.

Section 21.19 Effect of Other Laws.

satisfy this
to maintain

Nothing herein provided shall be construed as a limitation
upon the application of any applicable 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, if applicable) .

Section 21.20 Cooperation.

Without limiting any other term or provision of this
Agreement, the Lessee agrees, and agrees to require its
contractors and subcontractors, to cooperate with all federal,
state or local agencies established for the purpose of
implementing affirmative action compliance programs and the
Lessee agrees, and agrees to require its contractors and
subcontractors, to comply with all procedures which may be
agreed to by and between the Port Authority and the Lessee.

Section 21.21 Additional Required Contract Provisions.

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

(1) The contractor shall not discriminate
against employees or applicants for employment because of
race, creed, color, religion, national origin, ancestry,
sex, age, liability for military service, disability or
marital status, and shall undertake or continue existing
programs of aff irmative action to ensure that applicants
are employed and employees are treated during employment
without such discrimination. Such programs shall include,
but not be limited to, recruitment or recruitment
advertising, employment, job assignment, promotion,
upgrading, demotion, transfer, layoff, termination, rates
of payor other forms of compensation, and selections for
training or retraining, including apprenticeships and on
the job training.
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(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 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
subparagraphs (1) through (3) of this Section 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.

"Contractorf/ as used
this Section shall include
any tier of construction.

in subparagraphs (1) through (4) of
each contractor and subcontractor at

Section 21.22 Clarifying Provisions.

Notwithstanding any provision of this Article 21 to the
contrary, it is understood that the Lessee's obligations
pursuant to this Article 21 are to make good faith reasonable
attempts to perform the obligations set forth herein and to
include in its direct construction contracts provisions
requiring its contractors to do the same and provisions
requiring such contractors to include in its direct subcontracts
provisions requiring its subcontractors to do the same. Whenever
the word "ensure", "require" or words of similar meaning are
used in Article 21, it shall be deemed to mean make good faith
efforts to achieve the stated goals of this Article. The
provisions of this Article 21 shall only apply to the initial
construction of the Building and shall not apply to "fit out" of
interior tenant spaces nor to subsequent alterations. The
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requirements set forth in this Article 21 shall apply to direct
contractors of the Lessee and to subcontractors of said direct
contractors, but not to subcontractors of any further tier;
provided, however, that the hiring of MBEs and/or WBEs by any
subcontractors at any such further tier shall be counted towards
the achievement of the goals set forth herein.

ARTICLE 22. LESSEE'S REPRESENTATIONS

Section 22.1 Lessee's
Structure.

Due Formation and Ownership

The Lessee hereby represents that (x) it is a limited
liability company, duly organized and existing under the laws of
the State of New Jersey and (y) the members of the Lessee and
their respective interests in the Lessee, as well as the Persons
owning interests in such and their respective ownership
percentages, are correctly and completely shown on the diagram
attached hereto as Exhibit 0 and hereby made a part hereof.

Section 22.2 Certain Certifications.

the
22.2.1 Indictments, etc.

truth and accuracy of the
The Lessee hereby certifies

following statements:
as to

(1) neither the Lessee, nor any of its officers,
directors, general partners, members, management employees
or significant equity participants has (x) been indicted
for, or convicted of, a crime in any jurisdiction, or been
the target of a grand jury investigation therefor, or (y)
been suspended or otherwise disqualified from entering into
contracts with any governmental agency; and

(2) neither the Lessee, nor any Affiliate, has
(x) had a development agreement between itself and either
the Port Authority or the City terminated by the Port
Authority or the City due to its willful breach or default,
or (y) had a contract terminated by a governmental agency
of the States of New York or New Jersey for willful breach
or default, or (z) had a contract terminated for any cause
relating to an indictment or conviction of itself or its
principals.

Lessee hereby
Agreement, the
"Prerequisites

response to the

The
of this

the
1997

Represen ta ti ons .
as of the date

it made in
its April 4,

22.2.2 Prior
certifies and affirms,
representations which
Certification Form" in
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"Request for Qualifications and Request for Proposals" dated
December 27, 1996.

Section 22.3 Brokerage.

The Lessee represents and warrants that no broker, finder
or similar agent has been involved in the negotiation of this
Agreement and the letting hereunder, and that there is no
broker, finder or similar agent who is or may be entitled to be
paid a commission or other compensation in connection therewith,
as a result of dealings or other acts of the representing party.
The Lessee shall indemnify and save harmless the City and the
Port Authority from any claims for commissions, brokerage fees
or other compensation made by any Person for services in
connection with the negotiation or execution of this Agreement,
together with all expenses (including, without limitation,
reasonable attorneys' fees and disbursements) incurred by the
City and the Port Authority in resisting any such claim.

