
FOI #15747 

Torres Rojos, Genoro 

Subject: FW: Freedom of Information Request dated November 5 

From: Joe Carroll rmailto:ioecarroll@easternwareliouse.cx)m1 
Sent: Friday, January 30, 2015 12:39 PM 
To: Duffy, Daniel 
Subject: Fwd: Freedom of Information Request dated November 5 

Mr. Du%-

Subject: Freedom of Informatoin Act Request 

We are the leaseholder for Lease Agreement #LPN322. We would like to request copies of the lease 
agreements for 

Port Elizabeth Terminal (199 Export Street, Port Newark, NJ), 

Port Newark Container Terminal (241 Calcutta STreet, Port Newark, NJ) 

Harbor Freight (301 Craneway St, Newark, NJ 07114) 

Best Transportation (263 Distribution St, Newark, NJ 07114) 

Highbridge Stone (Marsh Street, Newark, NJ 07114) 

Joe Carroll 
Eastern Warehouses & Port Delivery Services 
266 Kellogg Street 1300 Lower Rd/Bldg 6/ Dock #605 
Port Newark, NJ 07114 Linden, NJ 07036 
Office Fax 973 556 1630 
Email: ioecarroll@eastemwarehouse.com 
Twitter: @EastemWarehous 



THE PORTAinHORITYOF NY& NJ 

FOI Administrator 

April 9, 2015 

Mr. Joe Carroll 
Eastern Warehouses & Port Delivery Services 
266 kellog Street 
Port Newark, NJ 07114 

Re: Freedom of Information Reference No. 15747 

Dear Mr. Carroll: 

This is in response to your January 30, 2015 request, which has been processed under the Port 
Authority's Freedom of Information Code (the "Code", copy enclosed) for copies of the lease 
agreements for Port Elizabeth Terminal (199 Export Street, Port Newark, NJ), Port Newark 
Container, Terminal (241 Calcutta Street, Port Newark, NJ), Harbor Freight (301 Craneway St, 
Newark, NJ 07114), Best Transportation (263 Distribution St, Newark, NJ 07114), Highbridge 
Stone (Marsh Street, Newark, NJ 07114). 

Material responsive to your request and available under the Code can be found on the Port 
Authority's website at http://www.panvni.gov/corporate-information/foi/15747-LPA.pdf. Paper 
copies of the available records are available upon request. 

Pursuant to the Code, certain portions of the material responsive to your request are exempt from 
disclosure as, among other classifications, personal privacy. 

Please be advised that we have searched our files and found no records related to Highbridge 
Stone. 

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

Very truly /ours. 

ly N 
FOI Administrator 

Enclosure 
4 World Trade Center, 18th Floor 
150 Greenwich Street 
New York, NY 10006 
•7:212 435 3642 F: 212 435 7555 

http://www.panvni.gov/corporate-information/foi/15747-LPA.pdf


L-PN-264CSL (FINAL) 

THIS CONSENT AGREEMENT SHALL NOT BE BINDING UPON THE PORT 
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF 

AND DELIVERED TO THE LESSEE AND SUBLESSEE BY AN AUTHORIZED 
REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority L8as8 No. L-PN-264 
Port Newark - Port Authority 
Marine Terminal 

CONSENT AGREEMENT 

THIS CONSENT AGREEMENT (this "Consenf^, made as of the 31st &y of 
December, 2013 ("Consent Execution Date"), by and among THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY (the 'Tort Authority), a body corporate and politic, cfe^ed 
by Compact between the States of New Jersey and New York, with the consent of the Coi^ress 
of the United States of America and having an office at 225 Park Avenue South, in the Borough 
of Manhattan, City, County and State of New York, PORT NEWARK CONTAINER 
TERMINAL LLC (the "Lessee"), a limited liability company organized under the laws of the 
State of Delaware and having an office at 241 Calcutta Street, Port Newark, New Jersey 07114 
and PORT ELIZABETH TERMINAL & WAREHOUSE CORPORATION (the "Sublessee"), a 
New Jersey corporation, having an office at 20IA Export Street, Port Newark Port Authority 
Marine Terminal, New Jersey 07114, vtose representative is Patrick J. Wynne. 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee have heretofore entered into an 
Amended and Restated Agreement of Lease, dated of June 14, 2011, identified by Port 
Authority Agreement Number L-PN-264 (as the same may heretofore have been or may 
hereafter be amended or siq>plemented, the "Lease"), pursuant to which the Lessee hired and 
took fiom the Port Authority certain premises located in Port Newark, in the City of Newark, 
County of Essex, and State of New Jersey at the New Jersey Port Authority Marine Terminal 
(the "Facility'^) all as more particularly described in the Lease (the "Premises"); and 

WHEREAS, the Sublessee occi^ied a portion of the Premises, together with 
certain other premises, pursuant to (1) that certain Agreement of Lease No. L-PN-286, dated as 
of July 31,2008, between the Port Authority and the Sublessee ("Building 191 Prior Le^e") and 
(2) that certain Agreement of Lease No. L-PN-297, dated as of Novanber 1, 2009, between the 
Port Authority and the Sublessee ("Building 194/199 Prior Lease") (collectively, the "Port 
Authority Prior Leases"); and 

WHEREAS, the Building 194/199 Prior Lease with respect to Buildings 194 and 
199 expires by its terms on October 31,2012; and 

WHEREAS, the Building 191 Prior Lease with respect to Building 191 expires by 
its terms on July 31,2013; and 

•--j 
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WHEREAS, the Sublessee desires to remain in possession without interruption of 
Buildings 191, 194 and 199 leased pursuant to the Port Authority Prior Leases beyond the stated 
expiration dates of such leases and fhe Lessee is willing to sublease all of the premises (including 
buildings and any associated areas) let to the Sublessee under the Port Authority Prior Leases 
pursuant to the terms of a sublease, between the Lessee and the Sublessee, to be consented to in 
writing by the Port Authority; and 

WHEREAS, the Lessee proposes to enter into a sublease with the Sublessee dated 
as of November 1, 2012 ("Effective Date"), for a term (1) with respect to the premises covered 
under the Building 194/199 Prior Lease commencing as of November 1, 2012 (the "Building 
194/199 Commencement Date"), such portion of the Premises being hereinafter sometimes 
called the "194/199 Space" and (2) 9vith respect to the premises covered under the Building 191 
Prior Lease commencing on August 1, 2013 (the "Building 191 Commencement Date"), such 
portion of the Premises being hereinafter sometimes called the "191 Space", 98 subject to the 
consent of the Port Authority and the execution of this Consent Agreement by and among the 
Lessee, the Sublessee and the Port Authority, a copy of which Sublease is attached hereto and 
hereby made a part hereof (the "Sublease"); and 

WHEREAS, the Port Authority is willing to consent to the Sublease on certain 
terms and conditions as hereinafter set forth. 

NOW, THEREFORE, for and in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Lessee and the Sublessee hereby agree, 
effective as of November 1,2012 ("Effective Date"), as follows: 

1. As of the Effective Date, on the terms and conditions hereinafter set forth, 
the Port Authority consents to the Sublease. 

2. Notwithstanding any provision of the Sublease to the contrary, both this 
Consent and the Sublease shall terminate, without notice to the Lessee or the Sublessee, on the 
day preceding the earliest to occur of (i) the day preceding the date of expiration or earlier 
cancellation of the Lease, (ii) the date of the expiration or earlier termination of the Sublease, 
(iii) on the effective date of any revocation of this Consent by the Port Authority as permitted 
herein, or (iv) such earlier date as the Lessee and the Sublessee may agree upon. The Lessee and 
Sublessee agree, however, they have shall not mutually agree to terminate the Sublease in whole 
or in part prior to the Expiration Date of the Sublease, he., October 31, 2013. The Sublessee 
shall cease its use and occupancy of the 194/199 Space and the 191 Space and shaU quit such 
areas and remove its property and property for which it is responsible therefrom on or before the 
expiration or earlier revocation or termination of the term of the letting, as applicable, granted 
with respect to the use thereof. Any holdover by the Sublessee without the written consent of 
Lessee beyond the scheduled Expiration Date of the Sublease on October 31, 2013 shall not 
constitute a default by Lessee under this Consent or the Lease; provided, however, no holdover 
by the Sublessee shall modify or reduce any of Lessee's obligations under the Lease with regard 
to the Space, or the Premises, as stated in or contemplated by the Lease. 



3. If the Lessee shall at any time be in default under the Lease beyond any 
applicable notice and cure period, upon demand of the Port Authority, the Sublessee shall pay 
directly to the Port Authority any rental, fee or other amount due to the Lessee. No such 
payment shall relieve the Lessee from any obligation under the Lease or under this Consent or 
affect the Port Authority's rights and remedies thereunder, but all such payments shall be 
credited against the obligations of the Lessee or of the Sublessee, as the Port Authority may 
determine for each payment or part thereof. 

4. In any case of any difference between the provisions of the Lease and 
those of the Sublease, the provisions of the Lease, shall be controlling, it being the intention of 
the Port Authority merely to permit the exercise of the Lessee's rights (to the extent permitted by 
the Sublease and this Consent) by the Sublessee and not to enlarge or otherwise change the rights 
granted by the Lease. All of the terms, provisions, covenants and conditions of the Lease shall 
be and remain in full force and effect. No alterations to the Space shall be made under the 
Sublease or otherwise without the prior written approval of the Port Authority. 

5. Neither this Consent nor anything contained herein nor the consent 
granted hereunder shall constitute or be deemed to constitute a consent to, nor shall they create 
an inference or implication that there has been consent to, any enlargement, variation or change 
in the rights and privileges granted to the Lessee under the Lease, nor consent to the granting or 
conferring of any rights, powers or privileges to the Sublessee as may be provided by the 
Sublease if not granted to the Lessee under the Lease, nor shall they impair or affect any of the 
duties, liabilities and obligations imposed on the Lessee under the Lease. The Sublease is an 
agreement between the Lessee and the Sublessee with respect to the various matters set forth 
therein. Neither this Consent nor anything contained herein nor the consent granted hereunder 
shall constitute an agreement between the Port Authority and the Lessee that the provisions of 
the Sublease shall ^ply and pertain as between the Lessee and the Port Authority, it being 
understood that the terms, provisions, conditions and agreements of the Lease shall, in all 
respects, be controlling, effective and determinative. The specific mention of or reference to the 
Port Authority in any part of the Sublease including, without limitation thereto, any mention of 
any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or be 
deemed to create an inference that the Port Authority has granted its consent or approval thereto 
under this Consent or shall hereafter grant its consent or approval thereto or that the subject 
matter as to which the consent or approval applies has been or shall be approved or consented to 
in principle or in fact or that the Port Authority's discretion as to granting any such consents or 
approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provision of the Sublease to Port Authority approval or consent shall not be deemed to imply that 
no such approval or consent is required. 

No provisions of the Sublease including, but not limited to, those imposing 
obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments and liens, 
shall be construed as a submission or admission by the Port Authority that the same could or 
does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering action which may be undertaken by the Lessee or the Sublessee including but 
not limited to those involving signs, construction, insurance, assignment and subletting, be 
deemed to imply or infer that Port Authority consent or approval thereto has or will be given or 



that Port Authority discretion with respect thereto wl! in any way be affected or impaired. 
References in this Paragraph to specific matters and provisions as contained in the Sublease shall 
not be construed as indicating any limitation upon the rights of the Port Authority with respect to 
its discretion as to granting or withholding approvals or consents as to other matters and 
provisions in the Sublease which are not specifically referred to herein. 

6. The Sublessee, in its operations under or in connection with the Sublease 
and its use of the Space, agrees to assume, observe, be bound by and comply with all the terms, 
provisions, covenants and conditions of the Lease. 

7. (a) Without in any way affecting the obligations of the Lessee under 
the Lease and under this Consent and notwithstanding the terms and provisions of the Sublease, 
the Sublessee shall make repairs and replacements at and to the Space as if it were the Lessee 
under the Lease. In addition, the Sublessee shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees, agents and representatives fi"om and against 
(and shall reimburse the Port Authority for its costs and expenses including attorney's fees and 
other legal expenses incurred in connection with the defense of) all claims and demands of third 
persons including, but not limited to, claims and demands for death, for personal injuries and for 
property damages, arising out of a breach or default of any term or provision of this Consent by 
the Sublessee or out of its operations under the Sublease or at the Space, or out of the use or 
occupancy of the Space by the Sublessee or by others with its consent, or out of any other acts or 
omissions of the Sublessee, its officers, employees, agents, representatives, contractors, 
customers, guests, invitees and others who are doing business with the Sublessee at the Space, or 
out of any other acts or omissions of the Sublessee, its officers, agents and employees at the 
Facility. However, all acts and omissions of the Sublessee first occurring after the Consent 
Execution Date (as hereinafter defined) shall be deemed to be acts and omissions of the Lessee 
under the Lease and, as between the Lessee and the Port Authority, the Lessee sha9 also be 
sevendly responsible therefor, including, but not limited to, the obligations of indemnification, 
repair and replacement. Accordingly, pursuant to the foregoing sentence, those acts or omissions 
of the Sublessee which, if undertaken by the Lessee, would constitute a default or breach under 
the Lease are subject to the application of Lease provisions which are relevant to default and 
breach by the Lessee including, but not limited to, those provisions which may provide Lessee 
with a notice and a grace period to cure a default Consistent with the foregoing sentence, with 
respect to any default of Sublessee for which Lessee is responsible pursuant to this Paragraph 7, 
the Port Authority shaU not terminate the Lease pursuant to Section 29 of the Lease or otherwise, 
or take any action to re-enter the Facility or bring an action for eviction of Lessee or summary 
dispossession under Section 30 of the Lease or otherwise, unless the Port Authority would be 
entitled to exercise any or aU of these rights or remedies against the Lessee if the acts or 
omissions constituting Ae Sublessee default had been the direct acts or omissions of the Lessee, 
its directors, officers, agents, employees or representatives; provided, however, that neither (a) 
the holdover by the Sublessee without the written consent of Lessee beyond the scheduled 
Expiration Date of the Sublease nor (b) the failure by the Sublessee to pay the rentals due by it 
under the Sublease sha9 constitute events of default as to which the Port Authority shall have the 
right to exercise its termination rights against the Lessee under the Lease. The Port Authority 
shall at all times have and retain the right, but not an obUgation, to directly enforce the terms of 
the Sublease against the Sublessee. 



(b) If so directed, the Sublessee 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 express advance 
permission from the General Counsel of the Port Authority, raise any defense involving in any 
way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the 
Port Authority, its Commissioners, officers, agents or employees, the governmental nature of the 
Port Authority, or the provisions of any statutes respecting suits against the Port Authority. 

8. (a) The Lessee acknowledges that, notwithstanding anything to the 
contrary that may be stated or implied in the Lease, the Sublessee is in occupancy of the Space as 
of the Effective Date, and shall remain in occupancy tiiereafrer pursuant to the Sublease. As 
between the Lessee and the Port Authority, it is agreed: 

(i) the Port Authority shall be and be deemed to be released 
from any obligation under the Lease to deliver possession of the Space to the Lessee free of 
tenants or occupants and released from any obligation under the Lease to make any efforts to 
cause the current occupant of the Space to vacate or surrender such occupancy at any time. 
Accordingly, the Lessee agrees that any requirement in the Lease for the Port Authority to 
deliver the Space free of tenants or occupants, and/or to cause the current occupant of the Space 
to vacate or surrender occupancy at any time shall be deemed fully satisfied upon the execution 
by the parties hereto of this Consent, and any such provisions in the Lease shall thereby be 
unenforceable and of no force or effect. 

(ii) The Port Authority and Lessee acknowledge that the Space 
constitutes a portion of the Phase 2 Development Parcel (as defined in Section 2(d) of the Lease) 
that is required to be delivered to Lessee by January 1, 2014 pursuant to Section 3(a)(5) of the 
Lease. The Port Authority and Lessee agree that, notwithstanding the provisions of Section 
3(a)(5) of the Lease, the Space shall be deemed to have become part of the Premises, and shall be 
subject to the terms of the Lease, and the Term with respect to the Space shall be deemed to have 
conmienced, as of the Effective Date hereof. 

(iii) Notwithstanding Lessee's release of the Port Authority of 
its obligation to deliver possession of the Space to the Lessee free of tenants or occupants, it is 
acknowledged that Lessee nonetheless will require the Sublessee to deliver to Lessee possession 
of the Space at the end of the term of the Sublease in the condition required und^ the Port 
Authority Prior Leases and under the Sublease; provided, however, that Lessee, and not the Port 
Authority, shall be solely responsible for obtaining possession of the Space from Sublessee, at 
Lessee's sole cost and expense. In the event Sublessee fails or refuses to surrender possession of 
the Space as required imder the Sublease, the Port Authority agrees to reasonably cooperate with 
Lessee, at no cost or expense to the Port Autiiority, in connection with Lessee's efforts to obtain 
possession of the Space from Sublessee. 

(iv) Notwithstanding the provisions of Section 4(a)(4)(ii) of the 
Lease, the Base Rent under the Lease with respect to the Phase 2 Development Parcel will 
commence on the earlier to occur of (1) the Completion Date with respect to the Phase 2 



Development Work and (2) Januar}' 1, 2016, regardless of when Lessee actually obtains 
possession of the Space from the Sublessee or whether the Phase 2 Development Work is 
complete on such date. 

(v) The Port Authority agrees that it will look solely to 6ie 
Sublessee and not to Lessee for any discharge or release of Hazardous Substances or violation of 
Environmental Requirements (as defined in the 8^ase) that occurred at the Space prior to the 
Consent Execution Date but shall be entitled to look solely to Lessee for any discharge or release 
of Hazardous Substances or violation of Environmental Requirements that occur at the Space 
after the Consent Execution Date including, without limitation, exacerbation of the condition of 
Space (from the condition existing on the Consent Execution Date) to the extent provided in the 
Lease including, without limitation, Section 13(b)(2)(ii). The Port Autiiority and Lessee agree 
that the "Added Parcel Baseline Environmental Assessment Report" for the Phase 2 
Development Parcel shall be performed by 6ie Port Authority after the Consent Execution Date. 
The Added Parcel Baseline Envirotimental Assessment Report for the Phase 2 Development 
Parcel shall remain subject to the conditions set forth in the definition of "Initial Enviro8miental 
Survey" contained in the Lease. 

(b) In consideration for and as a material inducement for 6ie Port 
Authority to enter into this Consent, Lessee hereby covenants and agrees that it shall be obligated 
to pay a consent fee ("Consent Fee") to the Port Authority in the amoimt of fifty percent (50%) 
of all base rent and any late charges or default interest that may be due under the Sublease ("Rent 
& Charges") and are actually paid by the Sublessee, whether paid during the term of the 
Sublease or received thereafter by Lessee after the termination or expiration of the Sublease. 
Such fifty percent (50%) amounts shall be paid to the Port Authority, at the Port Authority's 
written direction, eitiier (i) by the Sublessee directly to the Port Authority or (ii) by Lessee within 
ten (10) days after receipt by Lessee, except that within five (5) busmess days from the Consent 
Execution Date, Lessee shall invoice Sublessee for the full amount of all Rent & Charges that 
were due and payable (from November 1, 2012 through the Consent Execution Date) and 
remained unpaid as of the Consent Execution Date and direct the Sublessee to pay directly to the 
Port Authority, upon receipt of the invoice, in a lump sum, fifty percent (50%) of such aggregate 
Rent & Charges unpaid as of the Consent Execution Date. With respect to Rent & Charges 
accruing under the Sublease from and after the Consent Execution Date, the Cotisent Fee shall be 
delivered to the Port Authority in advance in irtimediately available ftinds on the first day of each 
calendar month thereafter throughout the term of the Sublease, with respect to the sums due and 
payable by the Sublessee for such month for which the Consent Fee is due. Other than any 
amounts due J6om Sublessee to Lessee for occupancy during any holdover period, neither the 
Lessee nor the Sublessee shall have the right to reduce the atmual or monthly rentals due under 
the Sublease, or to comproitiise or settle any claims or disputed amounts relating to amounts due 
by the Sublessee tmder the Sublease, without the prior written consent of the Port Authority, and 
any such reduction, compro88use, or settiement without the Port Authority's prior written cotisent 
shall not be binding on the Port Authority unless the Port Authority elects to be bound thereby. 
8n the event that the Lessee agrees to any reduction of the rental terms of the Sublease, or agrees 
to any compromise or settlement of claims or disputed amounts relating to amounts due by the 
Sublessee under the Sublease (other than amounts due from Sublessee to Lessee with respect to 
occupancy during any holdover period), and the same is done without the Port Authority's prior 



written consent, then the Lessee shall, in such case, nevertheless be obligated to pay to the Port 
Authority a Consent Fee equal to the amount that would have been due to the Port Authority 
prior to the entering into of such agreement by the Lessee. Payments of the Consent Fee shall be 
made in accordance with Section 39 of the Lease, entitled "Payments". 

(c) The Lessee and Sublessee represent and warrant that the attached Sublease 
sets forth the fioU and entire rental or other cooisideration payable to the Lessee by the Sublessee 
for or in connection with the subletting thereunder or use or occupancy of the Space and they 
further represent and warrant that there is no rental or consideration other than as stipulated in 
the attached Sublease. If the rental and any other consideration payable by the Sublessee to the 
Lessee for or in connection with the Sublessee's use or occupancy of the Space shall be in excess 
of the rental rate provided for in the Sublease, the Lessee shall so notify the Port Authority and 
the Lessee shall pay the portion of any excess that would be due on account of the Consent Fee 
to the Port Authority. 

(d) For the avoidance of doubt, it is acknowledged by the parties hereto that 
Lessee shall be entitled to receive and retain for its own account any rent, damages or other 
occupancy charges received by Lessee applicable to any holdover period under the Sublease, and 
shall not be required to pay to the Port Authority any Consent Fee or other payment on account 
of Lessee's receipt of^ any such amount applicable to a holdover period; provided, however, the 
Lessee shall have no ri^t to retain damages or other amounts that relate to liabilities and 
obligations of the Sublessee that accrued prior to the Consent Execution Date based on a breach 
or default by the Sublessee thereunder including, without limitation, damages relating to non
compliance by Sublessee with Environmental Requirements or other applicable law. 

9. (a) In addition to the insurance required to be maintained by the 
Lessee under the Lease, the Sublessee in its own name as insured and including the Port 
Authority and the Lessee as additional insureds shall maintain and pay the premiums during the 
term of the Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limit set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action gainst the Sublessee by the Port Authority or the Lessee, or both, and 
with respect to any claim or action against the Port Authority or the Lessee, or both, by the 
Sublessee as though the Port Authority and the Lessee were the named insureds thereunder, but 
such endorsement shall not limit, vary, change, or affect the protections afforded the Port 
Authority and the Lessee thereunder as additional insureds. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under Paragraph 7 hereof. 

Minimum Limits 
Commercial General Liability 
Combined single limit per occurrence for death 
bodily injury and property damage liability: $3,000,000.00 



Without limiting the provisions hereof, in the event the Sublessee 
maintains any of the foregoing insurance in limits greater than aforesaid, the Port Authority shall 
be included therein as an additional insured to tlie full extent of all such insurance in accordance 
with all terms and provisions hereof. 

All insurance coverages and policies required under this paragraph may be 
reviewed by the Port Authority for adequacy of terms, condihons and limits of coverage at any 
time and from time to time during the term of the consent hereunder. The Port Authority may, at 
any such time, require commercially reasonable addirions, delerions, amendments or 
modificarions to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(b) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates 
evidencing the existence thereof, or binders, shall be delivered to the Port Authority promptly 
upon the execution of this Consent and delivery thereof to the Port Authority. Each policy, 
certificate or binder delivered as aforesaid shall bear the endorsement of or be accompanied by 
evidence of payment of the premium thereon. In the event any binder is delivered it shall be 
replaced within thirty (30) days by a certified copy of the policy or a certificate. Each such copy 
or certificate shall contain a valid provision or endorsement that the policy may not be cancelled, 
terminated, changed or modified 9vithout giving thirty (30) days' written advance notice thereof 
to the Port Authority. Each such copy or "certificate shall contain an additional endorsement that 
the insurer shall not, 9vithout obtaining express advance tvritten permission from the General 
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the 
tribunal over the person of the Port Authority, its Commissioners, officers, agents or employees, 
the 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. A certificate or other evidence of any renewal policy shall be 
delivered to the Port Authority prior to the expiration of each expiring policy, except for any 
policy expiring after the date of expiration of the term of the Sublease. TTie aforesaid insurance 
shall be 9vritten by a company or companies approved by the Port Authority. If at any time any 
of the insurance policies sliall be or become unsatisfactory to the Port Authority as to form or 
substance or if any of the carriers issuing such policies shall become unsatisfactory to the Port 
Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement. If 
the Port Authority at any time so requests, a certified copy of each of &e policies shall be 
delivered to the Port Authority. 

10. (a) The Sublessee agrees that it will conduct a first-class operation, 
will furnish all fixtures, equipment, persormel (including licensed personnel as necessary or as 
required by law), supplies, materials and other facilities and replacements necessary or proper 
therefor and shall maintain its fixtures, equipment and personal property in the Space in first-
class operating order, condition and appearance at all times, making all repairs and replacements 
necessary therefor, regardless of the cause of the condition necessitating any such repair or 
replacement. 

(b) Nothing herein contained shall relieve the Lessee of its obligations 
to secure the Port Authority's written approval before permitting the Sublessee to i9istall any 
fixtures in or upon or malting any alterations, decorations, additioits or improvements in the 
Space. 



11. Intentionally Omitted. 

12. If the Lessee or the Sublessee should fail to pay any amount required 
under this Consent when due to the Port Authority, or if any such amount is found to be due as 
the result of an audit, then, in such event, the Port Authority may impose (by statement, bill or 
otherwise) a late charge with respect to each such unpaid amoimt for each late charge period 
hereinbelow described during the entirety of which such amounts remain unpaid, each such late 
charge not to exceed an amount equal to eight-tenths of one percent of such unpaid amount for 
each late charge period. There shall be twenty-four late charge periods during each calendar 
year; each late ch^ge 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 gener^ity of the foregoing, late charge periods in 
the case of amounts found to have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge period following the date the impaid 
amount should have been paid under this Consent. Each late charge shall be payable 
immediately upon demand made at any time therefor by the Port Authority. No acceptance by 
the Port Authority of payment of any unpaid amount or of any unpaid late charge shall be 
deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this Paragraph, with respect to such unpaid amoimt. Nothing in 
this Paragraph is intended to, or shall be deemed to affect, alter, modify or diminish in any way 
(i) any rights of the Port Authority under this Consent or (ii) any obligations of the Lessee or the 
Sublessee under this Consent. In the event that any late charge imposed pursuant to this 
Paragraph shall exceed a legal maximum applicable to such late charge, then, in such event, each 
such late charge payable imder this Consent shall be payable instead at such legal maximum. 

13. The granting of this Consent by the Port Authority shall not be deemed to 
operate as a waiver of the rights of the Port Authority, or of the requirement for consent to any 
subsequent sublease (by the Lessee or by the Sublessee) oi to any assignment of the Sublease or 
of any rights thereunder, whether in whole or in part, directly or indirectly, by operation of law 
or otherwise. 

14. References herein to the "Lessee" or the "Sublessee" shall mean and 
include each of the Lessee and the Sublessee, their respective officers, agents, employees and 
also others at the Space or the Facility with the consent of either the Lessee or the Sublessee. 

15. The Sublessee hereby represents to the Port Authority that it has complied, 
and will comply, with all laws, governmental rules, regulations and orders which as a matter of 
law are applicable to or which affect the operations of the Sublessee or its use of the Space. The 
Lessee represents that it has complied, and will comply, with all laws, governmental rules, 
regulations and orders as is required of it pursuant to the terms of the Lease including, without 
limitation. Sections 15 and 16 thereto. The obligation of the Lessee and the Sublessee hereunder 
to comply with governmental requirements is provided herein for the purpose of assuring proper 
safeguards for the protection of persons and property. Such provision is not to be construed as a 
submission by the Port Authority to the application to itself of such requirements or any of them. 



16. The Sublessee assures that it will undertake an affirmative action program 
as required by 14 CFR Part 152, Subpart E to insure that no person shall on the grounds of race, 
creed, color, national origin, or sex be excluded from participating in any employment activities 
covered in 14 CFR Part 152, Subpart E. The Sublessee assures that no person shall be excluded 
on these grounds from participating in or receiving the services or benefits of any program or 
activity covered by such subpart. The Sublessee assures that it will require that its covered 
suborganizations provide assurances to the Sublessee that they similarly will undertake 
affirmative action programs and that they will require assurances from their sub-organizations, as 
required by 14 CFR Part 152, Subpart E, to the same effect. 

17. This Consent, together with the Lease, constitutes the entire agreement 
among all of the parties hereto on the subject matter contained herein. This Consent may not be 
changed, modified, discharged or extended except by an instrument in writing duly executed by 
all of the parties and only with the express prior written consent of the Port Authority. 

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

19 The waiver of a breach of any provision of this Consent by the Port 
Authority shall not operate or be construed as a waiver of any other provision of this Consent or 
consent to any subsequent breach. 

20. If any term or provision of this Consent shall be determined invalid or 
unenforceable to any extent or in any application, then the remainder of this Consent shall not be 
affected thereby, and such term or provision shall be deemed modified to the minimum extent 
necessary to make it consistent with applicable law and, except to such extent or in such 
application, shall not be affected thereby, and each and every term and provision of this Consent 
as so modified if necessary, shall be enforced to the fullest extent and in the broadest application 
permitted by law. 

21. This Consent and any claim, dispute or controversy arising out of, under 
or related to this Consent shall be governed by, interpreted and construed in accordance with the 
laws of the State of New Jersey, without regard to choice of law principles. 
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IN WITNESS WHEREOF, the Port Authorit>', the Lessee and the Sublessee have 
executed these presents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

RICHARDM.IARRABEE 
RCEOST 

WITNESS 

€ GO - F>MCT 

PORT NEWARK CONTAINER TERMINAL 
LLC 

Jame: OTi/r^es 

ATTEST: PORT ELIZABETH TERMINAL 
& WAREHOUSE CORPORATION 

Secretary I^ame:'"\-^ W ̂  iv»<.-
Title: 

£QSM 
APPROVED 
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PORT NEWARK CONTAINER TERMINAL/PORT ELIZABETH TERMINAL & WAREHOUSE 
CORPORATION 
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Section 4. Use... - - -7 

Section 5. Basic Rental 7 

Section 6. Additional Rent and Charges. 

Section 7. Late Charges .8 

Section 8. Security Deposit 9 

fa) Security Deposit 9 

iil Required Security Amount. The amount required as a security deposit 

Twentv^Elght and 89/100 Dollars fSl80.32g.891 (the-geou/ref/Secor/tyDeoos/tA/noOrtf'); 
Within thirty f30) days following the ̂ ecution of the Agreement bv the Sublessee and 
deliyerv thereof to the Sublessor, the Sublessee shall transfer to Sublessor the existing letter 
of credit that was deposited with the Prime Landlord pursuant to the Port Authority Lease, to 
be evidenced by either an amendment to such existing letter of credit, or a replacement of 
such existing letter of credit. In either case to be In the name of Sublessor as beneficiary 
thereunder and otherwise fully satisfying the terms hereof. 9 

M Use of Depo5/f, in addition to any and gl| other remedies WlaWe to |t, thg 
Sublessor shall have the right, at its ootlon. at any time and from time to time, vi/ith or 
without notice, to use the Required Security Deposit, or anv part thereof, in Whole or partial 
sati^ction of any of its claims or demands against the Sublessee. There shall be no obligation 
on the Sublessor to exercise such right and neither the existence of such rlieht nor the holding 
of the Required Security Deposit itself shall cure any default or breach of the Agreement on 
the part of the Sublessee. In the event that the Sublessor shall at anv time or times so use the 
Required Security Deposit, or anv part thereof, the Sublessee shalf. on demand of the 
Sublessor and within two f2) days thereafter, deposit with the Sublessor additional cash or 
bonds so as to maintain the Reaulred Securitv Deposit at all times to the Required Security 
Deposit Amount, and such additional deposits shall be subject to all the conditions of this 
Section. 9 

MEl 143993 Mv.4 



^ 

^ ^ 

^0 

^0 



gmount thereof and thereafter the Sublessor will.hold the same as security under the 
foreeoiriE parasraph fa), tf the Sublessor shall make any drawing under a letter of credit held 
by the Sublessor hereunder, the Sublessee on demand of the Sublessor and within two (2) 
days thereafter shall bring the letter of credit back up to Its full amount 10 

M Failure to Provide Letter of Credit. FolloAVing the Sublessor's acceptance of a 
letter of credit in lieu of the security deposit required pursuant to the foregofrig paragraph (a), 
any failure to provide such a letter of credit at any time during the effective term granted 
under the Agreement, valid and afyailable tip the Sublessor, inciuditig ahv failure of any 
banking Institution issuing any sudh letter of credit previously accepted by the Sublessor to 
make ohe or more payments as rnav be provided in such letter of credit, shall be deemed to 
be a breach of the Agreement on the part of the Sublessee. .10 

(vH No Waiver. No action bv the Sublessor pursuant to the terms of anv letter of 
credit, or receipt bv the Sublessor of funds frbhii any bank issufng anv such letter of credit. 
shall be deemed to be a waiver ofanv default bv the Sublessee under the terms of the 
Agreement, and all remedies under the Agreement cbhseduent upon such default shall not be 
affected by the exigence of. or a recourse to. any such letter of credit 10 

{cl intentionally omitted. .11 

fdi Intentionally omitted. 11 

(el Intentionally omitted. ...11 

(fl Federal Tax ID. The Sublessee represents to the Sublessor that Its Federal Tax 
Identification number is 22-2056485 11 

Section 9. Ingress and Eeress...; 

Section 10. Governmental and Other Reaulrements 11 

Section 11. Rules and Regulations 

Section 12. Method of Operation 12 

Section 13. Signs 

Section 14. indemnity 

Section 15. Construction bv the Sublessee 

Section 16. Maintenance and Repair 

Section 17. Services 

Section 18. Rights of Entry Reserved 
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Section 43. Responsibilities of Prime Landlord under Prime Lease 38 

Notwithstanding anything to the contrary contained in this Sublease or the Prime Lease. 
Sublessor shall not be bound by any of the representations or warrantiies made by Prime 
Landlord, and Sublessor shall have no obligation to perform anv of the terms, covenants or 
conditions contained In the Prime lease to be Performed by the Prime landlord. 
Notwithstanding the foregoing. If Prime landlord fails to perforrh any obligation required 
under the Ptlme Lease relating to the Premises; Sublessor shall, upon the written request of 
Sublessee, give Prirhe landlord notice of such failure. Wbtwithstanding anything to the 
contrary contained In this Sublease or the Prime lease. Sublessor shall not be required to 
indemnify; hoid harmless or defend Sublessee pursuant to anv of the terms set.forth In the 
Prime lease. Notwithstanding anything to the contrary contained In this Sublease, the rights 
of Prime Landlord under the Prime Lease shall In no way be diminished bv the terms of this 
Sublease. 38 

Section 44. Waiver of Trial bV Jury... 38 

Section 45. Effect of Use and Qccupancv of Prerriises after Expiration or Termination38 

Section 46. Sublessee's Rights Non-Exclusive 

Section 47. OFAG Cbmpliance ..... 39 

Section 48. Construction and Application of Terms ...40 

Section 49. Governing law 40 

Section SO. Entire Agreement 

ATTACHMENTS 

Exhibit A Premises 

insurance Schedule 

Schedule E Affirmative Action-Equal Opportunity—Minority Business Enterprises • 
Women-Owned Business Enterprises Requirements 
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AGREEMENT OF SUBLEASE 

THIS AGREEMENT OF SUBLEASE, mgde as of the 1st day of November, 2012, by and 
between PORT NEWARK CONTAINER TERMINAL LLC (hereinafter called the "Sublessor"), a 
limited liability company organized under the laws of the State of Delaware and having an office 
and place of business at 241 Calcutta Street, Port Newark, New Jersey 07114, whose 
representative is: James Pelliccio, President, and PORT ELIZABETH TERMINAL & WAREHOUSE 
CORPORATION (hereinafter called the "Sublessee"), a corporation organized and existing under 
the laws of the State of New Jersey, and having an office and place of business at 201A Export 
Street, Port Newark, New Jersey 07114, whose representative is Patrick J. Wynne. 

WITNESSETH, That: 

WHEREAS, The Port Authority of New York and New Jersey {"Prime Landlord") and 
Sublessor entered into that certain Amended and Restated Agreement of Lease dated as of June 
14, 2011, as amended by that certain First Amendment to Amended and Restated Agreement of 
Lease dated as of , 2012 (collectively, the "Prime Lease") whereby Sublessor leased 
certain premises located in the City of Newark, County of Essex and State of New Jersey (the 
"Leased Premises"); and 

WHEREAS, Sublessee occupied a portion of the Leased Premises, together certain other 
premises, pursuant to (i) that certain Agreement of Lease No. LPN-286 between Prime Landlord 
and Sublessee dated as of July 31, 2008 (the "Building 191 Prior Lease"), and (11) that certain 
Agreement of Lease No. LPN-297 between Prime Landlord and Sublessee dated as of November 
1, 2009 (the "Building 194/199 Prior Lease") (collectively, the "Part Authority Leases"); and 

WHEREAS, the term of the Building 194/199 Prior Lease with respect to Buildings 194 
and 199 expired on October 31, 2012; 

WHEREAS, the term of the Building 191 Prior Lease with respect to Building 191 expired 
on July 31, 2013; and 

WHEREAS, Sublessee desires to remain in possession of Buildings 191, 194 and 199 
leased pursuant to the Port Authority Leases beyond the expiration date of the Port Authority 
Leases and Sublessor is willing to sublease such premises to Sublessee pursuant to the terms of 
this Agreement of Sublease; and 

The Sublessor and the Sublessee, for and in consideration of the rents, covenants and 
mutual agreements hereinafter contained, hereby covenant and agree as follows: 
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Section 1. Definitions 

The following terms, when used in this Agreement, shaii, uniess the context shail require 
otherwise, have the respective meanings given below: 

"Affiliate^' shaii mean any Person that directly or indirectly through one or more intermediaries, 
Controls or Is Controlled by or Is under common Control with the Sublessee and any Person In 
which the Sublessee or a shareholder of the Sublessee has an ownership, licensor/licensee or 
franchisor/franchisee interest or relationship, but if the Sublessee shaii be a corporation whose 
voting securities shail be registered with the Securities and Exchange Commission and publicly 
traded on a regular basis, then only such shareholder of the Sublessee having an ownership 
interest greater than five percent (5%). As used in this definition, the term "Control" (including 
the terms Controlling, Controlled by and under common Control with) shall mean the 
possession, direct or Indirect, of the power to direct or cause the direction of the management 
and policies of the Person, whether through the ownership of voting securities, by contract or 
otherwise. 

"Agreement' shall mean this Agreement of Sublease. 

"Basic Rental" shall have the meaning set forth in the Section of this Agreement, entitled "Basic 
Rental". 

"Claims^' shall have the meaning set forth In the Section of this Agreement entitled "Indemnity". 

"Effective Date" shall mean November 1, 2012 with respect to Buildings 194 and 199, and 
August 1, 2013 with respect to Building 191. 

"Environmental Damages" shall mean any one or more of the following: (!) the presence in, on, 
or under the Premises of any Hazardous Substance, whether such presence occurred prior to or 
during the Term or resulted from any act or omission of the Sublessee or others, and/or (11) the 
disposal, discharge, release or threatened release of any Hazardous Substance from the 
Premises or of any Hazardous Substance from under the Premises and/or (ill) the presence of 
any Hazardous Substance in, on or under other property at the Facility as a result of (x) the 
Sublessee's use and occupancy of any portion of the Premises or the performance of the 
construction work or any other work or activities at the Premises or (y) a migration of a 
Hazardous Substance from the Premises or from under the Premises or (z) the Sublessee's 
operations at the Facility, and/or (Iv) any personal injury, including wrongful death, or property 
damage, arising out of or related to any Hazardous Substance described in (i), (ii) or (ill) above, 
and/or (v) the violation of any Environmental Requirement pertaining to any Hazardous 
Substance described in (i), (ii) or (iii) above, the Premises and/or the activities thereon. 

"Environmental Requirements" shall mean all common law and all past, present and future 
laws, statutes, enactments, resolutions, regulations, rules, ordinances, codes, licenses, permits, 
orders, memoranda of understanding and memoranda of agreement, guidances, approvals, 
plans, authorizations, concessions, franchises, requirements and similar items of all 
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governmenta! agencies, departments, commissions, boards, bureaus, or instrumentalities of the 
United States, states and political subdivisions thereof, including without limitation Sublessor 
rules and regulations (including management bulletins), all pollution prevention programs, 'best 
management practices plans', and other programs adopted and agreements made by the 
Sublessor or Prime Landlord (whether adopted or made with or without consideration or with or 
without compulsion), with any government agencies, departments, commissions, boards, 
bureaus or instrumentalities of the United States, states and political subdivisions thereof, and 
judicial, administrative, voluntary and regulatory decrees, judgments, orders and agreements 
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, or the transfer of property on which Hazardous Substances exist; and 

(ii) All requirements pertaining to the protection from Hazardous Substances 
of the health and safety of employees or the public. 

"£xp/rot/o/j Dcrte" shall mean October 31,2013, 

"Facility" shall mean Port Newark located in the City of Newark, In the County of Essex and the 
State of New Jersey. 

"General Manager" or "General Manager of the Facility" shall mean the person or persons 
from time to time designated by the Prime Landlord to exercise the powers and functions 
vested In the said Manager or in the Superintendent of the Facility by this Agreement; but until 
further notice from the Prime Landlord or Sublessor to the Sublessee, It shall mean the Manager 
(or the Acting Manager) Port Authority Marine Terminals-New Jersey for the time being, or his 
duly designated representative or representatives. 

"Governmental Authority" and "Governmental Agency" shall each mean federal, state, 
municipal and other governmental authorities, boards and agencies of any state, nation or 
government, except that they shall not be construed to include the Prime Landlord. 

"Hazardous Substance" shall mean any pollutant, contaminant, toxic or hazardous waste, 
dangerous substance, noxious substance, toxic substance, flammable, explosive or radioactive 
material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls {"RGBs"), 
chemicals known to cause cancer, endocrine disruption 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, containment or restriction of which have been or in the 
future shall be required, or the manufacture, preparation, production, generation, use, 
maintenance, treatment, storage, transfer, handling or ownership of which have or in the future 
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shall be restricted, prohibited, regulated or penalized by any federal, state, county, or municipal 
or other local statute or law now or at any time hereafter in effect as amended or supplemented 
and by the.regulations adopted and publications promulgated pursuant thereto. 

"Person" shall mean a natural person, a corporation or other legal entity, and also two or more 
natural persons, corporations or other legal entitles acting jointly as a firm, partnership, 
unincorporated association, consortium, joint adventurers or otherwise. 

"Port of New York District" shall have the meaning set forth In Article II of the Compact. 

"Premises" shall have the meaning set forth In the Section of this Agreement entitled "Letting". 

"Remediate" or "Remediation" shall mean the Investigation (including any feasibility studies or 
reports), cleanup, removal, abatement, transportation, disposal, treatment (including in-situ 
treatment), management, stabilization, neutralization, collection, or containment of a 
Hazardous* Substance or contamination, that may be required to satisfy, the Environmental 
Requirements, Including, without limitation, any closure, restoration or monitoring, operations 
and maintenance activities that may be required by any Government Agency after the 
completion of such investigation, cleanup, removal, transportation, disposal, treatment, 
neutralization, collection, or containment activities as well as the performance of any and all 
obligations imposed by any Governmental Agency in connection with such Investigation, 
cleanup, removal, transportation, disposal, treatment nnclU2iing in situ treatment), 
management, stabilization, neutralization, collection, or containment (including any such 
obligation that may be imposed pursuant to an environmental permit or a consent order). 

"Rent Commencement Date" shall mean November 1, 2012 for BIdgs. 194 &199 and August 1, 
2013 for BIdg. 191. 

"Sublessee" shall have the meaning set forth in the preamble to this Agreement. 

"Sublessor" shall have the meaning set forth in the preamble to this Agreement. 

"Term" shall have the meaning set forth in the Section of this Agreement entitled "Term". 

Section 2. Letting 

Subject to and in accordance with the terms and conditions of this Agreement, the 
Sublessor hereby lets to the Sublessee and the Sublessee hereby hires and takes from the 
Sublessor at the Facility the following described premises: Buildings 194, 199 and 191 (the 
"Buildings"), Building 191 consisting of approximately 104,000 square feet of warehouse space, 
Building 194 consisting of approximately 104,000 square feet of warehouse space, and Building 
199 consisting of approximately 104,000 square feet, all as shown In cross-hatching on the 
sketch attached hereto, hereby made a part hereof and marked "Exhibit A" and its associated 
open area as shown in stipple on Exhibit A. together with the fixtures, improvements and other 
property of the Sublessor, if any, located or to be located therein or thereon, the said areas. 
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buildings, structures, fixtures, imprcvemsnts and other property of the Sublessor (the 
"Premises"). The Sublessor and the Sublessee hereby acknowledge that the foregoing Premises 
constitute non-residential property. 

This Agreement shall be subject and subordinate in all respects to (I) the Prime Lease 
and to all of Its terms, covenants and conditions; and (II) any and all matters to which the 
tenancy of Lessor, as lessee under the Prime Lease, is or may be subordinate. Sublessee hereby 
covenants and agrees to perform and observe and be bound by all of the terms, covenants, and 
conditions to be performed or observed by or on the part of the lessee named under the Prime 
Lease with respect to the Premises. Sublessee shall not do, or permit or suffer to be done, any 
act or omission by Sublessee, Its agents, employees, contractors or invitees which Is prohibited 
by the Prime LeaSe, or which would constitute a violation or default thereunder, and Sublessee 
shall Indemnify Sublessor and hold it harmless from and against any such act, omission, 
violation or default. 

In all provisions of the Prime Lease requiring the approval or consent of, or notice to, the 
"Lessor" or the "Authority", Lessee shall be required to obtain the approval or consent of, or 
provide notice to, both the Prime Lessor and Sublessor. 

Notwithstanding anything in this Sublease to the contrary, this Sublease shall be of no 
force or effect whatsoever, or be binding in any way, unless and until Prime Landlord has given 
its written consent to this Sublease. 

This Agreement shall be deemed to incorporate the following terms, provisions and 
conditions of the Port Authority Leases as If set forth In full herein and, except as otherwise 
provided herein (to which extent the Port Authority Leases shall be deemed superseded), the 
terms, provisions and conditions of the Port Authority Leases with respect to the following 
Items shall apply to the letting of the Premises to the Sublessee hereunder: (a) Sublessee's 
obligation to remove any alterations or additions at the expiration or sooner termination of the 
Port Authority Leases, (b) Sublessee's obligation to remediate any hazardous materials at the 
Premises, (c) Sublessee's obligation to remove any signs at the expiration or sooner termination 
of the Port Authority Leases and (d) Sublessee's obligation to surrender the Premises in the 
condition required pursuant to the Port Authority Leases. Any Indemnification obligation of 
Sublessee pursuant to the Port Authority Leases shall also extend to Sublessor, Its employees, 
agents and contractors 

The Sublessee shall not, by virtue of this Agreement, be released or discharged from any 
liabilities or obligations whatsoever under the Port Authority Leases or any other Port Authority 
permits or agreements. Including without limitation any permits to make alterations, all of 
which shall survive. Further, all the terms, provisions and conditions of the Port Authority 
Leases and such permits and agreements with respect to Sublessee's obligations shall survive 
and continue In full force and effect, and any breach or default under the Port Authority Leases 
or under such permits and agreements, whether prior to or after the Effective Date, shall be 
deemed breaches and defaults under this Agreement. Without limiting the generality of any of 
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the foregoing, any obligations under the Port Authority Leases which were to nnature upon the 
expiration or termination thereof, including any obligation to remove alternations and 
Improvements, shall be deemed to have survived and shall mature upon the expiration or 
termination of this Agreement. 

Section 3. Term 

(a) Term. The term of the letting under this Agreement (as It may be terminated 
pursuant to the provisions of this Agreement, the "Term") shall commence at 12:00 o'clock A.M. 
on the applicable Effective Date for each of the Buildings and shall expire at 11:59 o'clock P.M. on 
the Expiration Date, unless sooner terminated in accordance with the terms and provisions of 
this Agreement, subject to the provisions of Subparagraph 3(b) below). The parties hereby 
acknowledge and agree that the commencement of the Term of this Agreement is occurring 
immediately upon the expiration of the Port Authority Leases and that no gap in time and no 
reversion with respect to the Premises occurred between the expiration of the Port Authority 
Leases and the commencement of the Term of this Agreement. Further, it is hereby 
acknowledged that the Sublessee remained In possession of the Premises hereunder 
continuously from prior to the expiration of the Port Authority Leases through the Effective Date 
(as defined below), and at no time did the Sublessee surrender the Premises to the Prime 
Landlord. 

(b) Occupancy beyond Termination Date. In the event Sublessee does not deliver 
possession upon the Expiration Date as provided herein. Sublessee shall be deemed a holdover 
subtenant for the period commencing on the day following the Expiration Date and which 
holdover period shall continue thereafter on a month to month basis until such time as 
Sublessee delivers possession of the Premises to Sublessor in the condition as required upon the 
expiration of the Term hereof, and Sublessee's possession during such holdover te9;m shall 
otherwise be subject to all of the terms and conditions of this Sublease. Sublessor agrees that It 
shall not file an action to dispossess Sublessee and terminate such holdover term, until 
Sublessor gives Sublessee notice specifying a date after which Sublessor reserves the right to 
commence such an action, which specified date shall be the last day of a month, and provided 
that such date shall be no less than thirty (30) days following Sublessor's notice ("Sublessor's 

• Possession Demand Notice"). By way of example. If Sublessor's Possession Demand Notice is 
given on March 5, 2014, the earliest date that Sublessor may specify the holdover term expiring 
would be April 30, 2014. Notwithstanding the provisions of Section 46, for the period of the 
holdover term occurring prior to the date specified in Sublessor's Possession Demand Notice, 
base rent and additional rent shall continue at the monthly rate of rental in effect immediately 
prior to the scheduled Expiration Date, plus ail items of additional rent and other periodic 
charges, if any, payable with respect to the Premises by the Sublessee, and thereafter at the 
rates set forth in Section 46. 
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Section 4. Use 

The Sublessee shell use and occupy the Premises solely for the receipt and storage of 
general cargoes and breakbulk, excluding hazardous and red label products, and for no other 
purpose or purposes whatsoever. 

Section 5. Basic Rental 

The Sublessee agrees to pay to the Sublessor a basic rental {the "Basic RentaF') for the 
Premises In the following amounts; 

Annual Basic Rental Monthly Payments 

Building 194 $721,636.92 $60,136.41 

Building 199 $686,407.44 $57,200.62 

Total Monthly Basic Rental 
Payments 
11/1/2012 -10/31/2013 

$117,337.03 

Building 191 $755,902.32 $62,991.86 

Total Monthly Basic Rental 
Payments 
8/1/2013-10/31/2013 

$180,328.89 

Section 6. Additional Rent and Charges 

(a) If the Sublessor has paid any sum or sums or has incurred any obligations or 
expense which the Sublessee has agreed to pay or reimburse the Sublessor for, or if the 
Sublessor is required or elects to pay any sum or sums or incurs any obligations or expense by 
reason of the failure, neglect or refusal of the Sublessee to perform or fulfill any one or more of 
the conditions, covenants or agreements contained In this Agreement or as a result of an act or 
omission of the Sublessee contrary to the said conditions, covenants and agreements, the 
Sublessee shall pay to the Sublessor the sum or sums so paid or the expense so incurred, 
including all interest, costs, damages and penalties and the same may be added to any 
installment of rent thereafter due hereunder, and each and every part of the same shall be and 
become additional rent, recoverable by the Sublessor 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 entitled 
"Rental". 
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(b) For ail purposes under this Section and in any suit, action or proceeding of any 
kind between the parties hereto, any receipt showing any payment of sum or sums by the 
Sublessor for any work done or material furnished shall be prima facie evidence against the 
Sublessee that the amount of such payment was necessary and reasonable. Should the 
Sublessor elect to use Its operating and maintenance staff in performing any work and to charge 
the Sublessee with the cost of same, any time report of any employee of the Sublessor showing 
hours of labor or work allocated to such work, or any stock requisition of the Sublessor showing 
the issuance of materials for use in the performance thereof shall likewise be prima facie 
evidence against the Sublessee that the amount of such charge was necessary and reasonable. 

(c) The term "cost" in Subsection (b) shall mean and include: (1) Payroll costs, 
including contributions to the Retirement System, or the cost of participation in other pension 
plans or systems, Insurance costs, sick leave pay, holiday, vacation and authorized absence pay; 
(2) Cost of materials and supplies used; (3) Payments to contractors; (4) Any other direct costs; 
and (5) Thirty percent (30%) of the sum of the foregoing. 

Section 7. Late Cliarges 

If the Sublessee should fall to pay any amount required under this Agreement vyhen due 
to the Sublessor or if any such amount is found to be due as the result of an audit, then. In such 
event, the Sublessor may impose (by statement, bill or otherwise) a late charge with respect to 
each such unpaid amount for each late charge period (hereinbelow described) during the 
entirety of which such amount remains unpaid, each such late charge not to exceed an amount 
equal to eight-tenths of one percent (.8%) of such unpaid amount for each late charge period. 
There shall be twenty-four (24) 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 (15) (but not lessjthan thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods In the case 
of amounts found to have been owing to the Sublessor 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 Sublessor. Each late charge shall be and become additional rent, 
recoverable by the Sublessor in the same manner and with like remedies as if it were originally a 
part of the rental payable under this Agreement. No acceptance by the Sublessor of payment of 
any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Sublessor to payment of any late charge or late charges payable under the provisions of 
this Section with respect to such unpaid amount. Nothing In this Section is Intended to, or shall 
be deemed to, affect, alter, modify or diminish in any way (I) any rights of the Sublessor under 
this Agreement, including without limitation the Sublessor's rights to terminate this Agreement 
or (ii) any obligations of the Sublessee 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. 
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Section 8. Security Deposit. 

(a) Security Deposit. 

(i) Required Security Amount. The gmount required 39 a 9ecurity depo9it 
(the "Required Security Deposit") hereunder Is One Hundred Eighty Thousand Three Hundred 
Twenty-Eight and 89/100 Dollars ($180,328.89) (the "Required Security Deposit Amount ). 
Within thirty (30) days following the execution of the Agreement by the 9uble9see and delivery 
thereof to the 9ubles9or, the 3ublessee shall transfer to Sublessor the existing letter of credit 
that was deposited with the Prime Landlord pursuant to the Port Authority Lease, to be 
evidenced by either an amendment to such existing letter of credit, or a replacement of such 
existing letter of credit. In either case to be in the name of Sublessor as beneficiary thereunder 
and otherwise fully satisfying the terms hereof. 

(11) Use of Deposit. In addition to any and all other remedies available to it, 
the Sublessor shall have the right, at Its option, at any time and from time to time, with or 

• without notice, to use the Required Security Deposit, or any part thereof, in whole or partial 
satisfaction of any of its claims or demands against the Sublessee. There shall be no obligation 

. on the Sublessor to exercise such right and neither the existence of such right nor the holding of 
the Required Security Deposit itself shall cure any default or breach of the Agreement on the 
part of the Sublessee, in the event that the Sublessor shall at any time or times so use the 
Required Security Deposit, or any part thereof, the Sublessee shall, on demand of the Sublessor 
and within two (2) days thereafter, deposit with the Sublessor additional cash or bonds so as to 
maintain the Required Security Deposit at all times to the Required Security Deposit Amount, 
and such additional deposits shall be subject to all the conditions of this Section. 

(ill) No Encumbrance. The Sublessee agrees that it will not assign or encumber 
the deposit. 

(Iv) Interest. Sublessor shall not be obligated by this provision to place or to 
keep cash deposited hereunder in interest-bearing bank accounts. 

(v) Return of Deposit. After the expiration or earlier revocation or termination 
of the effective term under the Agreement, and upon condition that the Sublessee shall then be 
In no wise In default under any part of the Agreement, and upon written request therefor by the 
Sublessee, the Sublessor will return the Required Security Deposit to the Sublessee less the 
amount of any and all unpaid claims and demands (including estimated damages) of the 
Sublessor by reason of any default or breach by the Sublessee of the Agreement or any part 
thereof. 

(b) Letter of Credit. 
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(i) Letter of Credit in Lieu of Security Deposit, in lieu of the Required Security 
Deposit made in the form described above in paragraph {a)(i), the Sublessee may at any time 
during the effective term granted under the Agreement offer to deliver to the Sublessor, as 
security for all obligations of the Sublessee under the Agreement, a clean irrevocable letter of 
credit Issued by a banking institution satisfactory to the Sublessor and having its main office 
within the State of New Jersey, in favor of the Sublessor In the amount of the Required Security 
Deposit. 

(11) Form and Terms. The form and terms of such letter of credit, as well as 
the institution issuing it (which shall be an investment-grade rated bank), shall be subject to the 
prior and continuing approval of the Sublessor; the form of any proposed letter of credit shall be 
submitted to the Sublessor In advance for review and approval by Its Credit, Collection and 
Accounts Receivable unit. Such letter of credit shall provide that it shall continue throughout the 
effective term granted under the Agreement and for a period of not less than six (6) months 
thereafter; such continuance may be by provision for automatic renewal or by substitution of a 
subsequent satisfactory letter. 

(Hi) Return of Any Existing Security Deposit. Upon acceptance of such letter of 
credit by the Sublessor, and upon request by the Sublessee made thereafter, the Sublessor will 
return the Required Security Deposit, if any, theretofore made under and In accordance with the 
provisions of the foregoing paragraph (a). The Sublessee shall have the same rights to receive 
such Required Securi^ Deposit during the existence of a valid letter of credit as It would have to 
receive such sum upon expiration of the effective term granted under the Agreement and 
fulfillment of the obligations of the Sublessee hereunder. 

(iv) Cancellation; Drawdowns. Upon notice of cancellation of a letter of credit, 
the Sublessee agrees that unless, by a date twenty (20) days prior to the effective date of 
cancellation, the letter of credit is replaced by security in the Required Security Amount or 
another letter of credit satisfactory to the Sublessor, the Sublessor may draw down the full 
amount thereof and thereafter the Sublessor will hold the same as security under the foregoing 
paragraph (a). If the Sublessor shall make any drawing under a letter of credit held by the 
Sublessor hereunder, the Sublessee on demand of the Sublessor and within two (2) days 
thereafter shall bring the letter of credit back up to its full amount. 

(v) Failure to Provide Letter of Credit. Following the Sublessor's acceptance of 
a letter of credit in lieu of the security deposit required pursuant to the foregoing paragraph (a), 
any failure to provide such a letter of credit at any time during the effective term granted under 
the Agreement, valid and available to the Sublessor, including any failure of any banking 
institution issuing any such letter of credit previously accepted by the Sublessor to make one or 
more payments as may be provided in such letter of credit, shall be deemed to be a breach of 
the Agreement on the part of the Sublessee. 

(vl) No Waiver. No action by the Sublessor pursuant to the terms of any letter 
of credit, or receipt by the Sublessor of funds from any bank issuing any such letter of credit, 
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shaii be daemed to be a waiver of any default by the Sublessee under the terms of the 
Agreement, and all remedies under the Agreement oonsequent upon suoh default shall not be 
affected by the existence of, or a recourse to, any such letter of credit. 

(c) Intentionally omitted. 

(d) Intentionally omitted. 

(e) Intentionally omitted. 

(f) federal Tax ID. The Sublessee represents to the Sublessor that Its Federal Tax 
Identification number Is I ^ 

Section 9. Ingress and Egress 

The Sublessee shall have the right of Ingress and egress between the Premises and the 
city streets outside the Facility. Such right shall be exercised by means of such pedestrian or 
vehicular ways to be used in common with others having rights of passage within the Facility, as 
may from time to time be designated by the Prime Landlord for the use of the public. The use of 
any such way shall be subject to the rules and regulations of the Prime Landlord which are now 
in effect or which may hereafter be promulgated for the safe and efficient operation of the 
Facility. The Prime Landlord may, at any time, temporarily or permanently close, or consent to 
or request the closing of, any such way or any other area at, in or near the Facility presently or 
hereafter used as such, so long as a means of ingress and egress as provided above remains 
available to the Sublessee. The Sublessee.hereby releases and discharges the Sublessor, and all 
municipalities and other governmental authorities, and their respective successors and assigns, 
of and from any and ail claims, demands, or causes of action which the Sublessee may now or at 
any time hereafter have against any of the foregoing, arising or alleged to arise out of the 
closing of any way or other area, whether within or outside the Facility. The Sublessee shall not 
do or permit anything to be done which will interfere with the free access and passage of others 
to space adjacent to the Premises or in any streets, ways and walks near the Premises. 

Section 10. Governmental and Other Requirements 

(a) The Sublessee shall procure from all governmental authorities having jurisdiction 
of the operations of the Sublessee hereunder, all licenses, certificates, permits or other 
authorization which may be necessary for the conduct of such operations and upon request of 
the Sublessor, shall provide copies of all such items to the Sublessor. Sublessee covenants that it 
shall ensure that all such licenses, certificates, permits and other authorizations shall remain in 
full force and effect throughout the Term. 

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

(c) The Sublessee shall, for the Sublessor's .information, deliver to the Sublessor 
promptly after receipt any notice, warning, summons or other legal process for the enforcement 
of any enactment, ordinance, resolution or regulation of a Governmental Authority of 
competent jurisdiction. 

(d) The obligation of the Sublessee to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property in or near the Facility and proper operation by the Sublessee. Such provision herein is 
not to be construed as a submission by the Sublessor to the application to itself of any such 
requirements. 

Section 11. Rules and Regulations 

j (a) The Sublessee covenants and agrees to observe and obey (and to compel Its 
I officers, employees and others on the Premises with its consent to observe and obey) the Rules 

and Regulations of the Sublessor and Prime Landlord as now supplemented and now in effect, 
! and such further reasonable rules and regulations (Including amendments and supplements 
I thereto) for the government of the conduct and operations of the. Sublessee as may from time 

to time during the letting be promulgated by the Sublessor or Prime Landlord for reasons of 
safety, health, or preservation of property, or for the maintenance of the good and orderly 
appearance of the Premises, or for the safe or efficient operation of the Facility. The Sublessor 
agrees that, except in cases of emergency. It will give notice to the Sublessee of every such 
further rule or regulation at least five (5) days before the Sublessee shall be required to comply 
therewith. 

(b) Intentionally omitted. 

(c) Intentionally omitted. 

Section 12. Method of Operation 

(a) In the performance of Its obligations hereunder and in the use of the Premises 
the Sublessee shall conduct its operations in an orderly and proper manner, so as not to annoy, 
disturb or be offensive to others near the Premises or at the Facility and within twenty four 
hours remove the cause of any objection made by the Sublessor relative to the demeanor, 
conduct or appearance of any of the employees of the Sublessee or others on the Premises with 
the consent of the Sublessee. 

(b) The Sublessee shall not allow any garbage, debris, recyclable materials or other 
waste materials (whether solid or liquid) to collect or accumulate on the Premises and the 
Sublessee shall remove from the Premises and from the Facility all garbage, debris, recyclable 
materials and other waste materials (whether solid or liquid) arising out of its operations 
hereunder. Any such material which may be temporarily stored shall be kept in suitable waste 
receptacles, the same to be made of metal and equipped with tight-fitting covers, and in any 
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case to be designed and constructed to contain sefeiy the waste material placed by the 
Sublessee therein (the "Receptacies"). The receptacles shall be provided and maintaloed by the 
Sublessee and shall be kept covered except when being filled oi emptied. The Sublessee shall 
use extreme care when effecting removal of all such material, shall effect such removal at such 
times and by such means as first approved by the Sublessor, and shall in no event make use of 
any facilities or equipment of the Sublessor except with the prior consent thereof. 

(c) The Sublessee shall not do or permit to be done anything which may interfere 
with the effectiveness or accessibility of the utility, mechanical, electrical and other systems 
Installed or located anywhere at the Facility. 

(d) The Sublessee shall not commit any nuisance or permit its employees or others 
on the Premises with Its consent to commit or create or continue or tend to create any nuisance 
on the Premises or In or near the Facility. 

(e) The Sublessee shall take all reasonable measures to keep the sound level of its 
operations as low as possible and to eliminate vibrations tending to damage the Premises or the 
Facility or any part thereof. 

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

(g) The Sublessee shall not do or permit to be done any act or thing at the Facility 
which shall or might subject the Sublessor to any liability or responsibility for Injury to any 
person or persons or damage to any property. 

(h) The Sublessee shall not overload any floor, roof, land surface, bulkhead, 
pavement, landing, pier or wharf at the Facility, and shall repair, replace or rebuild any such, 
including but not limited to supporting members, damaged by overloading. For the purpose of 
this paragraph (h), any placing on the Premises of a load per square foot In excess of the number 
of pounds avoirdupois, if any, stated In this Agreement shall constitute overloading, but an 
overload may be created by a lesser weight. Nothing in this paragraph or elsewhere in this 
Agreement shall be or be construed to be a representation by the Sublessor of the weight 
capacity of any part of the Facility. Notwithstanding the foregoing in this paragraph (h), the 
number of pounds avoirdupois contemplated in this paragraph (h) Is five hundred (500) for the 
enclosed space shown in diagonal cross-hatching on Exhibit A-1, A-2 & A-3. 

(I) The Sublessee shall not do or permit to be done any act or thing upon the 
Premises or at the Facility Which (1) will invalidate or conflict with any fire insurance policies 
covering the Premises or any part thereof, or the Facility, or any part thereof or (2) which, in the 
reasonable opinion of the Sublessor, may constitute an extra-hazardous condition, so as to 
increase the risks normally attendant upon the operations permitted by this Agreement, or (3) 
which will Increase the rate of any fire insurance, extended coverage or rental insurance on the 
Facility or any part thereof or on the contents of any building thereon. The Sublessee shall 
promptly observe, comply with and execute the provisions of any and all present and future 
rules and regulations, requirements, orders and directions of the National Fire Protection 
Association and. If the Premises are located in New York, of the New York Board of Fire 
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Underwriters and the New York Fire insurance Exchange, or, if the Premises are located in New 
Jersey, of the Fire Insurance Rating Organization of N.j„ or of any other board or organization 
exercising or which may exercise similar functions, which may pertain or apply to the operations 
of the Sublessee on the Premises, and the Sublessee shall, subject to and in accordance with the 
provisions of this Agreement relating to construction by the Sublessee, make any and all 
structural and non-structural improvements, alterations or repairs of the Premises that may be 
required at any time hereafter by any such present or future rule, regulation, requirement, 
order or direction. If by any reason of any failure on the part of the Sublessee to comply with 
the provisions of this paragraph any fire insurance, extended coverage or rental Insurance rate 
on the Premises or any part thereof, or on the Facility or any part thereof, shall at any time be 
higher than it otherwise would be, then the Sublessee shall pay to the Sublessor that part of all 
premiums paid by the Sublessor which shall have been charged because of such violation or 
failure by the Sublessee, provided, however, that Sublessor provides to Sublessee a statement In 
writing from the applicable Insurer that such higher premium was due to an act or omission of 
the Sublessee. 

0) From time to time and as often as required by the Sublessor, the Sublessee shall 
conduct pressure, water-flow, and other appropriate tests of the fire extinguishing system and 
fire-fighting equipment on the Premises whether furnished by the Sublessor or by the 
Sublessee. The Sublessee shall keep all fire-fighting and fire extinguishing equipment well 
supplied with a fresh stock of chemicals and with sand, water or other materials as the case may 
be for the use of which such equipment is designed, and shall train its employees in the use of 
all such equipment, including In such training periodic drills. 

Section 13. Signs 

(a) Except with the prior consent of the Sublessor, the Sublessee shall not erect, 
maintain or display any advertising, signs; posters or similar devices at or on the Premises or 

{ elsewhere at the Facility. 

(b) Upon demand by the Sublessor, the Sublessee shall remove, obliterate, or paint 
out any and all advertising, signs, posters and similar devices placed by the Sublessee on the 
Premises or elsewhere on the Facility and in connection therewith at the expiration or earlier 
termination of the letting, shall restore the Premises and the Facility to the same condition as at 
the commencement of the letting pursuant to the Port Authority Lease. In the event of a failure 
on the part of the Sublessee so to remove, obliterate or paint out each and every sign or piece 
of advertising and so to restore the Premises and the Facility, the Sublessor may perform the 
necessary work and the Sublessee shall pay the costs thereof to the Sublessor on demand. 

Section 14. Indemnity 

(a) The Sublessee agrees to indemnify and hold harmless the Sublessor, each officer, 
agent, employee and representative of the Sublessor, Prime Landlord, each Commissioner of 
the Prime Landlord and each officer, agent, employee and representative of the Prime Landlord 
(each, an "Indemnified Party", and collectively, the "indemnified Parties") from and against 
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(ar.d shsl! reimburse the Sublessor end/or the Prime Landlord for such party's costs and 
expenses including legal expenses, whether those of the Sublessor's or Prime Landlord's Law 
Department or otherwise, incurred in connection with the defense of), any and all claims, 
lawsuits, demands, penalties, fines, settlements, damages, injuries, losses, costs, expenses and 
Judgments {"Claims") of third persons, including but not limited to claims and demands for 
death or personal injuries, or for property damages, arising out of the use or occupancy of the 
Premises by the Sublessee or by others with its consent, or out of any other acts or omissions of 
the Sublessee', its officers, employees, guests, representatives, customers, contractors, invitees 
or business visitors on the Premises, or arising out of the acts or omissions of the Sublessee, its 
officers and employees elsewhere at the Facility, claims and demands of the party from which 
the Sublessor derives its rights in the Facility for indemnification arising by operation of law or 
through agreement of the Sublessor with such party. 

(b) If so directed, the Sublessee shall at its own expense defend any suit based on 
any Claim referred to in the foregoing paragraph (a) (even If such claim or demand is groundless, 
false or fraudulent), prov/cfed that nothing in this lease shall be construed as requiring Sublessee 
to indemnify or hold harmless any Indemnified Party to the extent of such Indemnified Party's 
own negligence or other errors or omissions. 

Section 15. Construction by the Sublessee 

(a) Afo Construction. The Sublessee shall not erect any structures, make any 
, improvements or do any other construction work on the Premises or alter, modify, or make 
additions or Improvements to any structure now existing or built at any time during the letting, 
or install any fixture. 

Section 16. Maintenance and Repair 

(a) It Is agreed and understood between the parties that the Prime Landlord 
currently has in place the Intention to commence demolition work on the Premises before the 
end of 2014. 

(b) Condition. The Sublessee shall at all times keep the Premises clean, and in an 
orderly condition and appearance, together with all the fixtures, equipment and personal 
property of the Sublessee located in or on the Premises. 

(c) Damage Caused by Sublessee. The Sublessee shall repair all or any part of the 
Premises which may be damaged by the acts or omissions of the Sublessee or by those of its 
officers, employees or of other persons on or at the Premises with the consent of the Sublessee. 

(d) Repairs and Replacements. The Sublessee shall assume the entire responsibility 
for maintaining the premises in good working order and condition, including repair and 
maintenance in good working order all utilities related to the Premises, all other fixtures, 
machinery or equipment now or hereafter belonging to or connection with the Premises or 
operations being conducted thereon, including without limitation such of the following as are or 
may be during the term of the letting located in or on the Premises: (1) electrical system. 

15 
MEl 14339311V.4 



equipment and fixtures, which includes, but is not limited to, lighting fixtures, switches, outlets, 
receptacles and other electrical devices and accessories, and all relamping and fuse 
replacement, (2) the plumbing system, fixtures, equipment, and all finished plumbing, (3) lights, 
light poles and light pole foundations, (4) signs, (5) fire extinguishers and the sprinkler systems 
on the Premises, (6) security measures (including cameras, fencing, guard booths and jersey 
barriers) Implemented on the Premises, (7) snow plowing, (8) painting, (9) metered gas and 
electric from the meter (utility companies are responsible up to the meters), (10) all painting, 
(11) the building and all parts thereof, including without limitation the roof, (12) catch basins 
and storm sewer drains, which are to be kept fully functional, clear of obstruction and fee of 
damage at all times and (13) all paving, which Includes, but Is not limited to, maintenance 
paving, crack sealing, weed removal, repair of damaged or overstressed surfaces, manholes, 
underground storm water pipes, and grate support systems. The Sublessee shall take the same 
good care of the Premises that would be taken by a reasonably prudent owner who desired to 
keep and maintain the same so that at the expiration or termination of the lettirog and at all 
times during the letting, the same (or a reconstruction of all or any part thereof) will be in as 
good condition as at the commencement of the Port Authority Lease (or, in the case of 
Improvements made during the letting hereunder, in as good condition as at the time of the 
installation or construction thereof), except for reasonable wear which does not adversely affect 
the watertight condition or structural integrity of the building or other structures on the 
Premises or adversely affect the efficient or the proper utilization of any part of the Preohises. 
To that end, the Sublessee shall make frequent periodic Inspections and, from time to time as 
the necessity therefor arises and regardless of the cause of the condition requiring the same, 
the Sublessee shall perform all necessary preventive maintenance to keep the Premises in good, 
safe and habitable condition. The Sublessee shall commence to perform each of its obligations 
hereunder within twenty (20) days after notice from the Sublessor and shall thereafter continue 
the same to completion with reasonable diligence. 

(e) Insured Casualty. The obligation of the Sublessee as set forth in paragraphs (b) 
and (c) of this Section, In the event of damage or destruction covered by any contract of 
insurance under which the Sublessor or the Prime Landlord is the insured. Is hereby released to 
the extent that the loss Is recouped by actual payment to the Sublessor of the proceeds of such 
Insurance; provided, however, that, If this release shall Invalidate any such policy of insurance or 
reduce, limit or void the rights of the Sublessor or the Prime Landlord thereunder, then the 
release shall be void and of no effect. 

Section 17. Services 

(a) Utilities. The Sublessor shall be under no obligation to supply the Sublessee with 
any services provided by utility companies and other service providers, including but not limited 
to water, gas, electricity, sewer service, heat, steam, air-conditioning, telephone, telegraph, 
cable, or electrical guard or watch service. 

(b) Water-bills. The Sublessee shall promptly pay all water-bills covering its own 
consumption. In the event that any such water-bill or bills shall remain unpaid for a period of 
one (1) month after the same becomes due and payable, or in the event that any such bill 
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remains unpaid at the date of expiration or earlier termination of the letting under this 
Agreement, the Sublessor may pay the same and any interest or penalties thereon, and the total 
payment or payments shall constitute an item of additional rental, payable to the Sublessor on 
demand. 

(c) Heat The Sublessee agrees to heat the enclosed portions of the Premises to a 
sufficient temperature, or to bleed pipes, so that the plumbing, fire-protection and sprinkler 
system. If any, will not be damaged by reason of low temperatures. 

(d) Government Fees. If any federal, state, municipal or other governmental body, 
authority or agency, or any public utility or other entity providing any service, assesses, levies, 
imposes, makes or increases any charge, fee, rent or assessment on the Sublessor, for any 
servipe, system or utility now or in the future supplied to or available at the Premises or to any 
tenant. Sublessee, occupant or user thereof, or to the structures or buildings, which, or a 
portion or portions of which, are Included In the Premises, the Sublessee shall, at the option of 
the Sublessor exercised at any time and from time to time by notice to the Sublessee, pay, in 
accordance with any such notice, such charge, fee, rent or assessment or such increase thereof 
(or the portion thereof allocated by the Sublessor to the Premises or to the operations of the 
Sublessee under this Agreement) either directly to the governmental body, authority or agency, 
or to the public utility or other entity, or directly to the Sublessor, as such notice may direct. Ail 
such payments shall constitute Items of additional rental. 

(e) Sen/Ice Interruption. No failure, delay or Interruption in any service or services, 
whether such service or services shall be supplied by the Sublessor or by others, shall relieve or 
be coiistrued to relieve the Sublessee of any of its obligations hereunder, or shall be or be 
construed to be an eviction of the Sublessee, or shall constitute grounds for any diminution or 
abatement of the rental or rentals payable under this Agreement, or grounds for any claim by 
the Sublessee for damages, consequential, or otherwise. 

(f) Meters. Without in any wise affecting the obligations of the Sublessee elsewhere 
stated in this Agreement, the Sublessee shall, subject to the provisions of the Section entitled 
Maintenance and Repair", provide, maintain and keep in good order, condition and repair any 

and ail meters (to be located as designated by the Sublessor, other governmental authority or 
utility), if applicable, ship-filling lines and other water-using equipment and facilities. 

Section 18. Rights of Entry Reserveti 

(a) The Sublessor, by its officers, employees, agents, representatives and contractors 
shall have the right at all reasonable times to enter upon the Premises for the purpose of 
inspecting the same, for observing the performance by the Sublessee of its obligations under 
this Agreement, and for the doing of any act or thing which the Sublessor may be obligated or 
have the right to do under this Agreement or otherwise. 

(b) Without limiting the generality of the foregoing, the Sublessor, by its officers, 
employees, agents, representatives, and contractors, and furnishers of utilities and other 
services, shall have the right, for its own benefit, for the benefit of the Sublessee, or for the 
benefit of others than the Sublessee at the Facility, to maintain existing and future utility, 
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mechanical, electricgl and other systems and to enter upon the Premises at all reasonable times 
to make such repairs, replacements or alterations as may, In the opinion of the Sublessor, be 
deemed necessary or advisable and, from time to time, to construct or Install over. In or under 
the Premises new systems or parts thereof, and to use the Premises for access to other parts of 
the Facility otherwise not conveniently accessible, provided, however, that in the exercise of 
such rights of access, repair alteration or new construction, the Sublessor or Prime Landlord 
shall use commercially reasonable efforts not unreasonably interfere with the use and 
occupancy of the Premises by Sublessee. 

(c) In the event that any property of the Sublessee shall obstruct the access of the 
Sublessor, its employees, agents or contractors to any of the existing or future utility, 
mechanical, electrical and other systems and thus shall interfere with the Inspection, 
maintenance or repair of any such system, the Sublessee shall move such property, as directed 
by the Sublessor, In order that the access may be had to the system or part thereof for Its 
inspection, maintenance or repair, and, if the Sublessee shall fall to so move such property after 
direction from the Sublessor to do so, the Sublessor may move it and the Sublessee hereby 
agrees to pay the cost of such moving upon demand. 

(d) Nothing in this Section shall or shall be construed to impose upon the Sublessor 
any obligations so to construct or maintain or to make repairs, replacements, alterations or 
additions, or shall create any liability for any failure so to do. The Sublessee is and shall be In 
exclusive control and possession of the Premises and the Sublessor shall not in any event be 
liable for any injury or damage to any property or to any person happening on or about the 
Premises nor for any injury or damage to the Premises nor to any property of the Sublessee or 
of any other person located in or thereon (other than those occasioned by the acts of the 
Sublessor). 

(e) At any time and from time to time during ordinary business hours within the 
three (3) months next preceding the expiration of the letting, the Sublessor, by its agents and 
employees, whether or not accompanied by prospective Sublessees, occupiers or users of the 
Premises, shall have the right to enter thereon for the purpose of exhibiting and viewing all 
parts of the same and during such three- month period the Sublessor may place and maintain 
on the Premises, the usual "To Let" signs, which signs the Sublessee shall permit to remain 
without molestation. 

(f) If, during the last month of the letting, the Sublessee shall have removed all or 
substantially all its property from the Premises, the Sublessor may immediately enter and alter, 
renovate and redecorate the Premises. 

(g) The exercise of any or all of the foregoing rights by the Sublessor or others shall 
not be or be construed to be an eviction of the Sublessee nor be made the grounds for any 
abatement of rental nor any claim or demand for damages, consequential or otherwise. 

Section 19, Property Insurance. 

(a) Property Insurance. Sublessor, at Sublessor's cost and expense, shall be 
responsible for obtaining such property Insurance for the Building as deems necessary or 
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appropriate. Sublessor shall have no obligation to insure, and Sublessee shall be solely 
responsible to for maintaining property insurance on all of its goods, personal property or 
effects, including removable trade fixtures located in the Premises. Any increase ir8 fire 
insurance premiums on the Building or its contents caused by the operations of or particular 
manner or use or occupancy of the Premises by Sublessee shall be Additional Rent and paid by 
Sublessee to Sublessor within ten (10) days of demand therefor made by Sublessor to Sublessee. 

(b) Occurrence of Insured Event In the event the Premises or any part thereof shall 
be damaged by any casualty against which insurance is carried pursuant to this Section, the 
Sublessee shall promptly furnish to the Sublessor such information and data as may be 
necessary to enable the Sublessor to adjust the loss. 

(c) References to "Insurance". Regardless, however, of the persons whose interests 
are insured, the proceeds of all policies covered by this Section shall be applied as provided in 
the Section of this Agreement entitled "Casualty"; and the word "insurance" and all other 
references to insurance In said Section shall be construed to refer to the insurance which is the 
subject matter of this Section, and to refer to such insurance only. 

(d) Insurance Requirements. The insurance covered by this Section to be obtained by 
Sublessee shall be written by companies approved by the Sublessor, the Sublessor covenanting 
and agreeing not to withhold its approval unreasonably. All Insurance coverages and policies 
required to be obtained by Sublessee may be reviewed by the Sublessor for adequacy of terms, 
conditions and limits of coverage at any time and from time to time during the term this 
Agreement remains in effect. 

Se8:tion 20. Casualty 

(a) Removal of Debris. If the Premises, or any part thereof, shall be damaged by fire, 
the elements, the public enemy or other casualty, the Sublessee shall within ten (10) days after 
the occurrence commence to remove all of its damaged property and all debris thereof from the 
Premises or from the portion thereof destroyed and thereafter shall diligently continue such 
removal and If the Sublessee does not perform Its obligation hereunder, the Sublessor may 
remove such debris and dispose of the same and may remove such property to a public 
warehouse for deposit or may retain the same In its own possession and sell the same at public 
auction, the proceeds of which shall be applied first to the expenses of removal, storage and 
sale, second to any sums owed by the Sublessee to the Sublessor, with any balance remaining to 
be paid to the Sublessee; if the expenses of such removal, storage and sale shall exceed the 
proceeds of sale, the Sublessee shall pay such excess to the Sublessor upon demand. 

(b) Minor Damage. If the Premises, or any part thereof, shall be damaged by fire, 
the elements, the public enemy or other casualty but not rendered untenantable or unusable 
for a period of thirty (30) days, the Premises shall be repaired with due diligence in accordance 
with the plans and specifications for the Premises as they existed prior to such damage by and 
at the expense of the Sublessee and if such damage is covered by Insurance, the proceeds 
thereof shall be made available to and be used by the Sublessee for that purpose. The Basic 
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Rentgl will be equitebiy abated to the extent a portion of the Premises is unusable as a result of 
such casualty for the period from the occurrence of the casualty to the date that Is the earlier of 
(1) the completion of the repairs or rebuilding and (il) thirty (30) days. 

(c) Major Damage to or Destruction of the Premises. If the Premises, or any part 
thereof, shail be destroyed or so damaged by fire, the elements, the public enemy or other 
casualty as to be untenantable or unusable for at least thirty (30) days, then this Sublease shall 
automatically terminate. Sublessor shall be entitled to all insurance proceeds with respect to 
the buildings and other improvements received in connection with such destruction or damage. 

(d) Limited to Proceeds. The obligation of the Sublessee to repair the Premises or 
I any portion thereof pursuant to paragraph (b) of this Section shall be limited to the amount of 
I the insurance proceeds. Any excess of the proceeds of insurance over costs of the restoration 
! shall be retained by the Sublessor. 

i (e) Statutes. The parties hereby stipulate that if the Premises are in New Jersey 
i neither the provisions of Titles 46:8-6 and 46:8-7 of the Revised Statutes of New Jersey nor 
I those of any other similar "statute shall extend or apply to this Agreement and if the Premises 
' are in New York, neither the provisions of Section 727 of the Real Property Law of New York nor 
j those of any other similar statute shall extend or apply to this Agreement. 

Section 21. Condemnation 

(a) in any action or other proceeding by any governmental agency or agencies for 
the taking for a public use of any interest in all or part of the Premises, or in case of any deed, 
lease or other conveyance in lieu thereof (all of which are in this Section referred to as "taking 
or conveyance"), the Sublessee shall not be entitled to assert any claim to any compensation; 
award or part thereof made or to be made therein or therefor or any claim to any consideration 
or rental or any part thereof paid therefor, or to institute any action or proceeding or to assert 
any claim against such agency or agencies or against the Sublessor for any such taking or 
conveyance, it being understood and agreed between the parties hereto that the Sublessor shall 
be entitled to all compensation or awards made or to be made or paid, and all such 
consideration or rental, free of any claim or right of the Sublessee. 

(b) In the event that ail or any portion of the Premises is required by the Sublessor to 
comply with any present or future governmental law, rule, regulation, requirement, order or 
direction, the Sublessor may by notice given to the Sublessee terminate the letting with respect 
to all or such portion of the Premises so required. Such termination shall be effective on the 
date specified in the notice. The Sublessee hereby agrees to deliver possession of all or such 
portion of the Premises so required upon the effective date of such termination in the same 
condition as that required for the delivery of the Premises upon the date originaiiy fixed by this 
Agreement for the expiration of the term of the letting. No taking by or conveyance to any 
governmental authority as described in paragraph (a) of this Section, nor any delivery by the 
Sublessee nor taking by the Sublessor pursuant to this paragraph, shall be or be construed to be 
an eviction of the Sublessee or a breach of this Agreement or be made the basis of any claim by 
the Sublessee against the Sublessor for damages, consequential or othenwise. 
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(c) in the event that the taking or conveyance covers the entire Prerriises, or in the 
event that the letting is terminated with respect to the entire Premises pursuant to paragraph 
(b) of this Section, then this Agreement shall, as of the date possession is taken by such agency 
or agencies from the Sublessor, or as of the effective date of such termination, cease and 
determine In the same manner and with the same effect as if the said date were the original 
date of expiration hereof. 

(d) In the event that the taking or conveyance covers a part only of the Premises, or 
in the event that the letting Is terminated pursuant to paragraph (b) of this Section with respect 
to a part only of the Premises, then the letting as to such part shall, as of the date possession 
thereof Is taken by such agency or agencies, or as of the effective date of such termination, 
cease and determine in the same manner and with the same effect as if the term of the letting 
had on that date expired, and the Basic Rental shall be abated as provided hereinafter. 

(e) In the event that the taking or conveyance or the delivery by the Sublessee or 
taking by the Sublessor pursuant to paragraph (b) of this Section covers fifty percent (50%) or 
more of the total usable area of the Premises including both open and enclosed space, then the 
Sublessee and the Sublessor shall each have an option exercisable by notice given within ten 
(10) days after such taking or conveyance to terminate the letting hereunder, as of the date of 
such taking, and such termination shall be effective as if the date of such taking were the 
original date of expiration hereof. 

Section 22. Assignment and Sublease 

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

(b) The Sublessee shall not sublet the Premises, or any part thereof. 

(c) If the Sublessee assigns, sells, conveys, transfers, mortgages, pledges or sublets In 
violation of this Section or if the Premises are occupied by anybody other than the Sublessee, 
the Sublessor may collect rent from any assignee. Sublessee or anyone who claims a right to this 
Agreement or letting or who occupies the Premises and shall apply the net amount collected to 
the rental herein reserved; and no such collection shall be deemed a waiver by the Sublessor of 
the covenants contained in subdivisions (a) and (b) of this Section nor an acceptance by the 
Sublessor of any such assignee, Sublessee, claimant or occupant as tenant, nor a release of the 
Sublessee by the Sublessor from the further performance by the Sublessee of the covenants 
contained herein. 

(d) The Sublessee further covenants and agrees that it will not use or permit any 
person whatsoever to use the Premises or any portion thereof for any purpose other than as 
provided In the Section entitled "Use". 

(e) Intentionally omitted. 
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(f) The transfer or Issuance of more than fifty percent (50%) of the outstari(jirig 
shares of the capital stock and voting rights, membership interests or partnership interests In 
the Sublessee shall be deemed an assignment of this Agreement. 

(g) The Sublessee further covenants and agrees not to enter into any management 
agreement or service agreement or any other similar type of agreement for the Premises 
without the prior written consent of the Sublessor. 

(h) Any sublease, assignment, transfer, mortgage, pledge, hypothecation, 
encumbrance or disposition of the Premises or of the rents, revenues or any other Income from 
the Premises, or this Agreement or any part hereof, or any license or other interest of the 
Sublessee herein that is not made in accordance with the provisions of this Agreement shall be 
null and void ab initio and of no force and effect. 

Section 23. Limitation of Rights and Privileges Granted 

(a) The Premises are let to the Sublessee and the Sublessee takes the same subject 
to all the following: (I) easements, restrictions, reservations, covenants and agreements If any, 
to which the Premises may be subject, (19) 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 heating, lighting, 
power, telegraph, telephone, steam, or transportation services and of the municipality and 
State in which the Premises are located and (iv) permits, licenses, regulations and restrictions, if 
any, of the United States, the municipality or State in which the Premises are located, or other 
governmental authority. 

(b) No greater rights or privileges with respect to the use of the Premises or of the 
Facility or any part thereof are granted or Intended to be granted to the Sublessee by this 
Agreement, or by any provision thereof, than the rights and privileges expressly and specifically 
granted. 

(c) Nothing in this Agreement contained shall grant to the Sublessee any rights 
whatsoever in the air space above the roof of the building or buildings or portion of a building or 
buildings, if any are included in the Premises, (except to the extent required in either case for 
the performance of any of the obligations of the Sublessee hereunder), or more than twenty 
feet (20') above the present ground level of any open area included in the Premises. 

Section 24. Proliibited Acts 

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

(b) The Sublessee shall not dispose of nor permit any one to dispose of any waste 
material (whether liquid or solid) by means of the toilets, manholes, sanitary sewers or storm 
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sevvc-s in the Premises or on the Facility except after treatment in installations or equipment 
Included In plans and specifications submitted to and approved by the Sublessor. 

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

(d) Unless, otherwise expressly permitted so to do, the Sublessee shall not install, 
maintain or operate, or permit the installation, maintenance or operation on the Premises of 
any vending-machine or device designed to dispense or sell food, beverages, tobacco, tobacco 
products or merchandise of any kind whether or not Included in the above categories, or of any 
restaurant, cafeteria, kitchen, stand or other establishment of any type for the preparation or 
dispensing or sale of food, beverages, tobacco, tobacco products, or merchandise of any kind 
whether or not included in the above categories, or of any equipment or devices for the 
furnishing to the public of service of any kind including therein, without limitation thereto, 
telephone pay stations. 

(e) The Sublessor, by itself or by contractors, Sublessees or permittees, shall have 
the exclusive right to install, maintain, receive and retain the revenues from ail coin-operated or 
other vending machines or devices installed by it and operated on the Premises for the sale of 
merchandise of ail types or for the rendering of services, provided, however, that no such 
machine or device shall be installed except upon request of the Sublessee. 

(f) The Sublessee shall not overload any floor and shall repair any floor, including 
supporting members, and any paved area damaged by overloading. Nothing in this paragraph 
(f) or elsewhere in this Agreement shall be or be construed to be a representation by the 
Sublessor of the weight any floor will bear. 

(g) The Sublessee shall not fuel or defuei its automotive vehicles or other equipment 
in the enclosed portions of the Premises without the prior approval of the General Manager of 
the Facility. 

(h) The Sublessee shall not keep or store in the Premises, explosives, inflammable 
liquids or solids or oxidized materials or use any cleaning materials having a harmful corrosive 
effect on any part of the Premises, except for those materials normally used in the operation of 
a marine terminal stored in a structure normally used for the storage of such materials and 
made safe for the storage thereof. 

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

(j) The Sublessee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on or from the Premises, and shall not 
dispose of, release or discharge or permit anyone subject to its control or authority to dispose 
of, release or discharge any Hazardous Substance at the Facility. Any Hazardous Substance 
disposed of, released 09 discharged by the Sublessee (or permitted by the Sublessee to be 
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disposed of, released or discharged) on or from the Premises or at the Facility, shall upon notice 
by the Sublessor to the Sublessee and subject to the provisions of the Section of this Agreement 
entitled "Additional Rent and Charges", be completely removed, cleaned up and/or remediated 
by the Sublessee. The obligations of the Sublessee pursuant to this paragraph shall survive the 
expiration or termination of this Agreement. 

Section 25. Termination 

(a) If anyone or more of the following events shall occur, that is to say: 

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

ii. By order or decree of a court the Sublessee shall be adjudged bankrupt or 
an order shall be made approving a petition filed by any of its creditors or, if the Sublessee is a 
corporation, by any of its stockholders, 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 

III. 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 Sublessee and 
shall not be dismissed within thirty (30) days after the filing thereof; or 

iv. The letting or the interest of the Sublessee under this Agreement shall be 
transferred to, pass to or devolve upon, by operation of law or otherwise, any other person, firm 
or corporation; or 

V. The Sublessee, if a corporation, shall, without the prior approval of the 
Sublessor, become a possessor or merged corporation in a merger, a constituent corporation in 
a consolidation, or a corporation in dissolution, provided, however, that this subparagraph does 
not apply to transfers of stock and/or membership interests among family members of the 
Wynne and Judge families; or 

vi. If the Sublessee is a partnership, and the said partnership shall be 
dissolved as the result of any act or omission of its partners or any of them, or by operation of 
law or the order or decree of any court having jurisdiction, or for any other reason whatsoever; 
or 

vii. By or pursuant to, or under authority of any legislative act, resolution or 
rule, or any order or decree of any court or governmental board, agency or officer, a receiver, 
trustee, or liquidator shall take possession or control of all or substantially all of the property of 
the Sublessee, and such possession or control shall continue in effect for a period of fifteen (15) 
days; or 

24 
MEl n4399311v.4 



viii. The Sublessee shall voluntarily abandon, desert or vacate the Premises or 
discontinue its operations at the Premises or at the Facility or, after exhausting or abandoning 
any right of further appeal, the Sublessee shall be prevented for a period of thirty (30) days by 
action of any governmental agency from conducting its operations on the Premises, regardless 
of the fault of the Sublessee; or 

ix. Any lien shall be filed against the Premises because of any act or omission 
of the Sublessee and shall not be discharged within twenty (20) days; or 

X. The Sublessee shall fall duly and punctually to pay the Basic Rental or 2o 
make any other payment required hereunder when due to the Sublessor; or 

xi. The Sublessee shall fall to keep, perform and observe each and every 
other promise, covenant and agreement set forth In this Agreement, on Its part to be kept, 
performed or observed, within ten (10) days after Its receipt of notice of default thereunder 
from the Sublessor (except where fulfillment of its obligation requires activity over a period of 
time, and the Sublessee shall have commenced to perform whatever may be required for 
fulfillment within ten (10) days after receipt of notice and continues such performance without 
interruption except for causes beyond Its control); 

then upon the occurrence of any such event or at any time thereafter during the continuance 
thereof, the Sublessor may by five (5) days' notice terminate the letting and the Sublessee's 
rights hereunder, such termination to be effective upon the date specified in such notice. Such 
right of termination and the exercise thereof shall be and operate as a conditional limitation. 

(b) If any of the events enumerated in paragraph (a) of this Section shall occur prior 
to the commencement of the letting, the Sublessee shall not be entitled to enter Into possession 
of the Premises, and the Sublessor, upon the occurrence of any such event, or at any time 
thereafter, during the continuance thereof, by twenty-four (24) hours' notice, may cancel the 
interest of the Sublessee under this agreement, such cancellation to be effective upon the date 
specified In such notice. 

(c) No acceptance by the Sublessor of rentals, fees, charges or other payments In 
whole or In part for any period or periods after a default of any of the terms, covenants and 
conditions hereof to be performed, kept or observed by the Sublessee shall be deemed a waiver 
of any right on the part of the Sublessor to terminate the letting. No waiver by the Sublessor of 
any default on the part of the Sublessee In performance of any of the terms, covenants or 
conditions hereof to be performed, kept or observed by the Sublessee shall be or be construed 
to be a waiver by the Sublessor of any other or subsequent default In performance of any of the 
said terms, covenants and conditions. 

(d) The rights of termination described above shall be In addition to any other rights 
of termination provided in this Agreement and In addition to any rights and rerhedies that the 
Sublessor would have at law or in equity consequent upon any breach of this Agreement by the 
Sublessee, and the exercise by the Sublessor of any right of termination shall be without 
prejudice to any other such rights and remedies. 
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Section 26. Intentionali)' Omitted. 

Section 2 7. Right of Re-entry 

The Sublessor shall, as an additional remedy upon the giving of a notice of termination as 
provided in the Section entitled "Tennination", have the right to re-enter the Premises and 
every part thereof upon the effective date of termination without further notice of any kind, 
and may regain and resume possession either with or without the Institution of summary or any 
other legal proceedings or otherwise. Such re-entry, or regaining or resumption of possession, 
however, shall not in any manner affect, alter or diminish any of the obligations of the Sublessee 
under this Agreement, and shall in no event constitute an acceptance of surrender. 

Section 28. Waiver of Redemption 

The Sublessee hereby waives any and ail rights to recover or regain possession of the 
Premises and ail rights of redemption, granted by or under any present or future law in the 
event it is evicted or dispossessed for any legal cause and/or cause permitted under this lease, 
or in the event the Sublessor obtains possession of the Premises in any lawful manner. 

Section 29. Survival of the 08Iigations of the Su8l6ss6e 

(a) in the event that the letting shall have been terminated in accordance with a 
notice of termination as provided in the Sections entitled "Termination" and "Effect of 
Termination" unless such termination is "without cause", or the interest of the Sublessee shall 
have been cancelled pursuant thereto, or in the event that the Sublessor has re-entered, 
regained or resumed possession of the Premises in accordance with the provisions of the 
Section entitled "Right of Entry Reserved", ail of the obligations of the Sublessee under this 
Agreement shall survive such termination or cancellation, re-entry, regaining or resumption of 
possession and shall remain In full force and effect for the full term of the letting, as originally 
fixed in the Section entitled "Term", and the amount or mounts of damages or deficiency shall 
become due and payable to the Sublessor to the same extent, at the same time or times and in 
the same manner as if no termination, cancellation, re-entry, regaining or resumption of 
possession had taken place. The Sublessor may maintain separate actions each month to 
recover the damage or deficiency then due or at its option and at any time may sue to recover 
the full deficiency less the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to termination or 
cancellation (or re-entry, regaining or resumption of possession) an account of the Sublessee's 
rental obligations, shall be the sum of the following: 

I. The amount of the total of ail annual rentals, less the installments thereof 
prior to the effective date of termination except that the credit to be allowed for the installment 
paid on the first day of the month in which the termination is effective shall be prorated for the 
part of the month the letting remains in effect on the basis of a 30-day month; and 
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ii. Ai'i siTioui'it cCjUal to oil £xp6riS€S inCiirrcu by the Sublessor In connection 
with regaining possession and restoring and reletting the Premises, for legal expenses, boiler 
insurance premiums, if any, putting the Premises in order, including without limitation cleaning, 
decorating and restoring (on failure of the Sublessee to restore), maintenance and brokerage 
fees. 

Section 30. Reletting by the Sublessor 

The Sublessor, upon termination or cancellation pursuant to the Section entitled 
"Termination", or upon any re-entry, regaining or resumption of possession pursuant to the 
Section entitled "Right of Entry Reserved", may occupy the Premises or may relet the Premises 
and shall have the right to permit any person, firm or corporation to enter upon the Premises 
and use the same. Such reletting may be of part only of the Premises or of the Premises or a 
part thereof together with other space, and for a period of time the sarne as or different from 
the balance of the term hereunder remaining, and on terms and conditions the same as or 
different from those set forth in this Agreement. The Sublessor shall also, upon termination or 
cancellation pursuant to the Section entitled "Termination", or upon re-entry, regaining or 
resumption of possession pursuant to the Section entitled "Right of Entry Reserved", have the 
right to repair and to make structural or other changes in the Premises, including changes which 
alter the character of the Premises and the suitability thereof for the purposes of the Sublessee 
under this Agreement, without affecting, altering or diminishing the obligations of the Sublessee 
hereunder. In the event either of any reletting or of any actual use and occupancy by the 
Sublessor (the mere right to use and occupy not being sufficient however) there shall be 
credited to the account of the Sublessee against its survived obligations hereunder any net 
amount remaining after deducting from the amount actually received from any Sublessee, 
licensee. Sublessee or other occupier in connection with the use of the Premises or portion 
thereof during the balance of the term of the letting as the same is originally stated in this 
Agreement, or from the market value of the occupancy of such portion of the Premises as the 
Sublessor may itself during such period actually use and occupy, all expenses, costs and 
disbursements incurred or paid by the Sublessor in connection therewith. No such reletting or 
such use and occupancy shall be or be construed to be an acceptance of a surrender. 

Section 31. Reme8lies to Be Nonexclusive 

All remedies provided in this Agreement shall be deemed cumulative and additional and 
not in lieu of or exclusive of each other or of any other remedy available to the Sublessor 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 32. Surrender 

(a) The Sublessee covenants and agrees to yield and deliver peaceably to the 
Sublessor possession of the Premises on the date of the cessation of the letting, whether such 
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cessation be by termination, expiration or otherwise, promptly and in the same condition as 
required pursuant to the terms of the Port. Authority Lease. 

(b) Unless the same are required for the performance by the Sublessee of its 
obligations hereunder, the Sublessee shall have the right at any time during the letting to 
remove from the Premises, and, on or before the expiration or earlier termination of the letting, 
shall so remove Its equipment, removable fixtures and other personal property, and all property 
of third persons for which it is responsible, repairing all damage caused by such removal. If the 
Sublessee shall fail to remove such property on or before the termination or expiration of the 
letting, the Sublessor may remove such property 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 repair 
required thereby, and of storage and sale; second, to any sums owed by the Sublessee to the 
Sublessor, with any balance remaining to be paid to the Sublessee; if the expenses of such 
removal, repair, storage and sale shall exceed the proceeds of sale, the Sublessee shall pay such 
excess to the Sublessor upon demand. The Sublessee shall Indemnify the Sublessor against all 
claims based on Sublessor action hereunder. 

Section 33. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender shall be valid unless and until the 
same shall have been reduced to writing and signed by the duly authorized representatives of 
the Sublessor and of the Sublessee. 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 Sublessor, shall be deemed an acceptance of a surrender of the letting or of this Agreement. 

Section 34. Affirmative Action 

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

(b) In addition to and without limiting the foregoing and without limiting the 
provisions of Schedule E attached hereto and hereby made a part hereof, it is hereby agreed 
that the Sublessee, in connection with Its continuing operation, maintenance and repair of the 
Premises, or any portion thereof, shall throughout the term of the letting under this Agreement 
commit Itself to and use good faith efforts to Implement an extensive program of Affirmative 
Action, including specific affirmative action steps to be taken by the Sublessee, to ensure 
maximum opportunities for employment and contracting by minorities and women. In meeting 
the said commitment the Sublessee agrees to submit its said extensive Affirmative Action 
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program, including the specific affirmative action steps to be taken by the Sublessee to meet its 
aforesaid commitment, within sixty (60) days after the commencement of the term of the 
letting under this Agreement to the Sublessor for its review and approval. The Sublessee shall 
incorporate in its said program such revisions and changes as the Sublessor and the Sublessee 
may agree upon from time to time. The Sublessee throughout the term of tlie letting under this 
Agreement shall document its efforts in implementing the said program, shall keep the 
Sublessor fully advised of the Sublessee's progress in implementing the said program and shall 
supply to the Sublessor such Information, data and documentation with respect thereto as the 
Sublessor may from time to time and at any time request, including but not limited to, annual 
reports. The obligations imposed on the Sublessee under this Section shall not be construed to 
impose any greater requirements on the Sublessee than those which are imposed on the 
Sublessee under applicable law. 

(c) "Minority" as used herein shall be as defined in paragraph II (c) of Part of 
Schedule E. 

(d) In the implementation of this Section the Sublessor may consider compliance by 
the Sublessee with the provisions of any federal, state or local law concerning affirmative action 
equal employment opportunity which are at least equal to the requirements of this Section, as 
effectuating the provisions of this Section, if the Sublessor determines that by virtue of such 
compliance with the provisions of any such federal, state or local law that the provisions hereof 
duplicate or conflict with such law the Sublessor may waive the applicability of the provisions of 
this Section to the extent that such duplication or conflict exists. 

(e) Nothing herein provided shall be construed as a limitation upon the application, 
of any laws which establish different standards of compliance or upon the application of 
requirements for the hiring of local or other area residents. 

Section 35. Environmental Compliance 

(a) /Vo Release of Hazardous Substances. The Sublessee shall not dispose of, release 
or discharge nor permit anyone to dispose of, release or discharge any Hazardous Substance on, 
or under the Premises or into any ditch, conduit, stream, storm sewer, or sanitary sewer 
connected thereto or located at the Facility. Any Hazardous Substance disposed of, released or 
discharged by the Sublessee (or permitted by the Sublessee to be disposed of, released or 
discharged) on the Premises or at the Facility during the term of this Agreement or the Port 
Authority Leases, shall upon notice by the Sublessor to the Sublessee and subject to the 
provisions of ail Environmental Requirements be completely removed and/or Remediated by 
the Sublessee. 

(b) Compliance with Environmental Requirements. Without limiting the Sublessee's 
obligations elsewhere under this Agreement to comply with all laws, ordinances, governmental 
rules, regulations and orders which were or at any time are in effect during the term of this 
Agreement or the Port Authority Leases, the Sublessee understands and agrees that, except as 
provided In paragraph (d) of this Section, It shall be obligated, at its cost and expense, to comply 
with, and relieve the Sublessor and Prime Landlord from compliance with, all Environmental 
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Requirements which are applicable to or which affect (w) the Premises, (x) the operations of, or 
work performed by, the Sublessee or others with the consent of the Sublessee at the Premises 
or the Sublessee's operations at the Facility, (y) the occupancy and use of the Premises by the 
Sublessee or by others with its consent or (z) any Hazardous Substance which has migrated from 
the Premises. Without limiting the generality of the foregoing and as part of the Sublessee's 
fulfillment of the foregoing obligations, the Sublessee shall be responsible, at its sole cost and 
expense and subject to the direction of the Sublessor, for; 

I. the preparation of and submission to ail applicable Governmental 
Authorities of any notice, negative declaration, no further action letter, remediation agreement 
or any other documentation or information; 

ii. the obtaining of any surety bond or the giving of any other financial 
assurances; and 

ill. complying with the provisions of ail Environmental Requirements 
becoming effective on or relating to the termination, expiration or surrender of the letting of 
the Premises pursuant to this Agreement or the Port Authority Leases or of any portion thereof 
under this Agreement, or on the closure or transfer of the Sublessee's operations at the 
Premises. 

(c) Environmental Site Assessment. Promptly, when required by any applicable 
federal, state, or local regulatory authority, the Sublessee shall perform, at its sole cost and 
expense, an environmental site assessment reasonably acceptable to the Sublessor to 
determine the extent, if any, of contamination of the Premises resulting from or in connection 
with the use and occupancy of the Premises by the Sublessee and shall, at its sole cost and 
expense, clean up, remove, and Remediate (I) all Hazardous Substances in, on, or under the 
Premises, (ii) any petroleum In, on, or under the Premises in excess of allowable levels, and (ill) 
ail contaminants and pollutants in, on, or under the Premises that create or threaten to create a 
substantial threat to human health or the environment and that are required to be removed, 
cleaned up, or Remediated by any and ail applicable environmental requirements. 

. (d) Acts by the Sublessor. Notwithstanding the foregoing, it is hereby agreed and 
understood that the Sublessee shall not be responsible for the Remediation or removal of 
Hazardous Substances in the soil or groundwater in, on or under the Premises caused by the 
sole acts or omissions of the Sublessor prior to, on or after the Effective Date. 

(e) Obligation to Remediate. In addition to and without limiting the generality of the 
obligations of the Sublessee set forth above and elsewhere in this Agreement, the Sublessee 
shall, at its sole cost and expense, upon notice from the Sublessor, promptly take all actions to: 

i. except as provided in paragraph (d) of this Section, completely remove 
and Remediate all Hazardous Substances in, on and under the Premises and at the Facility 
resulting from or in connection with the use and occupancy of the Premises by the Sublessee or 
any affiliate or which have been or permitted to be disposed of, released, discharged or 
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otherwise placed In, on or under the Facility by the Sublessee or any affiliate or which have been 
disposed of, released, discharged or otherwise placed in, on or under the Premises during the 
term of the letting of the Premises under this Agreement, the Port Authority Leases or during 
the term of any previous agreement between the Sublessee and the Prime Landlord or 
Sublessor covering the Sublessee's or any such affiliate's use and/or occupancy of the Premises 
or any portion thereof; 

11. except as provided in paragraph (d) of this Section, remove and 
Remediate all Hazardous Substances In, on or under the Premises or which have migrated from 
the Premises to any other property that (x) any Governmental Authority or any Environmental 
Requirement or any violation thereof require to be Remediated or removed and (y) were caused 
by or resulted from the use and occupancy of the Premises by the Sublessee or by any affiliated 
company of the Sublessee, or the performance of any work by any of them, or the acts or 
omissions of the Sublessee, its officers, agents or employees, or the acts or omissions of any 
affiliated company of the Sublessee or of any Sublessees or others who occupied the Premises 
with the permission of the Sublessee or with the permission of an affiliated company of the 
Sublessee or their officers, agents or employees; and 

ill. except as provided in paragraph (d) of this Section, rernove and 
Remediate all Hazardous Substances in, on or under the Premises or which have migrated from 
or from under the Premises necessary to mitigate any Environmental Damages that were caused 
by or resulted from the use and occupancy of the Premises by the Sublessee or by any affiliated 
company of the Sublessee, or the performance of any work by any of them, or the acts or 
omissions of the Sublessee, its officers, agents or employees, or the acts or omissions of any 
affiliated company of the Sublessee or of any Sublessees or others who occupied the Premises 
with the permission of the Sublessee or with the permission of an affiliated company of the 
Sublessee or their officers, agents or employees. 