ARTICLE 23. PAYMENTS

Section 23.1 Except as otherwise specifically provided
herein, all Rental shall be paid without notice or demand. All
Rental (except Impositions, if the rules and regulations of the
City governing such payment are to the contrary) shall be paid
by good checks drawn on an account at a bank that is a member of
the New York Clearing House Association (or any successor body
of similar function) or in currency that at the time of payment
is legal tender for public and private debts in the United
States of America.

Section 23.2 Address for Payments.

All payments required to be made by the Lessee to the City,
the Port Authority or the 0 & M Board under or pursuant to this
Agreement shall be made as follows:

(1) payments to the City shall be mailed to the
City at City Hall, Hoboken, News Jersey, or to such other
address as may be substituted therefor by Notice given by
the City to the Lessee pursuant to the Article hereof
entitled nNotices";

(2) payments to the Port Authority shall be
mailed to The Port Authority of New York and New Jersey, P.
O. Box 95000-1517, Philadelphia, Pennsylvania 19195-1517,
or wired via the following Wire Transfer Instructions:
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Bank: Commerce Bank; Bank ABA Number: 026013673;
Account No. 5950011618,

or to such other address as may be substituted
therefor by Notice given by the Port Authority to the
Lessee pursuant to the Article hereof entitled "Notices";
and

(3) payments to the 0 & M Board shall be mailed
to the 0 & M Board at City Hall, Hoboken, New Jersey, or to
such other address as may be substituted therefor by Notice
given by the City or the 0 & M Board to the Lessee pursuant
to the Article hereof entitled "Notices".

Section 23.3 Nature of Payments; No Waiver.

No payment by the Lessee, or receipt by the City, the Port
Authority or the 0 & M Board, of a lesser amount than that which
is due and payable under the provisions of this Agreement at the
time of such payment shall be deemed to be other than a payment
on account of the earliest amount then due, nor shall any
endorsement or statement on any check or in any letter
accompanying any check or payment be deemed an accord and
satisfaction, and the City, the Port Authority or the 0 & M
Board may accept such check or payment without prejudicing in
any way its right to recover the balance of such amount or to
pursue any other remedy provided in this Agreement or by law.

Section 23.4 Late Charges.

If the Lessee should fail to pay any amount required under
this Agreement when due to the Port Authority or the City,
including without limitation any payment of Rental or any
payment of utility or other charges, or if any such amount is
found to be due as the result of an audit, then, in such event,
the Port Authority and the City may impose (by statement, bill
or otherwise) a late charge wi th respect to each such unpaid
amount for each late charge period (described below) during the
entirety of which such amount remains unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one
percent of such unpaid amount for each late charge period. There
shall be twenty- four late charge periods on a calendar year
basis; 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
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amounts found to have been owing to the Port Authority or the
City as the result of audit findings shall consist of each late
charge period following the date the unpaid amount should have
been paid under this Agreement. Each late charge shall be
payable immediately upon demand made at any time therefor by the
Port Authority or the City, as the case may be. No acceptance by
the Port Authority or the City 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 or the City, respectively, 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 recoverable in the same manner and
with like remedies as if it were originally a part of the Basic
Rental as set forth in the section of this Agreement entitled
"Basic Rental". Nothing in this Section is intended to, or shall
be deemed to, affect, alter, modify or diminish in any way (x)
any rights of the Port Authority and the City under this
Agreement, including without limitation the rights of the Port
Authority and the City set forth in the Article of this
Agreement entitled "Termination" or (y) any obligations of the
Lessee under this Agreement. 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 Agreement shall be payable
instead at such legal maximum.

ARTICLE 24. NOTICES

Section 24.1 Delivery of Notices.

24.1.1 Notices to be in Writing. Notices, requests,
permissions, consents, approvals and other communications (all
of the foregoing being hereinafter referred to singularly as a
"Notice" and collectively as "Notices"), including changes to
the address designated by any party hereto for the delivery of
Notices (the "designated address"), given or required to be
given to any party under this Agreement shall not be effective
unless they are given in writing.

24.1.2 Delivery. All Notices shall be (i) personally
delivered to such party or a duly designated officer or
representative of such party at such party's designated address
during regular business hours; (ii) delivered by reliable
overnight delivery service to such party's designated address;
or (iii) mailed to such party, officer or representative by
registered or certified mail with return receipt at such party's
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designated address, to the attention of the representative
designated by such party from time to time.

24.1.3 Designated Representative. (a) Until further
notice, the City hereby designates the Mayor of the City, the
Port Authority hereby designates its Executive Director and the
Lessee hereby designates the Person named as representative on
the first page hereof as their respective officers or
representatives upon whom Notices may be served and the City
hereby designates its office at City Hall, Hoboken, New Jersey,
and the Port Authority and the Lessee hereby designate their
addresses stated on the first page hereof, as their respective
designated addresses.

designates
indicated

served:

notice, the Lessee hereby
the respective addresses

upon whom Notices may be

(b) Until further
the following persons, at
below, as its representatives

225 River Street LLC
5 Marine View Plaza
Suite 500
Hoboken NJ 07030
Attn: Michael Barry

With a copy to:

Barbara Oif Stack, Esq.
5 Marine View Plaza
Suite 500
Hoboken NJ 07030

From and after the date that this Agreement is
Master Deed, the City and Port Authority shall,
providing Notices to Lessee, serve notice upon
Association at the address of the Premises.

(c)
subj ected to a
in addi t ion to
the Condominium

24.1.4 Copies. Each party may request the other
party(ies), as a courtesy, to transmit a copy or copies of
Notices to others at any time, provided, however, that such
transmittal shall be for convenience only and a failure to
transmit such copy(ies) of a Notice(s) to others shall have no
effect whatsoever on the completeness or effectiveness of
service of such Notice on the party requesting the copy.

#2308774.18 (134406.001) 163



Section 24.2 When Notices Deemed Given.

Each Notice shall be
receipt, or, in the event of
first tender of such Notice
address.

deemed given and effective upon
a refusal by the addressee, on the
to the addressee at the designated

ARTICLE 25. MISCELLANEOUS

Section 25.1 Limitation on Representations.

Except as may be expressly set forth in this Agreement, the
Lessee acknowledges that it has not relied upon any
representation or statement of the City or the Port Authority or
any of their Commissioners, officers, elected officials,
attorneys, 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 also acknowledges
that prior to the execution of this Agreement it was given
access to the Premises to conduct such tests as it thought
appropriate to determine the Environmental Condition of the
Premises and the Lessee hereby agrees to take the Premises in
their "as isH condition.

Section 25.2 No Change in Permits.

25.2.1 Consent Required. Without limiting the generality
of any other provision of this Agreement, the parties hereto
shall not, without the written consent of the other party(ies),
which consent shall not be unreasonably withheld or delayed,
seek any change to any permit issued by a Governmental Authority
which relates to the Premises or which would affect the rights
or obligations of any party(ies) to this Agreement in any
material respect.

Section 25.3 Signs.

Except with the prior approval of the City and the Port
Authority, the Lessee shall not erect, maintain or display any
signs, lettering, advertising, posters, displays or similar
devices on the exterior of the Premises or the Building and
elsewhere at the Proj ect Area. The Lessee may, wi thout prior
Port Authority or City consent, install signs, lettering,
advertising, posters, displays or similar devices in the
interior portions of the Building. Any signs, lettering,
advertising, posters, displays or similar devices erected,
maintained or displayed anywhere on the exterior of the Premises
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or the Building pursuant to the provisions of this Article shall
conform to such standards with respect to design, material,
let tering and si ze as are set forth in the Design Guidel ines
unless the City and the Port Authority approve a deviation. The
Lessee shall keep all exterior signs, lettering, advertising,
posters, displays or similar devices at all times in a clean,
first-class condition and appearance and shall perform all
required maintenance, repairs and replacements thereto and
thereof.

Section 25.4 Telecommunication Facilities.

required under the Waterfront Development Legislation,
understands and agrees that no satellite antenna or

telecommunications facility shall be located on the
unless such facility is directly used by and is for the
of end users located on the Premises, conforms to the
the Design Guidelines and complies with Requirements.

As
Lessee
similar
Premises
sole use
Plan and

Section 25.5 Nonliability of Individuals.

Neither the Mayor of the City nor the Commissioners of the
Port Authority, nor any of them, nor any officer, director,
elected official, attorney or other professional (architect,
engineer, etc. ), agent or employee of the City or the Port
Authority, shall be charged personally with any liability or
held personally liable under any term or provision of this
Agreement or because of acts or omissions of any such individual
or because of any breach or attempted or alleged breach of any
of the provisions of this Agreement, it being understood that
all such liability, if any, shall be that of the City or the
Port Authority, as applicable.