(f) Asbestos Abatement And Removal. Except as provided In paragraph (d) of this 
Section, if (i) any asbestos or asbestos-containing materials requiring removal, abatement or 
Remediation pursuant to any Environmental Requirement is or becomes located in any 
structures (whether above-grade or below-grade) on the Premises and (11) the need for such 
removal, abatement or Remediation was caused by or resulted from the use and occupancy of 
the Premises by the Sublessee or by any affiliated company of the Sublessee, or the 
performance of any work by any of them, or the acts or omissions of the Sublessee, its officers, 
agents or employees, or the acts or omissions of any affiliated company of the Sublessee or of 
any Sublessees or others who occupied the Premises with the permission of the Sublessee or 
with the permission of an affiliated company of the Sublessee or their officers, agents or 
employees, the Sublessee shall conduct the complete abatement and removal of all of such 
asbestos and asbestos-containing materials located in all structures (whether above-grade or 
below-grade) and the handling, transporting and off-Facility disposal thereof (including. If 
required, disposal of asbestos in an offrFacility long-term asbestos disposal facility), all of the 
foregoing to be performed and completed in accordance with Environmental Requirements. 
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(g) Sublessor Remedies. Without ii39iting the Sublessor's other remediss under this 
Agreement or, generally, at law or equity, the Sublessor shall have the right, during and after 
the term, to such equitable relief, including restraining injunctions and declaratory judgments, 
to enforce compliance by the Sublessee of its environmental obligations under this Agreement, 
Including without limitation ail the Sublessee's obligations under this Section and the Section of 
this Agreement entitled "Environmental Obtlgations". in the event that the Sublessee fails to 
comply with or perform any of such obligations, the Sublessor at any time during or subsequent 
to the termination, expiratio3i or surrender of the letting of the Premises or any portion thereof 
may elect (but shall not be required) to perform such obligations, and upon demand the 
Sublessee shall pay to the Sublessor as additional rent its costs thereof. Including all overhead 
costs as determined by the Sublessor. 

(h) Information and Reports. Without limiting any other of the Sublessee's 
obligations under this Agreement and except as provided in paragraph (d) of this Section, the 
Sublessee, at its sole cost and expense, shall provide the Sublessor and the General Manager of 
the Facility with such information, documentation, records, correspondence, notices, reports, 
tests, results, and certifications and any other Information as the Sublessor or Prime Landlord 
may request in connection with any Environmental Requirements or Environmental Damages, 
and the Sublessee shall promptly acknowledge, swear to, sign or otherwise fully execute the 
same. The Sublessee agrees that any of the foregoing may be filed by the Sublessor with the 
appropriate Governmental Authority on behalf of the Sublessee at the Sublessee's cost and 
expense. Further, the Sublessee agrees, unless directed otherwise by the Sublessor or Prime 
Landlord, to provide the General Manager of the Facility with copies of all Information, 
documentation, records, correspondence, notices, certifications, reports, test results and all 
other submissions provided by the Sublessee to a Governmental Authority, and by a 
Governmental Authority to the Sublessee, within two (2) business days after the same have 
been made available to or received by the Sublessee with respect to any Environmental 
Requirements or Environmental Damages. 

(!) Indemnification. Without limiting the generality of any other provision of this 
Agreement, and except as provided in paragraph (d) of this Section, the Sublessee shall 
indemnify, hold harmless and reimburse the Sublessor, Prime Landlord, Prime Landlord's 
Commissioners, the officers, employees and representatives of Prime Landlord and Sublessor 
from all claims, demands, penalties, fines, liabilities (including strict liability), settlements, 
attorney and consultant fees, investigation and laboratory fees, removal and Remediation costs, 
court costs and litigation expenses, damages, judgments, losses, costs and expenses of 
whatsoever kind or nature and whether known or unknown, contingent or otherwise, just or 
unjust, groundless, unforeseeable or otherwise, arising or alleged to arise out of or in any way 
related to any Environmental Damages or any Environmental Requirement that the Sublessee is 
obligated to comply with pursuant to this Agreement, or the risks and responsibilities assumed 
hereunder by the Sublessee for the condition of the Premises or a breach or default of the 
Sublessee's obligations under this Section. If so directed, the Sublessee shall at its own expense 
defend any suit based upon the foregoing. 
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(j) Compliance Standard. 

i. Without limiting the generality of any provision of this Agreement, in the 
event that sny Environmental Requirement sets forth more than one compliance standard, the 
Sublessee agrees that the standard or standards to be applied In connection with any obligation 
it may have under this Agreement with respect to such Environmental Requirement shall be 
that Which requires or permits the lowest level of a Hazardous Substance; provided, however, 
that in the event such lowest level of a Hazardous Substance (x) requires or allows the 
imposition of any restriction of any nature whatsoever upon the use or occupancy of the 
Premises or any other portion of the Facility or upon any operations or activities conducted or to 
be conducted on the Premises or the Facility or upon the transfer of the Premises or the Facility 
or (y) is not in compliance with the Basic Lease, then the Sublessee shall Remediate to such a 
level so that there Is no such restriction placed upon the use and occupancy of the Premises or 
the Facility or upon any operations or activities conducted or to be conducted on the Premises 
or the Facility. 

ii. The Sublessee further agrees that, notwithstanding the terms and 
conditions of paragraph (J)(i) above, the Sublessor shall have the right at any time and from time 
to time, to designate any level or levels or standard or standards of Remediation that may be 
required by the Prime Landlord under the Prime Lease, and such designation shall be binding 
upon the Sublessee with respect to its obligations under this Agreement with respect to 
Environmental Requirements, 

(k) [Intentionally Omitted.] 

(I) Survival. Without limiting the generality of any other term or provision of this 
Agreement, all of the obligations of the Sublessee under this Section shall survive the expiration 
or earlier termination of this Agreement. 

Section 36. Railroad 3ervices 

The Sublessor shall not provide and shall not be responsible for the provision of any 
railroad or other transportation services to the Sublessee. 

Section 37. Notices 

(a) All notices, permissions, requests, consents and approvals given or required to be 
given to or by either party shall be in writing, and all such notices and requests shall be (I) 
personally delivered to the party or to the duly designated officer or representative of such 
party, or (11) delivered to an office or residence of such party, officer or representative during 
regular business hours, or (ill) delivered to the Premises, or (iv) forwarded to such party or 
representative at the office or residence address by registered mall or by a nationally recognized 
overnight courier service. The Sublessee shall designate an office within the Port of New York 
District and an officer or representative whose regular place of business is at such office. Until 
further notice, the Sublessor hereby designates Scott Schoenfeld, its Chief Operating Officer, 
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and the Sublessee designates the person whose name appears on the first page of this 
Agreement as their respective officers or representatives upon whom notices and requests may 
be served, and the Sublessor designates its office at 241 Calcutta Street, 4'" Floor, Port Newark, 
NJ 07114, and the Sublessee designates Its office as it appears on the first page of this 
Agreement, as their respective offices where notices and requests may be served. 

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

Section 38. General 

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

I. If the Sublessee is a corporation, its obligation shall be performed by it 
and its rights shall be exercised only by Its officers and employees or 

II. If the Sublessee is an unincorporated association, or a "Massachusetts" or 
business trust, its obligations shall be performed by and its rights shall be exercised only by It 
acting only through the medium of its members, trustees, officers and employees or 

iii. If the Sublessee is a partnership, its obligations shall be performed and Its 
rights shall be exercised by Its partners and employees only or 

iv. If the Sublessee Is an Individual, his obligations shall be performed and his 
rights shall be exercised by himself and his employees only or 

V. If the Sublessee Is a limited liability company, its obligations shall be 
performed by and its rights shall be exercised by It acting only through the medium of Its 
managers, members and employees; 

vi. None of the provisions of this paragraph (a) shall be taken to alter, amend 
or diminish any obligation of the Sublessee assumed In relation to Its invitees, business visitors, 
agents, representatives, contractors, customers, guests, or other persons firms or corporations 
doing business with It or using or on or at the Premises with Its consent. 

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

(c) Unless otherwise stated In the Section entitled "Use", the rights of user thereby 
granted to the Sublessee with respect to the Premises shall be exercised by the Sublessee only 
for its own account and, without limiting the generality of the foregoing, shall net be exercised 
as agent, representative, factor, broker, forwarder, bailee, or consignee without legal title to the 
subject matter of the consignment. 

(d) The Sublessee's representative, hereinbefore specified in this Agreement, (or 
such substitute as the Sublessee may hereafter designate in writing) shall have full authority to 
act for the Sublessee in connection with this Agreement and any things done or to be done 
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hereunder, and to execute on the Sublessee's behalf any amendments or supplements to this 
Agreement or any extension thereof. 

(e) The Section headings in these Terms and Conditions and in the endorsements, if 
any, attached hereto are inserted only as a matter of convenience and for reference, and they in 
no way define or limit or describe the scope or Intent of any provision hereof. 

(f) All payments required of the Sublessee by this Agreement shall be sent to the 
following address: Port Newark Container Terminal, LLC, 241 Calcutta Street, 4"' Floor, Port 
Newark, NJ 07114, Attn: Chief Operating Officer, or made via the following wire transfer 
instructions: Bank: Wells Fargo; Bank ABA Number: 121000248; Account Number: 
or sent to such other address, or via such other wire transfer instructions, as may hereafter be 
substituted therefor. If the commencement date of the letting under this Agreement is other 
than the first day of a calendar month, the basic rental for the portion of the month during 
which the letting is effective shall be the amount of the monthly installment prorated on a daily 
basis using the actual number of days in the month, and if the expiration or termination date of 
the letting Is other than the last day of a calendar month, the basic rental for the portion of the 
month during which the letting is effective shall be the amount of the monthly Installment 
similarly prorated. 

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

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

(i) All designations of time herein contained shall refer to the time-system then 
officially in effect In the municipality wherein the Premises are located. 

(i) If the Prime Lease terminates, this agreement shall terminate, and the parties 
shall be relieved from all liabilities and obligations under this agreement; except that if this 
agreement terminates as a result of a default of one of the parties under this agreement or the 
Prime Lease, the defaulting party shall be liable to the non defaulting party for all damage 
suffered by the non defaulting party as a result of such termination. In the event there is a 
conflict between the provisions of this agreement and the provisions of the Prime Lease, the 
provisions of this agreement shall prevail and control with respect to the rights and obligations 
of the parties hereto. In all other respects, the terms of this agreement are subject to the terms 
of the Prime Lease. 
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(k) To the extent Sublessor's consent Is required hereunder, it shall be reasonable 
for Sublessor to withhold its consent if the Prime Landlord's consent is also required pursuant to 
the terms of the Prime Lease and Sublessor is unable to obtain Prime Landlord's consent. 

Section 39. Premises 

(a) All references in the Port Authority Leases, as incorporated herein, to the 
condition of the Premises at the beginning of the Term shall be deemed to mean the condition 
of the Premises as they existed at the beginning of the term under the Port Authority Leases. 
Sublessee acknowledges that the Sublessee or Its predecessor has been In exclusive possession 
of the Premises since the beginning of the term under the Port Authority Leases, and the 
Sublessee hereby assumes 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, 
including without limitation environmental liabilities and obligations. 

(b) Sublessee acknowledges that it is presently in occupancy of the Premises, is fully 
aware of the existing condition of the Premises, has not relied upon any representation or 
statement of the Sublessor or its officers, employees or agents as to the condition of the 
Premises or the suitability thereof for the operations permitted on the Premises by this 
Agreement. The Sublessee, prior to the execution of this Agreement, has thoroughly examined 
the Premises and has found them to be in good order and repair and determined them to be 
suitable for the Sublessee's operations hereunder. The Sublessee agrees to and shall take the 
Premises in its "as is, where, is and all faults" condition and the Sublessor shall have no 
obligation hereunder for preparation of the Premises for the Sublessee's use. Without limiting 
any obligation of the Sublessee to commence operations hereunder at the time and in the 
manner stated elsewhere in this Agreement, the Sublessee agrees that no portion of the 
Premises will be used initially or at any time during the letting which is in a condition unsafe or 
improper for the conduct of the Sublessee's operations hereunder so that there is possibility of 
injury or damage to life or property and the Sublessee further agrees that before any use it will 
immediately correct any such unsafe or improper condition. 

(c) The Sublessor shall not be liable to the Sublessee, or to any person, for injury or 
death to any person or persons whomsoever, or damage to any property whatsoever at any 
time in the Premises or elsewhere at the Facility, including but not limited to any such injury, 
death or damage from falling material, water, rain, hail, snow, gas, steam, or electricity, whether 
the same may leak into, or fall, issue, or flow from any part of the Facility, or from any other 
place or quarter. 

(d) If permission is given to the Sublessee to enter into the possession of the 
Premises or to occupy space other than the Premises prior to the date specified in the Section 
entitled "Term" as the commencement of the term of the letting, the Sublessee agrees that such 
possession or occupancy shall be deemed to be under all the terms, covenants, conditions and 
provisions of this Agreement except as to the covenant to pay rent and except as may be 
expressly provided otherwise by the written instrument, if any, giving such possession or 
occupancy; in either case, rent shall commence on the date specified in this Agreement, and in 
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Section 40. Force Majeure 

(a) The Sublessor shall not be liable for any failure, delay or interruption In 
performing Its obligations hereunder due to causes or conditions beyond Its control, including 
without limitation strikes, boycotts, picketing, slow-downs, work stoppages, labor troubles of 
any other type, embargoes, shortages of material, acts of God, acts of the public enemy, acts of 
superior governmental authority, weather conditions, tides, riots, rebellion, sabotage 02 any 
other circumstances for which it (or its contractors or subcontractors) Is not responsible and 
which are not within Its (or Its contractors' or subcontractors') control. Further, the Sublessor 
shall not be liable unless the failure, delay or interruption shall result from failure on the part of 
the Sublessor to use reasonable care to prevent or reasonable efforts to cure such failure, delay 
or Interruption. 

(b) No abatement, diminution or reduction of the rent or other charges payable by 
the Sublessee, shall be claimed by or allowed to the Sublessee' for any Inconvenience, 
Interruption, cessation or loss of business or other loss caused, directly or indirectly, by any 
present or future laws, rules, requirements, orders, directions, ordinances or regulations of the 
United States of America, or of the state, county or city governments, or of any other municipal, 
governmental or lawful authority whatsoever, or by priorities, rationing or curtailment of labor 
or materials, or by war or any matter or thing resulting therefrom, or by any other cause or 
causes beyond the control of the Sublessor, nor shall this Agreement be affected by any such 
causes. 

Section 41. Brokerage 

The Sublessee represents and warrants that no broker has been concerned in the 
negotiation of this Agreement and that there is no broker who is or may be entitled to be paid a 
commission in connection therewith. The Sublessee shall indemnify and save harmless the 
Sublessor of and from any claim for commission or brokerage made by any and all persons, 
firms or corporations whatsoever for services in connection with the negotiation and execution 
of this Agreement. 

Section 42, Non-liability of Individuals 

No officer, agent or employees of the Sublessor shall be charged personally by the 
Sublessee with any liability, or held liable to the Sublessee under any term or provision of this 
Agreement, or because of its execution or attempted execution, or because of any breach, or 
attempted or alleged breach, thereof. 
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Section 43. Responsibilities of Prime Landlord onder Prime Lease 

Notwithstanding anything to the contrary contained in this Sublease or the Prime Lease, 
Sublessor shall not be bound by any of the representations or warranties made by Prime 
Landlord, and Sublessor shall have no obligation to perform any of the terms, covenants or 
conditions contained in the Prime Lease to be performed by the Prime Landlord. 
Notwithstanding the foregoing, if Prime Landlord falls to perform any obligation required under 
the Prime Lease relating to the Premises, Sublessor shall, upon the written request of Sublessee, 
give Prime Landlord notice of such failure. Notwithstanding anything to the contrary contained 
in this Sublease or the Prime Lease, Sublessor shall not be required to indemnify, hold harmless 
or defend Sublessee pursuant to any of the terms set forth in the Prime Lease. Notwithstanding 
anything to the contrary contained in this Sublease, the rights of Prime Landlord under the 
Prime Lease shall in no way be diminished by the terms of this Sublease. 

Section 44. Waiver of Trial by Jury 

The Sublessee waives its right to trial by jury in any summary proceeding or action that 
may hereafter be instituted by the Sublessor against the Sublessee in respect of the Premises 
and/or in any action that may be brought by the Sublessor to recover fees, damages, or other 
sums due and owing under this Agreement. The Sublessee specifically agrees that it shall not 
interpose any claims as counterclaims In any summary proceeding or action for non-payment of 
rents, fees or other amounts which may be brought by the Sublessor unless such claims would 
be deemed waived If not so interposed. 

Section 45. Effect of Use and Occupancy of Premises after Expiration or Termination 

Without in any way limiting the provisions set forth in the Sections of this Agreement 
entitled "Termination", "Effect of Termination", "Right of Re-entry" and "Survival of the 
Obligations of the Sublessee", unless otherwise notified by the Sublessor in writing. In the event 
the Sublessee remains in possession of the Premises after the expiration or termination of the 
term of the letting under this Agreement, in addition to any damages to which the Sublessor 
may be entitled under this Agreement or other remedies the Sublessor may have by law or 
otherwise, the Sublessee shall pay to the Sublessor a rental for the period commencing on the 
day Immediately following the date of such expiration or the effective date of such termination 
and ending on the date that the Sublessee shall surrender and completely vacate the Premises 
(1) at an annual rate equal to the sum of the annual rate of rental In effect on the date of such 
expiration or termination, plus all items of additional rent and other periodic charges, if any, 
payable with respect to the Premises by the Sublessee for up to the first nine (9) months 
following the expiration date, and thereafter at the greater of (1) the rate as set forth in clause 
(i) above or (2) the holdover rate as specified under N.J.S.A. 2A:42-6, plus all Items of additional 
rent and other periodic charges, if any, payable with respect to the Premises by the Sublessee. 
The receipt of money by the Sublessor after expiration or termination of the letting under this 
Agreement will not reinstate, continue, renew or extend the Term of this Agreement. Nothing 
herein contained shall give, or be deemed to give, the Sublessee any right to remain In 
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possession of the Premises efter the expiration or termination of the letting under this 
Agreement. Unless a written agreement executed by both parties holds otherwise, after the 
expiration or termination of the letting hereunder, the Sublessee's continued occupation of the 
Premises will not reinstate, continue, renew or extend the Term of this Agreement. The 
Sublessee acknowledges that the failure of the Sublessee to surrender, vacate and yield up the 
Premises to the Sublessor on the effective date of such expiration or termination will or may 
cause the Sublessor injury, damage or loss. The Sublessee hereby assumes the risk of such 
injury, damage or loss and hereby agrees that it shall be responsible for the same and shall pay 
the Sublessor for the same whether such are foreseen or unforeseen, special, direct, 
consequential or otherwise and the Sublessee hereby expressly agrees to indemnify and hold 
the Sublessor harmless against any such injury, damage or loss. 

Setrtion 46. Subk9se9's ^ghts Non-Exchisive 

Except as expressly provided herein with respect to the Premises, neither the execution 
of this Agreement by the Sublessor nor anything contained herein shall grant or be deemed to 
grant to the Sublessee any exclusive rights or privileges. 

Se9:tion 47. OFAC Compliance 

(a) Sublessee's Representation and Warranty. The Sublessee hereby 
represents and warrants to the Sublessor that the Sublessee (x) is not a person or entity with 
whom the Sublessor is restricted from doing business under the regulations of the Office of 
Foreign Assets Control {"OFAC) of the United States Department of the Treasury (including, 
without limitation, those named on OFAC's Specially Designated and Blocked Persons list) or 
under any statute, executive order or other regulation relating to national security or foreign 
policy (including, without limitation. Executive Order 13224 of September 23, 2001, Blocking 
Property and Prohibiting Transactions With Persons Who Commit, Threaten To Commit, or 
Support Terrorism), or other governmental action related to national security, the violation of 
which would also constitute a violation of law, such persons being referred to herein as 
"Blocked Persons" and such regulations, statutes, executive orders and governmental actions 
being referred to herein as "Blocked Persons Laws") and (y) Is not engaging in any dealings or 
transactions or be otherwise associated with Blocked Persons in violation of any Blocked 
Persons Laws. The Sublessee acknowledges that the Sublessor is entering into this Agreement 
in reliance on the foregoing representations and warranties and that such representations and 
warranties are a material element of the consideration inducing the Sublessor to enter into and 
execute this Agreement. 

(b) Sublessee's Covenant. Sublessee covenants that (i) during the term of the 
Lease it shall not become a Blocked Person, and shall not engage in any dealings or transactions 
or be otherwise associated with Blocked Persons In violation of any Blocked Persons Laws. In the 
event of any breach of the aforesaid covenant, the same shall constitute an event of default 
and, accordingly, a basis for termination of the Lease by the Sublessor, in addition to any and all 
other remedies provided under the Lease or at law or in equity, which does not constitute an 
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acknowledgement by the Sublessor that such breach is capable of being cured. In the event of 
any such termination by the Sublessor, the Sublessee shall, immediately on receipt of the 
Sublessor's termination notice, cease all use of and operations permitted under this Agreement 
and surrender possession of the Premises to the Sublessor without the Sublessor being required 
to resort to any other legal process. 

(c) Survival. The provisions of this Section shall survive the expiration or 
earlier termination of the term of the letting hereunder. 

Section 48. Construcdon and Application of Terms 

(a) The Section and paragraph headings, if any, In this Agreement are inserted only 
as a matter of convenience and for reference and in no way define, limit or describe the scope 
or Intent of any provision hereof. 

(b) Unless otherwise expressly specified, the terms, provisions and obligations 
contained in any Exhibits and Schedules attached hereto, whether they are set out in full or as 
amendments of, or supplements to provisions elsewhere in the Agreement stated, shall have the 
same force and effect as if herein set forth in full. 

(c) if any clause, provision or section of this Agreement shall be ruled invalid by any 
court of competent jurisdiction, the invalidity of such clause, provision or section shall not affect 
any of the remaining provisions hereof. 

(d) The fact that certain of the terms and provisions hereunder are expressly stated 
to survive the expiration or termination of the letting hereunder shall not mean that those 
provisions hereunder which are not expressly stated to survive shall terminate or expire on the 
expiration or termination of the letting hereunder and do not survive such termination or 
expiration. 

(e) The parties agree that any rule of construction to the effect that any ambiguities 
are to be resolved against the drafting party shall not be applicable to the interpretation of this 
Agreement or any amendmen8, addenda or supplements hereto or any Exhibits or Schedules 
hereto. 

Section 49. Governing Law 

This Agreement and any claim, dispute or controversy arising out of, under or related to 
this Agreement, the relationship of the parties hereunder, and/or the interpretation and 
enforcement of the rights and obligations of the parties hereunder shall be governed by, 
interpreted and construed In accordance with the laws of the State of New Jersey, without 
regard to choice of law principles. 
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Section: 50, Entire Agreement 

This Agreement consists of the following: Sections 1 through 50, Exhibit A, the insurance 
Schedule and Schedule E attached hereto. It constitutes the entire agreement of the parties on 
the subject matter hereof and may not be changed, modified, discharged or extended except by 
written instrument duly executed by the Sublessor and the Sublessee. The Sublessee agrees that 
no representations or warranties shall be binding upon the Sublessor unless expressed In writing 
in this Agreement. 
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IN V\/iTNESS WHEREOF, the Sublessor end the Sublessee have executed these presents 
as of the date first written above. 

u/jr.KjCg-s. 
-ATTEST: 

PORT NEWARK CONTAINER TERMINAL LLC 

sretary. By:.^ 

(Print Name):—S) 

(Title): Cl_ OO 

ATTEST: 

Secretary 

PORT ELIZABETH TERMINAL & WAREHOUSE 
CORPORATION 

(Print Name): 

(Title): "^T&gYiQewr 

(Corporate Seal) 
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INSURANCE SCHEDULE 

(a) Til9 Sublessee named in the Agreement of Sublease to which this 
Insurance Schedule Is attached and of which it constitutes an Integral part (the "Sublease"), in 
its own name as insured arid including the Sublessor, Prime Landlord and their related entitles 
as an additional insured, shall maintain and pay the premiums during the effective period of the 
Sublease on a policy or policies of Commercial General Liability Insurance including premises-
operations and products-completed operations and covering bodily-Injury liability, Including 
death, and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and Commercial Automotive Liabil8y Insurance providing for coverage in the limits 
set forth below: 

Minimum Limits 
Commercial General Liability Insurance 

Combined single limit per occurrence for death, 
bodily injury and property damage liability: $2,000,000 

Commercial Automotive Liability Insurance 
Combined single limit per occurrence for death. 
Bodily injury and property damage liability: N/A 

Workers' Compensation and Employers Liability Insurance 
Sublessee's obligations under the applicable State 
Workers' Compensation Law for the employees of the 
Sublessee employed In operations conducted pursuant 
to the Sublease at or from the Facility 
Statutory 

In the event the Sublessee maintains the foregoing Insurance In limits greater than aforesaid, 
the Sublessor, Prime Landlord and their related entities shall be included therein as an 
additional Insured, except for the Workers' Compensation and Employers Liability Insurance 
policies, to the full extent of all such insurance in accordance with all terms and provisions of 
the Sublease, including without limitation this. Insurance Schedule. 

(b) Each policy of Insurance, except for the Workers' Compensation and 
Employers Liability Insurance policies, shall also contain an ISO standard "separation of 
insureds" clause or a cross liability endorsement providing that the protections afforded the 
Sublessee thereunder with respect to any claim or action against the Sublessee by a third 
person shall pertain and apply with like effect with respect to any claim or action against the 
Sublessee by the Sublessor and any claim or action against the Sublessor by the Sublessee, as if 
the Sublessor were the named insured thereunder, but such clause or endorsement shall not 
limit, vary, change or affect the protections afforded the Sublessor thereunder as an additional 
insured. Each policy of insurance shall also provide or contain contractual liability covering the 
obligations assumed by the Sublessee under this agreement. 

(c) All insurance coverages and policies required, under this Insurance 
Schedule may be reviewed by the Sublessor for adequacy of terms, conditions and limits of 
coverage at any time and from time to time during the period of permission under the 
Sublessee. The Sublessor may, at any such time, require additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
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additional insurance, In such reasonable amounts, against such other insurable hazards, as the 
Sublessor may deem required and the Sublessee shall promptly comply therewith. 

(d) Each policy must be specifically endorsed to provide that the policy may 
not be cancelled, terminated, changed or modified without giving thirty (30) days' written 
advance notice thereof to the Sublessor. Each policy shall contain a provision or endorsement 
that the insurer "shall not, without obtaining express advance written permission from the 
General Counsel of the Prime Landlord, raise any defense Involving in any way the jurisdiction 
of the tribunal over the person of the Prime Landlord, the immunity of the Prime Landlord, its 
Commissioners, officers, agents or employees, the governmental nature of the Prime Landlord 
or the provisions of any statutes respecting suits against the Prime Landlord." A waiver of 
subrogation will also be provided in favor of the Sublessor and Prime Landlord. The foregoing 
provisions or endorsements shall be recited in each policy or certificate to be delivered 
pursuant to the following paragraph (e). 

(e) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof, or binders, shall be delivered to the Sublessor upon execution 
and delivery of the Sublease by the Sublessee to the Sublessor. In the event any binder is 
delivered it shall be replaced within thirty (30) days by a certified copy of the policy or a 
certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Sublessor prior to the expiration of each expiring policy, except for 
any policy expiring after the date of expiration of the Sublease. The aforesaid insurance shall 
be written by a company or companies approved by the Sublessor. If at any time any insurance 
policy shall be or become unsatisfactory to the Sublessor as to form or substance or if any of 
the carriers issuing such policy shall be or become unsatisfactory to the Sublessor, the 
Sublessee shall promptly obtain a new and satisfactory policy in replacement. If the Sublessor 
at any time so requests, a certified copy of each policy shall be delivered to or made available 
for inspection by the Sublessor. 

(f) The foregoing insurance requirements shall not In any way be construed as 
a limitation on the nature or extent of the contractual obligations assumed by the Sublessee 
under the Sublease. The foregoing insurance requirements shall not constitute a 
representation or warranty as to the adequacy of the required coverage to protect the 
Sublessee with respect to the obligations imposed on the Sublessee by the Sublease or any 
other agreement or by law. 

For the Sublessor 

Initialed: 

Eor m&Sublessee 
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SCHEDULE E 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY—MINORITY BUSINESS 
ENTERPRISES -WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS 

PART I. Affi99i9tive Action Guidelines - Equal Employment ODP09tunitv 

I. As a 99atte9 of poli99y the Prl9ie Landlord requires that Sublessee and the 
Sublessee shall require the Contractor, as hereinafter defined, to comply with the provisions set 
forth hereinafter in this Schedule E and In Sections 15 and 34 of Agreement of Sublease 
between Sublessor and Sublessee (herein called the "Sublease") (herein and In the Sublease 
called the "Sublessee"). The provisions set forth in this Part I are similar to the conditions for 
bidding on federal governrnent contract adopted by the Office of Federal Contract Compliance 
and effective May 8,1978. 

The Sublessee as well as each bidder, contractor and subcontractor of the 
Sublessee and each subcontractor of a contractor at any tier of construction (herein collectively 
referred to as the "Contractor") must fully comply with the following conditions set forth herein 
as to each construction trade to be used on the construction work or any portion thereof (said 
conditions being herein called "Bid Conditions"). The Sublessee hereby commits Itself to the 
goals for minority and female utilization set forth below and all other requirements, terms and 
conditions of the Bid Conditions. The Sublessee shall likewise require the Contractor to commit 
itself to the said goals for minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid. 

II. The Sublessee and the Contractor shall each appoint an executive of its 
company to assume the responsibility for the implementation of the requirements, terms and 
conditions of the following Bid Conditions.* 

(a) The goals for minority and female participation expressed in 
percentage terms for the Contractor's aggregate workforce in each trade on all construction 
work are as follows.* 

(1) Minority participation 

Minority, except laborers 30% 
Minority, laborers 40% 

(2) Female participation 
Female, except laborers 6.9% 
Female, laborers 6.9% 
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These goals are spplicable to all the Contractor's construction work performed in and for the 
Premises. 

The Contractor's specific affirmative action obligations required herein of 
minority and female employment and training must be substantially uniform throughout the 
length of the contract, and in each trade, and the Contractor shall make good faith efforts to 
employ minorities and women evenly on each of its projects. The transfer of minority or 
female employees or trainees from contractor to contractor or from project to project for the 
sole purpose of meeting the Contractor's goals shall be a violation of the contract. Compliance 
with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to the Sublessee 
and the Sublessee shall provide written notification to the Sublessor and Prime Landlord's 
Aviation Department and Office of Business Diversity and Civil Rights within 10 working days of 
award of any construction subcontract in excess of $10,000 at any tier for construction work. 
The notification shall list the name, address and telephone number of the subcontractor; 
employer identification number; estimated starting and completion dates of the subcontract; 
and the geographical area in which the subcontract is to be performed. 

(c) As used in these specifications: 

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

(2) "Minority" includes: 

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

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

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

(iv) American Indian or Alaskan Native (all persons 
having origins In any of the original peoples of North America and maintaining identifiable tribal 
affiliations through membership and participation or community Identification). 

(d) Whenever the Contractor, or any subcontractor at any tier, 
subcontracts a portion of the construction work involving any construction trade, it shall 
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physically include In egch subcontract In excess of $10,000 those provisions which Include the 
applicable goals for minority and female participation. 

(e) The Contractor shall Implement the specific affirmative action 
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set 
forth above are expressed as percentages of the total hours of employment and training of 
minority and female utilization the Contractor should reasonably be able to achieve In each 
construction trade in which It has employees in the Premises. The Contractor is expected to 
make substantially uniform progress toward Its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor 
the failure by a union with whom the Contractor has a collective bargaining agreement, to refer 
either minorities or women shall excuse the Contractor's obligations hereunder. 

(g) In order for the nonworking training hours of apprentices and 
; trainees to be counted In meeting the goals, such apprentices and trainees must be employed 
j by the Contractor during the training period, and the Contractor must have made a 

commitment to employ the apprentices and trainees at the completion of their training subject 
to the availability of employment opportunities. Trainees must be trained pursuant to training 
programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure 
equal employment opportunity ("EEO"). 

I 

The evaluation of the Contractor's compliance with these provisions shall be 
based upon its good faith efforts to achieve maximum results from its actions. The Contractor 
shall document these efforts fully, and shall Implement affirmative action steps at least as 
extensive as the following: 

(1) Ensure and maintain a working environment free bf harassment, 
intimidation, and coercion at all sites, and In all facilities at which the Contractor's employees 
are assigned to work. The Contractor, where possible, will assign tvvo or more women to each 
phase of. the construction project. The Contractor shall specifically ensure that all foremen, 
superintendents, and other supervisory personnel at the Premises are aware of and carry out 
the Contractor's obligation to maintain such a working environment, with specific attention to 
minority or female Individuals working at the Premises. 

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

(3) Maintain a current file of the names, addresses and telephone numbers 
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of each minority and female cff-the-street applicant and minority or female referral from a 
union, a recruitment source or community organization and of 9w5at action was taken 9\9lth 
respect to each such individual. If such individual was sent to the union hiring hall for referral 
and was not referred back to the 6ontractor by the union or, If referred, not employed by the 
6ontractor, this shall be documented In the file with the reason therefor, along with whatever 
additional actions the Contractor may have taken, 

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

(5) Develop on-the-job training opportunities and/or participate In training 
programs for the area which expressly include minorities and women, including upgrading 
programs and apprenticeship and training programs relevant to the Contractor's employment 
needs, especially those programs funded or approved by the Department of Labor. The 
Contractor shall provide notice of these programs to the sources compiled under subparagraph 
(2) above. 

(6) Disseminate the Contractor's 550 Policy by providing notice of the policy 
to unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its 550 obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific 
review of the policy with all management personnel and with all minority and female 
employees at least once a year; and by posting the Contractor's 550 policy on bulletin boards 
accessible to ail employees at each location where construction work Is performed. 

(7) Review, at least every six months the Contractor's EEO policy and 
affirmative action obligations hereunder with all employees having any responsibility for hiring, 
assignment, layoff, termination or other employment decision including specific review of these 
items with on-terminal 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 550 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 550 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 and to minority 
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and fen89le r6crui8ment and training organizations and to State-certified minority referral 
agencie5 2erving tfie Contractor's recruitment area and employment needs. Not later than one 
month prior to the date for the acceptance of applications for apprenticeship or other training 
by any recruitment source, the Contractor shall send written notification to organizations such 
as the above, describing the openings, screening procedures, and tests to be used in the 
selection process. 

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

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

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

(13) Ensure that seniority practices, job classifications, work assignments and 
other personnel practices, do not have a discriminatory effect by continually monitoring all 
personnel and employment related activities to ensure that the EEO policy and the Contractor's 
obligations hereunder are being carried out. 

(14) Ensure that all facilities and company activities are non-segregated 
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 months, of ail supervisors' adherence 
to and performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary 
associations which assist In fulfilling one or more of their affirmative action obligations 
(subparagraphs (1)-(16) of Paragraph (h) above). The efforts of a contractor association, joint 
contractor-union, contractor-community, or other similar group of which the Contractor is a 
member and participant, may be asserted as fulfilling any one or more of its obligations under 
Paragraph (h) hereof provided that: the Contractor actively participates in the group, makes 
good faith efforts to assure that the group has a positive Impact on the employment of 
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minorities and v>/cmen in the industry, ensures that the concrete benefits of the program are 
reflected in the Contractor's minority and female workforce participation, makes good faith 
efforts to meet its individual goals and timetables, and can provide access to documentation 
which dertionstrates the effectiveness of actions taken on behalf of the Contractor. The 
obligation to comply, however, is the Contractor's and failure of such a group to fulfill an 
obligation shall not be a defense for the Contractor's non-compliance. 

(j) A single goal for minorities and a separate single goal for women 
have been established. The Contractor, however, is required to provide equal opportunity and 
to take affirmative action for all minority groups, both male and female, and all women, both 
minority and non-minority. Consequently, the Contractor may be in violation hereof if a 
particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved Its goals for women generally, the Contractor may be In violation 
hereof If a specific minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or 
affirmative action standards to discriminate against any person because of race, color, religion, 
sex or national origin. 

(I) The Contractor shall not enter Into any subcontract with any 
Person or firm debarred from Government contracts pursuant to executive Order 11246. 

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

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

(o) The Contractor shall designate a responsible official to monitor all 
employment related activity to ensure that the company 660 policy is being carried out, to 
submit reports relating to the provisions hereof as may be required and to keep records. 
Records shall at least include for each employee the name, address, telephone numbers, 
construction trade, union affiliation If any, employee Identification number when assigned, 
social security number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or 
laborer), dates of changes in status, hours worked per week in the indicated trade, rate of pay, 
and location at which the work is performed. Records shall be maintained In an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 
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(p) Nothing herein provided shall be construed as a limitation upon 
the application of any laws which establish different standards of compliance or upon the 
application of requirements for the hiring of local or other area residents (e.g., those under the 
Public 2/Vorks Employment Act of 1977 and the Community Development Block Grant Program). 

(q) 2A/ithout limiting any other obligation, term or provision under the 
Sublease, the Contractor shall cooperate with all federal, state or local agencies established for 
the purpose of Implementing affirmative action compliance programs and shall comply with all 
procedures and guidelines established or which may be established by the Prime Landlord or 
Sublessor. 

PART 8. MINORITY BUSINESS ENTERPRISES AND WOMEN-
OWNED BUSINESS ENTERPRISES 

As a matter of policy the Prime Landlord requires the Sublessee and the 
Sublessee shall itself and shall require that any Contractor utilized by the Sublessee to perform 
contract work ("the work") on the premises including without limitation construction work to 
use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) In the work pursuant to 
the provisions of this Schedule E. For purposes hereof, "Minority Business Enterprise" "(M8E)" 
shall mean any business enterprise which is at least fifty-one percentum owned by, or In the 
case of a publicly owned business, at least fifty-one percentum of the stock of which Is owned 
by citizens or permanent resident aliens who are minorities and such ownership is real, 
substantial and continuing. For the purposes hereof, "Women-owned Business Enterprise" 
"(WBE)" shall mean any business enterprise which Is at least fifty-one percentum owned by, or 
in the case o2 a publicly owned business, at least fifty-one percentum of the stock of which is 
owned by women and such ownership is real, substantial and continuing. A minority shall be as 
defined in paragraph 11(c) of Part I of this Schedule E. "Meaningful participation" shall mean 
that at least seventeen percent (17%) of the total dollar value of the construction contracts 
(Including subcontracts) covering the construction work are for the participation of Minority 
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent 
(12%) are for the participation of Minority Business Enterprises. Good faith efforts to Include 
meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where 
feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and 
WBEs, Including circulation of solicitations to minority and female contractor associations. The 
Contractor shall maintain records detailing the efforts made to provide for meaningful MBE and 
WBE participation in the work. Including the names and addresses of ail MBEs and WBEs 
contacted and, If any such MBE or WBE is not selected as a joint venturer or subcontractor, the 
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reason for such decision. 

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

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Sublessor 
or seeking minorities and women from other sources for the purpose of soliciting bids for 
subcontractors. 

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

(f) insuring that provision is made to provide progress payments to MBEs 
and WBEs on a timely basis, preferably bi-weekiy, and that retainage is paid to MBEs and WBEs 
when they have completed their work. 

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

(h) Requiring each contractor to submit to the Sublessee with each payment 
request evidence that ail MBE and WBE Contractors have been paid in accordance with their 
contract. 

Certification of MBEs and WBEs hereunder shall be made by the Office of 
Business Diversity and Civil Rights of the Prime Landlord. If the Contractor wishes to utilize a 
firm not aiready certified by the Prime Landlord, it shall submit to the Sublessor a written 
request for a determination that the proposed firm Is eligible for certification. This shall be 
done by completing and forwarding such form as may be then required by the Prime Landlord. 
All such requests shall be in writing addressed to the Office of Business Diversity and Civil 
Rights, the Port Authority of New York and New Jersey, 233 Park Avenue South, 4^** Floor, New 
York, New York 10003 or such other address as the Prime Landlord may specify by notice to the 
Sublessor or Sublessee. Certification shall be effective only if made in. writing by the Director in 
charge of the Office of Business Diversity and Civil Rights of the Port Authority. The 
determination of the Prime Landlord shall be final and binding. 

The Prime Landlord has complied a list of the firms that the Prime Landlord has 
determined satisfy the criteria for MBE and WBE certification.. This list siaay be supplemented 
and revised from time to time by the Prime Landlord. Such list shall be made available to the 
Contractor upon request. The Prime Landlord makes no representation as the financial 
responsibility of such firms, their technical competence to perform, or any other performance-
related qualifications. 
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Only MBE's and WBE's certified by the Prime Landlord will count toward the 
MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE 
suppliers will count towards meeting the MBE and WBE goals. However, expenditures to MBE 
or WBE manufacturer's (I.e. suppliers that produce goods from raw materials or substantially 
alter them before resale) are counted dollar for dollar. 

For the Sublessor 

Initialed: 
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For The Sublessor 

STATE OF NEW JERSEY) 

COUNTY OF ) 
tjr ^ y 

On the dey of in the year lOlf., before me, the 
undersigned, a Notary Public in and for said state, personally appeared "CTaMtes 

,. personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same In his/her capacity, and that by his/her 
signature on the instrument, the individual, or the person upon behalf of which the 
individual acted, executed the instrument. 

ptarial s 
""itotaiyPublie 

New Jersey 
My Commission Bplres 

For the Sublessee 

STATE OF ) 

COUNTY OF ) 
Yjr V 

On the dav of in the year 201% before me, the 
undersigned, a Notary Public in and for said state, personally appeared T Wy*iwe. 

personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual, or the person upon behalf of which the 
individual acted, executed the instrument. 

(notarial seal and stamp) and stamp) 

Michael Bemrnnlid 
Notary Public 
New Jersey 

My Commission Bcpires 4-24-17 
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For The Port Authority of New York and New Jersey 

) 
) ss. 
) 

STATE OF 

COUNTY OF 

On theZ-"^ day of in the year 2014|,b|^e.me^ a Notary 
Public in and for said state, personally appeared niDcrrnR mPTr^rncow ' Personally 
known to me or proved to me on the basis of satisfactoiyMo^fwWK^^EB^ 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. 

Lseal and stamp) N1D1AA.ABREU 
Nowy Public • Sttte of New Yoik 

No. 01AB6090545 - Queen* 
Qgnmiseioii Expires April 14.2015 

For the Lessee 

STATE OF ) 
) ss. 
) COUNTY OF 

On the ' day of in the year 2014, before me, the undersigned, a 
Notary Public in and for said state, personally appeared T-we 5 P e M '» d«-1' o , personally 
known to me or proved to me on the basis of satisfactory evidence to be the mdividual(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. 

mn^ / (notary seal and stamp) 

Michael Bellifsmlni 
Notaiy Public 
New Jersey 

My t^mmission Expires 4-24-17 



L-PN-264 CSL (FFNAl.) 

For the Sublessee 

STATE OF ) 
. " ' )ss. 

COUNTY OF ) 

On the day of in the year 2014, before me, the undersigned, a 
Notary Public in and for said state, personally appeared Pafy, cK T", Wynne. ^ 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. 

7>ua.uj 
(notary seal and stamp) 

Notary Public 
New Jersey 

My Commission Expires 4-84-17 
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Port Authority L99S9 No. LPN-298 

AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE, made as of the 1st day of October, 2011, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port 
Authority"), a body corporate and politic, created by Compact between the States of New Jersey 
and New York, with the consent of the Congress of the United States of America, and having an 
office and place of business at 225 Park Avenue South, in the Borough of Manhattan, in the City, 
County and State of New York, and HARBOR FREIGHT TRANSPORT CORP. (hereinafter called the 
"Lessee"), a corporation organized and existing under the laws of the State of New Jersey, and 
having an office and place of business at 301 Craneway Street, Port Newark, New Jersey 07114, 
whose representative is Stephen Liberti. 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee entered into Port Authority Lease No. LPN-
239, dated as of November 1,1997, covering the letting of open area and warehouse space 
from Port Newark (sometimes hereinafter called the "foc///ty") (such lease, as it may have been 
amended, supplemented and extended, a copy of which is attached hereto as Exhibit 1 and by 
this reference made a part hereof, the "Prior Lease"); 

WHEREAS, the Prior Lease is stated to expire on October 31, 2012 and, in lieu of 
extending the Prior Lease, the parties wish to enter into a new lease that incorporates the Prior 
Lease: (i) consolidating it with such new lease, (ii) providing for the Lessee to continue its 
occupancy of the premises under the Prior Lease (the "Prior Premises"); and (ill) enlarging the 
Prior Premises with an additional parcel that is contiguous to the Prior Premises; and 

WHEREAS, in entering into this Agreement, the parties intend that this Agreement and 
the letting hereunder shall be construed as if the Prior Lease had been extended and amendod 
in accordance with the terms and conditions provided below; 

NOW, THEREFORE, the Port Authority and the Lessee, for and in consideration of the 
rents, covenants and mutual agreements hereinafter contained, hereby covenant and agree as 
follows; 

Section 1. Letting 

(a) Premises. Subject to and in accordance with the terms and conditions of this 
Agreement, the Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes 
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from the Port Authority at the Facility the foliowiog described premises: 

the Two Hundred Eighty-three Thousand One Hundred Forty (283,140) square 
feet of open area shown in diagonal hatching on the sketch hereto attached, 
hereby made a part hereof and marked "Exhibit A" (said open area sometimes 
hereinafter referred to as the "Open Area Space"), the One Hundred Forty 
Thousand Twenty-one (140,021) square feet of enclosed warehouse space shown 
in diagonal crosshatching (said enclosed warehouse space sometimes hereinafter 
referred to as the "Enclosed Warehouse Space") and the One Hundred Thirty 
Thousand Six Hundred Eighty (130,680) square feet of its associated open area 
shown in stipple on said Exhibit A (said open area sometimes hereinafter referred 
to as the "Associated Open Area Space " together with the Enclosed Warehouse 
Space hereinafter sometimes referred to as the "Warehouse Space"), 

together with the fixtures, improvements and other property of the Port 
Authority, if any, located or to be located therein or thereon, the said areas, 
buildings, structures, fixtures, improvements and other property of the Port 
Authority, said Open Area Space and Warehouse Space being hereinafter 
collectively called the "Premises". The Port Authority and the Lessee hereby 
acknowledge that the foregoing Premises constitute non-residential property. 

The parties hereby acknowledge and agree that the Premises hereunder include the 
same premises let to and occupied by the Lessee pursuant to the Prior Lease. The Premises 
consists of the Prior Premises and additional open area adjacent to the Prior Premises (the 
"Additional Land"). Effective as of the Effective Date, all references in the Prior Lease, as 
incorporated herein, to the "premises" shall be deemed to mean the "Premises" as defined 
hereunder. 

(b) Continued Application of Prior Lease. This Agreement shall be deemed to 
consolidate and incorporate the terms, provisions and conditions of the Prior Lease as if set 
forth in full herein, as if the premises of the Prior Lease was the same as the Premises as defined 
hereunder, and, except as otherwise provided herein, the terms, provisions and conditions of 
the Prior Lease shall apply to the letting of the Premises to the Lessee hereunder. 

(c) Continuous Possession and Occupancy. The parties hereby acknowledge that the 
Lessee remains in possession of the Prior Premises continuously from the commencement of 
the Prior Lease through the Effective Date (as defined below), and at no time did the Lessee 
surrender the Prior Premises to the Port Authority. 

(d) Survival of Prior Lease Obligations. The Lessee shall not, by virtue of this 
Agreement, be released or discharged from any liabilities or obligations whatsoever under the 
Prior Lease or any other Port Authority permits or agreements, including without limitation any 
permits to make alterations, all of which shall survive. Further, all the terms, provisions and 
conditions of the Prior Lease and such permits and agreements shall survive and continue in full 
force an8effect, and any breach or default under the Prior Lease or under such permits and 
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ggreements, whether prior to or after the Effective Date, shall be deemed breaches and defaults 
under this Agreement. Without limiting the generality of any of the foregoing, any obligations 
under the Prior Lease which were to mature upon the expiration or termination thereof. 
Including any obligation to remove alterations and improvements, shall be deemed to have 
survived and shall mature upon the expiration or termination of this Agreement. 

(e) Condition of the Premises. All references in the Prior Lease, as incorporated 
herein, to the condition of the Prior Premises at the beginning of the Term shall be deemed to 
mean the condition of the Premises as they existed at the beginning of the term under the Prior 
Lease. 

Section 2. Term 

The term of the letting under this Agreement (as it may be terminated pursuant 
to the provisions of this Agreement, the "Term") shall commence on October 1,2011 (the 
"Effective Date") and shall expire on September 30,2023 (the "Expiration Date"), unless sooner 
(i) terminated in accordance with the terms and provisions of this Agreement or (ii) extended 
pursuant to Section 5 herein. 

Section 3. Rental 

(a) Basic Rental 

(i) Spaces. 

1. Open Area Space. For the period from October 1,2011 to and 
including September 30,2013, the Lessee shall pay to the Port Authority a basic rental at the 
rate of One Dollar and Seventy-five Cents ($1.75) per square foot, which equals Four Hundred 
Ninety-five Thousand Four Hundred Ninety-five Dollars and No Cents ($495,495.00) per annum 
for the Open Area Space (the "Open Area Space Rentaf), payable in advance in equal monthly 
installments each in the sum of Forty-one Thousand Two Hundred Ninety-one Dollars and No 
Cents ($41,291.00) on October 1,2011 and on the first day of each calendar month thereafter 
during the said period. 

2. Warehouse Space. For the period from October 1, 2011 to and 
including September 30,2013, the Lessee shall pay to the Port Authority a basic rental at the 
rate of Six Dollars and Fifteen Cents ($6.15) per square foot of the Enclosed Warehouse Space 
and Zero Dollars and No Cents ($0.00) per square foot for the Associated Open Area Space, 
which equals Eight Hundred Sixty-one Thousand One Hundred Twenty-nine Dollars and No Cents 
($861,129.00) per annum for the Warehouse Space (the "Warehouse Space Rentaf), payable in 
advance in equal monthly installments each in the sum of Seventy-one Thousand Seven Hundred 
Sixty-one Dollars and No Cents ($71,761.00) on October 1, 2011 and on the first day of each 
calendar month thereafter during the said period. 
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3. Combin6d 3paoe. The Open Area Space Rental together with the 
Warehouse Space Rental shall be called the "Basic Rental." 

(11) Commencing on the Second Anniversary Date (as hereinafter defined) and 
on each Anniversary Date (as hereinafter defined) thereafter throughout the Term, the Lessee 
shall pay to the Port Authority the Basic Rental at annual rates escalated in accordance with the 
provisions of paragraph (b), below, of this Section. 

(b) Adjustment to Basic Rental. 

(1) As used in subparagraph (ii) of this paragraph: 

(1) "Indej^' shall mean the Consumer Price index for All Urban 
Consumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 

1982-84=100) published by the Bureau of Labor Statistics of the United States 
Department of Labor. 

(2) "Base Period" shall mean the calendar month of April 2011. 

(3) "Adjustment Period" shall mean, as the context requires, the 
calendar month of April 2012 and the calendar month of April in each calendar year which 
thereafter occurs during the Term. 

(4) "Anniversary Date" shall mean, as the context requires, October 
1,2012 (the "First Anniversary Date") and each anniversary of such date which thereafter 
occurs during the Term. 

(5) "Annual Index Increase" shall mean the percentage of increase in 
the Index on each Anniversary Date, equal to: (x) with respect to the Second Anniversary Date, a 
fraction of which the numerator shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the Base Period, and the denominator shall 
be the Index for the Base Period, and (y) with respect to each Anniversary Date thereafter, a 
fraction of which the numerator shall be the index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the next preceding Adjustment Period, and 
the denominator shall be the Index for such next preceding Adjustment Period (for example, the 
Annual Index increase for the Anniversary Date that Is October 1,2013 would be a fraction of 
which the numerator is the Index for April 2013 less the Index for April 2012 and the 
denominator is the index for April 2012). 

(6) "Percentage Increase" shall mean, with respect to each 
Anniversary Date, a percentage equal to the Annual Index Increase for that Anniversary Date, 
unless (x) such Annual Index Increase is less than two percent (2%), in which case the 
Percentage Increase shall be two percent (2%) as shown in Schedule A attached hereto and 
made a part hereof or (y) such Annual Index Increase is more than four (4%) percent, in which 
case the Percentage Increase shall be four percent (4%) as shown in Schedule B attached hereto 
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99id made a pa9t hereof. 

(ii) Commeneing on each Annive9sary Date and for the period commencing 
with such Anniversary Date and continuing through to the day preceding the next Anniversary 
Date, or the expiration or termination date of the Term, as the case may be, both dates 
inclusive. In lieu of the Basic Rental set forth in paragraph (a) of this Section, as the same may 
most recently have been adjusted during the Term in accordance therewith, the Lessee shall pay 
the Basic Rental at a rate per annum equal to the greater of; 

(1) the sum obtained by adding to the Basic Rental payable 
Immediately prior to such Anniversary Date the product obtained by multiplying such Basic 
Rental by one hundred percent of the Percentage Increase for such Anniversary Date; or 

(2) the Basic Rental payable immediately prior to such Anniversary 
Date, including all amounts included therein as a result of p8or adjustments thereof pursuant to 
the provisions of this subparagraph. 

Each adjusted annual rental shall be payable In monthly Installments equal to j/iz"* of the 
annual Basic Rental, as adjusted, on the Anniversary Date and on the first day of each calendar 
month thereafter through the day preceding the next following Anniversary Date, or the 
expiration or termination date of the Term, as the case may be. All adjusted rental amounts shall 
be rounded to the nearest cent. 

(Ill) (1) In the event the Index to be used In computing any adjustment 
referred to in paragraph (b) of this Section is not available on the effective date of such 
adjustment, the Lessee shall continue to pay the basic fee at the annual rate then in effect 
subject to retroactive adjustment at such time as the specified Index becomes available; 
provided, however, that the Port Authority may at its option substitute for such Index the Index 
for the latest preceding month then published to constitute the specified Index. In the event the 
United States Consumer Price index for All Urban Consumers - New York-Northern New Jersey-
Long Island, NY-NJ-CT (All Items, unadjusted 1982-84=100) shall hereafter be converted to a 
different standard reference base or otherwise revised or the United States Department of 
Labor shall cease to publish the United States Consumer Price Index for All Urban Consumers -
New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-84=100), then 
for the purposes hereof there shall be substituted for the Index such other appropriate Index or 
Indices properly reflecting changes In the value of current United States money In a manner 
similar to that established in the Index used In the latest adjustment as the Port Authority In Its 
discretion determines. 

(2) If after an adjustment in the Basic Rental shall have been fixed for 
any period, the Index used for computing such adjustment shall be changed or adjusted, then 
the rental adjustment for that period shall be recomputed and from and after notification of the 
change or adjustment, the Lessee shall make payments based upon the recomputed rental and 
upon demand shall pay any excess In the Basic Rental due for such period as recomputed over 
amounts theretofore actually paid on account of the Basic Rental for such period. If such change 
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or 9dju8oToent results in 9 reduction in the Besic Rental due for any period prior to notification, 
the Po8 Authority will credit the Lessee with the difference between the Basic Rental as 
recomputed for that period and amounts of Basic Rental actually paid. 

(3) If any adjustment of the Basic Rental referred to in paragraph (ii) 
of this Section is effective on a day other than the first day of a calendar month, there shall be 
payable in advance on the effective date of rental adjustment an installment of Basic Rental 
equal to ]/l2th of the increment of annual Basic Rental as adjusted multiplied by a fraction, the 
numerator of which shall be the number of days from the effective date of the rental 
adjustment to the end of the calendar month in which the rental adjustment was effective and 
the denominator of which shall be the number of days in that calendar month. 

(c) Abatement. Abatement of Basic Rental, if any, to which the Lessee may be 
entitled shall be computed in accordance with the provisions of Standard Endorsement No. 
L27.4 attached hereto and hereby made a pa8 hereof {"SEL27.4"). 

Secdon 4. Amendments to Prior Lease Provisions 

Effective as of the Effective Date, the Prior Lease, as incorporated herein, shall hereby be 
amended as follows: 

(a) Use. A8icie iV of the Prior Lease shall be and shall be deemed deleted and the 
following shall be and shall be deemed insetted in lieu thereof: 

"The Lessee shall use and occupy the Premises for the following purposes 
only, and for no other purpose whatsoever: for the warehousing, distribution, 
packing and trucking operation of general, over-dimensional and distressed 
cargo, substantially by waterborne transportation." 

(b) Casualty. Section 8 of the Terms and Conditions to the Prior Lease shall be and 
shall be deemed amended, as of the Effective Date by adding the following paragraph (e) to th9 
end of such section: 

"With respect to ail portions of the Premises, the Lessee shall secure and 
maintain in its own name as assured and shall pay the premiums on the 
following policy of insurance in the limit set forth below, which policy shall be 
effective during the term of the letting under this Agreement: 

(!) Ail risk property damage insurance covering the full 
replacement cost of any property owned, leased, or within the care, 
custody or control of the Lessee and now or in the future located on or 
constituting a part of the Premises, except for any personal property 
owned by the Port Authority. Full replacement cost shall be determined 
by the Port Authority. No omission on the part of the Port Authority to 
make such determination shall relieve the Lessee of its obligations to 
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mgintain th9 app9opnate insu9ance under this pa9ag9aph. Such insurance 
shall cover and insure against such hazards and risks as at least would be 
insured against under the Standard Form of Fire Insurance policy in the 
State of New Jersey, or any successor thereto, and the broadest form of 
extended coverage endorsement prescribed as of the effective date of 
said insurance by the rating organization having jurisdiction, including 
without limitation hazards and risks of flood, earthquake, windstorm, 
cyclone, tornado, hail, explosion, riot, civil commotion, aircraft, vehicles, 
smoke, and boiler and machinery hazards and risks, and, if the Port 
Authority so requests, also covering nuclear property losses and 
contamination (if said coverage regarding nuclear property losses and 
contamination is or becomes available). 

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

The proceeds of insurance from coverages secured in accordance with this 
paragraph shall be made available to the Lessee and shall be applied by the 
Lessee strictly and solely to the repair, replacement, or rebuilding of the 
Premises as provided in this Agreement. The Lessee shall not be entitled to any 

LPN-298 Harbor Freight Lease 



9bat9m9nt of the rentals payable hereunder at any time by reason of such 
casualty." 

(c) Assignment and Subletting. 

(i) Paragraph (b) of Section 9 of the Terms and Conditions to the Prior Lease 
shall be and shall be deemed deleted and the following shall be and shall be deemed inserted in 
lieu thereof: 

"Notwithstanding paragraph (a) above, the Lessee shall have the right to 
sublease or assign the Lease upon written consent and approval of the Port 
Authority (an "Approved Assignment' or "ApprovedSublease," as applicable). If 
the rental under an Approved Sublease (the "Sublease Rental") is greater than 
the Basic Rental, the Lessee shall pay to the Port Authority fifty percent (50%) of 
that portion of the Sublease Rental that is equal to the Sublease Rental less the 
Basic Rental (the "Overage Rentaf). The Lessee shall pay the Overage Rental, if 
any, to the Port Authority in the same manner and simultaneously with the 
Lessee's payment of the Basic Rental to the Port Authority." 

(II) Three new paragraphs, paragraphs (e), (f) and (g), shall be and shall be 
deemed inserted into Section 9 of the Terms and Conditions to the Prior Lease as follows: 

"(e) For any Approved Assignment, the Lessee shall pay a fee (the 
"Assignment Consent Fee") to the Port Authority for the Port Authority's cost of 
administration with regard to the Port Authority's review, approval and consent 
of such Approved Assignment (the "Consent Process"); provided that, the 
Assignment Consent Fee shall not apply to the lifetime or testamentary transfer 
of all or any of the capital stock of the Lessee by Stephen Liberti, Sr. to his spouse, 
children and/or their Issue, outright or in trust for their benefit, whether in a 
single transaction or in a series of related or unrelated transactions. The 
Assignment Consent Fee shall be equal to ten percent (10%) of the net present 
value of the gross Basic Rental payable to the Port Authority for the unexpired 
portion of the Term, at a discounted rate that Is determined by the Port Authority 
during the Consent Process period, but in no event shall such rate be greater 
than five and one-half percent (9.5%). 

(f) The transfer or issuance of any capital stock of any corporate 
lessee, the transfer of any membership interests of any limited liability company 
lessee or the transfer of a controlling interest in any partnership lessee, however 
accomplished, whether in a single transaction or in a series of related 
transactions that aggregate fifty percent (90%) or more of the outstanding shares 
of the capital stock and voting rights, membership Interests or partnership 
interest in, the Lessee shall be deemed an assignment of this Lease. 

(g) The Lessee further covenants and agrees not to enter into any 
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m9nag6ment agreement service agreement or any other similar type of 
agreement for the premises without the prior written consent of the Port 
Authority. Any sublease, assignment, transfer, mortgage, pledge, hypothecation, 
encumbrance or disposition of the premises or of the rents, revenues or any 
other income from the premises, or this Lease or any part hereof, or any license 
or other interest of the Lessee herein is not made in accordance with the 
provisions of this Lease shall be null and void ab initio and of no force and effect." 

(Hi) The last sentence of paragraph 12 of 5upplement No. 1 to the 
Prior Lease shall be and shall be deemed deleted and the following shall be and shall be 
deemed inserted in lieu thereof: 

"Notwithstanding the provisions set forth above in this paragraph, the lifetime or 
testamentary transfer of all or any of the capital stock of the Lessee by 6t6ph6n 
Liberti, 6r. to 5tephen Libert!, Jr., outright or in trust for his benefit ["Stephen 
Llberti, Jr."). whether in a single transaction or in a series of related or unrelated 
transactions, shall not be deemed an assignment of the lease as herein amended 
under the provisions of this paragraph, and such transfers shall not entitle the 
Port Authority to terminate the lease as herein amended under the provisions of 
Section 16 of the Terms and Conditions of the lease entitled "Termination". In 
addition, the lifetime or testamentary transfer of any or all of the capital stock of 
Lessee by 6tephen Liberti, 6r. to any partnership, limited liability company, 
corporation or any other entity in which the beneficial interests are owned by 
Stephen Liberti, Jr. (and any subsequent transfer of any or all of the capital stock 
of Lessee by any such entity to any beneficial owner, or to a trust for the benefit 
of such beneficial owner, of such entity), whether in a single transaction or in a 
series of related or unrelated transactions, shall not be deemed an assignment of 
the lease as herein amended under the provisions of this paragraph, and such 
transfers shall not entitle the Port Authority to terminate the lease as herein 
amended under the provisions of 6ection 16 of the Terms and Conditions of the 
lease entitled "Termination"." 

(d) Insurance Schedule. 

(!) 6tandard 6ndorsement L21.1 to the Prior Lease Is hereby deleted in its 
entirety, and the Insurance 6chedule attached hereto and hereby made a part hereof is 
substituted in its place, effective as of the Effective Date. Any reference to 5tandard 
Endorsement L21.1 shall be and shall be deemed to reference such Insurance 6chedule. 

(ii) The amount of warehousemen's legal liability insurance required in 
6pecial Endorsements No. 5 to the Prior Lease shall be and shall be deemed amended to be 
decreased to $1,000,000.00. 

(ill) 6peclal Endorsements No. 6 to the Prior Lease shall be and shall be 
deemed deleted in its entirety. 
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(e) Security Deposit. Stgndgrd Endorsement No. L23.2A in Supplement No. 3 to the 
Prior Legse shell be end shell be deemed deleted, end Schedule C, attached hereto and hereby 
made a part hereof, is substituted In Its place, effective as of the Effective Date. 

(f) Standard Endorsement No. L27.4. Standard Endorsement L27.4 attached to 
Supplement No. 3 to the Prior Lease shall be and shall be deemed deleted and SE L27.4 Is 
substituted in its place. 

(g) Maintenance, Repairs and Repiacements. Special Endorsement No. 1 to the 
Prior Lease shall be and shall be deemed deleted and the following shall be and shall be deemed 
inserted In lieu thereof; 

(a) "In addition to Section 7 of the Terms and Conditions of the Prior Lease 
and except as provided In Section 5 of Supplement No. 3 to the Prior Lease, the 
Port Authority shall have no obligation whatsoever under this Special 
Endorsement to make repairs or replacements of any structure, building, 
installation or fixture, or any part of any of them including, but not limited to: (1) 
the roof; (2) sprinkler systems (within the Premises); (3) gas and electric from the 
meter; (4) the electrical system, equipment and fixtures; (5) the plumbing; (6) 
buildings and all parts; (7) signs; (8) fire extinguishers; (9) all painting; (10) 
security measures (Including camera, fencing, guard booths and jersey barriers) 
implemented on the Premises; (ll) catch basins and storm sewer drains, which 
are to be kept fully functional, clear of obstruction and free of damage at all 
times; (12) any paving required on the Premises; and (13) any fencing required on 
the Premises. The Port Authority shall have no obligation with respect to any 
repairs or replacements required because of a casualty, whether or not Insured 
or Insurable, except as expressly provided in Section 8 of the said Terms and 
Conditions. Without limiting any obligation of the Lessee under this Agreement, 
the Port Authority, at any time and from time to time during the letting, may 
enter the Premises for the purpose of making repairs or replacements, or for the 
purpose of performing maintenance, whether or not the Port Authority Is 
obligated hereunder to do the same and whether or not the Port Authority has 
received a notice, request or other communication from the Lessee concerning 
any such repair or replacement, provided that this right of the Port Authority 
shall not constitute or be deemed to constitute any obligation or duty on the Port 
Authority either to the Lessee or others to make any repairs or replacements, do 
any maintenance or do anything else in connection therewith. The Lessee shall 
indemnify and hold harmless the Port Authority, its Commissioners, officers, 
agents, employees and representatives from and against all claims and demands 
of any and all third persons whatsoever. Including without limitations thereto the 
Lessee's employees, officers, agents and representatives, for personal Injuries 
(including death) or property damage, which may arise from the condition of the 
Premises or any part thereof or from failure of the Lessee to notify the Port 
Authority of conditions requiring repair or replacement, or from fellure of the 
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189966 to m9k6 tim6ly corr6Ction9 of dang6rou9 or pot6ntially dangarous 
condition9 in or on tho Pr6ml969. Th6 Le9966 horaby r6l6a969 and di9charg69 the 
Port Authority, it9 Commi99ioner9, offic6r9, ag6nt9,6mpioye69, contractors and 
subcontractors, and their employees, from all liability for damage to the Lessee, 
consequential or otherwise, in connection with any provision of this Special 
Endorsement concerning repair or replacement of any portion of the Premises, 
including without limitation thereto any failure on the part of the Port Authority 
for any reason whatsoever to make any repair or replacement, and including 
without limitation thereto any act or omission of the Port Authority, its officers, 
agents, employees, contractors or their employees, connected with the 
performance of such repairs or replacements. 

(b) Notwithstanding paragraph (a) above, after the completion of 
the Lessee's construction work, if the cost of any required repair to the roof is 
greater than Five Hundred Thousand Dollars and No Cents ($500,000.00), 
excluding any repair that arises out of or is in any manner connected to Lessee's 
construction work, then the Lessee shall either (i) complete such repair as 
required in paragraph (a) above or (ii) terminate this Agreement by written 
notice to the Port Authority (the "Roof Repair Termination Notice") within 
fifteen (75) days from the date that the Lessee is notified of such cost, if the 
Lessee elects to terminate this Agreement pursuant to this paragraph, then this 
Agreement shall terminate on the date given for such termination (the "Roof 
Repair Termination Date") in the Roof Repair Termination Notice, but in no event 
shall the Roof Repair Termination Date be prior to Thirty (30) days after the date 
of the Roof Repair Termination Notice." 

(h) Condition of the Premises. Effective as of the Effective Date, the term "premises" 
in Special Endorsements No. 7 to the Prior Lease shall mean the "Premises" as defined 
hereunder. 

(i) Construction Work. 

(i) Paragraph (a) of Special Endorsements No. 77 to the Prior Lease shall be 
and shall be deemed deleted and the following shall be and shall be deemed inserted in lieu 
thereof: 

"The Lessee shall invest approximately Seven Hundred Fifty Thousand 
Dollars and No Cents ($750,000.00) in capital improvements to Building 307, 
which Building is shown in diagonal cross-hatching on Exhibit A, including the 
installation of solar panels on the roof of such Building 307, at the Lessee's sole 
cost and expense (the "Lessee's construction work"). The Lessee's construction 
work shall be completed prior to or on December 37,2073. Any utility savings, 
tax benefits, or other benefits resulting from the installation of the solar facility 
as contemplated by this Section shall be the property of the Lessee for the 
duration of the Term." 
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(ii) Paragraph (c) of Special Endorsements No. 11 to the Prior Lease shall 
become subparagraph (c)(i) of Special Endosements No. 11 and a new subparagraph, 
subparagraph (c)(ii), shall be and shall be deemed inserted into Special Endorsements No. 11 to 
the Prior Lease as follows: 

"The Lessee shall pay to the Port Authority a fee as compensation for its 
review and oversight of the Lessee's construction work and any other work 
performed by the Lessee, including, but not limited to, the Port Authority's cost 
of administration with regard to the Port Authority's review of any Construction 
Applications (hereinafter, the "Review Fee"). The Review Fee shall be an amount 
equal to the greater of the following: (1) one percent (1%) of the actual cost of 
the Lessee's construction work or (2) the rate of the fee, if any, payable to the 
Port Authority for review of tenant work at the Facility under the Port Authority's 
Tenant Alteration Process at the time the Lessee submits any Construction 
Application required under this Section. Upon final completion of all of the work 
under each specific contract to be performed by the Lessee as set forth in the 
Lessee's approved plans and specifications, the Lessee shall submit to the Port 
Authority a certification signed by a responsible officer thereof certifying that all 
such work has been completed and the final cost of such work. The Lessee shall 
also supply to the Port Authority such supporting documents and records as the 
Port Authority shall deem necessary to substantiate the matters set forth in the 
Lessee's certificate. The Port Authority shall have the right (but shall not be 
obligated) to conduct an interim inspection and audit in connection with the 
work performed under the specific contract certified as completed and shall have 
the rights in the conduct of such interim inspection and audit as are set forth 
below in this paragraph with regard to the final inspection and audit. Upon 
receipt of the Lessee's certification, or following the aforesaid audit by the Port 
Authority, the Port Authority shall render a bill to the Lessee setting forth the 
Review Fee for the specific contract, and the Lessee shall pay the Review Fee to 
the Port Authority within fifteen (15) days of receipt of said bill. No payment 
made by the Lessee on account of the cost under a specific contract as set forth 
in the immediately preceding sentence shall be considered final until the final 
determination of the cost of the Lessee's construction work, as set forth below in 
this paragraph, has occurred. Upon final completion of all of the Lessee's 
construction work, the Lessee shall submit to the Port Authority a certification 
signed by a responsible officer thereof certifying that all such work has been 
completed and the final cost of such work. The Lessee shall also supply to the 
Port Authority such supporting documents and records as the Port Authority 
shall deem necessary to substantiate the matters set forth in the Lessee's 
certificate. Upon receipt of the Lessee's certification, the Port Authority shall 
render a bill to the Lessee setting forth the Review Fee for each specific contract 
for which the Lessee has not previously made payment under the provisions of 
this paragraph, and the Lessee shall pay the Review Fee for each such specific 
contract to the Port Authority within fifteen (15) days of receipt of said bill. No 
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P2ym9nt m2d9 by th9 Le9see 09i account of the cost of tho Lessee's construction 
work oursuant to the provisions of this paragraph, including, without limitation, 
any payment made by the Lessee following the Port Authority's receipt of the 
Lessee's final certification of cost, shall be considered final until the final 
determination of the cost of the Lessee's construction work as set forth below in 
this paragraph. Such final determination shall occur only after the Port Authority 
has examined and approved the Lessee's final certificate of cost and such records 
and other documentation of the Lessee as the Port Authority shall deem 
necessary to substantiate such cost. The Lessee shall permit the Port Authority 
by its agents, employees and representatives at all reasonable times prior to a 
final determination of the cost of the Lessee's construction work to examine and 
audit the records and other documentation of the Lessee that pertain to and will 
substantiate such cost." 

(ill) Paragraphs (e), (o), (p) and (q) of Special Endorsements No. 11 to the 
Prior Lease shall be and shall be deemed deleted in their entireties effective as of the Effective 
Date. 

(iv) The amounts and types of insurance required in subparagraphs (j)(i) and 
(j)(ii) of Special Endorsements No. 11 to the Prior Lease shall be and shall be deemed amended 
as follows: (1) "comprehensive general liability insurante" shall be "commercial general liability 
insurance" and shall be Increased to $5,000,000.00 in subparagraph (i); and (2) "comprehensive 
automobile liability insurance" shall be "commercial automobile liability insurance" and shall be 
increased to $5,000,000.00 in subparagraph (11). 

(v) Special Endorsement No. 12 to the Prior Lease shall be and shall be 
deemed deleted, effective as of the Effective Date, and the following shall be and shall be 
deemed inserted in lieu thereof: 

"Su9ta!9iable Design Guidelines. The Lessee agrees that, in the 
performance of all construction work, including, but not limited to, the Lessee's 
construction work, the Lessee will comply with the Port Authority's policy on 
sustainable design as set forth in the sustainable design guidelines promulgated 
by the Port Authority Engineering Department from time to time." 

(j) Prior Lease Term. The following phrase at the end of the first sentence of Section 
2 of Supplement No. 3 to the Prior Lease shall be and shall be deemed deleted in its entirety: 

"...for a term expiring at 11:59 o'clock P.M. on October 31,2007, unless sooner 
terminated" 

(k) Sprinkler System Repair. Section 6 of Supplement No. 3 to the Prior Lease shall 
be and shall be deemed deleted and the following shall be and shall be deemed inserted in lieu 
thereof: 
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"The Lessee shell reioiburse the Port Authority for its costs and expenses 
(man-hours and materials) incurred on a per-incident basis in connection with 
the maintenance, repair or replacement of the sprinkler system on or serving the 
Premises (the "Sprinkler Repair Costs"), in addition, the Lessee shall pay to the 
Port Authority an administrative fee for such maintenance, repair or replacement 
in an amount equal to three percent (3%) of the Sprinkler Repair Costs (the 
"Sprinkler Administrative Fee"). The Lessee shall pay to the Port Authority an 
amount equal to the sum of the Sprinkler Repair Costs and the Sprinkler 
Administrative Fee within thirty (30) days of notice from the Port Authority 
setting forth such amount and a summary of the items of expense." 

(I) Termination without Cause. Section 7 of Supplement No. 3 to the Prior Lease 
shall be and shall be deemed amended, as of the Effective Date by adding the following to the 
end of such section: 

"The Port Authority and the Lessee shall have the right to terminate the Lease 
without cause beginning on the sixth anniversary year of the Lease, October 1, 
2017 and every anniversary year of the Lease for the remaining term of the 
Lease, upon one year's prior written notice." 

(m) Schedule A. Schedule A attached to Supplement No. 3 to the Prior Lease shall be 
and shall be deemed deleted, and the Schedule A attached hereto and hereby made a part 
hereof is substituted in its place, effective as of the Effective Date. 

(n) Schedule B. Schedule B attached to Supplement No. 3 to the Prior Lease shall be 
and shall be deemed deleted, and the Schedule B attached hereto and hereby made a part 
hereof is substituted in its place, effective as of the Effective Date. 

Section 5. Brokerage 

The Lessee represents and warrants that no real estate broker has been concerned on its 
behalf in the negotiation of this Agreement and that there is no real estate broker who Is or may 
be entitled to be paid a commission in connection therewith. The Lessee shall indemnify and 
save harmless the Port Authority of and from any claim for commission or brokerage made by 
any and all persons, firms or corporations whatsoever for services rendered to the Lessee in 
connection with the negotiation and execution of this Agreement. 

Section 6. Miscellaneous 

(a) Relationship of the Parties. Notwithstanding any other term or provision hereof, 
this Agreement does not constitute the Lessee as the agent or representative of the Port 
Authority for any purpose whatsoever. Neither a partnership nor any joint venture is hereby 
created. 
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(b) Lessee's Rights Non-Exclusive. Except as expressly provided herein with respect 
to the Premises, neither the execution of this Agreement by the Port Authority nor anything 
contained herein shaii grant or be deemed to grant to the Lessee any exclusive rights or 
privileges. 

(c) Waiver of Trial by Jury. The Lessee waives its right to trial by jury in any summary 
proceeding or action that may hereafter be instituted by the Port Authority against the Lessee In 
respect of the Premises and/or in any action that may be brought by the Port Authority to 
recover fees, damages, or other sums due and owing under this Agreement. The Lessee 
specifically agrees that it shall not interpose any claims as counterclaims in any summary 
proceeding or action for non-payment of rents, fees or other amounts which may be brought by 
the Port Authority unless such claims would be deemed waived If not so Interposed. 

(d) Construction and Application of Terms. 

(1) The Section and paragraph headings, if any, in this Agreement are 
inserted only as a matter of convenience and for reference and in no way define, limit or 
describe the scope or intent of any provision hereof. 

(2) Unless otherwise expressly specified, the terms, provisions and obligations 
contained in any Exhibits and Schedules attached hereto, whether there set out In full or as 
amendments of, or supplements to provisions elsewhere In the Agreement stated, shall have the 
same force and effect as if herein set forth in full. 

(3) If any clause, provision or section of this Agreement shall be ruled invalid 
by any court of competent Jurisdiction, the invalidity of such clause, provision or section shall 
not affect any of the remaining provisions hereof. 

(4) The fact that certain of the terms and provisions hereunder are expressly 
stated to survive the expiration or termination of the letting hereunder shall not mean that 
those provisions hereunder which are not expressly stated to survive shall terminate or expire 
on the expiration or termination of the letting hereunder and do not survive such termination 
or expiration. 

(5) The parties agree that any rule of construction to the effect that any 
ambiguities are to be resolved against the drafting party shall not be applicable to the 
interpretation of this Agreement or any amendments, addenda or supplements hereto or any 
Exhibits or Schedules hereto. 

(d) Non-llablllty of Individuals. No Commissioner, director, officer, agent or 
employee of either party shall be charged personally or held contractually liable by or to the 
other party under any term or provision of this Agreement or of any supplement, modification 
or amendment to this Agreement or because of any breach thereof, or because of its or their 
execution or attempted execution. 
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(e) Governing Law. This Agreement end any claim, dispute or controversy arising out 
of, under or related to this Agreement, the relationship of the parties hereunder, and/or the 
interpretation and enforcement of the rights and obligations of the parties hereunder shall be 
governed by, interpreted and construed in accordance with the laws of the State of New Jersey, 
without regard to conflict of law principles. 

(f) Entire Agreement. This Agreement consists of the following; Sections 1 through 
6, Exhibit A, Exhibit 1, Schedule A, Schedule B and the Insurance Schedule attached hereto. It 
constitutes the entire agreement of the parties on the subject matter hereof and may not be 
changed, modified, discharged or extended except by written instrument duly executed by the 
Port Authority and the Lessee. The Lessee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed In writing In this Agreement. 
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IN WITNESS WHEREOF, the Port Authority end the Lessee have executed these presents 
as of the date first written above. 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

THE PORT AUTHORITY OF NEW YORK AND NEW 
JERSEY 

By: 

(Print Name): RICHARD M.[ARRABg 

(Title): 

(Seal) 

HARBOR FREIGHT TRANSPORT CORP. 

By: 

(Print Name): Stjye 

(Title): President 

(Corporate Seal) 

Approval as to 
TarryaT 

"I Use Only 
Approval as ID 



(a) If at any time the Lessee shall become entitled to an abatement of Basic Rental under 
the provisions of this Agreement or otherwise, such abatement shall be computed as follows: 

(1) For each square foot of usable Open Area Space the use of which 
is denied to the Lessee, at the annual rate of $ 1.75* 

(2) For each square foot of usable Enclosed Warehouse Space the use of 
which is denied to the Lessee, at the annual rate of $6.15* 

(3) For each square foot of Associated Open Area Space the use of 
which is denied to the Lessee, at the annual rate of $0.00 

(b) If no rates are filled in above then the abatement of Basic Rental shall be made on an 
equitable basis, giving effect to the amount and character of the area the use of which is denied 
the Lessee, as compared with the entire area of such character included In the Premises. 

(c) If an exemption amount is fixed in this Agreement, it shall be reduced in the same 
proportion as the total Basic Rental is abated. 

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

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

* through September 30,2012, thereafter the said rates shall be increased during the term of 
the letting in proportion to increases in Basic Rental in accordance with the escalation 
provisions set forth in Section 3 of this Agreement. 

Standard Endorsement No. L27.4 
Abatement 
All Marine Terminals 
10/068 





Port Authority Lease No. L-PN-239 
Supplement No. 3 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of October 31, 2007, by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and HARBOR FREIGHT 
TRANSPORT CORP. (hereinafter called "the Lessee"), 

WITNESSETH, That; 

WHEREAS, heretofore cuid as of November 1, 1997, the 
Port Authority £md the Lessee entered into cui agreement of lease 
(hereinafter, as the said agreement of lease has been heretofore 
amended, modified amd supplemented, called "the Lease") covering 
premises at Port Newark, in the City of Newark, County of Essex 
2uid State of New Jersey, all as more particularly described in 
the Lease; 2uid 

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

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

1. The term of the letting under the Lease is hereby 
extended for the period ending at 11:59 o'clock P.M. on October 
31, 2012, unless sooner terminated, at a basic rental during the 
extension at the annual rate of Eight Hundred Thirty-nine 
Thousamd Seven Hundred Twenty-two Dollars and Sixty-nine Cents 
($839,722.69) payable in advance in equal monthly installments of 
Sixty-nine Thousamd Nine Hundred Seventy-six Dollars and Eighty-
nine Cents ($69,976.89) on November 1, 2007 amd on the first day 
of each calendar month thereafter during the extended term of the 
letting. The basic rental set forth in this paragraph shall be 
adjusted during the extension in accordance with the provisions 
of subparagraph (b) of paragraph 2 hereof. 

2. (a) As used in subparagraph (b) of this paragraph: 

(1) "Index" shall me2m the Consumer Price 
Index for All Urbem Consumers - New York-Northern New 
Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 
1982-84=100) published by the Bureau of Labor Statistics of 
the United States Department of Labor. 



(2) "8896 P6riod" 9hall mean 88e 
calen2iar mon8h o3 0c8o8er 2007. 

(3) "Adju88m6n8 Period" ahall mean, 89 886 
con86x8 recjuires, 88e calendar mon88 o3 0c8ob6r 2008 and 88e 
ca3endar mon8h o3 0c8ob6r in eacb calendar year which 
8herea386r occiira during 8h6 8622m o3 886 36883ng vuider 886 
Oeaae as herein amended. 

(4) "0x1123vereary Da86" ahall mean, aa 886 
con86x8 reguirea, November 1, 2008 and each annlAreraary o3 
auch (3a8e which 88erea38er occiira during 88e 8exm o3 8he 
3e883ng under 88e Oeaae aa herein amended. 

(5) "Percen8age Increaae" ahall mean 88e 
percen8age o3 Increaae in 8he Index on each Onnivereary Da8e 
equal 80 a 3rac8ion 88e numera8or of which ahall be 8he 
Index 3or 88e Odju98men8 Period 3mme2lia8ely preceding such 
Anniversary Da8e less 8he Index for 88e Base Period and 886 
denom3na8or o3 which shall be 88e Index 3or 8he Base Period. 

(b) Commencing on each Anniversary Oa8e and 3or 88e 
period commencing wl88 auch Anniversary Da8e and con8lnuing 
88roug8 80 88e day preceding 8he nex8 Anniversary Da8e, or 8he 
e3cp3ra83on da8e o3 8he ex8ended 8erro o3 88e le881ng under 8he 
Lease aa herein amended, aa 8he case may be, bo8h da8es 
inclusive, in lieu o3 8he basic ren8al 968 3or8h in paragraph 1 
hereo3 8he Leasee ahall pay a basic ren8al a8 a ra8e per annum 
62^81 80 8he greater of: 

(1) 8he sum ob8ained by adding 80 8he basic 
ren8al 968 3or88 in paragraph 1 hereo3 88e produc8 ob8ained 
by mul8iplying such basic ren8al by one hun23red percen8 
(100%) o3 8he Percentage Increase 3or such Anniversary Oa8e, 
or 

(2) 88e basic ren8al payable immediabely 
prior 80 such Anniversaiy Da8e including all amoun89 
included 8herein as a re9ul8 o3 prior adju88men8s 88ereo3 
pur9uan8 80 8he provisions o3 this svibparagraph, or 

(3) the amount set 3or8h in the Schedule 
annexed 80 this Agreement, hereby made a part hereo3, and 
marked "Schedule A" opposite the respective Anniversairy 
Date. 

Notwithstanding any other provision of the Lease as herein 
amended, the basic annual rental that shall be payable pursuaxit 
80 paragraph 1 hereo3 and this paragraph commencing with each 
Anniversary Date and continuing through to the day preceding the 



£o33owing Annive36a3y Date, 03 the expi3ation date of the 
extended term of the lett3ng under the Lease aa herefn cunended, 
as the ease may be, both dates inclusive, shall in no event 
exceed the amount set forth in the Schedule annexed to this 
Agreement, hereby made a part hereof, and marked "Schedule B" 
opposite the respective Anniversary Date. For example, if the 
Percentage Increase for the calendar month of October 2008 is 
shown to be four percent (4%) then the basic annual rental 
payable under paragraph 1 hereof 2Uid this paragraph for the one-
year period commencing November 1, 2008 shall be $839,722.69 plus 
four percent (4%) thereof or $873,311.59, but if (1) said 
increase is shown to be two percent (2%) then the basic 2uinual 
rental for that one-year period shall be $864,914.37, euid if (2) 
said increase io shown to be six percent (6%) then the basic 
2818881 rental for that one-year period shall be $881,708.82. 

(c) In the event the Index to be used in computing 2uiy 
adjustment referred to in subparagraph (b) of this p2urag3aph is 
not available on the effective date of such adjustment, the 
Lessee shall continue to pay the basic rental at the annual rate 
then in effect subject to retroactive adjustment at such time as 
the specified Index becomes available, provided, however, that 
the Port Authority may at its option substitute for such Index 
the Index for the latest preceding month then published to 
constitute the specified Index. In the event the united States 
Consumer Price Index for All Urban Consumers - New York-Northern 
New Jersey-Long Islamd, NY-NJ-CT (All Items, unadjusted 1982-
84=100) shall hereafter be converted to a different st2Uida3d 
reference base or otherwise revised or the United 9tates 
Department of Labor shall cease to publish the United States 
Consumer Price Index for All Urban Consumers - New York-Northern 
New Jersey-Long Islamd, NY-NJ-CT (All Items, unadjusted 1982-
84=100), then for the purposes hereof there shall be substituted 
for the Index such other appropriate index or indices properly 
reflecting chcuiges in the value of current United States money in 
a manner similar to that es32dillshed in the Index used in the 
latest adjustment as the Port Authority may in its discretion 
determine. 

If after 2ui adjustment in basic rental shall have been 
fixed for amy period, the Index used for computing such 
adjustment shall be changed or adjusted, then the rental 
adjustment for that period shall be recomputed 2md from 2md after 
notification of the change or adjustment, the Lessee shall make 
payments based upon the recomputed rental and upon demamd shall 
pay any excess in the basic rental due for such period as 
recomputed over amounts theretofore actually paid on account of 
the basic rental for such period. If such change or adjustment 
results in a reduction in the basic rental due for any period 
prior to notification, the Port Authority will credit the Lessee 



wioh Ohe dif3eoence beOween Ohe basic oenOal as oecomputed 3oo 
Olxat peoiod and amounOs o3 basic oenOal acOually paid. 

33 any adjusOmenO o3 basic oenOal oe3eooed Oo in 
subpaoagoaph (b) of Ohls paoagoap3i is effecolve on a day oOheo 
Olian 03ie fiosO day of a calendao mon03i, Olieoe shail be payable in 
advance on Olie effecOive daOe of oenOal adjustmenO an insOallmenO 
of 32asic oenOal equal Oo l/120h of Ohe incoemenO of annnal 3)as3c 
oenOal as adjusOed mulOiplied 32y a foacOion, Ohe numeoaOoo of 
which 83iall be Ohe numbeo of days foom Ohe effecOive daOe of Ohe 
oenOal adjusOmenO to Ohe end of Ohe calendao month in which Ohe 
oenOal adjustment was effecOive and Ohe denomi22aOoo of which 
sloall be Ohe numbeo of days in that calendao month. 

3. A3)aOemenO of basic oenOal, if any, to which the 
Lessee may be entitled shall be computed in accoodance with Ohe 
poovisions of SOandaod Ei2doosemenO No. L27.4 attached heoeOo and 
heoeby made a paoO heoeof. 

4. 80a22daod EndoosemenO No. L23.2 a2inexed to Ohe 
Lease shall be deemed deleted Oheoefoom and SOandaod EndoosemenO 
No. L23.2A attached heoeOo and heoeby made a paoO heoeof 83iall 
goveam Ohe obligations of the Lessee with oespecO Oo Ohe secuoiOy 
Oo 3)2 deposited and maintained by Ohe Lessee undeo Ohe Lease as 
heoein amended. NoOwiOhsOanding any poovision contained in said 
SOcUidaod EndoosemenO No. L23.2A, Ohe Lessee specifically agoees 
that Ohe secuoiOy Oo be deposited undeo said SOandaod EndoosemenO 
No. L23.2A and maintained Oheoeundeo OhooughouO Ohe extended term 
of Ohe letting sliall be a letteo of coedit undeo the piiovisions 
of paragraph (b) of said SOandaod Endorsement No. L23.2A and not 
cash or bonds under Ohe provisions of paragraph (a) of said 
SOandaod EndoosemenO No. L23.2A. Except in Ohe first line of 
said SOandaod EndoosemenO No. L23.2A, Ohe woods "this Agreement" 
shall be deemed deleted Oheoefoom and Ohe woods "the Lease as 
heoein amended" shall be deemed inserted in lieu thereof, upon 
receipt of Ohe letter of coedit required undeo this paragraph and 
SOandaod EndoosemenO No. L23.2A attached hereto, the Port 
Authority sl2all reOu2in to Ohe Lessee any security previously 
deposited by Ohe Lessee undeo Ohe poovisions of Ohe Lease subject 
to such claims OliaO Ohe Port Authority shall then have against 
Ohe Lessee under Ohe Lease as heoein amended. 

5. Special EndoosemenO No. 1 Oo Ohe Lease shall be and 
be deemed deleted Oheoefoom and ohe following poovision shall be 
and be deemed inserted in lieu thereof: 

1. (a) Notwithstanding Ohe poovisions of 
paragraph (c) of Section 7 of the Terms and Conditions of 
the Lease, Ohe Ijessee shall not be obligated, except as 
provided in paragraph (b) of said Section 7 and except as 



provided heroinafter in this paragraph, to make any repairs 
to the sprinkler system on or serving the premises, or any 
repairs or replacements to the following parts of the 
premises up to the house trap meter; the water distribution 
system; the underground sanitary systems; and the 
underground storm drainage systems. After receipt by the 
Port Authority of notice from the Lessee that repair or 
replacement of any of the foregoing parts of the premises is 
needed (stating precisely the items of work required), the 
Port Authority shall make the same to the extent necessary 
to keep such part of the premises in a reasonably good 
condition for the operations of the Lessee under the Lease 
as herein amended; but the Port Authority shall not be 
obligated to make repairs or replacements to bring the 
premises to a better condition than that existing at the 
commencement of the letting. The Port Authority shall have 
no obligation whatsoever under this paragraph to make 
repairs or replacements of any structure, building, 
installation or fixture, or any part of any of them, which 
have been brought to or built or installed on the premises 
by the Lessee or its contractor, whether or not with the 
prior consent of the Port Authority, whether or not the same 
has become part of the premises under the Lease as herein 
amended and whether or not title thereto has vested in the 
Port Authority. The responsibility of the Port Authority 
under this paragraph shall be limited to bearing the expense 
of the repair or replacement and, without limitation of the 
foregoing, the Port Authority shall have no obligation 
whatsoever with respect to any repairs or replacements which 

the obligation of the Lessee under other provisions of 
the Lease as herein amended. The Port Authority shall have 
no obligation with respect to euiy repairs or replacements 
which are required because of a casualty, whether or not 
insured or insurable, except as expressly provided in 
Section 8 of the said Terms and Conditions. Prior to 
commencement by the Port Authority of any work set forth in 
the Lessee's notice to the Port Authority, the Lessee (at 
its sole cost and e^qaense) shall take all precautions 
necessary to protect persons or property at the Facility, 
including the immediate performance by the Lessee of such 
6ork as may be required to correct conditions which involve 
danger to persons or property. Without limiting any 
obligation of the Lessee under the Lease as herein amended 
the Port Authority, at any time and from time to time during 
the letting, may enter the premises for the purpose of 
making repairs or replacements, or for the purpose of 
performing maintenance, whether or not the Port Authority is 
obligated hereunder to do the same and whether or not the 
Port Authority has received a notice, request or other 
communication from the Lessee concerning any such repair or 



r8plac8ment, prov3d8d that this right of the Port Authority 
shall not oonstitute or be deemed to constitute any 
obligation or duty on the Port Authority either to the 
L89S88 or others to make any repairs or replacements, do any 
I228int8n8n8e or do anything else in connection therewith. 
The Lessee shall Indemnify and hold liarmless the Port 
Authority, its Commissioners, officers, agents, employees 
and representatives from and against all claims and demands 
of any and all third persons wli8t922ev8r, including without 
limitation thereto the Lessee's en^loyees, officers, agents 
and representatives, for p8rsoi28l injuries (including death) 
or property damage, which may arise from the condition of 
the p2i8mises or any part thereof or from failure of tlie 
Lessee to notify the Port Authority of conditions requiring 
repair or replacement, or from the failure of the Lessee to 
mcJce timely cozxections of dangerous or potentially 
dangerous conditions in or on the premises. The Lessee 
hereby releases and discliarges the P02it Authority, its 
Commissioners, officers, agents, enq)loyees, contractors and 
subcontractors, and their enployees, from all liability for 
23amage to the Lessee, consequential or otherwise, in 
connection with any provision of this paragraph con8e2ining 
repair or replacement of any portion of the premises, 
including without limitation thereto euiy failure on the part 
of the Port Authority for any reason whatsoever to meike any 
repair or replacement, and including without limitation 
thereto any act or omission of the Port Authority, its 
officers, agents, employees, contractors or their employees, 
connected with the perfo2imance of such repairs or 
replacements. 

6. Notwithstanding any provision set forth in 
paragraph 5 of this Agreement, and without otherwise limiting the 
generality thereof, the Lessee shall pay to the Port Authority an 
additional rent in the fo2im of a monthly fee of 9even Hundred 
geventy-five Dollars and No Cents ($775.00) as compensation for 
the Port Authority's periodic inspection and testing of the 
sprinkler system on or seoiving the premises (hereii2after called 
"the Sprinkler System"), which fee sl2all be payable in the 
aforesaid amount on Noven2ber 1, 2007 and on the first day of each 
calendar n2onth thereafter occurring during the extended term of 
the letting. In addition, the Lessee shall reimburse the Port 
Authority for its costs and e2qpenses (man-hours and materials) 
incurred on a per-incident basis in connection with the 
mainteneuice, repair or replacement of the Sprinkler System and 
Glial 1 pay any such amount to the Port Authority within thirty 
(30) days of notice from the Port Authority setting forth such 
amount and a summa2iy of the items of ejcpense. 



7. In add3t3on to all other rights under the Lease, 
the Port Authority and the Lessee shall each have the right 80 
terminate the letting, without cause, at amy time, on one year's 
prior written notice to the other party; provided, however, that 
any notice given by the Lessee in accordance with the provisions 
of this paragraph shall not be effective if the Lessee 3s under 
notice of default as to which any applicable period to cure has 
passed, or 3s under 2101ice of teinnination, from the Port 
Authority, either on the date of the giving of said 2iot3ce or on 
the intended effective date thereof. Termi22ation under the 
provisions of this paragraph s3iall have the same effect as if the 
effective date of teinnination stated in the notice were the date 
of e2qp38ation of the term of the letting U22de8 the 36aoe as herein 
amended. 

8. Without limiting the generality of any provision 
of the Lease as herein amended, in the event the Port Authority 
exercises its right of termination under the provisions of 
Section 16 of the Tearms and Co22d3t3ons of the Lease entitled 
"Teroination", the Lessee sliall be obligated to pay to the Port 
Authority an amount e2jual to all costs and e2qpenses reasonably 
incurred by the Port Authority in connection with such 
termination, including without limitation any re-entzy, regaining 
or 8esu22!pt3on of possession, the collection of all amounts due to 
the Port Authority, the restoration of the premises (on failure 
of the Lessee to have it restored), the preparation of the 
premises for use and occupancy by a succeeding lessee, the care 
and 2na3ntenance of the premises during any period of non-use of 
the premises; the foregoing shall include, without limitation, 
personnel costs and legal e2epenses (Including but not limited to 
the cost to the Port Authority of in-house legal services), 
repairing emd altering the premises and putting the premises in 
order (such as but not limited to cleaning and decorating the 
same). 

9. unless otherwise notified by the Port Authority in 
writing at least ninety (90) days prior to the ejcpiration or 
earlier termination of the term of the Lease as herein amended, 
in the event that the 36ssee remains in possession of the 
premises after the e2(p3ration or earlier termination of the term 
of the Lease as herein amended (which period subsequent to 
expiration or termination is hereinafter called "the Holdover 
Period"), in addition to any damages to which the Port Authority 
may lie entitled or other remedies that the Port Authority may 
have by law, the Lessee shall pay to the Port Authority a rental 
for and during the Holdover Period at the rate of twice the rate 
of the basic rental payable under the Lease as herein amended at 
the time of such e2q)3rat3on or earlier termination. Nothing 
herein contained shall be deemed to give the lessee any right to 



remain in possession of Ohe premises afOer Ohe escpiraOion or 
earlier Oe22mination of Ohe Oe22m of Ohe Lease as herein amended. 

10. The Lessee hereby vraives ios right to trial by 
jury in any action that may hereafter be instituted by Ohe Port 
Authority against Ohe Lessee in respect of Ohe letting and/or in 
any action OliaO 2nay l>e brought by Ohe Port Authority Oo recover 
fees, 3i8m8ges, or other sums due and owing under Ohe Lease as 
herein amended. The Lessee specifically agrees that it sliall not 
interpose any claims as counterclaims in any action for non
payment of rent or other amounts which may be brought by Ohe Port 
Authority unless such claims would be deemed v^aived if not so 
inOe22posed. 

11. In Ohe event that upon conducting an examination 
and audio under Ohe prov3sic2ns of Ohe l68Be as herein amended 
(and as 30 may be hereinafter amended), Ohe Port AuOlioriOy 
deOe2miines OliaO unpaid amounts are due Oo Ohe Port Authority by 
03ie Lessee (the "Audit Findings'), Ohe Lessee sliall be obligated, 
and hereby agrees, to pay Oo Ohe Port Authority a se22v3ce charge 
in Ohe amount equal to five percent (5%) of Ohe Audit Findings. 
Each such se22vice charge shall 326 payable immediately upon de22umd 
(by notice, bill or oOhervise) made at 82iy time therefor by ohe 
Port Authority. Such se22vice charge(s) shall be exclusive of, 
and in addition Oo, any and all other moneys or amounts due to 
Ohe Port Authority by Ohe Lessee under Ohe Lease as herein 
amended or otherwise. No acceptance 32y Ohe Port Authority of 
payment of any unpaid amount or of any unpaid sezrvice cl28rge 
shall be deemed a waiver of Ohe right of Ohe Port Authority of 
payment of any late clia22ge (s) or other se22vice charge (s) payable 
under the provisions of the l6ase as herein amended with respect 
to such unpaid amount. Each such seorvice charge shall be and 
become fees, recoverable by Ohe Port Authority in Ohe same manner 
and with like remedies as if it vrere origi2ially a part of Ohe 
rentals Oo be paid. Nothing in this paragraph is intended Oo, or 
shall be deemed to, affect, alter, modify or diminish in any vray 
(i) any rights of Ohe Port Authority under Ohe Lease as he22ei2i 
amended, including, without limitation, Ohe Port Authority's 
rights Oo OezminaOe Ohe Lease as herein sunended or (il) any 
obligations of Ohe Lessee U2ider Ohe Lease as herein amended. 

12. The transfer of Ohe issued and outstanding capital 
stock of the Lessee, however accomplished, whether in a single 
OramsacOion or in a series of related or unrelated transactions, 
which effects a cliange of control of Ohe Lessee, shall be deemed 
an assignment of Ohe Lease as herein amended. Without limiting 
Ohe generality of any provision of Ohe Lease as herein amended, 
any such transfer shall entitle Ohe Port Authority Oo terminate 
Ohe Lease as herein amended under the provisions of Section 16 of 
Ohe Te22ms and Conditions of the Lease entitled "Termination". 
Notwithstanding Ohe provisions set forth above in this paragraph. 



th9 tran9£9r of all or any of the capital stock of the Lessee by 
8tephen Liberti, Sr., to Stephen Liberti, Jr., shall not be 
deemed an assignment of the Lease as herein amended under the 
provisions of this paragraph, and such transfer shall not entitle 
the Port Authority to teinninate the Lease as herein amended under 
the provisions of Section 18 of the Te2nns and Conditions of the 
Lease entitled "Termination". 

13. As hereby amended, all the terms, provisions, 
covenants and conditions of the Lease shall continue in full force 
and effect including, without limitation, the provlsio2is of 
Special E2idorsement No. 3 to the Lease setting forth the terms 
under which the Lessee will pay the Annual Throughput Rental 
during the term of the letting as extended by this Agreement. 

14. The Lessee represents and waiicmts that no broker 
has been conce2med in the negotiation of this Agreement emd that 
there is no broker who is or may be entitled to be paid a 
commission in co22nection therewith. The Lessee shall indemnify 
and sa-ve ha2nnless the Port Authority of and from all claims for 
commission or brokerage made by cuiy and all persons, fixma or 
corporations whatsoever for services in connection with the 
negotiation or execution of this Agreement. 

15. Neither the Commissioners of the Port Authority nor 
any of them, nor amy officer, agent or employee thereof, shall be 
char-ged perso2ially by the Lessee with any liability, or held 
licLble to the Lessee under any te2nn or provision of this 
Agreement, or because of its execution or attempted execution, or 
because of any breach, or attempted or alleged breach thereof. 

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

(The remainder of this page has intentionally been left bla2i)c.) 



expr8SS8d in writing in th8 Lea88 or in this Agrssmsnt. 

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

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

•BaOLWRrCQMBglgt 
(Seal) 

ATTEST: 

Secretary 
(Title) 

TRANSPORT CORP. 

President 
(Corporate Seal) 

\ 
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(a) Upon th8 ex8cution of Ohi8 Agreement by the 
Lessee and delivery thereof to the Port Authority, the Lessee 
shal3 deposit with the Port Authority (and shall keep deposited 
throughout the letting under this Agreement) either the sum of 
One Hundred Sixty Thousand Dollars and No Cents ($160,000.00) in 
cash, or bonds of the United States of America, or of the State 
of New Jersey, or of the State of New York, or of The Port 
Authority of New York and New Jersey, having a market value of 
that amount, as security for the full, faithful and prompt per
formance of and compliance with, on the part of the Lessee, all 
of the teims, provisions, covenants and conditions of this 
Agreement on its part to be fulfilled, kept, performed or 
observed. Bo2ids qualifying for deposit hereunder shall be in 
bearer form but if bonds of that issue were offered only in 
registered form, then the Lessee may deposit such bond or bonds 
in registered form, provided. Igwever, that the Port Authority 
shall be U2id8r no obligation to accept such deposit of a bond in 
registered form unless such bond has been re-registered in the 
name of the Port Authority (the expense of such re-reglstratlon 
to be borne by the Lessee) in a ma2in8r satisfactory to the Port 
Authority. The Lessee may request the Port Authority to accept a 
registered bond in the Lessee's name and if acceptable to the 
Port Authority the Lessee shall deposit such bond together with a 
bond power (and such other instruments or other documents as the 
Port Authority may require) in form and substance satisfactory to 
the Port Authority. In the event the deposit is returned to the 
Lessee any expenses incurred by the Port Authority in re
registering a bond to the name of the Lessee shall be borne by 
the Lessee. In addition to any and all other remedies available 
to it, the Port Authority shall have the right, at its option, at 
any time and from time to time, with or without notice, to use 
the deposit or any part thereof in whole or partial satisfaction 
of any of its claims or demands against the Lessee. There shall 
be no obligation on the Port Authority to exercise such right and 
neither the existence of such right nor the holding of the 
deposit itself shall cure any default or breach of this Agreement 
on the part of the Lessee. With respect to any bonds deposited 
by the Lessee, the Port Authority shall have the right, in order 
to satisfy any of its claims or demands against the Lessee, to 
sell the same in whole or in part, at any time and from time to 
time, with or without prior notice at public or private sale, all 
as determined by the Port Authority, together with the right to 
purchase the same at such sale free of all claims, equities or 
rights or redemption of the Lessee. The Lessee hereby waives all 
right to participate therein and all right to prior notice or 
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demand of the amount or amounts of the claims or demands of the 
Port Authority against the Lessee. The proceeds of every such 
sale shall be applied by the Port Authority first to the costs 
and expenses of the sale (including but not limited to 
advertising or commission expenses} and then to the amounts due 
Che Port Authority from the Lessee. Any balance remaining shall 
be retained in cash toward bringing the deposit to the sum 
specified above. In the event that the Port Authority shall at 
any time or times so use the deposit, or any part thereof, or if 
bonds shall have been deposited and the n2ark8t value thereof 
shall have declined below the above-mentioned amount, the Lessee 
shall, on de2nand of the Port Authority and within two (2) days 
thereafter, deposit with the Port Authority additional cash or 
bonds so as 80 2nalntain 8he d8posl8 a8 all 8imea to the full 
amount above stated, and such additional deposits shall be 
82]bject to all the conditio2i8 of this Section. After the 
expiration or earlier teirmination of the letting under this 
Agreement as the said letting may have been extended, a22d upon 
condition that the Lessee shall then be in no wise in default 
under any part of this Agreement, as this Agreement may have been 
amended or extended (or both), and upon written re2juest therefor 
by the Lessee, the Port Authority will return the deposit to the 
Lessee less the amount of any and all unpaid claims and d8ma2ids 
(including estimated damages) of the Port Authority by reason of 
any default or breach by the Lessee of this Agreement 01 a22y part 
thereof. The Lessee agrees that it will not assi921 or encumber 
the deposit. The Lessee may collect or receive any interest or 
income earned on bonds and interest paid on cash deposited in 
interest-bearing banJc accounts, less any part thereof or amount 
which the Port Authority is or may hereafter be entitled or 
authorized by law to retain or to charge in connection therewith, 
whether as or in lieu of an administrative expense, or custodial 
cha2rge, or otherwise; provided however, that the Port Authority 
shall not be obligated by this pr2}vision to place or to keep cash 
deposited here22nder in interest-bearing bank accounts. 

(b) The Lessee may at any time during the te2rm of 
the letting under this Agreement offer to deliver to the Port 
Authority, as security for all obligations of the Lessee under 
this Agreement, a clean irrevocable letter of credit issued by a 
ba2iking institution satisfactory to the Port Authority and having 
its 2nain office within the Port of New York District, in favor of 
the Port Authority in the anwunt of One Hundred Sixty Thousand 
Dollars and No Cents ($160,000.00). The fo2rm and tezms of such 
letter of credit, as well as the institution issuing it, shall be 
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subject to the prior and continuing approval of the Port 
Authority. Such letter of credit shall provide that it shall 
continue throughout the term of the letting under this Agreement 
and for a period of not less than six (6) months thereafter; such 
continuance may be by provision for automatic renewal or by 
substitution of a subsequent satisfactory letter. Upon notice of 
cancellation of a letter of credit the Lessee agrees that unless, 
by a date twenty (20) days prior to the effective date of 
cancellation, the letter of credit is replaced by security in 
accordance with paragraph (a) of this Standard 6ndors8m89t or 
another letter of credit satisfactory to the Port Authority, the 
Port Authority may draw down the full amount thereof and 
thereafter the Port Authority will hold the same as security 
under paragraph (a) of this Standard endorsement. Failure to 
provide such a letter of credit at any time during the term of 
the letting, valid and available to the Port Authority, including 
any failure of any banking institution issuing any such letter of 
credit previously accepted by the Port Authority to make one or 
more payments as may be provided in such letter of credit shall 
be deemed to be a breach of this Agreement on the part of the 
Lessee. Upon acceptance of such letter of credit by the Port 
Authority, and upon request by the Lessee made thereafter, the 
Port Authority will return the security deposit, if any, 
theretofore made under and in accordance with the provisions of 
paragraph (a) of this Standard Endorsement. The Lessee shall 
have the same rights to receive such deposit during the existence 
of a valid letter of credit as it would have to receive such sum 
upon expiration of the letting and fulfillment of the obligations 
of the Lessee under this Agreement. If the Port Authority shall 
make any drawing under a letter of credit held by the Port 
Authority hereunder, the Lessee, on demand of the Port Authority 
and within two (2) days thereafter, shall bring the letter of 
credit back up to its full amount. 