Section 25.6 Force Majeure.

25.6.1 Defini tions. "Force Maj eure" or "causes or
conditions beyond its control", or words of similar import,
shall mean acts of God, the elements, weather conditions, tides,
earthquakes, settlement, fire, acts of any Governmental
Authority (other than the City and the Port Authority with
respect to obligations to be performed by them, or either of
them, under this Agreement), war, shortage of labor or
materials, acts or omissions of third parties for which the Port
Authority, the City or the Lessee, as the case may be, is not
responsible, inj unctions, labor troubles or disputes of every
kind (including those affecting the City, the Port Authority or
the Lessee, or its or their contractors, suppliers or
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subcontractors) or any other conditions or circumstances,
whether similar to or different from the foregoing (it being
agreed that the foregoing enumeration shall not limit or be
characteristic of such conditions or circumstances) which are
beyond the control of City, the Port Authority or the Lessee, as
the case may be, and which could not be prevented or remedied by
reasonable effort and at reasonable expense. Notwithstanding the
foregoing, in no event shall lack of money required in any
circumstances constitute Force Majeure or causes or conditions
beyond the control of any party hereto.

25.6.2 No Liability for Force Majeure Delays. No party
to this Agreement shall be liable for any failure, delay or
interruption in performing its obligations hereunder due to
causes or conditions beyond its control unless the failure,
delay or interruption shall result from failure on the part of
such party to use reasonable care to prevent or reasonable
efforts to remedy or end such failure, delay or interruption.

25.6.3 No Defaul t as a Resul t of Force Maj eure. I f the
Lessee shall be delayed in performing any of its obligations
under this Agreement (other than monetary obligations) by reason
of Force Majeure, the time for the performance of the obligation
in question shall be extended by the period of delay resulting
from Force Majeure and the Lessee shall not be in default under
this Agreement by reason of such delay in the performance by it
of such obligation.

25.6.4 Application of this Section. The provisions of
this Section shall apply to each and every obligation (other
than monetary obligations) of each of the parties hereto under
this Agreement, whether or not reference to Force Maj eure or
conditions beyond the control of the party in question is set
forth in the provision of this Agreement which gives rise to
such obligation. The fact that references to Force Majeure or
conditions beyond the control of a party hereto may be included
in only certain of the provisions of this Agreement shall not be
construed as making the provisions of this Section inapplicable
to those provisions of this Agreement which do not contain such
references.

Section 25.7 Quiet Enjoyment.

The Lessee, so Jong as it pays all Rentals hereund"r and
performs all of the covenallts, conditions and provisions of this
Agreement on its part to be performed, shall and may peacefully
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and quietly have,
term of the letting

hold and enj oy
hereunder.

the Premises throughout the

Section 25.8 No Subordination.

The interest of the Port Authority and the City In the
Premises and in this Agreement, as the same may be modified,
amended or renewed, shall not be subject or subordinate to (x)
any Mortgage now or hereafter existing, (y) any other liens or
encumbrances hereafter affecting the Lessee's interest in this
Agreement and the leasehold estate created hereby or (z) any
Sublease or any mortgages, liens or encumbrances now or
hereafter placed on any Subtenant's interest in the Premises.

Section 25.9 Relationship of the Parties.

This Agreement does not constitute the Lessee the agent or
representative of the City or the Port Authority for any purpose
whatsoever. Neither a partnership nor any joint venture is
hereby created.

Section 25.10 Severability.

If any term or provision of this Agreement or the
application thereof to any Person or circumstances shall to any
extent be held invalid and unenforceable, the remainder of this
Agreement, or the application of such term or provision to
Persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and
each term and provision of this Agreement shall be valid and
shall be enforced to the extent permitted by law.

Section 25.11 Remedies to be Non-Exclusive.

All remedies provided in this Agreement shall be deemed
cumulative and additional and not in lieu of or exclusive of
each other or of any other remedy available to the Port
Authority, the City or to the Lessee at law or in equity, and
the exercise of any remedy, or the existence herein of other
remedies or indemnities, shall not prevent the exercise of any
other remedy.

Section 25.12 Construction and Application of Terms.

25.12.1
subsection
organization

Headings. The
headings and a

of the various

use of article, section and
table of contents, and the
provisions of this Agreement
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thereunder, are for convenience of reference only and in no way
define, limit or describe the scope or intent of any provision
hereof.

25.12.2 Ambiguities. Any rule of construction to the
effect that ambiguities are to be resolved against the drafting
party shall not be applicable to the interpretation of this
Agreement or any amendments, addendums or supplements hereto or
any exhibits or schedules hereto.

25.12.3 Gender and Number. Wherever in this Agreement a
third person singular neuter pronoun or adjective is used,
referring to the Lessee, the City or Port Authority, the same
shall be taken and understood to refer to the Lessee, the City,
or the Port Authority, regardless of the actual gender or number
thereof.

25.12.4 Time Designations. All designations
herein contained shall refer to the time-system then
in effect in the municipality wherein the Premises are

of time
officially
located.

25.12.5 Exhibits
obligations contained
hereto shall have the
forth in full.

and Schedules. The provisions and
in any Exhibits or Schedules attached
same force and effect as if herein set

that any provisions
to be construed in

laws of the State of

25.12.6 Governing Law. To the extent
of this Agreement are in any instance
accordance with the laws of a state, the
New Jersey shall apply.

25.12.7 Successors and Assigns. The covenants,
agreements, terms, provisions and conditions contained in this
Agreement shall be binding upon and inure to the benefit of the
City, the Port Authority and the Lessee and their respective
successors and permitted assigns, except as otherwise expressly
set forth herein.

Section 25.13 Entire Agreement.

25.13.1 Entire Agreement. This Agreement consists of the
following: pages 1 through 174, inclusive, Articles 1-25,
inclusive, and Exhibits A through Q. This Agreement, together
with the attachments hereto, contains all of the promises,
agreements, conditions, inducements and understandings among the
Port Authority, the City and the Lessee concerning the Premises
and there are no promises, agreements, conditions,
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understandings, inducements, warranties or representations, oral
or written, express or implied, between them other than as
expressly set forth herein and therein or as may be expressly
contained in any enforceable written agreements or instruments
executed simultaneously herewith by the parties hereto.

25.13.2 Modifications to be in Writing. No covenant,
agreement, term or condition of this Agreement shall be changed,
modified, altered, waived or terminated except by a written
instrument of change, modification, alteration, waiver or
termination executed by the City, the Lessee and the Port
Authority.

25.13.3 No Waiver. No failure by the Port Authority or
the City to insist upon the strict performance of any agreement,
covenant, term or condition of this Agreement or to exercise any
right or remedy consequent upon the breach or defaul t of any
agreement, covenant, term, or condition of this Agreement, and
no extension, supplement or amendment or this Agreement during
or after such breach or default, unless expressly stated to be a
waiver, and no acceptance by the Port Authority or the City of
any Rental after or during the continuance of any such breach or
default, shall constitute the waiver of such breach or default.
No waiver of any default shall affect or alter this Lease, but
each and every agreement, covenant, term and condition of thi s
Lease shall continue in full force and effect with respect to
any other then existing or subsequent default thereof.

25.13.4 Counterparts. This Agreement may be
simul taneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one
and the same instrument.

Section 25.14 Recordation~ This Agreement and its
attachments shall be recorded with the Office of the Hudson
County Register of Deeds or County Clerk at the expense of the
City. Thereafter, each and every modification, extension,
supplement, assignment, surrender or other amendatory agreement
relating to this Agreement shall be recorded in a timely
fashion by and at the expense of the party which desires such
recording.

Section 25.15. Hotel Management Agreement. Any hotel
management agreemAnt and all amendments and/or modifications
thereto entered into with respect to the Premises for the
operation of the hotel shall be subject to the reasonable
approval of the City and Port Authority and shall provide in the
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event of the City's or Port Authority's reentry and repossession
of the Premises following a termination of this Agreement due to
an Event of Default, such agreement shall be terminable by the
City or the Port Authority on not more than thirty (30) days'
written notice at no cost. Although the City and Port Authority
shall be afforded an opportunity to review and approve any hotel
management agreement, such review shall in no event be deemed to
be a consent by the City or the Port Authority to any of the
terms set forth in such hotel management agreement or a waiver
of any of the terms in this Lease and the provisions of this
Lease shall control.

Section 25.16. Exclusivity Agreement. Notwithstanding the
expiration of the Exclusivity Period (as defined in the
Exclusivity Agreement) as it has been extended, and the
execution of this Agreement, the Lessee shall at all times be
obligated, as an obligation hereunder, to make all payments
under the Exclusivity Agreement, including but not limited to
the payments provided with respect to the extensions of the
Exclusivity Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of
the day and year first above written.