(c) For purposes of the provisions set forth in 
this Standard Endorsement, the.LesMe hereby certifies that its 
I.R.S. Enployer Identification No. j 
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(a) If a8 any time the Lessee shall become entitled to an abatement of basic 
8enCal under the provisions of the Lease as herein amended or otherwise, such 
abatement shall be computed as follows: 

(1) For each square foot of usable open area the use of which 
is denied to the Lessee, at Che annual rate of $1.29* 

(2) For each square foot of usable covered area the use of which 
is denied to the Lessee, at the annual rate of $s .50* 

(b) If no rates are filled in above then the abatement of basic rental shall 
be made on an equitable basis, qivlng effect to the amount and character of the area 
the use of which is denied the Lessee, as compared with the entire area of such 
character included in the premises. 

(c) If an exenvtion amount is fixed in the Lease as herein amended, it shall 
be reduced in the same proportion as the total basic rental is abated. 

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

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

• during the period from November 1, 2007 through October 31, 2008; the 
rates thereafter to be adjusted during the term of the letting 
proportionately to the adjustment in basic rental in accordance with the 
provisions of paragraph 2 hereof. 
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ANNIVERSMYPATB 

Novanber 1,2008 

November 1,2009 

November 1,2010 

November 1,2011 

MINIMUM ANNUAL RFMT 

$ 864,91437 

$ 890,861.80 

S 917,587.66 

$ 945,115.29 



ANN][VPR?Af^YPATB 

November 1,2008 

November 1,2009 

November 1,2010 

Novembo'1,2011 

MAXIMUM ANNUAL RENT 

S 881.708.82 

S 925,794.27 

S 972,083.98 

$1,020,688.18 



MLPF-10672 Ack,NJ 

For the Port Authority 

STATE OF ) 
)ss. 

COUNTY OF ) 

On this day 2008, before me, the subscribo^, a notary public of New 
York, personally appeared RDMOKUWRABEE 
the 098801^ Ff8rCQiQCEim of The Port Aufoority of 
New York and New Jersey who I am satisfied is the person who has signed the within instrument: 
and, I having first made known to him the contents foereof, he did acknowledge that he signed, 
sealed wifii the corporate seal and delivered the same as such ofBcer aforesaid and that the within 
instrument is the voluntary act and deed of such corporation, made by virtue of the aufiiority of the 
Board of Commissioners. 

LUCYAMBROSINO 
NOTARY PUBUC. STATE OF NE*YVOR( 

NO.01AM6101070 , . . , 
QUAUFiED IN NEW YORK COUNTY (not) eal and Stamp) 

MY COMMISSION EXPIRES NOV 3.20ft 

For the Lessee 

STATE OF //eolJentey ) 

COUNTY OF ess ex ) 

On this to day of^aPwiem^ 2008, before me, the subscriber, a notary public of 
/jkJ M, personally appeared uoettT^ 

the President of fiimioty 

who I am satisfied is the person who has signed the within instrument; and 1 having first made 
known to him the contents thereof he did acknowledge that he signed, sealed widi the corporate seal 
and delivered the same as such officer aforesaid and that the within instrument is die voluntary act 
and deed of such corporation, made by virtue of the authority of the Board of Directors. 

(notarial seal and stamp) 

_ MWaAW-OUBW 



Port Author3ty Lease No. L-PN-239 
Supplement No. 2 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of June 30, 2007, lay and 
between THE PORT AUTHORITY 09 NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and HARBOR FREIGHT • 
TRANSPORT CORP. (hereinafter called "Che Lessee"), 

WITNESSETH, That: 

WHEREAS, heretofore and as of November 1, 1997, the 
Port Authority and the Lessee entered into an agreement of lease 
(hereinafter, as the said agreement of lease has been heretofore 
amended, modified and supplemented, called "the Lease") covering 
premises at Port Newark, In the City of Newark, County of Essex 
and State of New Jersey, all as more particularly described in 
the 1,8388; and 

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

NOW, THEREFORE, for and in consideration of the mutual 
• agreements herei2iafter contained the Port Authority and the 
Lessee hereby agree as follows; 

1. In addition to the premises heretofore let to the 
Lessee under the Lease, the letting as to which shall continue in 
full force and effect, subject to and in accordance with all the 
terms, provisions, covenants and conditions of the Lease as 
amended by this Agreement, the Port Authority heireby lets to the 
Lessee and the Lessee hires and takes from the Port Authority, at 
Port Newark aforesaid, the open area shown in broken outline and 
stipple and denominated as "A-2 Lease Parcel" on the sketch 
attached hereto, he22eby made a pari: hereof aT2d marked "Exhibit A-
2", together with the structures, fixtures, improvements and 
other property, if any, of the Port Authority located or to be 
located therein or thereon, the said open area, and the said 
structures, fixtures, Inqprovements and .other property (all of 
which is sometimes hereinafter in this Agreement called "the 
Additional Premises") to lie and l>ecome a part of the premises 
under the Lease at 12:01 o'clock A.M. on July 1, 2007 let to the 
Lessee, subject to and in accordance with all of the terms, 
covenants and conditions of the Lease as herein amended, for a 
term expiring at 31:59 o'clock P.M. on October 31, 2007, unless 
sooner teimiinated. The parties hereby acknowledge that the 
Additional Premises constitute non-residential propeirty. 



# # 

2. The Lessee shal3 use the Additional Premises solely 
for the purposes set forth in Article IV of the Lease, and for no 
other purpose or purposes whatsoever. 

3. The Port Authority shall deliver the TUJditional 
Premises to the Lessee in its presently existing "as is" 
condition. The Lessee acknowledges that prior to the execution 
of tliis Agreement, it has thoroughly examined and inspected the 
Tldditional Premises and has found it in good order and repair and 
3188 determined it to be suitable for the Lessee's operations 
therein under the Lease as herein amended. The Lessee agrees to 
and shall take the 71dditional Premises in its "as is" condition 
and the Port Authority shall have no obligations under the Lease 
as herein amended for finishing work or preparation of any 
portion of the Tldditlonal Premises for the Lessee's use. 

4. The Lessee acknowledges that it has not relied upon 
any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the 
suitability of the 7lddi3ional Premises for the operations 
permitted thereon by the Lease as herein amended. Wit3iou3 
limiting any obligation of the Lessee to commence operations 
under the Lease as herein amended at the time and in the manner 
stated elsevAiere in this Agreement, the Lessee agrees that no 
portion of the Additional Premises will be used initially or at 
any time during the letting thereof under the Lease as herein 
amended which is in a condition unsafe or improper for the 
conduct of the Lessee's operations therein under the Lease as 
herein amended so that there is possibility of injury or damage 
to life or property. 

5. The Port Authority shall have no obligation to 
supply to the Lessee any services or utilities in the Tldditlonal 
Premises. 

6. In addition to all other rentals payable under the 
Lease as herein amended, the Lessee shall pay a basic rental for 
the Tldditlonal Premises during the term of the letting as 
follows: (a) during the period from July 1, 2007 through the 
•Paving Conpletion Date", as such term is hereinafter defined in 
this paragraph, at the annual rate of Tliirty-four Thousand 
Twenty-five Dollars and No Cents ($34,025.00) payable in advance 
in equal monthly installments of Two Thousand Eight Hundred 
Thirty-five Dollars and Forty-two Cents ($2,835.42) on July 1, 
2007 and on the first day of each calendar month thereafter 
during such period; and (b) during the period from the day 
immediately following the Paving Conviction Date through the 
remainder of the term of the letting of the Additional Premises, 
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83 the annual ra3e of Forty-two Thousand Five Hundred Th3r3y-one 
Dollars and Twenty-five Cents ($42,531.25) payable in advance in 
equal monthly installments of Three Thousand Five Hundred Forty-
four Dollars and Twenty-seven Cents ($3,544.27) on the day 
immediately following the Paving Completion Date and on the first 
day of each calendar month thereafter during such period, except 
that if the day immediately following the Paving Completion Date 
is a date other than the first day of a calendar month the basic 
rental payable on the day immediately following the Paving 
Completion Date shall be the monthly installment of Seven Hundred 
Eight Dollars and Eighty-five Cents ($708.85) prorated on a daily 
basis for the p8ri2id from the day immeciiately following the 
Paving Completion Date to the end of the calendar month in which 
the day immediately following the Paving Completion Date shall 
fall. The term "the Paving Completion Date" shall mean the date 
that paving work being performed by the Port Authority on the 
Additional Premises 3s completed, which date shall be set forth 
in a notice from the Port Authority to the Lessee upon completion 
of the paving work. 

7. Abatement of basic rental, if any, to which the 
Lessee miay be entitled with respect to the Additional Premises 
shall be computed in accordance with the provisions of Standard 
Endorsement No. L27.4 attached hereto and hereby made a part 
hereof. 

8. Without limiting the generality of any provision 
of the Lease as herein amended, the Lessee agrees that with 
respect to any insurance policies reqpiired to be maintained by it 
iinder Special Endorsement No. 5 to the Lease and Standard 
Endorsement No. L21.1 to the Lease, the Port Authority shall be 
an additional 3ns2ired for purposes of both premises operations 
and completed-operations. 

9. In addition to all other rights under the Lease as 
herein amended, the Port Authority shall have the right to 
temu-nate the letting of the Add3t3o2ial Premises, without cause, 
at any time, on thirty (30) days' prior written notice to the ' 
Lessee. Ter2ninat3on under the provisions of this paragraph shall 
have the same effect as if the effective date of termination 
stated in the notice were the date of expiration of the term of 
the letting of the Additional Premises under the Lease as herein 
amended. Such termination shall not relieve the Lessee of any 
liabilities or obligations which shall have accrued on or prior 
to the effective date of termination or which shall mature on 
such date, and shall not affect the letting as to the balance of 
the premises under the Lease as herein amended and the letting as 
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to the balance of the premises shall continue in full force and 
effect notwiths2andin9 such termination. 

10. In the event the Port Authority exercises its 
right to terminate the Lease as herein amended under the 
provisions of Section 16 of the Terms and Conditions of the Lease 
entitled "Termination", the Lessee shall be obligated to pay to 
the Port Authority an amount actual to all costs and expenses 
reasonably incurred by the Port Authority in connection with such 
termination, including without limitation any re-entry, regaining 
or resurrption of possession, collecting all amounts due to the 
Port Authority, the restoration of all or any of the premises 
under the Lease as herein amended (hereinafter called "the 
Premises" (on failure of the Lessee to liave it zastored), 
preparing the Premises for use and occupancy by a succeeding 
lessee, the care and maintenance of the Premises during any-
period of non-use of the Premises, the foregoing to include, 
witliout limitation, personnel costs and legal expenses (including 
but not limited to the cost to the Port Authority of in-3iouse 
legal services), repairing and altering the Premises and putting 
the Premises in order (such as but not limited to cleaning and 
decorating the same). 

11. In the event that upon conducting an examination 
and audit the Port Authority determines that unpaid amounts are 
due to the Port Authority by the Lessee, the Lessee shall be 
obligated, and herelay agrees, to pay to the Port Authority a 
service charge in the amount of five percent (5%) of each amount 
determined by the Port Authority audit fin23ings to be unpaid. 
Each such service charge shall be payable immediately upon demand 
(by notice, bill or otherwise) made at any time therefor by the 
Port Authority. Such service charge (s) shall be exclusive of, 
and in addition to, any and all other moneys or amounts due to 
the Port Authority by the Lessee under the Lease as herein 
amended or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge 
shall be deemed a waiver of the right of the Port Au233oriCy to 
payment of any late charge (s) or other service cliarge (s) payable 
under the provisions of this paragraph with respect to such 
unpaid amount. Each such service charge shall be and laecome 
basic rental, recoverable by the Port Authority in the same 
manner and with IDce remedies as if it were originally a part of 
the basic rental to be paid under the Lease as herein amended. 
Nothing in this paragraph is intended to, or shall be deemed to, 
affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under the Lease as herein amended, including, 
without limitation, the Port Authority's rights to terminate the 
Lease as herein amended under the provisions of Section 16 of tlie 
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Terms and Conditions of the Lease entitled "Termination" or (ii) 
any obligations of the Lessee under the Lease as herein amended. 

12. Unless otherwise notified by the Port Authority in 
writing at least ninety (90) days prior to the expiration or 
earlier termination of the term of the letting, in the event that 
the Lessee remains in possession of the Premises after the 
expiration or earlier termination of the term of the letting 
(which period subsequent to expiration or termination is 
hereinafter called "the Holdover Period"), in addition to any 
damages to which the Port Authority may be entitled or other 
remedies that the Port Authority may have by law, the Lessee 
shall pay to the Port Authority a rental for the Holdover Period 
at the rate of twice the rate of the basic rental pay2d)l9 
the Lease as herein amended at the time of such expiration or 
earlier termination of the term of the letting. Nothing herein 
contained shall be deemed to give the Lessee any right to remain 
In possession of the Premises after the expiration or earlier 
termination of the term of the letting. 

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

14. The Lessee represents and warrants that no brolcer 
has been concerned in the negotiation of this Agreement and that 
there is no broker who Is or may be entitled to be paid a 
commission in connection therewith. The Lessee shall indemnify 
and save harmless the Port Authority of and from all claims for 
commission or brokerage made by any and all persons, firms or 
corporations whatsoever for services in connection with the 
negotiation or execution of this Agreement. 

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

16. This Agreement, together with the Lease (to which 
it is supplementary) constitutes the entire agreement between the 
Port Authority and the Lessee on the subject matter, and may not 
be changed, modified, discharged or extended except by instrument 
in writing duly executed on behalf of both the Port Authority and 
the Lessee. The Lessee agrees that no representations -or 
warranties shall be binding upon the Port Authority unless 
expressed in writing in the Lease or in this Agreement. 
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IN WITNESS WHEREOF, the Port Authority and the Lessee 
have executed these presents as of the date first above written. 

ATTEST: THE PORT AUTHORITY OP NEW YORK 
AN^^W JERSEY 

By 
mWRDIIlUmBEE 

(Tfegr PBECI 
(Seal) 

ATTEST: 

Secretary 

HARBOR TRANSPORT CORP. 

(Title) President 
(Corporate Seal) 
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(a) If at any time the Lessee shall become entitled to an abatement of basle 
rental under the provisions of Che Lease as herein amended or otherwise, such 
abatement shall be computed as follows: 

(1) For each square foot of usable open area the use of which 
is denied to the Leasee, at Che annual rate of si .00* 

(2) For each square foot of usable covered area Che use of which 
is denied to Che Lessee, at clie annual rate of Mot Aooli'—ki. 

(b) If no rates are filled in above then the abatement of basic rental shall 
lie made on an equitable basis, giving effect to the amount and character o3 Che area 
Che use of which is denied the Lessee, as compared with the entire area of such 
character included in the premises. 

(c) If an exenqitlon amount is fixed in the Lease as herein amended, it sliall 
be reduced in the same proportion as the total basic rental is abated. 

(d) For the purposea of this Endorsement, Che number of square feet of 
covered area shall be coaqpuced as follows: liy measuring fsrom the inside surface of 
outer building walls to the surface of the public area side, or of the non-exclusive 
area side, as C3ie ease may require, of all partitions separating the area measured 
from adjoining areas designated for the use of the public or for use 3iy the Lessee in 
common with others, and to the center of partitions separating the area measured from 
adjoining area exclusively used by others; no deduction will lie made for columns, 
partitions, pilasters or projections necessairy to the building and contained within 
the area measured. Permanent partitions enclosing elevators shafts, stairs, fire 
towers, vents, pipe sliafts, meter closets, flues, stacks and any vertical stiafCs have 
the same relation to the area measured as do outer building walls. 

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

during the period from July 1, 2007 through the Paving Con^letion Date; 
and at the rate of $1.25 during the period from the day immediately 
following the Paving Conqsletion Date through the remainder of the teirm of 
the letting. 

standard Endorsement Mo. L27.4 
Abatement 
All Marine Terminals 
10/6/68 



Form - All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF NEW YORK ) 
) 88. 

COUNTY OF NEW YORK ) 

On the day of in the year 2007, 
before me, the undersigned-g^^otan^ublic in and for said state, 
personally appeared 'g™*™ , personally 
known to me or proved tWN#g*WKWW8BB@K satisfactory evidence to be 
the individual (s) whose name (s) is (are) subscribed to the within 
instrument end 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. 

al seal and stamp) 

LUCYAMBROSINO 
N0TARYPU8UC. STATE OFNEW YORK 

NO.01AM610I070 
QUALIFIED IN NEWVDRKCOUNTY 

MY COMMISSION EXPIRES NOV. 3.20tt 

STATE OF A^ctjJ^er) 
) 88. 

COUNTY OF fjrSfX ) 

On the day of Au6.^s-r in the year 2007, 
before me, the undersigned, a Notary Public in and for said state, 
personally appeared LtaeArt , personally 
known to me or proved to me on the basis of satisfactory evidence to be 
the individual(*) whose name(«j is (are) subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in 
his/hoar/tehoie capacity (ies), and that by his/her/their signature (e-) on 
the instrument, the individual (s), or the person upon behalf of which 
the individual(e) acted, executed the instrument. 

(notarial seal and stan^} 

MTRICIA) 
WMmBUG 

W.OUEMn 
OFNWaBBf 
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Port Authori8y Lease No. L-PN-239 
Supplement No. 1 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of December 31, 1997, hy and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called 'the Port Authority") and HARBOR FREIGHT 
TRANSPORT CORP. (hereinafter called "the Lessee"), 

WITNESSETH, That: 

WHEREAS, heretofore and as of November 1, 1997 the Port 
Authority and the Lessee entered into an agreement of lease 
(hereinafter, as the said agreement of lease has been heretofore 
amended, modified and supplemented, called "the Lease") covering 
premises at Port Newark, in the City of Newark, County of Essex 
and State of New Jersey, all as more particularly described in 
the Lease; and 

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

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

1. (a) Effective as of 11:59 o'clock P.M. on 
December 31, 1997 (which hour and date are hereinafter 
collectively called "the Surrender Date") the Lessee has granted, 
bargained, sold, surrendered and yielded up and does by these 
presents grant, bargain, sell, surrender and yield up to the Port 
Authority, its successors and assigns, forever, the premises let 
to the Lessee shown in stipple on the sketch attached hereto, . 
hereby made a part hereof and marked "Exhibit PS-1", and the term 
of years with respect thereto under the Lease as herein amended 
yet to come (which premises are hereinafter called "the 
Surrendered Area") and has given, granted and surrendered and by 
these presents does give, grant and surrender to the Port 
Authority, its successors and assigns, ail the rights, .fights of 
renewal, licenses, privileges and options of the Lessee granted 
by the Lease as herein amended with respect to the Surrendered 
Area all to the intent and purpose that the said term under the 
Lease as herein amended and the said rights, rights of renewal, 
licenses, privileges and options may be wholly merged, 
extinguished and determined on the Surrender Date with the same 
force and effect as if the said term were in and by the 
provisions of the Lease as herein amended originally fixed to 
expire on such date; to have and to hold the same unto the Port 
Authority, its successors and assigns -forever. 

'r' • - \ _ 
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(b) The 089988 hereby covenante oo behalf of 
iieelf, ii9 9ucce93org and aggigns lhai (i) ii hag not done or 
goffered and will not do or goffer anything whereby Che 
2orrendered Area, or the Leasee's leasehold therein, has been or 
shall be encumbered, as of the Surrender Date in any way 
whatsoever; (ii) the Oessee is and will remain ontil the 
Surrender Date the sole and absolute owner of the leasehold 
estate in the Surrendered Area and of the rights, rights of 
renewal, licenses, privileges and options granted by the Lease as 
herein amended with respect thereto and that the same are and 
will remain until the Surrender Date free and clear of all liens 
and encumbrances of whatsoever nature; and (iii) the Lessee has 
full right and power to make this Agreement. 

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

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

(e) In. consideration of the making of this 
Agreement ̂  the Port Authority, the Lessee hereby agrees to 
terminate its occupancy of the Surrendered Area and to deliver 
actual physical possession of the same to the Port Authority on 
or before the Surrender Date in the condition required by the 
Lease as herein amended upon surrender. The Lessee further 
agrees that it will remove from the Surrendered Area prior to the 
Surrender Date all equipment, removable fixtures and other 
personal property.of the Lessee or for which the Lessee is 
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responsib3e. With respect to any such p8operty not so removed, 
the Port Authority may at its option as agent for the Lessee and 
at the risk and expense of the Lessee remove such property to a 
public warehouse or may retain the same in its own possession and 
in either event, after the expiration of thirty (30) days 2nay 
8833 or consent to the sale of the same at public auction; the 
proceeds of any such sale shall be applied first to the expenses 
of rei22ov8l, sale and storage, and second to any sums owed liy the 
Lessee 80 8he Port Authority; any balance remaining a3iall be 
paid to the Lessee. The Lessee shall pay to the Port Authority 
any excess of the total cost of removal, storage and sale over 
the proceeds of sale. 

(f) The parties acknowledge and agree that, 
no8wi832standing the provisions of Standard Endorsement No. L27.4 
annexed to the Lease, there s328ll be no abatement for the 
Surrendered Area or reduction in basic rental payable under the 
Lease as herein amended following the Surrender Date resulting 
from the surrender of the Surrendered Area. 

2. In addition to the premises heretofore let to the 
Lessee under the Lease, the letting as to which shail continue in 
full force and effect, subject to and in accordance with all the 
terms, provisions, covenants and conditions of the Lease as 
amended 3)y this Agreement, the Port Authority hereby lets to the 
Lessee and the Lessee hires and takes from the Port Authority, at 
Port Newark aforesaid, the open area shown in stipple on the 
sketch attached hereto, hereby made a part hereof and marked 
•Exhibit A-l", together with the structures, fixtures, 
inprovements and other property, if any, of the Port Authority 
3ocated or to be located therein or thereon (all of which is 
sometimes hereinafter called "the additional premises') to be and 
become a part of the premises under the Lease at 12:01 o'clock 
A.M. on January 1, 1998 let to the Lessee, subject to and in 
accordance with all of the terms, covenants and conditions of .the 
Lease as herein amended, for a term expiring at 11:59 o'clock 
P.M. on October 31, 2007, unless sooner terminated. The parties 
hereby acknowledge that the additional premises constitute non
residential property. 

3. The Lessee shall use the additional premises 
solely for the purposes set forth in Article IV of the Lease, and 
for no other purpose or purposes whatsoever. 

4. The Port Authority shall deliver the additional 
premises to the Lessee in its presently existing "as is" 
condition. The Lessee acknowledges that prior to the executio2i 
of this Agreement, it has thoroughly examined and inspected the 
additional premises and has found it in good order and repair and 
has determined it to be suitable for the Lessee's operations 
therein under the Lease as herein amended. The Lessee agrees 80 
and shall take the additional premises in its 'as is" condition 
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and 8he Por8 Authority shall have no obligationa under the Lease 
as herein amended for finishing work or preparation of any 
portion of the additional premises for the Lessee's use. 

5. The Lessee acknowledges that it has not relied 
upon any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the 
suitability of the additional premises.for the operations 
permitted thereon by the Lease as herein amended. Without 
limiting any obligation of the Lessee to commence operations • 
under the Lease as herein amended at the time and in the manner 
stated elsewhere in this Agreement, the Lessee agrees that no 
portion of the additional premises will be used initially or at 
any time during the letting thereof under the Lease as herein 
amended which is in a condition unsafe or improper for the 
conduct of the Lessee's operations therein under the Lease as 
herein amended so that there is possibility of injury or damage 
to life or property. 

6. The Port Authority shall have no obligation to 
supply to the Lessee any services or utilities in the additional 
premises. 

7. The basic rental payable under the Lease as herein 
amended for the period commencing at 12:01 o'clock A.M. on 
January 1, 1998 and ending at 11:59 o'clock P.M. on October 31, 
2007 for all of the premises under the Lease shall be as set 
forth in Special Endorsement No. 2 to the Lease as if the 
surrender of the Surrendered Area under the provisions of 
paragraph 1 hereof and the addition of the additional premises 
under the provisions of paragraph 2 hereof had not occurred. 

8. From and after January 1, 1998, Standard 
Endorsement No. L27.4 annexed to the Lease shall be deemed -
deleted therefrom and Standard Endorsement No. L27.4 attached 
hereto and hereby made a part hereof shall be substituted in lieu 
thereof. 

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

10. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Agreement and that 
there is no broker who is or may be entitled to be paid a 
commission in connection therewith. The Lessee shall indemnify 
and save harmless the Port Authority of and from all claims for 
commission or brokerage made by any and all persons, firms or 
corporations whatsoever for services in connection with the 
negotiation or execution of this Agreement. 
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11. Neithei the Coasnission8rs of the PoiO Authority 
nor any of them, nor any officer, agent or employee thereof, 
shall be charged personally by the Lessee with any liability, or 
held liable to the Lessee under any term or provision of this 
Agreement, or because of its execution or attempted execution, or 
because of any breach, or attempted or alleged breach thereof. 

12. This Agreement, together with the Lease (to which 
it is supplementary) constitutes the entire agreement between the 
Port Authority and the Lessee on the subject matter, emd may hot 
be changed, modified, discharged or extended except by instrument 
in writing duly executed on behalf of both the Port Authority and 
the Lessee. The Lessee agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing in the Lease or in this Agreement. 

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

ATTEST: 

T SECRETAR' 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title,ULUfllULSflBSOtlE. 
DIRECTOR' 

ATTEST: 

^i^ary 

HARBOR TRANSPORT CORP. 

(Title) 
(Corporate Seal) 
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(a) If 9t any Cima Cha I.99999 shall become ancltlad Co an abaCemeot of basia 
rantal undar Cha provisions of the Lease as herein amended or otherwise, such abatement 
shall be computed as follows: 

. (1) For each square foot of usable open area the use of which 
is denied to the Lessee, at the annual rate of SO.40* 

(2) For each square foot of usable covered area Che use of which 
is denied to the Lessee, at the annual rate of S4.08** 

(b) If no rates are filled in above then the abatement of basic rental shall be 
made on an equitable basis, giving effect Co the amount and character of the area the 
use of which is denied the Lessee, as compared with the entire area of such character 
included in the premises. 

(c) If an exemption amount is fixed in the Lease as herein amended, it shall be 
reduced in the same proportion as the total basic rental is abated. 

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

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

Standard Endorsement No. L27.4 
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for the ope6 area shown in stipple on E2chibit A-1 ('the 
Additional Premises') during the period from Februazy 3, 
3998 tlirough October 33, 3999; at the annual rate of $0.42 
for the Additional Premises during the period from November 
3, 3999 t3irough October 33, 2001; at the annual rate of 
$0;45 for the Additional Premises during the period from 
November 3, 2003 through October 93, 2003; at the annual 
rate of $0.48 for the Additional Premises during the period 
from November 1, 2003 t32rough October 31, 2005; and at the 
ai2nua3 rate of $0.51 for the Additional Premises during the 
period from Novem3>er 3, 2005 through October 33, 2007. The 
Lessee shall not be entitled to any abatement with respect 
to open area other t32an t32e open area constituting the 
Additioi2al Premises. 

for the covered area sho2m in diagoi2al cross32atching on 
E2chibit A and the office area shown in diagonal hatching 021 
E2chibit A and designated hy the letter "B" ("the Warehouse 
Area") during the period from Novem32er 3, 3997 tlirough 
Jeu2U2uy 33, 3998; at the annual' rate of 3.435 for the 
Warehouse Area during the period from February 3, 1998 
through October 31, 3999; at the annual rate of $3.62 for 
the Warehouse Area during the period from NovenUber 3, 3999 
through October 31, 2003; at the a22nua3 rate of $3.84 for 
the Warehouse Area during the period from November 3, 2003 
through October 33, 2003; at the annual rate of $4.08 for 
the Warehouse Area during the period from November 3, 2003 
through October 33, 2005; and at the annual rate of $4.33 
for the Warehouse Area during the period from November 1, 
2005 through October 33, 2007. The Lessee shall not be 
entitled to any abatement with respect to covered area other 
than the covered area constituting the Warehouse Area. 

Standard Endorsement No. L27.4 
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NAVY 

INITIALLED: 

FOR JfP PORT AliTHORITY 

FOR 1 HE LESSEE 

EXHIBIT 

A-

THE PORT AUTHORITY OF 
NEW YORK & NEW JERSEY 

PORT NEWARK 
DATE: DEC 1, 1997 



STATE OF NEW YORK ) 
)SS. 

COUNTY OF NEW YORK ) 

On this "^^day of , 1998, before me, the 
subscriber, a notary public of the State of New York, personally 
anpeared X-t&Ln 6 / che 

(Lorr>fT)t/\ I^JXAJC^CC * of The Port 
Authority of New York and New Jersey, who I am satisfied is the 
person who has signed the within instrument; and I having first 
made known to .^|g^he contents thereof, she did acknowledge thatgie 
signed, sealedvAth the corporate seal and delivered the same as 
such officer aforesaid and that the within instrument is the 
voluntary act and deed of such corporation, made by virtue of the 
authority of its Board of Commissioners. iissioners. n n 

(notarial seal and/stamp) stamp) 

MARIE M EDWARDS. NOIARY 

STATE OF T'eAJCY ) CommWomENplTM 

)ss. 
COUNTY OF £-ssej< ) 

On this sL8 - day of , 1998, before me, 
the subscriber, a notary public of r-w svArt- «»/=• A/S-J Te^rey , 
personally appeared sre-r ̂fOeATt • , 
the President of Harbor Freight Transport 
Corp., who I am satisfied is the person who has signed the within 
instrument; and 1 having first made known to him the contents 
thereof, he did acknowledge that he signed, sealed with .the 
corporate seal and delivered the same as such officer aforesaid and 
that the within instrument is the voluntary act and deed of such 
corporation, made by virtue of the authority of its Board of 
Directors. 

(notarial seal and atamdj 
PATROVW.DUEMKS ^ 

NOmriUUCOFKIVJERSEr 
I^CoaffliidnBpliaJii^ 26k 1998 
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•9 AGREEMENT 

between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

. and 

HARBOR FREIGHT TRANSPORT CORP. 

Dated as of November 1, 1997 
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THIS AGREEMENT OF LEASE, nude as of the 1st. day of November 1007 hv..w« 
beiweeo THE FORT Al^ORTIY OFNEW YORK AND NEW JERSEY (heieiMftereaaed-The Auth^ty")! 
body coiponte and polMcoealed by Compact betwees the Slates of New York and New Jersey wiUi the consent of the 
Congress of the Uailed $ates of America, and having an ofRce and place of business at One WOrld Trade Center 
New York. New York 10048. and ' 

HARBOR FREIGHT TRANSPORT CORP. , 

a New Jersey corpomrren (hereinaAer called "the Lessee"), with an oBke and place of 
businenai 

301 Craneway Street, Port Newark, Newark, New Jersey 07114 

whose representative is: Stephen S. Libert! 

WITNESSETH. THAT 
The Port Authority and the Lessee, for and in consideration of she ooveaaats and mutual agieetnenu 

hereinafter contained, do hereby agree as follows: 

ARTICLE L The Port Authority hereby leu to the Lessee and the Lessee hereby hires and "t— from the 

Port Authority, at Port Newark 

(sometimes hereinafter called "the Facility'*) in the city of Newark 

County of Essex . State of New Jersey , the following described premises: 

and in stipple and the color blue on the sketch attached hereto, hereby 
made a part hereof and marked "Exhibit A", 

together with the buildings, structures, fixtures, irnprovements. and other property, ifsoy. of the Port Authority located 
or to be located therein or thereon, the said areas, buildings, structures, fixtures, improvements and other propeny of the 
Pon Authority being hereinafter called "the premises". The Port Authority and the Lessee hereby acknowledge that the 
foregoing premisa constitute norwesidenltal prapetty. 

ARTICLE II. The letting shaU commence at I2.-0I o'clock A.M. 00 NOveitber 1, 1997 

and. unless soono'terminated, shall expire at 11:39 o'clock P.M. on October 31, 2(X}7. 

and ihe letting rhall coniimwe from month le month thereafter as a periodical tensnry 

ARTICLE III The Lessee shall pay a basic rental at lha mentWy rate of: pai ablrt m 

advance in full in the sum offi- wn- . and Tn ihs rum nf 

-5- on the first day of eneh eelendar month iheraafter during the lananey, 

•as set forth in Special Endorsement No. 2 to this Agreement. 
I 
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OM tad eeeupr tor Uw foOowiat p«po«. .Wy. tad for ao oth« ARTICLE (V. Th< Lemee 
ptapott »h*uo<vtt: 

For the receipt/ temporary storage/ packing and consolidation/ and 
distribution of sudi non-hazardous conmodities for the account of such 
persons/ firms and corporations as shall have the prior and continuing 
consent of the Port Authority. 

ARTICLE V. Th« Poit Auiherinr ih« Umot t^t that Ao Wnb* ahiJI b* nibjcct u airf b iceofdiacc with 
oad At Umtt tad At fan Aatbocdy for kjolf tfratt Auhwa ptrform ttt At obUfitiew iapoicil laoo 
ii by. ibo Tens* taA Coodliiow (Sccdoai I tbroogb SO) botof tad At tottowi^ tadotttatau tad ttuehmtntt. 
all laatttd tatto tad atdt t pan htrtot. wlA At mmt ttfta uKAt MC won «i fonk b*ob b fuR: 

NUMBER TTTLE 
Services 
Port Newark 
Insurance 
Security 
Siding Rights 
Abatement 
Special Endorsements 
Space Plan - Exhibit A 
Schedule naming Rules/ Regulations/ Rates and Charges applying at Port 
Authority Marine Terminals - Exhibit R 

Standard Endorsement No. 
No. 
Nb. 
No. 
No. 
No. 

L5.1 
L19.4 
L21.1 
L23.2 
1.24.4 
L27.4 

DATE 
10/6/75 
10/6/73 
3/25/82 
9/15/84 
4/4/65 
10/6/68 

ARTICLE VL Tho witUa. to|ciB«r wkb the aid Tcraa lad Ceodiiiou. CBdoncmaii tad •luehaenta. 
ceardiuta the csdrt •frctmcM at tho Pott Authority bad the Lrwc ea tho aihjoct outm, tad aoy mot b« 
choofod. modinod. dltehaigtd or cncadod excopt by wrfooo boBvacat duly cstcuted by tho Port Authority 
oad the Lroooo. Tho Loiooo oyoo# that am npruacatttbao or woitaatioi tkoB bo btadbf npoa tho Port Authority 
ualcM expniood b wrMaf b thit AsnomooL 

IN WITNESS WHEREOF, tho Pott Authority tad bo Lento hotto ban cxocutcd thoto prcnuu ai of 
tho dato (bit aboro writtom. 

THE PORT AI RR AND NEW JERSEY 

TRW 

HARBW TRANSPORT CORP. 

TWO 
(Cn*ortu Sitl) 

Prpsiripnr 
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TERMS AND CONDITIONS 

SECnotl. fngrett and Egrets 

Toe Leosee aholl have the right of inmso moid egresi ho town the premisee end the 
city atfceu euuide the Foeility. Such right woill he coceociaed by aoaoia of much podeatriaoi 
or vehicular «aya. to be tued in cooonan with othero having oighta of pnanage uithioo the 
Facility, ma amy from time to time be demignmted 8y the Port dathority for the ume ef the 
public. The wee of any auch viy shall 8e subject ta (he rules and oegulstiou of the Fort 
Authority mhich are no* in effect or uhich ooay hereafter he prumul^tod for the safe tad 
efficient operation ef the Facility. The hrt Autherity may, at any tioae, teoporarily or 
pemanently cleae, or content to or reqfueat the cleaing of, any auch way or any other area 
at, in or near the Facility preaently er hereafter uacd aa auch, so long aa a neaou of 
ingreat and egrcaa aa provided above oconina available to the [maaee. The Leaaee hereby 
releaaea and dUchirgea the Fort Authority, and all audcipalitiea and ether governmental 
authorities, and their respective aueeeaaors and aasigna, of ond foam any and all elain, 
demands, or causes ef action vhicb the lessee may nov or at any time hereafter have against 
any of the foregoing, arising or alleged to ame out ef the closing of amy way or other 
area, whether within or ouuide the Facility. The Lessee shall net do or permit anything 
to be done which *ill interfere with the free neeess cad passage ef others to apace n^eeent 
to the premiaea or in any atoeeta, ways and walks near the prcaiaea. 

SECTION 2. Gbvemaenta/ and Other Acgairaaents 
(a) The lessee shall procure fm ell governmental authorities having jurisdiction 

ef the operationa of the Imaaee hereunder, all licenaea, certificates, permits or other 
authorisation which may be neceaaary for the conduct ef su^ epeoatiens. 

(b) The Leasee shall prceptly cbserve, comply with and cxeeute the proviaicna of 
any and all present and future governmental laws, rules, regulations, requireacnta, orders 
and directions which may pertain or apply to its operation# or the woe and eeeuposey of 
the premiaea hereunder, end in eddition shall make all isyrovementa, repairs and alterations 
which may he so requir^. 

(e) The obligation of the Leasee to cotq>ly with governmental requirements is pro- -
vided herein for the purpose of aaauring proper safeguards for the protection of persona 
and property in or near the Facility and proper o^ration by the Lessee. Such provision 
krein is not to he coeatrued aa a anhmioaicn by the Fert Aut^ity to the opplication to 
itself of much requirements or any of them. 

SECTION 3. Aules and Aegolorioiu 

(a) The Leaaee covenants and agrees to obaervc and obey (and to compel its officers, 
employees and others on the premiaea with its consent to observe and obey) the fkilea end 
Regulations of the Port Awth^ty ma mow supplemented and new in effect, a^ much further 
Mas enable rules and rcgulatiena (including amendments end aupplcaenta thereto) for the 
govemeent of the conduct and epcratiena of the Leaaee ma may from time to tine during the 
letting he premilgnted by the Fert Authority for reaaene of safety, health, or praaervation 
of property, or for the maintenance of the good and orderly appeannee of the premiaea, er 
for the safe or eAicieat operation of the Facility. The pert Aathority agrees that, except 
an coses of emergency, it will give notice to t^e Usaee of every much further , rule or 
regulation at least five (5) daya before the leasee shell he required to cooply tlmrcwith. 

(b) If m copy of the 8iles end Regulatiena is not ettaehcd, them the Fart Authority 
will notify the Lessee thereof by either delivery of a copy, er by publication in a news
paper published in the part of New York Diatriet or 8y making a copy nvailahle at the 
office of the Secretary of the Xbrt Authority. 

. (c) No atatement or previsian in the said 8iles and Regulations shall he dcewd a 
representsticm or proniae by the Fort Authority that the services or privileges described 
"h"!* k or renin cvailahle, or that the charges, prices, rates or fees stated therein 
shall he or tcnain in effect thr'mghoat the letting, all of the same being subject to change 

the Port Authority from time to time whenever it deeee a change edTimeblco 
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SECTION 4. Method of Opcraiion 

(i) In Bhe pcBfornunee of iu obIj|alioiu hereunder ind in the uie of Bhe prendee* the Leeeee ihall 
conduei iu operaiioni in in orderly end proper miiiner. to •< not to Innoy. diilurb or be offeniNc to oihen 
neir ihe premiiet or el Bhe FieOity end iviihin twenty four houn remove the UUK of any objectionmade by 
die Port Authority reliiive to the deineBnor. conduct or ippeanncs of my of Ihe employee: ofthe Leiiee or 
odien on the premiwi with the oonseni of the Letiee. 

(b) The Letiee ehell not lOow any |arba|e, debrii or odwr wine nuttriiit (whether eolid or Uquid} to 
collect or ieeumulaie on the prcmiiei and the Leeaee die# remove from the premiaei end from the Feefltty all 
gerbage. debris and.other wisu nutcriib (whether lolid or liquid) aiiiing out ofiu operaitons hereunder. Any 
luch maicrial which may be tempontily stored ahaO be kept Im aullable wiite reeepucle4 Ihe same to be made 
of meul and equipped with tlght-niting eover4 and in any caie to be detuned and conniucted Bo contain aalely 
the wisic material placed by the Letiee therein. The recepudet shell be provided end mainttfned by the Leaeee 
and dull be kept covered except when being filled or emptied. The Leasee ahall uic extreme care when cITecting 
removal of all aweh nuterial, ahall cfTcei audi removal at auch thnei and by audi mean: ma firat approved by the 
Port Authority, and ihaO In no event make uw of aqy faeaitlei or equipment ofthe Fort Authority eieepl with 
the prior consent thereof. 

(e) The Lessee shall not do or permit to be done inything which may interfera with the cfliectivanen 
01 iccessibiliiy of the uiOily, mechinieal, electrlcel and other syitems installed or loeaud inywhera ml the 
Faculty. 

(d) The Lessee shall not commit any nuiunce or permit Iu employee: or others on Ihe premises wMh 
its consent to eommit or creaia or continue or und to ereiu any nuisance on the prcmiici or in or near the 
Faculty. 

ft) The Leasee shall take aO rcaionable measures to keep the sound level of iu operaiioiu u low at 
poitible and to alindnaie vibrations tending to damage the premiaei or the Facility or any part thereof. 

(I) The Leasee dull not cause or permit to be eeuud or produced upon the premlee4 to permcitt the 
aame or to emanate therefrom, any unusual, noxioui or objectionable anoke4 gases, vipon or odors. 

(g) The Lessee dull not do or pcimil to he done any met or thing at the FaeUlty which shall or ndght 
xubject the Port Authority to any liability or rcqpondbflliy for injui}' to any person or person: or damage to any 
property. 

(h) The Lessee dull not overload any floor, roof, land surface, bulkhead, pavement, landing, pier or 
wharf at the FacUity, and ahall repair, replace or rebuild any such. Including but not limit^ to eupportlnp 
rnembera, damaged by overloading. For the purpose of this paragraph (h). any placing on the premlaea of a load 
per square foot in exceu of the number of pounds avoirdupok. if any, tuied h any Special Endortemeia hereto 
ihaO contiliufe overloading, but an overload nuy be creattd by a Iceter wcighu Nothing in this pmragra^ or 
elsewhere in this Agreement dull be or be cmutrued to be • repreunuilon by the Port Authority ofthe weight 
eipadty of any part of the FaeUlty. 

(0 The laseee duO not do orpemdt to be done any act or titing upon the premiaei or ml the 
FicUiiy which (I) will Invalidate or cooflict with any fire iuuranca poUcias covering the pramliai or any 
part thereof, or Ihe FaeUily, or any part thereof or (2) whlehi in the opIoloB of the Port Auihosity, may 
comtliuta an extre4utardous aomdlUon, ao aa to iaciease the lidu notmally attendant upon die 
operitioM pemdiied by' this . ApeemenL or (3) which will bereaae the lau of any fire 
insurance, extended coverage or lantal biaurance on the FacUity or any pan thereof or en the 
contanu of any buUding thereon. Tlu Leasee, shall promptly obaesva, com^ with and axaeutt 
the providom of any and all present and future tulei and leguliliofu, requiiemcnt4 orden and 
directions of the National Fire PiBteeiion Aisodatlon and. If the premlaet are baled in New 
York, of the Insurinn Serviaa Ofliee of New York. or. If the ptcmfacs are leateB in New 
Jeriey. of the Insurance Services Oflia of New leney, m of any other board or erganlzation cxerdiing or 
which nuy exercise similar functions, which may pertain or apply lo the operationa of the Letiee on 
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ihc premises, snd ihe 'i.c^see shsll, subject to enB in •eeorBaacE'wiih the provisions of 
chit Agreement releiing lo BonetruBtion by the Lessee, make any and mil miruciural snd non* 
siructural improvements, sltcraiiono or rnsirs of the premises (hat may he required at any time 
hereafter by soy sueh preseni or foture role, tegulsrion, requirement, order or direction. If by 
any rcsion of iny failure oothe part of the Lcosec to comply with the provisions of this paragraph 
amy fire inturence, esiended coverage or rental Insorasce rate on the ptemiaea or any part thereof, 
or on (he Faciliiy or any part thereof, ohall ot any lime be higher than It otherwise would be. ihen 
the Lessee oball pay to toe Port Authority that part of all premium# paid by the Port Authority 
which shall have been charged because of each vlelaiioo or foilure by the Lcaoee. 

(j) From time to time and as often as reouired by the Port Antbority, the Lessee shall 
Boaduct ptesBure, vater-flow, mnd other •ppropriBte testt of the (ire eitinguithing lyatem and fire-
fighitng equipment on the premises whether funiaheB by the Pen Anchority ot hf the Lessee. The 
Leasee shall keep all nifllghiing and fire cstinguishlng equipment well supplied with n freshcioek 
of chemicals and with snnd, water or other mmterlnls as the case may be for the use of which much 
equipment la designed, end shell train it# cmploycea is the use of all ench equipment, inelodinc 
In such uaining periodic &Ula. 

SECTIONS. Signs 

(a) Eaeepi with the prior conaent of the Pott Authority, the Leeaee obeli not erect, maintain 
or display any advertising, signs, poaien or similar devices at ot on the ptemiaea or elsewhere 
at the Fecility. 

(b) Upon demand by (he Port Authority, the Leoeee shall remove, eblileraie, or paint out 
amy and all sBve/tiaing, aigns, pestera and aimilar devices placed by the Leeaee on the premises 
Of elsewhere on the Facility and la coanectien therewith at the capiratien or earlier termination 
of the letting, ahmir testate the premioeo and the Fecility to the same condition as at the 
commeneemeni of the letting. In the event of a failure on the part of the Leasee an to remove, 
obliterate or paint out each and eveiy sign or piece of advertising mod so to restore the preniaes 
and the Facility, the Port Authority may pcrfotm the necesaaty work and the Leasee shall pay 
the costs thereof to the Port Authority on demand. 

SECTIONS. Indsmnily 

The Leeaee ehall Indemnify and hold harmless the Port Authority, its Commissioners, 
efficeta, employees and representatives, ftom all claims and demands of third persona including 
but not limited to claims and demands for death, claims and demands for penonal iajurtet, 
and claims and demands for property Bemagea, arising out of the use or occoponey of the premie.ea 

Sthe Lcioee ot by others with its conaent or eat of may other acta or omieoiame of the Leoeee, itm 
ficeta and employees oo the premises or elsewhere at the Facility, or .out of the acta or omissioaa 

of others on the ptemiaea with the ennseat of the Leasee, loelodlng claims end demands of the parry 
from which the Pen Anthotiiy derives Its rights in the Facility for indemnification arising by 
operation of law ot through agreement of the Pott Authority with ouch patty. 

SECTION 7. Uointommnct and Nepefr 

(o) The Leaaee oball at all time# keep the ptemiaea clean, nod in aa etdetly condition and 
appearance, together with mil the fiiturcs, equipment and personal propeny of the Leasee locaied 
in or on the ptemiaeal 

(b) The Lessee ahall repair, replace, rebuild and paint all or any pan of the ptemiaea 
which may be damaged or destreyeB by the act# or emlsoions of (be Leasee or those of its 
officers, employees ot of other penons oo or ot (he premises with the coascnt of the Leasee. 

(c) With respect to all pans of the premises, Including, but without limitation 
thereto, inch of the following aa are ot may be during the term of the letting located in 
or on the ptemiaea: fences, the eatcrior and interior of the building walla, the caterior 
and interior and operating meehaniima of and attachmeota to window# and okylights, screens, 
roofs, foundatiooa, aieei work, columos, the caterior and interior and operating mechaniama 
of mod attachments to doors, partitionB, floen, ceiling:, inilde and outside paved nod ua> 
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pBTod oremo, gluo of ovory kiad. oad the otBlity, mebuueil, olcctricol md othw Byitaai, 
Bbe Leooec ibtU.toke the oone good core of the preaiMO that oeuld be taken by a reaaoaibly 
prudent e«ner deaired to beep and otinteah the a erne ao that at the cxpirataon or tcr-
•inotien of the lettBag and at all timea darBng the lotting, the BBBO (or a roeonatruetion 
of oil or oay port thereof) will bo in ao go^ eoodition oa at the oomeneement Bbereof 
(or, {a the case of iBproTcnenta mode during the letting Bwrcuader, in ao good coadiBion 
am at the time of the inatallatiBn or conatraetioa tberoof), aneept for roiaenebla ooar 
which does not adveraely affect the oatertight condition or atmctural iDtegrity of the 
building or ether atrueturea on the prcniaca or adveraely tfeet the efficient or the proper 
stilitatien of any part of the preadaaa. To that end. the Leasee shell' make Brogoent peri
odic inactions and, from time to time as the naoeaaity therefor arises and regardleaO of 
the cause of the condition requirii^ the oeme, the Leasee shall perform all neccasary pre 
Toatiro maintenanca including but not limited to painting (the anterior of the building, 
araaa of joint or ceonon use md areas risible to the generA public to be painted in colors 
which hare been epprored by the Port Authority),. sad. except under eireumatancea as sat 
forth ia paragraph (a) of SeetBefa 8 of these Tens and Condition#, the Laaeee shall make 
ell neeekaary repairs and rcplaeemeata and do all necesaary rebuilding with reapeet to'all 
parts of the premiaea, all of which ohall he in quality equal to the original in matarialo 
mod oorhmaaahip and regardlest of whether ouch rcpoird ond.r^lacemento arc otrucBBroI or 
aon-otruetural, ordinary or extraordinary, foreaeen or uniereapea. The Leaaee shall eoa>-
mcnee to perform ooch of its obligationa hereunder witUn twenty days after notice, from 
the Port Authority and shall thereafter continue the memo to coepletien with fcasenable 
diligoaco. 

(d) The ohligatBon of the Losaee as set forth in paregraphs (b) and U) of this 
Section, in the event of damage or deatruction covered by any cootract of Bnaurance otder 
which the Pert Authority is the insured, ia hereby released to the extent that the leas ia 
recoiled by actual payment to the Part Authority of the preeeodi of ouch inaurucoi pre-
vUtd, however, that, if this relanc shell invalidate any much policy of inauruco or 
rodueo, limit or void the righto of the Port Authority thereunder, then the roloaae ohall 
ha void and of me effect. 

SECTION 8 Caruolty 

(o) In the event that as a result of a ceaualty inaured against in favor of the 
Port Authority under the otandard form of fire insurance policy end extended coverage en-
dorameot carried by it en my structure, hwBldi:* or portion of a buildii^ uhich ia or ia 
a part af the premiaea, the omue Bo dmaa^ (Without the fault of the Lomoeo, its officero, 
o^leyiea, or other# en or at the premiaea with its censeat) ao as to reader it untcamt-
ahlo in whole or subatmtial part, than 

• (1) if, in the opininn of the Port Autl#rity, the necceaary Btpaira or re-
hulldii^ cm be qonpUted within ninety (90) days after the oceurraneo of the danmge, 
the hrt Authority ohall repair or rabuild with due diligmca, and the rental hcr^ 
Older ohall be abated as provided in this Agranant, for the period from the oeeor-
Banco of tht dam^o to tlie ce^Ietion of the repairs or rebuilding, whether or mot 
the work of repair or rchuildii^ io actually ceaplatad within the said ninety (90) 
days: OB 

(2) if, in the opaaioa of the Pert Authority, such repairs or rebuilding cannot 
be coBpIatad within ninety (90) days after the occurrence of the damige. or if one 
or more of the otrueturqa or builda^o idiich ore a part of the premiaea or tk entire • 
promiees require rebuilding, then the Pbrt Authority ohall have epttaha: (i) to 
proceed with due diligence to repair or to rebuild as maceaaary or iii) to UtwdnsLe 
the letting as to the Bamagad atrueture or atract urea, building or buBldioga or 
porBien Bbereof only; or (iii) Bo eaacel Bhia Aaeament. and terBinsta Bbe lattii# 
as Be Bbe entire .pBamiaas; and the rental payable under I bis Agreement shall be 
abated, as provided in this Agreement, either, as the ease may require, for the 

. period from the occurrence of tihe dm^e to the coopletion ef repair# and rebuilding, 
or for the period fron the oceurronce ef the J mage to the affective date of (er- ' 
ninotioo, for the area or arooa iavolved. 
(b) 'Subatmtiol port" ohall mem for the pwpeae of this Section at least twenty 



Bioo por eono (25)0 oB Bo uoablt Blmor opoeo in Bo .ouueouro or building or port tboroof 
OM^rioing Bo proBooo, or, iB Boro io oero BIB on# otruccurt or building ai Bo pron-
iota, 00 loooo tomty. Biv# por coot (25)0 oB Bo oggragotc nooblo Bleer op*c« ceapriiing 
Bo prooioos in oil oB Be oOnictnroi «d builBiogo coreroB by inouronee. 

(c) Iho poroioo hereby otipulote oboe iB obo prodoeo ore in Nov Jcraey atxther 
Bo pnnBooo oB Tioloo B:0-6 ood 7 oB ohe ForioB Sututoo of Nov Jortoy nor theoc 
of ooy oBor oiodlor ooaoooo oholl a toad or apply oo Ohio Bgroooeno ood if the prooioea 
ore in Nov York, ocitber Be proriniona el Seetien 227 of Be Raal Property Lav of Nee York 
nor dwao of any other aiaolar otaeucc abell exoond or apply to Ohio AgreeMno. 

(d) In the oTont of damage Oo or e pert:el or total deoOiueoiao of Be praniaca. 
Be Leaaee oholl within fire diyo of the ocourrmce eoooaee to roBovc all of ita doaaoged 
property «d all debria Beraof from ohe preodaea or from the portion thereof deetroyed 
ud thweeftor eh ell diligently omoinue auch removal and if Be Leaaee doea not pcrfbtm 
ita ebli^tion hereunder. Be Port Aitherity nay remove auch debria and diapeae of Be eame 
•id may ramove ouch property to a public warahoaae for depeait or may retain Be same in 
ice eot posaesoion and ecll Be emee oo public euctiao, Be proceed# of which eh all be 
applied farat to Be enpcneca of removal, etorage ood sole, aeeand Co any siaa oeod by Be 
Leasee to Be Port AiBerity, eiB my balmce rem aiming to be poid to Be Leaaee; if Be 
enpenaea of miB Tmaoval, storage md sale abell eoceed Be proceeds of onle. Be Leaaee 
Bell pay euB excesa to Be Port Aitherity upon demmd. 

SBCTION 9. Baaignnanf endSubleaet 

(a) The Leasee eovmmts md agrees Bat it will net sell, eohvey, transfer, oaoign, 
nortgage or pledge obis Agremcnt or my port BermL or my rights created tberc^ or Be 
lotting Bcrcmder or my part Bcrmf. 

(b) The Leasee eh all net sublet Be prmaeco or my part Bermf. 

(e> If Be Leaeee aaaigns, a oils, oomveye. trmsfere, oortgagea, pledgee or eubleta 
im violation of onbdivinime (m) or (b) of this Section or if Be prmiaea are occupied by 
mybody other Bm the Leaaee, Be Port AuBoracy may collect rmt Iron my essigiee, sub-
leaaee or myone Be claims a right to Bis Agremmt or letting or Be eecupiee Be prm» 
iaes md Ball apply Be net mount collected to Be rmtol herein renerved; md oo such 
collect:00 Ball be deemed a waiver by Be Port Aithoiity of Be oovmmte coeteined ia 
subdiviaime (a) and (b) of Baa Sectim oer m occeptaoco by Be Pert Authority of my 
auB oaaagnec, subleuoo, elainmt or oceupmt so tenant, oer a release of Be Leaaee by 
Be Pert AoBority from Be fiirBer perfonamee by Be Leasee of Be covmmu ecntaiaed 
bercao. 

(d) The Lessee furBer cevmmu md egrece Bet it wall net use or permit any 
person Batmever to use Be pranieee or my portion Bercof for my purpose oBer Bm as 
provided an Article IV of Bis Agrecmmt. 

SECTION 10. Cbndtanslien 

(a) In my oetim or ether proceadang by my govenamtal agmcy or agmcica for 
Be tdiiog for o public use of my inlereat in ell or part of Bo prmiaea, or am cme of 
my deed, lease or other cenvcymce ia lieu Bermf (eJi of ehich ere in tUs Sectim're
ferred to a# " taking or cdnveymce'T, Be Leaaee abell ant be mti tled to assert my clem 
to my compenaatim, award or part thcrmf made or to be node Bcrcio or Bcrefor or my 
claim to my comeideretaom or rmtal or my pert Bereof paid Bare for, or to inatitaite 
my aetim or proceediag or to aaaert my claim iageinst such egmey or ^eaeiea or against 
Be Port Authority iat my auch tahing or camveymee, at being mderatood md agreed bctwem 
Be pertica hereto Bet Be Pork Aitbority obeli be entitled to oil caapmaation or evsrda 
n^t or to be oade or paid, md all euB conaadaratim or rmtal, Brae of my clean or 
right of Be Lcsocc. 

(b) In Be event Bat all'or my portion of the prnoaaea ia required by Be Port 
Authority to comply wiB my presmt or future govemnmtel lew, rale, rcgnletaoo, regiire 
nmt, order or directim, the Port Authority nay by notice gavm to Be Leaaee termannte 
Be letting vaB respect to oil or mch portim of Be prmdeee oo required. SuB teroao» 
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lion shall bB Bifeciive Bn ths BSIB spBcifiBd in the notice. The Lessee hereby agrees to deliver 
possession of all or such portion of the premises so required upon the effective date of such 
termination in the same condition as that required for the delivery of the premises upon the dote 
originally fixed by this Agreement for the espiratibn of the term of the letting. No taking by or 
conveyance to any governmental authority as deacribed in paragraph fa) of ibia Section, nor any 
delivery by the Lessee nor taking by Bhe Port Authority pursuant to this paragraph, shall be or 
be construed to be an eviction of the Lessee or a breach of this Agreement or be made the basis 
of any claim by the Lessee against the Port Authority for damages, consequential or othervise. 

(c) In the event that the takiag or conveyance covers the entire premises, or in the 
event that the letting is terminsted with respept to the entire premises pursuant BO psragrapb fb) 
of this Section, then this Agreement shall, as of the date possestion it taken by auch agency or 
agencies from die Port Authority, or as of the effective date of such tenhinatloo, cease and 
determine in the same manner and with the same effect as if the said date were the original date 
of eapiraiion hereof. -

(d) lo the event that the taking or conveyance covers a part on^ of the premisea, or in . 
the event that the letting ia termiaaied pursuant to paragraph (b) of this Section with respect to 
a part only of the premises, then the letting as to sofih pan shall, as of the date possesaioo 
thereof is taken by auch agency or agencies, or as of the effective date of adch termiaaiion, cease 
and determine in die same manner mod with the same effect as if the tcim of the letting- had on 
that date expired, and the basic rental shall he abated as provided hereinafter. 

(e) In the event that the taking or conveyance or the delivery by the Lessee or taking 
by the Port Authority pursuant to paragraph (b) of this Section covers fifty per cent ()0%) or more 
of the total usable area of the preioites including both open and enclosed space, then the Lessee 
and the Port Authority shall each have an optioo eaercisable by notice given within ten (10) days 
after such caking or conveyance to terminate the letting hereunder, os of the date of such taking, 
and such termination shall be effective'as if the date of such tskiog were the original date of 
expiration hereof. 

SECTION II. Construel/pa by the Lessee 
Eicept with the prior consent of the Pott Authority, the Lessee shall not erect say 

structures, make any improvements ot do any other eonsiruction work on the premises or miter, 
modify, ot make additiooB, imprevemeatB or repairs to or replsccmeots of, may mttuccure mow 
existing or built at any time during the letting, or install any fixtures, and ia the event any 
construction, improvement, alteratlea, m^ification,.addition, repair or rcplaeemeat is made with 
or without such consent and unless the consent of the Port Authority shall eipressly provide 

' otherwise, the same shall immediately become the ptoperry of-the Port Authority, mmd the Lessee 
shall have no right to remove the some either during the letting or at the expiration thereof unless 
the Port Authority, at any time prior to the expiration of the term of the letting, or any estension 
or reoewal thereof, or witbio sixty (60) days after expiration or earlier termination of the term of 
the letting, shall give notice to the Lessee to remove the same, or to cause the same to be 
changed to the satisfactioo of the Port Authority, in which case the Lessee agrees to remove, 
the same, or change it in compliance with such notice. In case of soy failate on the pan pf 
the Lesseerto comply with auch aotiee, the Port Authority may effect the removal or change, 
and the Lessee hereby agrees.to pay the cost thereof to the Port Authority upon demmnd. 

SECTION 12. AidMonat Rent and Charges 
(a) If the Pen Authority has paid any sum or sums or has incurred any obligations or 

eapensc which die Lessee has agreed to pay or reimburae die Pott Authority for, or if the Pen 
Authority is lequlred or elects to pay any mum or sum# or incuts any obligBtloM or expemae by 
reason of the failure, neglect or refusal of the Lessee to perform or hilflll any one or more of 
the conditions, covenants or agreements contained in this Agreement or as s 'result of an act 
or omission of the Lessee contniy to the said conditions, covenants and agreements, the 
Lessee shall pay to the Port Auchoriqr the sum or sums so paid or the. expense so incurred, 
including all interest, costs, damages and penalties and the same may be added to any 
insrailment of rent thereafter due hereunder, and each and every part of 
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the IMC Bill b« ind become ediiiuenel rml, rccoeerahle bjr the Pert Aithericy in Be eeme 
•inner and BtWmke remcdiea em if it «ere oii(iaclly a part of the basic rental am met 
ferB in Article III hereof. 

(b) For #11 pufpeaes under this Seetien sad in any euit, mcticn or proceeding: of 
any kind be teem Be parties hereto, any receipt Boeing any pmymenl of mum or eumm by the 
Port Aut>«rtty for oiy aexk done or material /umiahad ahall be prima faeit cndoite againat 
the Leasee Bat the nount of euB peymmt vaa necessary «d rcaaor««Ue. Should Be Port 
Authority elect to uee its operating and main ten an co staff in perforaing any moffc and to 
eharga the Leasee viB the coat of seme, any tine report of qmy employee of Bo Port 
Ajtherity shewing hours of lafaor or ooB allocated to much wifc. or amy nteck rtquiaitiea 
of Be Port Authenty showing Be is nuance of ouienola for use Bn Be pcrfomance Bereof 
ahall likeBse he prima faeie cndoiee against Be Leasee Bat Bt aaoint of nick charge 
was neceaaory and reeaonahlt. 

(e) The tens *eeat" in this Agrcemoit shell mean and include: . LI).Payroll ooatn, 
including cantnbutiena to the Petiremoit Syatot, or the coat of participation in oBer 
pension ^ma or syatma. insurance ouata, nick leave pay, holiday, vacation and auBeriaed 
ebamee pay; (2) (kat of materials and euppliea used; (3) Paymoita to ceqtractors; (4) Any 
oBar direct coats; and (5) SB of Be sun of Be foregoing. 

SBCTIW IS. HigAta of fhlry fteacrved 
fa) The Pert AuBenty. by its officers, employees, egenta. repreacntativea and 

contraetera ahall have the Bght at nil rciaenable tines to oiter upon Be preeiaea for 
Be purpose of inspecting Be same, for observing Be pcrfemnncc by Be Leasee of its 
obligations under Bis Agreamoit. and for Be doing of any act or'Bing which Be Port 
AiBority may be obligated or have Be right to do inder this Agreemmt or othetwaae. 

(b) IB Bout limiting Be generality of Be feregoiog, Be Port Aithority. by ito 
effietra. amployeaa, agents, rapraaenutivea. and eantraeters, and futniahera of utilities 
and other services, shall have Be right, for its own benefit, for Bo benefit of Be 
Leasee, or for Be brnieSt of oBera Ban Be Leasee at Be Facility, to neintein easting 
and hi cure etility, mechanical, eleetricnl and oBcr systems and to enter upon Be prmriaes 
at all reasoaablc times to •aha such repairs, replacenmta or alteratiena at may, in Be 

. opinion of Be Port Aitherity, be deoned neccaaopr or advi sable and. from tine to to 
conatiuet or aoetell ever, in or un^r Be premiaea new aystcma or pmrta Bereof, aid to 
use Be premises for acceaa to ether parts of Be Facility oBorwino not cenvaiieitly 
acecaaible; provided, Aewrvcr, that in Ba cxerciae of auB rights of acceaa, rmair, 
altcratioD or new eons true tiom Be Port Aithotity eh ell netunreaaanebly interfere wiB Be 
use end oeoipancy of Be prwiaca by Bo Leaaee. 

f c) In Bo event Bat any property of Be Leaeec ahall obatruct the acceaa of the 
Port Authority, its oepleyeea, egenta or centractero to amy of Be easting or future 
utality, mechanical, electrical and oBer ayatena and thus ahall interfere wiB Be in> 
•pcctioo. maim ten an ca or repair of amy audi ayatrn, Be Leasee shall move audi property, 
as directed by Be Port Authority, in order Bat Bo aeeeaa may be had to Be syaCm or 
part Bereof for its inspoetien, maintcnuco or repair, and. if Be Leaaae ahall fail to 
ae move audi property after direction from Be Port Aitherity to de^.^Ba Pbrt Aithority 
nay move it and Ba Leasee hereby agrees B pay Be cont of such owing upon dmamd. 

(d) NoBing in thin Section nhall or Ball ha cnmatnied to iepenc upon Be Port 
Authority any obligetionn so to cenatruet or maintain or to make repairs, replaeoants 
ajtcrstiona or ad^tiana. or ahall croato any liability for any fnilnrc m to do. The 

pfi! ir i; 
ony person bappenang en or nkut Be prauees nor for any i^juiy or dammgo to Be prmaiaen 
nor to my property of Be Uoeee or of amy oBcr person lecoted in or Berom (oBer Bon 
those occeaioned by Be acta of Ba Port Aitberity). 

.. At any time md from time to time do ting ordinary busincts hours wiBin the 
three (3) nentha next prceedtag Be enpiration of Be letting. Be hrt Authority, by iu 
ogmu md mapioyoes, wheBcr or not oecoapeniod by preepoctive leaaeea, occupiers or users 
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:«f Be proniaei, Ball ha # the right te enter thereon for the purpoee of eekihiting end 
•ieeing B1 parte of the a erne and during ouch throe-month p^riB the Ptori Authority may 
place and meintBn on the premieea, the uauB "To Let" aigeo, mhich eigne the L eeee ahall 
permit to remain without molootetioo. 

(f) If. during the loot month of the letting., the Ueaoe eh til heee removed B1 or 
eubitintitlly B1 ita property from the premieea, the krt 'Authority may iaecdiatcly enter 
and Btcr, renovate and redecorate the premieea. 

(g) The eacrciee of any or ell of the foregoing righta by the Port Authority or 
ethera ehall not be or be eoaetrued to be B eviction of the Leeaoe nor ho made the greunda 
for any ehetcmcnt of rental nor By claim or demand far dB^ce. conaeguentiel or otheraiae 

SECTIOK U. Limitation 9f BilhU and Grtntti 

(a) The premieea are let to the Leasee and the Leeeee tehee the same auhject to 
ell the following: (i) oeaeomnto, rostrictioaa, reecrvetions covBBte Bd agreemcate if 
any, to •hitbtho premieea may he edbjeei,- righto of the pBlk in end to By public otroet 
(ii) righta, if any, of any enterpriee, public or private, which ia engaged in furaiehii^ 
hattieg, lighting, power, telogr^, tBephone. etoB or trenaportation acrvieee Bd of 
the municipality end State in which the premieea ere located, (iii) perBte, liccnece. 
regulalleea Bd reetrictione, if By, of the United Stetee the omnicipelity or State in 
ehich the premieea ere located, or ether government el authority 

(b) No greater righta or privilagee with reepeet to the uae of the premieea or of 
the facility or By pert thereof ere granted or intended to he granted to the Leeeee by 
thii AgrecoBt, or by any previeion thereof, thB the righta end privilege# e:freeely end 
pacifically panted. 

(c) Nothing in thie AgrteoBt contained ehall grBt to the Leeeee any right# what-
eoever hthe Br pace above the roof of the building or building# pr portion of a building 
or building#, if any ere included in the premieea, (eseept to the extent required ia 
either cue for the perfoimeaee of any of the obHgitioee of tho Leeeee hereunder), or 
more thB twenty (30) feet above the ptceent grounf level of By open area included in the 
premieea. 

SECTION IS. PrchthifedAcIf 

(e) Iblue etherwiee cpreealy permitted eo to do. the LoBee ehtll not imetell 
meiutein or operate, or permit the inetelletien. meiatenence or operation on the prcmieoa 
of By vending niechine or device deiigned to diepeaac or eel I f^, haver pee. tebeece. 
tebtceo product# or merchendiee ef By hind, Bather or net included in the itewe cntporBB. 
or ef By rciteuTBt, cefttcrie. kitchB, ctend or ether catablichwat of any type for the 
prptrettB,. diepeneing or eelo of food, beverpoe teheeee, tobeeee product# er marchcndmc 
ef BY kind, nbcthcr or not included in the cbwc eatpericc. er B any equipment or device 
for the furniehip to the public of ecrvicc of By kiiB. Baelndiaf tbarcia. without limi-
tatiea thtimte, tclp^c pcy-etctiemn. 

(b) Tbc'krt Authority, by Btwlf or by contractorm ICBBC. or permittccm, chcll 
hmve the caeluaivc ri^t to incteil, maintain and receive and retain the ravenoei from ell 
coiB'opereted er ether meehinei er device# for the male ef mcrehcadiaa ef nil type#, er . 
ler the rcadcrip ef ecrviece, BBcb mar be oMreted on tho pramieee. previdhd, Aomrver, 
that no much machine er device chcll he Bnmtellcd except upon the requcct of the Leeeee. 
Tbia proviaien ehall met be eonetreed to eenfer open the Leeeee any right to have aueb 
meehinu iaatelled cxcpt at the eele diecretion ef the Port Autburity. 

SECriCW 16. rarmtiuiun 
(e) If By one er mere ef the fcUewip cvBte abell occur, Cbit Bo to may: 

(1) The Leeeee eheS become inaolvBt, or cheO take the benefit ef By prcacnt 
or facure inaelveney utetute, or abell make a gBeril weigment for the benefit ef 
creditera, or file e voluntary petition in beBrptcy or e petition or enawer oeek-
ip an arrangement or its rcergeniietion er the readjnetment of ita indBtednces 

10 
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imder tBo fedcrol boAkouptejr laoi oo undeo any otBeo low or ototoOe of 9ho Uiitcd 
State! or of ony State diaraof, or eonoent to the eppointaeat of • oeoeooor, two tee. 
90 liquidator «f oil or aubitntiolly all of ita property; oo 

(2) By order or decree of e court the Lcaiec ohall Be adjudged benkrupt or, m 
order ahell be mode epprovimg a petitioi filed by any of ito creditero or, if the 
Lcacee to a cofporatiea, by any of ito stockholdera, oeekingits reorgenixatien or 
the reedjustaent of ita indebt^eos under the federal banfciuptey law or mder any 
la* or atatute of the UhiteB Stateo or of aiy State checcof; or 

(3) A pccitioo iBider toy port of the federal bonkraptcy leas or em action 
under any preant or fiitare insolTcncy lav or statnto shall be filed igaintt the 
Leoaee and aheU not be dimaiaaed vithbi thirty (30) days after the fiUig dheoaof; or 

(4) The letting or the inter eat of the Leaaee under thia Agreaent ahell be 
tranaferred to, paaa to or devolve upon, by eperaticn of lev or otheoviee, any other 
peraoa. Bine or coiporation; or 

(5) The Leaaee, if a eerperation, shall, vithout the prior approval of the 
Port Authority, become a poaaesaor or merged cerporetioi in a merger, a conatituent 
corporatiem in a ceoaolidation, or o corporatiom in diaaoloticn; or 

(6) If dte Lessee ia a partnership, end the said partaerahip aholl be dissolved 
as the result of any act or eenasien of its partaars or any of then, or by operation 
of lav or the order or decree of any court beviag juried:ctioa, or for any ether 
rcaaoa vhataoever; or 

<7) By or pursuant to, or under authority of aay legislative act, resolution 
or rule, or any order or decree of any court or gevewmcntal board, ogotcy or officeri 
• receiver, tniatee, or liquidator shall take peaseaaioa or control of all or sub-
a tan ti ally all of the property of the Leaaee, and aueh poMcsaicn or control shall 
continue in effect for e period of fifteen (IS) days; or 

(8) The Leaaee shall voluntarily abandoo, deaert or vacate the premises or 
discontinue ita operations at the premiaea or at the Facility or, after exhausting 
or abandoning any right of further appeal, the Lassee abill he prevented for o 
period of thirty (30) days by action of any govemnental agency froo coo dieting its 
operations on the premiaea, regardless of the Baalt .of the Leaeee; or 

(9) Aiy IxBi shall ho filed agaiaat the premiaea hocaust of any act or cauaaicei 
of the Leaaee end dioU oot be discharged vithin Cveaty.(20) Bays; or 

( M» The Leaaee ehall fail duly and punctually to pay the reatal or to make 
amy ether pmymeot required heraader a&on due to the Port Aithority;' or 

(11) The Leasee ehall fail to keep, perform and ebacrve each and every ether 
proodac, covmant mid egreenqit set forth ie this agreement, on ita pert to he kept, 
perfemad or observed, eithim ten (10) days after ito reccipC of eotice of default 
tkermder from the Port Authority (except vhcre fulfillment of ito ohligitieo 
reqiirca activity over a period of time, and the Leaaee mhalt have commenced to 
perfoxn Wiatever may be required for fulfillamit vithin ten (10) Baya after receipt 
of notice end cantiniea aueh performemca vithout interruption except Bor cauaes 
hcyend ita centrel); 

then upon die occurrence oB my much event or at my time theresBtor during the omtimimmee 
thcrcef. the Port Authority may by Bava (5) Bays' aotics termimata the letting and the 
Lessee's righta hareundcr, sud tcniaaticn to he eBBoctive upon the Bate apeeiiiod ia 
such nedca. Sich right oB tamiaatieo md the axoreime thareoB shall ho md oparato am a 
omdatimal iimicatim. 

(h) IB my of the evmts tauncrated in paragraph fa) of dda Seetioa shall occur 
prior to the cemcnccmmt of the letting, the Leasee shall mot he mtitled to enter into 
peaacssim of the premiaea, end the Port Authority, upon the occurreoco of any much evmt, 
or at any time thereafter, during the eontiouince thereof, by tveoty-feur (24) hours' 
eotace, may enncal the iaceraat of the Leasee under this agreement, much eancelletioa to 
be affective upon the date specified in eueh notice. 

-11 
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(e) No 9ccep9oBce by tbe Pore A .ority of rcatals, fees, chorgea or other poymcBts 
in Boole or ia port for any period or period# after a default of any of the terao, eereo • 
onto end cenditieoo hereof to he perfent«j, kept or oboorrcd by tbe Leuee obeli be deemed 
9 veiver of my right on the part of the Port Authority to tenriaaU the lettiag. No ##i er 
by tbe Port ibthority of any default on the port of the Lemoee Ba perfoivaaee of any of 
the tema, cevcaaata or cmditiaoe hereof to be pcrfoneed, kept or ^aerred by tbe Leasee 
shell be or be conotrued to he a veiver by the Pert Authority of any other or aubaequent 
default ia perfonaaace of any of the said tema, coeoaonta ana ooaditieaa. 

(8) Ike ri^ta of urainatien dcacribad above akall bo ia addition to lay other 
ri^ta of teraiaation provided in this Agreeocnt md in addition to any right# «id renediea 
that the Port Authority ereuld have at lev or Ba equity oonaequmt upon any breadi of thia 
Agreemoot k the Leaaee, end the exerciae by tbe krt Authority of any right of toiaiaa-
tion ahall be viAout prejudice to any other such rights and rmediea. 

SBCriON 17. Highi of Rt-ntrj 
The Port Authority ahall, as an additional remedy nm the giving of a notice of 

teminetioa as provided ia Section 16 of these Terms and Condition#, have the right to 
re-enter the promisea mad every port-thereof upon the effective dote of temiaatioa vitheut 
further notice of ay kiad, mad may regmia and reauma .posaeaaioa either oitb or without 
tbe inatitutioa of aunaary or. ay other legal pmceediaga or etheiwioc. Siofc ro-atry, or 
regaining or recunption of posaeuia, haever, ahall act in ay noaer affect, alter or 
dWaiah any of the obligauaa of the Lemoee ader thia Agrenat, ad ahall in.no event 
eastituta a ececptamee of arrader. 

SECTION IB. faivor o/Afdo^tia 
The Leasee hereby vaivea ay ad ell righto to rowver a rtgaia pomaaaia of the 

promisea ad ell rights of redmptia, grated by or ader ay proant or future la in 
the event it is evicted or diapoaaemaed ibr ay Muae, or in the amt tbe Port Authority 
obtaioa peateasia of tbe proaiau ia any lawful omacr. 

SECnOK 19. jtirvivsl of the Oil igat tone of the Icaocc 

(e) In tbe cvat thet the lettiag ahall have hem tcndaated ia aeeordace with a 
Mtiee of temiaatioa as provided ia Section 16 of these Tome ad Caditioat, or the 
interest of the Leasee shall have boa eacelled pursuent thereto, or in the evat thet 
tbe Port Authority ham re-atered, regained or rauaed pooaeaaia oB the premieem ia 
acMrdaa with the proviaioaa oB Seetioa 17 oB thue Teiu ad Caditieam, all oB the 
obligatias oB the Leaae ader thim Agrenat shall mtvive a* temiattiw or eaeoils-
tin, ro-atry, regaining or resuoqitia of poaaeasia ad shall raaia ia Bull Borem ad 
efftet for tbe full tern of the letting, ma origiaally fined in Article 81 baraf, -and the 
amoat or anoau of damages or deficimey. shall become due ad peyshle to the Port Authoxity 
to the Sine a tat, at the seme tine or l^es ad in the some mmmer a if me teminatia, 
cacelletia, re-atry, regeioing or reeumptioo of peaeasia bid teka pi see. Th* Pert 
Authentygaey maim Lain separate atiaa etch math to recover tbe daage or ^BieBacy 
than due or at itm eptia end at ay 9ia any owe 9a re cava tbe fulB doBieisaey las the 
proper dieeeisit, for tbe a tire acapired tern. 

(b) The mount of duogcs for tbe poHod of time eubaequat to tominetieo or 
cacelletia (or rfatiy, regeiniqg or resueptia of pessaiia) a eeeoat of the Leeaeds 
ratal obligatiaa, obeli be tbe aum of tbe Bollooiag; 

(1) Tbe emoat of the total of ell anutl ratals, less the inotellaats 
tbcrmf prior to the effwtive date of teminstien ueept that tbe credit to be 
ml load for tbe installaat psid a the Birat dsy of the math ia vhieh ihe temiaa-
tia is effective shall he prorated for tho put of the math the letting rensins 
in cBfm a the basis of m g-dmy oath; ad 

(2) An amount equal to ell esponsa Bnoirred by the Pert Authority in oorutec. 
tia with regaining ponsetsia ad restoring ad reletting the demised preauna, 
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foo ligil oxfaoeo, beilco iaiuoinee proniiou, if any, putciog Be prcniact io order 
iocluBug oiBottt iiaitotiat. eleaoiag, Bocoomtimg aoB raatoriag (on failure of the 
Leaaee to rcaCore), oeimteomco md kBeoage feca. 

SECTION 20. Heletting 67 Be Port Bather it;' 
lha Port Bathority, upon tomiaatien or cancellation puraunt to Section M cheae 

Tcfoa end Coiditioia, or open any ro entry, regeioing or reeuiptiea of pesaeasion pursutnt 
to Sectioo 17 of Beae Tcne end Conditicmm, oey occupy Be proneca or may relet the preov-
iaee and aha 11 have the right B peroit any poraen, fim or corporatiao to enter upon 
Be premiaaa and oaa the oaoe. Sica reletting may be of part ortly of the preoiaaa or of 
Be premiaaa or 0 port Boroof tegeBor viB oBer apace. rniB Br a period of time Be one 
aa or difformet from Bo bolanco of Bo tone horetmdor remaiaimg, and en tanea and candi-
tiene Be aama aa or diffaraet frrio chose set forB in this Agrecmoit. The Port Autlwrity 
shall also, upon taraination or caneallatien purowant to Section 14 of Base Tarns and 
Caodiiiono, or open re-entry, regaining or reaioytion of. poasesslen purawant to Section 17 
of Btao Tome and Gonditlono hero Be right to repair end B make atruetural or oBer 
chiagoa in Be premiaaa, incloding* chaagas ohich alter Bo eharactar of Be prcnikes and 
Be suitability Beraof for Be purpoaaa of Be Laaaaa coder Bis Agreement, riBeut affoc 
ting, altering or BimUiahiag Be obligetiana of Be Laaaaa harewidar. In the event ciBer 
of ay reletting or of ay oBool oaa ad occunacy by Be Pert Authority (Be mare right 
to na ad occupy not bring afficiat however) Bern thall be craditaB to Be aceaoat of 
the ImsMO egoinot its aurvived obligetiae korcwiBor ay not vnouat roaaining after da 
Bicting from Be aount actually roeaivad km ay leuM, liecmam,' paraittoe or other 
occupier, in canactia oith Be was of Be arid pramisaa or portion Beraof during the 
bnlace of Be tan of Be lotting u the name is originally at#tod in Bis Agrameat, or 
km Be market value of tko occupacy of mcb portia of the preaiao ma Be Pert hiBority 
may itaalf during such period actually UM ad acupy, all aapaaa, coats ad diaburac 
mate iaarred or paid by the Put Authority in coacctia BororiB. No rach reletting or 

• suB UM ad wcupucy akall be or be oaatnied to be a Mcaptau of a aurradarl 

SECTION 31. Ptmtditt to Bt N«nt*elttiiv€ 

All remadiw provided in Bii Agracnat shall be daaad caulstive ad additiaal 
ad not in lieu of or enclurivo of each other or of ay oBar remedy available a Be Pert 
AiBority at la or in equity, ad Be noreisa of ay raawdy, or the oriatmea herein of 
oBa reaedia or indomuCiu Ball Mt prevent Be eaarria of ay other remedy. 

SECTION 22. Skirrciidcr 

• (a) The Leaas avaaata ad ograa to yield ad deliver peaaably to Be Pert 
Authority posaaaia of the pramiaa a Be date of Be caaatia of Be letting, whether 
such aaaatia ha by aiminatia, capiratiou or oBerwiae, promptly ad in Be omae ca 
ditia aa at Be commacamat of Be letting, raaambla wear arising from use of the pre 
miaaa to Be atent perauttad alaaheke ia this Agrecma^ onceptad. 

(b) Unless the some are required for the performance by Be Lessee of its obligsiions 
hereunder, the Lessee shall have Be right at any time during the letting to remove from the 
premises, and, en or before the expiradon or earlier termination of Be letting, ahnll so remove 
its equipment, removable fisturea ad other pemonal preartyl andf all property of third persons 
for which it is respmsBIe, repairing all damage caused ly aucb removal. If the Lessee shall 
fail to remove such property en or before Be lemioniim or ezpiiadoo of Be leniog, the Port 
Authority msy remove much property to s public vsrehouse for deposit or may retain Be same 
in lis own possession and in either event may tell Be same at public auctia. Be proceeds 
of which shall be applied: first, to the expenses of lemowl, Induding repair required iherehy, 
and of storage and sale; second, to say sums owed by Be Lessee to the Fort Authority, with 
any balance remaining to be paid to the Lessee; if Be expenses of such removal, repair, 
storage and sale shall exceed the proceeds of sole. Be Lessee shall pay such excess to the 
Port Authodty upon demand. The Lessee shall indemnify the Port Auth'odty against nil 
claims based on Port Authority action heieunder. 

SECTION 23. Acctfianee of Sornodtr 0/ Least 
No agreement of surrender or romccepit s surrender shall be vilid unless sod until the 

tame shall have been reduced to writing and signed ly the duly authorized represents-
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tivet of the Fort~Authorily and of the Leuee. Except as expreuly 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, shell be deemed an acceptance of a suxrcndar of the 
letting or of this Agreement. 

SECTION 24. Notiea 
(a) All notices, permlsBons, requerti, consents and approvals given or requited to be 

given to or by either party shell be fa suiting (svhich shall BiBude a tdcgraa srhen delivered 
to the telegraph company), and aU such notices and requests shall be teiepaphed or personally 
delivered to the party or to the duly designated officer or lepxcsentattve of much party or 
delivered to an office or residence of luch party, officer or Rpresentatlve duiing tqpilar 
buBnew bounr or delivered to the ratldenee of such party, officer or lepxesentsUve or BeU* 
vcred to the premises, or forwarded to hia or to the party at the office or residence addrees . 
by registered mail. The Lessee shall designate an office withB the Port of New York District 

. and an officer or representative whose regidat place of bustnees is at sudi'office. Until further 
notice, the Port Authority hereby Beslgnetes its Executive Director, and the Leasee deainatec 
the person whose name appears on the first page of this A=eemeot as their lespecUva offibeie 
or representatives upon whom notices and requests may M served, and the Port Authority 
desipiates its office at One World Ikade Center, New York. New York 10048, end the Leeoee 
designates its office, the address of which Is set forth on the first page of this Apeement, as 
thdr respective offices where notices and requests may be served. 

(b) If any notice Is mailed or delivered, the givBg of sudi notice shall be oompdete 
upon receipt or, B the event of a refusal by the addrwee, upBn the first tender of the nottoe 
to the addressee or at the permitted address. If any notice is sent by telegraph, the gIvBg of 
such notice shall be complete upon receipt or, B the event of a reArsal by the addteasec, upon 
the first tender of the notice by the telepaph company to the addressee or at the address 
thereof. 

SECTION 26. Genera/ 
(a) Wherever B this Apeement the Lessee agrcce or Is required to do or has the right 

to do. any act or thing, the following shall apply: 
(1) If the Lessee Is a oorpoiation, Its obligation shall be performed by it and Ita 

tighu shall be exercised only by its officers and employees or 
(2) If the Lessee Is e partnership, Its obUgtBons shall be performed end its rights 

shell be exercised by its partnan and employees only or 
(S) If the lessee is an Bdividual, his obligations shall be perforined and his rights 

•hall be exercised by himself and his amployaes only: 
(4) None of the provisions of this paiagrn^ (a) shall be taken to alter, amend or 

dimBtih :«ny obligation of the Lessee assumed B relation to Its Bviteas, busBess visitors, 
•gents, WpreMntatlves, contradon, customers, guests, or other person: firms or 
corporations doing busBess with it or using or on or at the premises with Its consent 

(b) If mora than one individual or other legal eoUty Is the Leseee under thii Apee* 
aaent, each and every obligation hereof shall be the JoBt and several obligation of each eueh 
Bdividual or other legal entity. 

(c) Unless oUterwise stated B Artide IV on page 8 of this Apeement, the righu of 
user thereby panted to the Lessee with respect to the premises shall be exercised by the 
Lessee only for its own account and, without limiting the generality of the foregoBg, shall not 
be exercised as agent, representative, factor, broker, forwarder, bailee, or consignee without 
legal title to the lubJeH matter of the consigiment. 

(d) The Lessiteli representative, hereinbefore specified B this Apeement, (or such 
. substitute as'the Less* may hereafter designate In writBg) shall have full authority to act tor 
•the-Lessee B oonoect on with ihit. Apeement and smy thinp done or to.be done hereunder, 
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and to fxecuto <m the Leuee'k behalf any aowndoienU or cuppleaenU to thit Agreement or 
any ezteniion thereof. 

(e) The Section headings in thae Tenoa and Condition: and fai the endorwmente, if 
any, attached hereto are only u a matter of convenience and for reference, and they 
in no eny define or limit or deMribc the icope or intent of any proviilon hereof. 

(f) An paymenta required of the Leeeee by this Apeenent ihaU be otade at the office 
of the TYeanuer of the Port Authority, One World Trade Center, New York, New York 10048, or 
io much other officer or addms ai may be lubitltuted therefor. If the commencement date of the 
letting under this Agreement it other than tha flnt day of a calendar month, the Balic rental for 
the portion of the month during which the letting ie effective ehall be the amount of the monthly 
initellment prorated on a daily Baiii uilng the aetuB number of daya in the month, and if the 
expiration or termination date of the letting ie other then the lut day of a calendar month, the 
Basic rental for the portion of tiie month during which the letting Is effective shall be the amount 
of the monthly installment timilarly prorated. 

(g) This Apeement does not constitute the Leitet the agent or representative of the 
Port Authority for any purpose whatsoever. Neither a partnership nor any Joint adventure is 
herein created, notwithstanding the fact that all or a portion of the rental to Be paid here
under may be determined by pose rcceipU from the operation# of the Lessee hereunder. 

(h) The phraie "utility, meehanicB. electrical and ether ayetems" ahaO mean and 
indude (without limitation thereto) the follourinp machinery, cndnca, dynamo#, boilen, eleva
tors, aacalaton, bidnenton and incinerator flues, ryetemm for the lupiriy of fUB, elcefridty. 
water, gas and steam, plumbing, beating, tewenge, drainage, ventSiting, air conditioning, com
munications, flre^larm, fbe-protection, sprinkler, telephone, telepaph and other lyatems, fire 
hydranu, fire hosee, and their reepeetivc wires, mains, conduits, lines, tubes, pipes, equipment, 
motors, cables, fixtures and other equipment. 

(i) All deBgnatloai of time herein contained shell refer to the Bme-cyitem then offici
ally in effect in the munidpality wherein the premises ore located. 

SECTION 26. PnmiMM 
(a) The Leasee acknowledgei that it has not relied upon any representation or state 

ment of the Port Authority or Ita CommlsBoners, offieaa,' employees or agents as to the 
condition of the premises or the suitability thereof for the opetaUeni pgWtted on the 
premises by this ApeemenL The Lessee, prior to the execution of this Apeement, has 
thoroughly examined the premises and has fbund tham to be in good order and repair and 
determined them to be suitable for the LeesMt eperationa hereunder. Without limiting any 
obUptioa of the Lessee to commence operation: hereunder at the Bme and in the manner 
stated elsevAere In tfali Apeement, the Lessee agrees that no portion of the piembes will be 
used initially or at any time during the letting which la In a condition unsafe or improper for 
the conduct of the Lcueeb eperationa hereunder so that there b peaBbUJW of injuiy or 
damap to life or property and the Lessee Auther apces that before any use it will immedi
ately eonect any such unsafe or improper condition. 

(b) The Port Authority shall net be liable to the Lessee, or to aqy person, for injur/ 
or death to any person or persons nrhomsoever, or damage to any property whatsoever at any 
Bme in the ptemisce or elsewhere at the Facility, including but net limited to any such injury, 
dMth or damap from f^ng material, water, tain, hafl, anew, pa, steam, or electridty, 
whether the mama may leak into, or fkU, issue, or flow from any part of the Facility, or from 
any ether place or quaiter. 

(c) If permlnion Is pven to the Lessee to enter into the possession of the premises or 
to occupy space other than the premises prior to the date specified in Article II as the 
commencement of the term of the letting, the Lessee agrees that such possession or occupancy 
shall be deemed to be under ail the terms, eovenmnte, conditions and provisions of this 
Apeement except as to the covenant to pay rent and except as may be cxpresBy provided 
otherwise by the written instrument, if any, giving such possession or occupancy; fai cither 
ease, rent shall commence on Bie date spedfied in this Apeement, and in the event of 
poesesnon of the premleee, the date of such poaseadon Bull be the date of odmmeneement of 
the term hereunder. 
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9ECT1W 27. PoitponiLnt 
It the Ptorl Authority ihell not give poaieMion of the prcoiseo on the Bote fitoB 

in Article XI for the coneeneonent of the tero, by reesen of the fact that the preoieei or 
any port thereof are in the eourac of eenetructieo, oopoir, oltorotien or improvement or 
by teeien of the feet thet the occupant thereof failed or refueed to deliver pMOeaaion to 
the Pert Authority, or 1^ ream en of amy cauoe or cenBitieo beyood tbe eeatrol oB the Port 
Authority, the Port Authority oholl net be aubjeet to any liability Bet the failure to 
give poaeeieion oh oo)d dote. No much foiluto to give poaaeeiioo en Be Beta of eomeenct-
ment of the term ahalX in any viae affect the validity of thia Agreement or the ebltgntiona 
of the Lcaaae hereunder, nor ohall the mama be ceaatrueB in eny viae to extend the term 
beyond the date etoted in Article II for oxpimtien. Hovever, the rent ahall emt coenenee 
until poaae'aaion of the premiseo Bo tendered by the Pert Authority to the Leaooe: the 
tender ehell be made by notice given at leoat five (S) diya prior to the effective dote of 
the tender nnd in the event that much notice of tender ie not given for poaaeioien to com-
mence on or before one hundred oigBityfivu (US) deya after the date ototed in Article II 
for coonencement of the term them thia Agremneix ahall be defmed cancelled, except that 
tach party ahall and dbea hereby releaae the other party of mod from any and all elaiam or 
donanda baaed on thia Agreemant, or a breads or alleged breach-thereof. 

ScridN 28. force Brieve 
(o) The Pert Authority ohall net be liable for any failure, delay or interruption 

in performing it# obligotioeia bereiaider due to cauaoo or conditiena beyond it# control, 
including, vithout limitotien thereto, strihea, boycotu, piekatiag, alov-doema, ooric 
atoppdgM or labor trovbloa of any eihor typ (vhethor offocting the hit Authority, ita 
conttaetere, or aiteantraetorm.) hrthor, the Part Authority ahall net ho liobU uileaa 
the failurd, delay or interruption ahtll reoult Bran failure on the part of the Part 
Authority to uao roaaoaoble care to prevent or fooaeeabla offorte to cure ouch failure, 

'delay or interruption. . 
(h) The Port Authority shall be under no dbligation to supply any aarvice or oer 

vicea if and to the extant end during may period that the oupplyiig of any ouch oorvicc or 
eorvicea or the uao of may oomponeat oecaaaary therefor ahall be prohibited or ratioaod by 
any federal, atate or mnicipal lev, rule, rcgulatioa, roquiroment, order or directioa end 
if the Port Authority deem it in the pi91ic intereat to coeply thorovith, even though ouch 
lav, rule, rcgulatioo, roqvdtoieat, ordor or diraetien amy not ho mondmtory on the Port 
Authority oa o public ageacy. 

(c) Ne abitoaaat, diminution or roductioa of the rent or other mhorgoa payable by 
tbe Luoee, ohall be claimed by or ollcvad to the loasoe for any ineoavanianea, intorrup. 
tion, ceaaation or loaa of buaineaa or ether loaa cauaed, Biractly or indirectly, by any 
pnoent or future leva, nilea, requirementa, urdara, directiona, oiBinancaa or rtgulatiuaa 
of the UilteB Statea of Aemrica, or of tlw utatm, cavity or city govuruamnta, or of any 
ether anoiicipal, govamMaul or lavful authority vhataouvar, or by prioriBca, rationing 
tft curtailment of lahv or notarioto, or by vor or amy matter or thing rooultii^ tlmrofrem, 
or by any other cauaa « cauaea beyond the control of the Part Authority, nor ahall thia 
Agremoent be affected by any ouch couooo. 

SUTION 29. Sreter^i 
. The Leaocc roproaeato end varrant# that no hrelvr boa boon eaaeemoB in the oogotio-

tion of thia Agroeneat and that there ia mo broker edm ia or may be entitled to be paid a 
ooam:aaieo .in tonnectiem therovith. The Lceaoc ahall indeenify and aero harmloaa the krt 
Authwity of Old from any claim for ooeaiaoion or brokorage made by any and ell peroona, 
firm# or torporotiona vkataoavor for aorvieea ia eeaaectioa with the magotittieo tad axecu-
tioa of thia Agreemant 

ScnON SO. At«*^liabiltt/ a/ Jndiwidaalt 

Neither the Camdaeionera of the Port Authority nor any of thme, nor any officer, ogent, 
or omprloyce thageof, ahall he charged peraenally by the Leasee vith any liability, or Bwld 
liable to the' Levee lader any term or proviaion of tliia Agreeemmt, or bocauoe of ita execu
tion or attmpted ameutiem, v becauee of any .breach, at atteeptod or alle^ breach, tkreof. 
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(a) The Port Authority agrees to grant (if requested so to do by the Lessee), to suppliers of 

water, gas. electricity and telephone service operating In the vicinity a right of way or rights of 
way under theFadllty firom the streets outside of the Facility to the preouses for the note 
purpose of supplying such service or services to the Lessee. No such right of way shall include 
the right to use any syatem, equqiment or portion thereof constructed or owned by or leased to 
the Port Authority. 

(b) The Lessee shall promptly pay all water bills covering its own consumption. Such 
payment shall include any factor which may have been included by the appropriate govern
mental authority as a sewer-rent or other charge for the use of a sewer gystem. In the event 
that any such water bill shall remain unpaid for a period of sis (6) months after the same be
comes due and payable, or in the event thnt any such bill remahu unpaid at the date of ex
piration or earlier termination of the letting under this Agreement, the Port Authority may 
pay the same and any Interest or penalties thereon, and the total payment or payments at any 
time 80 made shall constitute an additional item of rental, payable to the Port Authority upon 
demand. Where sewage Is contained in tanks periodically cleaned by m contractor paid by the 
Port Authority the Leasee shaD pay such portion of the contract charge as may be reasonably 
determined by the Port Authority, on demand. 

(c) Unless the Port Authority has ea^resaly undertaken to best the enclosed poxtiona of the 
premises, if any. the Lessee agrees to beat the enclosed porti<ma of the premiaea to aenfBeient 
temperature so tiiat the plumbing, fire-protection mud sprinkler aystema, If any, will not be 
damaged by reason of low temperatures. 

(d) If any federal, state, munie^ or other governmental body, authority or agency, or any 
public utility, assesses, levies, imposes, makes or iocreasea any charge, fee, rent or assess
ment on the Port Authorfty, for iny service, system or utility now or in the future supplied to 
or available at the premises or to any tenant, leasee, occupant or user thereof, or to the struc
tures or buildings which, or s portion or portions of which, are included in the premises, 
(including but not limited to any sewer-rent or other ehsrge for the use of a sewer system or 
sysems), the Lessee shall, at tiie option of the Port Autbnity exercised at any time and from 
time to time by notice to the Leasee, pay, in mccordanee with such notice, such charge, fee. rent 
or assessment or such Increase thereof (or the potion thereof allocated by the Port Authority 
to the premises or to the operations of the Lessee under this Agreement) either directly to the 
governmental body, autlu^ or agen^, or to the puUle utility, or dire^ to the Port 
Authority, as such notice may direct. All pqrments to be made by the Lessee hereunder shall 
constitute items of additional rental. 

(e) No failure, delay or Interruption in any service or services, iriiether such service or 
services shall be supplied by the Port Authority or by others, shall relieve or be construed to 
relieve the Lessee of any of its obllgstions hereunder or shall be or be eoastmed to be an 
eviction of the Lessee, or shell constitute grounds for nay diminution or abatement of the ' 
rental or rentals payaUe under this Agreement, or grounds lor any dafan by the Lessee for 
dsmngea. consequential or otherwise. 

(I) In the event any one ot more atnicCnres within or attached to the premises but not access-
ible directly from the enclosed portion of the premises is or are In use ss a valve-room or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the premises here
under, and the Lessee shall afford access thereto through and sooss the premises at aU times 
as required by the Port Authority for itself or its contractors, with or without todls,equipment. 
parts and supplies. 

Standard Endorsement No. L 5.1 
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(B) Almseel in ih'ii Agtcement: 

(1) "FaeUicjr", "Port Newark" or "marine terminal" shall mean the land and prtmiset in the Gty 
of Newark, in the County of Euex and State of New Jersey, which are easterly of the right of way of 
the Central Railroad of New Jersey and are shown upon the eibibit attached to the Basic Lease and 
marked "Eahlbil A" BI contained within the limits of a line of croues appearing on the said Exhibit A 
and marked (by means of the legend] "Boundary of Terminal Area In City of Newark", and ''ndt 
eoniiguoui thereto (but only those lying within the County of Siicx) which may have been hereto
fore or may herBafter be acquired fay the Port Authority to use for marine terminal purpoici. 

(2) "Basic Lease" shall mean chat agreement respecting msrine snd air terminals entered into 
with the Port Authority by the City of Newark (New Jersey) under date of October 22, 1947, and 
reeorded in the Office of she Renter of the County of Essei on October 30, 1947. in Book E-110 
of Deeds, on pages 242 et icq., as the same has been or may be from rime to time supplemented and 

_ amended. 

(3) "Letting" shsO include any ex tension of the letting under thu Agreement, whether mqde 
by agreement or by operation of law. 

(4) "Manager of the Facility" or "Manager" iball mean the penon or persona 6om time to 
time designated by the Port Authority to ezereiie the power# and lisBctioiu eetted in the said 
Manager or in the Superintendent of the Facility by this Agreement; but until further notice from the 
Port Authority to the Lessee, it shall mean the Manager (or the Acting Manager) of the Port Authority 
Marine Terihinals - New Jersey for the time being, or hit duly designated repreKntatiTB or 
represen^atlvBS. 

(b) The letting shall in any event terminate simultaneoualy with the tctmination or expiration of 
the Basic Lease. The rights of the Port Authority in the premises arc those granted to it by the Basic 
Lease and no greater ri^ts are granted or intended to be granted to the Leaaee than the Pert 
Authority has power thereunder to grant. 

(c) No designation in this Agreement of any area as a street, avenue, highway or roadwiy, or by 
any other comparable characteiixBCion, wdietherer not by name, shall he or be deemed tok ao 
admission, recognition or acknowledgment of any public or privare rights in the area so «l»Bigti.v«>; 
or as a dedication for or consent to any public or private use of the aame. All use in this Apcemenc 
of names and designs ttona In connection with such areas is merely for the purpose of fixing geographical 
locations. 

(d) Since the Port Authonty has agreed by a provision in the Basic Lease to conform to the enact-
meats, ordinam cs. lesulttlions and regulations of the City and its various departments, boards and 
bureaus in regard tq the construction and maintenance of buildings and structures and in regard 
to health and fire protection which would be applicable if the Port Authority were a private corporation, 
to the talent that the Pott Authority finds it prictietbie so to ilo, the Lessee agrees except In cases 
where the Pert Authority either aotlfiee the Lessee that it need not comply therewith or directs it not -
to comply cherewtth, to comply with sD such enactments, ordinances, resolutions and regulations which 
would be applicable to its operationi at the marine termlnri or to any of the premises leased to It for 
iu exclusive use if the Pert Authority were a private corporation, and, subject to the provisions of 
this Apeement conceralng consinieiioo by the Lessee, to make all ncn-snuciural improvements and 
alteration: of or to the premises required at any time hereafter by any such enactment, ordinance, 
resolution or regulation, tad all structural improvements or aiienriooi of or to the premises that may 
be required si uiy time hereafter by any such enactment, ordinance, lesdutien or regulation because of 
the operations of the Lessee on the premises or iu use and occupancy thereof. The Lessee 

Standard Endoriement No. L 19.4 (2 pages) 
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BwU for (h« itifeiihadon of die fort Audioricjr, deliver to the Port Authority neithia ilircc (3) 
iayi rSiiunbys, Sunday*, and heUBays InBudeJ) after receipt of any node*, waning, wmmon* 
or other legal procsis for the eafetesmeni of any lucb enactment, ordinance, eeaoludoo or 
rtguUtton, a one copy of die tame. In die event of ccmpliaoce with any luch enactment, 
oiBintttce, renhition or rcguladon on the part of the Leuee, acting in good faith, commeoecB 
after meh delivery to the Port Auihcitity but pitcr to the reeebe by the loime of m written 
Birectioa from the Port Auihoiity not to comply, (mod chereaftei ditcomdmued) inch compliance 
BMU notconidtutc a bieach of ihii Agreement, although the Port Auifaoiity thereafter dimcu the 
lawee not to comply. Nothing herein eoptalned ihaO teleaee or diichaige the Leuee £nm eempUanee 
with any other ptoviilon of ddi Agreement reipecting governmentB teqitltemcna. 

(e) In the event that ebitnictlan llghu are new or In the future ihaH he ImetaHed on the premlaca, 
the teame agreet to fumfah die Pert Authority without charge, electrlBy for.tncfgiBngiuBi 
obitnietion light: daily for • peBod commencing thiny {30} minute* befnre aunaet and enAtg 
thiity (30) n^ute* after ninciie (a* lunut and snniiie may vacy from day to day throw ghoot the • 
year) and for iuch other peneJ* aa may be directed or requeued by the Control Tower of 
Newark tntonuBooal Al^ott. 

•'(} If by the proviBoa* of Article IV or by other ecptau ptoviBaa In thia Agreement tho 
Leuee b authoAted to u*a the prembc* M itore for dbtiibntioa beau of mtidudbo oc other 
maieriib (whether for the account of the Leuee or of other*, a* may bo *poclfially ptovf^ 
efaewhen in Ab Apeement) such tinrap ihaU be twhicaniially fhr mttchaadlsc ami mateifala 
wactrbcme to the PecHlty or intended to be watubome from the PaBUcy, except that at 
iperiiiciDy luiboriied from time to time by the Pan AuthoBty, the Leuee may wore oon-
wsicrbotoe item*, the handling of which b aeeesnry a* an inddeai CO k* bndacn at the pnmbea. 
-Wsterheme to (or from) the Facility" shall mean end include all shipments consigned to or-
fram the Facility which reach or leave the Pen of New York by water carrier. 

Staadaid Sndonemenc No. L 19.4(2 pages) 

Per: Newark 
Part Newark 
J0/W73 



(i) Hie Leacc in its: , [pmsme is isturcd ihiJI secure inB piy the pfemi:r,f:|:)r premiums for luch of the 
fbUowint policies of insurance agSrding Biose covers;n ai m which minimum limits iufe fiacB in the schedule sec forth 
below. Each such policy shall be maintained in at least die limit fiaed with respect thereto, shall cover the operactoni 
of Bsc Usscc under this Agreement, and shall be effective throughout the term of the letting. 

SCHEDULE 

Miej. Minimum limit 

(I) Compreheiuivc general liability insurance (to include coniramiB 
liability endorsement). 

(i) Bodily-iajuiy liability: 
For injury or wrongful death to one person: 

For injury or wrongful deaBi to more Bian 
one person in any one occurrence: 

(ti) Ploperty-damage liability: 
For all damages arising out of injury to or 
destruction of property in any one oectsirence: 

(iii) Ffoducts liability: 

(2) Automotive liability imunnee. 

(!) Bodily injury liability: 
for injury or wrongful death m one penon: 

for injuiy or wrongful deads to mere Bian 
one person in any one occunence: 

(ii) Property-damage liability: 

Far all damages arising out of injury to or 
destniciion of property to any one occurrence: 

(3) Plate and mirror glass insurance, covering all plate 
and mirror glass in the premises, and the lettering, 
signs, or decoraeiooa. if any. on such plate and minor 
glaw. 

(4) Boiler and machinery imurance, eoveting all boiien. 
pressure vessels arid machines opcmted by the Lessee 
in the premises: 

(}) "Additiona! Intestst" policy of boiler and machinery 
insurance, covering jl boilers, premre vessels 
and machines operated by the Lessee in die premises: 

(6) Gangekeepeis* legal liability: 

ZrQOO.nnn nn 

2,000,000.00 

2,000,000.00 

2,000,000.00 

2,000,000.00 

2,000,000.00 

Standard Endonement No. L 21.1 
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(b) TBe Am AuBwritj Bull be unB u mo iBBiaeeil insoiB in mny policy B liabiiiiy inmnnce lequarB 
by Bits Endoncsnem. tusleu ihc Iton Authority sfamil. it my tunc Buriog the term of the letting uoBer this Agfecment. 
diftet otherwise in wrioog. in which esse the Lessee shell oiue the Ron Authority not to be so ooaB. 

. (c) ta my policy of iaiutince on ptopctty other thm that of the Lessee required by this Endonetncni. 
the htt Authority thmll be aamed ss the owner emeepr chat ms to property mi to which the Am Authority is ineif m 
lessee, the Am Authority shmll be nmnB ms the learn and the owner shall be aimed ms the owner. Each ahail be en-
domed lubtuotiaUy as follows; 

"Loo. if my. under Bus policy, win die interest B die owner md asm she interest B The fbrt 
AwdmriiyBNew Yoik and New/eney. shall be adpistB solely with BK Am Aushoiity md all pro, 
cccds tinder Bus policy ihoU be paid solely to die Am Authority." 

(d) Any "Addhiooal Intern" policy B boiler md mochinsty iniuiance icquirB by shis Endonemeoi shall 
ptoridc pcoteesion under SccBom I md % onlyB die Insuring Agreemsnts B dw form of policy approvB br use as of 
the dace hercBby the Insurmcr Easing Board. New \brk. New Yorfc. 

(e) As so my insurance required by Bus Endonemem. t sersilkd copy of each B she poEcisa or a sersificase 
or <eisifica» cridencing the eaistenee chcreB. or Undcis. shall be delmerB so the Am Authority sriihio ten (10) days 
after she esecurioo of this Agiccment In the erent my binder is dclivctB. is shall be rsplOcB trithin shir^ (M) days 
by a eessifiB copy B she policy or a centficaie. Each such copy or certificaie shall sensain « nlid psorision or en. 
domemens that die policy may not be caocdIB. letminitrd. BimgB or modifiB. wtdmas gmiog tea (IQ) days' writ
ten Bnocc notice thereof to Bw Am Authority. A renewal policy shall be dclncfB so die krs Authority at least fif
teen (I)) days prior to the esptrstion dtte Besefa espiriog policy, oeept for my policy cspbing iftcr dm date ofes 
pirttieo of she teem B the kssing under this Agtcemem. as the tame may be from time m rime eatended. If at my 
rime any of the policies shsB be or become unsasisftetoiy to the Aon Authority ss so feim or subisaoec. or if my B the 
sarriem iouiog such policies shall be or become unsarisfactoty to the Am Authority, the Lesaee shall promptly qbsaia s 
new and smtisftctoiy policy in replacement. 

(Q Each policy of insurance rtquiiB by this Endonemem shall contain a pmrisioo that the insurer shall 
not, without obtaining espres Brance petraisrion from the Gcnetal Counsel B the Am Authoiny, raise any defense 
inrolving in my way the juriidiecion B the nibunaJ em the penon B rite Am Authority, the immunity B the Am 
Ansfaotity. io Coramiatonen. ofRceia. ogenta or employees, the gomtimentB nanuc B the Aon Authority or the pm-
ririons B my lututci rejecting aula agaimt the tot Authority. 

Standard Endonement No. 131.1 
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(9)' Upon th9 execution of thie Agreement by the 
Le9see end delivery thereof to the Pert Authority, the Leesee 
shell deposit with the Port Authority (end shall keep deposited 
throughout the letting under this Agreement) either the sum 
of Ten Thousartf Dollars and No Cents ($10,000.00) 

in cash, or bends of the United States of America, or of the 
State of New Jersey, or of the State of New York, or of The Port 
Authority of New York and New Jersey, having a market value of 
that amount, es security-for (the full, faithful and prompt per
formance of and compliance with, on the part of the Lessee, all of 
the terms, provisions, covenants and conditions of this Agreement 
on its part to be fulfilled, kept, performed or observed. Bonds 
qualifying for deposit hereunder shall be in bearer;form but if 
bonds of that issue were offered only in registered form, then the 
Lessee may deposit such bond or bonds in registered form, provided. 
however, that the Port Authority shall be under no obligation to 
accept such deposit of a bond in registered form unless such bond 
has been re-registered in the name of the Port Authority (the 
expense of such re-registration to be borne by the Lessee) in a 
manner satisfactory to the Port Authority. The Lessee may request 
the Port Authority to accept a registered bond in the Lessee's 
name and if acceptable to the Port Authority the Lessee shall 
desosit such bond together with a bond power (and such other 
instruments or other documents as the Port Authority may require) 
in form and substance satisfactory to the Port Authority. In the 
event the deposit is returned to the Lessee any expenses incurred 
by the Port Authority in re-registering a bond to the name of the 
Lessee shall be borne by the Lessee. In addition to any and ell 
other remedies available to it, the Port Authority shall have the 
rlcht, at its option, at any time and from time to time, with or 
without notice, to use the deposit or any part thereof in whole 
or partial satisfaction of any of its claims or demands against 
Che*Lessee. There shall be no obligation on the Port Authority 
to exercise such right and neither the existence.of such right nor 
the holding of the deposit itself shall cure any "default or breacn 
of this Acreement on the part of the Lessee. With respect to any 
bonds deposited by the Lesjaee, the Port Authority shell have 
the right, in order to satisfy any of its claims or demands 
against the Lessee, to sell the same in whole or in part, ac 
any time and from time to'time, with of without prior notice 
at public or private sale, all as determined by the Port 
Authority, tooether with the right to purchase the same at 
such sale free of all claims, equities or rights or recemption 

STANDARD ENDORSEMENT NO. L23.2 (Page 1) 
Security or Letter of Credit 
All Facilities 
9/13/84 



anc such additional deposits shall be subject to all the 

Lessee, the Port Authority will return the deposit to the * 
Lessee less the amount of any and all unpaid claims and de
mands (including estimated damages) of the Port Authoritv bv 
reason of any default or breach by the Lessee of this Acreeme-* 
or any cart thereof. The Lessee agrees that it will not assicn 
or encumber the deposit. The Lessee My collect or receive 
any interest or income earned on bonds aAd interest paid on 
cash deposited in interest-bearing bank accounts, less any 
part thereof or amount which the Port Authority is or may 
hereafter be entitled or authorized by law to retein or to 
charge in connection therewith, whether as or in lieu of an 
administrative expense, or custodial charce, or otherwise; 
provided however, that the Port Authority'shall not be obli
gated by this provision to place or to keep cashicepositec • 
hereunder in interest-bearing bank accounts. 

STANDARD ENDORSEMENT NO. 123.2 (Paoe 2) 
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.'ir-':'-) 
••"..J) The Lessee may ac any t^.ne during the term of 

the letting under this Agreement offer to deliver to the Port 
Authority, as security for all obligations of the Lessee under 
this Agreement, a clean irrevocable letter of credit issued by a 
banking institution satisfactory to the Port Authority and havino 
its main office within the Port of New York District, in favor of 
the Port Authority in the amount of ten Thousand Dollars and 
No Cents ($10/000.00). 
The form and terms of such letter of credit, as well as the 
institution issuing it, shall be subject to the prior and 
continuing approval of the Port Authority. Such letter of credit 
shall provide that it shall continue throughout the term of the 
letting under this Agreement and for a period of not less than 
six (6) months thereafter; such continuance may be by provision 
for automatic renewal or by substitution of a subsequent 
satisfactory letter. Open notice of cancellation of a letter of 
credit the Lessee agrees that unless, by a date twenty (20) days 
prior to the effective date of cancellation, the letter of credit 
is replaced by security in accordance with paragraph (a) of this 
Standard Endorsement or another letter of credit satisfactory to 
the Port Authority, the Port Authority may draw down the full 
amount thereof and thereafter the Port Authority will hold the 
same as security under paragraph (a) of this Standard 
Endorsement. Failure to provide such a letter of credit at any 
time during the term of the letting, valid and available to the 
Port Authority, including any failure of any banking institution 
issuing any such letter o6 credit previously accepted by the Port 
Authority to make one or more payments as may be provided in such 
letter of credit shall be deemed to be a breach of this Agreement 
on the part of the Lessee. Upon acceptance of such letter of 
credit by the Port Authority, and upon request by the Lessee made 
thereafter, the Port Authority will return the security deposit, 
if any, theretofore made under and in accordance with the 
provisions of paragraph (a) of this Standard Endorsement. The 
Lessee shall have the same rights to receive such deposit during 
the existence of a valid letter of credit as it would have to 
receive such sum upon expiration of the letting and fulfillment 
of the obligations of the Lessee under this Agreement. If the 
Port Authority shall make any drawing under a letter of credit 
held by the Pert Authority hereunder, the Lessee, on demand of 
the Port Authority and within two (2) days thereafter, shall 
bring the letter of credit back up to ̂ s full amount. 

(c) 7or purposes of the provisions set forth in 
this Standard Endorsement, the Lessee hereby certifies that its 
Z.R.8. Employer Identification No. isl ' 

STANDARD ENDORSEMENT NO. L23.2 (Page 3} 
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(a) The Lessee shall have (he right (to be exercised in common with others now or in 

the future having rights of passage by rail) to the non-exclusive use of such of the existing 
railroad tracks located on the Facility (and which shall not be leased for exclusive use to others) 
as may be necessary for ingress and egress of railroad cars to and from the premises, subject to 
the following limitations and conditions: 

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

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

(3) the Lessee shall not cause or permit the tracks to be obstructed, (except for 
the portion of track on or adjacent to die premises and that portion only for reasonable 
loading and unloading periods) and shall comply with all lules and regulations of the 
Port Authority relating to the use of railroad, tracks which are now in effect or which 
may hereafter be promulgated for die safe and efficient use of the Facility, and shall 
comply further with the directions of the Manager of the Facility relatiog to the use of 
railroad tracks; 

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

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

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

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

(8) the rights of user granted hereby shall be subject to any existing or 
future agreements between the Port Authority and railroads relating to the furnishing 
of service by railroads at the Facility as the said agreements may from time to time 
he modified or amended. In the event that the Lessee requires service from any . 
railroad the Lessee hereby agrees to enter into such agreement or agreements 
covenng the furnishing of such service as may be prescribed by the railroad or 
railroads furnishing the same. 

(b) The Port Authority for its benefit and the benefit of others reserves the 69U 
and free rirtr to use any railroad tracks located on the premises for the passage and re 
passage of railroad cars and locomotives and reserves the right to eater upon the premises 
to maintain and repair such tracks. 

(c) If this is pan of a lease of premises at either Port Newark or the Elizabeth-Port 
Authority Marine Terminal, "Facility" as used in this Standard Endorsement shall mean 
and include both. 

Standard Endorsement No. L 2B.B 
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\mi II •! fT U« aMil bacMit loihlad le ta tl^'<acnt o( Uiic itaul 
aadar 6# proviaionf o( ataaai or oAaraiaa. aych abaiaar::.4 11 ba (ampyiad ti 
fallwa: "J ^ 

(I) Fof tack aqwa a fooc at aaabla opta a t* 6# #* at akicfc * 
u Beaiad u Aa UiM*. ti ikc aaaaJ nu of $JL£& 

{2) Far tack a^uara foM of taMa coTtrtrf trta BM lat af 
vkJcb ia imlai u tha Ltaaat, ai ikt aawal rata at a 4.08 

(fc) U aa raita art Tilkd ia tbavt A at rka akataacai of kaaie natal aball ht 
ma da aa ae aqaiiabia baaia gitiag afiict la Aa amowai aad ehatacur of Aa araa Aa aaa 
of vkick ia daaiad iba Laaata. aa compaitd viA Aa aadra araa af aacb cbaraeur iaciudad 
ia Aa pramaaa. 

fel If aa aiaapdoo aaooot la fiiad.ia Ala Agraaaaai, ii aball ba raducad ia Ac 
a aaa ptoportioo aa iba rota I baaia natal ia abouB. 

(d) For Ac purpoaaa of Aia Eodoncaaai, Aa owmbar of a^sara fact of covered 
ana aball bo coapuccd aa follova: by mcacwrfag from Aa laalda aaifaea af oour boilding 
valla 10 Aa a rfaca af Aa pobllc ana aida, ar of Aa ioonseloalfa araa aide, aa Ac 
caac may nguira, of all paniBaoa oaparaBog Aa araa naaavad fnm adjoiaioi araaa 
daalgmarad for Aa aaa of Aa pablie or for aaa by At Loaaot la coaaaoo vlA oAan aad 
CO Ao eaomr of panluooa aaparaiiag Aa ana aaaaaitd fnm adiolalag araa aaelatl«aly 
oaad by ocbara: ao dadaccioo vlU ho made far cotaaaa, pariiUooo, pflaaaaro aa profcc* 
tiaaa aoeaaaaty to Aa bulldiag aad eoaialaad vlihia Ao ana maaaurod. Faraaacai par* 
liiioaa tacloiiag alavaiorabafu, auin, fko lovon. «aata. pipe ahafta, sator elooau, 
floca. atacka aad aay tarilcal abafta ba a iba aaoa ralaiiao to Ao araa maaatrad aa do 
owiar bwldiag valla. 

(a) la Aa avaai thai dwriag Aa ura of Ao laslag aadar Ala Agraamaai Aa 
Ltacaa aball ba partially avkiad (aciaally or coaainciitaly) aad aball naaia ia 
poasaaaion of Aa prraiaaa or Aa balaaca Aaraof, Ao Laaaaa agnaa Aa: aocviAaiaadiag 
it might baa Aa right to aoopaad pay ma at of Aa root la Aa abaaoca of Aia provJaioa, it 
vill pay at Aa cimaa aad la tba maaaar baraia proridad, Aa btU baaia ttaui lata oaly 
aa abaiamaat Aanof compviad ia aacardaaca viA Aa abovo. 
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for the open a3ea shown in stipple and the color blue on 
Eichibit A ('the Street Area') during the period from 
February 1, 1998 through October 31, 1999; at the annual 
rate of $0.68 for the Street Area during the period from 
November 1, 1999 through October 31, 2001; at the annual 
rate of $0.72 for the Street Area during the period from 
November 1, 2001 through October 31, 2003; at the annual 
rate of $0.76 for the Street Area during the period from 
Nov^er 1, 2003 tlirough October 31, 2005; and at the a2inual 
rate of $0.81 for the Street Area during the period from 

•November 1, 2005 through October 31, 2007. The Lessee shall 
not he entitled to any abatement with respect to open area 
other than the open area constituting the Street Area. 

for the covered area shown in diag82ial crossliatching on 
Ejchibit A and the office area shown in diagonal Iiatcl2i22g on 
Esdiibit A and designated t^y the letter 'B' ("the Warehouse 
Area') during the period from Novemlser 1, 1997 t32rough 
January 31, 1998; at the a2mual rate of 3.415 for the 
Warehouse Area during the period from February-1, 1998 
through October 31, 1999; at the annual rate of $3.62 for 
the Warehouse Area during the period from Novembei: 1, 1999 
through October 31, 2001; at the annual rate of 93.84 for 
the Warehouse Area during the period from Noven2ber 1, 20O1 
tl2rough October 31, 2003; at the annual rate of $4.08 for 
the Warehouse Area during the period from November 1, 2003 
tlirough October 31, 2005; and at the annual rate of $4.33 
for the Warehouse Area during the period from November 1, 
2005 through October 31, 2007. The Lessee shall not be 
entitled to any abatement with respect to covered area other 
than the covered area constituting the Warehouse Area. 

Standard Endorsement No. L27.4 
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SPECIAL ENDORSEMENTS 

rule9, ordq.r9, ordinances, enactments, resolutions, regulations, 
statutes, rtguirements, codes, directions, and executive orders, 
including but not limited to those of the Cify of Newark, which 
may 9ertain to the Partial Ap9roval Work to be performed and 
which the Lessee is reguired to comply with pursuant to this 
Agreement. 

(3) Each item of Partial Approoal Work shall be 
performed in accordance with and subject to the terms and 
provisions of this Agreement covering the Lessee's construction 
work and in accordance with the approved Construction Application 
covering such item of Partial Approval Work and in accordance 
with the approved Partial Approval Work Plans constituting a part 
of such Construction Application, and subject to any 
requirements, stipulations, and provisions which the Port 
Authority may in^ose in its approval of the performance of such 
item of Partial Approoal Work. 

(4) No Partial Approval Work performed by the Lessee 
pursuant to the provisions of this paragraph shall affect or 

' limit the obligations of the Lessee under any prior approvals it 
may have obtained with respect to the Lessee's construction work. 

(5) The fact that the Lessee has performed any item of 
Partial 8lpproval Work and that the Port Authority has consented 
to the performance thereof shall not affect or limit the 
obligations of the Lessee under this Agreement with respect to 
the Lessee's construction work. The Lessee specifically 
understands that neither the Port Authority's approval of any 
Construction Application and Partial Approval Work Plans covering 
any itan of Partial Approval Work nor the performance by the 
Lessee of any item of Partial Approval Work pursuant to such 
approval shall obligate the Port Authority to approve the 
Construction Application and plans and specifications submitted 
by the Lessee for the balance of the Lessee's construction work 
or shall create or be deemed to create any obligation on the part 
of the Port Authority to permit subsequent Partial 8^proval. Work 
to be performed. Without limiting the generality of the 
provisions of this paragraph, it is specifically understood that 
the Port Authority may withhold its approval of a Construction 
Application and Partial Approval Work Plans covering any item^of 
Partial Approval Work if the Port Authority determine that 
review of subsequent items of Partial Approval Work is required 
before the Port Authority can approve, reject, or comment upon 
such Partial Approval Work Plans. 

(6) In the event that in the opinion of the Port 
Authority the Lessee at any time during the performance of any 
portion of any item of Partial Approval Work under the approval 
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granted by^the Port Author3ty pursuant to th3s paragraph shall 
fall to comply with all of the provisions of this Agreement with 
respect to such work or shall fall to comply with the provisions 
of the Construction Application covering such work and the plans 
and specifications forming a part thereof, or shall fail to 
comply with any re<^3rements, stipulations, or provisions imposed 
by the Port Authority in its approval of the performance of such 
item of Partial Approval Work, or if in the Port Authority's 
opinion the Lessee shall be in breach of any of the prov3s3oi2s of 
this Agreement covering such work or shall be in breach of any of 
the provisions of the Construction Application and plans and 
specifications covering the perforinance of such work, or stiall be 
in breach of any requirenients, stipulations, or provisions 
imposed lay the Port Authority in its approval of the work, the 
Port Authority shall have the right to cause the Lessee to cease 
all or such part of such item of the Partial 3^proval Work as is 
being performed in violation of this Agieement, the Construction 
Application and plans aiid specifications, or the conditions of 
the Port Authority's approval. Upon written direction from the 
Port Authority, the Lessee sliall promptly cease performance of 
the portion of the Partial Approval Work specified. The Lessee 
shall thereupon submit to the Port Authority for its 2n:38ten 
approval the Lessee's proposal for making modifications, 
corrections or ctianges in or to the item of Partial Approval Work 
that has been or is to be performed so tliat the same will comply 
with the provisions of this Agreement, the Construction 
Application and plans and specifications, or the conditions of 
the Port Authority's approval covering such work. The Lessee 
shall not commence constiniction of the portion of the Partial 
Approval Work tliat has been halted until it has received written 
approval of the proposed modifications, corrections or changes. 

(7) It is hereby e2cpressly understood and agreed t32at 
the Port Authority has no duty or obligation of ary kind 
whatsoever to inspect or police the performance of any Partial 
Approval Work Toy the Lessee and the rights granted to the Port 
Authority hereunder shall not create or be deemed to create such 
a duty or obligation. Accordingly, the fact that the Port 
Authority has not exercised its right to require.the Lessee to 
cease performance of all or any part of the Partial Approval Work 
shall not be or be deemed to be an agreement or acknowledgment on 
the part of the Port Authority that the Lessee has in fact 
performed such 22ork in accor2lance with the terms of this 
Agreement, the Construction Application and plans and 
specifications covering such work, or the conditions of the Port 
Authority's approval of such work, nor shall such fact be or be 
deemed to be a waiver by the Port Authority of any of the 
re(9iirements of this Agreement with respect to such work, or any 
of the requirements of the Construction Application and plans and 
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specificatipns covering such work, or any of the conditions of 
the Port Authority's approval of such work. 

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

(g) Without limiting the generality of paragraph (c) 
of this Special Endorsement the Lessee shall be solely 
responsible for the plans and specifications used by it and for 
the adequacy or sufficiency of such plans, specifications and all 
the improvements, fixtures, and equipment depicted thereon or 
covered thereby, regardless of the consent thereto or approval 
thereof by the Port Authority or the incorporation therein of any 
Port Authority requirements or recommendations. The Port 
Authority shall have no obligation or liability in connection 
with the performance of any of the Lessee's construction work or 
for the contracts for the performance thereof entered into by the 
Lessee. Any warranties extended or available to the Lessee in 
connection with the aforesaid work shall be for the benefit of 
the Port Authority as well as the Lessee. The Lessee shall 
conduct no public operations in the premises with respect to any 
improvements, fixtures or equipment constituting the Lessee's 
construction work until the Port Authority shall have notified 
the Lessee in writing that the Lessee's construction work has 
been completed or substantially completed to its satisfaction. 
In the event of any inconsistency between the provisions of this 
Agreement and those of the Construction Application referred to 
in paragraph (c) of this Special Endorsement the provisions of 
this Agreement shall control. 

(h) Without limiting ot affecting any other term or 
provision of this Agreement, the Lessee shall be solely 
responsible for the design, adequacy and operation of all 
utility, mechanical, electrical, communications and other syslems 
installed in the premises by the Lessee and all other 
improvements, additions, fixtures, finishes, decorations and 
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equipment made or installed by the Lessee in the premises and 
shall do all preventive maintenanoe and make all repairs, 
replacements, rebuilding (ordinary or extraordinary, structural 
or non-structural) and painting necessary to keep such systems, 
improvements, additions, fixtures, finishes, decorations and 
equipment (whether the same involves structural or non-structural 
work) in the condition they were in when made or installed except 
for reasonable wear which does not adversely affect the efficient 
or proper utilization of any part of the premises. 

(i) The Lessee shall pay all claims lawful3y made 
against it by its contractors, subcontractors, materialmen and 
workmen, and all claims lawfully mode against it by other third 
persons arising out of or in connection with or because of the 
performance of the work, and shall cause its contractors and 
subcontractors to pay all such claims lawfully made against them. 
Nothing herein contained s3iall be deemed to constitute consent to 
the creation of any lien or claim against the premises or any 
part thereof, nor to prevent the Lessee from contesting claims in 
good faith. 

(j) In addition to all policies of insurance otherwise 
required 3y this Agreement, the Lessee shall procure and maintain 
or cause to be procured and maintained in effect during the 
performance of the Lessee's construction work: 

(i) Conqprehensive General Liability Insurance, 
with a contractual liability endorsement covering the 
obligations assumed by the Lessee under-paragraph (b) of 
this Special Endorsement, and which are customarily insured 
under such a policy, with a minimum combined single limit 
coverage for bodily injury and property damage of $2 
million. 

(ii) Comprehensive Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with said construction with a minimum combined 
single limit coverage for bodily injury and property damage 
of $2 million. 

(iii) Workers' Compensation and Employers' 
Liability Insurance in accordance with the requirements of 
law and in limits of not less ttian $1 million per accident. 

(k) With the exception of the Workers' Compensation 
and Employers' Liability Insurance policy each policy of 
insurance described in paragraph (j) of this Special Endorsement 
shall include the Port Authority as an additional insured, and no 
such policy shall contain any care, custody or control 
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exclusi6nst or any exclusion f6r bedily injury te 6r sickness, 
disease 6r-death of any employee of the Lessee or of any of its 
contractors which would conflict with or in any way impair the 
coverages resulting from the Port Authority's status as an 
additional insured or the coverage under the contractual 
liability endorsement described in subparagraph 5i) of paragraph 
(j) of this Special Endorsement. Such insurance shall also 
contain an endorsement providing that the protection afforded the 
Lessee thereunder with respect to any claim or action against the 
Lessee by a third party shall pertain and apply with like effect 
with respect to any claim or action against the Lessee 3)y the 
Port Authority and against the Port Authority.by the Lessee, but 
said endorsement shall not limit, vary, change or affect the 
protections afforded the Port Authority as an additional Insured. 
Such insurance shall contain a provision t3iat the insurer shall 
not, without obtaining express advance permission from the 
General Counsel of the Port Authority, raise any defense 
involving in any way the jurisdiction of the tribunal over the 
person of the Port Authority, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of 
any statutes respecting suits against the Port Authority. 

(1) Unless otherwise set forth herein, each policy of 
insurance described in paragrap3is (j) of this Special Endorsement 
shall tie subject to the applicable provisions of Standard 
Endorsement No. L21.1 to this Agreement. 

(m) Title to and property in all inprovements and 
fixtures placed, constructed or installed in or on the premises, 
including all such improvements and fixtures as shall constitute 
the Lessee's construction work, shall vest in the Port Authority 
upon placement, construction or installation thereof and title to 
and property in any and all equipment and trade fixtures 
removable without substantial injury to the premises placed in or 
installed upon the prases shall vest in the Lessee tqion tlie 
installation thereof. No equipment or trade fixtures sliall be 
removed by the Lessee prior to the expiration date of the letting 
under this Agreement unless replaced with identical property of 
equal or greater value. Without limiting any other term of this 
Agreement, and notwithstanding the foregoing provisions, upon' 
notice given lay the Port Authority either prior to or within 
sixty (60) days after expiration or earlier termination of the 
letting of the premises under this Agreement the Lessee shall 
remove from the premises any inprovements, fixtures, trade 
fixtures, or equipment as the Port Authority may specify in its 
notice, and shall repair any damage to the premises caused by 
such removal. 

17 



SPECIAL ENDORSEMENTS 

(ji) In the performance of the Leseee's conotruction 
work the Lessee shall not permit any situation or condition to 
continue that may cause or be conducive to any labor troubles at 
the Facility which interferes with the progress of other 
construction work at the Facility. The determinations of the 
Port Authority shall be conclusive on the Lessee and, upon notice 
from the Port Authority,, the Lessee shall or shall cause its 
contractor to immediately rectify any condition specified in the 
notice. In the event of failure by the Lessee or any of its 
contractors to immediately coii©ly with the requirements of this 
paragraph (whether or not such failure is due to the Lessee's 
fault) the Port Authority by notice shall have the right to 
suspend the Port Authority's permission to the Lessee to proceed 
with any portion of the Lessee's construction work being 
performed by or on behalf of the Lessee, and the Lessee shall 
thereupon immediately cease the same. When labor troubles shall 
be so settled that such interference or the danger thereof no 
longer exists, the Port Authority by notice to the Lessee shall 
reinstate the permission to the Lessee to perform the work on all 
the same terms and conditions as before the suspension. "Labor 
troubles* shall mean and include strikes, boycotts, picketing, 
work-stoppages, slowdowns, con^laints, disputes, controversies or 
any other type of labor trouble, regardless of the employer of 
the person involved or their enployment status, if any. 

(o) Upon performance by the Lessee of the Lessee's 
construction work in accordance with the provisions of this 
Special Endorsement, the Port Authority will pay to the Lessee a 
sum (which sum is hereinafter called "the Construction Work 
Reimbursement Amount*) equal to the lesser of: (1) the 
reasonable cost, as hereinafter defined, of the Lessee's 
construction work, or (2) One Hundred Fifty Thousand Dollars and 
No Cents ($150,000.00). To the extent permitted by sound 
accounting practice, and subject to the terms and conditions of 
paragraph (p) of this Special Endorsement, the sum of the 
following items of cost incurred by the Lessee in performing the 
Lessee's construction work shall constitute the cost thereof for 
the purposes of this Agreement: 

(1) The Lessee's payments to contractors; 

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

(3) The Lessee's payments to persons, firms or 
corporations other than construction contractors or suppliers 
of materials, for services rendered or rights granted in-
connection with construction, not including services of the 
types mentioned in items (4), (5) and (6) of this paragraph; 
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(4) The Lessee's payments o£ premiums Cor 
performance bonds and for the insurance the Lessee is 
required to maintain in effect in accordance with the 
provisions of paragraph (j) of this Special Endorsement 
during the period of construction only; 

(5) The Lessee's payments for engineering services 
in connection with the Lessee's construction work, and during 
the period of the construction only; 

(5) The Lessee's payments for architectural, 
planning and design services in connection with the Lessee's 
construction work; 

(7) The sum of the costs approved under items (4), 
(5) and (6) of this paragraph shall not exceed 20% of the sum 
of the costs approved under items (1), (2) and (3) of this 
paragraph; if in fact there Is any such excess, such excess 
shall not be a part of the cost incurred by the Lessee in the 
performance of the Lessee's construction work for the 
purposes of this Special Endorsement. 

No payment or payments on account of administrative or ocher 
overhead costs and no payment to en^loyees of the Lessee shall be 
included in the cost of the Lessee's construction work whether or 
not allocated to the cost of the Lessee's construction work by 
the Lessee's own accounting practices. No payment to a firm or 
corporation wholly or partially owned by or in common ownership 
wi8h the Lessee shall be Included in the cost of the Lessee's 
construction work. 

(p) On or about the tenth day of the first 
calendar month following the commencement of the Lessee's 
construction work the Lessee shall certify to the Port Authority 
by written certification subscribed by a responsible officer of 
the Lessee: (i) the amount of the Lessee's construction work 
performed by the Lessee in the preceding month, the cost of 8he 
work described in the certificate, the amount-of such cost 
incurred by the Lessee during such month, and the amount paid by 
the Lessee on account of such cost, if any; (11) that except 
for the amount, if any, stated in such certificate to be due for 
services and materials, there is no outstanding indebtedness 
known to the persons signing such certificate, after due inquiry, 
then due on account of the purchase of any equipment or fixtures 
described in the certificate or for labor, wages, materials, 
supplies or services in connection with any work described 
therein which, if unpaid, might become the basis of a vendor's, 
mechanics', laborer's or materialmen statutory or similar lien or 
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alloggd li^n upon 9uch work or upon Ch9 premise# or any part 
thereof, of upon the Lessee's leasehold interest therein, nor are 
any of the equipment, or fixtures described in such certificate 
secured by any liens, mortgages, security interests or other 
encumbrances. Nothing contained herein shall be deemed or 
construed as a submission by the Port Authority to the 
application to itself of any such lien; and (iii) that the wprk 
for which the amount set forth in the certificate is due has been 
performed in accordance with the Lessee's approved plans and 
specifications and the pr22visions of this Agreement. Such 
certificate shall also contain a certification by the Lessee and 
by the architect or engineer who sealed the Lessee's plans 
pursuant to the provisions of paragraph (c) of this Special 
Endorsement certifying that all of the work described in the 
certificate has been performed in accordance with the final plans 
and specifications approved by the Port Authority and in 
accordance with the provisions of this Agreement. Following its 
receipt of the Lessee's certificate, the Port Authority shall 
fe2nit to the Lessee an a2nount equal to the cost incurred by the 
Lessee for the portion of the Lessee's construction work 
performed by the Lessee in the preceding 22209th as shown in the 
certificate less ten percent (10%) thereof and also less the 
amount of any claims made against the Port Authority by-
subcontractors, materialmen or workmen, if any, in connection 
with any of the vrork described in the certificate. On or about 
the tenth day of each month thereafter during the period of the 
performance of the Lessee's construction work the Lessee shall 
deliver a similar certificate to the Port Authority signed by a 
responsible officer of the Lessee which certificate shall certify 
the amount of the Lessee's construction work performed by the 
Lessee in the preceding month, the cost of the work described in 
the certificate performed by the Lessee in the preceding 2nonth, 
the amount of such cost incurred by the Lessee during such month, 
the ajnount paid by the lessee on account of such cost, the 
cumulative aanoxint of such cost incurred by the Lessee on account 
of the work described in the certificate from the date of the 
commencement of the work, and the cumulative a2nount of all 
payments made on account of such cost from the date of the 
commencement of the work, and such certificate shall also contain 
the statements set forth in subdivisions (ii) and (iii) of this 
paragraph" (p) both with respect to the work described in the -
certificate and all work previously performed lay the Lessee, 
fiach such certificate shall also contain a certification by the 
Lessee and by the architect or engineer who sealed the Lessee's 
plans pursuant to the provisions of paragraph (c) of this Special 
Endorsement certifying that all of the work described in the 
certificate has been performed in accordance with the final plans 
and specifications approved by the Port Authority and in 
accordance with the provisions of this Agreement. Following its 
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receipt of .,such ceitificate the Port Authority shall remit to the 
Lessee an amount equal to the cost incurred by the Lessee for the 
portion of the Lessee's construction work performed by the Lessee 
in the preceding month as shown in the certificate less ten 
percent (10%) thereof and less the amount of claims, if any, made 
against the Port Authority by subcontractors, materialmen or 
workmen on account of any of the work described in the 
certificate. Upon final completion of all of the Lessee's 
construction work to be performed by the Lessee as set forth in 
the Lessee's approved plans and specifications, the Lessee shall 
submit to the Port Authority a final certification signed by a 
responsible officer thereof that all work has been completed, 
which ceitificate shall certify separately the final cost of all 
of the Lessee's construction work performed by the Lessee, the 
cumulative payments made by the Lessee on account of such costs, 
and shall also certify the items set forth in subdivisions (ii) 
and (iii) of this paragraph (p) with respect to all of the work. 
In addition, the architect or engineer who sealed the Lessee's 
plans and specifications pursuant to the provisions of paragraph 
(c) of this Special Endorsement shall certify that all of the 
work has been performed in accordance with the final plans and 
specifications for the work approved by the Port Authority and in 
accordance with the provisions of this Agreement. After 
examination and approval of such certificate, and such supporting 
documents and records as the Port Authority shall deem necessary 
to substantiate the certificate, the Port Authority shall finally 
inspect the premises and the work and after such inspection the 
Port Authority shall notify the Lessee if all of the work has 
been performed in accordance with the approved plans and 
specifications and the provisions of this Agreement. If all of 
the work has been completed in accordance with the approved plans 
and specifications, and the provisions of this Agreement, the 
Port Authority will pay to the Lessee on account of the cost of 
the Lessee's construction work the difference between the sum 
obtained by adding together all prior payments made by the Port 
Authority to the Lessee on account of the cost of the Lessee's 
construction work and the Construction Work Reimbursement Amount. 
If the sum of all of the previous payments made by the Port 
Authority to the Lessee on account of the cost of the Lessee's 
construction work exceeds the Construction Work Reimbursement 
Amount, the Lessee shall pay to the Port Author! ty the amoimt - of 
such excess on demand. No payment made by the Port Authority to 
the Lessee pursuant to the provisions of this Special 
Endorsement, including, without limtation, any payment made to 
the Lessee following the Port Authority's receipt of the Lessee s 
final certification of cost, shall be deemed final until the cos 
of the Lessee's construction work has been finally determined W 
the Port Authority. Any.payment made to the Lessee following the 
Port Authority's receipt of the Lessee's final certification ot 
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cost sha33 not be deemed a final determination of t3ie cost of the 
Lessee's const8uction work. Such final determination shall occur 
only after the Port Authority has examined and approved the 
Lessee's final certificate of cost and such records and other 
dco22men8at3on o3 the Lessee as the Port Authority shall deem 
necessary to-substantiate such cost. The Lessee shall permit the 
Port Authority by its agents, enployees and representatives at 
all reasonable times prior to a final determination of the cost 
of the Lessee's construction work to examine and audit the 
records and other documentation of the Lessee which pertain to 
and will substantiate such cost. In no event whatsoever shall 
the cost of any portion of the Lessee's construction work as 
finally determined and computed in accordance with the provisions 
of paragraph (o) of this Special Endorsement and in accordance 
with the provisions of this paragraph include axty expenses, 
outlays or charges whatsoever by or for the account of the Lessee 
for or in connection with any improvements, equipment or fixtures 
or the performance of any 2iiork unless such are actually and 
completely installed in and or made to the permanent premises nor 
shall cost include the costs of any equipment, fixture or 
inqprovements which ar6 secured Ipy liens, mortgages, other 
encumbrances or conditional bills of sale. 

(q) The Port Authority's entire obligation 22nder 
this Agreement to make any payment to the Lessee on account of 
the cost of the Lessee's construction work shall 3>e limited in 
amount to the Const]n2Ction Work Reimbursement 3lmount. No 
contractor or third party shall or shall be deemed to have 
acquired any rights, against the Port Authority 3jy virtue of the 
execution of this Agreement and nothing contained herein s3iall 
operate or give to any such contractor or third party any claim 
or right of action against the Port Authority and its 
Commissioners, officers, agents and employees. 

12. Notwithstanding any other provision of this 
Agreement, including without limitation Article I and Article IV 
hereof, the Lessee shall have no right to use or occupy the 
Demolition Area unless and until the Lessee shall 3iave completed 
the Lessee's construction work, in which case the open area ugon 
which the Demolition Area previously was located shall be open 
area under the provisions of this Agreement. Notwithstanding any 
other provision of this Agreement, including without limitation 
Article I and 3lrticle IV hereof, the Lessee shall liave no right 
to use or occupy the enclosed space shown in diagonal hatching on 
Exh33)it A and designated ly the letter "A" unless and until the 
Lessee shall have supplied the Port Authority with a construction 
application and plans and specifications satisfactory to the Port 
Authority for the renovation of said enclosed space and shall 
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have completed said work to the satisfaction of the Port 
Authority. 

13. (a) Attached hereto as Exhibit Y is a form of 
election pursuant to Section 142(b) of the Internal Revenue Code 
of 1986, as amended. The Lessee acknowledges that two 
counterparts of said form of election have been delivered to it 
by the Port Authority. Upon the execution of this Agreement by 
the Lessee and its delivery to the Port Authority, the Lessee 
shall execute the said two counterparts and deliver one fully 
executed counterpart to the Port Authority with its delivery of 
this Agreement, and the Lessee shall keep the second executed 
counterpart with its records for the balance of the entire term 
of the letting under this Agreement. 

(b) The Lessee is not acquiring an ownership 
interest in the premises defined in Article I of this Agreement 
(which premises, as therein defined, are hereinafter in this 
paragraph referred to as 'the Property"). The Lessee hereby 
irrevocably elects not to claim for purposes of federal, state or 
local taxation of income any depreciation deductions or 
investment tax credits, for which it may be eligible with respect 
to the Property, including without limitation the Lessee's 
construction work identified in paragraph (a) of Special 
Endorsement No. 11 hereto. The Lessee further agrees that this 
irrevocable election shall be binding upon its successors in 
interest, if any, under this Agreement, and as a condition of any 
permitted sale or assignment of the interest of the Lessee under 
this Agreement, every successor in interest shall furnish an 
executed irrevocable election in the form of the immediately 
preceding sentence to the Port Authority. The foregoing shall 
not grant or be deemed to grant to the Lessee the right to sell 
or assign, in any manner, its interests under this Agreement. 

(c) In the event the Lessee records any documents 
in lieu of recording this Agreement, such documents shall 
incorporate the substance of paragraph (b) of this Special 
Endorsement. 

(d) It is understood that the election set forth 
in paragraph (b) of this Special Endorsement shall not apply to 
any personal property of the Lessee (including equipment and 
trade fixtures) removable without material damage to the premises 
leased to the Lessee pursuant to this Agreement which are 
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inst9ll9d hy th9 Le9S9e in or on the premiees leaned to the 
L9999e pnrgunnt to this Agreement end which shall be deemed to be 
and remain the property of the Lessee. 

For the 

Initialled: 

For the Less 
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EyHIBi;T X 

ELECyipN 

(PURSUANT TO SECTION 142 (B) OF THE 
INTERNAL REVENUE CODE OF 1986. AS AMENDED) 

1. HARBOR FREIGHT TRANSPORT CORP. (hereinafter called "the 
Lessee") pursuaot Co ao Agreemeot of Lease bearing Port Authority 
Lease No. L-PN-239 (hereinafter called "the Lease") made under 
date of November 1, 1997, between the Lessee and The Port 
Authority of New York and New Jersey (hereinafter called "the 
Port Authority") has leased a site and the structures, 
is^rovements, additions, buildings and facilities located or to 
be located thereon at Port Newark, all as described in the Lease 
(hereinafter sometimes called "the Property") to be used 
basically as premises constituting a portion of a public port for 
a term commencing on November 2, 2997 and expiring on-October 31, 
2007. 

2. The principal office of the Port Authority is at One 
World Trade Center, New York, New York 10048 euid its taxpayer 
identification number is 13-6400654W. 

3. The principal office of the Lessee is at 301 Craneway 
Street, Port Newark, Newark, New Jersey 07114 and its taxpayer 
identification number is 

4. Capital expenditures in connection with the Property 
have been, or are expected to be made, in whole or in part by the 
Port Authority from various obligations issue by it from time to 
time. 

5. The Lessee has not acquired and is not acquiring an 
ownership interest in the Property. The Lessee hereby 
irrevocably elects not to claim for purposes of federal, state or 
local taxation of income any depreciation deductions or 
Investment tax credits, for which it may be eligible with respect 
to the Property, including without limitation the Lessee's 
construction work identified in paragraph (a) of Special 
Endorsement No. 11 to the Lease. The Lessee further agrees that 
this Irrevocable election shall be binding upon its successors in 
interest, if any, under the Lease, and as a condition of any 
permitted sale or assignment of the interest of the Lessee under 
the Lease, every successor in interest shall furnish an executed 
irrevocable election in the form of the immediately preceding 
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99ntenc9 to th9 Port Authority. The foregoing shall not grant or 
be deemed to grant to the Lessee the right to sell or assign, in 
any manner j'its interests under the Lease. 

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

ATTEST: HARBOR FREIGHT TRANSPORT CORP. 

(Corporate Seal) 
(Title) 

Dated:. 9-/K-9'7 
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me, the 

# 

STATE OF NEW YORK ) 
uT )SS. 

COUNTY OF NEW YORK ) 

On the day of , 1997, before 
subscribe^ a notary Public of the State of New York, personally 
apMared C- , the 

iQxAJLeJ^ I i7\/neX/Lz^ XQJULI-'. of The Port 
Authority of New York and New Jersey, who I am satisfied is" the 
person who has ̂ gned the within instrument; and I having first 
made known to contents thereof ,^e did. acknowledge that^e 
signed, sealed wiW the corporate seal and delivered the aam& as 
such 6fficer aforesaid and that the within instrument is the 
voluntary act and deed of such corporation, made by virtue of the 
authority of its Board of Commi^ioners. CEQ 

(notarial seal and stamp) 

MARIE M. EOWWDS. NO^ 

STATE OP JeJ^je-Y) Commission EaqrffM f ' 

. )SS. 
COUNTY OF UtJtoJ ) 

On the - day of , 1997, before me, the 
subscriber, a notary public of r*hr «>•" Je«.sey , 
personally appeared , 
the President of Harbor Freight Transport 
.Corp., who I am satisfied is the person who has signed the within 
instrument; and I having first made known to him the contents 
thereof, he did acknowledge that he signed, sealed with the 
corporate seal and delivered the same as such officer aforesaid and 
that the within instrument is the voluntary act and deed of such 
corporation, made by virtue of the authority of its Board' of 
Directors. 

(notarial seal and stamgu 
PATRIOAW. OUEMIG 

NonnrnJBiJcoFiEwsBEir 
I^QnniBlanbpta)H^3fi,1998 
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SPECIAL ENDORSEMENTS 

1. Notwithstanding the provisions of paragraph (e) of 
Section 7 of the Terms and Conditions of this Agreement, the 
Lessee shall not be obligated, except as provided in paragraph (b) 
of Section 7 and except as provided hereinafter in this Special 
Endorsement, to make any repairs to the sprinkler system on or 
serving the premises, or any structural repairs or replacements 
to the following parts of the premises: the roof, floors, exterior 
walls, exterior pavement, foundation and supporting members. After 
receipt by the Port Authority of notice from the Lessee that repair 
or replacement of any of the foregoing parts of the premises Is 
needed (stating precisely the items of work required), the Port 
Authority shall make the same to the extent necessary to keep 
such part of the premises In a reasonably good condition for the 
operations of the Lessee under this Agreement; but the Port 
Authority shall not be obligated to make repairs or replacements 
to bring the premises to a better condition than that existing at 
the commencement of the letting. The Port Authority shall have 
no obligation whatsoever under this Special Endorsement to make 
repairs or replacements of any structure, building, installation 
or fixture, or any part of any of them, which have been brought 
to or built or Installed on the premises by,the Lessee or its 
contractor, whether or not with the prior ..consent of the Port 
Authority, whether or not the same has become part of the premises 
under this Agreement and whether or not title thereto has vested 
in the Port Authority. The responsibility of the Port Authority 
under this Special Endorsement shall be limited to bearing the 
expense of the repair or replacement and, without limitation of 
the foregoing, the Port Authority shall have no obligation 
whatsoever with respect to any repairs or replacements which are 
the obligation of the Lessee under other provisions of this 
Agreement. The Port Authority shall have no obligation with 
respect to any repairs or replacements required because of a 
casualty, whether or not insured or insurable, except as expressly 
provided in Section 8 of the said Terms and Co^itions- If the 
Port Authority shall fail after a reasonable time to perfora its 
obligations hereunder, the Lessee, as its sole remedy, shall 
perform the work", and the Port Authority shall on demand pay to 
the Lessee its actual certified cash expenditures therefor or, 
at the option of the Port Authority, shall extend to the Lessee 
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Z. The Lessee shall pay to the Port Authority a basic 
rental as follows: (a) fpr the period from November 1, 1997 
through November 30, 1997, both dates inclusive, at the annual 
rate of One Hundred Nineteen Thousand Pive Hundred Forty-six 
Dollars and Sixteen Cents ($119,546.16) payable in advance in an 
installment of Nine Thousand Nine Hundred Sixty-two Dollars and 
Eighteen Cents ($9,962.18) on November.1, 1997; (b) for the 
period from December 1, 1997 through December 31, 1997, both 
dates inclusive, at the annual rate of Two Hundred Ttiirty-nine 
Thousand Ninety-two Dollars and Twenty Cents ($239,092.20) 
payable in advance in an installment of Nineteen Thousand Nine 
Hundred Twenty-four Dollars and Thirty-five Cents ($19,924.35) on 
December 1, 1997; (c) for the period from January 1, 1998 through 
January 31, 1998, both dates inclusive, at the annual rate of 
Three Hundred Fifty-eight Thousand Six Hundred Thirty-eight 
Dollars and Twenty-four Cents ($358,638.24) payable in advance in 
an installment of Twenty-nine Thousand Eight Hundred Eighty-six 
Dollars and Fifty-two Cents ($29,886.52) on January 1, 1998; (d) 
for the period from February 1, 1998 tTirough October 31, 1999, 
both dates inclusive, at the annual rate of Four Hundred Ninety 
Thousand Nine Hundred Eighty-four Dollars and No Cents 
($490,984.op) payable in advance in equal snonthly installments of 
Forty Thousand Nine Hundred Fifteen Dollars and Thirty-four Cents 
($40,915.34) on February 1, 1998 and on the first day of each 
calendar month thereafter during such period; (e) for the period 
from November 1, 1999 through October 31, 2001, both dates 
inclusive, at the annual rate of Five Hundred Twenty Thousand 
Eight Hundred Eighty-four Dollars and Ninety-two Cents 
($520,884.92) payable in advance in equal monthly installments of 
Forty-three Thousand Four Hundred Seven Dollars and Eight Cents 
($43,407.08) on November 1, 1999 and on the first day of each 
calendar month thereafter during such period; (f) for the period 
from November 1, 2001 through October 31, 2003, looth dates 
inclusive, at the annual rate of Five Hundred Fifty-two Thousand 
Six Hundred Six Dollars and Eighty-one Cents ($552,506.81) 
payable in advance in equal monthly installments of Forty-six 
Thousand Fifty Dollars and Fifty-seven Cents ($46,050.57) on 
November 1, 2001 and on the first day of each calendar month 
thereafter during such period; (g) for the period from November 
1, 2003 through October 31, 2005, both dates inclusive, at the 
annual rate of Five Hundred Eighty-six Thousand Two Hundred Sixty 
Dollars and Fifty-six Cents ($586,260.56) payable in advance in 
equal monthly installments of Forty-eight Thousand Eight Hundred 
Fifty-five Dollars and Five Cents ($48,855.05) on November 1, 
2003 and on the first day of each calendar month thereafter 
during such period; and (h) for the period from November 1, 2O05 
through October 31, 2007, both dates inclusive, at the Annual 
rate of Six Hundred Twenty-one Thousand Nine Hundred Sixty-three 
Dollars and Eighty-two Cents ($621,963.82) payable in advance in 
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equal mo9thly i9stallme9ts of Fifty-ooe Thousand Eight Hundred 
Thirty Dollars emd Thirty-two Cents ($51,830.32) on November 1, 
2005 and on the first day of each calendar month thereafter 
during such period. 

3. (a) In addition to the rentals set forth in 
Special Endorsement No. 2 hereto, the Lessee shall pay to the 
Port Authority an annual throughput rental (hereinafter called 
the 'Annual Throughput Rental') at the times set forth in and in 
accordance with paragraph (c) below at the rate of Three Dollars 
and No Cents ($3.00) for each ton of "Qualified Cargo," as 
hereinafter defined, loaded onto vessels berthing at the Facility 
during each 'Annual Period,' as hereinafter defined, in excess of 
the 'Exemption Tonnage,' as hereinafter defined. The computation 
of the Annual Throughput Rental for each Annual Period, or a 
portion of an Annual Period as hereinafter provided, shall be 
individual to such Annual Period, or such portion of an Annual 
Period, and witliout relation to any other Annual Period, or any 
other portion of any Annual Period. 

(b) As used in this Agreement, the following terms 
shall have the meanings set forth below: 

(1) The term 'Annual Period' sliall mean, as the 
context requires, the twelve-month period commencing on November 
1, 1897, and each succeeding twelve-month period comnencing on ' 
each November 1 occurring thereafter during the term of the 
letting. 

(2) The term 'Exemption Tonnage' sliall mean three 
thousand five hundred (3,500) tons of Qualified Cargo for each 
Annual Period. 

(3) Ibe term 'Qualified Cargo' shall mean any 
cargo (i) exceeding 44'5* in length, 8'2' in width, and 9*2' in 
height and which requires loading onto a flatraclc container (a 
container having no roof or sides); and (22) stored at the 
prendses pr2or to be2ng loaded onto vessels berthing at the 
Facility. 

(4) The term 'Ton' sliall mean 2,000 pounds. 

(c) Qualified Cargo shall be reported and the Annual 
Throughput Rental shall be paid by the Lessee as follows: on or 
before Decem2>er 20, 1997 and on the 20th day of each and evety-
month thereafter occurring during the term of the letting 
hereunder, including the month following the end of the term of 
the letting, the Lessee sliall render to the Port Authority a 
statement sworn to by the chief financial officer of the Lessee 
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show3ng 8h$ 8onnage of Qualifiod Cargo loaded on8o vessels 
ber8hing at the Facility during the preceding month and also 
showing the cumulative tonnage of Qualified Cargo loaded onto 
vessels berthing at the Facility from the commencement of the 
Annual Period for which the report is made through the last day 
of the preceding month. Whenever any monthly statement shall 
show that the cumulative tonnage of Qualified Cargo loaded onto 
vessels berthing at the Facility during the Annual Period for 
which the report is made is in excess of the Exeaption Tonnage, 
the Lessee shall pay to the Port Authority at the time of 
rendering such statement an amount e<2ual to the product obtained 
by multiplying Tt2ree Dollars and No Cents ($3.00) by the number 
of tons of Qualified Cargo in excess of the Exemption Tonnage 
loaded onto vessels berthing at the Facility and shall thereafter 
on the 20th day of each month during such 6i2n2ial Period, and the 
month following the end of such Annual Period, pay an aino2in8 
equal to the product obtained Iv multiplying Three Dollars and No 
Cents ($3.00) by the n22xnt>er of tons of Qualified Cargo loaded 
onto vessels berthing at the Facility during each S2ibse(iuen8 
month during that Annual Period. 

(d) Upon any termination of the letting hereunder 
(even if stated to have the same effect as expiration), the 
8oi2nage of Qualified Cargo shall be reported and the Annual 
Throughput Rental shall be paid on the 208h day of the first 
month following the month in which the effective date of such 
teinnination occurs, as follows: the Lessee shall render to the 
Port Authority a statement sworn to 3>y the chief financial 
officer of the Lessee of the total tonnage of Qualified Cargo 
loaded onto vessels berthing at the Facility during the Annual 
Period in which the effective date of texmination falls; the 
payment then due on account of all Annual Throughput Rental for 
the Annual Period in which the effective date of termination 
falls s32all be the excess of the Annual Throughput Rental for 
such Annual Period, computed as follows, over the total of all 
Annual Throughput Rental payxnents previously made 3y the Lessee 
for such Annual Period: an amount equal to the product obtained 
by multiplying Three Dollars and No Cents ($3.00) by the nxunber 
of tons of Qualified Cargo loaded onto vessels berthing at the 
Facility during such Aixnual Period which is in excess of the 
Exemption Tonnage, said Exemption Tonnage being multiplied by a 
fraction, the numerator of wliich shall be the number of days from 
the commencement of such Annual Period to the effective date of 
texrmination and the denominator of which slxall be 365. 

(e) Notwithstanding that the Annual Throughput Rental 
hereunder is measured by the product of a rate and tliroughput of 
tonnage of cargo, no partnership relationship or joint venture 
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between the Port Authority and the Les9ee is created or intended 
to be created by this Agreement. 

(f) Nothing contained in this Special Endorsement 
shall affect the survival of the obligations of the Lessee as set 
forth in Section 19 of the Terms and Conditions of this 
Agreement. 

(g) In the event that the Lessee shall at any time by 
the provisions of this Agreement become entitled to an abatement 
of basic rental, then the Exemption Tonnage shall be reduced 
proportionately to the reduction of the basic rental. 

4. Paragraph (b) of Section 19 of Che Terms and 
Conditions of this Agreement entitled 'Survival of the 
Obligations of the Lessee* shall be amended by deleting the 
period appearing at the end of subparagraph (2) thereof and 
inserting in lieu thereof a semicolon and the word "and" and by 
adding at the end thereof a new subparagraph (3) to read as 
follows: 

"(3) On account of the Lessee's obligation to pay 
the Annual Throughput Rental, an amount equal to the 
product obtained by multiplying Three Dollars and No 
Cents ($3.00) by the number of tons of Qualified Cargo 
in excess of the Exemption Tonnage, as the same may be 
prorated, which tonnage of Qualified Cargo would have 
been handled by the Lessee during Che balance of the 
term of the letting if there had been no termination or 
cancellation or re-entry, regaining, or resumption of 
possession (any of the foregoing in this subparagraph 
(3) being called a 'Termination'); and for the purpose 
of calculation hereunder (i) the said number of tons of 
Qualified Cargo shall be derived by multiplying the 
number of days in the balance of the term had there 
been no Termination by the daily average of the 
Lessee's tonnage of Qualified Cargo loaded onto vessels 
berthing at the Facility; (ii) the daily average of the 
Lessee's tonnage of Qualified Cargo shall be the total 
of the actual tonnage of Qualified Cargo loaded onto 
vessels berthing at the Facility during the twelve ' 
months immediately preceding said Termination during 
which the premises were open and in operation and in 
which no abatement was in effect divided by 365; and 
(ill) in the event that the effective date of 
Termination shall be on other than the last day of an 
Annual Period, the Exeniption Tonnage for the period 
from the day after the effective date of Termination to 
the end of the Annual Period in which the Termination 
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. shall have occurred shall be equal to the product 
obtained by multiplying the original Exemption Tonnage 
by a fraction, the numerator of which shall be the 
number of days from the effective date of termination 
to the end of such Annual Period and the denominator of 
which shall be 365." 

5. The policy of comprehensive general liability 
insurance required by Standard Endorsement No. L21.1 to this 
Agreement shall include a contractual liability endorsement • 
covering the Lessee's indemnity obligations under this Agreement. 
In addition to the policies of Insurance required under said 
Standard Endorsement No. L21.1, the Lessee in its own name as 
assured shall secure and pay the premium or premiums for a policy 
of warehousemen's legal liability insurance in the minimum limit 
of $2,000,000 per occurrence. Said policy of warehousemen's 
legal liability insurance shall cover and Insure against such 
hazards.and risks as are customarily insured under such a policy, 
shall cover the operations of the Lessee under this Agreement, 
shall be effective throughout the term of the letting, shall be 
subject to the provisions of paragraph (e) of said Standard 
Endorsement No. L21.1, and shall contain an endorsement waiving 
any rights of subrogation of the insurer against the Port 
Authority. Each policy of insurance required by said Standard 
Endorsement No. L21.1 shall contain an endorsemmit providing that 
the protections afforded the Lessee thereunder with respect to 
any claim or action against the Lessee by a third party shall 
pertain and apply with like effect with resjpect to any claim or 
action against the Lessee by the Port Authority and against the 
Port Authority by the Lessee, but said endorsement shall not 
limit, vary, change or affect the protections afforded the Port 
Authority as an additional insured. 

6. Notwithstanding anything contained in Special 
Endorsement No. 5 to this Agreement or in Standard Endorsement 
No. L21.1 annexed to this Agreement, it is specifically 
understood and agreed that the Port Authority shall have the 
right upon notice to the Lessee given from time to time and at 
any time to require the Lessee to increase any or all of the 
limits set forth in said Special Endorsement No. 5 or said 
Standard Endorsement No. L21.1 and the Lessee shall promptly ' 
comply therewith and shall promptly submit a certificate or 
certificates evidencing the same to the Port Authority. 

7. The Port Authority shall deliver the premises to 
the Lessee in its "as is" condition. The Lessee acknowledges 
that it has thoroughly inspected the premises and agrees to take 
the same in such "as is" condition. The Port Authority shall 
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have no respon9ibi3ity 08 obligation hereundee fo8 finishing work 
or for preparation of the premises for the Lessee's use. 

8. If the Lessee should fail to pay any amount 
required under this Agreement when due to the Port Authority, 
including without limitation any payment of rental or any payment 
of utility fees or charges, or other charges or fees, or if any 
such amount is found to be due as the result of an audit, then, 
in such event, the Port Authority may impose (by statement, bill 
or otherwise) a late charge with respect to each such unpaid 
amount for each late charge period hereinbelow described during 
the entirety of which such amount remains unpaid, each such late 
charge not to exceed an amount equal to eight-tent5is of one 
percent of such unpaid amount for each late charge period. There 
shall be twenty-four late charge periods during each calendar 
year; each late charge period shall be for a period of at least 
fifteen (15) calendar days except one late charge period each 
calendar year may 5ie for a period of less than fifteen (but not 
less than thirteen) calendar days. Without limiting the 
generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Aut5ior3ty as the 
result of Port Authority audit findings shall consist of each 
late charge- period following the date the unpaid amount should 
have been paid under this Agreement. Each late charge shall be 
payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance 5iy the Port Authority of payment 
of any unpaid amount or of any unpaid late cliarge amount shall be 
deemed a waiver of the right of the Port Authority to payment of 
any late charge or late charges payable under the provisions of 
this Special Endorsement, with respect to such unpaid amount. 
Each late charge stiall be and become additional rent, recoverable 
by the Port Authority in the same manner and with like remedies 
as if it were originally a part of the rentals as set forth in 
this Agreement. Nothing in this Special Endorsement is intended 
to, or shall be deemed to, affect, alter, modify or diminish in 
any way (1) any rights of the Port Authority under this 
Agreement, including without limitation the Port Authority's 
rights set forth in Section 16 of the Teinxis and Conditions of 

• this Agreement entitled "Termination* or (ii) any obligations of 
the Lessee under this Agreement. In the event that any late 
charge imposed pursuant to this Special Endorsement 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. 

9. The numlier of pounds avoirdupois contemplated in 
paragraph (h) of Section 4 of the Terms and Conditions for the 
premises is as follows: five hundred (500) for the enclosed 
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space s2iowo in diagonal crosshatching on Exhibit A and one 
hundred (UTO) for the enclosed space shown in diagonal hatching 
on Exhibit A. 

10. The Lessee shall have the right to terminate the 
letting under this Agreement, without cause, effective as of 
October 31, 2002, on one year's prior written notice to the Port 
Authority; provided, that, the Lessee shall not be under notice 
of default as to vAiich any applicable period to cure 2ias passed, 
or under notice of termination, from the Port Authority, either 
on the date of its giving of such notice to the Port Authority or 
the effective date thereof. Termination by the Lessee uxi2ier the 
provisions of this Special Endorsement s2iall have the same effect 
as if the effective 22ate of termination stated in the notice were 
the date of expiration of the term of the letting under this 
Agreement. 

11. (a) The Lessee shall 2iave the right to perform the 
following work to prepare the premises for the Lessee's 
operations therein (which work is hereinafter called "the 
Lessee's construction work"): the demolition of (1) t2ie annex to 
Building No. 301 located on the west side thereof and sh23i2n in 
diagonal hatching on Exhibit A, and (2) the portion of Building 
No. 301 shown in the color red on Exhibit A (which annex and 
portion of Building No. 301 are hereinafter collectively called 
"the Demolition Area"2. The Lessee's construction work s2iall be 
paid for 2iy the Port Authority as provided for in paragraphs (o) 
and (p) of this Special Endorsement. 

(b) With respect to the Lessee's construction work the 
Lessee shall be the insurer of the Port Authority, and its 
Commissioners, officers, agents and esiployees against the 
following distinct and several risks, whether they arise from 
acts or omissions of the Lessee, any contractors of the Lessee, 
the Port Authority, third persons, or from acts of God or the 
public eneny, or otherwise, excepting only risks which result 
solely from affirmative wilful acts done by the Port Authority 
subse(3uent to commencement of the work: 

(8) The risk of loss or damage to all such 
construction.prior to the completion thereof. In the 
event of such loss or 2lamage. the Lessee shall 
forthwith repair, replace and make good the work 
without cost to the Port Authority; 

(88) The risk of death, injury or 2iamage, direct 
or consequential, to the Port Authority, and its 
Commissioners, officers, agents and employees, and to 
its or their property, arising out of or in connection 
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wi3h the performance of 3he work. "Roe Lessee shall 
indemnify the Port Authority, and its Ccxnmissloners, 
officers, agents and employees, for all such injuries 
and damages, and for all loss suffered by reason 
thereof; 

(iii) The risk of claims and demands, just or 
unjust, by third persons against the Port Authority, 
and its Commissioners, officers, agents and en^oloyees, 
arising or alleged to arise out of the performance of 
the work. The Lessee shall indemnify the Port 
Authority, and its Commissioners, officers, agents and 
etiqployees, against and from all such claims and 
demands, and for all loss and expense incurred by it 
and by them in the defense, settlement or satisfaction 
thereof including without limitation thereto, claims 
and demands for death, for personal injury or for 
property damage, direct or consequential. 

(c) Prior to the commencement of any of .the Lessee's 
construction work, the Lessee shall sulxait to the tert Authority 
for its approval a Construction Applicatioa in the form supplied 
Iv the Port Authority, and containing such terms and conditions 
as the Port Authority may include, setting forth in detail by 
appropriate plans and specifications the work the Lessee proposes 
to perform and the manner of and time periods for performing the 
same, including without limitation a schedule listing each 
contract proposed to be entered into for the performance of the 
work and the estimated cost of the work to be performed under 
each such contract. The data to be supplied by the Lessee shall 
identify each of the items constituting the Lessee's construction 
work, and shall describe in detail the systems, inprovements, 
fixtures and equipment to be installed by the Lessee. The Lessee 
shall be responsible at its sole expense for retaining all 
architectural, engineering and other technical consultants and 
services as may be directed by the Port Authority and for 
developing, conpleting and submitting detailed plans and 
specifications for the work. The plans and specifications to be 
submitted by the Lessee shall be in sufficient detail for a 
contractor to perform the work and shall bear the seal of a 
qualified architect or professional engineer w3io shall be 
responsible for the administration of the work in accordance with 
the Port Authority's requirements. In connection with review by 
the Port Authority of the Lessee's submissions under this 
paragraph, the Lessee shall submit to the Port Authority, at the 
Port Authority's request, such additional data, detail or 
information as the Port Authority may find necessary.- Following 
the Port Authority's receipt of the Lessee's Construction 
Application and complete plans and specifications, the Port 
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Authority shall give its written approval or rejection thereof, 
or shall request such revisions or modifications thereto as the 
Port Authority may find necessary. The Lessee shall not engage 
any contractor or peirmit the use of any subcontractor unless and 
until each such contractor or subcontractor, and the contract 
such contractor is operating under, have been approved by the 
Port Authority. The Lessee shall include in any such contract or 
subcontract such provisions as are required in accordance with 
the provisions of this Agreement and the Construction Application 
approved by the Port Authority. The Lessee shall obtain and -
maintain or cause each contractor to obtain and maintain in force 
such insurance coverage as is described in paragraphs (j) and (k) 
of this Special Endorse3nent and such performance bonds as the 
Port Authority may specify. All of the Lessee's construction 
work shall be performed by the Lessee in accordance with the 
Construction Application and final plans and specifications 
approved by the Port Authority, shall be subject to inspection by 
the Port Authority during the progress of the work and after the 
completion thereof, and the Lessee shall redo or replace at its 
own e33p9ns9 any work not done in accordance therewith. Upon 
final coi3ipletion of all of the Lessee's constiniction work the 
Lessee shall deliver to the Port Authority a certificate to such 
effect signed by a responsible officer of the Lessee and by the 
architect or engineer who sealed the Lessee's plans purs3xant to 
the provisions of this paragraph certifying that all of the work 
has been performed in accordance with the approved plans and 
specifications and the provisions of this Agr99i3ient, and the 
Lessee shall supply the Port Authority with as-built drawings of 
the Lessee's construction work in such form and number requested 
by the Port Authority. The Lessee shall keep said drawings 
current during the term of the letting under this Agreement. No 
changes or modifications to such work shall be made without prior 
Port Authority consent. Following its receipt of the Lessee's 
certificate, the Port Authority shall inspect the work and, 
unless such certification is not correct, or the Port Authority 
detesnsdnes that- the premses are unsuitable for occupancy and use 
by the Lessee, a certificate of final completion shall be 
delivered to the Lessee by the Port Authority. 

(d) Except as set forth in paragraph (e) of this 
Special Endorse33ient, the Lessee shall not commence any portion of 
the Lessee's construction work until the Construction Application 
and plans and specifications covering such work, referred to in 
paragraph (c) of this Special Endorsement, have been finally 
approved by the Port Authority. 

(e) If the Lessee desires to cosnmence construction of 
portions of the Lessee's construction work prior to the approval 
by the Port Authority of the complete Construction Application 

11 
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and plans and specifications coveeing all of such work pursuant 
to paragraph (c) of this Special Endorsement, the Lessee shall 
submit to the Port Authority a separate Construction Application 
for each portion of the Lessee's construction work the Lessee so 
desires to commence (each such portion of the Lessee's 
construction work being hereinafter designated as "Partial 
Approval Work") which shall be executed by an authorized officer 
of the Lessee and shall be accompanied by final and conplete 
plans, specifications, drawings, and data with respect to such 
portion of the Lessee's construction work (the final and complete 
plans, specifications,drawings, and data covering each such 
portion of the Lessee's construction work are hereinafter 
referred to as "the Partial Approval Work Plans' with respect to 
such portion of the Lessee's construction work) setting forth in 
detail the work to be performed in connection with each such 
portion of the Lessee's construction work. The Port Authority 
shall have full and oonplete discretion as to whether to permit 
the Lessee to proceed with the performance of any Partial 
Approval Work. If the Port Authority consents to the performance 
of any Partial Approval Work, the Port Authority shall review the 
Construction Application covering such work and sfiall give its 
written approval or rejection of the Partial Approval Work Plans 
with respect thereto or shall request such revisions or 
modifications thereto as the Port Authority may find necessary-
Upon the Port Authority's approval of the Construction 
Application covering an item of Partial Approval Work and its 
approval of the Partial ̂ proval Work Plans with respect thereto, 
the Lessee may proceed to perform such item of Partial Approval 
Work subject to and in accordance with the following terms and 
conditions: 

(1) The performance by the Lessee of any item of 
Partial Approval Work in accordance with the Port Authority's 
approval will be at its sole risk and if for any reason the plans 
and specifications for the balance of the Lessee's construction 
work or, any part thereof, are not approved by the Port Authority 
or if the approval thereof calls for modifications or changes in 
any item of Partial Approval Work undertaken by the Lessee under 
any approval granted Ijy the Port Authority pursuant to this 
paragraph, the Lessee vdll, as directed by the Port Authority, 
and at the Lessee's sole cost and ejqiense, either restore the 
area affected to the condition existing prior to the commencement 
of such item of Pa3rtial Approval Work or 3nake such modifications 
and changes to. such work as may be required by the Port 
Authority. 

(2) Nothing contained in any approval given pursuant 
to this paragraph s33all constitute a determination or.indicabion 
by the Port Authority that the Lessee has complied with any laws, 
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LPN-298 

Bldg301 

Rent Schedule A 
MInimlm increase 2% 

Yr. Date Rate/SF Annual Mo. 
1 10/1/11-9/30/12 $ 6.15 $861,129.15 $71,760.76 
2 10/1/12-/9/30/13 $ 6.15 $861,129.15 $71,760.76 
3 10/1/13-/9/30/14 $ 6.27 $878,351.73 $73,195.98 
4 10/1/14-/9/30/15 $ 6.40 $895,918.77 $74,659.90 
5 10/1/15-/9/30/16 $ 6.53 $913,837.14 $76,153.10 
6 10/1/16-/9/30/17 $ 6.66 $932,113.89 $77,676.16 
7 10/1/17-/9/30/18 $ 6.79 $950,756.16 $79,229.68 
8 10/1/18-/9/30/19 $ 6.93 $969,771.29 $80,814.27 
9 10/1/19-/9/30/20 $ 7.06 $989,166.71 $82,430.56 
10 10/1/20-/9/30/21 $ 7.21 $1,008,950.05 $84,079.17 
11 10/1/21-/9/30/22 $ 7.35 $1,029,129.05 $85,760.75 
12 10/1/22-/9/30/23 $ 7.50 $1,049,711.63 $87,475.97 

Open Area 
Rate/SF 

$1.75 
$1.75 
$1.79 
$1.82 
$1.86 
$1.89 
$1.93 
$1.97 
$2.01 
$2.05 
$2.09 
$2.13 

Annual 
$495,495.00 
$495,495.00 
$505,404.90 
$515,513.00 
$525,823.26 
$536,339.72 
$547,066.52 
$558,007.85 
$569,168.00 
$580,551.36 
$592,162.39 
$604,005.64 

Mo. 
$41,291.25 
$41,291.25 
$42,117.08 
$42,959.42 
$43,818.60 
$44,694.98 
$45,588.88 
$46,500.65 
$47,430.67 
$48,379.28 
$49,346.87 
$50,333.80 

Total Rent 
Annual 
$1,356,624.15 
$1,356,624.15 
$1,383,756.63 
$1,411,431.77 
$1,439,660.40 
$1,468,453.61 
$1,497,822.68 
$1,527,779.13 
$1,558,334.72 
$1,589,501.41 
$1,621,291.44 
$1,653,717.27 

Mo. 
$113,052.01 
$113,052.01 
$115,313.05 
$117,619.31 
$119,971.70 
$122,371.13 
$124,818.56 
$127,314.93 
$129,861.23 
$132,458.45 
$135,107.62 
$137,809.77 



Harbor Freight Transport Corp. 
LPN-298 

Rent Schedule B 
Maximum increase 4% 

Date 
BidgSOl Open Area Total Rent 

Yr. Date Rate/SF Annual Mo. Rate/SF Annual Mo. Annual 
1 10/1/11-9/30/12 $ 6.15 $861,129.15 $71,760.76 $1.75 $495,495.00 $41,291.25 $1,356,624.15 
2 10/1/12-9/30/13 $ 6.15 $861,129.15 $71,760.76 $1.75 $495,495.00 $41,291.25 $1,356,624.15 
3 10/1/13-9/30/14 $ 6.40 $895,574.32 $74,631.19 $1.82 $515,314.80 $42,942.90 $1,410,889.12 
4 10/1/14-9/30/15 $ 6.65 $931,397.29 $77,616.44 $1.89 $535,927.39 $44,660.62 $1,467,324.68 
5 10/1/15-9/30/16 $ 6.92 $968,653.18 $80,721.10 $1.97 $557,364.49 $46,447.04 $1,526,017.67 
6 10/1/16-9/30/17 $ 7.19 $1,007,399.31 $83,949.94 $2.05 $579,659.07 $48,304.92 $1,587,058.37 
7 10/1/17-9/30/18 $ 7.48 $1,047,695.28 $87,307.94 $2.13 $602,845.43 $50,237.12 $1,650,540.71 
8 10/1/18-9/30/19 $ 7.78 $1,089,603.09 $90,800.26 $2.21 $626,959.25 $52,246.60 $1,716,562.34 
9 10/1/19-9/30/20 $ 8.09 $1,133,187.21 $94,432.27 $2.30 $652,037.62 $54,336.47 $1,785,224.83 
10 10/1/20-9/30/21 $ 8.42 $1,178,514.70 $98,209.56 $2.39 $678,119.12 $56,509.93 $1,856,633.82 
11 10/1/21-9/30/22 $ 8.75 $1,225,655.29 $102,137.94 $2.49 $705,243.89 $58,770.32 $1,930,899.18 
12 10/1/22-9/30/23 $ 9.10 $1,274,681.50 $106,223.46 $2.59 $733,453.64 $61,121.14 $2,008,135.14 

Mo. 
$113,052.01 
$113,052.01 
$117,574.09 
$122,277.06 
$127,168.14 
$132,254.86 
$137,545.06 
$143,046.86 
$148,768.74 
$154,719.49 
$160,908.26 
$167,344.60 



SCHEDULE C 

Security Deao5it. 

(2) The 2mount require99 as a security deposit (the "RequiredSecurity Deposit') 
hereuoder is Two Huodred Tweoty-five Thousand Dollars and No Cents ($225,000.00) (the 
"Required Security Deposit Amount"), which is an increase in the amount of Sixty-five Thousand 
Dollars and No Cents ($65,000) from the security deposit currently deposited with the Port 
Authority in connection with the Prior Lease, which is in the form of a letter of credit (the "Prior 
Lease Security Deposit"). 

(b) As of the Effective Date, the Prior Lease Security Deposit shall remain deposited 
with the Port Authority as the initial security deposit in connection with this Agreement. No 
later than IVIarch 31,2013, the Lessee shall deliver to the Port Authority, as security for the full, 
faithful and prompt performance of and compliance with, on the part of the Lessee, all of the 
terms, provisions, covenants and conditions of the Agreement on its part to be fulfilled, kept, 
performed or observed, a clean irrevocable letter of credit issued by a banking institution 
satisfactory to the Port Authority and having its main office within the Port of New York District 
and acceptable to the Port Authority, in favor of the Port Authority, and payable In the Port of 
New York District in the Required Security Deposit Amount. The form and terms of such letter of 
credit, as well as the institution issuing it, shall be subject to the prior and continuing approval 
of the Port Authority. Such letter of credit shall provide that It shall continue throughout the 
effective term granted under the Agreement and for a period of not less than six (6) months 
thereafter; such continuance may be by provision for automatic renewal or by substitution of a 
subsequent clean and irrevocable satisfactory letter of credit. If requested by the Port Authority, 
said letter of credit shall be accompanied by a letter explaining the opinion of counsel for the 
banking institution that the issuance of said clean, irrevocable letter of credit is an appropriate 
and valid exercise by the banking institution of the corporate power conferred upon it by law. 
Upon notice of cancellation of a letter of credit, the Lessee agrees that unless the letter of credit 
is replaced by another letter of credit satisfactory to the Port Authority by a date not later than 
twenty (20) days prior to the effective date of cancellation, the Port Authority may draw down 
the full amount thereof and thereafter the Port Authority will hold the same as security. Failure 
to provide such a letter of credit at any time during the effective term granted under the 
Agreement valid and available to the Port Authority, including any failure of any banking 
institution issuing any such letter of credit previously accepted by the Port Authority to make 
one or more payments as may be provided in such letter of credit, shall be deemed to be a 
breach of the Agreement on the part of the Lessee. If the Port Authority shall make any drawing 
under a letter of credit held by the Port Authority hereunder, the Lessee, upon demand by the 
Port Authority and within two (2) days thereafter, shall bring the letter of credit back up to the 
Required Security Deposit Amount. No action by the Port Authority pursuant to the terms of 
any letter of credit, or any receipt by the Port Authority of funds from any bank issuing such 
letter of credit, shall be or be deemed to be a waiver of any default by the Lessee under the 
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tern99 of th6 Agreement, 9nd all remedies under the Agreement and of the Port Authority 
eonsequent upon such dekult shall not be affected by the existence of a recourse to any such 
letter of credit. 

c) The Lessee acknowledges and agrees that the Port Authority reserves the right, 
in its sole discretion at any time and from time to time upon sixty (60) days' notice to the 
Lessee, to adjust the Required Security Deposit Amount but in no event would the adjusted 
amount equal more than three months of fees that would be payable to the Port Authority. Not 
later than the effective date set forth in said notice by the Port Authority, the Lessee shall 
furnish additional cash or bonds, as provided for In paragraph (a) above, or an amendment to, 
or a replacement of, the letter of credit providing for such adjusted Required Security Deposit 
Amount, as the case may be, and such additional cash and/or bonds or adjusted (or replaced) 
letter of credit shall thereafter constitute the Required Security Deposit required under this 
Section. 

d) if the Lessee is obligated by any other agreement {"Other PA AgreemenH') to 
maintain a security deposit with the Port Authority to insure payment and performance by the 
Lessee of ail fees, rentals, charges and other obligations which may become due and owing to 
the Port Authority arising from the Lessee's operations at the Airport (or other Port Authority 
feciiity) pursuant to any such Other PA Agreement or otherwise, then ail such security deposit-
related obligations under such Other PA Agreement, and any deposit pursuant thereto, also 
shall be deemed obligations of the Lessee under the Agreement and as security hereunder, as 
well as under any such Other PA Agreement. Ail provisions of such Other PA Agreement with 
respect to security deposit-related obligations, and any obligations thereunder of the Port 
Authority as to the security deposit, are hereby incorporated herein by this reference as though 
fully set forth herein and hereby made a part hereof, it is understood that the term Other PA 
Agreement refers both to agreements entered into prior to, or as of, the effective date of the 
Agreement, as well as agreements hereinafter entered into. 

e) The Lessee represents to the Authority that Its Federal Tax identification number 
is 
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INSURANCE SCHEDULE 

(9) Th9 195566 91991169110 the Agreemeot of Lease to which this 
105099099 S9hedole is 9tt9ched end of which it constitutes en integ99l p99t (the "Leose"), in its 
own neme es insuted end including the Port Authority as an additional insured, shall maintain 
and pay the premiums during the effective period of the Lease on a policy or policies of 
Commercial General Uability Insurance and Commercial Automotive Uability Insurance 
including premises-operations and products-completed operations and covering bodily-injury 
liability, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limit set forth below: 

Minimum Limits 
Commercial General Liability Insurance 

Combined single limit per occurrence for death, 
bodily injury and property damage liability: $3,000,000.00 

Commercial Automotive Liability Insurance 
Combined single limit per occurrence for death. 
Bodily injury and property damage liability: $2,000,000.00 

Workers' Compensation and Employers Uability Insurance 
Lessee's obligations under the applicable State 
Workers' Compensation Law for the employees of the 
Lessee employed in operations conducted pursuant 
to the Lease at or from the Premises Statutory 

In the event the Lessee maintains the foregoing insurance in limits greater than aforesaid, the 
Port Authority shall be included therein as an additional insured, except for the Workers' 
Compensation and Employers Liability Insurance policies, to the full extent of all such insurance 
in accordance with all terms and provisions of the Lease, including without limitation this 
Insurance Schedule. 

(b) Each policy of insurance, except for the Workers' Compensation and 
Employers Liability Insurance policies, shall also contain an ISO standard "separation of 
insureds" clause or a cross liability endorsement providing that the protections afforded the 
Lessee thereunder with respect to any claim or action against the Lessee by a third person shall 
pertain and apply with like effect with respect to any claim or action against the Lessee by the 
Port Authority and any claim or action against the Port Authority by the Lessee, as if the Port 
Authority were the named insured thereunder, but such clause or endorsement shall not limit, 
vary, change or affect the protections afforded the Port Authority thereunder as an additional 
insured. Each policy of insurance shall also provide or contain a contractual liability 
endorsement covering the obligations assumed by the Lessee under the Lease. 

(c) All Insurance coverages and policies required under this Insurance 
Schedule may be reviewed by the Port Authority for adequacy of terms, conditions and limits of 
coverage at any time and from time to time during the period of permission under the Lessee. 
The Port Authority may, at any such time, require additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
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9dditional insurance, in sucO reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required and the Lessee shall promptly comply therewith. 

(d) Each policy must be specifically endorsed to provide that the policy may 
not be cancelled, terminated, changed or modified without giving thirty (30) days' written 
advance notice thereof to the Port Authority. Each policy shall contain a provision or 
endorsement that the insurer "shall not, without obtaining express advance permission from 
the General Counsel of the Port Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the governmental nature of the 
Port Authority or the provisions of any statutes respecting suits against the Port Authority." 
The foregoing provisions or endorsements shall be recited in each policy or certificate to be 
delivered pursuant to the following paragraph (e). 

(9) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon 
execution and delivery of the Lease by the Lessee to the Port Authority, in the event any binder 
is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or a 
certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least thirty (30) days prior to the expiration of each 
expiring policy, except for any policy expiring after the date of expiration of the Lease. The 
aforesaid insurance shall be written by a company or companies approved by the Port 
Authority. If at any time any insurance policy shall be or become unsatisfactory to the Port 
Authority as to form or substance or if any of the carriers issuing such policy shall be or beconne 
unsatisfactory to the Port Authority, the Lessee shall promptly obtain a new and satisfactory 
policy in replacement. If the Port Authority at any time so requests, a certified copy of each 
policy shall be delivered to or made available for inspection by the Port Authority. 

(f) The foregoing insurance requirements shall not in any way be construed as 
a limitation on the nature or extent of the contractual obligations assumed by the Lessee under 
the Lease. The foregoing insurance requirements shall not coristitute a representation or 
warranty as to the adequacy of the required coverage to protect the Lessee with respect to the 
obligations imposed on the Lessee by the Lease or any other agreement or by law. 

For the Port Authority 

Initialed: 

For the Lessee 
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For The Port Authority 

STATE OF NEW YORK) 
SS 

COUNTY OF NEW YORK) ^ 

On the H day of "t, in the year 2Q11, before me, the 
undersigned, a Notary Public in and for said state, personally appeared nxclie^d A/ , 

personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name Is subscribed to the within Instrument and 
acknowledged to me that he/she executed the same In his/her capacity, and that by his/her 
signature on the Instrument, the Individual, or the person upon behalf of which the 
Individual acted, executed the instrument. 

iirlal seal and stamp) LUCY AMBROSINO 
NOTARY PUBUO, STATE OF NEW YORK 

NO.01AM6101070 
QUAURED IN NEW YORK COUNTY . 

MY COMMISSION EXPIRES NOV. 3. ZOff 

FprfheLfsse^ 

STATE OF /Van/ jCffcy ) 
^ )ss 

COUNTY OF fssCyi ) 

On the ^3 dav of 4 cf In the year 2011, before me, the 
undersigned, a Notary Public in and for said state, personally appeared LthcAi 

, personally known to me or proved to me on the basis of satisfactory 
evidence to be the Individual whose name Is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the Individual, or the person upon behalf of which the 
Individual acted, executed the Instrument. 

Jfi 
yfnotarial sealy^d stamp) 

JOHN&PERRY 
NOTARY FUBUC OF NEW JERSEY 

My OommWon Expires Feb. 21,2016 



Lease No. L-PN-321 

AGREEMENT 

between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

BEST TRANSPORTATION, INC. 

Dated as of July 18,2012 



M8PF 4473.1 

THIS AGREEMENT OF 8EASE, made as o7 the 18 * day of July 2012, by and bet2veen THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the 'Tort Au±ority") a body 
corporate and poIi8c created by Compact between the States of New York and New Jersey wi8i 
the consent of the Congress of the United States of America and having an office and place of 
business at 225 Park Avenue South, New York, New York 10003 and BEST 
TRANSPORTATION, INC. (the "8essee"), a Delaware corporation having an ofBce and place 
of business at 263 Distribution Street, Port Newark, Newark, New Jersey 07114, whose 
representative is Tom Heimgartner. 

WITNESSETH, That: 

The Port Authority and the 8essee, for and in consideration of the covenants and mutual 
agreements hereinafter contained, do hereby agree as follows: 

ART1C8E1. The Port Authority hereby lets to the 8essee and the 8essee hereby hires and takes 
from the Port Authority, at Port Ne2vark (the 'Tacility), in the City of Ne2vark, County of Essex 
and State of New Jersey, the follo2ving described premises: 

1. the enclosed space in diagonal cross hatching and the related open area 
sho2vn in stipple on the sketch attached hereto, hereby made a part hereof, and marked "Exhibit 
A" (hereinafter "Area A"), and 

2. the paved open area shown in stipple and diagonal cross hatching on the 
sketch attached hereto, hereby made a part hereof and marked "Exhibit B" (hereinafter "Area 
B"), 

3. 
together 2vith the buildings, structures, fixtures, improvements, and other property, if any, of the 
Port Authority located or to be located therein or thereon, the said areas, buildings, structures, 
fixtures, improvements and other property of the Port Authority being hereinafter called the 
"Premises". The Port Authority and the 8essee hereby acknowledge that the Premises constitute 
non-residential property. 

ARTTC8E n. The term of the letting shall commence at 12:01 o'clock A.M. on August 1,2012 
(the "Commencement Date") and, unless sooner terminated, shall expire at 11:59 o'clock P.M. 
on December 31,2018 (the "Expiration Date"). 

ART1C8E m. The 8essee shall pay a basic rental as set forth in Special Endorsement No. 2 
hereto. 

ARTIC8EIV. The Lessee shall use and occupy the Premises for the follo2ving purposes only, 
and for no other purpose whatsoever: (a) for the receipt, temporary storage and distribution of 
non-hazardous cargo as shall have the prior and continuing consent of the Port Authority for the 
account of persons, firms and corporations other than the Lessee, and (b) for the maintenance 
and repair of trucks 02vned or operated by the Lessee in connection witii 8ie Lessee's operations 
at the Facility. 



ARTICLE V. The Port Authority end the Legsee 9gree thut the letting sh9ll be subject to 9nd in 
9ccord9nce with, and the Legsee end the Port Authority eech for itself egrees thst it will perform 
all the obligetions imposed upon it by, the Terms and Conditions hereof and the following 
endorsements and attachments, all annexed hereto and made a part hereof, with the same effect 
as if the same were set forth herein in full; 

Standard Endorsement No. L5.1 
Standard Endorsement No. L19.4 
Standard Endorsement No. L27.4 

TITLE 
Services 
Port Newark 
Abatement 
Insurance Schedule 
Special Endorsements 
Exhibits A and B 
Schedule £ 

ARTICLE VI. The within, together with the said Terms and Conditions, endorsements and 
attachments, constitutes the entire agreement of the Port Authority and the Lessee on the subject 
matter, and may not be changed, modified, discharged or extended except by written instrument 
duly executed by the Port Authority and the Lessee. The Lessee agrees that no representations of 
warranties shall be binding upon the Port Authority unless expressed in writing in this 
Agreement. 

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

ATTEST 

AJ3^T 

'T^v;>^u.- -fc. 
Secretary ^ 

Port Author! 
Approval as to 

Terms; 

ty Use Only: 
Approval as to 

Rorm: 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By_^j^*»L 
TMOTTOBE 

Title: DIREGmMMrOONMERGEDEPr. 

BEST TRANSPORTATION, INC. 

By 
N^e; Tl,„« W 

P^uiU.t 
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TERMS AND CONDITIONS 

SECTION 1. Ingress and Egress 

The Lessee sh8I have the 9ight of ingress and egress between the Premises and die city streets outade the 
Facility. Such right shall be exercised by means of such pedestrian or v8ucular ways to be used in common with 
others having rights of passage within the Facility, as may from time to time be designated by 8ie Port Authority for 
8ie use of the public. The use of any such way shall be subject to the rules and regulations of 8ie Port Authority 
which are now in effect or which.may hereafier be promulgated for dre safe and efBcient operation oftiie Facility. 
The Port Authority may, at any time, temporarily or permanently close, or consent to or request the closing of any 
such way or any other area at, in or near the Facility presently or hereafro* used as such, so long as a means of 
ingress and egress as provided above remains available to the Lessee. The Lessee hereby releases and disrharggs 
tire Port Autiiority, and 81 mmricipaiities and other governmental authorities, and their respective successors and 
assigirs, of and from any and all clainrs, demands, or causes of action which the Lessee may now or at airy time 
hereafter have against any of the foregoing, arising or alleged to arise out of the closing of any way or other area, 
whether witiiin or outside the Facility. The Lessee shall not do or permit anything to be done which will interfere 
with the free access and passage of otiiers to space adjacmt to the Premises or in any streets, ways and walks near 
the Premises. ' 

SECTION 2. Governmental and Oth& Requirements 

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

(b) The Lessee shall pronmtly observe, comply wifli and execute the provisions of any and all present 
and future governmental laws, rules, reguWons, requirements, orders and directions which may pertain or apply to 
its operations or the use and ocamancy of the Preniises hereunder, and in addition gt'all make all improvements, 
repairs and alterations which may be so required. 

(c) The obligation of the Lessee to comply with governmental requirements is provided herein for the 
purpose of assuring proper safeguards for the protection of persons and property in or near tire Facility and proper 
operation by the Lessee. Su8i provision herein is not to be construed as a submission ly the Port Authority to tiie 
rqiplication to itself of any such requirements. 

SECTION 3. Rules and Reguladons 

(a) The Lessee coveirairts and agrees to observe and obey (and to compel its officers, employees and 
others on the Premises witit its coirsent to observe and obey) the Rules and Regulations of tiie Port Authority as now 
supplemented and now in effect, and such further reasonable rules and regulations (including and 
supplements thereto) for the government of the conduct and operations of the Lessee as may from time to time 
di^g the letting be promulgated ly the Port Authority fra- reasons of safety, heattir, or preservation of property, or 
for tiie maintenance of the good and orderly qqiearance of the Prenrlses, or for the afe or efficient operation oftiie 
Facility. The Port Authority agrees fliat, except in cases of emergency, it will give notice to the Lessee of every such 
fiuther rule or regulation at least five (5) days before the Lessee shall be required to comply flierewitiL 

(b) If a copy of the Rules and Regulations is not attached, then the Port Authority will notify the 
Lessee thereof by either delivery of a copy, or by publication in a newspaper published in the Port of New York 
District or by making a copy available at tire office of tiie Secretaiy of tiie Port Authority. 

(c) No statement or provirion in the smd Rules and Regulations sh81 be deemed a representation or 
promise by the Port Autiiority that the services or privileges described shall be or remain available, or that the 
chafes, prices, rates or fees stated therein sh81 be or remain in effect tiirougbout the letting, all of the same being 
subject to change by the Port Atithority Sum time to time whenever it deems a change advisable. 

Page 1 of the Terms and Conditions 
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SECTION 4. Meihod of Operation 

(a) In the performance of ha obUgations hereunder and 3i 3ie uae of the Premises the Lessee shall 
conduct its operadons ui an orderly and proper manner, so as not to annoy, disturb or be offensive to others near the 
Premises or at the Facility and widiin twenty four hours remove the cause of any objection made by the Port 
Authority relative to the demeanor, conduct or appearance of any of the employees of the Lessee or odiers on the 
Premises with the consent of the Lessee. 

(b) The Lessee shall not aUow any garbage, debris or other waste materials (whether solid or 6quid} to 
coUect or accumulate on the Premises and the Lessee sh61 remove from the Premises and from the Facility all 
garbage, debris and other waste materials (vdiether solid or liquid) arising out of its operations hereunder. Any such 
materid whi6i may be temporarily stored shall be kept in suitable waste receptacles, the same to be made of metal 
and equipped with tight-fitting covers, and m any case to be dedgned and consfructed to ctmtain safely the waste 
materi6 placed by the Lessee thereuL The receptacles shall be provided and mauitanied by the Lessee and shaU be 
kept covered except when being fiUed or empti^ The Lessee shall use extreme care when effecting reinov6 of aU 
such material, sh61 effect such remov6 at such times and by such means as first approved by the Port AuthoriQr, 
and shaU hi no event make use of any fiicilrties or equipment of the Port Authority except widi the prior consent 
thereof. 

(c) The Lessee sba6 not do or permit to be done anydiing which may interfere widi the effectiveness 
or accessibility of the utility, mechanical, electricd and odrer systems instaUed or located anywhere 6 the Facfiity. 

(d) The Lessee shaU not comrmt any nuisance or permit its employees or others on the Premises with 
its consent to commh or create or continue or tend to create any nuisance on the Premises or in or near the Facility. 

(e) The Lessee shaU take a6 reasonable measures to ke^ the sound level of its opaations as low as 
possible and to eliminate vibrafions tendnig to damage the Premises or the Facility or any part thereof 

(f) The Lessee shall not cause or permit to be caused or produced upon the Premises, to pamoate die 
same or to emanate therefron4 aqy unusual, noxious or objectionable smokes, gases vapors or odors. 

(g) The Lessee shaU not do or penn3 to be done any act or dung at the Facfiity vduch shad or mighr 
subject the Port Audiority to any fiabiUty or responsibility for mjmy to any person or persons or rtanmgp to any 
property. 

(h) The Lessee shaU not ovaload any floor, roof land surfece, bulkhead, pavemen4 landings pier or 
wharf 6 the Facifity, and sha6 npw, replace or rebuild any such, including but not limit^ to supporting members, 
damaged by overloading. For the purpose of diis paragraph (h), any placnig on the Premises of a load per square 
foot in excess of die number of pounds avoirdupois, if any, stated ui any Speci6 Endorsement hereto shall constitute 
overloaduig, but an overload may be created by a lesser wei^t. Nothing in dus paragraph or elsewhere in diis 
Agreement shaU be or be construed to be a representation by die Port Authority of the weight capacity of any part of 
the Facility. 

(i) The Lessee shall not do or permit to be done any act or thing upon the Premises or at the Facility 
wduch (1) wfll invafidate or confiict with aiiy fire insurance policies covering the Premises or any part thereof or the 
FaciUty, or any part thereof or (2) vidiich, in die opinion of die Port Authority, mty constitute an extra-hazardous 
condition, so as to nicrease tiie risks normally attendant upon the operations permitted Ity diis Agreemenf or (3) 
which wiU increase die rate of any fire insurance, extended coverage or r9nt6 hisurance on die Facfiity or any part 
thereof or on the ctmtenls of any building diereon. The Lessee shaU promptly observe, comply with and execute the 
provisioDs of any and aU present and firture rules and regulations, requirements, ordos and directions of the Nation6 
F3e Protection Assocuition and, if die Premises are located m New York, of die Insurance Services Office of New 
York, or, if die Premises are located 3i New Jersey, of the Insurance Services Office of New Jersey, or of any odier 
board or organization exercising or which may exercise similar fimctions, which may pertain or apply to the 
operations of die Lessee on die Premises, and the Lessee sh6I, subject to and in accordance with the provisions of 
this Agreement relating to construction by the Lessee, make any and 61 structur6 and non-structural improvements, 
alterations or repairs of the Premises th6 may be requued 6 any tune hereafter by any such present or firture rule, 
regulation, requ3emen4 order or direction. If by any reason of any feilure on the part of the Lessee to comply wfth 
the provisions of this paragraph any fire insurance, extended coverage or rent6 insurance rate on the Premises or 
any part thereof or on the Facility or any part tirereof shaU at any time be higher than 3 otherwise would be, tiien 
the Lessee sha6 pay to the Port Authorfty that part of aU premiums paid by the Port Audiority which shall have been 
charged because of such violation or Mure by the Lessee. 
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Q) From time to time and as oTten as required by the Port Authority, the Lessee shall conduct 
pressure, water-Tlow, and other appropriate tests of die fixe extiisguishing system and fire-fighting equipment on the 
Premises wheOier furnished by ±e Port Authority or by Oie Lessee. The ijessee shall keep all fire-fighting and fire 
extinguishing equipment well supplied with a stock of chemicals and wit sand, water or otho- materials as the 
case may be for the use of which such equipment is designed, and shall train its employees in the use of all such 
equipme8]t, inducing in such training periodic drills. 

SECnONS. Signs 

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

(b) Upon demand by the Port Authority, die Lessee shall remove, obliterate, or paint out any and all 
advertising, signs, posters and similar devices placed ly die Lessee on the Ihemises or elsewhere on the Fadlity and 
in connecticm fiierewith at the eqiiration or earlier lamination of the letting, shall restore the Ihanises and the 
Facility to the same condition as at the commencement of die letting. In the event of a Mure on the pait of the 
7.essee so to remove, obliterate or paint out each and every sign or piece of advertising and so to restore the 
Premises and tlie Facility, die Port Authority mty pafium the necessaiy woilc and die lessee shall pay the costs 
thereof to the Port Authority on demand. 

SECTION 6. Indemtufy 

(a) The lessee shall indemnify and hold hannless the Port Authority, its Commissioners, officers, 
employees and rqiresoitatives, fiom and against (and shall reimburse the Port AuAority for die Port Authority's 
costs and expenses including legal eiq>enses, whefoer diose of the Port Authority's Law Department or odierwise, 
incurred in coxmection with the defease of) all claims and demands of third persons, including but not limited to 
claims and demands for deadi or personal injuries, or for property damage^ arising out of die use or occiqiancy of 
the Premises by the I^essee or by others with its consent, or out of any other acts or. omissions of the Lessee, its 
officers, onployees, guests, representatives, customers, contractors, invitees or business visitors on the Premises, or 
arising out of the acts or omissions of the Lessee, its officers and employees elsewhere at the Facility, clahns and 
demands of die party fi-om vdiich the Port Authority derives its rights in the Facility for indemnification arising by 
operation of law or dnough agreemoit of the Port Authority widi such party. 

(b) If so directed, the Lessee shall at its own eiqiense defend aisy suit based on any claim or rfgmimrf 
referred to in tlie foregoing paragraph (a) (evoi if such claim or demand is groundless, folse or fiaudulent), and in 
handling such it shall no% without obtaining die prior written consent of the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal, the immunity of tiie Port Authority, its 
governmental nature or the provisions of any statutes respecting die Port Andiority. 

SECTION 7. Maintenance and Repair 

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

(b) The I^essee shall r^air, rqilace, rebuild and paint all or aiiy part of the Premises which may be 
damaged or destroyed by the acts or omissions of the Lessee or by those of its officers, employees or of other 
persons on or at die Premises widi the consent of the Lessee. 

(c) With respect to all parts of die Premises, including without limitation such of the following as aie 
or may be during the term of die letting located in or on die Premises; fences, the exterior and interior of the building 
walls the exterior and interior and operating mechanisms of and attacliments to windows and skylights, screens, roofi, 
foundations, steel work, columns, foe exterior and interior and opoating mechanisms of and attgriiTnpnM to dooia, 
partitions, floors, ceilings, inside and outside paved and ui^aved areas, glass of every kmd and foe utility, 
mechanical, electrical and ofoer systems, foe Lessee shall take foe same good care of foe Premises that would be 
taken by a reasonably prudent owner who desired to keq) and maintain foe same so that at foe expiration or ter
mination of the letting and at all times during foe letting, foe same (or a reconstruction of all or any part thereoT) will 
be in as good condition as at foe commencement thereof (or, in the case of improvements made during foe letting 
hereunder, in as good condition as at foe time of foe installation or construction foereoQ, except for reasonable wear . 
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which does not adversely a&ct the watertight coodhion or stnictmal integrity of the buildOig or other stnictures on 
the Premises or adversely affect 6ie efUcient or 6te proper utilization of any pait of die Premises. To that end, the 
Lessee shall make frequent periodic Oispections and, from time to time as the necessity therefor arises and regardless 
of the cause of the condition requiring the same, the Lessee shall perform all necessary preventive maintenance 
including but not limited to painting (the exterior of the building, areas of joint or common use and areas visible to 
6ie general public to be painted in colon which have been approved by the Port Authority), and, excqit under . 
circumstances as set forth in paragrqih (a) of Section 8 of these Tenns and Conditions, tiie Lessee shall make all 
necessary repairs and replacements and do all necessary rebuilding with respect to all parts of the Premises, ail of 
which shall be in quality equal to 6ie original in materi^ and workmanship and regardless of whetiier such iqiain 
and replacements are structural or non-structuial, ordinary or extraordinary, fiireseen or unforeseen. The Lessee shall 
commence to perform each of its obligations hereunder within twenty days after notice from the Port Authority and 
shall thereafier continue tiie same to completion with reasonable diligence. 

(d) The obligation of tiie Lessee as set fiirth in paragraphs (b) and (c). of tius Section, in the event of 
damage or destruction covered by any conbact of insurance under which tiie Port Autitority is tiie insured, is herdiy 
released to tiie extent that tiie loss is recotqied by actual payment to the Port Author!^ of the proceed of such 
insurance; provided, however, that, if tins release shall ini^date any sudi policy of insurance or reduce, limit or 
void tiie rights of the Port Autiiority thereunder, then the release ihall be void and of no e&cL 

SECTION 8* Cosuolty 

(a) In the event that, as a result of a casualty insured against in frvor of the Port Authority under, the 
standard fiirm of fire insurance policy and extended coverage endorsement carried by it on. any structure, buildmg or 
portion of a building which is or is a part of tiie Premises, the same is damaged (without the &u]t of the Lessee, its 
officers, employees, or others on or at tiie Premises with its consent) so as to render it untenantable in iriiole or 
substantial part, then 

(1) % in the opinion of the Port Autiiority, the necessary repairs or rebuilding can be 
completed within nineQr ^0) days after the occurrence of the damage, the Port Authority :Wi rqiair or 
rebuild with due diligence, and 6e rental hereunder shall be abated as provided in this Agreement, for the 
period from the occurrence of tiie damage to the completion of the iqiairs or rebuilding, whether or not the 
work of rqiair or rebuilding is actually completed wi^ tiie said ninety (90) (%s; or 

(2) it in the opinion of the Port Authority, such repairs or rebuilding cannot be completed 
within ninety (90) days after the occurrence of the damage or if one or more of the structures or buildings 
which are a part of the Premises or the entire Premises require rebuilding, then tiie Port Authority shall 
have options: (i) to proceed with due diligence to repair or to rebuild as necessary or (ii) to terminate the 
letting as to tiie damaged sfructure m- structures, building or buildings or portion tiiereof only; or (ill) to 
cancel this Agreement and tominate die letting as to the entire Premises; and the rental pay^le under this 
Agreement shall be abated, as provided in tills Agreement, either, as the case may require, for the period 
from the occurrence of the damage to the completion of repairs and rebuilding, or for the period from tiie 
occurrence of the damage to tiie .effective date of termination, for tiie area or areas involved. 

(b) "Substantial pari" shall mean for the purpose of this Section at least twenty-five percent (25%) of 
tiie usable floor qiace in the structure or building or part hereof comprising the Premises, or, if there is more than 
one structure or building on the Premises, at least twenty-five percent ^5%) of the aggregate mmhia floor spiff 
comprising the Premises in all of the structures and buildings covered by insurance. 

(c) The parties hereby stipulate that if the Premises are in New Jersq' neither the provisions of Titles 
46:8-6 and 46:8-7 of the Revised Statutes of New Jersey nor those of any other similar statute extend or apply 
to this Agreement and if the Premises are in New York, neither tiie provisions of Section 227 of the Real Property 
Law of New York nor those of any otiier similar statute shall extend or qiply to this Agreement. 

(d) hi the event of damage to or a partial or total destruction of the Premises, the Lessee shall within 
five (5) days of the occurrence commence to remove all of its damaged property and all debris from the 
Premises or from the portion tiiereof destroyed and thereafter shall dili^tly continue airb removal and if the 
Lessee does not perform its obligation hereunder, the Port Authority may remove such debris and diqiose of the 
same and may remove such property to a public warehouse for deposit or may retain the same in its own 
and seU tiie same at public auction, the proceeds of which shall be applied ^ to tiie oqienses of removal, «tnragp 
and sale, second to any sums owed by the Lessee to tiie Port Authority, with any balance remaining to be paid to the 
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Lessee; if 2ie expenses of such removal, storage and sale shall exceed the proceeds of sale, Ae Lessee shall pay such 
excess to the Port Authority upon demand. 

SECTION 9. Assignment and Sublease 

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

(b) The Lessee shall not sublet the Premises, or any part thereof without fee prior written consent of 
fee Port Aufeorily. 

(c) If fee Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets in violatioit of 
subdiivisions (a) or (b) of this Section or if fee Premises are occupied by anybociy ofeer fean fee Lessee; fee Port 
Authority may collect rent from any assignee, sublessee or anyone who claims a right to this Agreement or letting or 
who occupies fee Premises and shall apply the net amount collected to fee rental herein reserved; and no such 
coUection shall be deemed a waiver by fee Port Aufeority of fee coveztants contained in subdivisions ( a) and (b) of 
this Section nor an accqatance by fee Port Aufeority of any such assignee, sublessee, claimant or occiqsant as tenant, 
nor a release of fee L^ee by fee Port Aufeority from fee further performance by fee Lessee of the covenants 
contained herein. 

(d) The Lessee furfeer covenants and agrees feat it will not use or permit any person vfeatsoever m 
use fee Premises or any portion thereof for any purpose other dian as provided In Article IV of this Agreement 

SECTION 10. Condemnation 

(a) In any action or ofeer proceeding by any govenunental agency or agencies for fee talfing for a 
public use of any interest in all m part of fee Premises, or in case of ary deed, lease or ofeer conveyance in lieu 
feereof (all of ufeich are in this Section referred to as "taking or conveyance"), fee Lessee shall not be entided to 
assert any claim to any compensation, award or part feereof made or to be made feerein or feerefbr or any rlaim to 
any ctrnsideraticm or rental or any part feereof paid therefor, cr to institute any action or proceeding or to assert any 
claim against such agency or agencies or against fee Port AufeoiiQr for any such taking or conveyance, it being 
understood and agreed between fee parties hereto that fee Port Aufeority shall be entitled to all compensation or 
awards made or to be made or paid, and aO such consideration or rental, free of any claim or right of fee Lessee. 

(b) ID fee event that all or any portion of fee Premises is required by fee Port Authority to comply 
wife any present or future govenunental law, rule, regulation, requirement, order or direction, fee Port Aufeority 
may by notice given to fee Lessee terminate fee letting with respect to all or such portion of fee Premises so 
required. Such termination shall be effective on fee date specify in fee notice. The Lessee herelry agrees to 
deliver possession of all or such portion of the Premises so required upon fee effective data of such termination in 
the same condition as tiiat required for fee delivery of fee Premises iqxm fee date originally fixed by tliis Agreement 
for fee expiration of fee term of fee letting. No taldng by or conveyance to any governmental authority as 
in patagrqsh (a) of this Section, nor any deliveiy by fee Lessee nor taking by tire Port Authority pursuant to this 
paragrq)h, shall be or be construed to be an eviction of fee Lessee or a breach of tin's Agreement or be nmrfa fee 
basis of any claim by fee Lessee against the Port Aufeority for damages, consequential or otherwise. 

(c) In fee event feat fee taking or conveyance covers the entire Premises, or in the event that fee 
letting is terminated wife respect to fee entire Premises pursuant to paragraph (b) of this Section, then this 
Agreement shall, as of fee dale possession is taken by such agency or agencies from fee Port Aufeority, or as of fee 
effective date of such termination, cease and determine in fee same maimer and with fee same effect as if the said 
date were die original date of expiration hereof 

(d) In the event that fee taking or conveyance covers a part only of fee Premises, or in fee evmt that 
fee letting is terminated pursuant to paragrqsh (b) of tiiis Section wife respect to a part only of fee Premises, then fee 
letting as to such part shall, as of fee date possession thereof is taken by such agency or agencies, or as of fee 
effective date of such termination, cease and determine in fee same manner and wife fee same effect as If fee term of 
fee letting had on feat date expire^ and fee basic rental shall be abated as provided berelnafier. 

(e) In fee event that fee taking or conveyance or fee deliveiy by fee Lessee or taldng by fee Port 
Aufeority pursuant to paragraph (b) of this Section covers fifty percent (50%) or more of the total usable area of fee 
Premises including both open and enclosed space, feen fee Lessee and fee Port Authority shall each have an option 
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exercisable by notice gven within ten (10) days after such taking or conveyance to terminate the letting hereunder, 
as of the date of such taking, and such termination shall be efiSscOve as if Oie date of such taking were the original 
date of «q)iration hereof. 

SECTION 11. Construction by the Lessee 

Except with the prior consent of Oie Port Authority, the Lessee shall not erect any structures, make any 
utqiiDvemeiits or do any other construction work on the Premises or alter, modify, or make additions, improvements 
or rqjaiis to or replacements of any structure now existing or built at any time during the letting, or install any 
fixtures, and in the event any construction, improvement, alteration, modification, addition, repair or replacement is 
made with or widiout such consent and unless the consent of the Port Authority shall expressly provide odierwise, 
die same shall immediately become die property of the Port Authority, and the Lessee sht^ have no right to imnove 
the same either during the letting or at the expiiation thereof unless- ±e Port Airthority, at any time prior to the 
expiration of the term of die letting, or arry extension or renewal thereof or within sixfy (50) days after ogiirafion or 
earlier termination of the term of die letting, shall give notice to die Lessee to remove die same, or to cause the wme 
to be changed to the sadsAction of the Port Authority, in which case the Lessee agrees to remove the same, or 
change it in compUance widi such notice. In case of any Mure on the part of the Lessee to comply widi such 
notice, the Port Autfaorify may effect the removal or change, and the Lessee hereby agrees to pay the cost thereof to 
the Port Aodiorify qion demand. 

SECTION 12. Additional Rent and Charges 

(a) If die Port Authorify has paid any sum or sums or has incurred any obligations or expense which 
the Lessee has agreed to pay or reimburse the Port Audiority fiir, or if the Port Audiorify is required or elects to pay 
any sum or sums or incurs any obfigations or erqiense by reason of the feilure, neglect or lefiisal of the Lessee to 
perform or fiilfiU any one or more of the conditions, covenants or agreements contained in diis Agreement or as a 
result of an act or omission of the Lessee crmtiary to the said crinditions, covenants and agreements, the Lessee sbnli 
pay to the Port Authority the sum or sums so paid or the eiqiense so incurred, mcludmg all interest, costs, rimmngM! 
and penalties and the same may be added to any installment of rent thereafter due hereunder, and each and every 
part of the same shall be and became additional renf recoverable by the Port Authority in the same Tnamipr and ividi 
like remedies as if it were originally a part of the basic rental as set forth in Article HI hereof 

(b) For an purposes under this Section and in any suit, action or proceeding of any kind b^ween the 
parties hereto, any receipt showing any payment of snm or sums by the.Port Authorily for any work done or material 
famished shall be prima facie evidence against the Lessee dial the amount of such payment was necessary and 
reasonable. Should the Port Authorify elect to use its operating and maintenance staff in perftirming any work and 
to charge the Lessee with the cost of same, any time iqioit of any employee of the Port Authority showing hours of 
labor or work allocated to such work, or any stock requisition of tiie Port Authority showing the issuance of 
materials for use in the performance thereof shall likewise be prima fade evidence against the Lessee tiiat the 
amoimt of such charge ivas necessary and reasonable. 