ATTEST:

ATTEST:

Secretary

ATTEST:

Secretary

ames J. Farina
(title)

(Seal)

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By _
(name)
(title)

(Seal)

225 RIVER STREET LLC

By _
(name)
(title)

(Seal)



IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:

City Clerk, James Farina

ATTEST:

porfAulhorily Use Only:
," ,;;::s

Approval as Approval as
~o Terms: to Form

n @

WITNESS:

(name)
(title)

THE CITY OF HOBOKEN

By

(name)
(title)

(Seal)

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Seal)

225 RIVER STREET LLC

By APPLIED 225 RIVER LLC

By IRONSTATE HOLDINGS LLC

By

Michael Barry
Managing Member

(Seal)



IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:

City Clerk, James Farina

ATTEST:

Secretary

THE CITY OF HOBOKEN

By _

(name)
(title)

(Seal)

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(name)
(title)

(Seal)

225 RIVER STREET LLC

By APPLIED 225 RIVER LLC

By IRONSTATE HOLDINGS LLC

BY~~
Michael Barry
Managing Member

(Seal)



STATE OF NEW JERSEY )

ss.

COUNTY OF HUDSON )

On the~ day of July , 2006, before me, the undersigned, a

Notary Public in and for said State, personally appeared

Mayor David Roberts, of THE CITY OF HOBOKEN, personally known to

me or proved to me on the basis of satisfactory evidence to be the individuals

(s) whose name (s) is (are) subscribed to the within instrument and

acknowledged to me that he/she/they executed the same in his/her/their

capacity (ies) , and that by his/ her/ their signature (s) on the instrument, the

individual (s) , or the person upon behalf of which the individual (s) acted,

executed the instrument.

Sworn to and subscribed
before me this

"?>day of~20~
---,:4tf~~

r Notary Public

LUTRICIA ALEXANDER
Notary Public of New Jersey

Commission Expires 7/7/2010



STATE OF NEW YORK

ss.

COUNTY OF NEW YORK

l"t
l
'"On the day of August 2006, before me, the

undersigned, a Notary Public in and for said state,
personally appeared KENNETH J. RINGLER, JR., Executive
Director 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(sJ whose name(s)
is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their
signature (s) on the instrument, the individual (s), or the
person upon behalf of which the individual(s) acted,
executed the instrument.

Notary Public

TIMOTHY G. STICKELMAN
Notary Public, State of New York

No. 02ST6086913 1
Qualified in Suffolk County 0

Commission Expires on February 3, 20 -



STATE OF NEW JERSEY

ss.

COUNTY OF HUDSON

On the I~ day of August 2006, before me, the
undersigned, a Notary Public in and for said state,
personally appeared MICHAEL BARRY, Managing Member of
IRONSTATE HOLDINGS LLC, personally known to me or proved to
me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that
by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public

MIRNA ALAMO
A Notary Public of New Jersey

My Commission Expires February 5, 2008
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EXHIBIT I

BASIC RENTAL SCHEDULE



Hoboken South Waterfront: Block B
Schedule of Payments to Port Authority

Basic Rental Schedule*

Calendar Year Basic Rental Rate

1- Lease commencement
through 2007 $ 416,000 per annum

2. 2008 through 2012 $ 457,000 per annum

3 . 2013 through 2017 $ 503,360 per annum

4. 2018 through 2022 $ 553,696 per annum

5. 2023 through 2027 $ 609,066 per annum

6. 2028 through 2032 $ 669,972 per annum

7 . 2033 through 2037 $ 736,969 per annum

8 . 2038 through 2042 $ 810,666 per annum

9 . 2043 through 2047 $ 891,733 per annum

10. 2048 through 2052 $ 980,906 pel; annum

11. 2053 through 2057 $1,078,997 per annum

12. 2058 through 2062 $1,186,897 per annum

13 . 2063 through 2067 $1,305,586 per annum

14. 2068 through 2072 $1,436,145 per annum

15. 2073 through 2077 $1,579,759 per annum

16. 2078 through 2082 $1,737,735 per annum

17. 2083 through 2087 $1,911,509 per annum

18. 2088 through 2092 $2,102,660 per annum

19. 2093 through 2097 $2,312,926 per annum

20~ 2098 through 3002 $2,544,218 per annum

*Notwithstanding the Basic Rental Rates set forth in this
Schedule, the Basic Rental payable with respect to the first
lease year will be $0.
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