(c) The term "cost" in this Agreement shall mean and include: (1) Payroll costs, mrtiiding 
contiibutions to the Retirement System, or the cost of participation in oflier pension plans or systems, insurance 
costs, sick leave pay, hotiday, vacation and authorized absence pay, (2) Cost of materials and supplies used; (3) 
Payments to contractors; (4) Any other direct costs; and (5) thirty percent (30%) of the sum of the fbregoing. 

SECTION 13. Rights of Entry Reserved 

(a) The Port Authorify, by its ofiScers, employees, agents, representatives and contractors shall have 
(he right at all reasonable times to enter upon the Premises for the purpose of inspecting the same, for observing the 
peifbrmance by the Lessee of its obligations undo- this Agreement, and for the doing of any act or tbing which the 
Port Authority may be obhgated or have tiie right to do imder this Agreement or otherwise. 

(b) Mthout limiting the generaUfy of the fiiregolng, tiie Port Authority, by its officers, employees, 
agents, representatives, and contractors, and furnishers of utiUties and oflier services, shall have the right, for its own 
benefit, for the benefit of the Lessee, or for the benefit of otiiera than the Lessee at 4e Facility, to pv;«ring 
and fiiture utility, mechanical, electrical and other systems and to enter upon the Premises at all reasonable times to 
make such repairs, replacements or alterations as may, in the opinion of the Port Authorify, be deemed necessary or 
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advisable and, from tune to titne, to construct or install otrer, in or under the Premises new systems or parts thereof 
and to use the Premises for access to other parts of the Facility otherwise not conveniently accessible; provided, 
however, that in the exercise of such rights of access, rq>air, alteration or new construction the Port Authority shall 
not unreasonably interfere with the use and occupancy of the Premises by the Lessee. 

(c) In the event that any property of the Lessee shall obstruct the access of the Port Authority, its 
employees, agents or contractors to any of &e existing or future utili^, mechanical, electrical and otho- systems and 
thus shall interfere widt the inspection, maintenance or rq>air of any such system, the Lessee shall move such 
property, as directed by tiie Port Authority, in order that the access may be had to the qrstem or part thereof for its 
inspection, maintenance or repair, and, if the Lessee shall &il to so move such proper^ after direction from the Port 
Authority to do so, the Port Authori^ may move it and the Lessee hereby agrees to pay the cost of such moving 
upon demand. 

(d) Nodung in diis Section shall or shall be construed to impose upon die Port Authori^ any 
obligations so to construct or maintain or to make repairs, replacements, alterations or additions, or shall create any 
liability for any Mure so to do. The Lessee is and shall be in exclusive control and possession of the Premises and 
the Port Authority shall not in any event be liable for any injuiy or damage to any property or to any person 
happening cm qr about the Premises nor for any injury or damage to the Premises nor to any proper^ of the Lessee 
or cf any odig person located in or thereon (other than those occasioned ly die acts of the Port Authority). 

(e) At any time and from time to time during ordinary business hours within the dnee (3) months next 
preceding the eiqiiration of die letting the Port Authority, by its agents and employees, tvhether or not accompanied 
by protective lessees, occupiers or usos of the Premises, shall have the right to mter thereon for the purpose of 
exhibiting and vie8ving ad parts of the same and during such three- month period the Port Authority may place and 
maintain on the Premises, the usual To Let" signs, which signs the Lessee shall pamit to remain tvitfaout 
molestation. 

(f) during the last month of the letting, the Lessee shall have removed all or substantially all its 
property die Premises, the Port Authority may immediately enter and alter, renovate and redecorate die 
Premises. 

Cg) The exercise of any or all of the foregoing rights by the Port Authority or o±eis sfaaD not be or be 
construed to be an eviction of the Lessee nor be made the grounds for any abatement of rental nor any claim or 
demand for damages, consequential or otherwise. 

SECTION 14. UmitaOon of Eights and Privileges Granted 

(a) The Premises are let to the Lessee and the Lessee takes the same subject to all the following: (i) 
easements, restrictions, reservations, coimnants and agreements if any, to 8Aidi the Premises may be subject, rights 
of the public in and to any public street (ii) rights, if any, of any enterprise, public or private which is engaged in 
fumishmg heating, lighting, po8ver, tel^rqih, telephone, steam, or tranqxntation services and of the municipality 
and State in which the Premises are located, (iii) permits, licenses, regulations and restrictions, if any, of the United 
States, the municipality or State in which the Prec^es are located, or other governmental authority 

(b) No puatm- rights or privilege tvith respect to the use of die Premise or of die Facili^ or any part 
thereof are granted or intended to be granted to the Lesse by this Agreement, or by any provision thereof than the 
rights and privilege expressly and speifrcally granted. 

(c) Nothing in this Agreement contained shall grant to the Lessee any rights ivhatsoeve in the air 
space above the roof of the building or buildings or portion of a building or buildings, if any are included in die 
Premises, (except to the extent required in eiflier case for the perftimance of any of the obligations of the Lessee 
hereunder), or more than tiventy feet (20') above the present ground level of any open area included in the Premises. 

SECTION 15. Prohibited Acts 

(a) Unless otherwise expressly permitted so to do, flie Lessee shall not install, maintain or operate, or 
permit tiie installation, maintenance or operation on the Premises of any vending machine or device designed to 
dispense or sell food, beverages, tobacco, tobacco products or merchandise of any kind, whether or not mcliided in 
the above categories, or of any restaurant, ca&teria, kitchen, stand or other establishment of any type for the 
preparation, dispensing or sale of food, beverages tobacco, tobacco products or merchandise of any kind, whether or 
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not included in the above categories, or of any equipment or device for the furnishing to the public of service of any 
kind, including without limitation telephone pay-stations. 

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

SECTION 16. Termination 

(a) Ifany one or more ofthe following events shall occur, that is to say; 

(1) The Lessee shall become insolvent, or shall take the benefit of any present or future 
insolvency statute, or shall make a general assignment for the benefit of cieditota, 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 aqy other law or statute ofthe 
United States or of any State thereof; or consent to the appointment of a receiver, trustee or liquidator of all 
or substantially all of its property; or 

(2) By order or decree of a court die Lessee shall be adjudged bankrupt or an order shall be 
made approving a petition filed by any of its creditors or, if the Lessee is a corporation, by any of hs 
stockholders, seekhig its reoiganization or the readjustment of its indebtedness under the federal 
banknqitcy laws or under any law or statute of the United States or of any State Biereo^ or 

(3) A petition under any part of the federal bankruptcy laws or an action under any present or 
feture insolvehcy law or statute shall be filed against the Lessee and shall not be dismissed witiun tfair^ 
(30) d%fs after the filing thereoi^ or 

(4) The letting or the interest ofthe Lessee under this Agreement shall be transferred to, pass 
to or devolve iqxm, by operation of law or ofeerwise, any other poacm, firm or corporation; or 

(5) The Lessee, if a corporation, shall, without the prior approval of the Port Authority, 
become a possessor or merged corporation in a merger, a constituent corporation in a consolidation, or a 
corporation in dissolution; or 

(6) If the Lessee is a partnership, and die said partnership shall be dissolved as the result of 
any act or omission of its partners or any of thean, or by operation of law or die order or decree of any court 
having jurisdiction, or for any other reason whatsoever or 

(7) By or pursuant to, or under audiorily of any legislative act, resolution at rule, or any 
Older or deem of any court or governmental board, agency or officer, a receiver, trustee, or liquidator shall 
take possession or control of all or substantially aU of the property of the Lessee, and such possession or 
control shall continue in effect for a period of fifleen (15) days; or 

(8) The Lessee shall voluntarily abandon, desert or vacate the Premises or. discontinue its 
operations at the Premises or at the Facility or, after exhausting or abandoning any right of ftinfaer qipeal, 
die Lessee shall be prevented for a period of thirty (30) days by action of any goveromental agency fium . 
conducting its operations on the Pieces, regardless of foe fiuilt ofthe Lessee; or 

(9) Any lien shall be filed against foe Premises because of any act or omisifon-o&tbgLessee 
and shall not be discharged within twenty QO) days; or ' 

(10) The Lessee shall foil duly and punctually to pay foe rental or to make any other payment 
required hereunda-when due to foe Port Authori^ or 

(11) The T.Assefi shall foil to keep, perform and observe each and every other promise, 
covenant and agreement set forth in this agreement, on its part to be kept, performed or observed, within 
ten (10) days after its receipt of notice of de&ult foereunder fiom the Port Authority (except where 
fulfillment of its obligation requires activity over a period of time, and the Lessee shall have to 
perform whatever may be required for fulfillment widiin ten (10) days after receipt of notice and continues 
such performance without intemqrtion except for causes beyond its control); 
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dien upon the occuirence of any such event or at any time hereafter during the continuance thereof the Port 
Authority may by five (S) d^s' notice tenninale the letting and the Lessee's rights hereunder, such tennination to be 
effective upon the date specified in such notice. Such right of tennination and die exercise thereof shall be and 
operate as a conditional limitation. 

(b) If any of the events enumerated in paragraph (a) of this Section shall occur prior to die 
commencement of die letting, die Lessee shall not be entided to enter into possession of die Premises, and die Port 
Authority, qxm the occurrence of any such event, or at any time tfaereafier, during the continuance thereof by 
twenty-four (24) hours' notice, may cancel the interest of the Lessee under tiiis agreement, such cancellation to be 
effective upon the date specified in such nodce. 

(c) No acceptance by the Port Audioiity of rentals, fees, charges or odier payments in indiole or in part 
for any period or periods after a de&ult of any of the terms, covenants and conditions hereof to be performed, kept 
or observed by the Lessee shall be deemed a waiver of any right on the part of die Port Authority to terminate the 
letting. No iraiver by the Port Audiority of any de&ult on the part of die Lessee in performance of any of die terms, 
covenants or conditions hereof to be performed, kept or observed by the Lessee shall be or be construed to be a 
waiver by the Port Authority of any odiw or subsequent de&ult in pofbrmance of any of the said terms, covenants 
and conditions. 

(d) The rights of termination described above shall be in addition to any odier rights of termination 
proidded in this Agreement and in addition to any rights and remedies diat the Port Ai^oiity would have at law or 
in equity consequent iipon any breach of this Agr^ent by the Lessee, and the exercise by the Port Authority of any 
right of termination shall be wddiout prejudice to any other such rights and remedies. 

SECTION 17. Right of Re-entry 

The Port Authority shall, as an additional remedy iqion die giving of a notice of termination as provided in 
Section 16 of these Tenns and Conditions, have the right to re-enter the Premises and every part thereof iqxm the 
effective date of tomination without further notice of any kind, and may regain and resume possession either with or 
without die institution of summary or any other legal proceedings or otherwise. Such re-entiy, or regaining or 
resunqition of possession, however, shall not in any manner affect, alter or Himinkh any of the obligations of the 
Lessee under this Agreement, and shall in no event constitute an acceptance of surrender. 

SECTION 18. Waiver of Redemption 

The Lessee hereby waives any and all rights to recover or regain possession of the Premises and all rights 
of redemption, granted by or under any present or future law in the event it is evicted or dispossessed for any cause, 
or in die event the Port Audiority obtains possession of die Premises in any lawful mannas. 

SECTION 19. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in accordance widi a notice of tomination 
as provided in Section 16 of these Terms and Conditions, or the interest of the Lessee shall have been cancelled 
pursuant diereto, or in the event that the Port Authority has re-entered, regained or resumed possession of the 
Premises in accmdance witii the provisions of Section 17 of these Terms and Conditions, all of the obligations of die 
Lessee tmder this Agreement shall survive such termination or cancellation, re-entry, regaining or resumption of 
possession and shall remain in fiill force and effect for the full term of the letting, as originally fixed in Article n 
hereof and the amount or mounts of damages or deficiemy shall become due and payable to die Port Authority to 
the same extent, at the same time or times and in die same manner as if no termination, cancellation, re-entry, 
regaining or resumption of possession had taken place. The Port Authority may maintain separate actions «»rh 
month to recover the damage or deficient then due or at its option and at arty time may sue to recover the full 
deficiency less the proper discount, for the entire unexpired term. 

(b) The amount of damages far the period of time subsequent to termination or cancellation (or re
entry, regaining or resumption of possession) an account of the Lessee's rental obligations, shall be the sum of the 
following: 

(1) The amount of the total of all annual rentals, less the ins&Uments thereof prior to the 
effective date of termination except diat the credit to be allowed for the installment paid on die first day of 
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die montfa in wiiidi die tamination is effective siiall be prorated for the part of die month the letting 
remains in effect on the basis of a 30-9iay month; and 

(2) An amount equal to all expenses incuired by the Port Authority in connection widi 
regaining possession and restoring and reletting the Premises, for legal eqienses, boiler insurance 
premiums, if any, putting die Premises in order, including without limitation cleaning, decorating and 
restoring (on Mure of the Lessee to restore), maintenance and brokerage fees. 

SECTION 20. Reletting by the Port Authority 

The Port Auttmrity, upon termination or cancellation pursuant to Section 16 of these Tenns and Conditions, 
or upon any re-entry, regaining or resumption of possession pursuant to Section 17 of these Terms and Conditions, 
may occtgiy the Premises ttr may relet the Premises and shall have the right to permit any person, finn or 
corporation to enter tqion the Premises and use the same. Such reletting may be of part only of tiie Premises or of 
the Premises or a part diereof together with other space, and for a period of time the same as or different fiom the 
balance of the term hereundo-remaining, and on terms and conditions the same as or difkentAom those set fbrdi in 
this Agreement. The Port AuthoriQf riiall also, upon termination or cancellation pursuant to Section 16 of these 
Terms and Conditions, or upon re-entry, regaining or resumption of possession pursnmt to Section 17 of these 
Terms and Conriitions have the right to repair and to make structural or other changes in die Premises, incluriing 
changes which alter the character of the Premises and the suitability thereof for the purposes of the Lessee under this 
Agreement, without affecting, altering or diminishing the obligations of the Lessee hereunder, hi the event eidier of 
any reletting or of ajqy actual use and occiqiancy by the Port Andiority (the mere right to use and occupy not being 
snfficimit however) there diall be credited to the account of the Lessee against its survived obligations hereundm* 
any net amount remaining afte deducting finm the amount actually receiv^ fiom aiy lessee, licensee, permittee or 
other occupier in connection with the use of the Premises or portion diereof during the balance of the term of the 
letting as the same is originally stated in this Agreement, or fiom die market value of die occupanqf of such portitm 
of the Premises as the Port Authority may itself during such period actually use and occupy, all expenses, costs and 
disbursements incurred or paid by the Port Audiority in connection dierewith. No such reletting or su^ use and 
occupancy riiall be or be construed to be an acceptance of a surrender. 

SECTION 21. Remedies to Be Nonexclusive 

All remetlies provided in tiiis Agreement shall be deemed cumulative and additional and not in lien of or 
exclusive of each otiier or of atiy other remedy available to the Port Andiority at law or in equity, and the exercise of 
any remedy, or the existence herein of odier remedies or indemnities shall not prevent the exercise of any odier 
remedy. 

SECTION 22. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port Authority possession 
of the Premises on the rlate of the cessation of the letting, whether such cessation be by tamination, expiration or 
otherwise, promptly and in tiie same condition as at the commencement of the letting, reasonable wear arising fiom 
use of the Premises to the extent permitted elsewhere in this Agreement, excepted. 

(b) Unless tiie same are required for die perfonnance by the Lessee of its obligations heromda, the 
Lessee shall have the right at any time during the letting to remove from the Premises, and, on or befbre the 
expiratitin or earlier tennination of the letting, shall so remove its equipment, removable figures and otfaa personal 
property, and all property of third persons for which ft is responsible, rqiaiiing all tlamage caused by such removal. 
If the Lessee shall fail to remove such property on or before the terminatinn or expiration of the leftmg. the Port 
Authority mEty remove such property to a public warehouse for deposit or may retain the same in its own possession 
and in eitha event may sell die same at public auction, the proceeds of which shall be applied: first, to the expenses 
of removal, including repair required thereby, and of storage and sale; second, to any sums owed by the Ti.|eya to 
the Port Authority, with any balance remaining to be paid to the Lessee; if the eiqienses of such removal, repair, 
storage and sale shall exceed die proceeds of sale, die Lessee shall pty such excess to die Port Authority upon 
demand. The Lessee shall indemnify the Port Authority against all claims l>ased on Port Audiority action hereunda. 
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SECTION 23. Acc^tanee of Surrender of Lease 

No agreement of suiieader or to accq)t a sunender shall be valid tinless and until the same shall have been 
reduced to writing and signed by the duly authorized representatives of the Port Authority and of the Lessee. Except 
as expressly provided in this Section, neitiier the douig o( nor any omission to do, any act or thing, by any of the 
officers, agents or employees of tiie Port Authority, shall be deemed an acceptance of a surrender of the letting or of 
tills Agreement. 

SECTION 24. JVotiees 

(a) Ail notices, permissions, requests, consents and approvals given or requued to be given to or by 
either party shall be in writing, and all such notices and requests shall be (i) personally delivered to tiie party or to 
tiie duly designated officer or representative of such party, or Qi) delivered to an office or residence of such party, 
officer or representative during reg8i]ar business hours, or (ill) d^vered to an office or the residence of such party, 
officer or representative, or (iv) delivered to the Prei^es, or (v) forwarded to such party or representative at the 
office 8>r residence address by registered mail or by a nationally recognized overnight courier service. The Lessee 
shall designate an office within the Port ofNew York District and an officer or represesitatrve whose regular place of 
business is at sudi office. Until further notice, the Port Authority hereby Hprignat^c its Executive Dnector, and ±e 
Lessee designates the person whose name appears on the first page of tius Agreanent as their respective officers or 
r^resentatives upon whom notices and requests may be served, and the Port Autiiority (iesignmrea 5s office at 225 
Park Avenue South, New York, New York 10003, and the Lessee designates its office, the address of which is set 
forth on the first page of this Agreement as their reqiective offices where notices and requests may be served. 

(b) If any notice is mailed or delivered, 5ie giving of such notice shall be complete upon receipt or, in 
tiie event of a refusal by the addressee, tqion tiie first tender of the notice to the addressee or at the address thereof. 

SECTION 25. General 

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

(1) If the Lessee is a corporation, its obligation shall be performed by 5 and its rights shall be 
exercised only by its officers and employees or 

(2) If the Lessee is an unincorporated association, or a "Massachusetts" or business trust, 5s 
obligations shall be performed by and its rights shall be exercised only by it acting only through tiie 
medium of its memb^ trustees, officers and employees or 

(3) If the Lessee is a partnership, 5s obligations shall be poformed and its rights shall be 
exercised by 5s partners and employees only or 

(4) If the Lessee is an individual, his obligations shall be performed and his rights shall be 
exercised tty hunself and his employees only or 

(5) If tiie Lessee is a limited liability conqiany, its obligations shall be performed by and its 
rights shall be exercised by 5 acting only through tlie medum of its managers, members and enqiloyees; 

(6) None of the provisions of this paragraph (a) shall be taken to aher, amend or diminish 
any obligation of the Lessee assumed m relation to its hivhees, business visitors, agftnts, representatives, 
contractors, customers, guests, or other persons firms or corporations doing business with 5 or using or on 
or at the Premises with its consent 

(b) If more tiian one individual or otiier legal entity is the Lessee under this Agreanent each and 
every obligation hereof shall be the joint and several obligation of each such mdrvidual or "fhw jega] entity. 

(c) Unless otherwise stated in Article IV on pqge 2 of tiiis Agreement, the rights of user thereby 
gimted to the Lessee with respect to the Premises shall be exercised by the Lessee only for 5s own account and, 
without Innhmg the generality of the foregouig, shall not be exercised as agent, representative, fector, broker, 
forwarder, bailee, or consignee without legal title to the subject matter of the pmMignmmr 

(d) The Lessee's representative, hereinbefore specified m this Agreement, (or such substitute as the 
Lessee may hereafter designate in writing) shall have full autiiority to act for the Lessee in connection with this 
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Agreement and any things done or to be done hereunder, and to execute on the Lessee's behalf any amendments or 
supplements to this Agreement or any extension thereof. 

(e) Hie Section headings in these Terms and Conditions and in the endorsements, if any, attached 
hereto are inserted only as a matter of convenience and for reference, and they in no way define or limit or describe 
the scope or intent of any provision hereof. 

(0 All payments required of fiie Lessee by this Agreement shall be sent to 5ie following address: The 
Port Authority of New Yoik and New Jersq', P. O. Box 95000-1517, Philadelphia. Pennsylvania 19195-1517, or 
made via foe foUowmg wire transfo^ instructions: Bank: TD Bank; Bank ABA Number. 031201360; Account 
Numbw. :, or sent to such other address, or via such ofoer wire transfer insttuctions, as may hereafter be 
substituted fooeforr If foe commencement date of the letting under this Agreement is other foan foe first day of a 
calendar month, the basic rental for the portion of the month during which foe letting is effective shall be foe amouzrt 
of die monthly installment prorated on a daily basis using the actual number of days in 5ie month, and if foe 
ejqjiration or tetmination date of the letting is other than foe last day of a calendar month, foe basic rental for foe 
portion of the month during which foe letting is effective shaU be foe amount of foe monthly instalknent similarly 
prorated. 

Cg) This Agreement does not constitute foe Lessee foe ageqt or representative of the Port Anthony for 
any purpose whatsoever. Neifoer a partnersh^ nor any joint adventure is hereby created, notwithstanding foe foot 
that all or a portion of foe rental to be paid hereunder may be determined by grass receipts fi-om foe operations of foe 
Lessee hereunder. 

(h) The phrase "utility, mecbanica4 electtical and ofoer systems" shaU mean and include (without 
limitation foereto) foe foUowiisg: machinery, engines, dynamos, boflos, elevators, escalators, incitreratois and 
incinerator fines, systems for foe supply of fiiel, electricity, water, gas and steam, plumbing, heating, sewerage, 
drainage, ventilating, air conditioning, communications, fiie-alaim, fire-protection, sprinkler, telephnne, telegraph 
and other systems, fire hydrants, fire hoses, and foeu* reqjective wires, mains, conduits, lines, tubes, pipes, 
equipmen4 motors, cables, fixtures and ofoer equipment 

0) AD designations of time haein contained shafi refer to foe time-system then ofScially in eftect in 
foe munidpafity wherein the Premises are located. 

SECTION 26. Premises 

(a) The Lessee acknowledges that it has not relied upon any representation or statement of foe Port 
Authority or its Commissioners, ofBcers, employees or agents as to foe condition of foe Premises or the suitability 
foeteof for foe operations permitted on foe Premises by dris Agreement The Lessee, prior to foe executicm of 5iis 
Agreemen4 has thoroughly examined foe Premises and has found foem to be in good order and repair and 
determined them to be suitable for foe Lessee's operations hereunder. Without limiting any obfigation of foe Ifssmf 
to commence operations hereunder at foe time and in foe manner stated elsewhere in this Agreemen4 the Lessee 
agrees that no portion of foe Premises will be used initiaDy or at any time during foe letting which is in a condition 
unsafe or improper firr foe conduct of foe Lessee's operations hoeunder so diat there is possibility of injury or 
damage to life or propeiW and 5ie Lessee furfoer agrees that before any use it wi5 immediately correct any such 
imsafe or improper condition. 

(b) The Port Authority shall not be liable to foe Lessee, or to any persoi4 for mjury or death to any 
person or persons whomsoever, or damage to any property whatsoever at any time in foe Premises or elsewhere at 
foe Facility, including but not Umited to any swfo mjnry, deafo or damage fi-om foiling material, water, rain, hai4 
snow, gas, steam, or electricity, whefoe foe same may leak into, or faD, issue, or flow fi-om any part of foeFaciUty, 
or fiom any other place or quarter. 

(c) If permission is given to foe Lessee to mter into foe possession of foe Premises or to occupy space 
ofoer Aran the Premises prior to 5ie date qiecified in Article Has foe commencement of foe term of the letting, foe 
Lessee agrees that such possession or occupancy shall be deemed to be under all the terms, covenants, mndHion'; 
and provisions of this Agreement except as to foe covenant to pay rent and except as may be etqxessly provided 
otherwise by foe written mstrumen4 if any, giving such possession or occupancy, in eifoer case, rent shall 
commence on foe date specified in fliis Agreemen4 and in foe event of possession of foe Premises, the date of such 
possession shaU be the date of commencement of foe term hereunder. 
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SECTION 27. Pos^onement 

If 2ie Port Authority shall not give possession of the Promises on the date fixed in Article U for the 
commencement of 2ie tenn, ly reason of Ae Act that 2ie Premises or any pait Aereof are in the course of 
construction, repair, aheiation or improvement or by reason of 2ie Act Aat the occupant thereof Ailed or refused to 
deliver possession to Ae Port AuthoriQr, or by reason of any cause or condition beyond Ae control of Ae Port 
AuAoiity, Ae Port AuAority shall not be subject to any liability for Ae Allure to give possession on said date. No 
such AOure to give possession on Ae date of commencement of Ae term shaU m any wise affect Ae vafiAQf of this 
Agreement or Ae obligations of Ae Lessee hereunder, nor shall Ae same be construed in any wise to esnend Ae 
term beyond Ae date stated in Article II fbr expiration. However, Ae rent shall not commence until possession of 
Ae Premises is tendered by Ae Port AuAority to Ae Lessee; Ae tender shall be made by notice given at least five 
(S) days prior to Ae efiective date of Ae tender and m Ae event Aat such notice of tender is not given for possession 
to commence on or before one hundred eighty-five (185) days after Ae date stated m Article n tor commencement 
of Ae term Aen this Agreement shall be deemed canceUed, except Aat each party Aall and does hereby release Ae 
oAer party of and fi-om any and aU claims or demands based on 2iis Agreement, or a breach or aUeged breach 
Aereof 

SECTION 28. Force Majeure 

(a) The Port AuAority shall not be liable for any Ailure, delay or interruption m performing its 
obfigations hereimder due to causes or conditions beyond its control, including wiAout limitation strikes, boycotts, 
picketing, slow-downs, work stoppages or labor troubles of any oAer type (wheAer affectteg Ae Port AuAority, its 
contractors, or subcontractors). FiirAer, Ac Port AuAority shaU not be liable unless Ae failure, delay or 
intemipfion shall result fi-om Allure on the part of Ae Port AuAority to use reasonable care to prevent or reasonable 
efforts to cure such Ailure, delay or intemiption. 

(b) The Port Authority shaU be under no obfigation to simply aity service or services if and to Ae 
extent and during any period that Ae supplying of any such service or services or Ae use of any component 
necessary therefisr s^ be prohibited or rationed by any federal, state or municipal law, rule, regulation, 
requirement, order or direction and if Ae Port AuAority deems it in Ae pubUc interest to comply Aerewifii, even 
Aough such law, rule, regulation, requirement, order or direction may not be mandatory on Ae Port AuAority as a 
pubHc agency. 

(c) No abatonent, diminution or reduction of Ae rent or oAer charges payable by Ae Lessee, shaU be 
claimed by or aUowed to Ae Lessee fbr any inconvettience, interruption, cessation or loss of business or oAer loss 
caused, direcdy or indirectly, by any present or Ature laws, rules, reqirirements, orders, directions, ordinances or 
regulations of Ae United States of America, or of Ae state, county or city governments, or of any oAer municipal, 
govenimmrtal or lawfiil auAority whatsoever, or by priorities, ratiormig or curtailment of labor or materials, or by 
war or arty matter or thing resulting Aerefiom, or by any oAer cause or causes beyond Ae control of Ae Port 
AuAority, nm- shaU this Agreement be afiected by any such causes. 

SECTION 29. Brokerage 

The Lessee represents and warrants Aat no broka has been concerned in Ae negotiation of diis Agreement 
and diat Acre is no broker who is or may be mtitled to be paid a commission m connection Aerewith. The Lessee 
shall indeitmify and save harmless Ae Port AuAority of and finm any claim tor connnission or brokerage made by 
any and all persons, firms or corporations whatsoever for services m connection wiA Ae negotiation and wtftrntion 
of tiiis Agrement 

SECTION 30. NonrUabittty of Individuals 

No Commissioner, officer, agent or enployee s of Ae Port AuAority shall be charged personally by Ae 
Lessee wiA any liabihty, or held Uable to Ae Lwee under any term or provision of this Agreement, or WJIISP of 
its execution or attempted execution, or because of any breach, or attempted or alleged breach, Aereof 
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SECnON 31. JtigM to Audit Books and Records 

(8) (I) The Lessee shall permit aad/3)r cause to be penoitted in onlinaiy business hours 
3lunng the tenn of the letting hereunder and for one year thereaAer the examination and audit by Ose ofScers, 
employees and representatives of the Port Authority of all foe records and books of account of foe Lessee (including 
wifoout limitation all ooiporate records and books of account which the Port Authority in its sole discretion believes 
may be relevant in connection with foe Lessee's use and occupancy of foe Premises within ten (10) days following 
any re3)nest by the Port Authority from time to time and at any time to examine and audit aiqr su^ corporate records 
and bo^ of account. 

(ii) In foe event that ipon conducting an ercamination and audit as described in this 
Section the Port Authority determines that unpaid amounts are due to foe Port Authority by foe Permittee 
(hereinafter refeired to as the "Audit Findings"), foe Lessee shall be obligated, and hereby agrees, to to foe Port 
Anfoority a service charge in foe amount equal to ft ve percent (5%) of foe Audit Findings. Par), such service charge 
shall be payable immetliately iq>on demand (by notice, bill or otherwise) made at any time therefor by foe Port 
Authority. Such service charge(s) shall be exclusive of and in addition to, any and all other moneys or amounts tiue 
to foe Port Authority by foe Lessee under tiiis Agreement or ofoerwise. No acceptance by foe Port Authority of 
pqonent of any unpaid amomtt or of any unpaid service charge shall be deemed a wdver of foe right of foe Port 
Authorify of payment of any late charge(s) or other service charge(s) payable under foe provisions of this Agreement 
with respect to such uiqraid amount Each such service charge shall be and become foes, recoverable by foe Port 
Aufoori^ in foe same manner and with like remedies as if it were originally a part of foe foes to be paid hereunder. 
Nothing in this Section is intended to, or shall be deemed to, afreet alter, modify or rlfmmish iu any way (Q any 
rights of foe Port Authority under thus Agreement including without limitation foe Port Authority's rights to 
terminate this Agreement or (ii) any obligations of foe Lessee under this Agreement. 

SECTION 32. Late Charges 

If foe Lessee should foil to pay any amount required under tills Agreement when due to foe Port Authority 
or if any such amount is found to be due as foe result of an audit that in such event foe Port Aufoorify may impose 
(by statement bill or ofoerwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) during tiie entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to ej^-tentbs of one percent (.8%) of such unpaid amount for each late charge period. 
There diall be twenfy-fonr (24) late charge periods cm a calendar year basis; each late charge period shall be for a 
period of at least fift^ (15) criendar tlays except one late charge period eacih calendar year may be for a period of 
less than fifteeo (15) (but not less than thirteen (13)) calendar tlays. Wifoout limiting the generality of the foregoing, 
late charge periods in foe case of amounts finmd to have been owing to foe Port Aufoorify as the result of Audit 
Findings sh^ consist of each late charge period following foe date the unpaid amount should have bear paid under 
this Agreement Each late charge shall be payable immediately tqxm demand made at any time foerefor by foe Port 
Aufoorify. Each late charge shall be and become additional rent recoverable by foe Port Aufomify In foe same mam,!^ 
and wifo like remedies as if it were originally a part of foe rental payable under fois Agreement. No accej^ce by foe 
Port Auforuify of p^ment of any unpaid amount or.of aqy uzqMid late charge amount shall be deemed a waiver of 
foe right of foe Port Airfoority to payment of any late charge or late charges pajmble under foe provisions of this 
Section with respect to sucfo unpaid amount Notiiing in tiiis Section is intended to, or shall be riegmaH to, afrhrt 
alter, modify or diminish in any w^ (i) any ri^ts of ^ Port Authority under tins Agreement including without 
limitation foe Port Aufoorify's rights to terminate this Agreement or (iQ aiiy obligations of foe Lessee under this 
Agreement. In foe event that any late charge imposed pursuant to this Section «hmii exceed a legal maximum 
applicable to such late charge, then, in such event each such late charge payable imder fois Agreement shall be 
pryable instead at such legal majcimum. 

SECTION 33. Waiver ofTrial by Jury 

The Lessee waives its right to trial by jury in any summary proceeding or action that may hereafter be 
instituted by the Port Aufoority against the Lessee in respect of foe Premises and/or in any action that may be 
brought by the Port Authority to recover fees, damages, or other sums due and owing under fois Agreement The 
Lessee speciflcally agrees that it shall not interpose any claims as counterclaims in any summary proceeding or 
action for non-payment of rents, fees or ofoer amounts which may be brought by foe Port Authority unless such 
claims would be deemed waived if not so interposed. 
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SECTION 34. Effea of Use and Oecupan^ of Premises after Expiration or Termination 

Without in any way limiting the provisions set fertfa in Bie Sections of Bus Agreement entiBed 
"Termination", "Right of Re-entry" antl "Survival of the Obligations of the Lessee", unless oBierwise notifie8l by 
the P8iit Authority in writisig, in the event the Lessee remains in possession of the Premises after the expiration or 
tenninaBon of the term of the letting un8ier this Agreement, as it may be extensled from time to time, in aslalition to 
any 8lamages to which Bie Port Authority may be entiBetl un8ier this Agremnent or oBier remeriies the Port Aufliority 
m^ have by law or otherwise, the Lessee sW pay to Bie Port Authority a rental for Bie period commencing on the 
day immediately following the date of such expiration or the effective date of such termination and ending on Bie 
d^ that die Le^ee shall surrender and compl^y vacate the Premises at an annual rate equal to twice the sum of 
(i) Bie annual rate of rental in effect on Bie date of such aqiiraBon or tenninaBon, plus (ii) all items of addiBonal rent 
and oBier periodic charges, if any, payable with respect to the Premises by the Lessee at the annual rate in effect 
during the three-hundred-sixty-five (365) day period immediately preceding such date. Nothing herein ctmtained 
shall give, or be deemed to give, Bie Lessee any ligfrt to remain in ptissession of the Premises after the eiqiiiation tir 
tenninaBon of Bie letting under this Agreement. The Lessee acknowledges Biat the foilure of the Lessee to 
sutrender, vacate and yield iq> the Premises to the Port Authority on the effective date of such ftxpirafinir or 
termination win or may cause the Port Authority injury, damage or loss. The Lessee hereby assumes the risk of 
such injury, damage or loss and hereby agrees that it shaU be responsible for the same and «lial1 pay the Port 
Authority for the same whether such arc foresera 8>r unforeseen, special, direct, consequential or otherwise and the 
Lessee hereby expressly agrees to indemnify and hold Bie Port Authority harmless against any such injury, damage 
or loss. 
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(a) The Port Autho2ity ag2ees to g2ant (if 2equested so to do by the Lessee) to supplie2s of 
2vate2, gas, elecAicity and telephone service ope2ating in the vicinity a 2ight of 2vay 02 rights of way undet 
the Facility from the st2eets outside of the Facility to the Ptemises fo2 the sole purpose of supplying such 
seivice 02 services to the Lessee. No such tight of way shall include the ti^t to use any system, 
equipment 02 portion thereof constructed 02 02vned by or leased to the Port Authority. 

(b) The Lessee shall promptly pay all water bills covering its 02vn consumption. Such 
payment shall include any frictor 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 
bill shall remain unpaid for a period of six (6) months after the same becomes due and payable, or in the 
event that any such bill remains unpaid at the date of expiration 02 earlier termination of the letting imder 
this Agreement, the Port Authority may pay the same and any interest or penalties thereon and the total 
payment 02 payments at any time so made shall constitute an additional item of rental, payable to the Port 
Authority upon demand. Where sewage is contained in tanks periodically cleaned by a contractor paid by 
the Port Authority the Lessee shall pay such portion of the contact charge as may be reasonably 
determined by the Port Authority, on demand. 

(c) Unless the Port Authority has expressly undertaken to heat the enclosed portions of the 
Premises, if any, the Lessee agrees to heat the enclosed portions of the Premises to a sufScient 
temperature so Aat the plumbing, fire-protection and sprinkler systems, if any, 2viU not be damaged by 
reason of low temperatures. 

(d) If any federal, state, municipal or other govenrmental body, authority 02 agency, or any 
public utility, assesses, le2nes, imposes, makes or increases any charge, fee, rent or assessment on the Port 
Authority, for any service, system or utility now or in the future supplied to 02 available at the Premises or 
to any tenant, lessee, occupant 02 user thereof, 02 to the structures or buildings which, or a portion or 
portions of which, are included in the Premises, (including but not limited to any sewer-rent 02 other 
charge for the use of a sewer system 02 systems), the Lessee shall, at the option of the Port Authority 
exercised at any time and from time to time by notice to the Lessee, pay, in accordance with such notice, 
such charge, fee, rent or assessment or such increase thereof (or the portion tiiereof allocated by tiie Port 
Authority to the Premises or to the operations of the Lessee under this Agreement) either directly to the 
govemmaital body, authority or agency, 02 to the public utility, 02 directly to the Port Authority, as such 
notice may direct. All payments to be made by the Lessee hereunder shall constitute items of additional 
rental. 

(e) No failure, delay 02 interruption in any service 02 se22tices, whether such service or 
services shall be supplied by the Port Authority 02 by others, shall relieve or be construed to relieve the 
Lessee of any of its obligations hereunder 02 shall be or be coirstrued to be an eviction of the Lessee, or 
shall constitute grounds for any diminution or abatement of the rental or rentals payable under this 
Agreement, or grounds for any claim by the Lessee for damages, consecjuential or otherwise. 

(f) In the event any one or more structures 2vithin or attached to the Premises but not 
accessible directiy fi^om the enclosed portion of the Premises is or are in use as a valve-room or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the Premises hereunder, and the 
Lessee shall afford access thereto through and across the Premises at all times as required by the Port 
Authority for itself or its contractors, with or without tools, equipment, parts and supplies. 
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(a) As used in this Agreement: 

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

(2) "Basic Lease" shall mean that agreement respecting marine and air terminals entered into 
with the Port Authority by the City of Newark (New Jersey) under date of October 22, 1947, and recorded 
in the Office of the Register of the County of Essex on October 30,1947, in Book E-IIO of Deeds, on 
pages 242 et seg., as the same has been or may be from time to time supplemented and amended. 

(3) "Letting" shall include any extension of the letting under this Agreement, whether made 
by agreement or by operation of law. 

(4) "Manager of the Facility" or "Manager" shall mean the person or persons from time to 
time designated by the Port Authority to exercise the powers and functions vested in the said Manager or 
in the Superintendent of the Facility by this Agreement; but until further notice from the Port Authority to 
the Lessee, it shall mean the Manager (or the Acting Manager) of the Port Authority Marine Terminals -
New Jersey for the time being, or his duly designated representative or representatives. 

(b) The letting shall in any event terminate simultaneously with the termination or expiration of the 
Basic Lease. The rights of the Port Authority in the Premises are those granted to it by the Basic Lease 
and no greater rights are granted or intended to be granted to the Lessee than the Port Authority has power 
thereunder to grant. 

(c) No designation in this Agreement of any area as a street, avenue, highway or roadway, or by any 
other comparable characterization, whether or not by name, shall be or be deemed to be an admission, 
recognition or acknowledgement of any public or private rights in the area so designated, or as a 
dedication for or consent to any public or private use of the same. All use in this Agreement of names 
and designations in connection with such areas is merely for the purpose of fixing geographical locations. 

(d) Since the Port Authority has agreed by a provision in the Basic Lease to conform to the 
enactments, ordinances, resolutions and regulations of the City and its various dqjartments, boards and 
bureaus in regard to the construction and maintenance of buildings and structures and in regard to health 
and fire protection which would be applicable if the Port Authority were a private corporation, to the 
extent that the Port Authority finds it practicable so to do, the Lessee agrees except in cases where the 
Port Authority either notifies the Lessee that it need not comply therewith or directs it not to comply 
therewith, to comply with all enactments, ordinances, resolutions and regulations which would be 
applicable to its operations at the marine terminal or to any of the Premises leased to it for its exclusive 
use if the Port Authority were a private corporation, and, subject to the provisions of this Agreement 
concerning construction by the Lessee, to make all non-structural improvements and alterations of or to 
the Premises required at any time hereafter by any such enactment, ordinance, resolution or regulation, 
and all structural improvements or alterations of or to the Premises that may be required at any time 
hereafter by any such enactment, ordinance, resolution or regulation because of the operations of the 
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Lessee on the Premises or its use and occupancy thereof. The Lessee shall for the information of the Port 
Authority, deliver to the Port Authority within three (3) days (Saturdays, Sundays and holidays included) 
after receipt of any notice, warning, summons or other legal process for the enforcement of any such 
enactment, ordinance, resolution or regulation, a true copy of the same. In the event of compliance with 
any such enactment, ordinance, resolution or regulation on the part of the Lessee, acting in good faith, 
commenced after such delivery to the Port Authority but prior to the receipt by the Lessee of a written 
direction from the Port Authority not to comply, (and thereafter discontinued) such compliance shall not 
constitute a breach of this Agreement, although the Port Authority thereafter directs the Lessee not to 
comply. Nothing herein contained shall release or discharge the Lessee from compliance with any other 
provision of this Agreement respecting governmental requirements. 

(e) In the event that obstruction lights are now or in the future shall be installed on the Premises, the 
Lessee agrees to furnish the Port Authority without charge, electricity for energizing such obstruction 
lights daily for a period commencing thirty (30) minutes before sunset and ending thirty (30) minutes 
after sunrise (as sunset and sunrise may vary from day to day throughout the year) and for such other 
periods as may be directed or requested by the Control Tower of Newark International Airport 

(f) If by the provisions of Article IV or by other express provision in this Agreement the Lessee is 
authorized to use the Premises to store for distribution items of merchandise or other materials (whether 
for the account of the Lessee or of others, as may be specifically provided elsewhere in this Agreement) 
such storage shall be substantially for merchandise and materials waterbome to the Facility or intended to 
be waterbome from the Facility, except that as specifically authorized from time to time by the Port 
Authority, the Lessee may store non-waterbome items, the handling of which is necessary as an incident 
to its business at the Premises. "Waterbome to (or from) the Facility" shall mean and include all 
shipments consigned to or from the Facility which reach or leave the Port of New York by water carrier. 
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(a) If at any time the Lessee shall become entitled to an abatement of basic rental under the 
proodsions of this Agreement or otherwise, such abatement shall be computed as follows; 

(1) For each square foot of usable open area the use of which is denied to the 
Lessee, at the annual rate of No abatement 

(2) For each square foot of usable covered area the use of which is denied to 
the Lessee, at the aiuiual rate of S 6.32* 

(b) If no rates are filled in above then the abatement of basic rental shall be made on an 
equitable basis, giving effect to the amount and character of the area the use of which is denied the 
Lessee, as compared with the entire area of such character included in the Premises. 

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

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

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

•through July 31,2013, thereafter the said rate to be increased in proportion to increases in basic rental. 
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INSURANCE SCHEDULE 

(a) The Lessee nameO in the Lease to which this Insurance Schedule is 
attached and of which it constitutes an integral part (the "Lease"), in its own name as insured and 
including the Port Authority as an additional insured, shall maintain and pay the premiums 
during the effective period of the Lease on a policy or policies of Commercial General Liability 
Insurance and Commercial Automotive Liability Insurance including premises-operatioDs and 
products-completed operations and covering bodily-injury liability, inclu^g death, and property 
damage liability, none of the foregoing to contain care, custody or control exclusions, and 
providing for coverage in the limit set forth below: 

Commercial General Liability Oisurance 
Combined single limit per occurrence for death, 
bodily injury and property damage liability: . $2,000,000.00 

Commercial Automotive Liability Insurance 
Combined single limit per occurrence for death, 
Bodily injury and property damage liability: $2,000,000.00 

Workers' Compensation and &nployers Liability Insurance 
Lessee's obligations under the applicable State 
Workers' Compensation Law for die employees of the 
Lessee employed in operations conduct^ pursuant 
to the Lease at or from the Facility Statutory 

In the event the Lessee maintains the foregoing insurance in limits greater than aforesaid, the 
Port Authority shall be included therein as an additional insured, exc^t for the Workers' 
Compensation and Employers Liability Insurance policies, to the full extent of all such insurance 
in accordance with all terms and provisions of the Lease, including without limitation this 
Insurance Schedule. 

(b) Each policy of insurance, except for the Workers' Compensation and 
Employers Liability Insurance policies, shall also contain an ISO standard "separation of 
insureds" clause or a cross liability endorsement providing that the protections affnHpH the 
Lessee thereunder with respect to any claim or action against the Lessee by a third person shall 
pertain and apply with like effect with respect to any claim or action against the Lessee by the 
Port Authority and any claim or action against the Port Authority .by die Lessee, as if die Port 
Authority were the named insured thereunder, but such clause or endorsement shall not limit 
vary, chmge or affect the protections afforded the Port Authority thereunder as an additional 
insured. Each policy of insurance shall also provide or contain a contractual liability 
endorsement covering the obligations assumed by the Lessee under this agreement 

(c) All insurance coverages and policies required under this Insurance 
Schedule may be reviewed by the Port Authority for adequacy of terms, conditions and limits of 
coverage at any time and from time to time during the period of permission under the T 
The Port Authority may, at any such time, require additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required and the Lessee shall prorrqrtly comply therewith 
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(d) Each policy must be specifically endorsed to provide that the policy may 
not be cancelled, terminated, changed or modified without giving thirty (30) days' written 
advance notice thereof to the Port Authority. Each policy shall contain a provision or 
endorsement that the insurer "shall not, without obtaining express advance permission fiom the 
General Counsel of the Port Authority, raise any defmse involving in any way the jurisdiction of 
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its 
Commissioners, ofiBcers, agents or employees, the governmental nature of the Port Authority or 
the provisions of any statutes respecting suits against the Port Authority." The foregoing 
provisions or endorsements shall be recited in. each policy or certificate to be delivered pursuant 
to the foIlowii9g paragraph (e), 

(e) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof or binders, shall be delivered to the Port Authority upon 
execution and delivery of the Lease by the Lessee to the Port Authority. In the event any binder 
is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or a 
certificate of insurance. Any rrnewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least thirty (30) days prior to the expiration of each 
expiring jwlicy, except for any policy expiring after the date of expiration of the Lease. The 
aforesaid insurance shall be written by a company or companies approved by the Port Authority. 
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the cairiers issuing such policy shall be .or become unsatisfactory 
to the Port Authority, the Lessee shall promptly obtain a new and satisfactory policy in 
replacement If the Port Authority at any time so requests, a certified copy of each policy shall 
be delivered to or made available for inspection by the Port Authority. 

(f) The foregoing mstirani* requirements shall not in any way be construed as 
a limitation on the nature or ortent of the contractual obligatioirs assumed by the Lessee under 
the Lease. The foregoing insurance requirements shall not constitute a representation or 
wamanty as to the adequacy of the required coverage to protect the Lessee with respect to the 
obligations imposed on the Lessee by the Lease or any other agreement or by law. 

For the Port Authority 

Initialed: 

For the Lessee 
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SPECIAL ENDORSEMENTS 

SPECIAL ENDORSEMENTS 

1. Notwithstanding the provisions of paragraph (c) of Section 7 of the Teims 
Conditions of this Agreement, the Lessee shall not be obligated, except as provided in 
paragraph (b) of said Section 7, to maintain and to make any repairs to the sprinkler system 
(including water flow tests) and the fire alarm system on or serving the premises. After receipt 
by the Port Authority of notice from the Lessee that repair or replacement of the sprinkler 
system and the fire alarm system are needed (stating precisely the work required), the Port 
Authority shall make the same to the extent necessary to keep the sprinkler system and fire 
alarm system in a reasonably good con3lition for the operations of the Lessee under this 
Agreement; but the Port Authority shall not be obligated to make repairs or replacements to 
bring the premises to a better condition than that existing at the commencement of the letting. 
Subject to the provisions of paragraphs (b) and (c) of Section 7 of the Terms and Conditions, the 
Lessee shall assume the entire responsibility for, and shall relieve the Port Authority from all 
responsibility from, all care, maintenance, repair and rebuilding whatsoever in the Premises, 
whether such care, maintenance, repair or rebuilding be ordinary or extraordinary, partial or 
entire, inside or outside, foreseen or unforeseen, structural or otherwise. The Port Authority 
shall have no obligation whatsoever under this Special Endorsement to make repairs or 
replacements of any structure, building, installation or fixture, or any part of any of them, which 
have been brought to or built or installed on the premises by the Lessee or its contractor, 
whether or not with the prior consent of the Port Authority, whether or not the same has become 
part of the premises under this Agreement and whether or not title thereto has vested in the Port 
Authority. The responsibility of the Port Authority under this special Endorsement shall be 
limited to bearing the expense of the repair or replacement of the sprinkler system, the 
maintenance and monitoring of the fire alarm system, the installation of pull boxes, inspecting 
fire protection equipment to ensure compliance with all applicable codes and, the Port 
Authority shall have no obligation whatsoever with respect to any repairs or replacements 
which are the obligation of the Lessee under other provisions of this Agreement. Without in 
any way limiting the foregoing, the Lessee shall maintain the fire extinguishers on the premises, 
which maintenance shall include testing the fire extinguishers and recharging them as needed. 
The Port Authority shall have no obligation with respect to any repairs or replacements which 
are required because of a casualty, whether or not insured or insurable, except as expressly 
provided in Section 8 of the said Terms and Conditions. If the Port Authority shall fail after a 
reasonable time to perform its obligations hereunder, the Lessee, as its sole remedy, shall 
perform the work, and the Port Authority shall on demand pay to the Lessee its actual certified 
cash expenditures therefor or, at the option of the Port Authority, shall extend to the Lessee in 
an amount equal to such expenditures a credit against its rental obligations under this 
Agreement. Furthermore, prior to commencement by the Port Authority of any work set forth 
in the Lessee's notice to the Port Authority, the Lessee shall take all precautions necessary to 
protect persons or property by the Lessee of such work as may be required to correct conditions 
which involve danger to persons or property, and the Port Authority will reimburse the Lessee 
for such work as hereinabove provided. Without limiting any obligation of the Lessee under 
this Agreement, the Port Authority, at any time and from time to time during the letting, may 
enter the premises for the purpose of making repairs or replacements, or for the purpose of 
performing maintenance, whether or not the Port Authority is obligated hereunder to do the 
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SPECIAL ENDORSEMENTS 

same and wheOher or not the Port Authority has received a notice request, or other 
communication from the Lessee concerning any such repair or replacement, provided that this 
right of the Port Authority shall not constitute or be deemed to constitute any obligation or duty 
on the Port Authority eiAer to the Lessee or others to make repairs or replacements, do any 
maintenance or do anything else in connection therewith. The Lessee shall indemnify and hold 
harmless the Port Authority, its Commissioners, ofBcers, agents, employees and representatives 
from and against all claims and demands of any and all third persons whatsoever, including 
without limitation thereto the Lessee's employees, officers, agents and representatives, for 
personal injuries (including death) or property damage, which may arise from the condition of 
the premises or any part thereof or from failure of the Lessee to notify the Port Authority of 
conditions requiring repair or replacement, or from the failure of the Lessee to make timely 
corrections of dangerous or potentially dangerous conditions in or on the premises. The Lessee 
hereby releases and discharges the Port Authority, its Commissioners, officers, agents, 
employees, contractors and subcontractors, and their employees, from all liability for damage to 
the Lessee, consequential or otherwise, in connection with any provision of this Special 
Endorsement concerning repair or replacement of any portion of the premises, including 
without limitation thereto any failure on the part of fte Port Authority for any reason 
whatsoever to make any repair or replacement, and including without limitation thereto any act 
or omission of the Port Authority, its officers, agents, employees, contractors or their 
employees, connected with the performance of such repairs or replacements. 

2. (a) The Lessee shall pay a Basic Rental follows: 

(i) With respect to Area A, during the period commencing on the 
Commencement Date and continuing through July 31, 2013, both dates inclusive, the Lessee 
shall pay to the Port Authority a basic rental at the rate of Three Hundred Twenty-eight 
Thousand Six Hundred Forty Dollars and No Cents ($328, 640.00) per annum, payable in 
advance in monthly installments in the amount of Twenty-seven Thousand Three Hundred 
Eighty-six Dollars and Sixty-seven Cents ($27,386.67) on the Commencement Date and on the 
first day of each and every month thereafter occurring during such period, provided, however, 
that, if the Commencement Date occurs on other than the first day of a month, the installment of 
basic rental for Area A payable on the Commencement Date shall be the amount of the monthly 
installment set forth in this paragraph prorated on a daily basis over the number of days in that 
month from the Commencement Date to the last day of that month, both dates inclusive. 

(ii) ^th respect to Area B, during the period commencing on 
November 1,2012 and continuing through July 31, 2013 both dates inclusive, the Lessee shall 
pay to the Port Authority a basic rental at the rate of Two Hundred Sixty-eight Thousand Three 
Hundred Twenty-nine Dollars and Sixty Cents ($268,329.60) per annum, payable in advance in 
monthly installments in the amount of Twenty-two Thousand Three Hundred Sixty Dollars and 
Eighty Cents ($22,360 .80) on November 1,2012 and on the first day of each and every month 
thereafter occurring during such period. 



SPECIAL ENDORSEMENTS 

(b) The basic rental set forth in paragraphs (i) and (ii) of this Special Endorsement 
No. 2 shall be adjusted during the term of the letting in accordance with the provisions of 
paragraph (c) of this Special Endorsement No. 2. 

(c) As used in this Special Endorsement: 

(1) "Adjustment 8eriod" shall mean, as the conte9t requires, the 
calendar month of May 2013 and the calendar month of May in each 
calendar year occurring during the term of the letting under this 
Agreement. 

(2) "Aoniversary Date" shall mean, as the context requires, August I, 
2013 (the "First Anniversary 8ate") and each anniversary of such date 
occurring during the term of the letting under this Agreement. 

(3) "Annual Index Increase" shall mean the percentage of increase in 
the Index on each Anniversary Date, equal to (x) with respect to the 
First Anniversary Date, a fraction of which the numerator shall be the 
Index for the Adjustment Period immediately preceding such 
Anniversary Date less the Index for the 8ase Period, and the 
denominator shall be the Index for the Base Period, and (y) with 
respect to each Aimiversary Date thereafter, a fi9ction of which the 
numerator shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the next preceding 
Adjustment Period, and the denominator shall be the Index for such 
next preceding Adjustment Period (for example, the Annual Index 
Increase for the Anniversary Date that is October 1, 2014 would be a 
fraction of which the numerator is the Index for July 2013 less the 
Index for July 2012 and the denominator is the Index for July 2012). 

(4) "Base Period" shall mean the calendar month of May 2012. 

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

(6) "Percentage Increase" shall mean, with respect to each 
Anniversary Date, a percentage equal to the Annual Index Increase for 
that Anniversary Date, unless (x) such Annual Index Increase is less 
than two percent (2%), in which case the Percentage Increase shall be 
two percent (2%), or (y) such Annual Index Increase is more than four 
percent (4%), in which case the Percentage Increase shall be four 
percent (4%). 



SPECIAL ENDORSEMENTS 

(e) Annual Increase. Coaimeneing on each Anniversary Da9e and for 9he 
period conunencing with such Anniversary Da9e and continuing through to the day preceding the 
next Anniversary Date, or the expiration date of the tenn of the letting hereunder, as the case 
may be, the Lessee shall pay a basic rental at a rate per annum equal to the sum of (x) the basic 
rental theretofore payable and (y) the product obtained by multiplying such basic rental by one 
hundred percent (100%) of the Percentage Increase for such Anniversary Date. 

(f) Adjustments. 

(1) In the event the Index to be used in computing any increase referred to 
in paragraph (c) of this Special Endorsement is not available on the effective date of such 
increase, the Lessee shall continue to pay the basic rental at the annual rate then in effect subject 
to retroactive increase at such time as the specified Index becomes available, provided, however. 
that the Port Authority may at its option substitute for such Index the Index for the latest 
preceding month then published to constitute the specified Index. In the event the United States 
Consumer Price Index for all Urban Consumers - New York-Northern New Jersey-Long Island, 
NY-NJ-CT (All Items, unadjusted 1982-84=100) shall hereafter be converted to a different 
standard reference base or oAerwise revised, or the United States Department of Labor shall 
cease to publish the United States Consumer Price Index for all Urban Consumers - New York-
Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-84=100), then for the 
purposes hereof there shall be substituted for the Index such other appropriate index or indices 
properly reflecting changes in 8ie value of current United States money in a manner similar to 
that established in the Index used in the latest increase as the Port Authority may in its discretion 
determine. 

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

(3) If any increase in basic rental referred to in paragraph (c) of 
this Special Endorsement is effective on a day other than the first day of a calendar month, there 
shall be payable in advance on the effective date of such rental increase an installment of basic 
rental equal to 1/12* of the increment of annual basic rental as increased, multiplied by a fraction 
of which the numerator shall be the number of days from the effective date of 8ie rental increase 
to the end of the calendar month in which the rental increase became effective and the 
denominator shall be the number of days in that calendar month. 



SPECIAL ENDORSEMENTS 

3. Abatement of basic rental, if any, to 3v8iich thie Lessee may be entitled shall be 
computed in accordance 3vith the provisions of Standard Endorsement No. L27.4 attached hereto 
and hereby made a part hereof. 

4. The Lessee agrees to and shall take the Premises in its "as is" condition and the 
Port Authority shall have no obligation hereunder for preparation of the Premises for the 
Lessee's use. 

5. The Port Authority shall have no obligation to supply the Lessee 3vith any 
services or utilities in the Premises. The Lessee understands and agrees that it will be solely 
responsible for making all necessary arrangements with third-party suppliers including utility 
companies for the supply of any utility desired or required by the Lessee and shall pay all of the 
costs associated 3vith the installation and supply of such utilities. No utilities or services 
whatsoever including any equipment, fuel or supplies in connection therewith shall be supplied 
by the Port Authority in connection vrith the use or operation of the Premises including, without 
limitation, heat, ventilation, air conditioning, garbage removal, janitorial, hot water, chilled water 
or security. 

6. Neither the execution and delivery of this Agreement nor any act done pursuant 
thereto shall create between the Lessee and the Port Authority the relatio88ship of bailor and 
bailee, the relationship of storer and garagekeeper, or any other relationship except that of lessee 
and lessor of space, nor shall there be created thereby any legal status which would impose upon 
the Port Authority 3vith respect to any property located in the Premises any duty or obligation 
whatsoever. The Lessee expressly agrees that unless otherwise agreed in 3vriting, the Port 
Authority shall have no liability vrith respect to any vehicle parked in the Premises, or with 
respect to any property of the Lessee or of any other person whatsoever left in any vehicle 
parked in the Premises, except for damage resulting solely fi-om the gross negligence of the Port 
Authority. 

7. The Lessee shall not permit others to perform any mechanical, electrical or 
structural repairs of vehicles on the Premises, and shall not permit others to clean, 3vash, fuel, 
lubricate or paint any vehicle or vehicles thereon, and shall not permit others to store on the 
Premises any automotive fuel or lubricants, oil, greases or other liquids contained in the 
functional reservoirs of the vehicles parked thereon. 

8. The Lessee shall promptly wipe up all oil, gasoline, grease, lubricants, cleaning 
fluids and other inflammable liquids and substances and all liquids and substances having a 
corrosive or detrimental effect on the paving or other surface of the Premises which may leak or 
be spilled or placed thereon by reason of the operations of the Lessee hereunder. Without 
limiting the generality of Section 7 of the Terms and Conditions, the Lessee shall repair, replace, 
repave and rebuild, all or any part of the Premises which may be damaged or destroyed by such 
oil, gasoline, grease, lubricants, cleaning fluids or other liquids and substances. In the event the 
Lessee fails to commence to such repair, replacement, repaving or rebuilding within a period of 
ten (10) days after notice fi-om the Port Authority so to do, or fails diligently to continue to 
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completion such rep9ir, replacement, repaying or rebuilding, the 6ort Authority, in addition to 
other remedies it may have, may at its option repair, replace, repave or rebuild all or any part of 
the paving or other surface of the 6remises so damaged or destroyed and charge the cost Aereof 
to Ae Lessee, which cost Ae Lessee hereby agrees to pay on demand. 

9. The Lessee shall ensure labor harmony in its operations at Ae Facility and shall to 
Aat end, avoid and prevent strikes, walkouts, work stoppages, slowdowns, boycotts and oAer 
labor trouble and discord. The Lessee particularly recognizes Ae essential necessity of Ae 
continued and full operation of Ae whole Facility. 

10. (a) The Fort AuAority and Ae Lessee shall each have Ae right to terminate 
Ais Agreement and Ae letting, in whole or in part, hereunder, wiAout cause, on Airty (30) days' 
prior written notice to Ae oAer party. In Ae event of termination pursuant to Ais Section, Ais 
Agreement and Ae letting hereunder shall cease and expire as if Ae effective date of termination 
stated in Ae notice were Ae date originally stated hereunder for Ae expiration of Ais Agreement. 
In Ae event Ae Fort AuAority exercises its termination right under this Section, Ae Lessee shall 
not be entitled to receive, and Ae Fort AuAority shall have no obligation to pay or reimburse Ae 
Lessee for, all or any portion of Ae Lessee's unamortized capital investment, or for any oAer 
portion of Ae Lessee's investment at, in on, or in connection wiA Ae Fremises. 

(b) In Ae event Ae Fort AuAority exercises its right to terminate Ae letting of 
Ae Fremises for any reason oAer Aan "wiAout cause," Ae Lessee shall be obligated to pay to 
Ae Port AuAority an amount equal to all costs and expenses reasonably incurred by Port 
AuAority in connection wiA such termination, including wiAout limitation any re-entry, 
regaining or resumption of possession, collecting all amounts due to Ae Fort AuAority, Ae 
restoration of Ae Premises (on failure of Ae Lessee to have it restored), preparing Ae Fremises 
for use by a succeeding lessee, Ae care and maintenance of Ae Fremises during any period of 
non use of Ae Fremises, Ae foregoing to include, wiAout limitation, personal costs and legal 
expenses (including but not limited to Ae cost to Ae Port AuAority of in house legal services), 
repairing and altering Ae Premises and putting Ae Premises in order (such as but not limited to 
cleaning and decorating Ae same). Unless sooner terminated, Ae letting of Ae Premises 
hereunder shall expire in any event upon Ae expiration date. Termination shall not relieve Ae 
Lessee of any liabilities or obligations hereunder which shall have accrued on or prior to Ae 
effective date of termination. 

11. The parties hereby acknowledge Aat Ae Fort AuAority is performing a certain 
roadway expansion construction project ("Port Street Capacity Improvement Project") at Ae 
Facility, The Lessee understands Aat at any time from and after July 1,2013,the construction 
and operation of Ae Port Street Capacity Improvement Project may require Ae use of a portion 
or portions of Ae premises, utilized by Ae Lessee for parking purposes, shown in stipple on Ae 
exhibit aimexed hereto and hereby made a part hereof ("Exhibit B"), for and in connection wiA 
Ae construction, maintenance or operation of Ae Port Street Capacity Improvement Project as 
may be required or be appropriate Aerefor. At such time as Ae Port Street Capacity 
Improvement Project requires Ae use of a portion or portions of Ae premises, Ae Lessee shall, 
upon demand by the Port AuAority, surrender such portion or portions of Ae premises to Ae 
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Port Authority for such use. The Lessee 9lso understanOs that the Port Authority's cost 
associated with the Port Street Capacity Improvement Project shall be borne by the Port 
Authority. 

12. (a) The parties hereby acknowledge that as of the Effective Date hereof, two 
access gates are currently located along Distribution Street on the perimeter of the open area of 
the Premises, shown on Exhibit B, (collectively, the "Distribution Street Gates") providing the 
Lessee ingress and egress to and from such open area. Notwithstanding the foregoing, the Lessee 
shall have the right to construct and install one emergency access gate along Port Street ("Port 
Street Gate") to be used by the Lessee only during such times when the Distribution Street Gates 
are blocked by train activity and are inaccessible. In the use of the Port Street Gate, the Lessee 
shall only be permitted to make right turns onto the portion of the Premises via Port Street or 
right turns out of the portion of the Premises vi^ Port Street. Notwithstanding the foregoing, in 
the event the Port Street Capacity Improvement Project requires the widening of Port Street, and 
therefore, the dismantling of the fence surrounding the Premises and the removal of the Port 
Street Gate, the Port Authority shall be responsible for the costs associated with the removal and 
re-installation of the fence as well as the Port Street Gate. 

(b) In the performance of the construction, finishing, decorating, alteration or 
improvement woA to the emergency access gate on the Premises, or to make repairs thCTCto, all of 
the same shall be made or performed in accordance with the following terms and conditions. 

(c) Prior to commencing the performance of any construction work the Lessee 
shall submit to the Port Authority for its approval the Lessee's plans and specifications for the 
work in compliance with the Port Authority's Tenant Construction and Alteration Process Manual 
(the "TCAP Manual") The Lessee shall be responsible at its sole expense for retaining all 
architectural, engineering and other technical consultants and services as may be directed by the 
Port Authority and for developing, completing and submitting detailed plans and specifications for 
the work. The plans and specifications to be submitted by the Lessee to the Port Authority shall 
bear the seal of a qualified architect or professional engineer, who shall be responsible for the 
administration of the work in accordance with the Port Authority's requirements, and shall be in 
sufficient detail for a contractor to perform the work. In connection with review by the Port 
Authority of the Lessee's submissions undw this paragraph, the Lessee shall submit to the Port 
Authority, at the Port Authority's request, such additional data, detail or information as the Port 
Authority may require for such review. The Lessee shall not engage any contractor or permit the 
use of any subcontractor unless and until each such contractor or subcontractor has been approved 
by the Port Authority. The Lessee shall include in any such contract or subcontract such 
provisions as the Port Authority may approve or require, including, without limitation thereto, 
provisions regarding labor harmony. The Lessee shall cause each such contractor and 
subcontractor to obtain and maintain in force such insurance coverage and performance bonds as 
the Port Authority shall specify. All woric to be performed by the Lessee hereunder shall be done 
in accordance with the said Alteration Application and final plans and specifications approved by 
the Port Authority, shall be subject to inspection by the Port Authority during the progress of the 
work and after the completion thereof and the Lessee shall redo or replace at its own expense any 
work not done in accordance therewith. Upon completion of the construction work the Lessee 
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shall supply the Port Authority with a certificate signed by the architect or engineer who sealed the 
Lessee's plans pursuant to the provisions of this paragraph that all of the woric performed by the 
Lessee has been performed in accordance with the plans and specifications approved by the Port 
Authority and the provisions of this Agreement and Ae Lessee shall supply the Port Authority with 
as-built drawings in such form and number as are requested by the Port Authority. 

(d) The Lessee shall be solely responsible for the plans and specifications used 
by it and for the adequacy or sufficiency of such plans and specifications and all of the 
improvements depicted thereon or covered ftereby, regardless of the consent thereto or approval 
thereof by the Port Authority or the incorporation therein of any Port Authority requirements or 
recommendations. The Port Authority shall have no obligation or liability in connection with the 
performance of any of the aforesaid work or for the contracts for the performance thereof entered 
into by the Lessee. Any warranties extended or available to the Lessee in connection with the 
aforesaid work shall be for the benefit of the Port Authority as well as the Lessee. 

(e) Without limiting or affecting any other term or provision of this Agreement, 
the Lessee shall be solely responsible for the design, adequacy and operation of all utility, 
mechanical, electrical, communications, and other systems and equipment installed by it in the 
Premises and shall do all preventive maintenance and make all repairs, replacements, rebuilding, 
and painting necessary to keep such systems and equipment and all other improvements, fixtures, 
finishes, and decorations made or installed by the Lessee (whether the same involves structural or 
non-structural work) in the condition they were in when made and installed except for reasonable 
wear which does not adversely affect the watertight condition or structural integrity of the building 
or adversely afiFect the efficient or proper utilization or appearance of any part of the Premises. 

(g) The Lessee shall pay all claims lawfully made against it by its contractors, 
subcontractors, material-men and workmen and all claims lawfiilly made against it by other third 
persons arising out of or in connection with or because of the performance of the work and shall 
cause its contractors and subcontractors to pay all such claims lawfully made against them. 

13. (a) Upon the execution of this Agreement by the Lessee and delivery thereof 
to the Port Authority, the Lessee shall deliver to the Port Authority, as security for the full, 
faithful and prompt performance of and compliance with, on the part of the Lessee, all of the 
terms, provisions, covenants and conditions of this Agreement on its part to be fulfilled, kept, 
performed or observed, a clean irrevocable letter of credit issued by a banking institution 
satisfactory to the Port Authority and having its main office within the Port of New York District 
and acceptable to the Port Authority, in favor of the Port Authority, and payable in the Port of 
New York District in the amount of One Hundred Thousand Dollars and No Cents 
($100,000.00). The form and terms of such letter of credit, as well as the institution issuing it, 
shall be subject to the prior and continuing approval of the Port Authority. Such letter of credit 
shall provide that it shall continue throughout the term of the letting under this Agreement and 
for a period of not less than six (6) months thereafter, such continuance may be by provision for 
automatic renewal or by substitution of a subsequent clean and irrevocable satisfactory letter of 
credit. If requested by the Port Authority, said letter of credit shall be accompanied by a letter 
explaining the opinion of counsel for the banking institution that the issuance of said clean, 

8 



SPECIAL ENDORSEMENTS 

ii26vocabl6 162262 of C2edi2 is a app2op2ia2e and valid exe2cise by the baiiking institution of the 
co2po2at6 powe2 conferted upon it by law. Upon notice of cancellation of a lettet of ctedit, the 
Lessee agrees that unless, by a date twenty (20) days prio2 to the effective date of cancellation, 
the l6tt62 of C2edit is teplaced by anothet lettet of ctedit satisfactory to the Port Authoiity, the 
Port Authority may draw down the full amount thereof and thereafter the Port Authority will 
hold the same as secririty. Failure to provide such a letter of credit at any time during the 
effective term of the letting, under this Agreeinent, valid and available to the Port Authority, 
including any failure of any banking institution issuing any such letter of credit previously 
accepted by the Port Authority to make one or more payments as may be provided in such letter 
of credit shall be deemed to be a breach of this Agreement on the part of die Lessee. Upon 
acceptance of such letter of credit by the Port Authority, and upon request by the Lessee made 
thereafter, the Port Authority will return the security deposit, if any, theretofore made. The 
Lessee shall have the same rights to receive such deposit during the existence of a valid letter of 
credit as it would have to receive such sum upon expiration or termination of this Agreement 
and fulfillment of the obligations of the Lessee hereunder. If the Port Authority shall make any 
drawing under a letter of credit held by the Port Authority hereunder, the Lessee on demand of 
the Port Authority and within two (2) days thereafter, shall bring the letter of credit back up to its 
full amount. No action by the Port Authority pursuant to the terms of any letter of credit, or any 
receipt by the Port Authority of funds from any bank issuing such letter of credit, shall be or be 
deemed to waiver of any default by the Lessee under the terms of this Agreement and all 
remedies of the Lease and of the Port Authority consequent upon such default shall not be 
affected by the existence of a recourse to any such letter of credit. 

(b) The Lessee hereby certifies that its Federal Tax Identification Number is; 
for the purposes of this Special Endorsement. 

(c) The Lessee acknowledges and agrees that the Port Authority reserves the right, at 
its sole discretion, to adjust at any time and from time to time upon fifteen (15) days notice to the 
Lessee, the security deposit amount as set forth in paragraph (a). Not later than the effective date 
set forth in said notice the Lessee shall deposit wiA the Port Authority the new security deposit 
amount as set forth in and in such form as requested by said notice which new amount (including 
without limitation an amendment to or a replacement of the letter of credit) shall thereafter 
constitute the security deposit subject to this Special Endorsement. 

14. (a) The Lessee hereby represents and warrants to the Port Authority that the 
Lessee is not, and shall not become, a person or entity with whom the Port Authority is restricted 
from doing business under the regulations of the Office of Foreign Asset Control ("OFAC") of 
the United States Department of the Treasury (including, but not limited to, those named on 
OF AG's Specially Designated and Blocked Persons list) or under any statute, executive order 
(including, but not limited to, the September 24, 2001 Executive Order on Terrorist Financing 
Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten To 
Commit or Support Terrorism), or other governmental action and is not engaging, and shall not 
engage, in any dealings or transactions or be otherwise associated with such persons or entities. 
The Lessee acknowledges that the Port Authority is entering into this Agreement in reliance on 
the foregoing representations and warranties and that such representations and warranties are a 
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material element of the consideration inducing the Port Authority to enter into and execute this 
Agreement. In the event of any breach of any of the foregoing representations and 2yarranties by 
the Lessee, the Port Authority shall have the right, in addition to any and all other remedies 
provided under this Agreement or at la2v or in equity, to immediately terminate this Agreement 
upon written notice to the Lessee. The Lessee hirther acknowledges that there shall be no cure 
for such a breach. In the event of any such termination by the Port Authority, the Lessee shall, 
immediately on receipt of the Port Authority's termination notice, cease all use of and operations 
permitted under this Agreement and surrender possession of the Premises to the Port Authority 
without the Port Authority being required to resort to any other legal process. Termination on 
the afore-described basis shall be deemed a termination for cause. 

(b) The Lessee shall indemnify and hold harmless the Port Authority and its 
Commissioners, officers, employees, agents and representatives from and against any and all 
claims, damages, losses, risks, liabilities and expenses (including, without limitation, attorney's 
fees and disbursements) arising out of, relating to, or in connection with the Lessee's breach of 
any of its representations and warranties made under this Section. Upon the request of the Port 
Authority, the Lessee shall at its 02vn 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, 2vithout 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 provision of any 
statutes respecting suits against the Port Authority. 

(c) The pro2dsions of this Section shall survive the expiration or earlier 
termination of this Agreement. 

15. (a) As used in this Special Endorsement: 

(1) "Environmental Damages" shall mean any one or more of the 
following: 

(i) the presence in, on or under the Premises of any Bazardous 
Substance and/or (ii) the disposal, released or threatened released of any Bazardous Substance 
from the Premises or of any Hazardous Substance from under the Premises, and/or (iii) the 
presence of any Bazardous Substance in, on or under other property at the Facility as a result of 
(v) the Lessee's use or occupancy of the Premises, or the performance of any construction work 
or any other work or activities at the Premises or (w) a migration of a Hazardous Substance from 
the Premises or from under the Premises or (x) the Lessee's operations at the Facility, and/or (y) 
any personal injury (including 2vrongful death) or property damage arising out of or related to 
any such Hazardous Substance described in (i), (ii) or (iii) above, and/or (z) the violation of any 
Environmental Requirement pertaining to any such Hazardous Substance described in (i), (ii) or 
(iii) above, the Premises, and/or the activities thereon. 

(2) "Environmental Requirement" shall mean in the singular and 
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"Envirooionental Requireooieoit" shall mean in the plural all common law and all past, present and 
future laws, statutes, enactments, resolutions, regulations, rules, ordinances, codes, licenses, 
permits, orders, memoranda of understanding and memoranda of agreement, guidances, 
approvals, plans, authorizations, concessions, franchises, requirements and similar items of all 
governmental agencies, depaotmeiits, commissions, boards, bureaus, or instrumentalities of the 
8nited States, states and political subdivisions thereof, all pollution prevention programs, 'best 
management practices plans', and other programs adopted and agreements made by the Port 
Authority (whether adopted or made with or without consideration or with or without 
compulsion), with any government agencies, departments, commissions, boards, bureaus or 
instrumentalities of the 8nited States, states and political subdivisions thereof, and judicial, 
administrative, voluntary and regulatory decrees, judgments, orders and agreements 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 Bazardous 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 Bazardous Substances into the air, surface water, groundwater or land, or relating to 
the manufacture, processing, distribution, use, treatment, storage, disposal, transport, or 
handling of Bazardous Substances, or the transfer of property on which Bazardous Substances 
exist; 

(ii) All requirements, pertaining to the protection from 
Bazardous Substances of the hedth and safety of employees or the public; and 

(hi) All applicable requirements, contained in but not limited to 
the following laws as they are or may be supplemented and/or amended and their state and local 
counterparts: The Atomic Energy Act of 1954, 42 8.S.C. Section 2011 et. seq.; the Clean Water 
Act also known as the Federal Water Pollution Control Act, 33 8.S.C. Section 1251 et. seq.; the 
Clean Air Act, 42 8.S.C. Section 7401 et. seq.; the Federal Insecticide, Fungicide, and 
Rodenticide Act, 7 U.S.C. Section 136 et. seq.; the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 8.S.C. Section 9601 et. seq.; the Emergency Planning and 
Community Right to Know Act, 42 8.S.C. Section 11001 et. seq.; the Occupational Safety and 
Health Act, 29 8.S.C. Section 651 et. seq.; the Hazardous Materials Transportation Act, 49 
8.S.C. Section 5101 et. seq.; the Solid Waste Disposal Act, as amended by the Resource 
Conservation and Recovery Act, 42 8.S.C. Section 6901 et. seq.; the Toxic Substances Control 
Act, 15 U.S.C. Section 2601 et. seq.; the Safe Drinking Water Act of 1974, 42 U.S.C. Sections 
300f-300h-ll et. seq.; the New Jersey Spill Compensation and Control Act (the "Spill Act"), 
N.J.S.A. 58:10-23.1 lb et ̂ ., Industrial Site Recovery Act ("ISRA"), N.J.S.A. 13:lK-6 et seq.: 
together, in each case, with any amendment thereto, and the regulations adopted, guidances, 
memoranda and publications promulgated thereunder and all substitutions thereof. 

(3) "Hazardous Substance" shall mean and include in the singular and 
"Hazardous Substances" shall mean and include in the plural any pollutant, contaminant, toxic or 
hazardous waste, dangerous substance, noxious substance, toxic substance, flammable, explosive 
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or ra6ioactive material, urea formaldehyde foam insu2a6on, asbestos, polychlorinated biphenyls 
("PCBs"), chemicals known to cause cancer, microbial contaminant, endocrine disruption or 
reproduc6ve toxicity, pefroleum and pefroleum products and other substances which have been 
or in the future shall be declared to be hazardous or toxic, or the removal, containment or 
restric6on of which have been or in the future shall be required, or the manufacture, preparation, 
produc6on, generadon, use, maintenance, treatment, storage, transfer, handling or ownership of 
which have or in the future shall be restricted, prohibited, regulated or penalized by any 
applicable federal, state, county, or municipal or other local statute or law now or at any 6me 
hereafter in effect as amended or supplemented and by the reguladons and guidances adopted 
and publicadons promulgated pursuant thereto. 

(b) Without limiting the generality of any of the other terms and provisions of 
this Agreement, the Lessee hereby expressly agrees to assume all responsibility for, and any and 
all rislcs of any kind whatsoever caused by, arising out of or in connecdon with, the condidons of 
the Premises from and after the commencement of the term of this Agreement, including without 
limitation all Environmental Requuements and all Environmental Damages and the Lessee shall 
mdemnify, hold harmless and reimburse the Port Authority, its Commissioners, officers, agents 
and employees from and against all such risks and responsibilides and all Environmental 
Damages and Envu-onmental Requirements (uicludmg, without limitation, all fmes, penalties, 
payments in lieu of penalties, and legal expenses incurred by the Port Authority ui connection 
therewith). If so (Erected, the Lessee shall at its own expense defend any suit based upon the 
foregoing, and in handling such it shall not, without obtainuig 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 respectmg suits agauist the Port Authority. 

(c) In addition to and without limiting the generality of the obligations of the 
Lessee set forth above and elsewhere 6i this Agreement, the Lessee shall at its sole cost and 
expense and m accordance with and subject to the provisions of the Section of this Agreement 
entitled "Maintenance and Repair," upon notice from the Port Authority, promptly take all 
actions to completely remove and remediate: (1) any 8azardous Substance present on, about or 
under the Premises whose presence occurred during the term of this Agreement or resulted from 
any act or omission of the Lessee or others duruig the term of this Agreement, (2) any Bazardous 
Substance disposed of or released from the Premises during the term of this Agreement or 
thereafter if the Bazardous Substance came to be present on, about or under the Premises during 
the term of this Agreement, and (3) any Bazardous Substance present on, about or under other 
property at the Facility or elsewhere whose presence resulted from Ae Lessee's use and 
occupancy of the Premises or which migrated from the Premises to such other property during 
the term of this Agreement or thereafter if the Bazardous Substance came to be present on, about 
or under the Premises during the term of this Agreement, which any Governmental Authority or 
any Envu-onmental Requirements or any violation thereof require to be removed and/or 
remediated, or which in the sole opu2ion of the Port Authority are necessary to mitigate 
Environmental Damages, including, but not limited to, the investigation of the environmental 
condition of the area to be remediated, the preparation of feasibility studies, reports and remedial 
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plaos, aod the performance of any cleanup, remediation, mitigation, containment, operation, 
maintenance, monitoring or restoration work; the standard for any of the foregoing shall be that 
which requires the lowest level or presence of a particular Hazardous Substance under the laws 
of the United States or the State of New Jersey, with the strictest to be applied, and which does 
not require any restriction on the possible use of the Premises or such other property. The 6essee 
agrees that with respect to any of its obligations set forth above in this paragraph it will not make 
any claim against the Port Authority and/or the City of Newark for contribution under any 
Environmental Requirement. Any actions required under this Special Endorsement shall be 
performed in a good, safe and workmanlike manner and shall minimize any impact on activities 
off the Premises. The 6essee shall promptly provide to the Port Authority all copies of test 
results and reports generated in connection with such actions. Promptly upon completion of such 
investigation and remediation, the 6essee shall seal or cap all monitoring wells and test holes, 
remove all associated equipment and restore the remediated property. 

(d) Without limiting any other of the 6essee's obligations under this 
Agreement, the 6essee shall provide the Manager of the Facility at the cost and expense of the 
6essee with such information, documentation, records, correspondence, notices, reports, test 
results, and certifications and any other information as the Port Authority shall request in 
connection with any Environmental Requirements or Environmental Damages, and as may be 
necessary for the preparation of any application, registration, statement, certification, notice, 
non-applicability affidavit, communication, negative declaration, clean-up plan or other 
information, documentation or communication required by the Environmental Requirements and 
the 6essee shall promptly swear to, sign or otherwise fully execute the same. The 6essee agrees 
that any of the foregoing may be filed by the Port Authority with the appropriate Governmental 
Authority on behalf of the Lessee and at the 6essee's cost and expense. Further, the 6essee 
a^ees unless directed otherwise by the Port Authority, to provide the Manager of the Facility 
with copies of all information, documentation, records, correspondence, notices, certifications, 
reports, test results and all other submissions provided by the 6essee to a Governmental 
Authority at the same time such are provided to a Governmental Authority and by a 
Governmental Authority to the 6essee at the time the same are provided to the 6essee with 
respect to any Environmental Requirements. 

(e) Notwithstanding any other provision of this Special Endorsement, all of 
the 6essee's obligations, undertakings and responsibilities imder this Special Endorsement shall 
apply to any Environmental Damage involving any Hazardous Substance whose presence on, 
about or under the Premises occurred prior to the commencement of the term of this Agreement 
if any clean-up, remediation or other response action, or indemnification or other action under 
this Special Endorsement is required with respect to such Environmental Damage as a result of 
(1) any violation by the 6essee or the 6essee's Representative, as hereinafter defined, of any 
Environmental Requirements pertaining to such Hazardous Substance, the Premises and/or the 
activities thereon, or any failure by the 6essee or the 6essee's Representative to observe and 
comply with any Port Authority requirements, directives and procedures regarding any 
Hazardous Substance on, about or under the Premises, including without limitation those set 
forth in any design guidelines, best management practices, agreements (including voluntary 
agreements) with Governmental Authorities, or construction guidelines which have been or may 
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be established by the Port Authority for the Facility and submitted to the Lessee, and/or (2) any 
negligent act or omission by the Lessee or the Lessee's Representative with respect to such 
Ha9ardous Substance. For purposes of this Special Endorsement, "Lessee's Representative" 
shall mean its officers, employees, agents, representatives, contractors, customers, guests, 
invitees, or other persons who are doing business with the Lessee or are on the Premises with the 
Lessee's consent. 

(f) Without limiting the Port Authority's remedies that it may have under this 
Agreement or at law or in equity, the Port Authority shall have the right during the term of this 
Agreement and subsequent to the termination or expiration thereof to such equitable relief, 
including restraining injunctions and declaratory judgments, as may be required to enforce 
compliance by the Lessee with its environmental obligations under this Special Endorsement. In 
the event the Lessee fails to comply with or perform any of its obligations hereunder, the Port 
Authority at any time during the term of this Agreement and subsequent to the termination or 
expiration thereof may elect (but shall not be required) to perform such obligations and the 
Lessee shall pay to the Port Authority upon demand its costs thereof, including all overhead costs 
as determined by the Port Authority. 

(g) Notwithstanding any other provision of this Special Endorsement, and 
without limiting the generality of paragraph (e) of this Special Endorsement, the Lessee's 
obligations, undertakings and responsibilities under this Special Endorsement shall not apply to 
any Environmental Damage involving any Ha9ardous Substance which migrated or shall migrate 
onto the Premises during the term of this Agreement (hereinafter called the "Migrated Hazardous 
Substance"), except that such obligations, undertakings and responsibilities under this Special 
Endorsement shall apply to any Environmental Damage involving any Migrated Hazardous 
Substance if any clean-up, remediation or other response action, or indemnification or other 
action under this Special Endorsement is required with respect to such Environmental Damage as 
a result of (1) any violation by the Lessee or the Lessee's Representative of any Environmental 
Requirements pertaining to such Migrated Hazardous Substance, the Premises and/or the 
activities thereon, or any failure by the Lessee or the Lessee's Representative to observe and 
comply with any Port Authority requirements, directives and procedures regarding any 
Hazardous Substance on, about or under the Premises, including without limitation those set 
forth in any design guidelines, best management practices, agreements (including voluntary 
agreements) with Governmental Authorities, or construction guidelines which have been or may 
be established by the Port Authority for the Facility and submitted to the Lessee, and/or (2) any 
act or omission of the Lessee or the Lessee's Representative with respect to such Migrated 
Hazardous Substance. 

(h) The Lessee agrees that in any legal action or proceeding in which the Port 
Authority and the Lessee are opposing parties the Lessee shall have the burden of proof, as 
hereinafter defined, as to any and all issues of fact with respect to: (1) whether the presence of 
any Hazardous Substance on, about or under the Premises occurred prior or subsequent to the 
commencement of the Term; (2) whether any Hazardous Substance disposed of or released fi-om 
the Premises or which migrated fi-om the Itemises came to be present on, about or under the 
Premises prior or subsequent to the commencement of the Term; and (3) whether the Lessee 
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exacerbated any pre-existing environmental condition so as to cause a Hazardous Substance to 
first become regulated during the term of this Agreement. For purposes of this paragraph, 
"burden of proof shall mean both the legal burden of going forward with the evidence and the 
legal burden of establishing the truth of any fact by a preponderance of the evidence. 

(i) Without limiting the generality of any other term or provision of this 
Agreement, the obligations of the Lessee under this Special Endorsement shall survive the 
expiration or termination of this Agreement. 

16. The Lessee shall not make any alterations to the Premises, or perform any 
construction on the premises without the Port Authority's prior written approval. The Port 
Authority shall be entitled to impose, and the Lessee shall pay, a fee ("Review Fee") as 
compensation for the Port Authority's review and oversight in connection with any construction 
work as contemplated under Section 11 of the Terras and Conditions hereof. The Review Fee 
shall be an amount equal to the greater of (a) one percent (1%) of the actual cost of the 
construction work or (b) the Review Fee then in effect and generally applicable to such work 
performed pursuant to the Port Authority's Tenant Construction and Alteration Application 
process. 

17. (a) In the event that any consent to assign this Agreement to any third party 
(an "Assignee") is granted by the Port Authority, upon the terms and conditions set forth in the 
Consent to Assignment, the Lessee and the Assignee, as a joint and several obligation, shall pay 
to the Port Authority, a fee (the "Assignment Consent Fee") for the Port Authority's cost of 
administration with regard to Ae Port AuAority's review, approval and consent of such approved 
assignment (Ae "Consent Process"). The Assignment Consent Fee shall be equal to ten percent 
(10%) of net present value of Ae gross fixed basic rental payable to Ae Port AuAority for Ac 
unexpired portion of Ae term of Ais Agreement, at a Ascounted rate Aat is determined by Ae 
Port AuAority during Ae Consent Process period, but in no event shall such rate be greater Aan 
five percent (5.0%). 

(b) In Ae event Aat any consent to sublet Ae Premises to any Aird party (a 
"Sublessee") is granted, upon Ae terms and conAtions set forA in Ae Port AuAority consent to 
sublease ("Consent to Sublease"), Ae Lessee and its Sub-Lessee, as a joint and several 
obligation, shall pay to Ae Port AuAority a fee (Ae "Sublease Consent Fee") at Ae times set 
forth in and in accordance wiA Ais paragraph (b). The Sublease Consent Fee shall be paid to Ae 
Port AuAority by Ae Lessee and Ae Sublessee as a joint and several obligation as follows: on 
Ae twenticA (20^) day of each and every calendar monA during Ae time such sublease remains 
in effect (incluAng Ae calendar monA following Ae expiration or earlier termination of Ae 
Consent to Sublease), Ae Lessee or Ae Sublessee shall render to Ae Port AuAority a statement 
sworn to by a responsible fiscal or executive officer of Ae Lessee or Ae Sublessee showing all 
amounts, monies, revenues, rental (wheAer basic or additional), and income of every kind paid 
or payable to Ae Lessee by such Sublessee arising out of or in connection wiA Ae Sublessee's 
use and/or occupancy of space in Ae Premises (Ae "Sublease Payments") paid or payable for Ae 
preceding monA. The Lessee or Ae Sublessee shall pay to Ae Port AuAority at Ae time of 
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reodering such statement the Sublease Consent Fee in an amount equal to: in the event that the 
rate per square foot of the subleased Premises exoeeds the rate per square foot due and payable 
by the Lessee under this Agreement, fifty percent (50%) of the total amount by which the rate 
under the Sublease exceeds the rate under this Agreement. The Sublease Consent Fee shall 
constitute rent hereunder and shall be in addition to the rental due hereunder. 

( c) The foregoing shall be without limitation as to the Port Authority's right, 
in its sole discretion, to consent or withhold its consent to any proposed assignment or subleasing 
of this Agreement and the rights granted hereunder. 

18. The Lessee agrees that the performance of any work that is subject to Special 
Endorsement No. 13 and the Section of this Agreement entitled "Construction by the Lessee" 
will comply with the Port Authority's policy on sustainable design as set forth in the sustainable 
design guidelines promulgated by die Port Authority Engineering Department from time to time. 

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

(b) In addition to and without limiting the foregoing and without limiting the 
provisions of Schedule E attached hereto and hereby made a part hereof, it is hereby agreed that 
the Lessee, in connection with its continuing operation, maintenance and repair of &e Premises, 
or any portion thereof, and in connection with every award or agreement for concessions or 
consumer services at the Facility, shall throughout the term of the letting under this Agreement 
commit itself to and use good faith efforts to implement an extensive program of affirmative 
action, including specific affirmative action steps to be taken by the Lessee, to ensure maximum 
opportunities for employment and contracting by minorities and women. In meeting the said 
commitment the Lessee agrees to submit its said extensive affirmative action program, including 
the specific affirmative action steps to be taken by the Lessee to meet its aforesaid commitment, 
within sixty (60) days after the commencement of the term of the letting under this Agreement to 
the Port Authority for its review and approval. The Lessee shall incorporate in its said program 
such revisions and changes as the Port Authority and the Lessee may agree upon from time to 
time. The Lessee throughout the term of the letting under this Agreement shall document its 
efforts in implementing the said program, shall keep the Port Authority fully advised of the 
Lessee's progress in implementing the said program and shall supply to the Port Authority such 
information, data and documentation with respect thereto as the Port Authority may from time to 
time and at any time request, including but not limited to, annual reports. The obligations 
imposed on the Lessee under this Special Endorsement shall not be construed to impose any 
greater requirements on the Lessee than those which are imposed on the Lessee under applicable 
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law. 
(c) "Minority" as use6 herein shall be as 6efine6 in paragraph II (c) o7Part o7 

Sche6ule E. 

(6) In the implementation o7 this Special Endorsement, the Port Authority 
may consider compliance by the Lessee with the provisions o7 any federal, state or local law 
concerning afBrmative action equal employment opportunity which are at least equal to the 
requirements o7 this Special Endorsement, as effectuating the provisions o7 this Special 
Endorsement. If the Port Authority determines that by virtue of such compliance with the 
provisions of any such federal, state or local law that the provisions hereof duplicate or conflict 
with such law the Port Authority may waive the applicability of the provisions of this Special 
Endorsement to the extent that such duplication or conflict exists. 

(e) Nothing herein provided shall be construed as a limitation upon the 
application of any laws which establish different standards of compliance or upon the application 
of requirements for the hiring of local or other area residents. 

(f) Nothing in this Section shall grant or be deemed to grant to the Lessee the right 
to make any agreement or award for concessions or consumer services at the Facility. 

20. (a) The parties hereby acknowledge that certain portions of the Premises, , 
(6ie "Former Premises") were occupied by the Lessee pursuant to (i) (as to Building 263, 
Sections C and D North), the agreement of lease, dated as of August 1, 2006, and identified as 
Port Authority Lease No. LPN-275 by and between the Port Authority and the Lessee and (ii) (as 
to Building 263, Section D South), the agreement of lease, dated as of July 1, 2004, and 
identified as Port Authority Lease No. LPN-273 by and between the Port Authority and the 
Lessee (which agreements of lease, as the same has been heretofore supplemented and amended, 
are hereinafter collectively referred to as the "Old Leases"). It is hereby agreed that the 
commencement of the letting under this Agreement occurred immediately after the expiration or 
termination, as the case may be, of the Old Leases and that no reversion with respect to the 
Former Premises occurred between the expiration or termination, as the case may be, of the Old 
Leases and the commencement of the letting hereunder. Further, it is hereby acknowledged that 
the Lessee remained in possession of the Former Premises continuously from the expiration or 
termination, as the case may be, of the Old Leases to the Commencement Date and at no time did 
the Lessee surrender the Former Premises to 6ie Port Authority. 

(b) The terms, provisions and conditions of the Old Leases shall apply to the 
letting of the Former Premises, to the Lessee and the rights and obligations of the parties thereto 
prior to the Commencement Date, and from and after the Commencement Date, the terms, 
provisions and conditions of this Agreement shall apply to the letting of the Former Premises, to 
the Lessee and the rights and obligations of the parties hereto. Accordingly, and without limiting 
the generality of any of the foregoing, any of the obligations under the Old Leases which were to 
mature upon the expiration or termination thereof, shall be deemed to have survived and shall 
mature upon the expiration or termination of this Agreement. 

(c) All obligations of the Lessee under the Old Leases that arose or accrued 
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6uriog or with respect to the perio6 prior to the Commencement Date shall survive the execution 
an6 delivery of this Agreement. The Lessee shall not, by virtue of this Agreement be released or 
discharged from any liabilities or obligations whatsoever arising under the Old Leases or any 
other Port Authority permits or agreements including but not limited to any permits to make 
alterafrons all of whicli shall survive. 

(6) All references in this Agreement to the condidon of the Former Premises 
at the beginning of the term of the letting shall mean and be deemed to mean the condition of the 
premises as they existed at the beginning of the term under the Old Leases. Further, the 
obligation of the Lessee to remove any alterations or improvements made during the letdng 
hereunder shall apply and pertain to any alterations and improvements made during the term of 
the Old Leases. 

21. (a) This Agreement and any claim, dispute or controversy arising out of, 
under or related to this Lease, the reladonship of the pardes hereunder, and/or the interpretadon 
and enforcement of the rights and obligadon of the parties hereimder shall be governed by, 
interpreted and construed in accordance with the laws of the State of New Jersey, without regard 
to choice of law principles. 

(b) The pardes acknowledge that each party and its counsel have reviewed 
and revised this Agreement and that the rule of construction to the effect that any ambiguities are 
to be resolved against the drafting party shall not be employed 6i the uiterpretation of this 
Agreement or any amendments or e9chibits thereto. 

(c) Notwithstanding the fact that certain references elsewhere in this 
Agreement to acts required to be performed by the Lessee hereunder, or to breaches or defaults 
of this Agreement by 6ie Lessee, omit to state that such acts shall be performed at the Lessee's 
sole cost and expense, or omit to state that such breaches or defaults by the Lessee are material, 
unless the conte9rt clearly unplies to the contrary, each and every act to be performed or 
obligation to be fulfilled by the Lessee pursuant hereto shall be performed or fulfilled at the 
Lessee's sole cost and expense, and all breaches or defaults by the Lessee hereunder shall be 
deemed material. 

(d) In the event that any of the provisions of this Agreement are held to be 
unenforceable or invalid by any court or regulatory authority of competent jurisdiction, the 
parties shall, to the extent possible, negotiate an equitable adjustment to the provisions of this 
Agreement, with a view toward effecting the purposes of this Agreement, and the validity and 
enforceability of the remaining provisions hereof shall not be affected by such holding. 

22. Prior to the execution of this Agreement, 6ie following changes, additions and 
deletions were made to the Terms and Conditions in accordance with the following: 
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(9) The words "uoless otherwise provided io Paragraph 1 of the Speeial 
Endorsements annexed hereto" shall be inserted after the word "hereunder" appearing in the 
third line of paragraph (b) appearing in Section 2. 

(b) Paragraph (f) appearing in Section 4 shall be amended by inserting the 
following after the words "gases or vapors": "considering the nature of the Lessee's operations 
permitted herein". 

(c) the words "and except as provided in Paragraph 1 of the Special 
Endorsements" shall be inserted in the first line of paragraph (j) of Section 4 following the words 
"Port Authority". 

(d) The following sentence shall be added to paragraph (a) of Section 5: "the 
Port Authority's written consent shall not be arbitrarily or capriciously withheld, delayed or 
conditioned". 

(e) The following phrase shall be inserted at the end of the last sentence 
appearing in paragraph (a) of Section 6: "excepting only claims and demands which result solely 
from affirmative willful acts done by the Port Authority". 

(f) The following changes shall be made in Section 7: 

(i) The words "catch basins and storm sewer drains shall be deemed 
inserted after the words "located in or on the Premises" in the second line of paragraph (c). 

(ii) The following new paragraph (e) shall be deemed inserted in 
Section 7: 

"(e) Without in any way limiting the provisions of paragraph ( c) of this 
Section, the Port Authority shall be obligated to maintain the underground utilities on the 
Premises and keep and maintain the same so that at the expiration of the term of the letting 
hereunder, the same (or a reconstruction of all or any part thereof) will be in as good condition as 
at the commencement thereof (or, in the case of improvements made during the letting 
hereunder, in as good condition as at the time of the installation or construction thereof), except 
for reasonable wear and tear. 

(g) The following changes shall be made in Section 8: 

(i) The word "and/" shall be inserted after the words "untenable in 
whole" appearing in the last line of paragraph (a) of Section 8. 

(ii) The words "if, in the opinion of the Port Authority," appearing in 
the first line of sub-paragraph (a)(2) shall be deleted and the words "if, in the sole opinion of the 
Port Authority, after consultation with the Lessee," shall be inserted in lieu thereof. 
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(h) The following phrase shall be inserted following the words "included in 
the Premises in paragraph (c) of Section 14: "(except to the extent as shall be permitted by the 
Port Authority approval of Ac Lessee's plans and specifications for work in compliance with the 
Port Authority's Tenant Construction and Alteration Process Manual"). 

(i) The phrase, "upon twenty-four (24) hours' prior notice to the Lessee," 
shall be inserted after the words "shall have the right" appearing in the third line of paragraph (e) 
of Section 13. 

(i) The Port Authority's written consent shall not be arbitrarily or 
capriciously withheld, delayed or conditioned in the exercise of its rights of approval set forth in 
sub-paragraph (a)(5) appearing in Section 16. 

(k) The words and figure "fifteen (15)" appearing in sub-paragraph (a)(7) 
appearing in Section 16 shall be deleted and the words and figure "thirty (30)" shall be inserted 
in lieu thereof. 

(1) The following shall be inserted in line eleven of Section 20 following the 
words "of the Lessee hereunder": "that would be taken by a reasonably prudent owner who 
desired to keep and maintain the Premises so that at the expiration or termination of the letting 
and at all times during the letting, the Premises will be in as good condition as at the 
commencement thereof, except for reasonable war and tear which does not adversely affect the 
efficient and proper utilization thereof. 

(m) The words "or residence of such party" appearing in the third, fourth and 
sixth lines in paragraph (a) of Section 24 shall be deleted. The following sentence shall be 
deemed inserted in the ei^th line following the sentence ending with "is at such office": A 
copy of all such notices required to be delivered hereunder shall be delivered to the Lessee's 
Counsel (for informational purposes only) at the following address: "Anthony J. Vizzoni, 
Esquire, Becker Meisel LLC., 354 Eisenhower Parkway, Suite 1500, Livingston, New Jersey 
07039". 

(n) The words "fire hydrants" appearing in the definition of "utility, 
mechanical, electrical and other systems" appearing in paragraph (h) of Section 25 shall be 
deleted. 

(o) Notwithstanding the provisions of paragraph (b) appearing in Section 26, 
the Port Authority shall be liable to the Lessee, or to any person, for injury or death to any 
person or persons whomsoever, or for damage to any property whatsoever at any time in the 
Premises caused by the sprinkler system, arising out of the gross negligence on the part of the 
Port Authority, whether Ae same may leak into, or fall, issue or flow from any part of the 
Facility, or from any place or quarter. 

(p) Paragraph (a) of Section 28 shall be deleted and the following paragraph 
(a) shall be inserted in lieu thereof: 
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"(a) The Port Authonty and the Lesgee shall eaeh not be liable for any 
failure, delay or interruption in performing its obligabons hereunder due to causes or 
conditions beyond its confrol, including without limitation strikes, boycotts, picketing, 
slow-downs, work stoppages or labor doubles of any type (whether affecting the Port 
Autho8ty, its contactors or subcontractors). Further, the Port Autho8ty and the Lessee 
shall each not be liable unless the failure, delay or interrupdon shall result from failure on 
the part of the Port Authonty or the Lessee to use reasonable care to prevent or 
reasonable efforts to cure such failure, delay or interruption". 

(q) Sec8on 29 shall be deleted and the following Sec8on 29 shall be deemed 
inserted in lieu thereof: 

"Sec8on29. Brokerage 
The Port Autho8ty and the Lessee each represent and warrant that no broker has 

been concerned in the negotiadon of this Agreement and there is no broker who is or may be 
endded to be paid a commission in connection therewith. The Port Authonty and the Lessee 
shall indemnify and save harmless the other of and from any claim for commission or brokerage 
made by any and all persons, firms, corporations whatsoever for services in connecdon with the 
negodadon and execudon of this Agreement". 

(r) Secdon 30 shall be deleted and the following Section 20 shall be inserted 
in lieu thereof: 

"Section 30. Non-liability of Individuals 

No commissioner, director, officer, agent or employee of the Port Authortty or of 
the Lessee shall be charged with any liability, or held liable to the other under any term or 
provision of this Agreement, or because of its execution or attempted execution, or because of 
any breach, or attempted or alleged breach thereof. 

(s) The words "from time to time and at any time" appearing in the last line of 
sub-paragraph (a)(i) appeadng in Section 31 shall be deleted and the words "no more than one 
time in any annual pedod hereunder" shall be inserted in lieu thereof. 

For the Port Authonty 
Initialed: 

if 
For the Lessee 
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SdDEiDULE E 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY—MmORITY BUSINESS 
ENTERPRISES -WOMEN-OWNED BUSINESS ENTERPRISES 

REQUIREMENTS 

Port I. AfErmative Action Guidelines - Equal Employment Opportunity 

Without limiting any of the terms and conditions of the Lease between 
The Port Authority of New York and New Jersey (the "Port Authority") and Best 
Transportation, Inc. Cthe Lessee"; under Lease No. LPN-321 (the "Lease"), the Lessee 
understands and agrees that it shall put into effect prior to the commencement of any 
construction work (including hut not limited to any work under a Tenant Alteration 
AppUcation) an affirmative action program and Minority Business Enterprise (MBE) 
program and Women-owned Business Enterprise (WBQ program in accordance wi6 the 
provisions of this Schedule E. As used in this Schedule E the term "construction work" 
shaU be deemed to include also any and a8 construction work and/or alteration work 
under each Tenant Alteration Application. The provisions of this Schedule E shall be 
applicable to the Lessee's contractor or contractors and subcontractors at any tier of 
construction as well as to the Lessee itself and the Lessee shall include the provisions of 
this Schedule E within all of its construction contracts so as to mnlfft said provisions and 
undertakings the direct obligation of the construction contractor or contractors «n8 
subcontractors at any tier of construction. The Lessee shall and shall require its said 
contractor, contractors and subcontractors to furnish to the Port Authority such data, 
including but not limited to compliance reports relating to the operation and 
implementation of the affirmative action. Minority Business Enterprise (MBE) and 
Women-owned Business Enterprise (WBE) programs called for hereunder as the Port 
Authority may request at any time and from time to time regarding the affirmative action. 
Minority Business Enterprises (MBE) and Women-owned Business Enterprises (WBE) 
programs of the Lessee and its contractor, contractors, and subcontractors at any tier of 
construction, and the Lessee sha8 and shall also require that its contractor, contractors 
and subcontractors at any tier of construction make and put into effect such mn8i'8r98"nff 
and additions thereto as may be directed by the Port Authority pursuant to the provisions 
hereof and this Schedule E to effectuate the goals of affirmative action and Minority 
Business Enterprise (MBE) and Women-owned Business Enterprise (WBE) programs. 

In addition to and without limiting any terms and conditions of the Lease, 
the Lessee sha8 provide in its contracts and all subcontracts covering the construction 
work or any portion thereof, that; 

(aa) The contractor shaU not discriminate against employees and applicants for 
employment because of race, creed, color, national origin, sex, age, disability or marital 
status, and shall undertake or continue existing programs of afBimative action to ensure 
that minority group persons are afforded equal employment opportunity without 
discrimination. Such programs shall include, but not be limited to, recruitment. 
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employment, job assignment, promo8on, upgra8mg, 8emo8oo, transfer, layoff, 
tenninadon, rates of pay or other forms of compensation, and selections for training or 
retraining, including apprenticeships and on-the-job training; 

(bb) 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 Letter Agreement or understanding and 
which is involved in die performance of the contract with the Lessee to furnish a written 
statement that such employment agency, labor union or representadve shall not 
discriminate because of race, creed, color, nadonal origin, sex, age, disability or marital 
status and that such union or representadve will cooperate in the implementation of the 
contractor's obligations hereunder; 

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

(dd) The contractor will include the provisions of subparagraphs (aa) through (cc) 
of this paragraph in every subcontract or purchase order in such a manner that such 
provisions will be binding upon each subcontractor or vendor as to its work in connection 
with the contract; 

(ee) 'Contractor' as used herein shall include each contiactor and subconfractor at 
any tier of construction. 

I. As a matter of policy the Port Authority hereby requires die Lessee and 
the Lessee shall require the Contractor, as hereinafter defined, to comply with all of the 
provisions of this Schedule E, 8ie foregoing provisions set forth above and the provisions 
set forth hereinafter in this Schedule E. The provisions set forth in this Part I are similar 
to the conditions for bidding on federal government contract adopted by the Office of 
Federal Contract Compliance and effective May 8,1978. 

The Lessee as well as each bidder, contractor and subcon8actor of the Lessee and 
each subcontractor of a contractor at any tier of construction (herein collectively referred 
to as "the Contractor") must fully comply with the following conditions set forth herein 
as to each construction trade to be used on the construction work or any portion thereof 
(said conditions being herein called "Bid Conditions"). The Lessee hereby commits itself 
to the goals for minority and female utilization set forth below and all other requirements, 
terms and conditions of the Bid Conditions. The Lessee shall likewise require the 
Confractor to commit itself to the said goals for minority and female utilization set forth 
below and all other requirements, terms and conditions of the Bid Conditions by 
submitting a properly signed bid. 
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II. The Le99ee and 6ie Conttactor shall each appoint an executive of its 
company to assume the responsibility for the implementation of the requirements, terms 
and conditions of the folldwing Bid Conditions: 

(a) The goals for minority and female participation expressed in percentage 
terms for the Contractor's aggregate workforce in each frade on all construction work are 
as follows: 

(1) Minority participation 
Minority, except laborers 30% 
Minority, laborers 40% 

(2) Female participation 
Female, except laborers 6.9% 
Female, laborers 6.9% 

These goals are applicable to all the Contractor's construction work performed in 
and for the premises. 

Hie Contractor's specific affirmative action obligations required herein of 
minority and female employment and 6aining must be substantially uniform throughout 
the length of the contract, and in each trade, and the Contractor sh^ make good faith 
efforts to employ minorities and women evenly on each of its projects. The 6ansfer of 
minority or female employees or 6ainees from contractor to contractor.or from project to 
project for the sole purpose of meeting the Confractotis goals shall be a violation of the 
contract Compliance with the goals will be measured against the total work hours 
performed. 

(b) The Contractor shall provide written notification to the Lessee and the 
Lessee Aall provide written notification to the Manager of the Office of Business and Job 
Opporttmity of the Port Authority within 10 working days of award of any construction 
subcontract in excess of $10,000 at any tier for construction woiL The nntifinatinn shall 
list the name, address and telephone number of the subcontractor; employer identification 
number^ estimated starting and completion dates of the subcontract; and the geographical 
area in which the subcontract is to be performed. 

(c) As used in these specifications: 

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

(2) "Minority" includes: 

(i) Black (all persons having origins in any of the Black African racial groups 
not of Hispanic origin); 
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(ii) Hispanic (aU pesisons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American culture or origin, regardless of race); 

(iii) Asian and Pacific Islander (a2 persons ha8dng origins in any of the 
original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific 
Islands); and 

Qv) American Indian or Alaskan Native (aU persons having origins in any of 
the origin^ peoples of North America and maintaining identifiable tribal afSUations 
through membership and participation or community identification). 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a 
portion of the construction work involving any coristniction 2ade, it shall physica2y 
include in each subcontract in excess of $ 10,000 those provisions which include the 
appUcable goals for minority and female participation. 

(e) The Contractor sha2 implement the specific afOrmative action standards 
provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth 
above are expressed as percentages of the total hours of employment and training of 
minority and female utiUzation the Contractor should reasonably be able to achieve in 
each construction trade m 8vfaich it has employees in the premises. The Contractor is 
expected to 8nake substantiaUy uniform progress toward its goals in each craft dromg the 
period specified. 

(f) Neither the provisions of any coUective bargaining agreement, nor the 
fafture by a union with whom the Contractor has a coUective bargaining agreement, to 
refer either minorities or women shaU excuse the Contractor's obhgations hereiinder. 

(g) In order for the nonworking training hours of apprentices and trainees to 
be counted in meeting the goals, such apprentices and trainees must be employed by the 
Contractor during the training period, and the Contractor must have made a commitment 
to employ the apprentices and trainees at the completion of their training subject to the 
avaUabiUty of employment opportunities. Trainees must be trained pursuant to training 
programs approv^ by the U.S. Department of Labor. 

(h) The Contractor shaU take specific affirmative actions to ensure equal 
employment opportimity ("EEO"). 

The evaluation of the Contractor's compUance with these provisions shaU be 
based upon its good faith efforts to achieve maximum results from its actions. The 
Contractor shall document these efforts fidly, and shaU implement affirmative action 
steps at least as extensive as the foUowing: 

(1) Ensure and maintain a working environment free of liarag.«;m<»nt. 
intimidation, and coercion at aU Sites, and in all facihties at which the Contractor's 
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employees are assigned to" work. The Contractor, where possible, will assign two or 
more women to each Phase of the construction project. The Contractor, shall specifically 
ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working 
environment, with specific attention to minority or female individuals working at the 
premises. 

(2) Establish and maintain a current list of minority and female recruitment 
sources, provide written notification to minority and female recruitment sources and to 
community organizations whrai 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 number of 
each minority and female off-the-street applicant and minority or femde referral from a 
union, a recruitment source or community organization and of what action was taken with 
respect to each such individual. If such individual was sent to the union hiring hall for 
referral and was not referred back to the Contractor by union or, if referred, not employed 
by the Contractor, this shall be documented in the file with the reason therefor, along 
with whatever additional actions the Contractor may have taken. 

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

(5) Develop on-the-job training opportunities and/or participate in training 
programs for the area which expressly include minorities and women, inp.lnHing 
upgrading programs and apprenticeship and training programs relevant to the 
Contractor's employment needs, especially those programs funded or approved by the 
Department of Labor. The Contractor shall provide notice of these programs to the 
sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's 6E0 Policy by providing notice of the policy 
to unions and training programs and requesting their cooperation in asmsting the 
Contractor in meeting its EEO obligations; by including it in any policy mamal and 
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual 
report, etc.; by specific review of the policy with all management personnel and with all 
minority and female employees at least once a year; and by posting the Contractor's EEO 
policy on bulletin boards accessible to all employees at each location where construction 
work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and 
affirmative action obligations hereunder with ail employees having any responsibility for 
hiring, assignment, layoff, termination or other employment decision including specific 
review of these items with on-premises supervisory personnel such as Superintendents, 
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General Foremen, ete., 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 me9lia, 
and providing written notification to and discussing the Contractor's 660 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 and to 
minority and female recruitment and training organizations and to State-certified minority 
referral agencies serving the Contractor's recruitment area and employment needs. Not 
later than one month prior to the date for the acceptance of applications for 
appiCTLticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening 
procedures, and tests to be used in the selection process. 

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

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

(12) Conduct, at least every six months, an inventory and evaluation at least of 
all i9imority and female personnel for promotional opportunities and encourage these 
employees to seek or to prepare for, through appropriate training, etc., such opporttmities. 

(13) Ensure that seniority practices, job classifications, work assignments and 
other personnel practices, do not have a discriminatory effect by continually monitoring 
all persoimel and employment related activities to ensure that the EEO policy and the 
Contractor's obligations hereunder are being carried out 

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

(15) Document and maintain a record of all solicitations of offers for 
subcontracts ffom minority and female construction contractors and suppliers, inr.lnHi'ng 
circulation of solicitations to minority and female contractor associations and other 
business associations. 
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(16) Conduct a review, at least every six months, of all supervisors' adherence 
to and performance under the Contractors' EEO policies and afiSnnative action 
obligations. 

(i) Contractors are encouraged to participate in voluntary associations which 
assist in fulfilling one or more of their affirmative action obligations (subparagraphs 
(1)-(16) of Paragraph (h) above). The efforts of a contractor association, joint 
contractor-union, contractor-community, or other similar group of Wiich the Contractor 
is a member and participant, may be asserted as fulfilling any one or more of its 
obligations under Paragraph (h) hereof provided that: the Contractor actively participates 
in the group, makes good 6i8i efiforts to assure that the group has a positive impact on 
the employment of minorities and women in the industry, ensures that the concrete 
benefits of the program are reflected in the Contractor's minority and female workforce 
participation, makes good faith efforts to meet its individual goals and timetables, and 
can provide access to documentation which demonstrates the effectiveness of actions 
taken on behalf of 8ie Contractor. The obligation to comply, however, is the Contractor's 
and failure of such a group to, fulfill an obligation shall not be a defense for the 
Contractor's non-compliance. 

(i) A single goal for minorities and a separate single goal for women have 
been established. The Contractor, however, is required to provide equal opportunity and 
to take affirmative action for all minority groups, both male and fem^e, and aU women, 
both minority and noni-minority. Consequentiy, the Contractor may be in violation hereof 
if a particular group is employed in a substantially disparate manner (for example, even 
thoT^ the Contractor has achieved its goals for women generaUy, the Contractor may be 
in violation hereof if a specific minority group of women is underutilized). 

(k) The Contractor sha8 not use the goals and timetables or affirmative action 
standards to discriminate against any person because of race, color, religion, sex or 
national origin. 

(I) The Contractor shall not enter into any subcontract with any person or 
firm debarred fi'om Government contracts pursuant to Executive Order 11246. 

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

(n) The Contractor, in fulfilling its obligations hereunder shaU implement 
spedfic affirmative actions steps, at least as extensive as those standards prescribed in 
paragraph (h) hereof so as to achieve maximum results from its efforts to ensure equal 
employment opportunity. If the Contractor fails to comply with the requirements of these 
provisions, the Lessee sha8 proceed accordingly. 

(o) The Contractor shaU designate a responsible official to monitor all 
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8mpIoyment r8lated acti-vity to ensure tOat the company EEO policy is being carried out, 
to submit reports relating to the provisions hereof as may be required and to keep records. 
Records shall at least include for each employee the name, address, telephone numbers, 
construction trade, union affiliation if any, employee identification number when 
assigned, social security number, race, sex, status (8.g, mechanical qsprenlice, trainee, 
helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be 
maintained in an eas6y understandable and retrievable form; however, to the degree that 
existing records satisfy this requirement, contractors sha6 not be required to maintain 
separate records. 

(p) Nothing herein provided shaU be construed as a Umitation upon the 
appHcation of any la8vs which establish different standards of compfiance or upon the 
appUcation of requirements for the hiring of local or other area residents (e.g., those 
under the Public Works Employment Act of 1977 and tiie Community Development 
Block Grant Program). 

(q) Without limiting any other obligation, term or provision under the Lease, 
the Contractor shaU cooperate Avith all federal, state or local agencies established for the 
purpose of implementing affirmative action compfiance programs and shaU comply with 
aU procedures and guidelines established or which may be estabhshed by the Port 
Authority. 

PARTE. 

MINORITY BUSINESS ENTERPRISESAVOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Port Authority requires the Lessee and the Lessee shall 
itself and shaU require the general contractor or other construction supervisor and each of 
the Lessee's contractors to use every good faith effort to provide for meaningful 
participation by Minority Business Enterprises (MBEs) and Women-oAvned Business 
Enterprises (WBEs) in the construction Avork pursuant to the provisions of this Schedule 
E. For purposes hereof "Minority Business Enterprise" "(MBE)" shaU mean any 
business enterprise which is at least fifty-one percentum owned by, or in the case of a 
pubhcly OAvned business, at least fifty-one percentum of the stock of which is owned by 
citrzens or permanent resident alieirs who are minorities and such oAvnership is real, 
substantial and continuing. For the purposes hereof "Women-owned Business 
Enterprise" "(WBE)" sha6 mean any business enterprise which is at least fifty-one 
percentum owned by, or in 6ie case of a publicly owned business, at least fidfy-one 
percentum of the stock of which is owned by women and such ownership is real, 
substantial and continuing. A minority shaU be as defined in paragraph n(c) of Part I of 
this Schedule E. "Meaningful participation" sha6 mean that at least seventeen percent 
(17%) of the total dollar value of the construction contracts (including subcontracts) 
covering the construction work are for the participation of Minority Business Enterprises 
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for 
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the participatioB of Minority Business Enterprises. Good faith efforts to include 
meaningful participation by MBEs and WBEs shall include at least the following; 

(a) Dividing the work to be subcontracted into smaller portions where 
feasible. 

(b) Actively and afErmatively soliciting bids for subcontracts &om MBEs and 
WBEs, including circulation of solicitations to minority and female contractor 
associations. The Contractor shall maintain records detailing the efforts made to provide 
for meaningful MBE and WBE participation in the work, including the names and 
addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not 
selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and q>ecifications for prospective construction work 
available to MBEs and WBEs in sufBcient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port 
Authority or seeking minorities and women from other sources for the purpose of 
soliciting bids for subcontractors. 

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

(f) Insuring that provision is made to provide progress payments to MBEs 
and WB& on a timely basis. 

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

Certification of MBEs and WBEs hereunder shall be made by the Office of 
Business and Job Opportunity of tiie Port Authority. If the Contractor wishes to utilize a 
firm not already certified by the Port Authority, it shall submit to the Port Authority a 
written request for a determination that the proposed firm is eligible for certification. 
This shall be done by completing and forwarding such form as may be then required by 
the Port Authority. All such requests shall be in writing addressed to the Office of 
Business and Job Opportunity, &e Port Authority of New York and New Jersey, 225 Park 
Aveiiue South, New York, New York 10003 or such other address as the Port Authorify 
may specify by notice to the Lessee. Certification shall be effective only if made in 
writing by the Director in charge of the Office of Business and Job Opportunity of the 
Port Authority. The determination of the Port Authority shall be final and binding. 

The Port Authority has compiled a list of the firms that the Port Authority has 
determined satisfy the criteria for MBE and WBE certification. This list may be 
supplemented and revised from time to time by the Port Authority. Such list shall be 
made available to the Contractor upon request The Port Authority makes no 

Page 9 of Schedule E 



representation as to the financial responsibility of such, firms, their technical competence 
to perform, or any other performance-related qualifications. 

Only MBE's and WBE's certified by the Port Authority will count toward the 
MBE and ̂ E goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE 
suppliers will count towards meeting the MBE and WBE goals. However, expenditures 
to MBE or WBE manufacturer's fi.e. suppliers that produce goods J&om raw materials or 
substantially alter them before resale) are counted dollar for dollar. 

giu..V 
For the Port Authority 

Initialled: 

For the Lessee 
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For the Port Authority 

STATE OF ) 

COUNTY 
)ss. 

^0|2) 
On thifc^i^day „2^}27 before me, the subscriber, a notary public of New 

York, personally appeared / RICHARD M. LARRABffi 
the DIRECTOR, PORrCOMMERCE DEPT. of The Port Authority of 
New York and New Jersey, who I am satisfied is the person who has signed the within instrument 
and, I having first made known to him the contents thereof, he did acknowledge that he signed, 
sealed with the corporate seal and delivered the same as such officer aforesaid and that the within 
instrument is the voluntary act and deed of such corporation, made by virtue of the authority of the 
Board of Commissioners. 

For the Lessee 

and stamp) 
LWCVAmmRO«NO 

NommrRAUc; STATE OF NEWT YOWC 
NO. OlAmlOlOTO 

QUALIFIHJINNEWYDRKCOWTY 
MT OOWOSSKM EXPmeS NOV. 3. 

STATE OF KJfrwj ^c,tG<.v ) 

COUNTY OF ) 
)ss. 

>,0ii 

On this ̂ 'i^^ay of X" •• t , before me, the subscriber, a notary public of 
KJAUJ dT-ees't^personally appeared 

/ Lm-Aj U Hg(A,^AAfNFm.the President of 

who I am satisfied is the person who has signed the within instrument; and I having first mnrfft 
known to him the contents thereof he did acknowledge that he signed, sealed with the corporate seal 
and delivered the same as such ofBcer aforesaid and that the within instrument is the voluntary act 
and deed of such corporation, made by virtue of the authority of the Board of Directors. 

PATRICIA A. STUISO 
NOTARY PUBLIC OF NEW JERSEY 

My Commission Expires Sept. 12.2013 

(notarial seal and stamp) 
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I 

THIS AM6ND6D AND RESTATED AGREEMENT OF LEASE 
("Ag9eenient"), made as of 9he 149h day of June, 2011, by and be9ween 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 Jersey and New 
York, with the consent of the United States Congress, and having an office and place of 
business at 225 Park Avenue South, 15th Floor, New York, New York 10003-1604; and 
PORT NEWARK CONTAINER TERMINAL LLC ("Lessee"), a limited liability 
company organized under the laws of the State of Delaware and having an office and 
place of business at 241 Calcutta Street, Port Newark, New Jersey 07114, whose 
representative is: David F. Adam. 

WHEREAS, as of December 1,2000, the Port Authority and Lessee 
entered into that certain "Agreement" known as Lease No. L-PN-264 for the Existing 
Terminal Facility (as defined below), which was later amended and supplemented by 
certain Supplemental Agreements between the Port Authority and Lessee numbered 1 
through 10, i.e. Supplement No. I, dated as of August 31,2001, Supplement No. 2, dated 
as of November 26,2001, Supplement No. 3, dated as of March 25, 2002, Supplement 
No. 4, dated as of December 1,2000, Supplement No. 5, dated as of October 1,2002, 
Supplement No. 6, dated as of February 15,2003, Supplement No. 7, dated as of May 
31, 2005, Supplement No. 8, dated as of August 31, 2005, Supplement No. 9, dated as of 
March 13, 2007 and Supplement No. 10, dated as of December 31,2006 (collectively, as 
so amended and supplemented, the "Existing Lease"); 

WHEREAS, contemporaneously with the execution of this Agreement (1) 
the parties are entering into a Railroad Operating Agreement (as defined herein), dated as 
of the date hereof and (2) Mediterranean Shipping Company has delivered a Port-Wide 
Throughput Guaranty Agreement, dated as of the date hereof, to the Port Authority, 
relating to a guaranteed number of Qualified Containers which shall be loaded onto or 
discharged from vessels berthing within the Port during any Lease Year and, in addition, 
and the Port Authority and Lessee acknowledge and agree that the execution of each of 
the Railroad Operating Agreement and Port-Wide Throughput Guaranty Agreement, 
together with the execution of this Agreement, shall be a condition precedent to the 
effectiveness of this Agreement; 

WHEREAS, the Port Authority and Lessee intend to amend and restate the 
Existing Lease in its entirety on the terms set forth in this Agreement. 

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

Section 1. Definitions 

The following terms, as used herein, shall have the meaning set forth 
below: 



: . .1 

"Acceptable Accounting Firm" shall have the meaning set forth in Section 
11(d). 

"Added Parcels" shall mean the Polaris Street Property, the Marsh Street 
Property, the Development Parcels, the Starboard Street Property and the Waterfront-
Shimizaki Property, to the extent that each such parcel of land shall become a part of the 
Premises (and for so long as each such parcel of land shall remain a part of the Premises) 
in accordance with the provisions of this Agreement. 

"Additional Terminal Facilities" shall have the meaning set forth in 
Section 10(a)(2). 

"Adjustment Period" shall mean, as the context requires, the calendar 
month of May, 2010 and the calendar month of May in each calendar year which 
thereafter occurs during the Terra. 

"Affiliate" shall mean , with respect to any Person, any other Person that 
directly or indirectly Controls or is Controlled by or is under common Control with the 
Person specified. 

"Agreement" shall mean this Amended and Restated Agreement of Lease 
between the Port Authority and Lessee known as Lease Number LPN-264, together with 
all schedules and exhibits hereto, and as may be amended or supplemented in writing by 
the parties hereto from time to time. 

"Agreed Rental Terms" shall have the meaning set forth in Section 53(a). 

"Analyzed Item" shall mean (i) with respect to the ground water all of the 
constituents for which the groundwater samples described in the Initial Environmental 
Survey were tested, and (ii) with respect to soil all of the constituents for which the soil 
samples described in the Initial Environmental Survey were tested. 

13(8). 
"Analyzed Item Increases" shall have the meaning set forth in Section 

"Applicable Rental Rate" shall have the meaning set forth in Section 7(a). 

"Assignee" shall have the meaning set forth in Section 22(a). 

"Assignment" shall have the meaning set forth in Section 22(a). 

"Audit Findings" shall have the meaning set forth in Section 52(a). 

"Base Cost" shall have the meaning set forth in Section 20(e)(2). 



"Base Period" s8all mear9, as the eontext requoes, 89e ealertdar mon8i of 
May, 2009 and 8ie ealendar month of May in each calendar year which thereafter occurs 
during the term of the letting under this Agreement. 

"Base Rent" shall mean the rent payable on the land from time to time 
comprising the Premises at the rates set forth in, and otherwise in accordance wi8i, 
Section 4, and during the Extended Term, Section 7 (i.e. the product of the number of 
acres from time to time constituting die Premises multiplied by the then applicable Base 
Rental Rate, paid in advance in monthly installments). 

"Base Rental Rate" shall mean, with respect to the 8itial Term, the per 
acre rates set forth on Schedule A, and during the Extended Term, the 8itial Extended 
Term Base Rental Rate as escalated annually accordance with Section 7. 

"Basic Lease" shall mean that agreement of lease respectmg manne and 
air terminals entered into with the Port Authority by the City of Newark (New Jersey) 
under date of October 22,1947, and recorded in the Office of the Register of the County 
of Essex on October 30, 1947, in Book E-110 of Deeds, on pages 242 et seg, as the said 
agreement of lease has been heretofore or may be hereafter from time to tune 
supplemented and amended. 

"Building Debris Matter" shall have 8ie meaning set forth in Section 
13(k)(l). 

"CERCLA" shall mean the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. Section 9601 et seq. 

"Certificate Period" shall have the meaning set forth m Section 11(b). 

"Certification of Final Disposal" shall have the meaning set forth m 
Section 13(h). 

"Change of Control" shall mean die occurrence of any of the following: 

(1) die consummation of any transaction or series of transactions 
(including, widiout limitation, any merger, consolidation, recapitalization or 
reorganization) die result of which is that the Highstar Funds (i) cease to own and 
Control, direcdy or indhectly, at least 25.5% of either of (x) die outstanding votmg 
securities and/or (y) the outstanding equity securities, of Lessee, (ii) cease to own equity 
securtties entitling it to receive at least 25.5% of die economic interest (including the 
nght to receive (directly or mdkectly) at least 25.5% of the dist8butions and dividends) 
of Lessee, or (ill) cease to own and Control, directly or indhecdy, at least 51% of the 
outstanding voting securities and outstanding equity of any kind of Ports Amenca; 

(2) die consummation of any transaction or senes of transactions 
(mcluding, without limitation, any merger, consolidation, recapitalization or 



reooganization) the result of which is that Highstar Capital L.P. ceases to cootroi the 
management and policies of the Highstar Funds; or the consummation of any transaction 
or series of Oansactions (including, without limitation, any merger, consolidation, 
recapitalization or reorganization) that result of which is that TIL Parent Ownership 
ceases to own, and control the management and policies of, TIL Parent; 

(3) subject to paragraph 5 hereof, the consummation of any transaction 
or series of transactions (including, without limitation, any merger, consolidation, 
recapitalization or reorganization) the result of which is that Ports America ceases to 
directly own and Control 50% of the outstanding voting securities and outstanding equity 
of any kind of Lessee; 

(4) the consummation of any transaction or series of transactions 
(including, without limitation, any merger, consolidation, recapitalization or 
reorganization) the result of which is that TIL Parent (i) ceases to own and Control, 
directly or indirectly, at least 25.5% of either of (x) the outstanding voting securities 
and/or (y) the outstanding equity securities, of Lessee or (ii) ceases to own equity 
securities entitling it to receive at least 25.5% of the economic interest (including the 
right to receive (directly or indirectly) at least 25.5% of the distributions and dividends) 
of Lessee; provided, however, that this subsection (4) shall not apply to the extent that 
Ports America reacquires any or all of the outstanding voting securities and the 
outstanding equity securities in Lessee, owned by TIL; 

(5) the consummation of any transaction or series of transactions 
(including, without limitation, any merger, consolidation, recapitalization or 
reorganization) the result of which is that any Person or group (within the meaning of the 
Exchange Act and the rules of the SEC thereunder), other than the Highstar Funds and 
TIL Parent or any of their respective wholly owned subsidiaries owns or Controls, 
directly or indirectly, more than 10% of the outstanding voting securities or outstanding 
equity of any kind of Lessee; provided however, that notwithstanding the foregoing, the 
Highstar Funds may transfer up to 49% of its indirect ownership interest in Ports America 
to one or more Persons so long as (1) such transfer does not otherwise result In a Change 
of Control or a violation of Section 48, and (2) such transferee is neither an Affiliate of 
TIL or MSC, nor directly or indirectly owned or controlled by any principal, officer, 
director, owner, employee or any designee or family member of any principal, officer, 
director, owner or employee of TIL or MSC or their affiliates. For the avoidance of 
doubt, to the extent the Highstar Funds transfers 49% of Ports America to one or more 
Persons (thereby reducing the Highstar Funds indirect ownership of Lessee to 25.5%), 
Highstar shall no longer be permitted to transfer any direct or indirect interests in Lessee 
without such transfer resulting in a Change of Control; 

(6) the consummation of any transaction or series of transactions 
(including, without limitation, any merger, consolidation, recapitalization or 
reorganization) the result of which is that (i) Porta America and TIL, collectively, cease 
to maintain the ability to appoint a majority of the board of directors or similar governing 
body of Lessee or (ii) Ports America ceases to maintain the ability to appoint the senior 



officers (with the exception of the Chief Operating Officer) of Lessee or (iii) Ports 
America ceases to provide the Services (as defined in that certain Amended and Restated 
Service Agreement between Ports America and Lessee or any similar agreement) to 
Lessee or (iv) TIL and any Affiliate, together with MSG and any Affiliate or any 
principal, officer, director, owner, employee or any designee or family member of any 
principal, officer, director, owner or employee of TEL or MSG or their Affiliates, in the 
aggregate, directly or indirectly, owns or Controls more than 50% of the outstanding 
voting securities or outstanding equity of any kind of lessee; or 

(7) the consummation of any transaction or series of transactions 
(including, without limitation, any merger, consolidation, recapitalization or 
reorganization) the result of which a Prohibited Person, either (i) has the power to direct 
or cause the direction of the management and policies of Lessee, (ii) owns or Controls 
directly, any of the outstanding voting securities or outstanding equity securities of any 
kind of Lessee or (iii) owns or Controls indirectly, 5% or more of any of the outstanding 
voting securities or outstanding equity securities of any kind of Lessee (any of (i), (ii) or 
(iii) a "Prohibited Person Threshold") 

"Commencement Date" shall mean as of March 1, 2011. 

"Completion Date" means, with respect to any particular phase of 
development contemplated herein, the first business day following the issuance of a 
certificate of completion by the Port Authority to lessee for those improvements 
intended to be constructed by Lessee on such property, which certificate will allow 
Lessee to operate the subject acreage in the intended post development manner. 

"Condemning Agency" shall have the, meaning set forth in Section 23(a). 

"Condition 6xceptions" shall mean the following: 

(i) Migrated Hazardous Substances; 

(ii) The remediation or removal of the Existing 
Condition; 

(iii) The remediation or removal of Hazardous 
Substances in the soil or groundwater in, on and under the Premises to the 
extent caused by the sole acts or omissions of the Port Authority (or its 
employees, agents or contractors) (x) on or after December 1, 2000 with 
respect to the Existing Terminal Facility and (y) with respect to any of the 
Added Parcels, on or after the commencement of the Term as to such 
Added Parcel as determined in accordance with Section 3 hereof; 

(iv) Hazardous Substances contained in, or leaking into 
the soil or groundwater in, on or under the Premises from underground 
storage tanks (and contamination from the existence or use (other than by 



Lessee) of sueh 9anks) located (x) on 9he Existing Terminal Facility on or 
prior to December 1,2000 and (y) on any of the Added Parcels on or prior 
to the commencement of the Term as to such Added Parcel as determined 
in accordance 9vith Section 3 hereof; provided that Lessee never uses such 
tanks; 

(v) Fines and penalties arising out of the Existing 
Condition if the fines and penalties are imposed due to the failure to have 
remediated or removed the Existing Condition or due to the failure to have 
a Deed Notice recorded with respect to the Existing Condition; and 

(vi) The remediation or removal of Historic Fill material 
(as such term is defmed in the New Jersey Technical Requirements for 
Site Remediation, set forth at N.J.A.C. 7:26E-1, et, seq.), provided that 
such presence of Historic Fill on the Premises was not caused by, nor 
arising out of, acts or omissions of Lessee or the Lessee's Representative. 

"Consent Criteria" shall mean the Official Minutes of the Port Authority 
adopted February 22,2007 entitled "Port Facilities - Consent to Transfers of Leases and 
Changes of Ownership Interests", as the same shall be amended or replaced by the Board 
of Commissioners of the Port Authority subsequent to the date hereof. 

"Consent Fee" shall have the meaning set forth in Section 48(g). 

"Construction Cost Index" shall mean the Construction Cost Index 
published by ENR Magazine. 

"Construction Cost Percentage Change" shall mean the percentage of 
change in the Construction Cost Index on each Anniversary Date equal to a fraction the 
numerator of which shall be the difference between (a) the Construction Cost Index for 
the Adjustment Period immediately preceding such Anniversary Date minus (b) the 
Construction Cost Index for the Adjustment Period immediately preceding the 
Anniversary Date which immediately precedes such Anniversary Date, and the 
denominator of which shall be the Construction Cost Index for die Adjustment Period 
immediately preceding the Anniversary Date which immediately precedes such 
Anniversary Date. 

"Container Throughput Rental" shall have the meaning set forth in Section 
6(a). 

"Contractor" shall mean any contractor and subcontractor at any tier of 
construction at or related to the Premises. 

"Control" shall mean the direct or indirect power through contract, 
arrangement, understanding, relationship, ownership of other business entities or 



o9l9erwise 9o dispose of or to direct tire disposal of, or to vote or to direct tlie voting of, 
voting securities or voting membership of any Person. 

"Cost" means and includes: (1) payroll costs, including contributions to 
any retirement system, or the cost of participation in other pension plans or systems, 
insurance costs, sick-leave pay, holiday, vacation and authorized-absence pays; (2) cost 
of materials and supplies used; (3) payments to contractors; (4) any other direct costs; and 
(5) 30% of the sum of the foregoing. 

"Delinquent User" shall have the meaning set forth in Section 16(d). 

"Development Parcels" shall mean collectively the Phase 1 Development 
Parcel, the Phase 2 Development Parcel, the Phase 3 Development Parcel and the Phase 4 
Development Parcel, as and when each such parcel is added to the Premises in 
accordance with this Agreement. 

"Disposal" shall have the meaning set forth in Section 13(k)(l). 

"Environmental Damages" shall mean any one or more of the following: 

(i) the presence in, on, or under the premises of any 
Hazardous Substance, except for a Migrated Hazardous Substance, 
whether such presence occurred prior to or during the term of the letting 
under this Agreement or resulted from any act or omission of Lessee or 
others, and/or 

(11) the disposal, discharge, release or threatened release 
of any Hazardous Substance from the Premises or of any Hazardous 
Substance from under the Premises, and/or 

(iii) the presence of any Hazardous Substance in, on or 
under other property at the Port Newark Facility as a result of (x) Lessee's 
use and occupancy of the Premises or the performance of Lessee's 
Construction Work, the Phase 1 Development Work, the Phase 2 
Development Work, the Phase 3 Development Work, the Phase 4 
Development Work, the Starboard Street Property Development Work, the 
Marsh Street Development Work or the Waterfront-Shimizaki Property 
Development Work, or (y) a migration of a Hazardous Substance, except 
for a Migrated Hazardous Substance, from the Premises, or from under the 
Premises, and/or 

(Lv) any personal injury including wrongful death or 
property damage arising out of or related to any Hazardous Substance 
described in (i), (ii) or (iii) above (except for a Migrated Hazardous 
Substance), and/or 
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(v) 99ie violatioo of any Environmental Requirement 
pertaining to any Hazardous Substance described in (i), (ii) or (iii) above 
(except for a Migrated Hazardous Substance), at tlie Premises and/or tlie 
activities tliereon. 

"Environmental Requirements" stiall mean in the plural and 
"Environmental Requirement" shall mean in the singular, all applicable, common law 
and past, present and future laws, statutes, enactments, resolutions, regulations, rules, 
directives, ordinances, codes, licenses, permits, orders, memoranda of understanding and 
memoranda of agreement, guidance documents, approvals, plans, authorizations, 
concessions, franchises, requirements and similar items of all governmental agencies, 
departments, commissions, boards, bureaus or instrumentalities of the United States, 
states and political subdivisions thereof, all pollution prevention programs, "best 
management practices plans", and other voluntary programs adopted and agreements 
made by the Port Authority with any governmental agencies, departments, commissions, 
boards, bureaus or instrumentalities of the United States, states and political subdivisions 
thereof, and all judicial, administrative, voluntary and regulatory decrees, judgments, 
orders and agreements, in each case relating to the protection of human health or the 
environment, the foregoing to include without limitation: 

(i) All requirements pertaining to reporting, licensing, 
permitting, investigation 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, or the transfer of property on which 
Hazardous Substances exist; and 

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

20(e)(2). 
"Estimated Cubic Yard Cost" shall have the meaning set forth in Section 

"Event of Default" shall have the meaning set forth in Section 29(a). 

"Exacerbation" shall have the meaning set forth in Section 13(b)(2)(ii). 

"Existing Condition" shall mean the levels of Analyzed Items in the soil 
and ground water on or at the Existing Terminal Facility on or before December 1,2000, 
or any Added Parcel on or before the commencement of the Term as to such parcel as 
determined in accordance with Section 3 of this Lease, as derived by applying the 
methodology set forth in Section 13(j) to the test results in the Initial Environmental 
Survey, as such test results may be superseded and supplemented by subsequent test 
results and in each Remediation Completion Report in accordance with the provisions of 
Section 13(m); provided, however, that notwithstanding any other term or provision of 



this Agreement, the "Existing Condition" shall in no event include any Hazardous 
Substance to the extent the presence of the same in, on or under the Existing Terminal 
Facility or any Added Parcel was caused by or resulted from (i) an Exacerbation of the 
Existing Condition by Lessee or Lessee's Representative, or (ii) the acts or omissions of 
the Lessee, Lessee's Representative, or any affiliated company of the Lessee, which act 
or omission creates a clean-up, removal or remediation obligation as to such Hazardous 
Substance where one previously did not exist. Nor shall the "Existing Condition" include 
any Hazardous Substance that was added to or under the Existing Terminal Facility 
and/or Added Parcel on or after December 1, 2000 (as to the Existing Terminal Facility) 
or after the commencement of the Term as to such Added Parcel as determined in 
accordance with Section 3 hereof unless such Hazardous Substance is either (x) a 
Condition Exception, including without limitation, a Migrated Hazardous Substance or 
(y) such Hazardous Substance was added by the sole acts or omissions of the Port 
Authority (or its employees, agents or contractors). Nor shall an Existing Condition 
include Building Debris Matter. 

"Existing Depth" shall have the meaning set forth in Section 20(e)(1). 

"Existing Lease" shall have the meaning set forth in first Whereas clause 
above. 

(a). 
"Existing Terminal Facility" shall have the meaning set forth in Section 2 

"Exit Baseline" shall have the meaning set forth in Section 13(v)(2). 

"Expiration Date" means the Initial Expiration Date of November 30, 
2030, or during the Extended Term, if applicable, the Extended Expiration Date of 
November 30, 2050 or such earlier date as determined in accordance with Section 11. 

"Extended Expiration Date" means November 30,2050 or such earlier 
date as deteiTnined in accordance with Section 11. 

"Extended Term" means the period from and after the Initial Expiration 
Date through the Extended Expiration Date. 

"FAA" shall mean the Federal Aviation Administration. 

"PMC" shall mean the Federal Maritime Commission. 

"Facility" shall mean the land and premises in the City of Newark, in the 
County of Essex and State of New Jersey, which are easterly of the right-of-way of the 
Central Railroad of New Jersey and are shown upon the exhibit attached to the Basic 
Lease and marked "Exhibit A", as contained within the limits of a line of crosses 
appearing on the said Exhibit A and marked (by means of the legend) "Boundary of 
Terminal Area in City of Newark", and lands contiguous thereto within the County of 



I 

Essex which i9ay have been heretofore or may hereafter be acquired by the Port 
Authority to use for marine terminal purposes 

"Governmental Authority" and "Governmental Authorities" shall mean all 
governmental agencies, authorities, departments, commissions, boards, bureaus or 
instrumentalities of the United States, states and political subdivisions thereof, except that 
it shall not be construed to include The Port Authority of New York and New Jersey, the 
lessor under this Agreement. Governmental Authorities shall also include with respect to 
any remediation hereunder an 4SRP acting in such capacity, pursuant to the Site 
Remediation Reform Act, N.J.S.A. 58: IOC-1 et seq. and the applicable regulations and 
guidance documents promulgated thereunder. 

"Guaranteed Rental" shall have the meaning set forth in Section 56(a) 

"Hazardous Substances" shall mean and include in the plural and 
"Hazardous Substance" shall mean and include in the singular any pollutant, 
contaminant, toxic or hazardous waste, dangerous substance, potentially dangerous 
substance, noxious substance, toxic substance, flatnmable, explosive or radioactive 
material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls 
("PCBs"), chemicals known to cause cancer, endocrine disruption 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, containment or 
restriction of which have been or in the future shall be required, or the manufacture, 
preparation, ptrduction, generation, use, maintenance, treatment, storage, transfer, 
handling or-ownership of which have been or in the future shall be restricted, prohibited, 
regulated or penalized by any Environmental Requirements now or at any time hereafter 
in effect as amended or supplemented. 

"Highstar Funds" shall mean, subject to Section 48(h)(1), collectively, 
Highstar Capital Fund III, 4.P., Highstar Capital III Prism Fund, 4.P., and Highstar 
Capital in Prism Fund I-A, 4.P. 

"Index" shall mean the Consumer Price Index for All Urban Consumers -
New York-Northern New Jersey-4ong Island, NY-NJ-CT (All items, unadjusted 1982-
84=100) published by tlie Bureau of 4abor Statistics of the United States Department of 
4abor. 

"Initial Environmental Survey" shall mean each of (i) the reports attached 
hereto, hereby made a part hereof and marked "Exhibit G" entitled (x) "Surface Baseline 
Report Port Newark Container Terminal, 44C" and dated October 2000 and (y) 
"Subsurface Baseline Report Former Naporano Iron and Metal Company and Hugh Neu 
Schnitzer East Facilities" and dated September, 2002, and (ii) prior to the commencement 
of the Term as to each Added Parcel as determined in accordance with Section 3 hereof, 
or at such other time as may be agreed upon by the Port Authority and 4essee, the Port 
Authority shall cause to be performed by an environmental professional selected by the 
Port Authority, and reasonably acceptable to 4essee, a baseline environmental assessment 
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of Environonental Damages (if aoy) on or from such Added Parcel and deliver to Lessee a 
report of such environmental professional describing in reasonable detail the results of 
such assessment and identifying any Environmental Damages present on such Added 
Parcel (each such report is hereinafter referred to as an "Added Parcel Baseline 
Environmental Assessment Report"), subject to the following conditions. Each Added 
Parcel Baseline Environmental Assessment Report shall be reasonably acceptable to the 
Lessee. In the event an Added Parcel Baseline Assessment Report is unacceptable to 
Lessee in its reasonable opinion, Lessee shall have the right to cause to be performed by 
an environmental professional selected by Lessee such additional assessment or 
investigation work as to the relevant Added Parcel as it deems necessary and to produce 
and deliver to the Port Authority a written report of the findings of such additional 
assessment or investigation (each such report is hereinafter referred to as a "Lessee's 
Supplemental Added Parcel Baseline Assessment Report"). Provided that such Lessee's 
Supplemental Added Parcel Baseline Assessment Report is acceptable to the Port 
Authority, then the Added Parcel Baseline Assessment Report(s), as supplemented by 
Lessee's Supplemental Added Parcel Baseline Assessment Report(s), if any, together 
with the report identified in clause (i) hereof, will be collectively referred to herein as the 
"Initial Environmental Survey". 

"Initial Expiration Date" means November 30, 2030, unless earlier 
terminated in accordance with the terms of the Agreement. 

"Initial Extended Term Base Rental Rate" shall mean the annual rate of 
Base Rental Rate for the first year of the Extended Term, in an amount equal to (i) Eighty 
Thousand Dollars and No Cents ($80,000.00) per acre escalated on a year by year basis 
by the Percentage Increase over the period from May 2009 through May 2030 in 
accordance with Section 7 of this Agreement; provided that in no event shall the Initial 
Extended Term Base Rental Rate be less than $121,253 per acre nor more than $156,596 
per acre. 

"Initial Term" shall mean the period commencing on the Commencement 
Date and ending on the Initial Expiration Date. 

"LSRP " shall mean a Licensed Site Remediation Professional. 

"Labor Troubles" shall mean and include strikes, boycotts, picketing, 
work-stoppages, slowdowns, disputes or any other type of labor trouble, regardless of the 
employer of the person involved or their employment status, if any, which materially 
interferes with operations or construction at any facility within the Premises. 

"Lease Year" shall mean any twelve (12) month period commencing on 
December 1 and ending on the following November 30 throughout the Term provided 
that the first Lease Year shall be the period commencing on the Commencement Date and 
ending on November 30,2011. 
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"Lessee" shall meao Port Newark Cootainer Termioal LLC, or any 
permitted suceessor or assign as provided in Section 22 or 48. 

"Lessee's Added Parcels Environmental Liability" shall have the meaning 
set forth in Section 13(a). 

"Lessee's Construction Application" shall have the meaning set forth in 
Section 10(e). 

"Lessee's Construction Work" shall have the meaning set forth in Section 
10(c)(1). 

"Lessee's Parent" shall mean Ports America, Inc., a corporation organized 
and existing under the laws of the State of Delaware and Terminal Investment Limited, a 
company duly organized and existing under the laws of the Bailiwick of Guernsey. 

"Lessee's Representative" shall mean Lessee's officers, employees, 
shareholders, members, agents, representatives, contractors, customers, guests, invitees, 
or other Persons who are doing business with the Lessee or are on the Premises with the 
Lessee's consent or knowledge, or are on the Premises without Lessee's consent but due 
to Lessee's failure to undertake adequate security measures. 

"Major Stock Exchange" shall mean any of the following: the London 
Stock Exchange, the Amsterdam Stock Exchange, the American Stock Exchange, the 
New York Stock Exchange, the NASDAQ Stock Market, the Singapore Stock Exchange 
or the Tokyo Stock Exchange. 

"Marine Container Terminal Facility" shall have the meaning set forth in 
Section 9(a). 

"Marsh Street Property" shall have the meaning set forth in Section 2(c). 

"Marsh Street Property Development Work" shall have the meaning set 
forth in Section 10(c)(2)(vii). 

"Matter" shall have the meaning set forth in Section 13(k)(l). 

"MBE" shall mean Minority Business Enterprise. 

"Mean Low Water" shall mean low water as most recently at the time of 
execution of this Agreement determined by observations of the United States Coast and 
Geodetic Survey. 

"Migrated Hazardous Substance" shall mean (i) any Hazardous Substance 
which is an Analyzed Item and which is a part of the Existing Condition which has 
migrated from or from under the Existing Terminal Facility or an Added Parcel (as the 
case may be) in, on, or under property at the Port Newark Facility other than the Existing 
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Te2mina2 Faci2ity or an Added Parcel (as t2ie case may be) if and on2y if sucli migrafion 
was not a resuit in wiiole or in part from t2ie use and occupancy of the Existing Terminai 
Facility or an Added Parcel (as the case may be) by Lessee, Lessee' Representative, or by 
any affiliated company of Lessee, or the performance of Lessee's Construction Work, the 
Phase 1 Development Work, the Phase 2 Development Work, the Phase 3 Development 
Work, the Phase 4 Development Work, the Starboard Street Property Development 
Work, the Marsh Street Development Work or the Waterfront-Shimizaki Property 
Development Work, or the acts or onrissions of Lessee or lessee's Representative, or by 
any Affiliate of Lessee, and (ii) any Hazardous Substance which has migrated in, on, or 
under the Existing Terminal Facility or an Added Parcel (as the case may be) from 
outside of the Existing Terminal Facility or an Added Parcel (as the case may be) if and 
only if such migration was not a result in whole or in part from the use and occupancy of 
the Existing Terminal Facility or an Added Parcel (as the case may be) by Lessee, 
Lessee's Representative, or by any Affiliate of lessee, or the performance of Lessee's 
Construction Work, the Phase 1 Development Work, the Phase II Development Work, the 
Phase III Development Work, the Phase IV Development Work, the Starboard Street 
Property Development Work, the Marsh Street Development Work or the Waterfront-
Shimizaki Property Development Work, or the acts or omissions of lessee or Lessee's 
Representative, or with the permission of an Affiliate of Lessee, Notwitlistanding the 
foregoing, lessee shall be responsible for such Migrated Hazardous Substance if any 
clean-up, remediation or other response action, or indemnification or other action under 
this Section 23 is required with respect to such Environmental Damage as a result of any 
Exacerbation by Lessee or Lessee's Representative. 

"Minimum Capital Expenditure Requirement" shall have the meaning set 
forth in Section 21(a). 

"Minimum Investment" shall have the meaning set forth in Section 11(d). 

"Minimum Investment Date" shall have the meaning set forth in Section 
11(d) 

Schedule C. 
"Minority" shall have the meaning set forth in paragraph II (c) of Part I of 

"Non-container Cargo" shall mean cargo, including without limitation 
breakbulk cargo, not in cargo containers loaded onto or discharged from vessels berthing 
at the Premises. 

"Non-container Cargo Throughput Rental" shall have the meaning set 
forth in Section 8(b). 

"PAH" shall mean Ports America Holdings, Inc. (formerly known as Ports 
America, Inc.), a corporation organized and existing under the laws of the State of 
Delaware. 
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10(g). 

"Partial Approval Work" shall have the meaning set forth in Section 10(g). 

"Partial Approval Work Plans" shall have the meaning set forth in Section 

"Percentage Increase" shall mean the percentage of increase in the Index 
on each December 1, equal to: (x) witii respect to December 1, 2010, a fraction of which 
the numerator shall be the Index for the Adjustment Period immediately preceding 
December 1, 2010 (i.e., May 2010) less the Index for the Base Period preceding such 
Adjustment Period by one year (i.e.. May 2009), and the denominator shall be the Index 
for the Base Period preceding such Adjustment Period by one year (i.e., May 2009), and 
(y) with respect to each December 1 thereafter, a fraction of which die numerator shall be 
the Index for the Adjustment Period immediately preceding such date less the Index for 
the next Base Period preceding such Adjustment Period by one year, and the denominator 
shall be the Index the Base Period preceding such Adjustment Period by one year (for 
example, the Annual Index Increase for December 1,2011 would be a fraction of which 
the numerator is the Index for May 2011 less the Index for May 2010 and the 
denominator is the Index for May 2010). 

"Person" shall mean any individual, partnership, corporation, limited 
liability company, unincorporated organization, trust, joint venture or other entity. 

2(d)(1). 

2(d)(2). 

2(d)(3). 

2(d)(4). 

10(c)(2)(ii). 

10(c)(2)(iii). 

10(c)(2(iv)). 

10(c)(2(v)). 

"Phase 1 Development Parcel" shall have the meaning set forth in Section 

"Phase 2 Development Parcel" shall have the meaning set forth in Section 

"Phase 3 Development Parcel" shall have the meaning set forth in Section 

"Phase 4 Development Parcel" shall have the meaning set forth in Section 

"Phase 1 Development Work" shall have the meaning set forth in Section 

"Phase 2 Development Work" shall have the meaning set forth in Section 

"Phase 3 Development Work" shall have the meaning set forth in Section 

"Phase 4 Development Work" shall have the meaning set forth in Section 

"Polaris Street Property" shall have the meaning set forth in Section 2(b). 
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"Port" shall mean the Port of New York District, as defined in the Port 
Compact of 1921 authorized by C. 154 Laws of N.Y. 1921 and C. 151 Laws of N.J. 1921, 
approved by Public Resolution No. 17 of the 67th Congress, First Session; 

"Port Authority" shall mean The Port Authority of New York and New 
Jersey. 

"Port Authority's Added Parcels Enviromnental Liability" shall have the 
meaning set forth in Section 13(a). 

"Port Leases" shall have the meaning set forth in Section 53(c). 

"Port Newark Facility" shall mean the Facility. 

"Ports America" shall mean Ports America, Inc., a corporation organized 
and existing under the laws of the State of Delaware. 

"Premises" shall have the meaning set forth in Section 2. 

"Previously Contaminated Matter" shall have the meaning set forth in 
Section I3(k)(2). 

"Prohibited Person" shall mean shall mean any Person or any Person that 
is controlled by a Person, or any Person who is an Affiliate of a Person: 

(1) tliat is currently under indictment for or has been convicted of a 
felony (or an equivalent offense, as applicable) or such lesser offense as would preclude 
such Person from doing business with a state or federal governmental agency within the 
United States or any United States controlled territory, in the preceding ten (10) years; 

(2) that has had a development agreement with the Port Authority 
terminated for willful default or breach, has had a contract terminated by a state or federal 
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 a cunent indictment or a 
conviction of such Person or its principals for a felony (or an equivalent offense, as 
applicable) or such lesser offense as would preclude such Person from doing business 
with a state or federal governmental agency within the United States or any United States 
controlled territory, in the preceding ten (10) years; 

(3) that is in material default beyond any applicable grace period, 
under any agreement with the Port Authority or has been, within the preceding five (5) 
years, in material default, beyond any applicable grace period, under any agreement with 
the Port Authority; 

(4) that has been suspended, debarred, found not responsible or 
otherwise disqualified from entering into any contract with any state or federal 
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govemmen9al agency in 9he Uni9e8 S9a9es or any Uni9ed S9a9es controlW 9erri9ory, in 9he 
preceding 9en (10) years; 

(5) tha9 has had any sanc9ion in9posed as a resuU of a judicial or 
administra9ive proceeding rela9ed 9o fraud, ex9ortion, bnbery, bid rigging, embezzlemen9, 
misrepr6sen9a9ion or an9i-9rus9 regardless of 9be dollar amount of 9be sanctions or the date 
of their imposition; 

(6) that is organized in or controlled from a country which is subject to 
any of the following; (i) the Trading with the Enemy Act of 1917,50 U.S.C. App. §1, et 
seq., as amended; (ii) the International Emergency Economic Powers Act of 1976, 50 
U.S.C. § 1701, et seq., as amended; and (iii) the Anti-Teirorism and Arms Export 
Amendments Act of 1989, codified at Section 6(j) of the Export Administration Act of 
1979, 50 U.S.C. App. § 2405, as amended; 

(7) that engages in any dealings or transactions or is blocked or subject 
to blocking pitrsuant to Executive Order 13224 of September 23,2001 Blockbig Property 
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or 
Support Terrorism (66 Fed. Reg. 49079 (2001)) (the "Executive Order"), or is otherwise 
associated with any such Person in any manner violative of the Executive Order or any 
State or City of New York or the State of New Jersey statutes, codes, regulations, orders 
or other governmental action relating to activities referenced in this clause (7); 

(8) that is on the list of Specially Designated Nationals and Blocked 
Persons or subject to the limitations or prohibitions under any other U.S. Department of 
Treasury's Office of Foreign Assets Control regulation or executive order ("OFAC") 
and/or with whom the Port Authority is restrtcted from doing business with under OFAC 
or under any statute, executive order, or other governmental action or any State or City of 
New York or the State of New Jersey statutes, codes, regulations, orders or other 
governmental action relating to activities referenced in this clause (8); 

(9) that has currently (i) filed a petition under any insolvency statute, 
(ii) made a general assignment for the benefit of its creditors, (iii) commenced a 
proceeding for the appointment of a receiver, trustee, liquidator or conservator of itself or 
of the whole or any substantial part of its property or shall otherwise be dissolved or 
liquidated, or (iv) filed a petition seeking reorganization or liquidation or similar relief 
under any applicable law or statute, or is the subject to any of foregourg; 

(10) tlrat is involved or has been involved in a matertal litigation or 
similar proceeding adverse to the Port Authority or any subsidiary thereof; 

(11) whose uivolvement, presence or ownership of any interest, 8i the 
Premises is deemed by the Port Authority to be unsuitable, in a manner consistent with 
the Consent Crite8a; 
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(12) whose involvemen9 09 p9ese9ee io 9he P9emises would erea9e aoy 
eonflic9 of inlerest as defined under the Public Officers Law of 9he S9a9e of New York 
between any Commissioner of the Port Authority and itself or its chief executive officer, 
chief operating officer, chief financial officer, president, chairman of the board, other 
similar senior executive, or aoy Person or entity which controls, is controlled by, or is 
under common control with it; and 

(13) that shall not subject or submit itself to the jurisdiction of the 
courts of the State of New York or New Jersey or the courts of federal jurisdiction in the 
State of New York or New Jersey, in the event that such Person is named as a party to 
any actions relating to this Agreement. 

"Publicly Owned Entity" shall be and mean one that has any class of 
securities subject to the registration and reporting requirements of the Securities 
Exchange Act of 1934, or any successor or substitute therefor, and any entity that has met 
any equivalent legal registration or listing requirement of Great Britain, the Netherlands, 
Singapore or Japan, as tlie circumstances require. 

"Qualified Containers" shall mean cargo containers (or similar cargo 
conveyances, if any, which shall generally replace, succeed or are functionally equivalent 
to present cargo containers) loaded onto or discharged from vessels berthing at the 
Premises (whether or not stuffed or stripped at the Premises, whether or not so loaded or 
discharged by means of container cranes, and whether or not empty or containing cargo), 
including wi&out limitation any specialized cargo containers such as fiat-racks (flat-racks 
when empty and bundled togetirer as one unit shall be counted as one container), mafis, 
trailers and vehicles (provided that every five vehicles shall be counted as one container); 
but shall not mean containers arriving on shipboard and departing on the same ship and 
the same voyage if such containers are merely unloaded from the ship at the Premises and 
reloaded in the course of a restowing operation or are merely moved from one location to 
another location on the same ship in the course of a shifting operation. A container 
discharged from a vessel berthing at the Premises and loaded onto another vessel berthing 
at the Premises in the course of a transshipment operation shall be deemed to have been 
discharged and loaded in one discrete operation and counted as one (1) Qualified 
Container for purposes of the computation of the rental payable under Section 6. Every 
eighteen (18) Revenue Tons of Non-container Cargo shall be counted as one container 
for purposes of the computation of the rental payable under Section 6 of this Agreement, 
but shall not be counted as cargo for purposes of Section 56 of this Agreement. 

"Qualifying Expenditures" shall mean expenditures made by or on behalf 
of Lessee in connection with the Premises and the operation thereon from and after the 
Commencement Date, that, in the opinion of Lessee's Acceptable Accounting Firm as 
provided in Section 11(d) hereof, constitute capital expenditures or any expenditure that, 
but for a financing vehicle or structure such as a capital lease, would be considered a 
capital expenditure, under "generally accepted accounting principles" ("GAAP") or such 
other standard form of accounting as reasonably approved by the Port Authority. 
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"RCRA" shall mean the Resource Cooservatioo and Recovery Act, 42 
U.S.C. Section 6901 et seq. 

"Rail Credit" shall have the meaning set forth in Section 6(e). 

"Rail Fly-Over Completion Date" shall have the meaning set forth in 
Section 54. 

"Railroad Operating Agreement" shall mean that certain Railroad 
Operating and Space Permit (Permit No. MNS-338), dated as of the date hereof, between 
the Port Authority and Lessee. 

"Releasors" shall mean, collectively. Lessee and Lessee's Parent. 

"Remediation Completion Report" shall have the meaning set forth in 
Section 13(m). 

"Rent" shall mean collectively Base Rent, Container Throughput Rental, 
Non-container Cargo Throughput Rental and any other sums payable by Lessee to the 
Port Authority under this Agreement. 

"Revenue Ton" shall mean one long ton (a weight of 2,240 pounds), one 
metric ton (a weight of 2,207 pounds) or a measurement ton (40 cubic feet) as by the Port 
Authority in its sole discretion. 

"Review Fee" shall have the meaning set forth in Section 90(r). 

"Security" shall include any membership interest, stock, any bond which 
carries voting rights, or rights or options to subscribe to, purchase, convert or transfer into 
or otherwise acquire equity securities, or any other obligation of a limited liability 
company or a corporation the holder of which has any voting rights including but not 
limited to the right to vote for the election of members of the governing body or board of 
directors of said limited liability company or corporation and shall include any security 
convertible into a voting security and any right, option or warrant to purchase a voting 
security. 

"Security Deposit" shall have the meaning set forth in Section 46(h). 

"Shipping Act" shall mean the Shipping Act of 1984 (46 App. U.S.C. 
1701 et seq.), as amended and as may be further amended, modified, succeeded or 
replaced, from time to time. 

"Starboard Street Property" shall have the meaning set forth in Section 
2(e). 

"Starboard Street Property Development Work" shall have the meaning 
set forth in Section 10(c)(2)(vi). 
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"Sublease" shall have the meaning set footh in Section 22(a). 

"Sublessee" shall have the meaning set forth in Section 22(a). 

'TIL" shall mean Teominal Investment Limited, a company duly 
organized and existing under the laws of the Bailiwick of Guernsey. 

"TIL Parent shall mean the 100% owner of TIL as of the date hereof. 

"TIL Parent Ownership" shall mean the 100% ownership and control of 
TIL Parent as of the date hereof. 

"Tariff' shall mean the Port Authority's tariff, as incorporated in FMC 
SCHEDULE PA-10, as the same or any successor tariff may be amended from time to 
dme. 

'Term" shall have the meaning set forth in Section 3. 

"Terminal Guarantee Number" shall mean the number of Qualified 
Containers calculated by multiplying the number of acres comprising the Existing 
Terminal Facility, as increased by each of the Development Parcels or any other property 
added to the Premises that is or becomes contiguous with the Existing Terminal Facility 
or the Development Parcels upon the Completion Date for each such Development Parcel 
or other property (and for so long as each such Development Parcel or other property is 
included in the Premises), during the applicable Lease Year by 2500. Solely for the 
purposes of calculating Guarantee Rental as specified in Section 56 of this Agreement, 
prior to the Rail Fly-over Completion Date, the calculation of the Terminal Guarantee 
Number shall not include any acres comprising the Phase 1 Development Parcel. 

'Throughput Threshold Number" shall mean one hundred forty thousand 
nine hundred and sixty eight (140,968) Qualified Containers. The Throughput Threshold 
Number shall increase by (1) one thousand seven hundred and five (1,705) Qualified 
Containers per acre upon the Completion Date with respect to each acre of each of the 
Development Parcels or any other property added to the Premises that is or becomes 
contiguous with the Existing Terminal Facility or the Development Parcels, completed by 
Lessee and (2) eight hundred (800) Qualified Containers per acre upon the Completion 
bate with respect to each acre of the Starboard Street Property and the Waterfront-
Shimizaki Property completed by Lessee, 

'Tier 1 Number of Containers" shall mean the number of Qualified 
Containers exceeding the Throughput Threshold Number through and including the 
number of Qualified Containers calculated by multiplying the number of acres then 
comprising the Existing Terminal Facility, as increased by each of the Development 
Parcels or any other property added to the Premises that is or becomes contiguous with 
the Existing Terminal Facility or the Development Parcels upon the CompleUon Date for 
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eaeli such Developmen9 Parcel or other property (an8 for so long as each such 
Development Parcel or other property is included in the Premises), by 2200. 

"Tier 2 Number of Containers" shall mean the number of Qualified 
Containers in excess of the number calculated by multiplying the number of acres then 
comprising the Existing Terminal Facility, as increased by each of the Development 
Parcels or any other property added to the Premises that is or becomes contiguous with 
the Existing Termind Facility or the Development Parcels upon the Completion Date for 
each such Development Parcel or other property (and for so long as each such 
Development Parcel or other property is included in the Premises), by 2200. 

"Tier 1 Rental Rate" shall mean, (i) from the Conunencement Date 
through November 30, 2030, the per Qualified Container charge as set forth on Schedule 
B attached hereto, and (ii) from December 1,2030 through the Expiration Date, a rate for 
the first year of the Extended Term equal to $21.00 escalated on a year by year basis by 
the Percentage Increase over the period from May 2009 through May 2030 as set forth in 
Section 7 of this Agreement, and thereafter increased annually as set forth in Section 7 of 
this Agreement, per Qualified Container, 

"Tier 2 Rental Rate" shall mean seventy five percent (75%) of the Tier 1 
Rental Rate then in effect. 

"User Fee" shall have the meaning set forth in Section 16(d). 

"User Fee Notice" shall have the meaning set forth in Section 16(d). 

"WBE" shall mean Women-owned Business Enterprise. 

"Waterfront-Shimizaki Property" shall have the meaning set forth in 
Section 2(f). 

"Waterfront-Shimizaki Property Development Work" shall have the 
meaning set forth in Section 10(c)(2)(viii). 

Section 2. Letting 

The Port Authority hereby lets to Lessee and Lessee hereby hires and 
takes from the Port Authority, at the premises located in Port Newark (in whole or in part, 
as applicable, the "Premises"), in the City of Newark, in the County of Essex and the 
State of New Jersey, the following: 

(a) (1) the open area, and enclosed spaces shown in diagonal cross-
hatching, as so shown on the sketches hereto attached, hereby made a part hereof, and 
marked "Exhibit A" and "Exhibit A-l", containing approximately 176.21 acres of land, 
located in Port Newark and presently operated as a marine container terminal, together 
with all easements, rights of way, tideland rights, riparian rights or riparian grants 
benefiting the above described land, together with any buildings, structures, fixtures. 
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improveoients located thereon, and (2) the open area as so shown on the sketehes hereto 
attached, hereby made a part hereof, and marked "Exhibit A-2", containing 
approximately 4.27 acres of land, located in Port Newark and presently used for the 
storage of chassis and such other equipment as shall have the prior consent of the Port 
Authority and used in connection with Lessee's marine container terminal operations, 
subdivisions (1) and (2) hereinafter collectively referred to as the "Existing Terminal 
Facility"; 

(b) the open area, and enclosed spaces shown in diagonal cross-
hatching, as so shown on the sketches hereto attached, hereby made a part hereof, and 
marked "Exhibit B", containing approximately 37.67 acres of land, located on Polaris 
Street, in Port Newark, together with all easements, rights of way, tideland rights, riparian 
rights or riparian grants benefiting the above described land, together with any buildings, 
structures, fixtures, improvements located thereon, and specifically including that certain 
building known as Building 1100 located thereon, hereinafter collectively referred to as 
the "Polaris Street Property", provided, however, the Port Authority in its sole discretion 
reserves the right to substitute up to three (3) acres contiguous to the Polaris Street 
Property and substantially similar to the three (3) acres being substituted, on written 
notice to Lessee, in order to accommodate the Port Authority's construction needs; 

(c) the open area, and enclosed spaces shown in diagonal cross-
hatching, as so shown on the sketches hereto attached, hereby made a part hereof, and 
marked "Exhibit C", containing approximately 26.62 acres of land, located between 
Marsh Street and Tyler Street, in Port Newark, together with all easements, rights of way, 
tideland rights, riparian rights or riparian grants benefiting the above described land, 
together with any buildings, structures, fixtures, improvements located thereon, 
hereinafter collectively referred to as the "Marsh Street Property", provided, however, the 
Port Authority in its sole discretion reserves the right not to deliver possession of the 
Marsh Street Property to Lessee; 

(d) the land described below collectively referred to as the 
"Development Parcels", marked "Exhibit D-1", "Exhibit D-2" and "Exhibit D-3" and 
"Exhibit D-4" together with all easements and rights of way, tideland rights, riparian 
rights or riparian grants, buildings, structures, fixtures, improvements and other property 
owned by the Port Authority and benefiting the Development Parcels; 

(1) the open area and the enclosed spaces shown in diagonal 
cross-hatching, all as so shown on sketches hereto attached, hereby made a part hereof, 
and marked "Exhibit D-1", containing approximately 32.98 acres of land located adjacent 
to and contiguous with the Existing Terminal Facility, together with the buildings, 
structures, fixtures, improvements and other property, if any, of the Port Authority 
located thereon, the said open area and enclosed spaces, buildings, structures, fixtures, 
improvements and other property of the Port Authority, collectively the "Phase 1 
Development Parcel"; 
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(2) the open area and the enclosed spaces shown in diagonal 
cross-hatching, all as so shown on sketches hereto attached, hereby made a part hereof, 
and marked "Exhibit D-2", containing approximately 18.06 acres of land located adjacent 
to and contiguous with the Existing Terminal Facility, together with the buildings, 
structures, fixtures, improvements and other property, if any, of the Port Authority 
located thereon, the said open area and enclosed spaces, buildings, structures, fixtures, 
improvements and other property of the Port Authority, collectively the "Phase 2 
Development Parcel"; 

(3) the open area and the enclosed spaces shown in diagonal 
cross-hatching, all as so shown on sketches hereto attached, hereby made a part hereof, 
and marked "Exhibit D-3", containing approximately 16.49 acres of land located adjacent 
to and contiguous with the Existing Terminal Facility, together with the buildings, 
structures, fixtures, improvements and other property, if any, of the Port Authority 
located thereon, the said open area and enclosed spaces, buildings, structures, fixtures, 
improvements and other property of the Port Authority, collectively the "Phase 3 
Development Parcel; and 

(4) the open area and the enclosed spaces shown in diagonal 
cross-hatching, all as so shown on sketches hereto attached, hereby made a part hereof, 
and marked "Exhibit D-4", containing approximately 12.02 acres of land located adjacent 
to and contiguous with the Existing Terminal Facility, together with the buildings, 
structures, fixtures, improvements and other property, if any, of the Port Authority 
located thereon, the said open area and enclosed spaces, buildings, structures, fixtures, 
improvements and other property of the Port Authority, collectively the "Phase 4 
Development Parcel"; and 

(e) the open area, and enclosed spaces shown in diagonal cross-
hatching, as so shown on the sketches hereto attached, hereby made a part hereof, and 
marked "Exhibit E", containing approximately 0.83 acres of land adjacent to the Existing 
Terminal Facility, located on Starboard Street, in Port Newark, together with all 
easements, rights of way, tideland rights, riparian rights or riparian grants benefiting the 
above described land, together with any buildings, structures, fixtures, improvements 
located thereon, hereinafter collectively referred to as the "Starboard Street Property"; 
and 

• (f) the open area, and enclosed spaces shown in diagonal cross-
hatching, as so shown on the sketches hereto attached, hereby made a part hereof, and 
marked "Exhibit F", containing approximately 2.93 acres of land adjacent to the Existing 
Terminal Facility, located on Tyler Street, in Port Newark, together with all easements, 
rights of way, tideland rights, riparian rights or riparian grants benefiting the above 
described land, together with any buildings, structures, fixtures, improvements located 
thereon and specifically including those certain buildings known as Building 117 
"Waterfront Commission" and Building 121 "Shimizaki" located thereon, hereinafter 
collectively referred to as the "Waterfront-Shimizaki Property". 
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(g) The par4ies agree that the Premises eonstitute non-resideotia4 
property. 

Section 3. Term 

(a) The initial term of the letting of the Premises under this Agreement 
(the "Term") shall be as follows: 

(1) lessee, prior to the date of this Agreement, has occupied, 
and currently continues to occupy, the Existing Terminal Facility pursuant to the Existing 
Lease and will continue to so occupy the Existing Terminal Facility, and pursuant to the 
terms of this Agreement, uninterruptedly, on and after the date hereof. For purposes of 
this Agreement, the Term with respect to the Existing Tenoinal Facility, shall commence 
at 12:01 A.M., on which date this Agreement has been fully executed by the Port 
Authority and 4-essee and all consents necessary for the effectiveness of the Agreement 
by the Port Authority shall have been obtained and, unless sooner terminated, shall expire 
at 11:59 P.M. on the Initial Expiration Date. 

(2) With respect to the Polaris Street Property, the Term shall 
commence, and the Polaris Street Property shall become part of the Premises and subject 
to the terms of this Agreement, at 12:01 A.M. on March 1,2011. The Term with respect 
to the Polaris Street Property shall expire at 11:59 P.M. on the Initial Expiration Date; 
provided, however, if the Port Authority delivers possession of the Marsh Street Property 
to lessee, then the Term with respect to the Polaris Street Property shall expire on the 
Completion Date of the Marsh Street Property Development Worlc. 

(3) With respect to the Marsh Street Property, the Term shall 
commence, and the Marsh Street Property shall become part of the Premises and subject 
to the terms of this Agreement, at 12:01 A.M. on the date on which possession of the 
Marsh Street Property is delivered to Lessee by the Port Authority which is anticipated to 
occur on or about September 30, 2013 and which is subject to the Port Authority's 
reserved right not to deliver possession of the Marsh Street Property to Lessee. Subject 
to the preceding sentence, the Term with respect to the Marsh Street Property shall expire 
at 11:59 P.M. on the Initial Expiration Date. 

(4) With respect to the Phase 1 Development Parcel, the Term 
shall commence, and the Phase 1 Development Parcel shall become part of the 4*remises 
and subject to the terms of this Agreement, at 12:01 A.M. on the date on which 
possession of the Phase 1 Development Parcel is delivered to lessee by the Port 
Authority which in no event shall be later than March 15,2011, except with respect to the 
building known as Building 196 located on the Phase 1 Development Parcel, the Term 
for which shall commence no later than September 1,2041. Tenant agrees that it shall 
provide the current tenant at Building 196 with access to such building until such tenant's 
lease has expired and has vacated Building 496. The Term with respect to the Phase 1 
Development Parcel shall expire at 11:59 P.M. on the Initial Expiration Date. 
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(5) Wit3i cespeet 3o 3he P3iase 2 Developmeo3 Paoeel, t3ie Teom 
shall commence, and 3he Phase 2 Development Parcel shall become pool of the Poemises 
and subject to the terms of this Agreement, at 12:01 A.M. on the date on which 
possession of the Phase 2 Development Parcel is delivered to Lessee by the Port 
Authority following nine (9) months' notice to Lessee, which delivery in no event shall 
be later than January 1, 2014. ITie Term with respect to the Phase 2 Development Parcel 
shall expire at 11:59 P.M. on the Initial Expiration Date. 

(6) With respect to the Phase 3 Development Parcel, the Tarm 
shall commence, and the Phase 3 Development Parcel shall become part of the Premises 
and subject to the terms of this Agreement, at 12:01 A.M. on the date on which 
possession of the Phase 3 Development Parcel is delivered to lessee by the Port 
Authority following nine (9) months' notice to Lessee, which delivery in no event shall 
be later than October 31,2017. Upon the demolition of the improvements located on 
Phase 3 Development Parcel including the removal of all foundations. Lessee shall 
surrender (and the same shall no longer constitute a portion of the Phase 3 Development 
Parcel or of the Premises) to the Port Authority the land shown on "Exhibit D-3(i)" (the 
"New Roadway Parcel") attached hereto, and made a part hereof, on which the Port 
Authority will construct a 50-foot access roadway (the "New Roadway") running north to 
south connecting Calcutta Street to Starboard Street. Lessee shall, until such time as the 
Port Authority notifies Lessee in writing that such 50-foot access roadway has been 
completed and is open to the public, maintain and leave open to the public those portions 
of Export Street and Starboard Street lying within the Phase 3 Development Parcel as in 
existence on the date of this Agreement. In the event that the Port Authority has not 
completed construction of New Roadway by the later of the Rent commencement date for 
the Phase 3 Development Parcel and the date that is 18 months from lessee's completion 
of demolition, foundation removal and surrender of the New Roadway Parcel by lessee 
to the Port Authority, Base Rent for the acreage comprising the portions of Export Street 
and Starboard Street lying within the Phase 3 Development Parcel will abate until the 
completion of the New Roadway. The Term with respect to the Phase 3 Development 
Parcel shall expire at 13:59 P.M. on the Initial Expiration Date. 

(7) With respect to the Phase 4 Development Parcel, the Term 
shall commence, and the Phase 4 Development Parcel shall become part of the Premises 
and subject to the terms of this Agreement, at 12:01 A.M. on the date on which 
possession of the Phase 4 Development Parcel is delivered to Lessee by the Port 
Authority following nine (9) months' notice to Lessee, which delivery in no event shall 
be later than January 1,2019, provided, however, that if the Port Authority is able to 
deliver possession of the Phase 4 Development Parcel as of January 1 2014, then the 
Phase 4 Development Parcel shall become part of the Premises and subject to the terms 
of this Agreement as of January 1, 2014. The Term with respect to the Phase 4 
Development Parcel shall expire at 11:59 P.M. on the Initial Expiration Date. 

(8) With respect to the Starboard Street Property, the Term 
shall commence, and the Starboard Street Property shall become part of the Premises and 
subject to the terms of this Agreement, at 12:01 A.M. on the date on which possession of 

24 



J 

the Starbo9rol Street Property is delivered to Lessee by the Port Authority which is 
anticip9ted to occur on or about September 1,2011. The Term with respect to the 
Starboard Street Property shall expire at 11:59 P.M. on the Initial Expiration Date. 

(9) With respect to the Waterfront-Shimizaki Property (or each 
portion thereof as described below), the Term shall commence, and the Waterfront-
Shimizaki Property shall become part of the Premises and subject to the terms of this 
Agreement, at 12:01 A.M. on the date on which possession of such property is delivered 
to Lessee by the Port Authority which is anticipated to be delivered on or about June 30, 
2012. The Term with respect to the Waterfront-Shimizaki Property shall expire at 11:59 
P.M. on the Initial Expiration Date. The Port Authority, prior to delivery of the 
Waterfront-Shimizaki Property, shall demolish the existing improvements thereon, 
including the removal of the existing building foundations, and remove all demolished 
material and debris from the Waterfront-Shimizaki Property, however the Port Authority 
does not intend to perform any rough grading, any back filling of any holes or trenches 
left after the removal of the existing building foundations or any paving or resurfacing, 
all of which are the responsibility of Lessee pursuant to Section 10. 

(b) Promptly following each of above specified commencement dates 
the Port Authority and Lessee shall enter into a letter agreement in a form reasonably 
satisfactory to both parties setting forth the applicable commencement date for the 
relevant portion of the Premises. The failure of the parties to execute any such letter 
agreement shall not affect the validity of this Agreement or the commencement date of 
the relevant portion of the Premises, which shall be as set forth above. 

(c) The Port Authority shall deliver possession of each Added Parcel 
free of all tenants or other occupants. The Port Authority agrees that it shall use 
commercially reasonable efforts to cause the current tenants at each of the Added Parcels 
to comply with the applicable provisions in their lease agreements with respect to 
vacation and surrender of the relevant Added Parcel. The Port Authority agrees that it 
shall not extend or renew any leases of the current tenants at each of the Added Parcels 
and that it shall not enter into any new lease with any Person with respect to each of the 
Added Parcels. The Port Authority fiuther represents and warrants that none of the 
currently existing leases for portions of the Added Parcels expire by their terms on dates 
that are later than the anticipated delivery dates for each such portion of the Added 
Parcels as indicated in Section 3(a). In the event that the Port Authority, after the use of 
commercially reasonable efforts, is unable to cause a tenant at an Added Parcel to vacate 
and surrender such Added Parcel within twelve (12) months following the expiration of 
such tenant's lease agreement, the Port Authority agrees to institute and diligently 
prosecute legal action against such tenant as is necessary to cause such tenant to vacate 
and surrender the relevant premises. 

(d) Provided Lessee shall not be in default of its obligations under this 
Agreement and subject to (i) the reductions in the Term resulting from Lessee's failure to 
timely invest the required Capital Expenditures in accordance with Section 11 and (ii) the 
adjustment of each Applicable Rental Rate in accordance with Section 7, Lessee shall 
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have the option, subject to Section 11 of this Agreement, by notice to the Port Authority 
given no less than six (6) months prior to the Initial Expiration Date, to extend the Term 
of the Lease for the Extended Term, Upon delivery of notice from Lessee exercising the 
option to extend the Term for the Extended Term, the Tenn of the Lease with respect to 
the Premises (excluding the Polaris Street Property, which will expire as set forth above) 
will be extended for a period of twenty (20) years, expiring on the Extended Expiration 
Date. 

(e) If on the date set forth as the commencement of the term of the 
letting in paragraph (a) above, with respect to any one or more of the parcels described in 
subparagraphs (2) through (9), the Premises are not available or ready for occupancy or 
use by Lessee, by reason of the fact that the Premises or any part thereof, are in the 
course of construction, repair, alteration or improvement or by reason of the fact that the 
occupant of the Premises, or a part thereof, failed or refused to deliver possession, or by 
reason of any causes or conditions beyond the control of the Port Authority, the Port 
Authority may postpone the letting and the Port Authority shall not be subject to any 
liability for such postponement or failure to give possession on such date, provided, 
however, that in no event shall the Port Authority fail to deliver the Phase 1 Development 
Parcel (other than the building known as Building 196 located thereon) on or before 
March 15,2011, and with respect to all of the other Added Parcels shall take all 
commercially reasonable actions to enable the Added Parcels to be delivered as 
anticipated by Lessee on the date set forth in this Agreement or as soon thereafter as 
possible. Subject to the terms of this Agreement, no such postponement or failure to give 
possession on such date shall affect the validity of this Agreement or the obligations of 
Lessee hereunder. In the event of such postponement, the commencement date of the 
Tenn of the relevant parcel (other than the Phase 1 Development Parcel) shall not occur, 
and rental shall not commence, until possession of the Premises is tendered by the Port 
Authority to Lessee, such tender to be effective upon five (5) business days' prior notice 
from the Port Authority to Lessee. Notwithstanding any postponement in the date set 
forth in paragraph (a) as the commencement of the Term of the relevant parcel, however, 
the Expiration Date shall in no event be postponed. For the avoidance of doubt, this 
paragraph (e) shall not modify, supersede or diminish in any way the Port Authority's 
agreement in paragraph (c) above not to extend or renew any currently existing leases for 
portions of the Added Parcels or to use commercially reasonable efforts and if necessary 
legal action to cause any existing tenants to vacate the Added Parcels. 

(f) Notwithstanding the foregoing, if at any time prior to the delivery 
of possession of the Mar9h Street Property to Lessee, the Port Authority determines, in its 
sole discretion, that (1) it requires the Polaris Street Property for other purposes and (2) it 
shall not deliver possession of the Marsh Street Property to Lessee pursuant to Section 
2(c) above, tlie Port Authority shall deliver possession to Lessee of another parcel of land 
that is either adjacent to the Existing Terminal Facility and Added Parcels or located 
somewhere else on the Port Newark peninsula, that Is in all respects substantially similar 
to the Marsh Street Property, including with respect to the cost to develop such substitute 
property. The parties recognize that Lessee estimates the Marsh Street Property 
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Development Work will cost approximately $6,000,000 to complete, however, in the 
event that the Marsh Street 8roperty becomes part of the 8remises, Lessee shall be 
responsible for the cost to complete the Marsh Street Property Development Work in 
accordance with this Agreement, regardless of the cost. 

Section 4. Base Rent 

(a) Lessee shall pay, with respect to the land from time to time 
comprising the Premises, Base Rent to the Port Authority, during the Term until the 
Initial Expiration Date, at the annual per acre rate of Forty-Eight Thousand Four Hundred 
Fifty Five Dollars and No Cents ($48,455.00), subject to annual increases of 2% as 
specified on Schedule A attached hereto, in equal monthly installments, and commencing 
on 8ie dates specified below, as follows; 

(1) For the Existing Terminal Facility, beginning on the 
Commencement Date. 

(2) For the Polaris Street Property, commencing on March 1, 
2011 and ending on that date on which the Port Authority delivers the Marsh Street 
Property. 

(3) For the Marsh Street Property (or a substitute property 
delivered pursuant to Section 3(f)), payment of Base Rent shall commence thirty-Uiree 
(33) months after the Port Audiority delivers the Marsh Stteet Property (or a substitute 
property delivered pursuant to Section 3(f)). 

(4) For 8ie Development Parcels, commencing as follows; 

(i) Payment of Base Rent with respect to the acreage in 
the Phase I Development Parcel will commence on June 1, 2013 
(regardless of whether the Phase 1 Development Work is complete on 
such date). 

(ii) Payment of Base Rent with respect to the acreage in 
the Phase 2 Development Parcel will commence on the earlier to occur of 
(i) the Completion Date with respect to the Phase 2 Development Work; 
and (ii) twenty-four (24) months after such property is delivered to Lessee 
(regardless of whether the Phase 2 Development Work is complete on 
such date). 

(ill) Subject to Section 3(a)(6), Payment of Base Rent 
with respect to the acreage in dre Phase 3 Development Parcel will 
commence on the earlier to occur of (i) Completion Date with respect to 
the Phase 3 Development Work; and (ii) twenty-four (24) months after 
such property is delivered to Lessee (regardless of whether the Phase 3 
Development Work is complete on such date). 
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(iv) Oayment of Base Rent wiOi respect to Oie acreage in 
8he Oliase 4 Development Oarcei will commence on tlie earlier to occur of 
(i) Completion Dale with respect to the Phase 4 Development Work; and 
(ii) twenty-four (24) months after such property is Oelivered to lessee 
(regarOless of whether the Phase 4 Development Work is complete on 
such date). 

(5) For the Starboard Street Property, payment of Base Rent 
will commence on the earlier to occur of (i) Completion Date with respect to the 
Starboard Street Property Development Work and (ii) twelve (12) months after such 
property is delivered to Lessee (regardless of whether the Starboard Street Property 
Development Work Is complete on such date). 

(6) For the Waterfront-Shimizaki Property, payment of Base 
Rent will commence on the earlier to occur of (i) Completion Date with respect to the 
Waterfront-Shimizaki Property Development Work and (ii) twelve (12) months after such 
property is delivered to Lessee (regardless of whether the Waterfront-Shimizaki Property 
Development Work is complete on such date). 

(b) All Rent payments due and payable under this Agreement shall be 
payable by Lessee to the Port Authority, (and with respect to Base Rent and Container 
Throughput Rental without notice and demand), and without any set-off, counterclaim, 
abatement or deduction whatsoever, e9cept as may be expressly set forth in this 
Agreement, in lawful money of the United States which is legaJ tender in payment of all 
debts and dues, public and private, at the time of payment. Base Rent shall be payable in 
equal monthly installments, in advance, on the first day of each month, however the first 
month's payment of Base Rent for each applicable portion of the Premises, shall be 
appropriately prorated if the Base Rent is not due and payable on the first day of a month. 
All other Rent due hereunder shall be payable at the times and in the manner as set forth 
in this Agreement. 

(c) From and after the initial Expiration Date until the Extended 
Expiration Date, Base Rent will be reset and calculated, or continue to escalate, in 
accordance with Section 7 of tliis Agreement.. 

Section 5. Port Throughout Rental Adjustment 

(a) Simultaneously with the execution of this Agreement, MSC 
Mediterranean Shipping Company S.A. ("MSC"), has entered into a certain Throughput 
Guaranty Agreement for the benefit of the Port Authority (the "MSC Guaranty"). The 
MSC Guaranty requires MSC to transport to or from the Port a certain minimum number 
of "qualified containers" (as such term is defined in the MSC Guaranty), failing which 
MSC has agreed to pay to the Port Authority, on a bi-annual basis, an amount equal to the 
shortfall below such minimum number of containers multiplied by the then applicable 
Tier 2 Rental Rate (the "MSC Port Guaranty Payment"). 
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(b) In the event that (i) MSG becomes liable to the Port Authority for a 
MSG Port Guaranty Payment at any time, or from time to time, under the MSG Guarjanty, 
(ii) the Port Authority is unable to collect a MSG Guaranty Payment following its written 
procedure for maintaining accounts receivable, which requires certain communications 
and legal notices at prescribed intervals for a period of 105 calendar days, or any 
successor to such procedure (the "Port Authority Gollection Procedure"); then, on the 
106th day following the date on which the MSG Port Guaranty Payment was due and 
payable, the amount of the MSG Port Guaranty Payment shall become Rent under this 
Agreement, payable by PNGT in twelve equal monthly installments due each month 
during the Lease Year in which such MSG Guaranty Payment is due and payable; 
provided that payment for each month elapsed since the beginning of that Lease Year 
shall be due in full on such 106th day, with the remainder to be paid monthly thereafter 
until paid in full at the end of such Lease Year. 

(c) Lessee's obligation to pay the MSG Port Guaranty Payment shall 
be a contingent Rent obligation on the date that the MSG Guaranty Payment is due and 
payable, subject to MSG's timely payment of the same. The Port Authority will provide 
to Lessee contemporaneous copies of all correspondence, and notify Lessee of any other 
communications with MSG, regarding the MSG Guaranty generally and any MSG Port 
Guaranty Payment. Lessee shall have the option, in Lessee's sole discretion, to pay any 
unpaid MSG Guaranty Payment prior to the expiration of the 105 day period following 
the date that MSG Guaranty Payment is due and payable. 

(d) To the extent that Lessee pays in full the outstanding MSG 
Guaranty Payment pursuant to paragraph (b) or (c) above. Lessee shall be subrogated to 
the rights of the Port Authority against MSG for any unpaid MSG Guaranty Payment 
under the MSG Guaranty. The Port Authority agrees to reasonably cooperate with Lessee 
in Lessee's collection efforts against MSG for the MSG Guaranty Payment in the event 
that Lessee elects to pursue MSG directly. 

(e) Following Lessee's payment in full of the outstanding MSG 
Guaranty Payment pursuant to paragraph (b) or (c) above, the Port Authority will, at the 
written direction of Lessee or any member of Lessee, take commercially reasonable 
actions (including the commencement of litigation) in its own name against MSG to 
attempt to collect the MSG Guaranty Payment. The out-of-pocket costs and expenses of 
such collection actions, including costs of litigation and attorney's fees, shall be at the 
sole cost and expense of Lessee or, if applicable, the member of Lessee so directing the 
Port Authority to take such action, with an expense deposit in such amount as is 
reasonably acceptable to the Port Authority to be held by the Port Authority in advance of 
the commencement of any such action. Any amounts so collected, up to the full amount 
of the unpaid MSG Guaranty Payment together with any collection costs awarded to the 
Port Authority (to the extent such amounts were in fact paid to the Port Authority by 
Lessee or its member), will be paid to Lessee (or with respect to collection costs, to 
Lessee or its member, as applicable) promptly upon receipt by the Port Authority of the 
same. The Port Authority and Lessee (or its member, if applicable) will mutually agree 
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upon suitable and appropriate collection actions, with outside counsel selected by Lessee 
(or its member, if applicable) and reasonably acceptable to the Port Authority. 

(f) In the event that a court of competent jurisdiction shall determine 
that the Port Authority was not entitled to all or a portion of any MSC Guaranty Payment 
paid by Lessee to the Port Authority pursuant to this Section as a result solely from either 
the Port Authority's failure to meet its obligations under the MSC Guaranty or an error in 
the calculation of the applicable Port Throughput Shortfall Number or Port Throughput 
Fee (including any adjustment in MSC Guaranty Payment amount as a result of such 
failure to meet obligations or enor in calculation), but for no other reason, and subject to 
any right the Port Authority may have to appeal such decision, the Port Authority shall 
refund (net of any outstanding Rent then due under this Agreement) to Lessee the amount 
that such court determines was not rightfully due from MSC to the Port Authority. 

(g) Lessee, subject to the consent of the Port Authority, which shall 
not he unreasonably withheld, shall have the right to procure a guaranteed throughout 
commitment for the benefit of the Port Authority from a new ocean carrier in order to 
potentially mitigate Lessee's obligations under this Section 5. Such additional 
throughput guaranty shall be in the form of the MSC Guaranty, or as otherwise approved 
by the Port Authority in its discretion, but shall only reduce Lessee's obligations under 
this Section from and after the date on which such additional throughput guaranty is 
executed and consented to by the Port Authority and only to the extent that such new 
ocean carrier does, in fact, satisfy the throughput and/or payment obligations under the 
MSC Guaranty. Nothing contained in this paragraph (g), or in any additional throughput 
guaranty, shall in any way reduce of diminish the direct obligations of MSC to the Port 
Authority under the MSC Guaranty. The Port Authority shall not be obligated to consent 
to any additional throughput guaranty that the Port Authority determines represents a 
commitment of throughput volume that already substantially exists within the Port or that 
has already been otherwise committed to the Port Authority. 

(h) In the event that the Port Authority receives payment from or on 
behalf of MSC for all or a portion of any particular MSC Guaranty Payment previously 
paid by Lessee, provided no further MSC Guaranty Payment shall be outstanding at the 
time of receipt by the Port Authority of such payment, the Port Authority shall refund 
such amount to Lessee. 

(i) The Port Authority shall, upon the request of Lessee, promptly 
provide Lessee with copies of all information and documentation provided to the Port 
Authority by MSC relating to all Carrier's Containers for any Throughput Year (as 
defined in the MSC Guaranty) and copies of all notices or invoices sent by the Port 
Authority to MSC relating to any claimed shortfall in any Throughput Year as defined in 
the MSC Guaranty. 

(j) Except as otherwise provided herein. Lessee expressly waives any 
and all suretyship defenses. Lessee's obligations under this Section 5 shall not be 
.released or discharged, in whole or in part, or otherwise affected by: (i) the failure of the 
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Port Authority to assert any elaim or demand or to enforce any right or remedy against 
MSG with respect to their obligations, except as provided in paragraphs (b) and (e) 
above, (ii) any lack of validity or enforceability of the MSG Guaranty or the 
consideration therefore; (iii) bankruptcy or insolvency of MSG; (iv) any change in the 
existence, structure or ownership of MSG; or (v) the existence of any claim, set-off or 
other rights which Lessee may have at any time against MSG. Lessee acknowledge that 
it will receive subst^tial direct and indirect benefits from the transactions contemplated 
by this Agreement and tlie MSG Guaranty and that the waivers set forth herein are 
knowingly made in contemplation of such benefits and after the advice of counsel. 

(k) The Port Authority shall not waive any right or remedy under the 
MSG Guaranty nor amend the MSG Guaranty without the written approval of Lessee. 

Section 6. Gontainer Throughout Rental 

(a) Lessee shall pay to the Port Authority a container throughput rental 
(the "Gontainer Throughput Rental") for each Lease Year from the Gommencement Date 
through the Expiration Date equal to the sum of (1) the product obtained by multiplying 
the Tier 1 Rental Rate applicable for the relevant Lease Year by the Tier 1 Number of 
Gontainers loaded onto or discharged from vessels berthing at the Premises during such 
Lease Year; and (2) the product obtained by multiplying the Tier 2 Rental Rate applicable 
for the relevant Lease Year by the Tier 2 Number of Gontainers loaded onto or 
discharged from vessels berthing at the Premises during such Lease Year. 

(b) The computation of the Gontainer Throughput Rental for each 
Lease Year, or a portion of a Lease Year, shall be individual to such Lease Year, or such 
portion of a Lease Year, and without relation to any other Lease Year, or any other 
portion of any Lease Year. The Gontainer Throughput Rental shall be payable on a 
monthly basis, as set forth in paragraph (d) of this Section, based on the number of 
Qualified Gontainers loaded onto or discharged from vessels berthing at the Premises 
during the month. 

(c) Lessee shall pay the Gontainer Throughput Rental in arrears as 
follows: on the twentieth (20) day of the first month following the Gommencement Date, 
and on the twentieth (20) day of each and every month thereafter with such payments 
terminating on the last day of the month following the month in which the ^piration 
Date occurs. Simultaneously with each payment, Lessee shall render to the Port 
Authority a statement certified by a responsible officer of Lessee showing the total 
number of Qualified Gontainers loaded onto or discharged from vessels berthing at the 
Premises during the preceding month and the cumulative number of Qualified Gontainers 
loaded onto or discharged from vessels berthing at the Premises from the date of the 
commencement of the Lease Year for which the report is made through the last day of the 
preceding month; each monthly statement shall be accompanied by monthly vessel 
activity reports reasonably satisfactory to the Port Authority to substantiate the statement 
showing the total number of Qualified Gontainers loaded onto or discharged from vessels 
berthing at the Premises during the month for which the report is made, and measures 

31 



...I 

relatiflg to eon9ainers 8aodled at and diseharged to and fro9n the Premises and sueh other 
information and documentation as may be reasonably required from time to time by the 
Port Authority. Whenever any monthly statement shall show that the cumulative number 
of Qualified Containers loaded onto or discharged from vessels berthing at the Premises 
during the Lease Year for which the report is made is in excess of the Throughput 
Threshold Number, Lessee shall pay to the Port Authority at the time of rendering such 
statement an amount equal to the applicable Container Throughput Rental. 

(d) Upon any termination of the letting hereunder prior to the 
Expiration Date (even if stated to have the same effect as expiration), the number of 
Qualified Containers shall be reported and the Container Throughput Rental shall be paid 
on the last day of the first month following the month in which the effective date of such 
termination occurs, as follows; Lessee shall render to the Port Authority a statement 
certified by a responsible officer of Lessee showing the total number of Qualified 
Containers loaded onto or discharged from vessels berthing at the Premises during the 
Lease Year in which the effective date of termination falls; the payment then due on 
account of all Container Throughput Rental for the Lease Year in which the effective date 
of termination falls shall be the excess of the Container Throughput Rental for such Lease 
Year, computed as follows, over the total of ail Container Throughput Rental payments 
previously made by Lessee for such Lease Year: an amount equal to the sum of (1) the 
product obtained by multiplying the Tier 1 Rental Rate by the Tier 1 Number of 
Containers, as the case may be, loaded onto or discharged from vessels berthing at the 
Premises during such Lease Year, and (2) the product obtained by multiplying the Tier 2 
Rental Rate by the Tier 2 Number of Containers, as the case may be, loaded onto or 
discharged from vessels berthing at the Premises during such Lease Year, after adjusting 
the Throughput Threshold Number, the Tier 1 Number of Containers, and the Tier 2 
Number of Containers as follows: multiplying each number by a fraction, the numerator 
of which shall be the number of days from the commencement of such Lease Year to the 
effective date of termination and the denominator of which shall be 365. Any amount of 
the Container Throughput Rental determined to be owed to the Port Audiority pursuant to 
such calculation shall be paid by Lessee at the time of rendering the statement. 

(e) From the Commencement Date until the Rail Fly-over Completion 
Date, Lessee shall be entitled to a credit (the "Rail Credit") from the Port Authority 
against Container Throughput Rental in an amount equal to the Tier 1 Rental Rate for 
each Qualified Container moved by Lessee to or from the Facility via rail, up to a 
maximum of 125,000 Qualified Containers moved via rail per Lease Year, or such pro 
rata portion for any applicable partial Lease Year based on the number of days elapsed 
during the relevant Lease Year divided by 365 days. The Rail Credit will be calculated 
and applied as follows: Lessee shall indicate, on each monthly statement provided in 
accordance with paragraph (d) above, the number of Qualifying Containers moved by rail 
for such month as well as the aggregate number of Qualifying Containers moved by rail 
in each applicable Lease Year. For purposes of calculating the Container Throughput 
Rental due for each month in which the Rail Credit is applicable, the monthly number of 
Qualifying Containers and aggregate number of Qualifying Containers in any applicable 
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Lease Year an8 will be re8uce8 by the number of Qualifying Containers move8 by rail 
for each applicable month an8 in the aggregate for each applicable Lease Year, up to a 
maximum of 125,000 Qualifie8 Containers (or pro rata portion thereof) per applicable 
Lease Year. 

(f) Except as provi8ed in paragraph (e) above, the Container 
Throughput Rental payable under this Section shall not be subject to abatement or 
suspension or reduction for any reason whatsoever. 

Section 7. ; Extended Term Rental Amounts 

(a) 8i the event that the Term of this Agreement is extended pursuant 
to Section 3, on December 1, 2030 the Base Rental Rate with respect to the Existuig 
Terminal Facility, the Development Parcels, the Starboard Street Property, the 
Waterfront-Shimizaki Property and any other property from time to time added to the 
Premises that is or becomes contiguous with the Existing Terminal Facility or the 
Development Parcels and the Tier 1 Rental Rate will be reset ui accordance with this 
Section 7 and on each December 1 thereafter, contmumg through the remainder of the 
Term, the Base Rental Rate and the Tier 1 Rental Rate (as applicable, the "Applicable 
Rental Rate") payable by Lessee will be increased by the Percentage Increase, i.e., the 
new Applicable Rental Rate will be the sum of the Applicable Rental Rate in effect 
immediately prior to such date (takuig into account all prior increases pursuant to this 
subsection (a)) and the product of the Percentage Increase and Applicable Rental Rate in 
effect immediately prior to such date; provided, however, that ui no event, except with 
respect to the new Applicable Rental Rate taking effect on December 1,2030, will the 
new Applicable Rental Rate commencing as of December 1 during the Extended Term be 
less than one hundred and two percent (102%), or greater than one hundred and three and 
one quarter percent (103.25%), of the Applicable Rental Rate payable for the year 
immediately prior to each such December 1 date. 

(b) In the event the Index to be used in computing any adjustment 
referred to in paragraph (a) of this Section is not available on the effective date of such 
adjustment. Lessee shall continue to pay the Base Rent and Container Throughput Rental 
at the annual or per unit, as applicable, rate then in effect subject to retroactive 
adjustment at such time as the specified Index becomes available, provided, however, 
that the Port Authority may at its option substitute for such Index the Index for the latest 
preceding month then published to constitute the specified Index, provided that the Port 
Authority is then using such substitute Index for all other facilities in the Port. In the 
event the 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 
Index then for the purposes hereof there shall be substituted for the Index such other 
appropriate index or indices properly reflecting changes in the value of current United 
States money 8i a manner suiiilar to that established in the Index used in the latest 
adjustment as the Port Au8iority may ui its discretion determine, provided that the Port 
Authority is then using such substitute Index for a8 other facilities in the Port. 
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(c) If after the Applicable Reotal Rate shall have been fixed for any 
period, the Index used for computing such adjustment shall be changed or adjusted, 8ien 
the rental adjustment for that period shall he recomputed and from and after notification 
of the change or adjustment. Lessee shall make payments based upon the recomputed 
rental and upon demand shall pay any excess in the Base Rent or Container 33iroughput 
Rental due for such period as recomputed over amounts theretofore actually paid on 
account of the Base Rent or Container Throughput Rental for such period. If such change 
or adjustment results in a reduction in the Base Rent or Container Throughput Rental due 
for any period prior to notification, 8ie 808 Authority will credit 6essee with 8ie 
difference between 8ie Base Rent or Container Throughput Rental as recomputed for that 
period and the Base Rent or Container Throughput Rental actually paid. 

(d) For the avoidance of doubt, in the event that the Term of this 
Agreement is extended pursuant to Section 3, the Base Rental Rate with respect to the 
Existing Terminal Facility, 8ie Development Farcels, the Starboard Street Prope8y, the 
Waterfront-Shlmizaki Prope8y and any other po8ion of the Premises that is or becomes 
contiguous with the Existing Terminal Facility or dre Development Parcels, and the Tier 
1 Rental Rate, will be reset based on the calculation set fo8h in this Section 7, which for 
the 6ease Year beginning December 1,2030 depending on each annual Percentage 
Increase, will result in, regardless of the rates in effect immediately prior thereto, (i) a per 
acre Base Rental Rate of between $121,253 and $156,596, and (ii) a per container Tier 1 
Rental Rate of between $3683 and $4131. Each Applicable Rental Rate will then 
continue to escalate annually in accordance wi8i this Section 7. 

(e) Notwithstanding the foregoing, in the event that the Term of this 
Agreement is extended pursuant to Section 3, the Base Rental Rate with respect to the 
Polaris Street Property (until such time as the Polaris Street 8rope8y ceases to be a 
portion of the Premises) and the Marsh Street Property or any replacement parcel of land 
delivered to 6essee by the Port Authority pursuant to Section 3(f), to 89e extent that the 
Polaris Street Property, Marsh Street Property or replacement parcel is not contiguous 
with the Existing Terminal Facility or the Development Parcels, shall continue to escalate 
annually at the rate of 2% as specified on Schedule A. 

Section 8. Non-Container Careo Throughput Rental 

(a) 6essee shall not he permitted to berth any vessel containing Non-
container Cargo or handle Non-container Cargo at the Premises without in each such 
case, the prior written consent of the Port Authority, with the giving, withholding and 
withdrawing of such consent to be within the sole discretion of the Port Authority. 

(b) Subject to the consent rights in subsection (a) above, 6essee shall 
pay to the Port Authority, as Non-container Cargo diroughput rental for each 6ease Year 
from the Commencement Date through the Expiration Date, the wharfage rates (as set 
forth in the Port AuUiority's tariff, as incorporated in EMC SCHEDU6E PA-10, as the 
same or any successor tariff may be amended from time to time) for all Non-container 
Cargo handled at the Premises ("Non-container Cargo Throughput Rental"). 
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(c) Notwithstanding th9 for9going subs9Ctions (a) and (b), Lessoe 
may, without th9 cons9nt of th9 Port Authority and without paym9nt of Non-contain9r 
Cargo Throughput Rental, permit the berthing and handling of military vessels (or 
commercial vessels carrying exclusively military cargo) and such ancillary cargo carried 
aboard a container vessel as is customarily carried by container vessels and handled by 
container terminal operators. 

Section 9. Rights of User 

(a) Lessee shall use the Premises exclusively for the operation of a 
marine terminal facility which use shall be for activities relating to the receipt, handling 
and storage of loaded or empty containers ("Marine Container Terminal Facility"). The 
following activities, and no others, shall be permitted at the Premises: (i) the loading and 
unloading predominately of cargo housed in containers, and also of non-containerized 
cargo, such bulk cargo as, subject to Section 8(a) of this Agreement, shall have the prior 
and continuing consent of the Port Authority, and ships' stores, supplies and gear on or 
from seagoing vessels and other craft permitted to be berthed in the berthing area; (ii) the 
receipt, handling, delivery, and storage incidental to the transportation of cargo (whether 
or not in cargo containers) transported or to be transported by seagoing vessels permitted 
to be berthed in the berthing area, and of ships, stores, supplies and gear for such vessels; 
(ill) the storage and repair of cargo-containers, other cargo-handling equipment, and 
necessary amounts of dunnage used in the operations of Lessee under this Agreement; 
(iv) the parking of motor vehicles owned or operated by Lessee or by the employees of 
Lessee or by persons doing business with it at the Premises for the purposes set forth in 
this Section; and (v) the maintenance of office space solely for purposes incidental to the 
operations of Lessee set forth in this Section. 

(b) Lessee shall have the right to berth in the berthing area seagoing 
vessels for which Lessee acts as stevedore or terminal operator, and operated by persons, 
firms or corporations which shall have the prior and continuing consent of the Port 
Authority, to be granted, withheld, and withdrawn in the sole discretion of the Port 
Authority, carrying or about to carry general cargo, and tugboats, barges, lighters and 
other harbor craft serving such seagoing vessels, for loading or discharge of cargo, ships' 
stores, supplies and gear. Such loading and discharge from seagoing vessels may be 
accomplished in the berthing area through the medium of barges, lighters, and other 
harbor craft moored inshore or offshore. Lessee shall have the exclusive right to collect 
dockage and wharf usage charges from seagoing vessels and all other craft, subject to all 
the terms and provisions of this Agreement. Lessee shall not use or permit the use of the 
berthing area except as hereinabove provided. 

Section 10. Lessee's Construction Work 

(a) Except as expressly provided in this Section 10, Lessee shall not 
erect any structures, make any improvements or do any other construction work on the 
Premises or alter, modify or make additions, improvements or repairs to or replacements 
of, any structure now existing or built at any time during the Term, or install any fixtures 
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withou4 4he prior wri44en consent of the Port Authority, which consent shall not be 
unreasonably withheld, conditioned or delayed. The procedures for such construction 
work shall be the same as for 6essee's Construction Work as set forth in this section. 

(b) Except for 6essee's personal property, trade fixtures and 
equipment (including, without limitation, any cranes, regardless of whether such cranes 
are affixed to the Premises), in the event any construction, improvement, alteration, 
modification, addition, repair or replacement is made, with or without the Port 
Authority's consent, and unless the consent of the Port Authority shall expressly provide 
otherwise, the same shall immediately become the property of the Port Authority, and 
6essee shall have no right to remove the same either during the Term or at the expiration 
thereof unless the Port Authority, at any time prior to or upon the expiration of the Term, 
shall give notice to 6essee to remove the same, or to cause the same to be changed to the 
satisfaction of the Port Authority, in which case 6essee agrees to remove the same, or 
change it in compliance with such notice. In case of any failure on the part of 6essee to 
comply with such notice, the Port Authority may effect the removal or change, and 
6essee hereby agrees to pay the cost thereof to Ac Port Authority upon demand. 

(c) (1) 6essee and the Port Authority understand that development 
and construction work is required with respect to ILessee's occupancy of and operations 
on the Premises, and 6essee agrees to and shall perform such development and 
construction work with respect to the Premises ("6essee's Construction Work") described 
below. 6essee shall perform 6essee*s Construction Work at its sole cost and expense and 
the Port Authority shall have no obligation to pay for any of 6essee's Construction Work. 

(2) 6essee shall develop and construct improvements on the 
Added Parcels for use as a Marine Container Terminal Pacility as permitted under 
Section 9 of this Agreement (such facilities, the "Additional Terminal 6acilities") 
including, without limitation, the removing, rerouting, rebuilding anti/or replacement of 
underground utilities to support such operations and all asbestos abatement at and in 
existing structures, subject to Section 13 of this Agreement, but in no event in connection 
with cold ironing except as provided in this Agreement. Such development and 
construction of Additional Terminal Pacilities shall be contiguous wi& and/or 
complementary to the Marine Container Terminal Pacility presently located on the 
Existing Terminal Pacility portion of the Premises and shall be performed in phases, in 
accordance with plans and specifications approved by the Port Authority in its discretion, 
not to be unreasonably withheld, conditioned or delayed, as follows: 

(i) 6essee has delivered to the Port Authority, prior to 
the date of this Agreement, conceptual plans for 6essee's development of 
the Marine Container Terminal Pacility, including the Existing Terminal 
Facility and the Added Parcels, together with an estimated timeline for 
phased completion of all of ILessee's Construction Work, which 
conceptual plans have been reviewed and approved by the Port Authority. 
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(33) Upon delivery by 9he Porl Autlioriiy of the Phase 3 
Development Parcel, Lessee shall develop and construct improvements on 
the Phase 1 Development Parcel for use as a Marine Container Terminal 
Facility (the "Phase 3 Development Work"). Lessee shall submit plans 
and specifications for the Phase 1 Development Work to the Port 
Authority, for its approval no later than twelve (32) months after the 
Commencement Date. 

(ill) lessee shall develop and construct improvements 
on the Phase 2 Development Parcel for use as a Marine Container 
Terminal Facility (the "Phase 2 Development Work"). lessee shall 
submit plans and specifications for the Phase 2 Development Work to the 
Port Authority for its approval no later than six (6) months after the Phase 
2 Development Parcel is delivered to lessee. 

(iv) lessee shall develop and construct improvements 
on the Phase 3 Development Parcel for use as a Marine Container 
Tenoinal Facility (the "Phase 3 Development Work"). lessee shall 
submit plans and specifications for the Phase 3 Development Work to the 
Port Authority for its approval no later than six (6) months after the Phase 
3 Development Parcel is delivered to lessee. 

(v) lessee shall develop and construct improvements 
on the Phase 4 Development Parcel for use as a Marine Container 
Terminal Facility (the "Phase 4 Development Work"). lessee shall 
submit plans and specifications for the Phase 4 Development Work to the 
Port Authority for its approval no later than six (6) months after the Phase 
4 Development Parcel is delivered to Lessee. 

(vi) lessee shall develop and construct improvements 
on the Starboard Street Property for use as a Marine Container Terminal 
Facility (the "Starboard Street Property Development Work"). I^see 
shall submit plans and specifications for the Starboard Street Property 
Development Work to the Port Authority for its approval no later than six 
(6)) months after the Starboard Street Property is delivered to lessee. 

(vii) Lessee shall develop and construct improvements 
on the Marsh Street Property for use as a Marine Container Terminal 
Facility (the "Marsh Street Property Development Work"). Lessee shall 
submit plans and specifications for the Marsh Street Property 
Development Work to the Port Authority for its approval no later than six 
(6) months after the Marsh Street Property is delivered to lessee. 

(viii) 3^ssee shall develop and construct improvements 
on the Waterffont-Shimizaki Property for use as a Marine Container 
Terminal Facility (the "Waterfront-Shimizaki Property Development 

37 



Work"). L6ssee shall submit plans a9id specifications for the Waterfront-
Shimizaki Prope8y Development Work to the Po8 Authority for its 
approval no later than six (6) months after the Waterfront-Shiraizaki 
Prope8y is delivered to Lessee. 

(ix) The Completion Date for compledon of all of the 
development work to be done on the Added Parcels as set forth above, 
shall be December 31,2023, unless any po8ion of the Added Parcels is 
delivered to Lessee by the Po8 Authority after January 1, 2019, then with 
respect to such po8ion only, the Completion Date shdl be four (4) years 
after the date of delivery of such poftion of such Added Parcel. 

(3) In the event that the Po8 Authority shall, in its reasonable 
judgment, require all other marine container terminal tenants in the Po8 to develop and 
install such infrastructure as may be necessary to suppo8 the provision of cold-ironing 
services at the befths. Lessee agrees that it will refto-fit the berth adjacent to the Premises 
with such necessary infrastructure and/or provide such cold-ironing services, as so 
required of the other marine container terminal tenants in the Po8. The Po8 Authority 
shall enforce such requirement against all marine container terminal tenants in a non-
discnminatory manner. 

(d) With respect to Lessee's Construction Work, Lessee shall 
indemnify and hold harmless the Po8 Authority, and its Commissioners, officers, agents 
and employees against the following distinct and several risks and all injuries, damages 
and loss suffered by reason thereof, whether they arise from acts or omissions of Lessee, 
any conftactors of Lessee, the Po8 Autho8ty, third persons, or from acts of God or the 
public enemy, or otherwise, excepting only risks which result solely from affirmative 
negligent or willful acts of the Po8 Autho8ty, its Commissioners, officers, agents or 
employees subsequent to commencement of the work: 

(1) The risk of loss or damage to all such construction prior to 
the completion thereof. In the event of such loss or damage. Lessee shall fofthwith 
repair, replace and make good the work without cost to the Po8 Authority; 

(2) The risk of death, injury or damage, direct or consequential, 
to the Po8 Authority, and its Commissioners, officers, agents and employees, and to its or 
their propefty, ansing out of or in connection with the performance of Lessee's 
Construction Work; and 

(3) The risk of claims and demands, just or unjust, by third 
persons against the Po8 Authonty, and its Commissioners, officers, agents and 
employees, arising or alleged to arise out of the performance of Lessee's Construction 
Work. 

(e) Prior to the commencement of any of Lessee's Construction Work, 
Lessee shall submit to the Po8 Authority for its written approval a construction 
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appliea8ion ("Lessee's Cons88ue8ion Appl8ea8ion") in 8he fo88n supplied by 80e Port 
Au8ho8i8y, and eontaining such terms and conditions consistent wi08in tOis Agreement as 
086 Port Authority may include, setting forth in detail by appropriate plans and 
specifications the 8vork Lessee proposes to perform and the manner of and estimated time 
periods for performing the same, including 8vi8hou8 limitation a schedule listing each 
contract proposed to be entered into for the performance of the 8vork and the estimated 
cost of the 8vork to be performed under each such contract. The data to be supplied by 
Lessee shall identify each of the items constituting Lessee's Construction Work, and shall 
describe in detail the systems, improvements, fixtures and equipment to be installed by 
Lessee. Lessee shall be responsible at its sole expense for retaining all architectural, 
engineering and other technical consultants and services as may be directed by the Port 
Authority and for developing, completing and submitting detailed plans and 
specifications for Lessee's Construction Work. The plans and specifications to be 
submitted by Lessee shall be in sufficient detail for a contractor to perform the work and 
shall bear the seal of a qualified architect or professional engineer who shall be 
responsible for the administration of the work in accordance with the Port Authority's 
requirements. In connection with review by the Port Authority of Lessee's submissions 
under this Section, Lessee shall submit to the Port Authority, at the Port Authority's 
request, such additional data, detail or information as the Port Authority may find 
necessary. Following the Port Authority's receipt of Lessee's Construction Application 
and plans and specifications, the Port Authority shall give its written approval or rejection 
thereof, or shall request such revisions or modifications thereto as the Port Authority may 
find reasonably necessary. Each Lessee Construction Application and plans and 
specifications and/or revision or modification thereof shall be prepared in accordance 
with the highest professional standards, of uniformly high quality and well coordinated 
with respect to all engineering and architectural disciplines. Lessee shall not engage any 
contractor or permit the use of any subcontractor unless and until each such contractor or 
subcontractor, and the contract such contractor is operating under, have been approved by 
the Port Authority. Lessee shall include in any such contract or subcontract such 
provisions as are required in accordance with the provisions of this Agreement and 
Lessee's Construction Application approved by the Port Authority. Lessee shall obtain 
and maintain or cause each contractor to obtain and maintain in force such insurance 
coverage as is described in paragraphs (m) and (n) of this Section and performance bonds 
standard in the industry and reasonably acceptable to the Port Authority with respect to 
completion of the work. All of Lessee's Construction Work shall be performed by 
Lessee in accordance with Lessee's Construction Application and final plans and 
specifications approved by the Port Authority, shall be subject to inspection by the Port 
Authority during the progress of the work and after the completion thereof, and Lessee 
shall redo or replace at its own expense any work not done in accordance therewith. 
Upon final completion of all of Lessee's Construction Work, Lessee shall deliver to the 
Port Authority a certificate to such effect signed by a responsible officer of Lessee and by 
the architect or engineer who sealed Lessee's plans pursuant to the provisions of this 
paragraph certifying that all of the work has been performed in accordance with the 
approved plans and specifications and the provisions of this Agreement, and Lessee shall 
supply the Port Authority with one (1) set of as-built drawings of Lessee's Construction 
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Work in such form as the PoO Authority shall determine. Lessee shall keep said 
drawings current during the Term. No changes or modifications to Lessee's Construction 
Work shall be made without the prior written consent of the Port Authority. Following 
its receipt of Lessee's ceOificate, the PoO Authority shall promptly inspect Lessee's 
Construction Work and unless such ceOification is not correct, or the PoO Authority 
determines that the Premises is unsuitable for occupancy and use by Lessee, a ceOificate 
of final completion shall be delivered to Lessee by the PoO Authority. 

(0 Except as set fooh in Section 10(g) below. Lessee shall not 
commence any poOion of Lessee's Construction Work until Lessee's Construction 
Application and plans and specifications covering such work, referred to in Section 10(c), 
have been finally approved by the PoO Authority. 

(g) If Lessee desires to commence construction of poOions of Lessee's 
Construction Work prior to the completion of and approval by the PoO Authority of 
Lessee's Construction Application and plans and specifications covering all of such 
Lessee's Construction Work, Lessee shall submit to the PoO Authority a separate 
Lessee's Construction Application for each poOion of Lessee's Construction Work 
Lessee so desires to commence (each such poOion of Lessee's Construction Work a 
"PaOial Approval Work") which shall be executed by an authorized officer of Lessee and 
shall be accompanied by plans, specifications, drawings, and data with respect to such 
pooion of Lessee's Construction Work (the plans, specifications, drawings, and data 
covering each such poOion of Lessee's Construction Work, the "PaOial Approval Work 
Plans" with respect to such poOion of Lessee's Construction Work) setting forth in detail 
the work to be performed in connection with each such poOion of Lessee's Construction 
Work. The PoO Authority shall have full and complete discretion as to whether to permit 
Lessee to proceed with the performance of any PaOial Approval Work. If the PoO 
Authority consents to the performance of any PaOial Approval Work, the PoO Authority 
shall review Lessee's Construction Application covering such work and shall give its 
written approval or rejection of the PaOial Approval Work Plans with respect thereto or 
shall request such revisions or modifications thereto as the PoO Authority may find 
necessary. Upon the PoO Authority's approval of Lessee's Construction Application 
covering an item of PaOial Approval Work and its approval of the PaOial Approval Work 
Plans with respect thereto. Lessee may proceed to perform such item of PaOial Approval 
Work subject to and in accordance with the following terms and conditions: 

(1) The performance by Lessee of any item of PaOial Approval 
Work in accordance with the PoO Authority's approval will be at its sole risk and if for 
any reason the plans and specifications for the balance of Lessee's Construction Work or, 
any paO thereof, are not approved by the PoO Authority or if the approval thereof calls 
for modifications or changes in any item of PaOial Approval Work undeOaken by Lessee 
under any approval graitted by the PoO Authority pursuant to this paragraph (g). Lessee 
will, as directed by the Port Authority, and at Lessee's sole cost and expense, either 
restore the area affected to the condition existing prior to the commencement of such item 
of PaOial Approval Work or make such modifications and changes to such work as may 
be required by the PoO Authority. 
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(2) Nothing contained in any approval given pursuant to this 
paragraph shall constitute a determination or indication by the Port Authority that Lessee 
has complied with any laws, rules, orders, ordinances, enactments, resolutions, 
regulations, statutes, requirements, codes, directions, and executive orders, including but 
not limited to those of the City of Newark, which may pertain to the Partial Approval 
Work to be performed and which Lessee is required to comply with pursuant to this 
Agreement. 

(3) Each item of Partial Approval Work shall be performed in 
accordance with and subject to the terms and provisions of this Agreement covering 
Lessee's Construction Work and in accordance with the approved Construction 
Application covering such item of Partial Approval Work and in accordance with the 
approved Partial Approval Work Plans constituting a part of such construction 
application, and subject to any requirements, stipulations, and provisions which the Port 
Authority may impose in its approval of the performance of such item of Partial Approval 
Work. 

(4) No Partial Approval Work performed by Lessee pursuant to 
the provisions of this paragraph shall affect or limit the obligations of Lessee under any 
prior approvals it may have obtained with respect to any of Lessee's Construction Work. 

(5) The fact that Lessee has performed any item of Partial 
Approval Work and that the Port Authority has consented to the performance thereof 
shall not affect or limit the obligations of Lessee under this Agreement with respect to 
any of Lessee's Construction Work. Lessee specifically understands that neither the Port 
Authority's approval of any Construction Application and Partial Approval Work Plans 
covering any item of Partial Approval Work nor the performance by Lessee of any item 
of Partial Approval Work pursuant to such approval shall obligate the Port Authority to 
approve a construction application and plans and specifications submitted by Lessee for 
the balance of any Lessee Construction Work or shall create or be deemed to create any 
obligation on the part of the Port Authority to permit subsequent Partial Approval Work 
to be performed. Without limiting the generality of the provisions of this paragraph (g), 
it is specifically understood that the Port Authority may withhold its approval of a 
construction application and Partial Approval Work Plans covering any item of Partial 
Approval Work if the Port Authority determines that review of subsequent items of 
Partial Approval Work is required before the Port Authority can approve, reject, or 
comment upon such Partial Approval Work Plans. 

(6) In the event that in the good faith opinion of the Port 
Authority Lessee at any time during the performance of any portion of any item of Partial 
Approval Work under the approval granted by the Port Authority pursuant to this 
paragraph shall fail to comply with all of the provisions of this Agreement with respect to 
such work or shall fail to comply with the provisions of Lessee's Construction 
Application covering such work and the plans and specifications forming a part thereof, 
or shall fail to comply with any requirements, stipulations, or provisions imposed by the 
Port Authority in its approval of the performance of such item of Partial Approval work. 
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09 if in 9he Po99 Au9ho9ity's opinion Lessee shall be in breach of any of 9he provisions, of 
this Agreemenr covering such 9Vorlc or shall be in breach of any of the provisions of 
lessee's Cons9ruction Applica9ion and plans and specifications covering the performance 
of such worlc, or shall be in breach of any requirements, stipulations, or provisions 
imposed by the Port Authority in its approval of the work, the Port Authority shall have 
the right to require Lessee to cease all or such part of such item of the Partial Approval 
Work as is being performed in violation of this Agreement, Lessee's Construction 
Application and plans and specifications, or the conditions of the Port Authority's 
approval. Upon written direction from the Port Authority, Lessee shall promptly cease 
performance of the portion of the Partial Approval Work specified. Lessee shall 
thereupon submit to the Port Authority for its written approval Lessee's proposal for 
making modifications, corrections or changes in or to the item of Partial Approval Work 
that has been or is to be performed so that the same will comply with the provisions of 
this Agreement, Lessee's Construction Application and plans and specifications, or the 
conditions of the Port Authority's approval covering such work. Lessee shall not 
commence construction of the portion of the Partial Approval Work that has been halted 
until it has received written approval of the proposed modifications, corrections or 
changes. 

(7) 9t is hereby expressly understood and agreed that the Port 
Authority has no duty or obligation of any kind whatsoever to inspect or police the 
performance of any Partial Approval Work by Lessee and the rights granted to the Port 
Authority hereunder shall not create or be deemed to create such a duty or obligation. 
Accordingly, the fact that the Port Authority has not exercised its right to require lessee 
to cease performance of all or any part of the Partial Approval Work shall not be or be 
deemed to be an agreement or acknowledgment on the part of the Port Authority that 
Lessee has in fact, performed such work in accordance with the terms of this Agreement, 
Lessee's Construction Application and plans and specifications covering such work, or 
the conditions of the Port Authority's approval of such work, nor shall such fact be or be 
deemed to be a waiver by the Port Authority of any of the requirements of this 
Agreement with respect to such work, or any of the requirements of Lessee's 
Construction Application and plans and specifications covering such work, or any of the 
conditions of the Port Authority's approval of such work. 

(h) Without limiting the generality of any of the provisions of this 
Agreement, lessee's Construction Work (including any Partial Approval Work 
performed l)y Lessee) shall be performed in such a manner that there will be at all times 
during construction a minimum of air pollution, water pollution or any other type of 
pollution, and a minimum of noise emanating from, arising out of, or resulting frorh 
construction work generally, taking into account the nature of the work to be performed 
and the status of the Ifremises as a pre-existing industrial property. 

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

(1) Without limiting the generality of the provisions of this Section, 
Lessee shall be solely responsible for the plans and specifications used by it and 
submitted with Lessee's Construction Application, and for the adequacy or sufficiency of 
such plans, specifications and all the improvements, fixtures, and equipment depicted 
thereon or covered thereby, regardless of the consent thereto or approval thereof by the 
Port Authority or the incorporation therein of any Port Authority requirements or 
recommendations. The Port Authority shall have no obligation or liability in connection 
with the performance of Lessee's Construction Work or for the contracts for the 
performance thereof entered into by Lessee. Any warranties extended or available to 
Lessee in connection with any of Lessee's Construction Work shall be for the benefit of 
the Port Authority as well as Lessee. Lessee shall conduct no public operations in the 
Premises with respect to any improvements, fixtures or equipment constituting Lessee's 
Construction Work or a portion thereof until the Port Authority shall have notified Lessee 
in writing that Lessee's Construction Work or such portion thereof has been completed or 
substantially completed to its satisfaction, which notice shall be promptly delivered to 
Lessee by the Port Authority after completion of such construction work. In the event of 
any inconsistency between the provisions of this Agreement and those of Lessee's 
Construction Application, the provisions of this Agreement shall control; provided 
however, that if the Port Authority specifically approves of any activity in connection 
with a Construction Application for which such approval is required in the Agreement, 
Lessee shall be allowed to rely on such approval. 

(k) Without limiting or affecting any other term or provision of this 
Agreement but subject to Section 20(f), Lessee shall be solely responsible for the design, 
adequacy and operation of all utility, mechanical, electrical, communications and other 
systems installed in the Premises by Lessee and all other improvements, additions, 
fixtures, finishes, decorations and equipment made or installed by Lessee in the Premises 
and shall do all preventive maintenance and make all repairs, replacements, rebuilding 
(ordinary or extraordinary, structural or non-structural) and painting necessary to keep 
such systems, improvements, additions, fixtures, finishes, decorations and equipment 
(whether the same involves structural or non-structural work) in the condition they were 
in when made or installed except for reasonable wear and tear which does not (i) 
adversely affect the efficient or proper utilization of any part of the Premises, or (ii) 
adversely affect the appearance of any part of the Premises. 

(1) Lessee shall pay all claims lawfully made against it by its 
contractors, subcontractors, material-men and workmen, and ail claims lawfully made 
against it by other third persons arising out of or in connection with or because of the 
performance of any of Lessee's Construction Work, and shall use reasonable efforts to 
cause its contractors and subcontractors to pay all such claims lawfully made against 
them. Nothing herein contained shall be deemed to constitute consent to the creation of 
any lien or claim against the Premises or any part thereof, nor to prevent Lessee from 
contesting any such liens or claims in good faith. 
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(m) In addition to all policies of insurance ot8erwise required by tbis 
Agreement, Lessee shall procure and maintain or cause to be procured and maintained in 
effect during the performance of Lessee's Construction Work and any other construction 
work performed by Lessee at the Premises: 

(1) Commercial General Liability Insurance including, but not 
limited to, coverage for Products Liability-Completed Operations and for Broad Form 
Property Damage and Independent Contractor coverage, with a contractual liability 
endorsement covering the obligations assumed by Lessee under Section 10(b), which 
coverage shall not exclude claims arising out of or in connection with work performed 
within fifty (50) feet of railroad property, and which are customarily insured under such a 
policy, with a minimum combined single limit coverage for bodily injury and property 
damage of $25,000,000.00; said insurance shall also include coverage for explosion, 
collapse and underground property damage hazards. 

(2) Protection and Indemnity Insurance, if Lessee's work 
involves the ownership, maintenance, operation, use, loading or unloading of watercraft, 
with a minimum combined single limit coverage for bodily injury and property damage 
of $25,000,000.00. 

(3) Commercial Automobile Liability Insurance covering all 
owned, non-owned or hired vehicles used in connection with said construction with 
minimum combined single limit coverage for bodily injury and property damage of 
$3,000,000.00. 

(4) Environmental Liability Insurance, with a minimum 
combined single limit coverage for bodily injury and property damage for both gradual 
and sudden occurrences of $5,000,000.00, including coverage for environmental clean-up 
on land, in air and on water. 

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

(n) In addition to the insurance required pursuant to the provisions of 
Section 10(m), Lessee shall procure or cause to be procured prior to the commencement 
of any of Lessee's Construction Work, Builder's Risk Insurance (All Risk) covering loss 
or damage (including any loss or damage resulting from flood or earthquake) to any 
structures, improvements, fixtures and equipment and furnishing and materials or, the 
Premises during said construction, whether or not attached to the land, in an amount 
equal to their full replacement cost. Such insurance shall name the Port Authority as an 
insured and such policy shall provide that the loss shall be adjusted with the Port 
Authority, and that the proceeds thereof shall be paid to the Port Authority and shall be 
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maOe available to Lessee for and applied strictly and solely to the payment of the cost of 
the repair, replacement, rebuilding or other performance of Lessee's Construction Work. 

(o) With the exception of the Workers' Compensation and Employers' 
Liability Insurance policy, each policy of insurance described in Section 10(m) shall 
include the Port Authority as an additional insured (including, without limitation, for 
purposes of Premises operations and completed-operation), and no such policy shall 
contain any care, custody or control exclusions, or any exclusion for bodily injiuy to or 
sickness, disease or death of any employee of Lessee or of any of its contractors which 
would conflict with or in any way impair the coverage resulting from the Port Authority's 
status as an additional insured or the coverage under the contractual liability endorsement 
described in Section 10(m)(l), Such insurance shall also contain an endorsement 
providing that the protection afforded Lessee thereunder with respect to any claim or 
action against Lessee by a third party shall pertain and apply with like effect with respect 
to any claim or action against Lessee by the Port Authority and against the Port Authority 
by Lessee, but said endorsement shall not limit, vary, change or affect the protections 
afforded the Port Authority as an additional insured. Such insurance shall contain a 
provision that the insurer shall not, without obtaining express advance permission from 
the General Counsel of the Port Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the governmental nature of 
the Port Authority, or the provisions of any statutes respecting suits against the Port 
Authority. 

(p) Unless otherwise set forth herein, each policy of insurance 
described in paragraphs (m) and (n) of this Section shall be subject to the applicable 
provisions pf Section 19 of this Agreement. 

(q) Title to and property in all improvements and fixtures placed, 
constructed or installed in or on the I^remises, including all such improvements and 
fixtuies as shall constitute Lessee's Construction Work (but excepting all personal 
property, trade fixtures and equipment, including all cranes), shall vest in the Port 
Audiority upon placement, construction, or installation thereof, provided, however, that 
title to and property in any and all equipment and trade fixtures removable without 
substantial injury to the Premises placed in or installed upon the Phremises, the cost of 
which has been reimbursed by the Port Authority to Lessee, shall vest in Lessee upon 
installation thereof. No equipment or trade fixtures shall be removed by Lessee prior to 
the Expiration Date unless replaced with substantially similar property (unless such 
equipment or trade fixture is obsolete or otherwise unnecessary for operation of the 
Premises). Subject to the following sentence, upon notice given by the Port Authority 
prior to the expiration or earlier termination of the letting of the Premises under this 
Agreement, Lessee shall remove from the Premises any improvements, fixtures, trade 
fixtures, or equipment as the Port Authority may specify in its notice, and shall promptly 
repair any damage to the Premises caused by such removal. 
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(r) 6essee shall pay to the Port Authority a fee as compe9isatioo for its 
review and oversight of Lessee's Construction Work (the "Review Fee"). The Review 
Fee shall be an amount equal to one percent (1%) of the actual cost of Lessee's 
Construction Work. Upon final completion of Lessee's Construction Work to be 
performed by Lessee as set forth in Lessee's approved plans and specifications. Lessee 
shall certify to the Port Authority by final written certification signed by a responsible 
officer of Lessee certifying that Lessee's Construction Work has been completed and the 
final cost of such work. Upon receipt of Lessee's certification, the Port Authority shall, 
in good faith, make a final determination of the cost of Lessee's Construction Work after 
the Port Authority has examined and approved Lessee's final certificate of cost and such 
records and other documentation of Lessee as the Port Authority shall deem necessary to 
substantiate such cost; Lessee shall permit the Port Authority by its agents, employees 
and representatives at all reasonable times prior to a final determination of the cost of 
Lessee's Construction Work to examine and audit the records and other documentation of 
Lessee which pertain to and will substantiate such cost. After such final determination, 
the Port Authority shall render a bill to Lessee setting forth the Review Fee for any such 
portion of Lessee's Construction Work and Lessee shall pay the Review Fee for such 
Lessee Construction Work to the Port Authority within fifteen (15) days of receipt of said 
bill. 

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

(9) Without limiting any of the terms and conditions hereof. Lessee 
understands and agrees that it shall put into effect prior to the commencement of Lessee's 
Construction Work an affirmative action program and MBE program and WBE program 
in accordance with the provisions of Schedule C attached hereto and hereby made a part 
hereof. The provisions of Schedule C shall be applicable to Lessee's contractor or 
contractors and subcontractors at any tier of construction as well as to Lessee, and Lessee 
agrees to include the provisions of Schedule C in all of its construction contracts so as to 
make the provisions and undertakings set forth in Schedule C the direct obligation of the 
construction contractor or contractors and subcontractors at any tier of construction. 
Lessee agrees to and shall require its contractors and subcontractors to furnish to the Port 
Authority such data, including but not limited to compliance reports, relating to the 
operation and implementation of the affirmative action, MBE, and WBE programs of 
Lessee and its contractor, contractors, and subcontractors at any tier of construction 
called for under the provisions of this paragraph and Schedule C annexed hereto as the 
Port Authority may request at any time and from time to time and Lessee agrees to and 
shall also require that its contractors and subcontractors at any tier of construction make 
and put into effect such modifications and additions thereto as may be directed by the 
Port Authority pursuant to the provisions of this paragraph and Schedule C annexed 
hereto to effectuate the goals of affirmative action, MBE, and WBE programs. The 

46 



.... J 

obligations imposed on Lessee under this paragraph and Schedule C annexed hereto shall 
not be construed to impose any greater requkements on Lessee than those which may be 
imposed on Lessee under applicable law. 

(u) In addition to and without limiting any terms and pro4isions 
hereof, Lessee shall provide in all of its contracts and subcontracts covering Lessee's 
Construction Work, or any portion thereof, that: 

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

(2) At the request of either the Port Authority or Lessee, the 
contractor shall request such enq)loyment agency, labor union, or authorized 
representative of workers with which it has a collective bargaining or other agreement or 
understaitding and which is involved in the performance of the contract with 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; and 

(4) The contractor will include the provisions of subparagraphs 
(1), (2) and (3) of this paragraph (u) 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. 

(v) Lessee shall cause all of Lessee's Construction Work to be 
performed in compliance with all applicable laws, rules, orders, ordinances, enactments, 
resolutions, regulations, statutes, requirements, codes, directions, and executive orders. 

Section 11. Minimum Capital 6xpenditure Requirement 

(a) Lessee will invest: (i) prior to December 31,2013, not less than an 
aggregate amount of $50,000,000 of Qualifyuig expenditures and (ii) prior to November 
30,2029, not less than an additional aggregate amount of $450,000,000 of Qualifying 
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6xpenditures for a total required aggregate investoient of $500,000,000 for the 
coostruetion of capital improvemeots and acquisition and installation or placement of 
capital fixtures, equipment or other capital items at the Premises (the "Minimum Capital 
Expenditure Requirement"). Iressee represents to the Port Authority that it currently 
intends to invest Six Hundred Eighteen Million Dollars and No Cents ($618,000,000.00) 
at and in the Premises in the following amounts and toward the following purposes: Site -
$130 million, Wharf - $41 million. Buildings - $11 million. Technology - $16 million, 
and Equipment - $420 million. It is the understanding of the parties hereto that a 
significant portion of the IwCssee's intended capital expenditures shall relate to the 
Development Parcels and other Added Parcels as part of the Premises and that the tioiing 
of such capital expenditures related to such Added Parcels is dependent upon the delivery 
of such Added Parcels by the Port Authority by the dates projected in Section 3 hereof. 

(b) Any capital improvements to be performed by 6essee pursuant to 
this Section that involve construction shall be performed in accordance with Section 10 
of this Agreement. 

(c) In the event that $500,000,000 in Qualifying Expenditures has not 
been invested on or before November 30,2029, the Extended Term of this Agreement (if 
so exercised by 6essee) shall be reduced by one (1) year for each $10,000,000, or any 
fraction thereof, of shortfall in required Qualifying Expenditures; provided, however, that 
6essee may cure such shortfall and re-extend the term of this Agreement by investing all 
or a portion of such shortfall into the Premises no later than two (2) years prior to the 
expected lease expiration date assuming such shortfall investment had not been made, in 
which case the Extended Term will be re-extended by one (1) year for each $10,000,000 
so invested up to the full amount required hereunder, up to (but in no event beyond) the 
Extended Expiration Date of November 30,2050; and provided further, however, if 
6essee has completed its Qualified Expenditures in all five areas as identified above, i.e. 
Site, Wharf; Buildings, Technology and Equipment, and 6essee's resulting construction 
and capital investments are satisfactory to the Port Authority in all material respects but, 
due to favorable pricing, conditions or efficiencies, said Qualified Expenditures do not 
equal the required $500,000,000, then the Port Authority in its sole and absolute 
discretion shall have the right not to enforce the term-reduction formula set forth in this 
paragraph (c). 

(d) In the event that $320,000,000 ("Minimum Investment") in 
Qualifying Expenditures has not been invested on or before November 30, 2028 (the 
"Minimum Investment Date"), 6essee shall be in default of its obligations under this 
Section 11 and shall have twelve (12) months from the Minimum Investment Date to cure 
any such shortfall by investing additional Qualifying Expenditures to reach the aggregate 
amount of $320,000,000. If 6essee fails to timely and fully cure the shortfall, the Port 
Authority's exclusive remedies shall be (i) to terminate this Agreement as of November 
30, 2030 (provided, that 6essee shall not be relieved from any of its other obligations 
under this Agreement, including, without limitation, the payment of Rent to the Port 
Authority, at any time prior to the termination of the 6ease) and (ii) 6essee shall pay to 
the Port Authority liquidated damages in an amount equal to the difference between (1) 
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Lessee's to9al Qualifying Expendi9ures invested on or prior to such termination date and 
(2) $320,000,000 and Lessee will cooperate with the Port Authority's efforts to re-let the 
Premises. For clarification, in the event Lessee has made exactly the Minimum 
Investment on the Minimum Investment Date, or during the 12 month cure period ending 
November 30, 2029, the Term of this Agreement shall be extended to November 30, 
2032, at Lessee's option and subject to further extension in accordance with paragraph (c) 
above. 

(e) Lessee shall, on or before April 30, 2011, and on or before April 
30 in each subsequent Lease Year throughout the Term of this.Agreement, deliver to the 
Port Authority a statement detailing Lessee's aggregate investment in capital 
expenditures made by Lessee in connection with the Premises from and after the 
Commencement Date, together with the written opinion of an Acceptable Accounting 
Firm indicating the amount of such investment in or on the Premises is acceptable for 
treatment as a capital expenditure under GAAP or such other standard form of accounting 
as reasonably approved by the Port Authority, and indicating that the Port Authority may 
rely on such opinion. Upon delivery of such opinion. Lessee's obligation to make 
Qualifying Expenditures shall be r^uced by the amount of Qualifying Expenditures 
identified in such statement. Acceptable Accounting Firm shall mean any or the largest 
four international accounting firms, or such other nationally recognized accounting firm 
as the Port Authority may approve in its reasonable discretion. For the avoidance of 
doubt, capital improvements shall exclude (1) the cost of any environmental remediation 
performed by or on behalf of Lessee for which it is responsible under this Agreement 
(except to the extent the same is acceptable for treatment as a capital expenditure under 
GAAP), (2) the cost of maintaining dredging during the term of this Agreement or the 
cost of any other item of maintenance and repair for which Lessee is obligated under this 
Agreement (except to the extent the same is acceptable for treatment as a capital 
expenditure under GAAP), (3) any payment of administrative or other overhead costs or 
payment to employees of Lessee except to the extent the same is acceptable for treatment 
as a capital expenditure under GAAP), and (4) any payment to an Affiliate of Lessee 
except that portion, if any, which represents the amount which would otherwise have 
been incurred absent such affiliation. 

(f) The Port Authority and Lessee agree that the Port Authority shall 
be regarded as the owner of improvements and fixtures placed, constructed or installed in 
or on the Premises, except all personal property, trade fixtures and equipment, including 
all cranes. 

(g) In the event that the Port Authority has not delivered all of the 
Added Parcels to Lessee in accordance with the terms of this Agreement by January 1, 
2025, and such inability to deliver a portion of the Added Parcels results in a material 
inability for Lessee to timely achieve the Minimum Capital Expenditure Requirement or 
Minimum Investment, the parties agree to enter into good faith negotiations regarding a 
possible adjustment of the timing of the Minimum Capital Expenditure Requirement or 
Minimum Investment. 
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Sectioo 12. Equipmeot 

Lessee agrees to install and/or maintain on the Premises initially and 
continuously throughout the Term, all such equipment, including container cranes, as it 
deems necessary to operate the Premises as an efficient Marine Container Terminal 
Facility and, subject to the reasonable phasing-in of the installation of equipmen4 to 
allow for the full utilization of the Premises at all times for said purpose. With respect to 
container cranes and associated container crane equipment, Lessee shall give the Port 
Authority not less than one hundred eighty (180) days' notice of the manufacturer and 
specifications of such container cranes prior to the installation thereof, and shall submit to 
the Port Authority a construction or tenant alteration application covering any installation 
or construction work required in connection with any such container crane or associated 
crane equipment, including, without limitation, any such work required for its 
attachment, connection to, or integration with any mechanical, electrical or other system 
or any structure at the Premises. Notwithstanding anything to the contrary contained in 
this Agreement, all such container cranes and associated container crane equipment shall 
remain the property of Lessee. 

Section 13. Environmental Responsibilities 

(a) [Intentionally Omitted]. 

(b) (1) Except as set forth in paragraph (b)(2) below. Lessee 
hereby expressly agrees to assume all responsibility for and to relieve the Port Authority 
from and reimburse the Port Authority for any and all risks, claims, penalties, costs and 
expenses of any kind whatsoever(including without limitation, natural resource damages 
and/or LSRP expenses) relating to, caused by, arising out of or in connection with the 
conditions of the Existing Terminal Facility and/or the Added Parcels, whether any 
aspect of such conditions existed prior to, on or after the effective date of the letting of 
the Existing Terminal Facility and/or the Added Parcels, as applicable, to Lessee 
hereunder, including without limitation, all Environmental Requirements which Lessee is 
obligated to comply with pursuant to this Agreement and all Environmental Damages. 

(2) (i) It is hereby agreed and understood that except as set 
forth in this paragraph and paragraph (k)(l) of this Section 13, lessee shall not be 
responsible for the Condition Exceptions on the Premises. To the extent that a clean-up 
or remediation obligation arises under an Environmental Requirement with regard to a 
Condition Exception, the Port Authority shall be responsible for such remediation or 
clean-up. Once such remediation or clean-up obligation arises under an Environmental 
Requirement, the Port Authority shall, at its option, have the right to either undertake 
such remediation itself (or by and through its agents, representatives, employees or 
contractors), at its cost and expense, or shall require that the Lessee undertake such 
remediation (through its agents, representatives, employees or contractors), in which case 
the Port Authority shall reimburse the Lessee for all reasonable and acceptable costs and 
expenses associated with such remediation, to the extent that the costs and expenses are 
solely associated with a Condition Exception. 
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(ii) Lessee s9iall not be liable for the condition of the 
Premises under this iSection 13 existing or created prior to (x) December 1, 
2000 (as to the Existing Terminal Facility) or (y) the commencement of 
the Term as to any Added Parcel as determined in accordance with Section 
3 hereof (as to any Added Parcels), unless the lessee exacerbates such 
condition as follows; Lessee shall be responsible for all Environmental 
Damage involving any Hazardous Substance whose presence on, about, 
under or migrating from the Premises occurred prior to the 
commencement of the Term as a result of (1) any violation by the Lessee 
or the Lessee's Representative of any Environmental Requirements 
pertaining to such Hazardous Substance, the Premises and/or the activities 
thereon, or any failure by the Lessee or the lessee's Representative to 
observe and comply with any Port Authority requirements, directives and 
procedures regarding any Hazardous Substance on, about or under the 
Premises, including specifically those set forth in any design guidelines, 
best management practices, agreements (including voluntary agreements) 
with Governmental Authorities, or cotistruction guidelines, all of the 
foregoing which have been or may be established by the Port Authority for 
the Port Newark Facility and/or the Premises and submitted to the Lessee, 
and/or are subsequently provided to Lessee in the future, which violation 
creates a clean-up, removal or remediation obligation as to such 
Hazardous Substance where one previously did not exist, or (2) any act or 
omission by the Lessee or the Lessee's Representative with respect to such 
Hazardous Substance, which act or omission creates a clean-up, removal 
or remediation obligation as to such Hazardous Substance where one 
previously did not exist (an "Exacerbation"). An Exacerbation does not 
include the Lessee's Construction Work (as such term is defined in 
Section 10 of this Agreement) but only provided that Lessee's 
Construction Work is not performed by Lessee in a negligent or careless 
manner, so as to create a clean-up, removal or remediation obligation as 
to such Hazardous Substance where one previously did not exist. Lessee 
shall be fully responsible for having caused an Exacerbation if lessee's 
Construction Work undertaken pursuant to Section 10 of this Agreement 
is performed negligently or carelessly so as to create a clean-up, removal 
or remediation obligation as to such Hazardous Substance where one 
previously did not exist. Notwithstanding anything herein to die contrary, 
as to any construction activity undertaken by Lessee at the Premises that is 
other than Lessee's Construction Work pursuant to Section 10, Lessee 
shall be responsible at its cost and expense for any required remediation, 
cleanup and removal of the Hazardous Substances or environmental 
condition at, under or about the Preihises, in connection with such 
construction activity, regardless of whether the contamination is an 
Existing Condition or a Condition Exception and regardless of whether 
the Lessee receives approval from the Port Authority to undertake such 
construction activity. 
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(iii) In connection with any remediation hereunder 
undertaken by the Port Authority, the 6essee and the Port Authority shall 
each reasonably cooperate with the other in order to efficiently comply 
with the applicable Environmental Requirements in a cost effective 
manner, including without limitation, (x) the lessee providing the Port 
Authority with access to the Premises for remediation purposes in 
accordance with paragraph (1) hereunder, and (y) both parties making 
available to each other such documents, reports, information and materials 
necessary for the completion of the other party's portion of the 
remediation. 

(3) Notwithstanding anything to the contrary, the obligations of 
the Port Authority under this Section 83 with respect to the Condition Exceptions shall 
not apply, and Lessee shall be fully liable, in the event that the Lessee conducts soil 
borings on the Premises that are not in connection with the Initial Environmental Survey 
or construction in accordance with this Agreement (the Initial Environmental Survey and 
construction exception shall only apply provided such soil borings are not undertaken by 
lessee in a negligent manner), discovers contamination requiring remediation under any 
Environmental Requirement, regardless of whether such contamination is an Condition 
Exception or not. The Lessee shall be solely responsible for the clean-up or remediation 
of any such contamination that is discovered as a consequence of such soil borings. 

(c) Compliance with Environmental Requirements. Without limiting 
Lessee's obligations elsewhere under this Agreement to comply with all laws, 
ordinances, governmental rules, regulations and orders which were or at any time are in 
effect during the Term of this Agreement, lessee understands and agrees that, except 
with respect to the Condition Exceptions which Lessee is not responsible for pursuant to 
paragraph (b)(2) of this Section, I^essee shall be obligated, at its cost and expense, to 
comply with and relieve the Port Authority from compliance with all Environmental 
Requirements which are applicable to or which affect (!) the Premises, (ii) the operations 
of (lessee or others with the consent of lessee at the Premises, (iii) the occupancy and 
use of the Premises by Lessee or by otliers with its consent, (iv) any Hazardous Substance 
which has migrated from the Premises that is not a part of the Condition Exceptions, and 
(v) any Hazardous Substance located above the surface (including on or within all 
structures and improvements) of the Premises. Nothing in the foregoing shall be 
construed as a submission by the Port Authority to the application to itself of any 
Environmental Requirements; provided, however, that no immunity or exemption of the 
Port Authority from any Environmental Requirements shall excuse compliance or be 
grounds for noncompliance on the part of lessee. Without limiting the generality of the 
foregoing and as part of Lessee's fulfillment of the foregoing obligations, except with 
respect to the Condition Exceptions, Lessee shall be responsible, at its sole cost and 
expense and subject to the direction of the Port Authority, for: 

(1) the preparation of and submission to all applicable 
Governmental Authorities of any notice, negative declaration, remedial action workplan. 
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no furtlier ac9ion letter, reme(9iation agreement or any other (9ocumentation or 
information; 

(2) the obtaining of any surety bontl or the giving of any other 
financial assurances; 

(3) the obtaining from any Governmental Authority, if 
applicable, of an approval of a negative rieclaration or no further action letter, response 
action outcome (or other final remetiiation document) or other form of release or 
mitigation; and 

(4) complying with the provisions of all Environmental 
Requirements becoming effective on or relating to the termination, expiration or 
surrender of the letting of the Premises or of any portion thereof under this Agreement, or 
on the closure or transfer of Lessee's operations at the Premises. 

(d) In addition to and without limiting the generality of the obligations 
of Lessee set forth above and elsewhere in this Agreement, Lessee shall, at its sole cost 
and expense and in accordance with and subject to the provisions of Section 90 of this 
Agreement, upon notice from the Port Authority, promptly take all actions to: 

(1) completely remove and remediate all Hazardous 
Substances in, on or under the Premises resulting from or in connection with the use and 
occupancy of the Premises by Lessee, lessee's Representative or any affiliated company 
of Lessee or which have been or permitted to be disposed of, released, discharged or 
otherwise placed in, on or under the Premises by Lessee, Lessee's Representative, or any 
affiliated company of Lessee or which have been disposed of, released, discharged or 
otherwise placed in, on or untier the Premises during the Term of this Agreement or 
during the term of the Existing Lease with respect to the Existing Terminal Facility or 
during the term of any other agreement between lessee and the Port Authority for the use 
and occupancy of any portion of the Premises; 

(2) except with respect to the Condition Exceptions (including 
Migrated Hazardous Substances) which Lessee is not responsible for pursuant to 
paragraph (b)(2) of tliis Section 13, remove and remediate all Hazardous Substances in, 
on or under the Premises or which have migrated from or from under the Premises to any 
other property which any Governmental Authority or any Environmental Requirement or 
any violation thereof required to be remediated or removed; 

(3) except with respect to the Condition Exceptions (including 
Migrated Hazardous Substances) which Lessee is not responsible for pursuant to 
paragraph (b)(2) of this Section 13, remove and remediate all Hazardous Substances in, 
on or under the Premises or which have migrated from or from under the Premises 
necessary to mitigate any Environmental Damages; and 
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(4) remove and remediate all Hazardous Substances in, on or 
under the Premises or which are related to any and all improvements, buildings or other 
structures including, but not limited to asbestos, lead paint and any other building 
materials that are Hazardous Substances; provided, however, the Port Authority will use 
commercially reasonable efforts to enforce any and all provisions relating to surrender of 
Premises and remediation of Hazardous Substances in any agreements with current or 
former tenants or occupants of any of the Added Parcels. 

(e) The obligations set forth in paragraph (d) of this Section shall 
include but not be limited to the investigation of the environmental condition of the area 
to he remediated, the preparation of feasibility studies, reports and remedial plans and the 
performance of any removal, remediation, containment, operation, maintenance, 
monitoring or restoration work to the applicable environmental standards in accordance 
with this Agreement and shall he performed in a good, safe and workmanlike manner. 
Prior to retaining or dismissing any consultant or LSRP in connection with remediation 
of the Premises, the Lessee shall give notice of such retention or dismissal to the Port 
Authority. The Lessee shall comply with any and all timeframes set forth in any 
Environmental Requirements in connection with the filing of remediation documents 
and/or completion of remediation. 

(f) Without limiting the Port Authority's remedies under this 
Agreement or at law or in equity the Port Authority shall have the right during and after 
the term of the letting of the Premises under this Agreement to such equitable relief, 
including restraining injunctions and declaratory judgments, to enforce compliance by 
Lessee of its environmental obligations under this Agreement including without 
limitation all Lessee's obligations under this Section 13. In the event that Lessee fails to 
comply with or perform any of such obligations, the Port Authority (subject to the 
application of the provisions of Section 29 to the extent such application would not result 
in the violation of any Environmental Requirement by the Port Authority or by Lessee) at 
any time during the Term, or subsequent to the termination or expiration of this 
Agreement, or surrender of the Premises or any portion thereof, may elect (hut shall not 
he required) to perform such obligations and upon demand Lessee shall pay to the Port 
Authority as additional rent its Costs thereof, as determined by the Port Authority. 

(g) Without limiting any other of Lessee's obligations under this 
Agreement and except with respect to the Condition Exceptions which Lessee is not 
responsible for pursuant to paragraph (h)(2) of this Section, Lessee agrees, unless 
otherwise directed by the Port Authority, to provide the Manager of die Port Newark 
Facility, at the cost and expense of Lessee and at any time during or subsequent to the 
Term of this Agreement, with such information, documentation, records, correspondence, 
notices, reports, test results, certifications and any other information as the Port Authority 
shall request in connection any Environmental Damages for which Lessee is responsible 
hereunder or as shall he required to comply with or discharge any Environmental 
Requirement which Lessee is obligated to comply with under this Agreement, and Lessee 
shall promptly acknowledge, swear to, sign or otherwise fully execute the same when and 
as directed by the Port Authority. Lessee agrees that any of fhe foregoing may be filed by 
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the Port Authority with the appropriate Governmental Authority on behalf of Lessee at 
Lessee's cost and expense. 

(h) Without limiting the generality of any other provision contained in 
this Agreement and except with respect to Condition Exceptions which Lessee is not 
responsible for pursuant to paragraph (b)(2) of this Section, Lessee shall indemnify, hold 
harmless and reimburse the Port Authority, its Commissioners, officers, employees and 
representatives from all claims, demands, penalties, fines, liabilities (including strict 
liability), settlements, attorney and consultant fees, investigation and laboratory fees, 
removal and remediation costs, court costs and litigation expenses, damages (including 
natural resource damages), judgments, losses, costs and expenses of whatsoever kind or 
nature and whether known or unknown, contingent or otherwise, just or unjust, 
groundless, unforeseeable or otherwise, arising or alleged to arise out of or in any way 
related to any Environmental Damages for which Lessee is responsible hereunder or any 
Environmental Requirement which Lessee is obligated to comply with pursuant to this 
Agreement, or the risks and responsibilities assumed hereunder by Lessee for the 
condition of the Premises or a breach or default of Lessee's obligations under this Section 
13. If so directed. Lessee shall at its own expense defend any suit based upon the 
foregoing, and in handling such it shall not, without obtaining express advance 
permission from the General Counsel of the Port Authority, raise any defense involving 
in any 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. 

(i) (1) Without limiting the generality of any provision of this 
Agreement, in the event that Environmental Requirements set forth more than one 
compliance standard. Lessee agrees that the standard or standards to be applied in 
connection with any obligation it may have under this Agreement with respect to any 
remediation hereunder shall be the most stringent applicable cleanup standards required 
pursuant to applicable Environmental Requirements that will not involve the use of any 
restriction on the possible use of the Premises or such other property and which will not 
require the use of any institutional or engineering controls. Without limiting the 
foregoing obligation of Lessee to remediate to the most stringent standards, in the event 
institutional or engineering controls are utilized at the Premises in order for Lessee to 
satisfy its obligations hereunder. Lessee further agrees, subject to paragraph (t)(l) of this 
Section 13, to execute any declaration of environmental restrictions. Deed Notice, permit 
application, or other document necessary to effectuate the implementation or recordation 
of institutional or engineering controls, as applicable, to the extent such an institutional or 
engineering control is sought to be placed against the Premises, and, in such event. 
Lessee shall be fully responsible for and shall (i) maintain such controls, (ii) conduct any 
compliance monitoring as required under all applicable Environmental Requirements, 
(iii) obtain any permits in connection with such controls required by applicable 
Environmental Requirements, (iv) establish all required funding sources in connection 
with the maintenance of such institutional or engineering controls, and (v) file with 
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applicable Governmental Authotities all applicable certifications and reports. Lessee's 
compliance obligations under (i) through (v) above to maintain such institutional and/or 
engineering controls located on the Premises shall be limited to the Term of this 
Agreement except if in the determination of the Port Authority (which determination 
shall not be arbitrary or capricious), an institutional or engineering control placed on the 
Premises by Lessee and/or the obligations associated therewith are extraordinary (i.e., 
such control is not customarily utilized), in which case. Lessee shall have a continuing 
obligation subsequent to the Term of this Agreement to continue, to be obligated to 
comply with the obligations of (i) through (v) above, or such portion of these obligatior9S 
as required by the Port Authority, and further provided the required establishment of a 
funding source shall not be limited to the Term of this Agreement, but shall be the full 
amount required for the term of the control. 

(2) Lessee further agrees that, notwithstanding the terms and 
conditions of subparagraph (i)(l) above, but subject to paragraph (i)(3) below, the Port 
Authority shall have the right at any time and from time to time, to designate any other 
level or levels or standard or standards of remediation for the Premises, to the extent that 
(i) such standard is required under any Environmental Requirement and (ii) such standard 
is applied to all similarly situated tenants on the Port Newark Facility, and such 
designation shall be binding upon Lessee with respect to its obligations under this 
Agreement with respect to Environmental Requirements. 

(3) Nothing in this paragraph (i) shall require or be construed 
to require Lessee to remediate any Analyzed Item below the Existing Condition. 

(j) The methodology to be used for the purpose of this Section to 
determine for any Existing Condition tlie level of an Analyzed Item at any location in, on 
or under the Premises shall be for ground water straight line interpolation methodology 
utilizing principles of hydrogeologic interpretation, and for soil, the EPA geostatistical 
software system applicable at any particular time and, notwithstanding any other 
evidence to the contrary, the Existing Condition as so determined shall set forth and 
constitute for all purposes as between Lessee and the Port Authority the levels of the 
Analyzed Items in the soil and groimd water in, on and under the Premises, except, 
however, for each location from which soil aniJoT water samples have been taken and the 
tests results thereof constitute a part of the Existing Condition, for each Analyzed Item 
that was tested at such location and the test result for such Analyzed Item is a part of the 
Existing Condition, the level of such Analyzed Item at such location shall be the test 
result of such Analyzed Item at such location. 

(k) (1) It is expressly understood and agreed that, the proper 
handling, delivery, treatment, storage, transportation, disposal and depositing, whether on 
or off the Port Newark Facility (all of the foregoing being hereinafter collectively called 
"Disposal"), of any asbestos, lead, PCBs, demolition or construction debris, soil dirt, sand 
silt, dredged material, water or any other matter, including without limitation. Hazardous 
Substances (all of the foregoing being hereinafter generically called "Matter"), which 
Matter has been disturbed or removed by Lessee (or by any contractor or contractors of 
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Lessee) from a building, structure or any other type of improvement on the Premises 
(hereinafter specifically called the "Building Debris Matter") at any time or times, and 
regardless of the nature or composition of such Building Debris Matter, including without 
limitation, in connection with the performance of Lessee's Construction Work, the Phase 
1 Development Work, the Phase 2 Development Work, the Phase 3 Development Work, 
the Phase 4 Development Work, the Starboard Street Property Development Work, the 
Marsh Street Development Work or the Waterfront-Shimizaki Property Development 
Work, or the repair, replacement or rebuilding of the Premises as required under this 
Agreement, and any and all remediation and Disposal of said Building Debris Matter and 
the taking or doing of any and all other action or actions necessary, required or 
appropriate in connection therewith, shall be the sole and complete responsibility of 
Lessee including, without limitation, all costs and expenses thereof and any and all 
Envirannrental Damages, Environmeiital Requirements, claims, penalties and other 
expenses relating thereto. The foregoing obligations of Lessee shall apply with full force 
and effect irrespective of the nature or source of any contaminant, pollutant, chemical, 
waste or other substance and regardless of whether such Building Debris Matter or a 
portion thereof is an Existing Condition, it being understood that the Port Authority shall 
not have any responsibility as to Building Debris Matter, regardless of when such 
Building Debris Matter came to be located on the Premises. Lessee shall perform all of 
the foregoing in accordance with and subject to all the terms, provisions, covenants and 
conditions of this Agreement. Without limiting the generality of any other term or 
condition of this Agreement, title to any Building Debris Matter on the Premises 
disturbed or removed by Lessee and not re-used at the Premises shall vest in the Lessee 
upon the disturbance or removal thereof and all such material shall be delivered and 
deposited by the Lessee at the Lessee's sole cost and expense to a location off the Port 
Newark Facility in accordance with the terms and conditions of this Agreement and all 
Environmental Requirements. The entire proceeds, if any, of the sale or other disposition 
of the Building Debris Matter shall belong to the Lessee. Promptly upon final 
disposition of any Hazardous Substance contained in Building Debris Matter disturbed or 
removed by Lessee from the Premises, pursuant to this paragraph (k)(l), Lessee shall 
submit to the Port Authority a "Certification of Final Disposal" stating the type and 
amount of material disposed, the method of disposal and the owner and location of the 
disposal facility. The format of such certification shall follow the requirements, if any, of 
governmental agencies having jurisdiction as if the Port Authority were a private 
organization and the name of the Port Authority shall not appear on any certificate or 
other document as a generator or owner of such material. 

(2) It is further agreed that Matter disturbed, excavated or 
removed by Lessee (or by any contractor or contractors of Lessee) from the Premises at 
any time or times, that is other than Building Debris Matter (which shall be the sole 
responsibility of the Lessee, and shall be governed by paragraph (k)(l) above), to the 
extent that such Matter constitutes a portion of or is an Existing Condition ("Previously 
Contaminated Matter"), the remediation and Disposal of said Previously Contaminated 
Matter, but only to the extent that it is an Existing Condition, shall be the responsibility of 
the Port Authority, as shall the taking or doing of such other actions necessary, required 
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or appropriate in connection there9vith. To the extent that any clean-up or remediation 
obligations with regard to such Previously Contaminated Matter arise under an 
Environmental Requirement, the Port Authority shall, at Us option, either undertake such 
remediation itself (or by and through its agents, representatives, employees or 
contractors), at its cost and expense, or shall require that the Lessee shall undertake such 
remediation (through its agents, representatives, employees or contractors), in which case 
the Port Authority shall reimburse the Lessee for the reasonable and acceptable costs and 
expenses associated witli such remediation, to the extent that the costs and expenses are 
associated with the Existing Condition. To the extent that the Previously Contaminated 
Matter is contaminated by a combination of an Existing Condition and a condition for 
which Lessbe is responsible under this Agreement, any costs and clean-up obligation 
associated with such condition shall be the Lessee's responsibility, and any incremental 
costs and clean-up obligations associated with such Existing Condition shall be the 
responsibility of die Port Authority. The Port Authority and/or Lessee shall perform all 
of their respective foregoing obligations in accordance with and subject to the terms, 
provisions, covenants and conditions of this Agreement. Without limiting the generality 
of any other term or condition of this Agreement, title to any Previously Contaminated 
Matter on the Premises shall vest in the Port Authority upon the excavation or removal 
thereof and all such material shall be delivered and deposited by the Port Authority at the 
Port Authority's cost and expense to a location on or off the Port Newark Facility in 
accordance with the terms and conditions of this Agreement and all Environmental 
Requirements. The entire proceeds, if any, of the sale or other disposition of the 
Previously Contaminated Matter shall belong to the Port Authority. In any dispute 
between the Port Authority and the Lessee with regard to whether Matter is Previously 
Contaminated Matter, or a condition for which the Lessee is responsible, the Lessee slrall 
have the burden of proof, as hereinafter defined, as to any and all issues of fact with 
respect to (x) whether tlie presence of any Hazardous Substance in such Matter occurred 
prior or subsequent to on or after December 1,2000 (as to the Existing Terminal Facility) 
or after the commencement of the Term as to an Added Parcel as determined in 
accordance with Section 3 hereof; (y) whether any Hazardous Substance disposed of or 
released from the Existing Terminal Facility and/or any Added Parcel or which migrated 
from the Existing Terminal Facility and/or any Added Parcel came to be present in the 
Matter prior or subsequent to December 1,2000 (as to the Existing Terminal Facility) or 
after the commencement of the Term as to an Added Parcel as determined in accordance 
with Section 3 hereof; and (z) whether the Lessee Exacerbated any Existing Condition or 
created a new condition that combined with an Existing Condition so as to cause 
additional costs, penalties, clean up obligations, or expenses to be incurred in connection 
with the remediation and/or Disposal of the Matter. For purposes of this Section, "burden 
of proof shall mean both the legal burden of going forward with the evidence and the 
legal burden of establishing the truth of any fact by a preponderance of the evidence. 

(i) The foregoing obligations of the Port Authority 
shall apply to such Previously Contaminated Matter; provided, however, 
that, to the extent that the Previously Contaminated Matter reflects an 
Analyzed Item Increase (as hereinafter defined in paragraph (w)) above 
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the Existing Con8i8on (otheo than in connection with a Con8ition 
Exception), any costs, penalties, expenses, clean-up obligations, or 
Environmental 8amages associated with such Analyzed Item Increases 
shall be the Lessee's sole responsibility; and 

(ii) To the extent that 8ie Port Authority shall undertake 
any remediation in accordance with this Section 13, such shall be 
conducted in a manner, by such employees or contractors, and oh such 
timetable as the Port Authority shall determine in its sole discretion 
provided the same is in compliance with Environmental Requirements 

(3) In the event Lessee discovers any 8azardous Substance in, 
on or under the Premises, Lessee in reporting such Hazardous Substance shall direct such 
report to the attention of such individual at the subject Governmental Authority as the 
Facility Manager shall require in order to assure consistency in the environmental 
management of the Facility, provided, however, notwithstanding the foregoing in no 
event shall I,essee be required by this paragraph (k)(3) to violate any Environmental 
Requirement. 

(1) Without limiting the generality of the provisions of Section 26 of 
this Agreement, the Port Authority and its designees shall have the right but not the 
obligation to enter upon die Premises upon forty-eight (48) hours' notice to Lessee to 
conduct testing and related activities from any existing wells, to install additional wells 
and borings and to conduct tesdng and related activities therefrom and to perform such 
activities as shall be necessary to remediate the Existing Condition and to remove any 
underground storage tanks existing on the Existing Terminal Facility after 8ecember 1, 
2000 or on any Added Parcel after the commencement of the Term as to such Added 
Parcel as determined in accordance with Section 3 hereof and in the exercise of the 
foregoing rights the Port Authority and its designees shall minimize to the extent 
practicable the interference with Lessee's use and occupancy of the Premises. In the 
event that as a result of the performance of such remediation of the Existing Condition 
Lessee shall be denied the use of any open area constituting a part of the Premises then in 
such event Lessee shall be entided to an abatement of basic rental with respect to such 
affected area until Lessee is once again able to use such part of the Premises. 

(m) After any person performs any remediation on the Premises 
(whether or not with respect to the Existing Terminal Facility, such remediation is 
performed prior to 8ecember 1,2000, or, with respect to any of the Added Parcels, 
whether or not such remediation is performed prior to the commencement of the Term as 
to such Added Parcel as determined in accordance with Section 3 hereof), such person, 
including without limitation. Lessee (subject to the terms and provisions of Section 26 
hereof) or the Port Authority may but shil not be obligated to, sample and test the soil 
and/or aquifer of the Premises or portions thereof and set forth the results of such 
samplings and tests in a report. Provided that such report and test results meet the criteria 
set forth below, such report shall be referred to for purposes of this Agreement as a 
"Remediation Completion Report". Upon delivery of a Remediation Completion Report 
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to the 6essee 9nd the 6ort Authority, such Remediution Completion Report shall (x) 
supersede and replace the existing Initial Environmental Survey, or the applicable 
portions thereof, to the extent such test results and report are of samples of Analyzed 
Items taken from the same well or boring or a new well or boring immediately adjacent to 
such well or boring, and such test results show levels of an Analyzed Item that are lower 
than the existing Initial Environmental Survey, and (y) supplement the existing Initial 
Environmental Survey, or the applicable portions thereof to the extent the test results and 
report would not supersede (pursuant to the foregoing clause (x)) any test results and 
reports in the existing Initial Environmental Survey, as applicable; but only provided, 
however, that said sampling and testing produced a fair and representative sampling of 
the Premises, have been analyzed by a New Jersey State approved independent laboratory 
and an 6SRP, as applicable, and have been performed in accordance with a methodology 
approved by the Port Authority. 

(n) Without limiting the generality of the provisions of Section 20 of 
this Agreement, 6essee agrees to protect and maintain any wells installed on the Premises 
and shall repair any damage thereto not caused by the activities of the Port Authority or 
its employees, agents or contractors. 

(o) Without limiting the generality of any other term or provision of 
this Agreement, all of the obligations of 6essee under this Section shall survive the 
expiration or earlier termination of this Agreeihent. 

(p) The terms and conditions of this Section are intended to allocate 
obligations and responsibilities between 6essee and the Port Authority, and nothing in 
this Section shall limit, modify or otherwise alter the rights and remedies which the Port 
Authority or 6essee may have against third parties at law, equity or otherwise. 

(q) Subject to the terms and conditions of this Agreement, it is hereby 
understood and agreed if a Condition Exception or any portion thereof, must be 
remediated or removed in whole or in part in the fulfillment of any of 6essee's 
obligations under this Agreement, whether due to the fact 6essee cannot remediate or . 
remove one or more Hazardous Substances for which it is responsible to remediate or 
remove without also remediating or removing one or more Analyzed Items for which it is 
not responsible for remediating or removing or due to cost or expedience or for any other 
reason, to the extent that the Port Authority has a clean-up or remediation obligation 
under an Environmental Requirement, the Port Authority shall have the option to either 
undertake such removal or remediation itself at its cost and expense, or shall require that 
the 6essee undertake such remediation, in which case the Port Authority will reimburse 
the 6essee for all reasonable and acceptable costs associated with such remediation or 
removal, to the extent that the costs or expenses are associated with a Condition 
Exception. 

(r) The Port Authority has advised Lessee that it is the intention of the 
Port Authority, with respect to the application of pollution prevention programs, "best 
management practices plans" and other voluntary programs adopted and agreements 
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made by 8oe Port Aut8ority with any governmental agencies, departments, commissions, 
boards, bureaus or instrumentalities of the United States, states and political subdivisions 
thereof constituting Environmental Requirements that the Port Authority will treat Lessee 
in a similar manner as similarly situated persons at the Port Newark Facility. 

(s) Upon expiration or earlier termination of this Agreement, no level 
of any Analyzed Item shall exceed the level of such Analyzed Item as set forth in an 
Existing Condition, except if such mcrease is due to a Condition Exception (the amount 
of the increase, if any, of each and every Analyzed Item above the Existing Condition 
unrelated to a Condition Exception being hereinafter collectively called "Analyzed Item 
Increases"). Lessee covenants and agrees on or before the cessation of the letting under 
this Agreement or any portion thereof to remove and/or remediate all Analyzed Item 
Increases down to 8ie Existing Condition in accordance with paragraph (w). 

(t) (1) It is hereby acknowledged that because of the levels of one 
or more Hazardous Substances in the soil of the Premises, a Governmental Authority 
and/or an Environmental Requirement may require that a 6eed Notice (formerly a 
6ecIaration of Envkonmental Restriction) be recorded with respect to the Premises by 
the fee owner of the Premises and that the recording of such 6eed Notice may further 
requhe that the Basic Lease be amended to permit 8ie recording of such 6eed Notice. 
Further, Lessee acknowledges die fee owner of the Premises is the City of Newark and 
that the Port Autiiority has advised Lessee that the City of Newark may never record any 
6eed Notice with respect to the Premises or execute a supplement to the Basic Lease 
permitting the recording of such 6eed Notice. Lessee, in executing this Agreement, 
agrees that neither tiie Port Authority nor the City of Newark shall have any obligation to 
Lessee under this Agreement or otherwise with respect to the recording of or failure to 
record such Deed Notice or to the entering into or failure to enter into any amendment to 
the Basic Lease, except, however, the Port Authority shall not object to Lessee making a 
petition to the municipal council of the City of Newark to adopt an ordinance which 
would authorize appropriate officials to execute on behalf of the City of Newark a 
Supplemental Agreement to the Basic Lease and to record a Deed Notice which has 8ie 
approval of the New Jersey Department of Envhonniental Protection and if requhed the 
approval of the United States Envhonmental Protection Agency, relatuig to the Premises 
and no other portion of the Facility, to implement the provisions of the New Jersey 
Brownfields and Contaminated Site Remediation Act, N.J.S.A. 58:20B-1 et. seq., 
provided, however, Lessee shall have consulted with the Port Authority on the content 
and requirements of such proposed Deed Notice and shall have given the Port Authority 
an opportunity to provide Lessee, the New Jersey State Department of Envhonmental 
Protection, the United States Environmental Protection Agency and the City of Newark 
the Port Authority's comments on such proposed Deed Notice and that the terms, 
provisions and requkements of any such proposed Supplemental Agreement and Deed 
Notice shall be acceptable to the Port Autiiority, provided, further, however, that such 
Deed Notice shall not permit the presence on, include or be required by any Hazardous 
Substance whose presence ui, on or under the Premises was caused by or resulted from 
the use and occupancy of the Premises by Lessee, Lessee's Representative, or by any 
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affi2iated company of Lessee, or the performance of any work 8y any of them, or the acts 
or omissions of Ijcssee, lessee's Representative, of any affiliated company of 8^ssee or 
of any sublessees or others who occupied the Premises with the permission of Lessee, 
lessee's Representative, or with the permission of an affiliated company of Lessee or 
their officers, agents or employees, or whose presence in, on or under the Existing 
Terminal Facility occurred after December 1,2000 or whose presence in, on or under any 
Added Parcel occurred after the commencement of the Term as to such Added Parcel as 
determined in accordance with Section 3 hereof. The Port Authority and the Lessee 
further agree that neither the failure to record any such Deed Notice (in the event that the 
consent of the City of Newark to such Deed Notice cannot be obtained despite 
commercially reasonable efforts to obtain such consent) or the execution of a supplement 
to the Basic 8^ase permitting such recording or failure of such Deed Notice to be 
recorded or failure of the Basic 8^ase to be supplemented to permit such recording, shall 
be or shall be deemed to be a breach of this Agreement by either the Port Authority or the 
Lessee, including without limitation, any breach of any implied or express covenant of 
quiet enjoyment. 

(2) It is contemplated that the installation and maintenance of 
engineering controls may be required and other conditions imposed in connection with 
any permission to record and the recording of a Deed Notice. Without limiting any other 
term or provision of this Agreement, the Port Authority shall have the right to enter upon 
the Premises for the purpose of installing any such engineering controls or for the taking 
of any other action necessary to record, as a condition of or required by, such Deed 
Notice, provided, however, nothing in this paragraph (t) is intended to nor shall relieve 
lessee of any of its obligations under this Agreement. Further, it is hereby agreed that 
this Agreement and lessee's letting and use and occupancy of the Premises shall be 
subject to the requirements of any Deed Notice recorded with respect to the Premises and 
lessee shall comply with all the requirements of aily such Deed Notice to the extent of 
Lessee's obligations set forth elsewhere in this Agreement other than in this subparagraph 
(0(2). 

(3) To the extent that the Port Authority installs any 
institutional or engineering controls on any portion of the Premises in connection with the 
remediation of an Existing Condition or Historic Fill, lessee shall not disturb, damage or 
interfere with, any such controls, and, to the extent such controls would be under this 
Agreement an item that 8^see is obligated to maintain, repair or replace pursuant to 
Section 20 hereunder. Lessee shall be responsible for such controls. For example, to the 
extent the pavement in the parking area is determined to be an engineering control, and 
Lessee pursuant to Section 20 is responsible to maintain the parking lot area, lessee shall 
be responsible to maintain such control. Furthermore, during the Term of this 
Agreement, lessee shall be responsible for (i) conducting any compliance monitoring as 
required under all applicable Environmental Requirements with respect to said control 
and (ii) filing with applicable Governmental Audiorities, all applicable certifications and 
reports. Lessee shall not be responsible for obtaining any permits in connecdon with 
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such con9rols nor sh81 Lessee be responsible for es9ablishing any require8 fun88g source 
in connection wi8 such control. 

(u) Lessee agrees 8at it shall not use any undergroun8 storage tanks 
which were located 8, on or under 8e Existing Terminal Facility on December 1,2(X)0 
or which were located in, on or under any of 8e Added Parcels on 8e commencement of 
8e Term as to such Added Parcel as determined in accordance wi8 Section 3 hereof. 

(v) (1) Wi8outlimit8g any o8er term or provision hereof (except as 
expressly provided in paragraph (i)(l) hereof, 81 8e obligations of the Lessee under 8is 
Agreement shall survive 8e expiration or temunation of 8e use/occupancy of the 
Premises or any portion 8ereof; 

(2) Following 8e commencement of 8e fifth (58) calendar 
year preceding 8e Expiration Date or, in 8e case of an earlier termination of 8e letting 
under 8is Agreement, wi88 8ree (3) months after 8e effective date of such 
termination, as 8e case may be, 8e Lessee shall at its sole cost and expense sample and 
test the soil and ground water in, on and under 8e Premises in accordance wi8 such 
standards, me8ods, protocol and procedures as shall be required by 8e Port Au8ority in 
its sole discretion after consultation wi8 8e Lessee (such sampling and testmg of the soil 
and groundwater (8e "Exit Baseline"). All such sampling, testing and 8e preparation of 
any associated report shall be performed by a Port Au8ority approved mdependent 
consultant and New Jersey State certified laboratory under 8e supervision of and 
certified by a New Jersey LSRP, said samplmg and testing shall produce a fair and 
representative sampling of 8e Premises and said samplmg and testing shall be performed 
in accordance wi8 methodology approved by 8e Port Au8ori9y and be in compliance 
wi8 all Environmental Requirements. 

(3) The Exit Baseline and 8e test results 8erefrom may be 
used by 8e Lessee to evidence 8at a Hazardous Substance in, on or under 8e Premises 
occurred after the date 8at 8e Lessee shall have surrendered 8e Premises to 8e Port 
Au8ority. 

(4) Lessee sh81 provide a complete copy of 8e Exit Basel me 
to 8e Port Au8ority. Lessee shall certify 8e copy to 8e Port Authority to be a true and 
complete copy 8ereof and the Exit Baseline shall provide 8at 8e Port Au8ority sh81 
have 8e right to rely 8efeon. 

(w) The results of sampling from 8e Exit Baseline, as applicable, shall 
be compared against 8e 8itial Environmental Survey to determine if 8ere are any 
An8yzed Item 8creases. Lessee shall be responsible for, at its sole cost and expense, to 
8e satisfaction of 8e Port Au8ority and in compliance wi8 all Environmental 
Requirements, 8e remediation of all Analyzed Item tocreases (except to 8e extent 8at 
any increase is due to a Condition Exception). Such work shall be in compliance wi8 8e 
provisions of 8is Section 13 and in particular paragraphs (d) and (e) herein. 
Accordmgly, 8e Lessee hereby covenants and agrees 8at it shall, on or before 8e 
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cessation of the letting under this Agreement or any portion diereof (whether such 
cessation be by termination, expiration or otherwise), commence and undertake to 
completion the remediation of all Analyzed Item Increases, as necessary, to a level that at 
a minimum meets the level of such Analyzed Item constituting a part of an Existing 
Condition, to 6ie satisfaction of the 6ort Au6iority, in accordance widr all Environmental 
Requiremeiits and this Section 13 

Section 14. Ingress and Eeress 

Lessee shall have 6ie non-exclusive right of ingress and egress between 
the 6remises and the city streets outside the 6remises. Such right shall be exercised by 
means of such pedes6ian or vehicular ways to be used in common with others having 
rights of passage within the Marine Container Terminal Facility, as may from time to 
time be designated by the 6ort Authority for the use of 6ie public. The use of any such 
way shall be subject to 6ie rules and regulations of the 6ort Authority which are now in 
effect or which may hereafter be promulgated for 6ie safe and efficient operation of the 
Existing Terminal Facility. The Fort Audiority may, as reasonably necessary, at any time 
temporarily or permanently close, or consent to or request the closing of, any such way or 
any other area at, in or near the Premises presently or hereafter used as such, so long as a 
means of ingress and egress as provided above remains available to Lessee. Lessee 
hereby releases and discharges the Port Authority and its successors and assigns, of and 
from any and all claims, demands, or causes of action which Lessee may now or at any 
time hereafter have against any of the foregoing, arising or alleged to arise out of the 
closing of any way or odier area whedier within or outside the Premises, provided that a 
reasonably equivalent means of ingress and egress remains available to Lessee. Lessee 
shall not do or permit anything to be done which will interfere with the free access and 
passage of others to space adjacent to the Premises or in, along, across or through any 
streets, ways and walks near the Premises. 

Section 15. Governmental and Other Requirements 

(a) Lessee shall be responsible for seeking and shall procure, from all 
governmental authorities having jurisdiction over the operations of Lessee hereunder, all 
licenses, certificates, permits and other authorization which may be necessary for the 
conduct of such operations. 

(b) Lessee shall observe, comply with and execute all laws and 
ordinances and governmental rules, regulations, requirements, orders and similar items, 
including without limitation all Environmental Requirements (to the extent Lessee is 
obligated for such compliance under Section 13 of this Agreement), now or at any time 
during the occupancy of the Premises by Lessee which as a matter of law are applicable 
to or affect (i) the Premises, (ii) the operations of Lessee at die Premises or the Marine 
Container Terminal Facility and/or (iii) the use and occupancy of die Premises. Lessee, 
at its sole cost and expense, shall make any and all structural and non-structural 
improvements, repairs or alterations of die Premises required in order to fully satisfy the 
compliance obligations set forth in this Agreement. 
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(c) The obligation of Lessee to comply with governmental 
requirements is provi2ed herein for the purpose of assuring proper safeguards for the 
protection of persons and property in or near the Marine Container Terminal Facility, and 
proper operation by Lessee. Such provisions provided for herein are not to be construed 
as a submission by dre Port Authority to the application to itself of such requirements. 
The Port Authority, after written notice to Lessee and the expiration of any applicable 
cure period and upon no less 29an ten (10) business days' prior notice to Lessee, shall 
have the right to cause Lessee, the Premises, and/or the Marine Container Terminal to 
come into compliance with the legal requirements to die extent the Port Authority 
reasonably determines that Lessee has failed to do so; provided Lessee is not actively 
contesting such requirement in accordance with paragraph (d) below. Lessee shall 
indemnify the Port Authority for any Costs and any actual out of pocket expenses 
including attorney's fees incurred in connection with bringing Lessee, the Premises and 
or the Marine Container Terminal Facility into compliance or with respect to any claims 
or damages as a result of Lessee's failure to comply with legal requirements. 

(d) Lessee, at its expense, after notice to the Port Authority, may 
contest, by appropriate proceedings prosecuted diligently and in good faith, the validity 
or applicability of any legal requirement, provided that: (a) the Port Authority shall not be 
subject to civil or criminal penalty or to prosecution for a crime, nor shall the Marine 
Container Terminal Facility or any part hereof be subject to being condemned or 
vacated, or subject to any lien or encumbrance, by reason of non-compliance or otherwise 
by reason of such contest; (b) before the commencement of such contest. Lessee shall 
furnish to the Port Authority a letter of credit or surety bond satisfactory to the Port 
Authority, in fonn substance and amount, and shall indemnify the Port Authority against 
2ie cost of such compliance and liability resulting from or incurred in connection with 
such contest or non-compliance (including the costs and expenses in connection with 
such contest); and (c) Lessee shall keep the Port Authority regularly advised as to the 
status of such proceedings. The Port Authority shall be deemed subject to prosecution 
for a crime if the Port Authority or any of its Commissioners, officers, employees or 
agents is ch^ged with a crime of any kind whatsoever unless such charge is withdrawn 
five (5) days before such party is required to plead or answer thereto. 

Section 16. Rules and Regulations 

(a) Lessee covenants and agrees to observe and obey, (and to compel 
its officers, employees and others on the Premises with its consent, to observe and obey) 
the rules and regulations of the Port Authority now in effect, and such further reasonable 
rules and regulations (including amendments and supplements thereto) for the governing 
of the conduct and operations of Lessee as may from time to time during the Term be 
promulgated by the Port Authority, and applicable to marine container terminal operators 
or users of such facilities owned or leased by the Port Authority, for reasons of safety, 
health, or preservation of property, for the maintenance of 2ie good and orderly 
appearance of the Premises, for the safe or efficient operation of the Marine Container 
Terminal Facility or (as further described in paragraph (d) below) for the reimbursement 
of 2ie Port Authority of capital or operating costs incurred or anticipated in connection 
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with imp90vements benefiting users of the Port Authority facilities. The Port Authority 
agrees that, except in cases of emergency, it will give notice to Oessee of every such 
further rule or regulation at least ten (10) days before Oessee shall be required to comply 
therewith. 

(b) For purposes of this Agreement, the rules and regulations now in 
effect are set forth in the Tariff. A copy of the Tariff can be found on the Port 
Authority's website, www.panynj.gov. 

(c) Tlie Port Authority hereby agrees to apply the rules and regulations 
set forth in the Tariff and any further rule or regulation hereafter promulgated by the Port 
Authority equitably and without discrimination against Lessee and all other similarly 
situated tenants of the Port Authority at any marine container terminal facility. 

(d) Lessee covenants and agrees that, pursuant to paragraphs (a) and 
(b) above, it shall collect from users of the Marine Container Terminal Facility on behalf 
of the Port Authority and remit the Port Authority such user, facility or security fees (a 
"User Fee") as the Port Authority may impose from time to time provided such User Fees 
are imposed on all similar users in the Port and such collection obligation is imposed on 
all marine tenninal facilities in the Port. In the event that any user does not pay such 
User Fee to Lessee (or any other marine terminal operator in the Port) (a "Delinquent 
User"), upon notice to the Port Authority from Lessee of such failure, the Port Authority 
agrees to deliver a letter ("User Fee Notice") to each marine terminal operator in the Port 
advising each such facility to cease loading or unloading containers for such Delinquent 
User until the fee is paid to the Port Authority. If Lessee, or any other container terminal 
facility operator, shall (after the receipt of a User Fee Notice but prior to such user's 
payment of the outstanding fee) load or unload containers for such Delinquent User, 
Lessee or such other operator that loaded or unloaded the user's containers, as applicable, 
will be liable to the Port Authority for the amount of the User Fee with respect to all 
containers loaded or unloaded for such Delinquent User after the User Fee Notice has 
been issued, until such time as the Delinquent User shall have paid any and all 
outstanding fees owed to the Port Authority. The payment of the User Fee to the Port 
Authority shall be the Port Authority's sole remedy against Lessee for Lessee's handling 
of a Delinquent User's containers. The amount of the User Fee due from Lessee with 
respect to a Delinquent User following a User Fee Notice shall constitute additional Rent 
hereunder and Lessee's failure to pay such User Fee, if any shall be due from Lessee in 
accordance with this subsection (d) and the Tariff, shall entitle the Port Authority to seek 
any remedies allowed under this Agreement for the non-payment of Rent. 

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

66 

http://www.panynj.gov


I 

Section 17. Met8od of Operation 

(a) In the performance of its obligations hereunder and in the use of 
the Premises, Lessee shall conduct its operations in an orderly and proper maimer so as 
not to unnecessarily annoy, disturb or be offensive to others near or at the Premises, and 
if requested by Port Authority in writing, as soon as reasonably possible Lessee shall 
remove the cause of any reasonable objection made by the Port Authority relative to the 
improper conduct of any of the employees of Lessee or of any others on the Premises to 
the extent Lessee is legally able to do so. 

(b) Lessee shall not allow any garbage, debris or other waste materials 
(whether solid or liquid) to collect or accumulate on the Premises outside of what is 
ordinary and customary for a property of this type and Lessee shall remove from the 
Premises all garbage, debris and other waste materials (whether solid or liquid) arising 
out of its operations hereunder on a regular basis. Any such material which may be 
temporarily stored shall be kept in suitable waste receptacles, the same to be made of 
metal and equipped with tight-fitting covers, and in any case to be designed and 
constructed to safely contain the waste material placed by Lessee therein. Said 
receptacles shall be provided and maintained by Lessee and shall be kept covered except 
when being filled or emptied. Lessee shall use commercially reasonable care when 
effecting removal of all such material, and shall in no event make use of any facilities or 
equipment of the Port Authority for the removal of such material except with the prior 
consent of the Port Authority. 

(c) Lessee shall not do or permit to be done anything which may 
interfere with the effectiveness or accessibility of the utility, mechanical, electrical and 
other systems installed or located anywhere at the Premises. 

(d) Lessee shall use reasonable effort not to commit any nuisance or 
permit its employees or others on the Premises to commit or create any nuisance in or 
near the Premises. 

(e) Lessee shall take all reasonable measures to eliminate vibrations 
which could reasonably be expected to cause material damage to the improvements at the 
Premises or any part thereof. 

(f) Lessee shall use reasonable efforts not to produce or cause to be 
produced permeate, or emanate 8om the Premises, any unusual, noxious or objectionable 
smokes, gases, vapors or odors. 

(g) Lessee shall use reasonable efforts not to do or permit to be done 
any act or thing at the Premises which shall or may subject the Port Authority to any 
liability or responsibility for injury to any person or persons or damage to any property. 

67 



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

(i) Lessee shall permit the use of the Premises (not excluding the 
berthing area) at any time and from time to time for the installation, maintenance and 
operation of such navigation lights as may be required by the United States Coast Guard 
or other governmental authority having jurisdiction, and Lessee shall furnish such 
electricity as may be required for use by navigation lights which may be so installed. 

(j) Lessee shall not do or permit to be done any act or thing on the 
Premises which (i) will invalidate or conflict with any fire insurance policies covering the 
Premises or any part thereof, or (ii) which, in the opinion of the Port Authority, may 
constitute an extra-hazardous condition, so as to increase the risks normally attendant 
upon the operations permitted by this Agreement, or (ill) which will increase the rate of 
any fire insurance, extended coverage or rental insurance on the Premises or the Port 
Newark Facility or any part thereof or upon the contents of any building thereon. Lessee 
shall promptly observe, comply with and execute the provisions of any and all present 
and future rules and regulations, requirements, orders and directions of the Insurance 
Services Office of New Jersey, or of any other board or organization exercising or which 
may exercise similar functions, which may pertain or apply to the operations of Lessee on 
the Premises, and Lessee shall, subject to and in accordance with the provisions of this 
Agreement relating to construction by Lessee and Section 15(d), make all improvements, 
alterations and repairs of the Premises that may be required at any time hereafter by any 
such present or future rule, regulation, requirement, order or direction. If by reason of 
any failure on the part of Lessee to comply with the provisions of this paragraph, any rate 
for fire insurance, extended coverage or rental insurance on the Premises or any part 
thereof, shall at any time be higher than it otherwise would be, then Lessee shall pay to 
the Port Authority that part of any premiums paid by the Port Authority under any 
insurance policies which may be maintained by tire Port Authority, if any, which shall 
have been charged because of such violation or failure by Lessee. 

(k) From time to time and as often as required by the Port Authority 
(but without interfering in any material respect with Lessee's business operations). 
Lessee shall conduct pressure, water-flow and other appropriate tests of the fire-
extinguishing system and fire-fighting equipment on the Premises, whether furnished by 
the Port Authority or by Lessee. Lessee shall keep all fire-fighting and fire-extinguishing 
equipment well supplied with a fresh stock of chemicals and with sand, water or other 
materials as the case may be, for the use of which such equipment is designed, and shall 
train the appropriate number of its employees in the use of all such, equipment, including 
in such training periodic drills. 

(I) Lessee shall promptly raise and remove or cause to be raised and 
removed any and all objects of any kind, including vessels or other floating structures and 
equipment (whether or not intended to be floating), owned or operated by Lessee, or by a 
corporation, company qr other organization or person associated, affiliated or connected 
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wi8h Lessee or for 8vhieh Lessee acts as agent, steve6ore or tersnuial operator (or of o86ers 
gomg to or from t6e Premises on business 8vi8h Lessee), 8vhieh shali 6ave sunk, settled or 
become partially or 8vholly submerged at the berthing area or any part of the Premises. 
The provisions of the immediately precedmg sentence shall be applicable 8vhether or not 
the aforesaid object is 08vned by Lessee or is connected in any way with Lessee or its 
occupancy of or operations at the Prerrtises. Notwithstanding the foregoing. Lessee shall 
have no obligation to raise or remove any such object to the extent its presence in the 
berthing area predates the effective date of the Existing Lease or is the result of the sole 
negligence or willful act of the Port Authority. 

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

Section 18. Signs 

(a) Except with the prior consent of the Port Authority, Lessee shall 
not erect, maintain or display any advertising, signs, posters or similar devices at or on 
the Premises. Notwithstanding the forgoing, Lessee may, without the consent of the Port 
Authority, erect advertising signs directly related to its permitted operations under this 
Agreement, safety instruction signs, direction signs and signs setting forth public service 
information issued by the City of Newark. 

(b) Upon demand by the Port Authority, Lessee shall remove, 
obliterate, or paint out any and all advertising, signs, posters, and similar devices placed 
by Lessee on the Premises and m coirnection therewith at the expiration or earlier 
termmation of the letting, shall restore the Premises to the condition thereof prior to the 
placement of such advertising, sign, poster or device. In the event of a failure on the part 
of Lessee so to remove, obliterate or paint out each and every such piece of advertising, 
sign, poster or device and so to restore the Premises after receipt of written notice from 
the Port Autliority, the Port Authority may perform the necessary work and Lessee shall 
pay the costs thereof to the Port Authority on demand. 

Section 19. Indemnitv and Liabilitv Insurance 

(a) Lessee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, agents, employees and representatives, from all claims and 
demands of third persons includuig but not limited to claims and demands for death, 
personal injuries, and for property damages, arismg out of the use or occupancy of the 
Premises by Lessee or by its officers, agents, employees, or representatives, contractors, 
subcontractors or their employees, or by others on the Premises, or out of any other acts 
or omissions of Lessee, its officers, agents or employees on or with respect to, the 
Premises, or out of the acts or omissions of others on the Premises, including claims and 
demands of the party, if any, from which the Port Authority derives its rights in the 
Premises for uidemnification arising by operation of law or through agreement of the Port 
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Authority with such party, excepting only claims and demands which result solely from 
the negligerit or willful acts of the Port Authority. 

(b) If so directed by the Port Authority, Lessee shall at its own 
expense defend any suit based upon any such claim or demand in which event it shall not, 
without obtaining express advance permission from the General Counsel of the Port 
Authority, raise any defense involving in any way the jurisdiction of the tribunal over the 
person of the Port Authority, the immunity of the Port Authority, its Commissioners, 
officers, agents or employees, the governmental nature of the Port Authority or its 
provisions of any statutes respecting suits against the Port Authority. 

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

(1) Commercial General Liability Insurance including but not 
limited to coverage for Premises operations and products liability-completed operations, 
which coverage shall not exclude claims arising out of or in connection with operations 
conducted within fifty (50) feet of railroad property, with a minimum combined single 
limit coverage for bodily injury and property damage of $25,000,000.00. Said insurance 
shall also include coverage for explosion, collapse and underground property damage 
hazards. If Lessee's operations entail the ownership, maintenance, operation, or use of 
any watercraft, whether owned, non-owned, or hired. Lessee shall have any exclusion for 
such watercraft deleted or shall purchase equivalent coverage under a policy of Protection 
and Indemnity Insurance and shall provide the Port Authority with a certificate of 
insurance evidencing such coverage. 

(2) Commercial Automobile Liability Insurance covering all 
owned, non-owned or hired vehicles used in connection with its operations hereunder 
with a minimum combined single limit coverage for bodily injury and property damage 
of $3,000,000.00. 

(3) Environmental Liability Insurance, with a minimum 
combined single limit coverage for bodily injury and property damage for both gradual, 
accidental and sudden occurrences, both on-site and off-site cleanup, of $5,000,000.00 
including coverage for environmental clean-up on land, in air, and on water. The 
environmental impairment liability policy(ies) and any certificate of insurance submitted 
pursuant to this Agreement in relation to such policy(ies) shall (i) be expressly endorsed 
for the Port Newark Facility and each transfer location, travel route and material 
disposition location selected by Lessee, (ii) state that claims disputes and coverage shall 
be litigated in United States courts having jurisdiction, and not be limited to arbitration, 
and (ill) acknowledge Lessee's disclosure to the insurance carrier that the material may 
be considered a Hazardous Substance under applicable law including, but not limited to, 
RCRA and/or CERCLA and/or the Toxic Substances Control Act, 15 U.S.C. Section 
2601 et seq. It should be noted that the substances may be considered "hazardous" under 
CERCLA, but not necessarily "hazardous" under RCRA and that such materials if RCRA 
"hazardous" would require a manifest and disposal certificate under RCRA at a Subtitle 
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C hazardous waste disposal facility. A copy of this Agreement, including all schedules 
and documents attached hereto, shall be provided to the insurance carrier. 

(4) Workers' Compensation and Employer's Liability 
Insurance with limits of not less Utan $1,000,000, and otherwise in accordance with the 
requirements of law. The Workers' Compensation Policy shall be specially endorsed to 
include coverage afforded by (i) the U.S. Longshoremen's and Harbor Workers' 
Compensation Act aird Coverage B - Jones Act, maritime (including coverage for 
Masters or Members of the Crew of Vessels), if applicable, and (ii) Coverage B under the 
Federal Employers' Liability Act. 

(5) Such other insurance in such amounts as from time to time 
may be required by the Port Authority dunng the Term against such other insurance 
hazards as at that time are required by the Port Authority of all other lessees of the Port 
Authonty operating marine container terminals similar to the Premises. 

(d) With the exception of the Workers' Compensation and Employers' 
Liability Insurance Policy, each policy of insurance described in Section 19(c) above 
shall include the Port Autho8ty as an additional insured (including, without limitation, 
for purposes of Premises operations and completed-operatlons) and each such policy 
shall contain a provision that the insurer shall not, without obtaining express advance 
permission from the General Counsel of the Port Authonty, 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, dre 
governmental nature of the Port Authority or the provisions of any statutes respecting 
suits against the Port Authority. Each such policy shall contain a contractual liability 
endorsement covering the indemnity obligations of Lessee under this Section and such 
policies shall not contain any care, custody or control exclusions. Such insurance shall 
also contain an endorsement with respect to providing that the protection afforded Lessee 
thereunder with respect to any claim or action against Lessee by a dtird party shall pertain 
and apply with like effect witli respect to any claim or action against Lessee by the Port 
Authority and against the Port Authority by Lessee, but said endorsement shall not limit, 
vary, change or affect the protections afforded the Port Authority as an additional 
insured. 

(e) All insurance provided for herein shall be issued by financially 
sound and responsible insurance providers authorized to do business in die State in which 
the Premises is located. Any insurance provider providing the required coverages must 
have a claims paying ability/financial strength rating of "A-" (or its equivalent) or better 
by Standard & Poor's, A.M. Best or an equivalent rating by a comparable insurance 
rating agency. On or before the date hereof, the Port Authority has reviewed certificates 
of insurance evidencing Lessee's various coverages and confirmed that the same are 
acceptable to die Port Authority and in conformance with the requirements of this Section 
19. 
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(f) As to insurance of any type w48atsoever required or permitted by 
any provision of tiiis Agreement, a certified copy of eacit of t4ie policies or a certificate 
evidencing tire existence tliereof, or a binder, shall be delivered to the Port Authority 
within fifteen (15) days after the execution of this Agreement by the Port Authority and 
Lessee. In the event any binder is delivered it shall be replaced with due diligence by a 
certified copy of the policy or by a certificate. Each such copy or certificate shall contain 
a valid provision or endorsement that the policy may not be cancelled, terminated, 
changed or modified, without giving thirty (30) days, written advance notice thereof to 
the Port Authority. A binder evidencing each renewal policy shall be delivered to the 
Port Authority at least fifteen (15) days prior to the expiration date of each expiring 
policy, except for any policy expiring after the Expiration Date, and a certificate or a 
certified copy of each such renewal policy shall be delivered to the Port Authority with 
due diligence. If at any time any policy shall be or become unsatisfactory to the Port 
Authority as to form or substance or as to coverages or minimum limits, or if any carrier 
issuing any one or more such policies shall be or become unsatisfactory to the Port 
Authority, and in each such case the Port Authority's requirements shall be applied to the 
Premises in a manner consistent with the Port Authority's application of such 
requirements at the other leases from the Port Authority made with respect to the 
operation of marine container terminal facilities. Lessee shall promptly obtain one or 
more new and satisfactory policies in replacement to the extent commercially available. 

Section 20. Maintenance and Repair 

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

(b) Lessee shall promptly and at its sole expense repair, replace, 
rebuild and paint all or any part of the Premises or of the Marine Container Terminal 
Facility which may be damaged or destroyed by the acts or omissions of Lessee or by 
those of its officers or employees, or of other persons on or at the Premises. 

(c) Subject to the provisions of paragraph (f) of this Section and 
Section 21 of this Agreement, throughout the Term, Lessee shall assume the entire 
responsibility for, and shall relieve the Port Authority from all responsibility from, all 
care, maintenance, repair and rebuilding whatsoever in the Premises, whether such care, 
maintenance, repair, or rebuilding be ordinary or extraordinary, partial or entire, inside or 
outside, foreseen or unforeseen, structural or otherwise; and without limiting the 
generality of the foregoing Lessee shall maintain and make repairs and replacements, 
structural or otherwise to all improvements located on the Premises and ail other fixtures, 
machinery, or equipment now or hereafter belonging to or connected with said Premises 
or Lessee's operations being conducted thereon, including without limitation thereto all 
maintenance, repair and replacement of the following items: (1) paving, which shall 
mean maintenance paving, crack sealing, weed removal, repair of damaged or 
overs tressed surfaces, manholes, catch basins, underground storm water pipes, and grate 
support systems, including repairs required above the structural concrete clbamber of 
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catch basins and manholes; such repairs shall include the concrete brick collar, concrete 
collar, brick collar, asphalt concrete pavement, Portland cement concrete pavement, the 
frame and grate or manhole cover and silt bucket when and where applicable; for the 
purpose of manhole and catch basin repair, the top of the structural chamber shall be the 
top of the concrete slab that covers the vertical walls of the underground manhole 
structure, and for the purpose of catch basin and manhole repair, the top of the structural 
chamber shdl be the top of the (cast-in-place or pre-cast) vertical walls of the 
underground catch basin and manhole structure); (2) crane rails and rail foundations; (3) 
scales; (4) rail tracks on the Premises (5) lights, light poles and light pole foundations; (6) 
sprinkler systems; (7) gas and electric from the meter (utility companies are responsible 
up to the meter); (8) container cranes; (9) the electrical system, equipment and fixtures, 
including, without limitation, lighting fixtures, switches, outlets, receptacles and other 
electrical devices and accessories, and all relamping and fuse replacement; (10) the 
plumbing system, fixtures and equipment, and all finished plumbing; (11) buildings and 
all parts thereof; (12) special mooring devices and special loading devices, whether 
mechanical, electrical, hydraulic or otherwise; (13) fencing, (14) signs; (15) fire 
extinguishers; (16) all painting; and (17) any means of ingress, egress or other access, 
whether pedestrian or vehicular, within the Premises. Lessee shall maintain all such 
improvements, fixtures, machinery and equipment at all times in good condition, and 
shdl perform all necessary preventive maintenance thereto so that at the expiration or 
termination of the letting and all times during the letting, the same (or a reconstruction of 
all or any part thereof) will be in as good condition as at the commencement of the term 
of the letting thereof (or, in the case of improvements made during the letting hereunder, 
in as good condition as at the time of the installation or construction thereof), except for 
reasonable wear which does not adversely affect the watertight condition or structural 
integrity of the buildings or other structures on the Premises or adversely affect the 
efficient or the proper utilization of any part of the Premises or the environmental 
condition thereof. Lessee shall make frequent periodic inspections of the Premises and 
shall make all repairs and replacements, and do all rebuilding, inside and outside, 
ordinary and extraordinary, partial and entire, foreseen and unforeseen, structural or 
otherwise, regardless of the cause of the condition requiring such repairs, rebuilding or 
replacements, which repairs, rebuilding and replacements by Lessee shall be in quality 
and class not inferior to the original in materials and workmanship. With respect to 
anything originally supplied or installed by the Port Authority in which title does not vest 
in the Port Authority, Lessee shall have the benefit of the warranty, if any, running to the 
Port Authority, to the extent assignment thereof does not impair or void the same. 

(d) Without limiting the obligations of Lessee stated elsewhere in this 
Agreement, Lessee shall be solely responsible to the Port Authority for loss or theft of or 
damage to any and all personal property, equipment and fixtures belonging to the Port 
Authority or for which it is responsible, locat^ or to be located in or on the Premises, 
excepting only loss, theft or damage which result solely from the affirmative negligent or 
willfiil acts of the Port Authority, its Commissioners, officers, employees and 
representatives, and shall promptly replace or repair the same within twenty (20) days 
after such loss, theft or damage (except that if any such repair requires activity over a 
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period of time, then Lessee shall commence to perform such repair within such twenty 
(20) day period and shall diligently proceed therewith without interruption); and Lessee 
shall yield and deliver the same or replacements thereof to the Port Authority at the 
expiration or earlier termination of the letting under this Agreement in the same condition 
as at the commencement of the letting, reasonable wear not materially affecting the 
efficient use and functioning of the same excepted. 

(e) (1) Upon sixty (60) days' notice from Lessee to the Port 
Authority that any portion of the berthing area that has been previously deepened and 
strengthened by Lessee to a specified number of feet below Mean Low Water (the 
"Existing Depth"), has shallowed to a depth of two (2) feet above the Existing Depth of 
such portion of the berthing area, then upon Lessee's making such part of the berthing 
area available for dredging operations, the Port Authority, at no expense to Lessee, shall 
proceed (to the extent permitted by governmental authorities having jurisdiction, which 
permission the Port Authority shall use commercially reasonable efforts to obtain) to 
dredge such part of the berthing area specified in the said notice (or such portion thereof 
as may be necessary), either directly or through a contractor, to the Existing Depth of 
such portion of the berthing area, as applicable. Notwithstanding the foregoing, any 
dredging required under this subparagraph shall be only such as shall produce (or leave in 
place) such depths and slopes as may be required in the sole opinion of the Port Authority 
for underwater support of structures, which opinion shall be controlling. 
Notwithstanding the foregoing. Lessee shall be solely responsible for all dredging costs 
associated with the strengthening, deepening, or construction of a berth to the Existing 
Depth. 

(2) Notwithstanding any other provision of this Section, in the 
event that the Port Authority shall determine that the Estimated Cubic Yard Cost will 
exceed One Hundred and Ten Dollars and No Cents ($110.00), subject to adjustment as 
provided in this Section 20 (the "Base Cost"), the Port Authority shall not be obligated to 
perform the dredging work set forth in subparagraph (1) of this paragraph (e) unless 
Lessee shall pay for any amount of the Estimated Cubic Yard Cost in excess of the Base 
Cost. The "Estimated Cubic Yard Cost" shall mean the cost on average of dredging the 
portion of the berthing area described in Lessee's notice given to the Port Authority under 
the aforesaid subparagraphs per cubic yard calculated from the difference in bottom 
elevations as determined by pre-dredge soundings and the bottom elevations (including 
normal over dredge amounts) called for hereunder, with such estimate to include, but not 
be limited to, the cost of dredging, transportation, processing (including amendment, 
separation, removal, transportation and disposal of trash and debris), disposal (including 
mobilization at disposal sites) of any dredged material, insurances, compliance with 
environmental laws and obtaining necessary permits, work to address unanticipated site 
conditions, and an amount equal to one hundred fifteen percent (115%) of all of the direct 
staff costs to the Port Authority attributable to all of the foregoing. In the event that the 
Port Authority shall determine that the Estimated Cubic Yard Cost of any such dredging 
will exceed the Base Cost, the Port Authority shall so notify Lessee and Lessee shall have 
the right to elect to have the dredging performed subject to its obligation to pay for any 
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suc9i excess cost. In the event that Lessee s9ia99 not e9ect to pay such excess cost of the 
dredging, 8ie Port Autliority slia99 be re9ieved of its obiigation to perform such dredging 
until such time, if ever, 8iat it shall determine that the Estimated Cubic Yard Cost of such 
dredging does not exceed the Base Cost. The Base Cost shall he subject to adjustment 
during the term of the letting under this Agreement in accordance 9vith 8ie provisions of 
subparagraph (4) of this paragraph. 

(3) Commencing on each Anniversary Date and for 8ie period 
commencing with such Anniversary Date and continuing throu^ die day preceding die 
next Anniversary Date, or die expiration date of die term of die letting under this 
Agreement, as the case may he, the Base Cost set forth in subparagraph (2) of this 
paragraph (e) shall he adjusted by adding to or subtracting from the Base Cost, as the 
case may he, the product obtained by multiplying the Base Cost by die Construction Cost 
Percentage Change for such Anniversary Date. For purposes of any adjustment under 
diis subparagraph, the Base Cost employed in the calculation described in the 
immediately preceding sentence shall he the Base Cost as previously adjusted under this 
paragraph. ' 

(4) In die event the index shall hereader he converted to a 
different standard reference base or otherwise revised or ENR Magazine shall cease to 
publish die Construction Cost Index, dien for the purposes hereof there shall he 
substituted for the index such other appropriate index or indices properly reflecting 
changes in construction costs in a manner similar to that established in the Construction 
Cost Index used in the latest adjustment as die Port Audiority may in its discretion 
determine. If after an adjustment in die Base Cost shall have been fixed for any period, 
the Construction Cosf Index used for computing such adjustment shall he changed or 
adjusted, then the adjustment of the Base Cost for that period shall he recomputed 
accordingly. 

(5) Notwidistanding any other provision of diis Section, the 
Port Audiority shall not he obligated to perform die dredging work set forth in 
subparagraph (1) of this paragraph (e) as to any part of the portion of the berthing area 
described in Lessee's notice given to the Port Authority under the aforesaid subparagraph 
as long as any vessel or other floating structure, equipment or other personal property 
(whether or not intended to he floating) is sunk, settled or partially or wholly submerged 
in such part of the berthing area. The provisions of this subparagraph shall he applicable 
whether or not the aforesaid object is owned by Lessee or is connected in any way with 
Lessee or its occupancy of or operations at the Premises. The Port Authority shall have 
no obligation to raise or remove any such object unless its presence in the berthing area 
predates the effective date of the Existing Lease or is the result of the sole negligence or 
willful act of the Port Authority. 

(0 Except under circumstances as to which paragraph (h) of this 
Section applies, and subject to paragraph (g) of this section, upon receipt of notice that 
repair or replacement of such of the following as are located in or are a part of the 
Premises is required: (1) the structure of die wharf, including wharf decking and wharf 
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aod crane rail foundation piles, fender systems (but not baeking logs or bumpers), and 
standard mooring devices; (2) the water distribution system; and (3) underground sanitary 
systems; the Port Authority will make such repairs and replacements to the extent 
necessary to keep such part of the Premises in a reasonably good condition for the 
operations of Lessee hereunder, but the Port Authority shall not be obligated to make any 
repairs or replacements to bring the Premises to a better condition than that existing on 
the Commencement Date (or in the case of improvements made during the Term, the 
condition as at the time of the installation or construction thereof). The Port Authority's 
responsibilities under this paragraph shall be limited to bearing the expense of repair or 
replacement, and without limiting the foregoing the Port Authority shall have no 
responsibility with respect to any repairs or replacements which are the obligation of 
Lessee under any other provision of this Agreement. The Port Authority sh^l have no 
responsibility with respect to any repairs or replacements which are required because of 
any casualty whether or not insured or insurable, except as expressly provided in Section 
21 of this Agreement. If the Port Authority shall fail, after a reasonable period of time to 
perform its repair and replacement obligations under this paragraph, Lessee, as its sole 
remedy, shall, following written notice to the Port Authority, perform the work, and the 
Port Authority shall on demand pay Lessee its actual certified cash expenditures to third 
parties therefor, or, at the option of the Port Authority, shall extend to Lessee a credit 
against its rental obligations under this Agreement in an amount equal to such 
expenditures. Furthermore, prior to the commencement by the Port Authority of any 
work set forth in Lessee's notice to the Port Authority, Lessee shall take all precautions 
necessary to protect persons or property at the Premises, including the immediate 
performance by Lessee of any work required to correct conditions which involve danger 
to persons or property, and the Port Authority will reimburse Lessee for such work as 
provided in this paragraph. Lessee shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers, employees, agents, and representatives, from and against all 
claims and demands, including but not limited to claims and demands for death, claims 
and demands for personal injuries, and claims and demands for property damages, of any 
third persons whatsoever, including, but not limited to, Lessee's officers, employees, 
agents, and representatives which may arise from the condition of the Premises or any 
part thereof, or from the failure of Lessee to notify the Port Authority of conditions 
requiring repair or replacement, or from the failure of Lessee to make timely corrections 
of dangerous or potentially dangerous conditions at the Premises. Except as set forth 
above. Lessee hereby releases and discharges the Port Authority, its Commissioners, 
officers, employees, agents, and representatives from any liability for damages to Lessee, 
consequential, or otherwise, in connection with any of the provisions of this paragraph 
concerning repairs or replacements to any portion of the Premises, including without 
limitation thereto any failure on the part of the Port Authority for any reason whatsoever 
to make any repair or replacement, and including without limitation thereto any act or 
omission of the Port Authority, its officers, agents, employees, contractors or dieir 
employees, connected with the performance of such repairs or replacements. 

(g) The obligation of Lessee as set forth in paragraphs (b) and (c) of 
this Section and in Section 21 in the event of damage or destruction covered by any 
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contract of insurance untler whicii the Port Authority is the insured (incluriing, but not 
limited to, fire, extended coverage or pier and 8vhaif insurance) is hereby released to the 
extent that the loss is recouped by actual payment to the Port Authority of the proceeds of 
such insurance; provided, however, that if at any time because of this release tlie 
insurance carrier of any policy covering the I^remises or any part thereof shall increase 
the premiums otherwise payable for fire, extended coverage or rental coverage applicable 
to the Premises Lessee shall pay to the Port Authority an amount equivalent to such 
increase or increases on demand; and provided further that if at any time this release shall 
invalidate any such policy of insurance or reduce, limit, or void the rights of the Port 
Authority thereunder, or if because of this release, any such insurance carrier shall cancel 
such endorsement or refuse to renew the same or shall take any other action to alter, 
decrease or diminish the benefits of the Port Authority under the policy, then the release 
shall be void and of no effect. 

Section 21. Casualty 

(a) lu the event that as a result of a casualty, whether or liot insured or 
insurable, the Premises are damaged in any material respect. Lessee shall proceed in a 
timely manner to repair and/or rebuild the same with all due diligence subject to Force 
Majeure and the terms and conditions of this Agreement, including, without limitation. 
Section 10 hereof. Subject to the notice and cure periods provided for in Section 29 
hereof, the Port Authority shall have the right to terminate this Agreement by notice 
given to l-essee, in the event of Lessee's failure to repair and/or rebuild in a timely 
manner and with due diligence, any damage to the Premises or any improvements thereon 
as a result of a casualty. Without in any way limiting the obligations of Lessee set forth 
in the first sentence of tliis paragraph, with respect to all portions of the Premises, Lessee 
shall secure and maintain in its own name as assured and shall pay the premiums on the 
following policy of insurance in the limit set forth below, which policy shall be effective 
during the term of the letting under this Agreement: 

(1) All risk property damage insurance covering the full 
replacement cost of any property owned, leased, or within the care, custody or control of 
Lessee and now or in the future located on or constituting a part of the Premises, except 
for any personal property owned by the Port Authority. Full replacement cost shall be 
reasonably determined by the Port Authority. No omission on the part of the Port 
Authority to make such determination shall relieve lessee of its obligations to maintain 
the appropriate insurance under this paragraph. Such insurance shall cover and insure 
against such hazards and risks as at least would be insured against under the Standard 
Form of Fire Insurance policy in the State of New Jersey, or any successor thereto, and 
the broadest form of extended coverage endorsement prescribed as of the effective date 
of said insurance by the rating organization having jurisdiction, including without 
limitation hazards and risks of flood, earthquake, windstorm, cyclone, tornado, hail, 
explosion, riot, civil commotion, aircraft, vehicles, smoke, and boiler and macliinery 
hazards and risks, and, if the Port Authority so requests, also covering nuclear property 
losses and contamination. 
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(2) T6e p8oper8y 8iamage insu8ance policy required by Section 
21(a)(1) shall name tiie Port Authority and lessee (with insurance clauses consistent with 
the prooisions of this Agreement) as the insureds, as their respective interests may 
appear, and shall provide that loss, if any, shall be adjusted with and payable to the Port 
Authority and naming the Port Authority as addition^ insured and loss payee. As to any 
insurance required by Section 21(a)(1), a certificate of insurance, or binders, shall be 
delivered by Lessee to the Port Authority on or before the Commencement Date. In the 
event any binder is delivered, it shall be replaced within ten (10) days by a certificate of 
insurance. Each such policy shall contain a valid provision or endorsement that the 
policy may not be cancelled, terminated, changed or modified, without giving at least 
thirty (30) days' written advance notice thereto to the Port Authority and an endorsement 
to the effect that the insurance as to the interest of the Port Authority shall not be 
invalidated by any act or negligence of Lessee or any other insured. Each policy of 
insurance shall have attached thereto an endorsement that the Port Authority will be 
given at least thirty (30) days' prior notice of any material change in the policy. A 
certificate of insurance with respect to a renewal policy shall be delivered to the Port 
Authority at least fifteen (15) days prior to the expiration date of each expiring policy, 
except for any policy expiring after the Expiration Date. If at any time the policy 
required by Section 21(a)(1) shall be or become unsatisfactory to the Port Authority as to 
form or substance, or if the carrier issuing such policy shall be or become unsatisfactory 
to the Port Authority, lessee shall promptly obtain a new and satisfactory policy in 
replacement. 

77ie proceeds of insurance from coverages secured in accordance with Section 21(a)(1) 
shall be made available to Lessee and shall be applied by Lessee strictly and solely to the 
repair, replacement, or rebuilding of the Premises as provided in this Agreement. The 
procedures for such rebuilding shall be the same as for lessee's Construction Work as set 
forth in Section 10 hereof. Lessee shall not be entitled to any abatement of the Rent 
payable hereunder at any time by reason of such casualty. 

(b) If there shall be an excess of the proceeds of insurance over the 
cost of the repair, replacement or rebuilding of the Premises as required under paragraph 
(a) of this Section, then Lessee shall identify to the Port Authority other capital 
improvements on the Premises beyond the aforesaid work required in connection with the 
casualty, including, without limitation, any portion of Lessee's Construction Work, and 
the Port Authority shall make such excess proceeds available to lessee for such capital 
improvements; provided, however, that Lessee shall commence such capital 
improvements within one (1) year of the Port Authority's receipt of the proceeds of 
insurance, and if Lessee shall not so proceed in a timely manner, all of such proceeds 
shall be returned to the Port Authority regardless of any expenditure by Lessee on such 
capital improvements. 

(c) The Port Authority and Lessee hereby stipulate that neither the 
provisions of Titles 46:8-6 and 46:8-7 of the Revised Statutes of New Jersey nor those of 
any other similar statute shall extend or apply to this Agreement. 
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(d) In die event of damage to or a partial or total destroction of the 
Premises or improvements thereon, Lessee shall within thirty (30) days after die 
occurrence commence to remove from die Premises or from the portion thereof 
destroyed, all damaged property (and all debris thereof) including damaged buildings and 
structures, 9ind all damaged property belonging to Lessee or to any third person 
whatsoever, and thereafter shall diligently continue such removal, and if Lessee does not 
perform its obligation hereunder, the Port Authority may, upon no less dian ten (10) 
business days' notice to Lessee, remove such debris and dispose of the same and may 
remove such property to a public warehouse for deposit or may retain the same in its own 
possession and sell 2ie same at public auction, the proceeds of which shall be applied first 
to the expenses of removal, storage and sale, and second to any sums owed by Lessee to 
the Port Authority, with any balance remaining to be paid to Lessee; if the expenses of 
such removal, storage and sale shall exceed the proceeds of sale, Lessee shall pay such 
excess to the Port Authority on demand without limiting any term or provision of this 
Agreement, and Lessee shall indemnify and save harmless Ae Port Authority, its 
Commissioners, officers, agents, representatives, employees, contractors and 
subcontractors, from and against any and all claims of third persons arising out of die 
exercise by the Port Authority of its right to remove property as hereinabove provided 
including all claims for conversion, all claims for damage or destruction of property, all 
claims for injuries to persons (including death), and all other claims for damages, 
consequential or otherwise, excepting die affirmative negligent or willful acts of the Port 
Authority, its Commissioners, officers, agents, representatives, employees, contractors 
and subcontractors. 

Section 22. Assignment and Sublease 

(a) Except as odierwise set forth or permitted in this Lease (including 
the provisions of Section 48), neither this Agreement nor the term and estate hereby 
granted, nor any part hereof or thereof, shall be assigned, mortgaged, pledged, 
encumbered or otherwise transferred by Lessee voluntarily, involuntarily, by operation of 
law or otherwise (any of die foregoing, an "Assignment"; and the assignee or other 
transferee pui-suant to an Assignment, an "Assignee") without the prior written consent of 
die Port Authority, and neither the Premises, nor any part thereof, shall be subleased, 
licensed, frtmchlsed, used or occupied by any person or entity other dian Lessee or 
encumbered in any manner by reason of any act or omission on the part of Lessee, nor 
shall Lessee part with possession of all or any portion of the Premises (any of the 
foregoing being referred to herein as a "Sublease"; and the sublessee, licensee, 
franchisee, occupant or odier party obtaining the right to possession pursuant to a 
Sublease being a "Sublessee") widiout die prior written consent of the Port Audiority, 
and no rents or other sums receivable by Lessee under any Sublease of all or any part of 
the Premises shall be assigned or otherwise encumbered. No Assignment of this 
Agreement and the term and estate hereby granted and no Sublease of all or any portion 
of die Premises, shall relieve Lessee of its obligation to obtain the Port Audiority's prior 
written consent to any further Assignment or Sublease. 
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(b) If Lessee shall enter into an Assignment or Sublease in violation of 
Section 22(a), the Port Authority may collect rent directly from any Assignee or 
Sublessee, or anyone who claims a right to this Agreement or to the letting or who 
occupies the Premises, and shall apply the net amount collected to the Rent herein 
reserved; and no such collection shall be deemed a waiver by the Port Authority of the 
covenants contained in Section 22(a), nor an acceptance by the Port Authority of any 
such Assignee, Sublessee, claimant or occupant as tenant, nor a release of Lessee by the 
Port Authority from the further performance by Lessee of the covenants contained in this 
Agreement. Lessee hereby authorizes the exercise by the Port Authority of its rights 
under this subsection (b), and any Assignee or Sublessee may rely on this provision. 

(c) Lessee further covenants and agrees that it will not use or permit 
any Sublessee whatsoever to use the Premises or any portion thereof for any purpose 
other than as provided in Section 9 of this Agreement. 

Section 23. Condemnatiqn 

(a) Upon the acquisition by condemnation or the exercise of the power 
of eminent domain by any Person having a superior power of eminent domain, including 
the Port Authority (the "Condemning Agency") of an interest in all or any part of the 
Premises, or in the case of any deed, lease or other conveyance in lieu thereof (any such 
acquisition under this Section 23 being hereinafter referred to as a "taking" or 
"conveyance"). Lessee shall be entitled to assert any claim with respect to its leasehold 
interest in the Premises to any compensation, award or part thereof made or to be made 
therein or therefor or any claim with respect to its leasehold interest in the Premises to 
any consideration or rental or any part thereof paid therefor, or to institute any action or 
proceeding or to assert any such claim against the Condemning Agency, provided that (i) 
such claim is then allowed by law, (ii) unless the Port Authority is the Condemning 
Agency, such claim shall not reduce the amount of compensation payable to the Port 
Authority solely with respect to its leasehold interest in the Premises or interfere with any 
claim made or action brought by the Port Authority against the Condemning Agency in 
connection therewith, and (iii) luiless the Port Authority is the Condemning Agency, 
Lessee shall not be entitled to assert any such claim, or bring any such action, against the 
Port Authority for any such taking. 

(b) In the event of the taking of all of the Premises then this 
Agreement and all rights granted by this Agreement to Lessee to use or occupy the 
Premises for its exclusive use and all rights, privileges, duties and obligations of the 
parties in connection therewith or arising thereunder shall terminate as of the date of the 
taking, provided, that such termination shall not constitute a waiver of Lessee's right to 
any claim which it is entitled to maintain against the Condemning Agency as specified in 
subsection (a) above. 

(c) In the event that the taking covers fifty percent (50%) or more of 
the total usable area of the Premises, then Lessee and the Port Authority shall each have 
an option exercisable by notice given within ten (10) days after the effective date of such 
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taking oo terminate the letting hereun2er with respect to the Premises not taken, as of the 
2aOe of such taking an2 such termination shall be effective as if the 2ate of such taking" 
were the original 2ate of expiration hereof. 

(2) Except as set forth in paragraph (b) of this Section, in the event 
that the taking or conveyance covers only a part of the Premises, or in the event that the 
letting is terminate2 pursuant to paragraph (c) of this Section with respect to only a part 
of the Prenlises, then the letting as to such part shall, as of the 2ate possession thereof is 
taken by such agency or agencies, or as of the effective 2ate of such termination, cease 
an2 2etermine in the same manner an2 with the same effect as if the term of the letting 
had on that date expired. 

(e) In the event that all or any portion of the Premises is required by 
the Port Authority to comply with any present or future governmental law, rule, 
regulation, requirement, order or direction, the Port Authority may by notice, which if 
practicable shall be given ninety (90) days in advance, to 4essee terminate the letting 
with respect to all or such portion of the Premises so required. Such termination shall be 
effective on the date specified in the notice. 4essee hereby agrees to deliver possession 
of all or such portion of the Premises so required upon the effective date of such 
termination in the same condition as that required for the delivery of the Premises upon 
the date originally fixed by this Agreement for the expiration of the term of the letting. 
No taking by or conveyance to any governmental authority as described in paragraph (a) 
of this Section, nor any delivery by 4essee nor taking by the Port Authority pursuant to 
this paragraph, shall be or be construed to be an eviction of Lessee or a breach of this 
Agreement or be made the basis of any claim by Lessee against the Port Authority for 
damages, consequential or otherwise, other than those claims for any award to which 
Lessee may be entitled as expressly provided in this Section 23. 

Section 24. Port Authoritv's Lessee Capital Improvement Fund 

From and after January 1,2016, Lessee may request, and the Port 
Authority will consider and may, in its sole and absolute discretion, create a fund in a 
total amount up to $150,000,000 (available in equal, one-third amounts over such three 
year period) toward the cost of capital improvements undertaken as part of Lessee's 
Construction Work, commencing during the calendar year 2016 and on the date on which 
the Port Authority agrees in writing, if at all, to provide such fund. The amount of funds 
used by Lessee from such funding, should the Port Authority decide to provide the 
funding, will be repaid over a twenty (20) year period at an interest rate to be determined 
by the Port Authority. In the event that the Term of this Agreement terminates or expires 
for any reason prior to the full and complete repayment of the amounts (together with 
interest) described herein, the entire then outstanding unpaid principal amount, together 
with all interest accrued thereon to the date of repayment, shall be due and payable in 
immediately available funds on the date of such earlier termination or expiration. All of 
the amount to be repaid by Lessee pursuant to this Section shall be in addition to, and not 
in substitution of, any other damages payable under this Agreement including, but not 
limited to. Section 32 hereof. 
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Section 25. Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or has incurred any 
obligations or expense which Lessee has agreed to pay or reimburse the Port Authority 
for, or if the Port Authority is required or elects to pay any sum or sums or incurs any 
obligations or expense by reason of the failure, neglect or refusal of Lessee to perform or 
fulfill any one or more of the conditions, covenants or agreements contained in this 
Agreement or as a result of an act or omission of Lessee contrary to the said conditions, 
covenants and agreements (after any applicable notice and grace period as expressly 
provided herein), Lessee shall pay to the Port Authority the sum or sums so paid or the 
expense so incurred, including all interest. Costs, damages and penalties, and the same 
may be added to any installment of Base Rent thereafter due hereunder, and each and 
every part of the same shall be and become Rent, recoverable by the Port Authority in the 
same manner and with like remedies as if it were originally a part of any of the rentals set 
forth in this Agreement. If practicable, and except in case of emergency, the Port 
Authority will provide Lessee with fifteen (15) days notice prior to the Port Authority's 
making any such payment or incurring any such obligation or expense. No payment 
made by Lessee to the Port Authority under this Section shall be or be deemed a waiver 
by Lessee of any right to contest its making of such payment. 

(b) Should the Port Authority elect to use its operating and 
maintenance staff in performing any work and to charge Lessee with the Cost thereof, 
any time report of any employee of the Port Authority showing hours of work or labor 
allocated to such work, or any stock requisition of the Port Authority showing the 
issuance of materials for use in the performance thereof, shall be prima facie evidence 
against Lessee that the amount of such charge was necessary. 

Section 26. Rights of Entrv Reserved 

(a) The Port Authority, by its officers, employees, agents, 
representatives and contractors shall have the right at all reasonable times to enter upon 
the Premises for the purpose of inspecting the same, for observing the performance by 
Lessee of its obligations under this Agreement, and for the doing of any act or thing 
which the Port Authority may be obligated or have the right to do under this Agreement 
or otherwise. In the case of an emergency, the Port Authority may enter the Premises at 
any time. 

(b) Without limiting the generality of the foregoing, the Port 
Authority, by its officers, employees, agents, representatives, and contractors, and on 
behalf of furnishers of utilities and other services, shall have the right but not the 
obligation, for its own benefit, for the benefit of Lessee, or for the benefit of others than 
Lessee at the Premises, to maintain existing and future utility, mechanical, electrical and 
other systems and to enter upon the Premises at all reasonable times to make such repairs, 
replacements or alterations as the Port Authority shall deem necessary or advisable and, 
from time to time, to construct or install over, in or under the Premises new systems or 
parts thereof; provided, however, that in the exercise of such rights of access, repair, 
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alteration or new constiiiction the Port Authority shall not interfere in any material 
respect with the use anol occupancy of the Premises by Lessee. 

(c) Prior to exercising any right of entry reserveol to it under this 
Section (in which event the Port Authority shall give such oral or written notice as may 
be appropriate under the circumstances), the Port Authority agrees, other than in the case 
of an emergency, to give Lessee reasonable prior notice of its intention to enter the 
Premises. 

(d) Lessee shall cause such office and parking space within the 
Premises as tlie Port Authority may reasonably request and in such locations as are 
acceptable to Lessee, to be made available for use by the Port Authority police and its 
other representatives that are engaged in official duties on behalf of the Port Authority on 
the Premises. In addition. Lessee shall cause such space within the Premises as the Port 
Authority may reasonably request, to be made available for use as a field office by the 
Port Audiority's engineers required or deemed advisable by the Port Authority to be 
present on the Premises in connection with Lessee's Construction Work or any other 
issue related to the Premises. 

(e) In the event that any property of Lessee shall unreasonably 
obstruct the access of the Port Authority, its employees, agents or contractors to any of 
the existing or future utility, mechanical, electrical and other systems and thus shall 
interfere with the inspection, maintenance or repair of any such system. Lessee shall 
promptly move such property, as directed by the Port Authority, in order that the access 
may be had to the system or part thereof for its inspection, maintenance or repair, and, if 
Lessee shall fail so to move such property after written direction from the Port Authority 
to do so, the Port Authority may move it and Lessee hereby agrees to pay the cost of such 
moving upon demand. 

(f) Nothing in this Section 26 shall impose, or shall be construed to 
impose upon the Port Authority any obligations so to construct or maintain or to make 
repairs, replacements, alterations or additions, or shall create any liability for any failure 
so to do. Lessee is and shall be in exclusive control and possession of the Premises and 
the Port Authority shall not in any event be liable for any injury or damage to any 
property or to any person happening on or about the Premises or for any injury or damage 
to the Premises or to any property of Lessee or of any other person located therein or 
thereon (other than those occasioned by the acts of the Port Authority). 

(g) At any time and from time to time during ordinary business hours 
within the twelve (12) months preceding the Expiration Date, the Port Authority, by its 
agents and employees, whether or not accompanied by prospective lessees, occupiers or 
users of the Premises, shall have the right to enter thereon for the purpose of exhibiting 
and viewing all parts of the same, and during such three (3) month period the Port 
Authority may place and maintain on the Premises, the usual "To Let" signs, which signs 
Lessee shall permit to remain without molestation. 
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(h) If, during the la99 month of the Term, Lessee shall have removed 
all or substantially all its property from the Premises and shall have discontinued 
operations, .the Port Authority may immediately enter and alter, renovate and redecorate 
the Premises. 

(i) The exercise of any or all of the foregoing rights by the Port 
Authority or others shall not be or be construed to be an eviction of Lessee nor be made 
the grounds for any abatement of Rent nor any claim or demand for damages, 
consequential or otherwise. 

Section 27. Limitation of Rights and Privileges Granted 

(a) The Premises are let to Lessee and Lessee takes the same subject to 
all the following: (i) easements, restrictions, reservations, covenants and agreements, if 
any, to which the Premises may be subject; rights of the public in and to any public street; 
(ii) rights, if any, of any enterprise, public or private, which is engaged in furnishing 
heating, lighting, power, telegraph, telephone, steam, or transportation services and of the 
municipality and State in which the Premises are located; (ill) permits, licenses, 
regulations and restrictions, if any, of the United States the municipality or State in which 
the Premises are located, or other governmental authority. 

(b) No greater rights or privileges with respect to the use of the 
Premises or any part thereof are granted or intended to be granted to Lessee by this 
Agreement, or by any provision thereof, than the rights and privileges expressly and 
specifically granted. 

(c) Nothing in this Agreement contained shall grant to Lessee any 
rights whatsoever in the air space above the roof of any building or buildings or portion 
of any building or buildings, if any are included in the Premises (except to the extent 
required in either case for the performance of any of the.obligations of Lessee hereunder), 
or more than twenty (20) feet above the present ground level of any open area included in 
the Premises (except to the extent required for the operation of the container cranes and 
equipment on the Premises and the movement and storage of containers and other cargo). 

Section 28. Prohibited Acts 

(a) Subject to all the applicable terms and provisions of this 
Agreement, Lessee may install vending machines or devices designed to dispense or sell 
food, beverages, tobacco or tobacco products, or arrange for the installation and operation 
of such machines, subject to the Port Authority's reasonable approval of the type and 
method of installation tliereof and Lessee may use an independent contractor, operator or 
supplier for such machines selected by Lessee unless the Port Authority reasonably 
determines that said contractor, operator or supplier will materially adversely affect or 
materially interfere with operations at the Premises or will cause or contribute to the 
causing of labor problems or disturbances thereat. Such vending machines shall be 
installed and operated solely for use by Lessee's officers, members, employees. 
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contraaors, customers, guests and invitees. Lessee's agreement with any contractor, 
operator or supplier of vending machines shall permit cancellation by Lessee in the event 
the Port Authority notifies Lessee that such contractor, operator or supplier fails to meet 
the standards described in this paragraph. Lessee shall be fully responsible for insuring 
that its contractor, operator or supplier shall comply with all of the applicable provisions 
of this Agreement and all acts and omissions of such contractor, operator or supplier shall 
be deemed acts and omissions of Lessee and Lessee and the contractor, operator or 
supplier shall be jointly and severally responsible therefor to the Port Authority only. 

(b) Subject to all of the provisions of this Agreement, and pursuant to 
an approved tenant instruction or alteration application under Section 10 of this 
Agreement, Lessee may install a coffee shop, and may arrange for the presence at the 
Premises of a mobile coffee wagon, and may operate such facilities with its own 
employees, or arrange for the operation thereof by an independent contractor or operator 
selected by Lessee unless the Port Authority reasonably determines that said contractor or 
operator will materially adversely affect or materially interfere with operations at the 
Premises or will cause or contribute to the causing of labor problems or disturbances 
thereat. Such coffee shop and mobile coffee wagon shall be installed and operated solely 
for use by Lessee's officers, members, employees, contractors, customers, guests, and 
invitees. Lessee shall be fully responsible for insuring that its contractor or operator shall 
comply with all of the applicable provisions of this Agreement and all acts and omissions 
of such contractor or operator shall be deemed acts and omissions of Lessee and Lessee 
and the contractor or operator shall be jointly and severally responsible therefor to the 
Port Authority only. 

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

(d) Lessee shall not dispose of nor permit any one to dispose of any 
waste material (whether liquid or solid) by means of the toilets, manholes, sanitary 
sewers or stoim sewers in the Pi emises except after treatment in installations or 
equipment included in plans and specifications submitted to and approved by the Port 
Authority. 

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

(f) Lessee shall not overload any floor and shall repair any floor, 
including supporting members, and any paved area damaged by overloading. Nothing in 
this paragraph or elsewhere in this Agreement shall be or be construed to be a 
representation by the Port Authority of the weight any floor will bear. 
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(g) Less99 shall not fuel or olefuel its auOomoOive vehicles or other a 
equipment in the encloseol portions of the Premises without the prior approval of the Port 
Authority. 

(h) Lessee shall not keep or store in the Premises, explosives, 
inflammable liquiois or solWs or oxiolizeol materials or use any cleaning materials having a 
harmful corrosive effect on any part of the Premises, except for those materials normally 
used in the operation of a marine terminal and stored in a structure normally used for the 
storage of such materials and made safe for the storage thereof. 

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

(j) Lessee shall not dispose or, release or discharge nor permit anyone 
to dispose of, release or discharge any Hazardous Substance on or from the Premises, and 
shall not dispose of, release or discharge any Hazardous Substance at the Port Newark 
Facility. Any Hazardous Substance disposed of, released or discharged by Lessee (or 
permitted by Lessee to be disposed or, released or discharged) on or from the Premises or 
at the Port Newark Facility, shall upon notice by the Port Authority to Lessee and subject 
to the provisions of Section 13 hereof, be completely removed, cleaned up and/or 
remediated by Lessee. The obligations of Lessee pursuant to this paragraph (j) shall 
survive the expiration or termination of this Agreement. 

Section 29. Termination 

(a) If any one or more of the following events shall occur (each of 
which shall be referred to as an "Event of Default"); 

(1) Lessee shall become insolvent, or shall take the benefit of 
any present or future insolvency statute, or shall make a general assignment for the 
benefit of creditors, or file a voluntary petition in bankruptcy (or fail to object to any 
involuntary petition within ninety (90 days of the filing thereof)) or a petition or answer 
seeking an arrangement or its reorganization or the readjustment of its indebtedness under 
the federal bankruptcy laws or under any other law or statute of the United States or of 
any State thereof, or consent to the appointment of a receiver, trustee, or liquidator of all 
or substantially all of its property, or otherwise liquidate or dissolve whether or not in 
connection with any bankruptcy proceeding; or 

(2) By order or decree of a court Lessee shall be adjudged 
bankrupt or an order shall be made approving a petition filed by any of its creditors or, if 
Lessee is a corporation, by any of its stockholders, 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, that in each case, is not stayed or 
dismissed within ninety (90) days; or 
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(3) A petition under any part of the federal bankruptcy laws or 
an action under any present or future insolvency law or statute shall be filed against 
Lessee that is not stayed or dismissed within ninety (90) days; or 

(4) This Agreement shall be assigned, sublet or transferred in 
violation of Sections 22 or 48; or 

(5) The occurrence of any Change of Control without the prior 
written consent of the Port Authority as provided in Section 48; or 

(6) If Lessee is a partnership, limited liability company or 
corporation, the said partnership, limited liability company or corporation shall be 
dissolved as the result of any act or omission of its partners, members or shareholders or 
any of them, or by operation of law or the order or decree of any court having 
jurisdiction, or for any other reason whatsoever; or 

(7) By or pursuant to, or under authority of any legislative act, 
resolution or rule, or any order or decree of any court or governmental board, agency or 
officer, a receiver, trustee, or liquidator shall take possession or control of all or 
substantially all of the property of Lessee, and such possession or control shall continue 
in effect for a period of thirty (30) days; or 

(8) (i) Lessee shall voluntarily abandon, desert or vacate 
the Premises or discontinue its operations at the Premises or a substantial portion of the 
Premises for a period of sixty (60) days or (ii) after exhausting or abandoning any right of 
further appeal. Lessee shall be prevented for a period of sixty (60) consecutive days by 
action of any governmental agency from conducting its operations on the Premises, 
regardless of die fault of Lessee; or 

(9) Lessee shall fail duly and punctually to pay when due any 
installment of Rent owing pursuant to this Agreement, or any part of the same, and such 
default shall continue for five (5) days after the scheduled payment date, in the case of 
regular payments of Base Rent or Container Throughput Rental, or five (5) days after 
written notice from the Port Authority for any other Rent; or 

(10) Lessee shall fail to obtain any insurance policy required to 
be maintained by Lessee under this Agreement within ten (10) days after notice from the 
Port Authority of such failure, or shall allow any such policy to lapse without renewing 
same within thirty (30) days after such lapse; or 

(11) If Lessee shall default in or fail to keep, perform and 
observe each and every other covenant and agreement set forth in this Agreement on its 
part to be kept, performed or observed (other than those referred to in Section 29(a)(1) -
(10) above), and either such default or failure shall continue for a period of thirty (30) 
days after Lessee's receipt of notice from the Port Authority, or, in the case of a default 
or a contingency which is susceptible of being cured but which cannot with due diligence 
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be eured within such period of thirty (30) days. Lessee fails to proceed with all due 
diligence within such period of thirty (30) days to commence the cure of the same and 
thereafter to prosecute the curing of such default with all due diligence (it being intended 
that in connection with a default susceptible of being cured but which cannot with due 
diligence be cured within such period of thirty (30) days that the time period will be 
extended as may be necessary to complete the curing thereof with all due diligence); 
provided, however, that if the default or noncompliance is not susceptible of being cured 
with due diligence but such default shall not materially affect Lessee's performance of 
this Agreement or the value of the Premises, Lessee shall be obligated in all events to 
take all reasonable acts to prevent reoccurrence; 

then 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, and 
provided such Event of Default remains uncured during such ten (10) day period, 
terminate the letting under this Agreement upon the date specified in such notice. 

(b) No acceptance by the Port Authority of rentals, fees, charges or 
other payments in whole or in part for any period or periods after a default of any of the 
terms, covenants and conditions hereof to be performed, kept or observed by Lessee shall 
be deemed a waiver of any right on the part of the Port Authority to terminate the letting. 
No waiver by the Port Authority of any default on the part of Lessee in performance of 
any of the terms, covenants or conditions hereof to be performed, kept or observed by 
Lessee shall be or be construed to be a waiver by the Port Authority of any other or 
subsequent default in performance of any of the said terms, covenants and conditions. 

(c) The rights of termination described above shall be in addition to 
any other rights of termination provided in this Agreement and in addition to any rights 
and remedies that the Port Authority would have at law or in equity consequent upon any 
breach of this Agreement by Lessee, and the exercise by the Port Authority of any right 
of termination shall be without prejudice to any other such rights and remedies. 

Section 30. Right of Re-entry 

The Port Authority shall, as an additional remedy upon the giving of a 
notice of termination as provided In Section 29 of this Agreement, have the right to re
enter the Premises and every part thereof upon the effective date of termination without 
further notice of any kind, and may regain and resume possession by way of summary or 
other appropriate legal proceedings. Such re-entry, or regaining or resumption of 
possession, however, shall not in any manner affect, alter or diminish any of the 
obligations of Lessee under this Agreement, and shall in no event constitute an 
acceptance of surrender. 

Section 31. Waiver of Redemption 

Lessee hereby waives any and all rights to recover or regain possession of 
the Premises and all rlglits of redemption, granted by or under any present or future law 
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in t9ie event it is evicteoi oo olispossessed for any eaose, or in t9ie event tlie Port Autliority 
obtains possession of t9ie Premises in any lawful manner. 

Section 32. Survival of the Obligations 

(a) In t9ie event t9iat t9ie letting shall have been terminated in 
accordance with a notice of termination as provided in Section 29 of this Agreement, or 
in the event that the Port Authority has re-entered, regained or resumed possession of the 
Premises in accordance with the provisions of Section 30 of this Agreement, Lessee shall 
pay to the Port Authority, upon such termination or cancellation, re-entry, regaining or 
resumption of possession, subject to the provisions of Section 33 hereof, the damages set 
forth in paragraph (b) of this Section. The Port Authority may maintain separate actions 
from time to time to recover the damage or deficiency then due, if any (less the proper 
discount), or at its option and at any time may sue to recover the full deficiency, if any, 
(less the proper discount) for the entire unexpired portion of the Term. 

(b) The amount or amounts of damages for the period of time 
subsequent to termination or cancellation (or re-entry, regaining or resumption of 
possession) shall be: 

(1) the amount of all unfulfilled monetary obligations of 
lessee under this Agreement, including, without limitation thereto, all sums constituting 
the Rent, including but not limited to under Sections 4, 6 and 8 of this Agreement (and 
including Container Throughput Rental for the remainder of the Term of this Agreement 
based on the 12 month period immediately preceding the date of termination) and all 
sums constituting additional rental under Section 25 of this Agreement, whether accrued 
prior to the effective date of termination or which would have accrued after such date, 
through the end of the Term of this Agreement, and the cost to and expenses of the Port 
Authority for fulfilling all other obligations of Lessee which would have accrued or 
matured during the balance of the Term or on the Expiration Date or within a stated time 
after expiration or termination; and 

(2) Without duplication of any amount set forth in (1) above, 
an amount equal to the cost and the expenses of the Port Authority in connection with the 
termination, cancellation, regaining possession and restoring and reletting the Premises, 
the Port Authority's legal expenses and costs, and the Port Authority costs and expenses 
for the care and maintenance of the Premises during any period of vacancy; and 

(c) Notwithstanding any other provision of this Section, and without 
limiting the generality tliereof. Lessee shall pay to the Port Authority liquidated damages 
in the amounts set forth below in this paragraph. The aforesaid liquidated damages shall 
be payable in full by Lessee to the Port Authority on the first day of the first calendar 
month next following the termination or cancellation (or re-entry, regaining or 
resumption of possession), and, assuming such amount is timely paid to the Port 
Authority, shall be credited back to lessee against other amounts due under this Section 
32 as and when all such other amounts have been paid in full to the Port Authority. The 
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said liquidated damages shall not be subject to 9eduction unde9 the p9ovisions of Section 
33 hereof: 

(1) On account of Lessee's Base Rent and additional rental 
obligations, an amount equal to the Base Rent payable under Section 4 and additional 
rental due for the twelve-month period commencing on the first day of the first calendar 
month next following the earlier of the date of termination or cancellation (or re-entry, 
regaiiring or resumption of possession); and 

(2) Without duplication of any amount set forth in subsection 
(c) (1) above, on account of Lessee's obligations under this Agreement with respect to 
the Container Throughput Rental and the Non-Container Cargo Throughput rental, an 
amount equal to the amount of each such rental payable by Lessee during the period of 
twelve full calendar months immediately preceding the earlier of the date of termination 
or cancellation (or re-entry, regaining or resumption of possession). 

(d) Without limiting the generality of any other provision of this 
Section, in the event that the letting shall have been terminated in accordance with a 
notice of termination as provided in Section 29 of this Agreement, or in the event that the 
Port Authority has re-entered, regained or resumed possession of any portion of the 
Premises in accordance with the provisions of Section 30 of this Agreement, the Port 
Authority shall have the right to require Lessee to assign to the Port Authority any then 
outstanding contract or contracts entered into by Lessee for the performance of Lessee's 
Construction Work or any other construction work being performed on such portion of 
the Premises. The contract or contracts to he so assigned, if any, shall he determined by 
the Port Authority acting in its sole discretion and designated by written notice from the 
Port Authority to Lessee. In the event that Lessee shall assign any such contract to the 
Port Authority under the provisions of this paragraph. Lessee shall he fully responsible 
and liable for the payment of any amounts accrued under such contract through the date 
that the letting shall have been terminated in accordance with a notice of termination as 
provided in Section 29 of tlris Agreement, or the Port Authority has re-entered, regained 
or resumed possession of the Premises in accordance with the provisions of Section 30 of 
this Agreement. Lessee agrees that it shall include in each contract entered into by it for 
the performance of Lessee's Construction Work or any other construction work 
provisions allowing the assignment of said contract to the Port Authority. Nothing 
contained in this paragraph shall be or he deemed an agreement by the Port Authority to 
accept an assignment and/or to perform any contract entered into by Lessee for the 
performance of Lessee's Construction Work or any other construction work or shall 
create or he deemed to create any rights against the Port Authority in any contractor or 
other third party with respect to any such contract. 

(e) Nothing contained above in tliis Section 32 or in Section 33 shall 
or shall he construed to lessen, limit, mitigate, release or in any way affect any of the 
obligations of Lessee or the Port Authority, as applicable, under Sections 13 and 35 of 
this Agreement, which obligations shall remain in full force and effect notwithstanding 
any such termination or cancellation, re-entry, regaining or resumption of possession. 
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Sec9ion33. Rele99ing b4 the Port Au9hori9V 

The Port Authority, upon termination pursuant to Section 29 of this 
Agreement, or upon any re-entry, regaining or resumption of possession pursuant to 
Section 30 of this Agreement, may occupy the Premises or may relet the Premises and 
shall have the right to permit any person, firm or corporation to enter upon the Premises 
and use the same. Such reletting may be of only part of the Premises or of the entire 
Premises, and for a period of time the same as or different from the balance of the Term 
remaining, aiid on terms and conditions the same as or different from those set forth in 
this Agreement. The Port Authority shall also, upon termination pursuant to Section 29 
of this Agreement, or upon re-entry, regaining or resumption of possession pursuant to 
Section 30 of this Agreement, have the right to repair and to mate structural or other 
changes in the Premises, including changes which alter the character of the Premises and 
the suitability thereof for the purposes of Lessee under this Agreement, without affecting, 
altering or diminishing the obligations of Lessee hereunder. In the event either of any 
reletting or of any actual use and occupancy by the Port Authority (the mere right to use 
and occupy not being sufficient however) there shall be credited to the account of Lessee 
against its survived obligations hereunder any net amount remairting after deducting from 
the amount actually received from any lessee, licensee, permittee or other occupier in 
connection with the use of the Premises (or portion thereof) during the balance of the 
Term as the same is originally stated in this Agreement, or from the market value of the 
occupancy of such portion of the Premises as the Port Authority may itself during such 
period actually use and occupy, all reasonable expenses, reasonable costs and reasonable 
disbursements incurred or paid by the Port Authority in connection therewith. Neither 
any such letting nor any such other use or occupancy shall be or be construed to be an 
acceptance of a siurender. It is understood by die Port Authority and Lessee that the Port 
Authority has no obligation to relet the Premises or any portion thereof or to use or 
occupy the Premises or any portion thereof itself, except to the extent as may be required 
by law; provided, however, that the Port Authority will use its commercially reasonable 
efforts to lease the Premises or portions thereof in the general maritime real estate rental 
market promptly upon the cessation of Lessee's operations and removal by Lessee of its 
equipment and trade fixtures to the extent required hereunder. 

Section 34. Remedies to Be Nonexclusive 

All remedies provided in this Agreement shall be deemed cumulative and 
additional and not in lieu of or exclusive of each other or of any other remedy available to 
the Port Authority at law or in equity, and neither the exercise of any remedy, nor any 
provision in this Agreement for a remedy or an indemnity shall prevent the exercise of 
any other remedy. 

Section 35. Surrender 

(a) Lessee covenants and agrees to yield and deliver peaceably to the 
Port Authority possession of the Premises on the date of the cessation of the letting, 
whether such cessation be by termination, expiration or otherwise, promptly and in the 
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condiOion required by ohe provisions of Section 20 regarding ohe condiOion of the 
Premises at the expiration or termination of the letting hereunder. 

(b) Unless required for Ohe performance by Lessee of its obligaOioios 
hereunder, Lessee shaH have ohe right at any time during the Term to remove from Ohe 
Premises, all its equipment, removable fixtures and other personal property (including, 
without 4mitation, its container cranes, regardless of whether such cranes are attached or 
affixed to the Premises), and all property of third persons for which Lessee is responsible, 
and on or before Ohe expiration or earlier termination of the letting it shall remove all of 
the same from the Premises, repairing all damage caused by any removal; provided, 
however, that, except with respect to any of Lessee's container cranes located on the 
Premises that the Port Authority has exercised its right to purchase such cranes, to the 
extent such right then exists under Section 59, if Lessee shall fail to remove all other 
property within forty-five (45) days after the expiration or earlier termination of the 
letting, the Port Authority may remove such property 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, provided further that the Port Authority shall have given Lessee ten (10) days' 
notice of the Port Authority's intent to sell such property at public auction, the proceeds 
of which shall be applied: first to the expenses of removal, including repair required 
thereby, and of storage and sale; second, to any sums owed by Lessee to the Port 
Authority, with any balance remaining to be paid to Lessee; if the expenses of such 
removal, repair, storage and sale shall exceed the proceeds of sale. Lessee shall pay such 
excess to the Port Authority upon demand. Without limiting any other term or provision 
of this Agreement, Lessee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, agents, employees and contractors from all claims of third 
persons arising out of the Port Authority's removal and disposition of property pursuant 
to this Section, including claims for conversion, claims for loss of or damage to property, 
claims for injury to persons (including death), and claims for any other damages, 
consequential or otherwise. 

Section 36. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender shall be valid unless 
and until the same shall have been reduced to writing and signed by the duly authorized 
representatives of the Port Authority and of Lessee. Except as expressly provided in this 
Section 36, neither the doing of, nor any omission to do, any act or thing, shall be deemed 
an acceptance of a surrender of the letting or of this Agreement. 

Section 37. Notices 

(a) All notices, permissions, requests, consents and approvals given or 
required to be given to or by either the Port Authority or Lessee, except as otherwise 
expressly provided herein, shall be in writing, and all such notices and requests shall be 
(i) personally delivered to the party or to the duly designated officer or representative of 
such party; or (ii) delivered to an office of such party, officer or representative during 
regular business hours; or (ill) delivered to the residence of such party, officer or 
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representative at any time; (iv) forwarded to such party, officer or representative at the 
office or residence address by registered or certified mail, or delivered to such party at 
such address by "Federal Express" or similar courier service or (v) sent by facsimile with 
transmittal receipt. In addition, notice to Lessee may be delivered to the Premises at any 
time to the offices of the terminal manager; provided, however, that said notice shall also 
be delivered to Lessee as set forth in subdivision (i), (ii), (ill), (iv) or (v) of the 
immediately preceding sentence. Lessee shall designate an office within the Port of New 
York District and an officer or representative whose regular place of business is at such 
office. Until further notice, the Port Authority hereby designates its Executive Director, 
and Lessee designates the person whose name appears on the first page of this Agreement 
as their respective officers or representatives upon whom notices and requests may be 
served, and the Port Authority designates its office at 225 Park Avenue South, 15th Floor, 
New York, New York 10003-1604, and Lessee designates its office, the address of which 
is set forth in Page 1 of this Agreement, as their respective offices where notices and 
requests may be served. 

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

Section 38. General 

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

(1) If Lessee is a corporation or limited liability company, its 
obligations shall be performed by it and its rights shall be exercised only by its officers, 
managers and employees; or 

(2) If Lessee is a partnership, its obligations shall be performed 
and its rights shall be exercised by its partners and employees only; or 

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

except that Lessee may use contractors, in the performance of its obligations to maintain 
and repair the Premises, to perform Lessee's Construction Work, to conduct 
environmental assessments and to supply watching and stevedoring services, including, 
coopering, clerking, checking, and extra labor functions at the Premises provided that if 
separate contractors are engaged to perform any of the foregoing services, nevertheless, 
the active management, direction, administration and executive action involved in the 
operations of Lessee shall all be performed at all times during the letting solely by 
Lessee, its officers and employees, and provided further that Lessee shall be fully 
responsible to the Port Authority for the acts and omissions of such contractors and their 
officers, agents, representatives, employees and persons on the Premises with their 
consent to the same extent as if the same were the employees of Lessee. None of the 
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provisions of t4is Section 38(a) shall be taken to alter, amend or diminish any obligation 
of Lessee assumed in relation to its invitees, business visitors, agents, representatives, 
eontraetors, eustomers, guests, or other persons, forms or corporations doing business 
with it or using or on or at the Premises with its eonsent. 

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

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

(d) Lessee's representative, hereinbefore specified in this Agreement 
(or such substitute as Lessee may hereafter designate in writing), shall have full authority 
to act for Lessee in connection with this Agreement and any things done or to be done 
hereunder and to execute on Lessee's behalf any amendments or supplements to this 
Agreement or any extension thereof. 

(e) The Section headings in this Agreement are inserted only as a 
matter of convenience and for reference, and they in no way define or limit or describe 
the scope or intent of any provision hereof. 

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

(g) As used in Sections 17 and 26, the phrase "utility, mechanical, 
electrical and other systems" shall mean and include (without limitation thereto) the 
following: machinery, engines, dynamos, boilers, elevators, escalators, incinerators and 
incinerator flues, systems for the supply of fuel, electricity, water, gas and steam, 
plumbing, heating, sewerage, drainage, ventilating, air-conditioning, communicadons, 
fire-alarm, fire-protection, sprinkler, telephone, telegraph and other systems, fire hydrants 
and fire hoses, and their respective wires, mains, switches, conduits, lines, tubes, valves, 
pipes, motors, cables, fixtures and other equipment. 

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

(1) In the event that obstruction lights are now or in the future shall be 
installed on die Premises, Lessee agrees to furnish the Port Authority without charge, 
electricity for energizing such obstruction lights daily for a period commencing thirty 
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(30) minutes befooe sunset and ending thirty (30) minutes after sunrise (as sunset and 
sunrise may vary from day to day throughout the year) and for such other periods as may 
be requested by the Port Authority. 

(j) No designation in this Agreement of any area as a street, highway, 
roadway or other comparable characterization, whether or not by name, shall be or be 
deemed to be an admission, recognition or acknowledgement of public or private rights in 
the area so designated, or as a dedication for or a consent to any public or private use of 
the same. All use in this Agreement of names and designations in connection with such 
areas is merely for the purpose of fixing geographical locations. 

(k) So long as Lessee shall pay all rentals provided for in this 
Agreement and shall observe and perform all the terms, covenants and conditions on 
Lessee's part to be observed and performed under this Agreement, Lessee may peaceably 
and quietly enjoy the Premises, during the term of the letting, without hindrance or 
molestation by anyone claiming by, through or under the Port Authority, subject, 
nevertheless, to the terms, covenants and conditions of this Agreement, it being 
understood that the Port Authority's liability hereunder shall obtain only so long as it 
remains the ground lessee of the Premises. 

(1) The Port Authority, for the benefit of itself and designated third 
parties, shall have the right of access and passage for vessels along, upon and across the 
waters of the berthing area or any part thereof, to the extent only that such right may be 
exercised without interfering in any material respect with the operations of Lessee, 

(m) Without in any way limiting the obligations of Lessee as elsewhere 
stated in this Agreement, Lessee shall be liable to the Port Authority for any damage done 
to the Premises or to any part thereof, or to any property of the Port Authority thereon 
through any act or omission of those in charge of any one or more vessels, steamers, 
tugboats, barges, lighters, or other floating equipment, or highway or other vehicles, or 
other transportation equipment while the same are at, coming to or leaving the Premises, 
except for damages to any property of the Port Authority (other than the Premises) caused 
by any one or more of such vessels, steamers, tugboats, barges, lighters, or other floating 
equipment, or highway or other vehicles, or other transportation equipment as may be 
coming to or leaving the Premises without previous knowledge or permission on the part 
of the Lessee and not owned or operated by one of Lessee's customers or invitees. 

(n) Lessee recognizes that the Premises are subject to certain height 
restrictions, due primarily to the proximity to Newark Liberty Airport. The Port 
Authority a^ees to use commercially reasonable efforts to assist Lessee in discussions 
and filings with the FAA to determine or establish appropriate height restrictions at the 
Premises. 

(o) The rights of the Port Authority in the Port Newark Facility are 
those acquired by it pursuant to the Basic Lease, and no greater rights are granted or 
intended to be granted to Lessee hereunder than the Port Authority has power thereunder 
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to grant. The letting shall in any event terminate simultaneously with the termination or 
expiration of the Basic Lease. Lessee shall have no surviving obligations to pay any then 
unpaid rents to the 8o8 Authority in the event of a termination of the letting under Ms 
Agreement as a result of a termination or expiration of the Basic Lease. 

(p) Nothing herein contained shall prevent the 808 Authority from 
entering into an agreement with The City of Newark pursuant to which the Basic Lease is 
surrendered, canceled or terminated; provided, that. The City of Newark, at the time of i 
such agreement, assumes the obligations of the Port Authority under this Agreement. 

(q) Nothing contained herein shall be deemed or construed to be an 
undertaking or covenant for the benefit of any third party. 

(r) The parties agree that any mle of construction to the effect that any 
ambiguities are to be resolved against the drafting party shall not be applicable to the 
interpretation of this Agreement or any amendments, addenda or supplements hereby or 
any Exhibits or Schedules hereto. 

(s) This Agreement and any claim, dispute or controversy arising out 
of, under or related to this Agreement shall be governed by, interpreted and construed in 
accordance with the laws of the State of New Jersey, without regard to choice of law 
principles. 

Section 39. Payments 

All payments required of Lessee by this Agreement shall be made by mail 
to the Port Authority at P. O. Box 95000, Philadelphia, Pennsylvania, 19195-1517, or to 
such other address as may be substituted therefor. Alternatively, with the advance 
written permission of the Port Authority, Lessee may make such payments via wire 
transfer to the Port Authority to such bank and to such account number as the Port 
Authority shall advise Lessee in writing from time to time. Until such time as the Port 
Authority shall advise Lessee differently, the Port Authority designates TD Bank as the 
bank to which payments should be wired as follows: 

Bank: TD Bank i 
ABA Number: 031201360 yr 
Account Number: .( ( 

Section 40. Premises 

(a) Subject to Section 58 of this Agreement and except as otherwise 
expressly set forth herein, the Port Authority shall deliver the Premises to Lessee in its 
presently existing "as is" condition. Lessee agrees to and shall take the Premises in its 
"as is" condition and, except as set forth herein, the Port Authority shall have no 
obligations under this Agreement for finishing work or preparation of any portion of the 
Premises for Lessee's use. 
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(b) Lessee acknowledges that it has not relied upon any representation 
or statement of the Port Authority or its Commissioners, officers, employees or agents as 
to the condition of the Premises or the suitability thereof for the operations permitted on 
the Premises by this Agreement. Lessee, prior to the execution of this Agreement, has 
thoroughly examined the Premises as existing and has found the same to be suitable and 
satisfactory for the operations of Lessee contemplated and permitted under this 
Agreement. Without limiting any obligation of Lessee to commence operations under 
this Agreement at the time and in the manner stated elsewhere in this Agreement, Lessee 
agrees that no portion of the Premises will be used initially or at any time during the 
Term which is in a condition unsafe or improper for the conduct of the operations of 
Lessee, so that there is possibility of injury or damage to life or property, and Lessee 
further agrees that before any use it will immediately correct any such unsafe or improper 
condition. 

(c) Except for claims and demands which result solely from the 
negligent or willful acts of die Port Authority, the Port Authority shall not be liable to 
Lessee for injury or death to any person or persons whomsoever, or for damage to any 
property whatsoever at any time in the Premises, including but not limited to any such 
injury, death or damage from falling material, water, rain, hail, snow, gas, steam, or 
electricity, whether die same may leak into, or flow from any part of the Premises or from 
any other place or quarter. 

Section 41. Force Majeure 

(a) Neither the Port Authority nor Lessee shall be deemed to be in 
violation of this Agreement if it is prevented from performing any of its obligations 
hereunder by reason of strikes, boycotts, labor disputes, embargoes, shortages of material, 
acts of God, acts of the public enemy, acts of superior governmental authority, weather 
conditions, tides, riots, rebellion, sabotage or any other circumstances for which it is not 
responsible and which are not within its control; provided, however, that this paragraph 
shall not apply to failures by Lessee to pay any Rent. 

(b) The Port Authority shall be under no obligation to supply any 
service or services if and to the extent and during any period that the supplying of any 
such service or services or the use of any component necessary therefor shall be 
prohibited or rationed by any federal, state or municipal law, rule, regulation, 
requirement, order or direction and if the Port Authority deems it in the public interest to 
comply therewith, even though such law, rule, regulation, requirement, order or direction 
may not be mandatory on the Port Authority as a public agency. 

(c) Except as otherwise set forth herein, no abatement, diminution of 
reduction of the Rent or other charges payable by Lessee shall be claimed by or allowed 
to Lessee for any inconvenience, interruption, cessation or loss of business or other loss 
caused, directly or indirectly, by any present or future law, rule, requirement, order, 
direction, ordinance or regulation of the United States of America, or of the state, county 
or city government, or of any other municipal, governmental or lawful authority 
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whatsoeve9,09 by prio9ities, 9atioou9g 09 cu9tailment of labo9 09 niate9ials, 09 by wa9 09 
aoy 0189909 09 thing 9esulting the9ef9oni, or by any other cause or causes beyond the 
control of the Port Authority, nor shall this Agreement be affected by any such causes. 

Section 42. Brokerage 

Lessee represents and warrants that no broker has been concerned in the 
negotiation of this Agreement and that there is no broker who is or may be entitled to be 
paid a commission in connection therewith. The Port Authority represents and warrants 
that no broker has been concerned in the negotiation of this Agreement and that there is 
no broker who is or may be entitled to be paid a commission in connection therewith. 
Each party shall indemnify and save harmless the other of and from any and every claim 
for commission or brokerage made by any and all persons, firms or corporations 
whatsoever for services to such party in connection with the negotiation and execution of 
this Agreement based on such party's act or omission. 

Section 43. Non-Liabilitv of hidividuals 

Neither the Commissioners of the Port Authority nor any members of 
Lessee, nor any of them, nor any o8icer, agent or employee of the Port Authority or any 
officer, manager, agent or employee of Lessee shall be charged personally by either party 
with any liability, or held liable to either party under any term or provision of this 
Agreement, or because of its execution or attempted execution, or because of any breach 
or attenipted or alleged breach, thereof. 

Section 44. Services 

(a) The Port Authority shall be under no obligation to supply Lessee 
with any services provided by utility companies and other service providers, including 
but not I united to water, gas, elecUicity, sewer service, heat, steam, air-conditioning, 
telephone, telegraph, cable, or electrical guard or watch service. 

(b) Lessee shall promptly pay all water-bills covering its own 
consumption, including but not limited to water delivered and sold by Lessee to vessels 
berthing at the Premises. In the event that any such water-bill or bills shall remain unpaid 
for a period of six (6) months after the same becomes due and payable, or in the event 
that any such bill remains unpaid at the date of expiration or earlier temunation of the 
letting under 6iis Agreement, the Port Authority may pay the same and any interest or 
penalties thereon, and the total payment or payments shall constitute an item of addidonal 
Rent, payable to the Port Authority on demand. 

(c) Lessee agrees to heat the enclosed portions of the Premises to a 
sufficient temperature, or to bleed pipes, so that the plumbing, fire-protection and 
sprinkler system, if any, will not be damaged by reason of low temperatures. 
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(d) If any federal, state, municipal or ot4er governmental body, 
aut4ority or agency, or any public utility or other entity providing any service, assesses, 
levies, imposes, makes or increases any charge, fee, rent or assessment on the Port 
Authority, for any service, system or utility now or in the future supplied to or available 
at the Premises or to any tenant, lessee, occupant or user thereof, or to the structures or 
buildings, which, or a portion or portions of which, are included in the Premises, Lessee 
shall, at the option of the Port Authority exercised at any time and from time to time by 
notice to lessee, pay, in accordance with any such notice, such charge, fee, rent or 
assessment or such increase thereof for the portion thereof allocated by the Port Authority 
to the Premises (or to the operations of Lessee under this Agreement) either directly to 
the governmental body, authority or agency, or to the public utility or other entity, or 
directly to the Port Authority, as such notice may direct. Ail such payments shall 
constitute items of additional Rent. 

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

(f) Without in any way affecting the obligations of Lessee elsewhere 
stated in this Agreement, Lessee shall, subject to the provisions of Section 17 of this 
Agreement, provide, maintain and keep in good order, condition and repair any and all 
meters (to be located as designated by the Port Authority, other governmental authority or 
utility), ship-filling lines and other water-using equipment and facilities. 

Section 45. Reporting Obligations 

(a) Lessee will (i) maintain books, records and accounts with respect 
to the business and operations of lessee on a separate stand-alone basis from the overall 
operations of Lessee's Parent and any other direct or indirect subsidiaries thereof, in 
accordance with good business practice and applicable law; and (ii) make available to the 
Port Authority, during normal business hours upon the Port Authority's reasonable prior 
notice to Lessee, at the office of Lessee Or one of its agents or advisors solely for review 
by the Port Authority and its agents at such location and without taking any copies, that 
portion of such books, records and accounts relating to security matters at the Premises or 
as may reasonably be required for the Port Authority to verify calculations relating to 
Container Throu^put Rental and reimbursement requests made from time to time. 

(b) The Port Authority agrees that (i) all information delivered 
pursuant to paragraph (a) above, and (ii) ail notes, reports and analyses prepared by the 
Port Autiiority, its representatives or its advisors in connection with their review of 
materials provided or made available pursuant to paragraph (a) above, will, to the fullest 
extent permitted by applicable law, be treated confidentially and protected from 
disclosure by the Port Authority, including, without limitation, pursuant to any available 
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exceptions or exemptions under the Port Authority's "Freedom of Information Policy and 
Procedure". If the Port Authority receives any request to disclose any of the information 
provided hereunder, the Port Authority agrees to provide Lessee with prior written notice 
of such requirement so that Lessee may seek a protective order or other appropriate 
remedy, and/or waive compliance with the terms of this provision. If such protective 
order or other remedy is not obtained, or if Lessee waives compliance with the provisions 
hereof, the Port Authority agrees to disclose only that portion of the information that it is 
advised by counsel is legally required and it will exercise its commercially reasonable 
efforts to obtain assurance that confidential treatment will be accorded to such 
information. 

Section 46. Securitv Deposit 

(a) Upon the Commencement Date and subsequently as set forth in 
Section 46(h), Lessee shall deliver to the Port Authority as security for the full, faithful 
and prompt performance of and compliance with, on the part of Lessee, all of the terms, 
provisions, covenants and conditions of this Agreement on its part to be fulfilled, kept, 
performed or observed, clean, irrevocable letters of credit issued to and in favor of the 
Port Autliority by a banking institution satisfactory to the Port Authority and having its 
main office within the Port of New York District, in the respective amounts set forth in 
Section 46(h) for the respective periods therein indicated. The form and terms of each 
letter of credit, as well as the institution issuing it, shall be subject to the prior and 
continuing approval of the Port Authority, which approval sh^l not be unreasonably 
withheld, conditioned or delayed. Such letter of credit shall provide that it shall continue 
throughout the Term and for a period of not less than six (6) months thereafter. Such 
continuance may be by provision for automatic renewal or by substitution of a 
subsequent satisfactory clean, irrevocable letter of credit. Upon notice of cancellation of 
a letter of credit. Lessee agrees that unless, by a date twenty (20) days prior to the 
effective date of cancellation, the letter of credit is replaced by another letter of credit 
satisfactory to the Port Authority, the Port Authority may draw down the full amount 
thereof and thereafter the Port Authority will hold the same as security under this Section 
46. 

(b) In addition to any and all other remedies available to it, the Port 
Authority shall have the right, at its option at any time and from time to time, with or 
without notice, to draw upon said letter of credit or any part thereof in whole or partial 
satisfaction of any of its claims or demands against Lessee. There shall be no obligation 
on the Port Authority to exercise such right and neither the existence of such right nor the 
holding of a letter of credit shall cure any default or breach of any obligation of Lessee 
under this Agreement. 

(c) If at any time any bank shall fail to make any payment to the Port 
Authority in accordance with any letter of credit issued by any such bank in favor of the 
Port Authority as herein provided. Lessee shall cause to be delivered to the Port 
Authority on demand another clean, irrevocable letter of credit satisfactory to the Port 
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Authority and issued by anothet banking institution in favo9 of the Port Authority and 
satisfactory to it, in an amount equal to the original amount of the said letter of credit, 

(d) Failure to provide a letter of credit in accordance with the terms 
and provisions of this Section at any time during the Term and for a period of six (6) 
months thereafter valid and available to the Port Authority and any failure of any banking 
institution issuing a letter of credit in favor of the Port Authority to make one or more 
payments as provided in such letter of credit, shall be and be deemed to be a breach of 
Lessee's obligations under this Agreement. If at any time and from time to time during 
the Term and for a period of six (6) months thereafter a payment is made to the Port 
Authority under any letter of credit running in its favor as provided in this Section, 
Lessee shall cause to be delivered to the Port Authority on demand and within two (2) 
days thereafter, an additional clean, irrevocable letter of credit satisfactory to and issued 
in favor of the Port Authority by a banking institution satisfactory to the Port Authority, 
in such an amount so that at all times during the Term and for a period of six (6) months 
thereafter the Port Authority shall have a clean, Irrevocable letter of credit in the amount 
required by Section 46(h). The form and content of said letter of credit shall have been 
approved by the Port Authority in advance. 

(e) No action by the Port Authority pursuant to the terms of any letter 
of credit, or receipt by the Port Authority of funds from any bank issuing any such letter 
of credit, shall be or be deemed to be a waiver of any default by Lessee of any obligation 
under this Agreement and all remedies under this Agreement consequent upon such 
default shall not be affected by the existence of or recourse to any such letter of credit. 

(f) Upon the expiration of the Term and a period of six (6) months 
thereafter, and upon the condition that Lessee shall then be in no wise in default after 
applicable notice and cure periods of any of its obligations under this Agreement the Port 
Authority will return the letter of credit to Lessee less the amount of any and all unpaid 
claims and demands (included estimated damages) of the Port Authority by reason of 
default or breach by Lessee of any of its obligations under this Agreement. 

(g) In addition to any and all other remedies available to it, the Port 
Authority shall have the right, at its option, at any time and from time to time, with or 
without notice, to use any deposit or any part thereof resulting from a draw down of all or 
any part of a letter of credit provided by Lessee under this Section 46 in whole or partial 
satisfaction of any of the Port Authority's claims or demands against Lessee arising under 
this Agreement. There shall be no obligation on the Port Authority to exercise such right 
and neither the exercise of such right nor the holding of the deposit itself shall cure any 
default or breach of this Agreement on the part of Lessee. 

(h) The letter of credit to be provided by Lessee to the Port Authority 
under this Section 46 shall be maintained in an amount equal, at all times, to the Base 
Rent payable (on the date payment of Base Rent commences for each such acre 
comprising the Premises) on either the applicable portion of the Premises on which Base 
Rent is due or the entire Premises, as applicable, for twelve (12) months (the "Security 
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Deposit"); the Secunty Deposit shall be a8justed, from time to time, upon 8ie addition or 
subtraction of acreage to 8oe Premises as Lessee commences payment of Base Rent on 
the applicable additional acreage pursuant to Section 4, by an amount which is equal to 
the then Base Rent payable by Lessee for a period of twelve (12) months on such 
acreage, provided however, that Lessee shall not be required to adjust the amount of the 
letter of credit at any time other than as of an anniversary of the Issuance of the letter of 
credit and provided that additional acreage was added to the Premises during the 
preceding one year period (for example, If the letter of credit was Issued on March 1, 
2011, and additional acreage was Included In 8ie Premises on July 1,2011, Lessee shall 
not be required to adjust the amount of the letter of credit until March 1,2012). 

Section 47. . Affirmative Action 

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

(b) In addition to and without limiting the foregoing and without 
limiting the provisions of Schedule C attached hereto and hereby made a part hereof, It Is 
hereby agreed that Lessee, In connection with Its continuing operation, maintenance and 
repair of the Premises, or any portion thereof, and In connection with every award or 
agreement for concessions or consumer services at the Premises, shall throughout the 
Term commit Itself to and use good faith efforts to Implement an extensive program of 
Affirmative Action, Including specific affirmative action steps to be taken by Lessee, to 
ensure maximum opportunities for employment and contracting by minorities and 
women. In meeting the said commitment Lessee agrees to submit Its said extensive 
Affirmative Action program, Including 8ie specific affirmative action steps to be taken by 
Lessee to meet Its aforesaid commitment, within sixty (60) days after the commencement 
of the Term to the Port Authority for Its review and approval. Lessee shall Incorporate In 
Its said program such revisions and changes as 8ie Port Au8iorlty and Lessee may agree 
upon from time to time. Lessee throughout the Term shall document Its efforts In 
Implementing the said program, shall keep the Port Authority fully advised of Lessee's 
progress In Implementing 8ie said program and shall supply to 8ie Port Authority such 
Information, data and documentation with respect thereto as the Port Authority may from 
time to time and at any time request, Including but not limited to, annual reports. The 
obligations imposed on Lessee under this paragraph shall not be construed to Impose any 
greater requirements on Lessee than those which may be Imposed on Lessee under 
applicable law. 

(c) In the Implementation of this Section the Port Authority may 
consider compliance by Lessee with the provisions of any federal, state or local law 
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concerning affirm9tive action equal employment opportunity which are at least equal to 
the requirements of this Section, as effectuating the provisions of this Section. If the Port 
Authority determines that by virtue of such compliance with the provisions of any such 
federal, state or local law that the provisions hereof duplicate or conflict with such law 
the Port Authority may waive the applicability of the provisions of this Section to the 
extent that such duplication or conflict exists. 

(d) Nothing herein provided shall be construed as a limitation upon the 
application of any laws which establish different standards of compliance or upon the 
application of requirements for the hiring of local or other area residents. 

(e) Nothing in this Section shall grant or be deemed to grant to Lessee 
the right to make any agreement or award for concessions or consumer services at the 
Premises. 

Section 48. Right of Termination - Ownership and Control 

(a) Lessee hereby represents, as of the date hereof, knowing that the 
Port Authority is relying on the accuracy of such representation, that it is a limited 
liability company organized and existing under the laws of the State of Delaware, that 
one thousand (1,000) membership interests constitute all of its existing membership 
interests, and that five hundred (500) of its membership interests are owned by Ports 
America and five hundred (500) of its membership interests are owned by TEL, a 
company incorporated in Guernsey, that there are no other membership interests in 
Lessee, and that there are no other individuals or corporations and no partnerships or 
other entities, except as later set forth in this Section, having any direct beneficial 
ownership of Lessee, and that each of Lessee, and to the knowledge of Lessee, Ports 
America and TIL, is a duly organized and validly existing corporation, partnership or 
other entity in good standing under the laws of the jurisdiction of its incorporation or 
organization and is duly qualified or authorized to do business as a foreign corporation or 
entity and is in good standing under the laws of each Jurisdiction in which the conduct of 
its business or the ownership of its properties requires such qualification or authorization. 

(b) Lessee hereby further represents that there are (i) no existing 
options, warrants, calls, rights, or other contracts of any nature to which Lessee, or its 
direct or indirect ownership interests, is subject requiring, and (ii) no securities of the 
Lessee outstanding upon which conversion or exchange would require, the issuance of 
any direct or indirect interest in Lessee, or other securities convertible into or 
exchangeable for or evidencing the right to subscribe for or purchase any direct or 
indirect interest in Lessee. 

(c) Lessee hereby further represents that: 

(1) On the date hereof, one hundred percent (100%) of the 
outstanding capital stock of Ports America is owned by PAH. 
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(2) On the date hereof, (A) one hundred peroent (100%) of the 
outstanding capital stock of PAH is owned indirectly by the Highstar Funds; and (B) each 
of the Highstar Funds is managed and controlled by Highstar Capital LP. 

(3) On the date hereof, one hundred percent (100%) of the 
outstanding ownership interests of TIL is owned by TIL Parent and one hundred percent 
(100%) of TIL Parent is owned and controlled in accordance with the TIL Parent 
Ownership. 

(d) Lessee recognizes the fact that a direct or indirect transfer qf the 
securities, membership interests or partnership interests, in Lessee or of a substantial part 
thereof, or any other act or transaction involving or resulting in a Change of Control of 
Lessee would be for practical purposes a transfer or disposition of the rights obtained by 
Lessee through this Agreement. Lessee further recognizes that because of the nature of 
the obligations of Lessee hereunder, the qualifications and identity of Lessee and its 
indirect controlling owners are of particular concern to the Port Authority, Lessee also 
recognizes that it is because of such qualifications and identity that the Port Authority is 
entering into this Agreement and, in doing so, is willing to accept and rely on Lessee for 
the faithful performance of all obligations and covenants hereunder. 

(e) Upon or following the consummation of any transaction (or series 
of transactions in the aggregate) constituting a Change of Control of Lessee undertaken 
without the consent of the Port Authority, the Port Authority shall have the right to 
terminate this Agreement in accordance with Section 29 hereof, 

(f) In the event that either Lessee or any of its direct or indirect 
owners enters into a binding agreement to engage in a transaction that is likely to result in 
a Change of Control, Lessee shall provide the Port Authority written notice of such 
proposed transaction, as soon as permissible, but in no event later than three (3) business 
days following the execution of a definitive agreement. Such notice shall contain a 
description of the transaction and copies of any and all definitive transaction agreements. 
Following receipt by the Port Authority of such written notice, the Port Authority shall 
have thirty (30) days to notify Lessee as to whether or not it will consent to such Change 
of Control, and the terms of such consent; if the Port Authority does not notify Lessee of 
its decision within such thirty (30) day period, the Port Authority will be deemed to have 
consented to such transfer of ownership or control of Lessee. The parties acknowledge 
and agree that, in determining whether to terminate this Agreement upon a Change of 
Control, the Port Authority may act in its discretion, and may determine to terminate this 
Agreement, or not to terminate this Agreement in accordance with the Consent Criteria; 
provided however, that any commitment to maintain (i) the existing management 
structure at Lessee, including a management continuity plan instituted at Lessee, or at 
Ports America or PAH, as applicable and (ii) the existing business plan (including capital 
expenditure amounts contemplated by Section 11 of this Lease) will be taken into 
account by the Port Autliority when applying the Consent Criteria and its determination 
of Lessee's satisfaction of such Consent Criteria. 
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(g) In the event that the Port Authority consents or is deemed to have 
consented to a Change of Control, Lessee or its successor shall pay a fee (the "Consent 
Fee") to the Port Authority in an amount equal to the produa of (x) the actual number of 
Qualified Containers loaded onto or discharged from vessels berthing at the Premises 
during the immediately preceding Lease Year times (y) $0.85 times (z) the number of full 
lease years remaining until the Initial Expiration Date (or, if the notice is given during the 
Extended Term, until the Extended Expiration Date). In the event that such Change of 
Control shall take place with respect to a disposition of the direct or indirect interests in 
or control of Lessee of either solely Highstar Capital LP or solely TIL Parent, but not 
both of them, the Consent Fee shall be equal to 50% of the fee calculated in accordance 
with the preceding sentence. 

(h) In determining whether or not a Person is a Prohibited Person, 
Lessee (1) may rely on the certificate or report of a nationally recognized independent 
investigation agency reasonably acceptable to the Port Authority indicating that a Person 
is not a Prohibited Person and (2) shall request from any Person acquiring any interest 
meeting a Prohibited Person Threshold; a certificate containing representations and 
warranties that such Person is not a Prohibited Person. In the event that Lessee or the 
Port Authority determines that any holder of an interest meeting a Prohibited Person 
Threshold is or has become a Prohibited Person, Lessee (or its members and affiliates if 
applicable), upon notice from the Port Authority, will promptly take such actions as are 
reasonably required by the Port Authority to divest such Prohibited Person of their 
interest in Lessee or take such other actions as the Port Authority may reasonably require. 
Lessee shall have a period of 180 days from receipt of notice from the Port Authority to 
comply with the requests of the Port Authority before the ownership of such Prohibited 
Person shall be deemed a Change of Control, 

(i) It is expressly acknowledged and agreed by the Port Authority that 

(1) the Highstar Funds may be comprised of one or more 
limited partnerships or other investment vehicles as Highstar Capital LP deems may be 
necessary to conduct their business and, provided that such does not result in a Change of 
Control, the creation or termination of such limited partnerships or investment vehicles, 
or the alteration of their relative indirect ownership percentages in PAH, shall not 
constitute an Event of Default under Section 29, or any other provision, hereof, nor 
require the consent of the Port Authority or the payment of a Consent Fee. 

(2) at any time after the date hereof, the Highstar Funds may 
decide to consolidate all of their ports-related businesses and, in connection therewith, to 
combine PAH or Ports America and/or its subsidiaries with, or move them under, one or 
more wholly owned subsidiaries of the Highstar Funds controlled by Highstar Capital LP, 
whether by merger, consolidation or other such business combination and provided such 
consolidation does not result in a Change of Control and that the Highstar Funds shall 
give the Port Authority written notice of any such transaction including a description of 
any resulting changes in the representation in clause (a) or (b) of this Section, such 
consolidation shall not constitute an Event of Default under Section 29, or any other 
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provision, hereof, nor require the con9ent of 9he Port Authority or the payment of 9 
Consent Fee. 

(3) it is eontempiateti that Ports America or TIL may become a 
Publicly Owned Entity, or that a parent entity of Ports America, owning a majority of the 
voting securities of and controlling Ports America, or TIL (which parent corporation(s) or 
partnership(s) are hereinafter indiviclually and collectively, as to Ports America or TIL, 
called the "Parent Company" and include, in the case of Ports America PAH and 
intermediate holding companies controlled by the Highstar Funds) may become a 
Publicly Owned Entity. Notwithstanding any other provision of this Section 48, in the 
event that Ports America or TIL or the Parent Company of either shall become a Publicly 
Owned Entity and, as a result of such transaction, the ownership of Ports America or TIL 
set forth above in this Section 48 shall cease to be in effect, such failure to so maintain 
said ownership interests (in connection with any such entity becoming a Publicly Owned 
Entity only) shall not be an event of default under this Section 48 or a Change of Control 
granting the Port Authority the right to terminate this Agreement under Section 29 
hereof; provided that Ports America or TIL or the relevant Parent Company, as a Publicly 
Owned Entity, shall be listed on a Major Stock Exchange; and provided further that, no 
individual, corporation, partnership or other entity (other than, in the case of Ports 
America, PAH or the Highstar Funds, or in the case of TIL, TIL Parent or TEL Parent 
Ownership) or a Publicly Owned Entity listed on a major stock exchange in the event and 
so long as no individual, corporation, partnership or other entity shall have Control of any 
class of outstanding voting securities of such Publicly Owned Entity) shall Control any 
class of the outstanding voting securities of Ports America or TIL or of the relevant 
Parent Company unless the Port Authority shall have given its prior written consent 
thereto, and if any such event shall occur and be continuing then the Port Authority shall 
have the right to terminate this Agreement and the letting hereunder pursuant to the 
provisions of Section 29 hereof. 

(j) Lessee acknowledges that the covenants and termination rights set 
forth in this Section 48 constitute a special inducement for the Port Authority to enter into 
this Agreement. Noncompliance on the part of Lessee with the provisions contained in 
this Section 48 shall constitute an Event of Default under Section 29 of this Agreement, 
and the Port Authority shall have the right to terminate this Agreement and the letting 
hereunder pursuant to the provisions of said Section 29 hereof. 

(k) The foregoing right of termination shall be in addition to all other 
rights of termination the Port Authority has under this Agreement and the failure of the 
Port Authority to exercise its right of termination under this Section at any time in which 
it may have such right shall not affect, waive or limit its right to exercise said right of 
termination at any subsequent time. 

(1) Lessee shall promptly advise the Port Authority of any change in 
the representations made in Section 48(a) and (b). 

Section 49. Late Charges 
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If Lessee should fail to pay any amount tequired under this Agreement 
when due to the Port Authority, including without limitation any payment of Rent or any 
payment of utility fees or charges, or other charges or fees, or if any such amount is 
found to be due as the result of an audit, then, in such event, the Port Authority may 
impose (by statement, bill or othenvise) a late charge 9vith respect to each such unpaid 
amount for each late charge period herein below described during the entirety of which 
such amount remains unpaid, each such late charge not to exceed an amount equal to 
eight tenths of one percent (0.8%) of such unpaid amount for each late charge period. 
There shall be t9venty-four late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (but not less than 
thirteen) calendar days. Without limiting the generality of the foregoing, late charge 
periods in the case of amounts found to have been 09ving to the Port Authority as the 
result of Port Authority audit findings shall consist of each late charge period following 
the date the unpaid amount should have been paid under this Agreement. Each late 
charge shall be payable immediately upon demand made at any time there for by the Port 
Authority. No acceptance by the Port Authority of payment of any unpaid amount or of 
any unpaid late charge amount shall be deemed a waiver of the ri^t of the Port Authority 
to payment of any late charge or late charges payable under the provisions of this Section, 
with respect to such unpaid amount. Each late charge shall be and become additional 
rent, recoverable by the Port Authority in the same manner and with like remedies as if it 
were originally a part of the rentals as set forth in this Agreement. Nothing in this 
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way 
(i) any rights of the Port Authority under this Agreement, including without limitation the 
Port Authority's rights set forth in Section 29 of this Agreement entitled 'Termination" 
or (ii) any obligations of 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. 

Section 50. Labor Matters 

During the Term, and to the extent within its reasonable control. Lessee 
shall not permit any situation or condition to arise or continue that causes any Labor 
Troubles at, or emanating from, the Premises which interferes in any material respect 
with the operations (including any construction work) at the Premises. Upon written 
notice from the Port Authority (and provided the Port Authority has obtained a 
corresponding understanding and agreement from the New York Shipping Association 
with respect to the actions requested in such notice). Lessee will (or will cause its 
contractor to, as applicable) take such actions as are within its control and commercially 
reasonable under the circumstances to rectify any condition causing or contributing to 
Labor Troubles as specified in such notice. In the event of failure by Lessee (or any of its 
contractors, as applicable) to timely comply with the requirements of this paragraph, the 
Port Authority, after consultation with, and approval by, the New York Shipping 
Association, will have the right, by notice from the Port Authority to Lessee, to require 
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Lessee to (1) suspend the Port Authority's permission to Lessee to proceed with the 
applicable portion of each specific construction project of Lessee's Construction Work or 
other construction work being performed by or on behalf of Lessee (i.e. the portion to 
which the underlying Labor Trouble relates, or suspend the Port Authority's permission 
to Lessee to continue such other specific operations as reasonably necessary to 
immediately terminate such Labor Troubles, and Lessee will thereupon immediately 
cease the same, and/or (2) take such other actions, supported by the New York Shipping 
Association, as reasonably necessary to terminate such Labor Troubles. When Labor 
Troubles will be so settled that such interference no longer exists and the danger thereof 
has been substantially mitigated, the Port Authority by notice to Lessee will (i) reinstate 
the permission to Lessee to perform the subject specific construction project of Lessee's 
Construction Work or other construction work on all the same terms and conditions as 
before the suspension and/or (ii) permit Lessee to resume such other suspended activities 
at the Premises. 

Section 51, Holdover Rent 

Unless otherwise notified by the Port Authority in writing at least ninety 
(90) days prior to the expiration or earlier termination of the Term, in the event that 
Lessee remains in possession of the Premises after the expiration or earlier termination of 
the Term, Lessee shall be deemed a "holdover tenant" and upon notice from the Port 
Authority shall be obligated to pay holdover rent in accordance with applicable law as a 
result of Lessee's status as a holdover tenant. Nothing herein contained will be deemed 
to give Lessee any right to remain in possession of the Premises after the expiration or 
earlier termination of the Term. 

Section 52. Audit Fee 

(a) In the event that upon conducting an examination and audit under 
the provisions of this Agreement, the Port Authority determines that unpaid amounts are 
due to the Port Authority by Lessee (the "Audit Findings"), Lessee will be obligated, and 
hereby agrees, to pay to the Port Authority a service charge in the amount equal to five 
percent (5%) of the Audit Findings. Each such service charge will be payable within ten 
(10) days of demand (by notice, bill or otherwise) made at any time therefor by the Port 
Authority. Such service charge(s) will be exclusive of, and in addition to, any and all 
other monies or amounts due to the Port Authority by Lessee under this Agreement or 
otherwise. No acceptance by the Port Authority of payment of any unpaid amount or of 
any unpaid service charge will be deemed a waiver of the right of the Port Authority of 
payment of any late charge(s) or other service charge(s) payable under the provisions of 
this Agreement with respect to such luipaid amount. Each such service charge will be 
and become additional rent, recoverable by the Port Authority in the same manner and 
with like remedies as if it were originally a part of the rentals to be paid hereunder. 
Nothing in this Section is intended to, or will be deemed to, affect, alter, modify or 
diminish in any way (1) any rights of the Port Authority under this Agreement, including, 
without limitation, the Port Authority's rights to terminate this Agreement or (ii) any 
obligations of Lessee under this Agreement. 
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(b) Any rig8t of 8ie Port Au8iority to con8uct an au8itwit8 respect to 
any Lease Year shall expire on the third anniversary of the expiration of such Lease Year. 
Lessee shall not be required to keep or maintain such books or records of account for any 
Payment Period subsequent to three (3) years after 8ie expiration of any Lease Year 
unless the Port Authority is engaged in an audit of such books and records, in which 
event such books and records shall be kept and maintained by Lessee until such audit has 
been completed and any amounts due as a result thereof have been paid. 

Section 53. Release and Covenant Not To Sue 

(a) Lessee and the Port Authority confirm that 8ie Base Rental Rate, 
Container Throughput Rental rate and all other business, economic and legal terms 
provided for in this Agreement during the Term (the "Agreed Rental Terms") were 
determined by the parties in arms-length negotiations on die basis of the unique 
circumstances of 8ie transactions contemplated in this Agreement, including, without 
limitation, the Port Authority's agreement to significantly extend die term of the Existing 
Lease by this Agreement as well as the agreement by die Port Audiority to lease to 
Lessee Ae Added Parcels allowing for expansion of die Existing Terminal Facility. 

(b) Lessee acknowledges and agrees that Lessee will derive substantial 
benefits from the Port Audiority's agreement to enter into this Agreement, that die terms 
hereof represent significant and cosUy concessions by the Port Audiority, and that 
without the release, agreements and acknowledgements set forth in this Section, the Port 
Audiority likely would not have obtained die approval of its Board to enter into diis 
Agreement. Lessee acknowledges and agrees that were it to violate die terms of this 
Section it would be depriving the Port Authority of a material benefit of the bargain to 
which Lessee and the Port Authority have agreed. 

(c) Lessee acknowledges that it had the opportunity to review the 
rental terms of the leases as listed on Schedule D attached hereto for all other marine 
container terminals owned by die Port Authority and has fully considered die terms of 
this Agreement as well as the rental terms of such other leases as Lessee deemed relevant. 
The Port Authority represents that it has made available for inspection true and complete 
copies of (i) each of die leases contained on die compact disc, previously provided to 
Lessee and included as Schedule D attached hereto and (ii) a draft of that certain 
Consolidated Amended and Restated Agreement of Lease between the Port Authority and 
Maher Terminals, LLC (subdivisions (i) and (ii) collectively referred to herein as the 
"Port Leases"), and that the Port Leases represent all other leases from the Port Authority 
with marine terminal tenants in the Port. In accepting the concessions and benefits it is 
receiving hereunder Lessee believes and expressly agrees that the Agreed Rental Terms 
are fair and not unreasonably or unduly discriminatory or preferential, and that any 
differences between the Agreed Rental Terms and 8ie economic, business and legal terms 
of 8ie Port Leases are justified by legitimate 8ansportation considerations, policy 
objectives and reasonable business judgments. 
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... I 

(d) In consideration of the above, Releasors, for themselves and for 
their respective representatives, successors, and assigns, hereby release and forever 
discharge the PoO Authority, and its representatives, successors, and assigns of and from 
any and all actions, causes of action and claims arising from or relating to any attempt to 
challenge or otherwise invalidate the Agreed Rental Terms pursuant to the Shipping Act, 
or any other law, on any grounds, including, but not limited to, that such Agreed Rental 
Terms result in any undue or unreasonable prejudice or disadvantage to Lessee when 
compared with the Port Leases. 

(e) In agreeing to the release set forth in this Section, each Releasor 
hereby covenants and agrees not to sue the Port Authority on any claim challenging the 
Agreed Rental Terms on any theory including, that such rates constitute an alleged 
violation of the Shipping Act. Releasors agree that the Port Authority shall have the right 
to assert any claim for breach of this Section in the federal or state courts of New York 
or, sitting in New York County, or the courts of New Jersey, sitting in Hudson County, 
and Releasors hereby consent to the jurisdiction of such courts. 

(f) Releasors and Lessee and the Port Authority acknowledge and 
agree that the damages the Port Authority would suffer in the event that any of the 
Releasors was to commence a lawsuit against the Port Authority in breach of paragraph 
(e) above would be uncertain in amount and/or difficult to calculate and, therefore, if said 
breach is established. Lessee: 

(1) consents to the issuance of a temporary and permanent 
injunction against prosecution of any suit brought in violation of the release set forth in 
this Section; 

(2) agrees to pay the reasonable costs and attorneys' fees in 
connection with such suit; and 

(3) agrees that the Port Authority will be entitled to one of the 
following options, to be determined by Lessee in its sole discretion by written notice to 
the Port Authority delivered within thirty (30) days following receipt by it of the Port 
Authority's notice specifically invoking this Section and requesting that Lessee advise 
the Port Authority of its choice, either: 

(i) Lessee will agree to pay the Port Authority 
liquidated damages in the amount of Twenty Million Dollars and 
No Cents ($20,000,000.00), which amount shall not be deemed to 
be a penalty, or 

(ii) Lessee will agree that the Port Authority may 
terminate this Agreement and therefore Lessee's right to use and 
occupy the Premises; provided, however, that in order to exercise 
the termination right the Port Authority must deliver written notice 
of termination not later than thirty (30) days from receipt of 
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Lessee's notice of election of this subdivision (ii) and the 
termination shall be effective on the date specified in such notice. 

Section 54. Offsite Capital Improvements 

The Port Authority agrees to construct or cause the construction of a 
flyover bridge spanning over Corbin Street at Port Newark to provide direct access for 
the transport of containers from Lessee's on-dock container terminal on the Premises to 
ExpressRail Port Newark (an interim facility operated by Lessee pursuant to Port 
Authority Permit No. MNS-338). It is presently intended that such bridge would include 
a drilled pile foundation system, concrete piers, structural steel bridge structure, concrete 
deck, grading, drainage and associated electrical lighting. The Port Authority shall use 
commercially reasonable efforts to complete the afore-described bridge on or before 
December 31,2012, it being understood and agreed by Lessee that, in order to 
accomplish same, the Port Authority will need to enter upon and use both the Premises 
and the area located at ExpressRail Port Newark, including, without limitation, use of 
these areas to store materials, supplies and equipment used in connection with 
construction of the bridge, without interference, interruption or hindrance by Lessee. The 
Port Authority shall exercise its rights pursuant to Section 26 of this Agreement and, in 
addition, Lessee hereby grants to the Port Authority the same rights at the area located at 
ExpressRail Port Newark. The date that the flyover bridge is made available to Lessee 
for the use intended in this Section shall be referred to as the "Rail Fly-over Completion 
Date". 

Section 55. IReservedl 

Section 56. Terminal Guarantee 

(a) Lessee shall be subject to the payment of a guaranteed rental 
(hereinafter called the "Guaranteed Rental") for each Lease Year during the term of the 
letting under this Agreement as follows: in the event that the number of Qualified 
Containers loaded onto or discharged from vessels berthing at the Premises during any 
such Lease Year shall not exceed the Terminal Guarantee Number for that Lease Year, 
Lessee shall pay to the Port Authority a Guaranteed Rental equal to the product obtained 
by multiplying (1) the difference between the Terminal Guarantee Number for that Lease 
Year and the actual number of Qualified Containers loaded onto or discharged from 
vessels berthing, at the premises during that Lease Year by (2) the Tier 1 Rental Rate in 
effect on the last day of that Lease Year pursuant to the provisions hereof. Any 
Guaranteed Rental owed under this Section shall be paid by Lessee to the Port Authority 
on the twentieth (20th) day of the month following the last month of the applicable Lease 
Year. 

(b) On the twentieth (20th) day of the each month. Lessee shall render 
to the Port Authority a statement certified by a responsible officer of Lessee showing the 
total number of Qualified Containers loaded onto or discharged from vessels berthing at 
the Premises during the preceding month and the cumulative number of Qualified 
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Containers loaded onto or discharged from vessels berthing at the Premises from the date 
of the commencement of the Lease Year for which the report is made through the last day 
of the preceding month; each monthly statement shall be accompanied by monthly vessel 
activity reports to substantiate the statement, showing the total number of Qualified 
Containers loaded onto or discharged from vessels berthing at the Premises during the 
month for which the report is made, and such statement shall also include terminal 
statistics and measures relating to containers handled at and discharged to and from the 
Premises as detailed and reasonably required from time to time by the Port Authority. 

(c) Upon any termination of the letting hereunder prior to the 
Expiration Date (even if stated to have the same effect as expiration), the number of 
Qualified Containers shall be reported and the Guaranteed Rental shall be paid on the last 
day of the first month following the month in which the effective date of such termination 
occurs, as follows: Lessee shall render to the Port Authority a statement certified by a 
responsible officer of Lessee showing the total number of Qualified Containers loaded 
onto or discharged from vessels berthing at the Premises during the Lease Year in which 
the effective date of termination falls; the payment then due on account of all Guaranteed 
Rental for the Lease Year in which the effective date of termination falls shall be 
computed based on adjusting of the Terminal Guarantee Number pro-rata based on the 
number of days elapsed during the relevant Lease Year through the effective termination 
date divided by 365 days. Any amount of the Guaranteed Rental determined to be owed 
to the Port Authority pursuant to such calculation shall be paid by Lessee at the time of 
rendering the statement. 

(d) The amounts payable under this Section shall not be subject to 
abatement or suspension or reduction for any reason whatsoever. Termination under the 
provisions of this Section shall be governed by Section 29 hereof, and, without limiting 
any other rights of the Port Authority under this Agreement, the Port Authority shall have 
all of its rights hereunder upon any such termination of the letting. 

Section 57. Railroad Operating Agreement 

(a) Contemporaneously with the execution of this Agreement, Lessee 
and the Port Authority are entering into the Railroad Operating Agreement, pursuant to 
which Lessee shall be granted rights to use the area identified on "Exhibit A" attached 
thereto as a temporary intermodal rail facility in connection with its operations under this 
Agreement. The parties acknowledge that these rights were heretofore set forth in the 
Existing Lease and that Lessee's use and occupancy of area at the Port Newark facility to 
exercise its rights have been continuous and uninterrupted and there has been no 
reversion to the Port Authority of Lessee's interest in and to the said area. Upon full 
execution of the Railroad Operating Agreement, and from and after the effective date of 
the Railroad Operating Agreement, the provisions in the Existing Lease relating to the 
use of the area marked on Exhibit A-2 to the Existing Lease, the obligation to pay a Rail 
Facility Container Lift Fee in connection with its use of such area as an intermodal rail 
facility, and all other liabilities and obligations ancillary thereto, shall be deemed to be 
contained in the Railroad Operating Agreement; provided, however, that all obligations 
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aod liabilities of 6essee tOat accmed under tOe Existing 6ease shall survive tOe execution 
of the Railroad Operating Agreement. 

(b) Without limiting the generality of paragraph (a), above, the parties 
acknowledge that the terms and conditions of Paragraph 8 to Supplement No.l to the 
Existing 6ease, made as of August 31,2001, concerning payment of a "Rail Container 
Lift Fee", as said Paragraph and Rail Container 6ift Fee have been amended and 
adjusted, respectively, from time to time, shall have no force and effect on and after the 
effective date of the suhrules of Section H of FMC Schedule PA-10, i.e., the Tariff (as 
herein defined). Nothing in this paragraph shall relieve 6essee from the obligation to pay 
whatever the amount of the Rail Container 6ift Fee that accrued, and became due and 
payable to the Port Authority, prior to said effective date of said suhrules. 

Section 58. Existing 6ease Superseded 

(a) The parties hereby acknowledge that the Existing Terminal Facility 
was occupied by 6essee pursuant to the Existing Lease. It is hereby acknowledged that 
Lessee has remained in continuous and uninterrupted occupancy of the Existing Terminal 
Facility imder the Existing Lease, there has been no reversion prior to the 
Commencement Date, and at no time did Lessee surrender any portion of the Premises to 
the Port Authority. 

(h) The terms, provisions and conditions of the Existing Lease shall 
apply to the letting of the Premises, Lessee and the rights and obligations of the parties 
thereto prior to the Commencement Date, and from and after the Commencement Date, 
the terms, provisions and conditions of this Agreement shall apply to the letting of the 
Premises, Lessee and the rights and obligations of the parties hereto. Accordingly, and 
without limiting the generality of any of the foregoing, any of the obligations under the 
Existing Lease which were to mature upon the expiration or termination thereof, shall he 
deemed to have survived and shall mature upon the expiration or termination of this 
Agreement. 

(c) All obligations of Lessee under the Existing Lease that arose or 
accrued during or with respect to the period prior to the Commencement Date shall 
survive the execution and delivery of this Agreement. Lessee shall not, by virtue of this 
Agreement, he or he deemed to he released or discharged from any liabilities or 
obligations whatsoever arising under the Existing Lease or any other Port Authority 
permits or agreements including, hut not limited to, any permits to make alterations all of 
which shall survive. 

(d) All references in this Agreement to the condition of the Premises at 
the beginning of the term of the letting shall mean and he deemed to mean, with respect 
to the Existing Terminal Facility, the condition of the Premises as they existed at the 
beginning of the term under the Existing Lease. Further, the obligation of Lessee to 
remove any alterations or improvements made during the letting hereunder shall apply 
and pertain to any alterations and improvements made during the term of the Existing 
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Lease, as well as to alterations and improvements made by Lessee during the term of this 
Agreement. 

Section 59. Container Cranes 

Lessee shall use commercially reasonable efforts with respect to Lessee's 
container cranes located on the Premises to cause Ports America to request, in connection 
with any amendment, restatement, modification, refinancing or financing that occurs after 
the Commencement Date, that its creditors whith hold a security interest in Lessee's 
container cranes, permit a grant by Lessee to the Port Authority of a right to purchase 
such container cranes. Lessee agrees that, at the expiration or termination of the letting 
hereunder, the Port Authority shall have a right to purchase any of Lessee's container 
cranes located on the Premises, which are, at such time, not subject to any restriction on 
Lessee's ability to grant such purchase right, if any. The purchase price for such cranes 
shall be, at Lessee's option, either (a) on the same terms as the best bona fide third party 
offer to buy such container cranes, received by Lessee after conducting a public process 
to solicit bids, or (b) at the fair market value of such container cranes. 

Section 60.Sustainable Design 

The Lessee agrees that in the performance of any work that is subject to 
the Section 10 of this Agreement entitled "Lessee's Construction Work," it will comply 
with the Port Authority's policy on sustainable design as set forth in the sustainable 
design guidelines promulgated by the Port Authority Engineering Department from time 
to time; provided that all marine container terminal tenants within the Port will be 
required to comply with the sustainable design guidelines, as the same my be modified or 
replaced from time to time. 

Section 61. Entire Agreement 

The within Agreement consists of pages number 1 through 114, together 
with Exhibits A, A-l, A-2, B, C, D-l. D-2, D-3, D-3(i), E, F and G and Schedules A, B, 
C and D. It constitutes the entire agreement regarding the letting of the included areas 
between the Port Authority and Lessee on the subject matter, and may not be changed, 
modified, discharged or extended, except by written instrument duly executed on behalf 
of both the Port Authority and Lessee. Lessee agrees that no representations or 
warranties shall be binding upon the Port Authority unless expressed in writing in this 
Agreement. 

[Signatures on next page] 
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IN WITNESS WHEREOF, the Port Authority and Lessee have executed 
this Agreement as of the date first above written. 

ATTEST; THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

chard M. Larrabee 
(Title) Director. Port Commerce Dept. 

WITNESS: PORT NEWARK CONTAINER 
TERMINAL LLC 

By : 
Name David F. Adam 
(Title) President 

IN WITNESS WHEREOF the undersigned have executed this Agreement, 
solely for the purpose of making those representations and covenants of such entity under 
Section 53(d), (e) and (f) only, as of the date first above written. 

PORTS AMERICA, INC. 

By: 
Name; Christian B.H.M. Dirx 
Title: Treasurer 

TERMINAL INVESTMENT LIMITED 

APPROVED 

Mm 
By: 
Name: Vikram Sharma 
Title: CEO 



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

ATTEST: THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

WITNESS: 

C-K 
Ckovr Iti 4^, 

y!/ 

By 

Name Richard M. Larrabee 
(Title) Director. Port Commerce Dent. 

AINER 

Name David F. Adam 
(Title) President 

IN WITNESS WHEREOF the undersigned have executed this Agreement, 
solely for the purpose of making those representations and covenants of such entity under 
Section 53(d), (e) and (f) only, as of the date first above written. 

PORTS AMERICA, INC. 

By: 
Name: Christian B.H.M. Dirx 
Title; Treasurer 

TERMINAL INVESTMENT LIMITED 

By; 
Name: Vikram Sharma 
Title: CEO 



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

ATTEST: THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

Secretary 
By 

Name Richard Larrabee 
(Title) Director Port Commerce 

WITNESS: PORT NEWARK CONTAINER 
TERMINAL, LLC 

By 
Name David F. Adam 
(Title) President 

IN WITNESS WHEREOF the undersigned have executed this Agreement, solely 
for the purpose of making those representations and covenants of such entity under Section 
53(d), (e) and (f) only, as of the date first above written. 

PORTS AMERICA. INC. 

By: / / 6-
Name! C^&istian B.H.M. Dirx 
Title: Treasurer 

TERMINAL INVESTMENT LIMITED 

By: _ 
Name: 
Title: 



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

ATTEST: THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

By. 

Name Richard M. Larrabee 
CTltle) Director. Port Commerce Dept. 

WITNESS: PORT NEWARK CONTAINER 
TERMINAL LLC 

By. 
Name Dayld F. Mm 
(Title) President 

IN WITNESS WHEREOF the undersigned have executed this Agreement, 
solely for the purpose of making those representations and covenants of such entity under 
Section 53(d), (e) and (f) only, as of the date first above written. 

PORTS AMERICA, INC. 

By: 
Name: 
Title: • 

TERMINAL INVESTMENT LIMITED 

By; 
Name: 
Tide: . c,:&^' 



Exhibits A & A 1 

Existing Terminal Facility 





POUT NEWARK COffTAINERTEfiMmL LLC LPN' 264 

lAptfis ond Bounds: Reserved area ot corner of Tyler ond Corbin Streets 

A N 578199.53 F N65'58'03"W K N 678139.53 P S3T31'02''W 
E 2141320.04 5,68' 

8 S65'58'03"E G N 678081.72 L Rodlus= 70' 
242.44' E 2141526.73 106.33" 

C N 678100.79 H N7T16'39'V^ M N 678107.38 R N26'59'57"E 
E 2141541.46 25.50' E 2141293,92 597.60' 

0 S24'01'57''W I N 678087.33 N S25'59'57"W 
23.42' E 2141501,86 403,54' 

E N 578079.40 J NG5'58'03"W 0 N 677747.73 
E 2141531.92 128,17' E 2141110.68 

Initialed: 

FertheRpRT AUTHORITY aRpRTAi M 
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PORTNeWAf^KCOffTAtNEft TEHMINAL LLC LPN'264 

/> 
Metes ond Sounds: Reserved oreas neor Berths 61 ond 63 
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For Uie Lessee 

EXHIBIT: 
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PORTNEWAUK COHTAINER TERMINAL LLC LPN' 264 

Metes ond Bounds; 
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Exhibit A-2 

Existing Terminal Facility 



PORT NEWARK CONTAINER TERMINAL LLC LPN-264 
Building sqfl= not applloabte 

Associated Open Area = not applicable 

Total Parcel Area = 188239.40 sqft 
(4.27 Acres) 

Open Area remaining = not applicable 
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Polaris Street Property 





Exhibit C 

Marsh Street Property 





Exhibit D-1 

Phase 1 Development Parcel 
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Exhibit D-2 

Phase 2 Development Parcel 
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Exhibit D-3 

Phase 3 Development Parcel 





Exhibit D-3(n 

50-foot Access Roadway 
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Exhibit D-4 

Phase 4 Development Parcel 



PORT NEWARK CONTAINER TERMINAL LLC LPN-264 

Phase 4 Area 
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Exhibit E 

Starboard Street Property 





Exhibit F 

Waterfront-Shiiaizaki Property 





Schedule A 

Annual Per Acre Base Rental Rates 

Beginning Ending Per Acre Rate ($) 

3/1/2011 11/30/2011 48,455.03 

12/1/2011 11/30/2012 49,424.13 
12/1/2012 11/30/2013 50,412.61 

12/1/2013 11/30/2014 51,420.87 
12/1/2014 11/30/2015 52,449.28 

12/1/2015 11/30/2016 53,498.27 

12/1/2016 11/30/2017 54,568.23 

12/1/2017 11/30/2018 55,659.60 

12/1/2018 11/30/2019 56,772.79 

12/1/2019 11/30/2020 57,908.25 

12/1/2020 11/30/2021 59,066.41 

12/1/2021 11/30/2022 60,247.74 

12/1/2022 11/30/2023 61,452.69 

12/1/2023 11/30/2024 62,681.75 

12/1/2024 11/30/2025 63,935.38 

12/1/2025 11/30/2026 65,214.09 

12/1/2026 11/30/2027 66,518.37 

12/1/2027 11/30/2028 67,848.74 

12/1/2028 11/30/2029 69,205.71 

12/1/2029 11/30/2030 70,589.83 

With Respect to Any Portion of the Premises That is Not Contiguous With 
the Existing Terminal or Development Parcels, only: 

12/1/2030 
12/1/2031 
12/1/2032 
12/1/2033 
12/1/2034 
12/1/2035 
12/1/2036 
12/1/2037 
12/1/2038 
12/1/2039 
12/1/2040 
12/1/2041 
12/1/2042 
12/1/2043 

11/30/2031 
11/30/2032 
11/30/2033 
11/30/2034 
11/30/2035 
11/30/2036 
11/30/2037 
11/30/2038 
11/30/2039 
11/30/2040 
11/30/2041 
11/30/2042 
11/30/2043 
11/30/2044 

72,001.63 
73,441.66 
74,910.49 
76,910.49 
77,936.88 
79,495.61 
81,085.52 
82,707.24 
84,361.38 
86,048.61 
87,769.58 
89,524.97 
91,315.47 
93,141.78 



Beginning 
12/1/2044 
12/1/2045 
12/1/2046 
12/1/2047 
12/1/2048 
12/1/2049 

Ending 
11/30/2045 
11/30/2046 
11/30/2047 
11/30/2048 
11/30/2049 
11/30/2050 

Per Acre Rate ($) 
95,004.62 
96,904.71 
98,842.80 
100,819.66 
102,836.05 
104,892.77 



Schedule B 

Tier 1 Rental Rates 

Date Tier 1 Rs 

12/1/10 19.00 
12/1/11 19.00 
12/1/12 21.00 
12/1/13 21.00 
12/1/14 21.00 
12/1/15 23.00 
12/1/16 23.00 
12/1/17 23.00 
12/1/18 25.00 
12/1/19 25.00 
12/1/20 25.00 
12/1/21 27.00 
12/1/22 27.00 
12/1/23 27.00 
12/1/24 29.00 
12/1/25 29.00 
12/1/26 29.00 
12/1/27 31.00 
12/1/28 31.00 
12/1/29 31.00 
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SCHEDULE C 

PARTI 

Affirmative Action Guidelines - Equal Employment Opportunity 

I. Lessee agrees to comply with and Lessee shall require the Contractor, as 
hereinafter defined, to comply with the provisions set forth hereinafter and in paragraphs (r) and 
(s) of Section 10 of the Agreement to which this schedule is attached. The provisions set forth in 
this Part 1 are similar to the conditions for bidding on federal government contracts adopted by 
the Office of Federal contract Compliance and effective May 8, 1978. 

Lessee agrees fully to comply with and shall require each bidder, contractor and 
subcontractor of Lessee and each subcontractor of a contractor at any tier of construction (herein 
collectively referred to as the "Contractor") fully to comply with the following conditions set 
forth in this Schedule as to each construction trade to be used on the construction work or any 
portion thereof (said conditions being herein called "Bid Conditions"). Lessee hereby agrees to 
commit itself to the goals for minority and female utilization set fordt below and all other 
requirements, terms and conditions of the Bid Conditions. Lessee agrees to require the 
Contractor to commit itself to the said goals for minority and female utilization set forth below 
and all other requirements, terms and conditions of the Bid Conditions by submitting a properly 
signed bid. 

II. Lessee agrees to and shall require the Contractor to appoint an executive 
of its respective company to assume the responsibility for the implementation of the 
requirements, terms and conditions of the following Bid Conditions; 

(a) The goals for minority and female participation, expressed in percentage 
terms for the Contractor's aggregate workforce in each trade on all construction work are as 
follows: 

(1) Minority participation: 32% 

(2) Female participation: 6.9% 

These goals are applicable to all the Contractor's construction work performed in 

and for the Premises. 

The Contractor's specific affirmative action obligations set forth herein of 
minority and female employment and training shall be substantially uniform throughout the 
length of the contract, and in each trade, and the Contractor shall make good faith efforts to 
employ minorities and women evenly on each of its projects. The transfer of minority or female 
employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation of the contract. Compliance with 
the goals will be measured against the total work hours performed. 
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(b) The Contractor shall provide written notification to Lessee and Lessee agrees 
to provide written notification to the Equal Opportunity Programs Unit of the Port Authority 
within 14 working days of award of any construction subcontract in excess of $10,000 at any tier 
for construction work. The notification shall list the name, address and telephone number of the 
subcontractor; employer identification number; estimated starting and completion dates of the 
subcontract; and the geographical area in which the subcontract is to he performed. 

(c) As used in these specifications; 

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

(2) "Minority" includes: 

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

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

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

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

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

(e) The contractor shall implement the specific affirmative action standards 
provided in subparagraphs (1) through (16) of paragraph (h) hereof. The goals set forth above 
are expressed as percentages of the total hours of employment and training of minority and 
female utilization the Contractor should reasonably he able to achieve in each construction trade 
in which it has employees in the Premises. The Contractor is expected to make substantially 
uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure 
by a union with whom the Contractor has a collective bargaining agreement, to refer either 
minorities or women shall excuse the Contractor's obligations hereunder. 



(g) In order for the nonworking training hours of apprentices and trainees to be 
counted in meeting the goals, such apprentices and trainees shall be employed by the Contractor 
during the training period, and the Contractor shall have made a commitment to employ the 
apprentices and trainees at the completion of their training, subject to the availability of 
employment opportunities. Trainees shall be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal 
employment opportunity ("EEO"). 

The evaluation of the Contractor's compliance with these provisions shall be based upon its good 
faith efforts to achieve maximum results from its actions. The contractor shall document these 
efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each phase of the 
construction project. The Contractor shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the Premises are aware of and catty out the Contractor's 
obligation to maintain such a working environment, with specific attention to minority or female 
individuals working at the Premises. 

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

(3) Maintain a current file of the names, addresses and telephone numbers of each 
minority and female off-the-street applicant and minority or female referral from a union, a 
recniitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
refeiTcd back to the Contractor by the union or, if referred, not employed by the Contractor, this 
shall be documented in tlie file with the reason therefor, along with whatever additional actions 
the Contractor may have taken. 

(4) Provide immediate written notification to Lessee when the union or unions 
with which the Contractor has a collective bargaining agr eement 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 on-the-job training opportunities and/or participate in training 
programs for the area which expressly include minorities and women, including upgrading 
programs and apprenticeship and training programs relevant to the Contractor's employment 
needs, especially those programs funded or approved by the Department of Labor. The 
Contractor shall provide notice of these programs to the sources compiled under subparagraph 

(2) above. 



(6) Disse9ninate the Contraetor's 660 policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its 660 obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific 
review of the policy with all management personnel and with all minority and female employees 
at least once a year; and by posting the Contractor's 660 policy on bulletin boards accessible to 
all employees at each location where construction work is performed, 

(7) Review, at least every six months the Contractor's 660 policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decisions including specific review of these items with 
on Premises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the Premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition of the subject matter. 

(8) Disseminate the Contractor's 660 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 660 policy with other 
Contractors and Subcontractors with whom the conUactor 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 and to minority and 
female recruitment and training organizations and to State-certified minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(90) encourage present minority and female employees to recruit other 
minority persons and women and, where reasonable, provide after school, summer and vacation 
employment to minority and female youth both on the Premises and in other areas of a 
Contractor's workforce. 

(99) Tests and other selection requirements shall comply with 41 CFH Part 60-

3. 

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

(13) Ensure that seniority practices, job classifications, work assignments and 
other personnel practices, do not have a discriminatory effect by continually monitoring all 
personnel and employment related activities to ensure that the 660 policy and the Contractor's 
obligations hereunder are being carried out. 



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

(15) Document and maintain a record of all solicitations of offers for 
subcontracts from minority and female construction contractors and supplies, including 
circulation of solicitations to minority and female contractor associations and other business 
associations. 

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

(i) Contractors are encouraged to participate in voluntary associations which 
assist in fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of 
Paragraph (h) above). The efforts of a contractor association, joint contractor-union, contractor-
community, or other similar group of which the Contractor is a member and participant, may be 
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that 
the Contractor actively participates in the group, makes good faith efforts to assure that the group 
has a positive impact on the employment of minorities and women in the industry, ensures that 
the concrete benefits of the program are reflected in the Contractor's minority and female 
workforce participation, makes good faith efforts to meet its individual goals and timetables, and 
can provide-access to documentation which demonstrates the effectiveness of actions taken on 
behalf of the Contractor. Tlte obligation to comply, however, is the Contractor's and failure of 
such a group to fulfill an obligation shall not be a defense for the Contractor's non-compliance. 

(j) A single goal for minorities and a separate single goal for women have been 
established. The Contractor, however, is required to provide equal employment opportunity and 
to take affirmative action for all minority groups, both male and female, and all women, both 
minority and non-minority. Consequently, the Contractor may be in violation hereof if a 
particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved its goals for women generally, the contractor may be in violation hereof 
if a specific minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action 
standards to discriminate against any person because of race, color, religion, sex or national 
origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm 
debarred from Government contracts pursuant to Executive order 11246. 

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

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative action steps, at least as extensive as those standaids prescribed in paragraph (h) 
hereof so as to, achieve maximum results from its efforts to ensure equal employment 



opportunity. If the Contractor fails to comply with the requirements of these provisions. Lessee 
shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all 
employment related activity to ensure that the company EEO policy is being carried out, to 
submit reports relating to the provisions hereof as may be required and to keep records. Records 
shall at least include for each employee the name, address, telephone numbers, construction 
trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g, mechanic, apprentice, trainee, helper, or laborer), dates of changes 
in status, hours worked per week in the indicated trade, rate of pay, and location at which the 
work was performed. Records shall be maintained in an easily understandable and retrievable 
form; however, to the degree that existing records satisfy this requirement, contractors shall not 
be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the 
application of any laws which establish different standards of compliance or upon the application 
of requirements for the hiring of local or other area residents (e.g., those under the Public Works 
Employment Act of 1977 and the Community Development Block Grant Program). 

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



PARTH 

Minority easiness Enterprises/Women-Qwned Business Enterprises 

Lessee agrees to and s8all require the general contractor or other construction 
supervisor and each of Lessee's contractors to use every good faith effort to provide for 
meaningful participation by Minority Business Enterprises (MBEs) and Women-owned Business 
Enterprises (WBEs) in the constmction work, pursuant to the provisions hereof and in 
accordance with the Agreement. For purposes hereof, Minority Business Enterprise (MBE) shall 
mean any business enterprise which is at least fifty-one percentum owned by or in the case of a 
publicly owned business, at least fifty-one percentum of the stock of which is owned by citizens 
or permanent resident aliens who are minorities and such ownership is real, substantial and 
continuing. For the purposes hereof. Women-owned Business Enterprise (WBE) shall mean any 
business enterprise which is at least fifty-one percentum owned by, or in the case of a publicly 
owned business, at least fifty-one percentum of the stock of which is owned by women and such 
ownership is real, substantial and continuing. A minority shall be as defined in paragraph II (c) 
of Part I of this Schedule C. "Meaningful participation" shall mean that at least ten percent 
(10%) of the total dollar value of the construction contracts (including subcontracts) covering the 
construction work are for 8ie participation of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least one percent (1%) are for the participation of Minor ity 
Business Enterprises. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following; 

(a) Dividing 8re work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and 
WBEs, including circulation of solicitations to minority and female contractor associations. The 
Contractor shall maintain records detailing the efforts made to provide for meaningful MBE and 
WBE participation in Uie Work, including the names and addresses of all MBEs and WBEs 
contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the 
reason for such decision. 

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

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port 
Au8iority or seeking minorities and women from other sources for the putpose of soliciting bids 
for subcontractors. 

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

(f) Insuring that provision is made to provide progress payments to MBEs and 
WBEs on a timely basis. 



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

ML 
For.the PortAuthority 

Initialed: . 

For Lessee 



THROUGHPUT GUARANTY AGREEMENT 

by 

MSG Mediterranean Shipping Company S.A. 

for the benefit of 

The Port Authority of New York and New Jersey 

This THROUGHPUT GUARANTY AGREEMENT, made as of the 14th 
day of June, 2011 by MSG MEDITERRANEAN SHIPPING COMPANY S.A. 
("Carrier"), a Swiss registered company having its place of business at 40 Avenue 
Eugene Pittard, 1206 Geneva, Switzerland, for the benefit of 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 Jersey and New York, with the 
consent of the United States Congress, and having an office and place of business at 225 
Park Avenue South, 15th Floor, New York, New York 10003-1604, United States of 
America. 

WHEREAS, as of the date hereof, the Port Authority and Port Newark • 
Container Terminal LLC will enter into a certain Amended and Restated Agreement of 
Lease known as L-PN-264 ("PNCT Lease"); 

WHEREAS; in consideration of Carrier's execution of this Agreement, the 
Port Authority has agreed to the economics, terms and conditions of the PNCT Lease and 
without Carrier's execution hereof, the Port Authority could not justify entering into the 
PNCT lease; 

WHEREAS, in consideration of the Port Authority's execution of the 
PNCT Lease, which will enable the Carrier's Containers to be handled by PNCT in 
volume (by the Port Authority increasing the land available to PNCT) pursuant to the 
terms of the PNCT Lease and at economic rates (by reducing the lease payments payable 
by PNCT to the Port Authority) pursuant to the terms of the PNCT Lease, Carrier has 
agreed to the economics, terms and conditions of this Agreement and without the Port 
Authority's execution of the PNCT Lease, Carrier could not justify entering into this 
Agreement; and 

WHEREAS; Terminal Investment Limited, which, contemporaneously 
with the execution hereof, will become the owner of a 50% ownership interest in Port 
Newark Container Terminal, LLC's, and with whom Carrier has an agreement 
concerning the exclusivity of Port Newark Container Terminal LLC for Carrier's 
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containers in the Port of New York and New Jersey, will derive substantial benefit from 
the Port Authority's agreement to enter into the PNCT Lease. 

NOW THEREFORE; Carrier, for and in consideration of the covenants 
and agreements described above and hereinafter contained, hereby agrees as follows: 

Section 1. Definitions 

"Agreement" shall mean this Throughput Guaranty Agreement; 

"Carrier" shall have the meaning given in the Preamble; 

"Carrier's Containers" shall mean Qualified Containers carrying cargo for 
which Carrier is acting as common carrier or any empty Qualified Containers owned or 
leased by Carrier; 

"Guaranty" shall have the meaning given to it in Section 3(a); 

"Force Majeure" shall mean any circumstances occurring at the Port for 
which Carrier is not responsible and which are not within its control that preclude Carrier 
from conducting operations within the Port for a significant period of time including, acts 
of God, acts of the public enemy, acts of superior governmental authority, unusually 
severe weather conditions, riots, rebellion, sabotage, labor disputes or a physical 

. impediment, not existing on the date hereof, to use of the Port by Carrier's vessels; 

"PNCT" shall mean Port Newark Container Terminal, LLC; 

"PNCT Lease" shall mean the Amended and Restated Agreement of Lease 
known as Lease L-PN-264; 

"Port" shall mean the Port of New York District, as defined in the Port 
Compact of 1921 authorized by C. 154 Laws of N. Y. 1921 and C. 151 Laws of N.J. 
1921, approved by Public Resolution No. 17 of the 67th Congress, First Session; 

"Port Authority" shall have the meaning given in the Preamble; 

"Port Throughput Fee" shall mean the Port Throughput Shortfall Number 
multiplied the amount indicated in Schedule A in effect on the last day of the applicable 
Port Throughput Guar anty Period; 

"Port Throughput Guaranty Number" shall mean CaiTier's Containers for 
each Throughput Year falling within the ranges set forth below: 

(i) from March 1,2011 through November 30,2012: 413,600 Carrier's 
Containers; 
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(ii) from December 1,2012 through November 30,2014: 488,800 Carrier's 
Containers; 

(ill) . from December 1,2014 through November 30, 2019: 572,000 Carrier's 
Containers; 

(iv) from December 1,2019 through November 30,2024: 809,100 Carrier's 
Containers; 

(v) from December 1, 2024 through November 30, 2029: 939,600 Carrier's 
Containers; 

(vi) from December 1, 2029 and through November 30, 2030: 1,120,300 
Carrier's Containers; 

In the event that any Throughput Year shall contain less than 12 calendar 
months, the Port Throughput Guaranty Number for such Throughput Year will be 
prorated on a 360 day per year basis. 

"Port Throughput Guaranty Period" shall mean each two successive 
Throughput Years, the first such period beginning on March 1, 2011 and ending on 
November 30,2012, then each successive two Throughput Years thereafter. 

"Qualified Containers" shall mean containers (or similar cargo 
conveyances, if any, which shall generally replace, succeed or are functionally equivalent 
to present containers) loaded onto or discharged from vessels berthing within the Port 
(whether or not stuffed or stripped at the Premises, whether or not so loaded or 
discharged by means of container cranes, and whether or not empty or containing cargo), 
including without limitation any specialized cargo containers such as flat-racks (flat-racks 
when empty and bundled together as one unit shall be counted as one container), but shall 
not mean containers arriving on shipboard and departing on the same ship and the same 
voyage if such containers are merely unloaded from the ship at the Premises and reloaded 
in the course of a restowing operation or are merely moved from one location to another 
location on the same ship in the course of a shifting operation. Containers dischaiged 
from a vessel berthing at the Premises and loaded onto another vessel berthing at the 
Premises in the course of a transshipment operation shall be deemed to have been 
discharged and loaded in one discrete operation and counted as one (1) Qualified 
Container for purposes of the computation of the total number of Carrier's Containers. 

• "Throughput Year" shall mean any twelve (12) month period commencing 
on December 1 and ending on the following November 30 throughout the Term of this 
Agreement, provided; however that the first Throughput Year shall be the nine (9) month 
period between March I, 2011 and November 30,2011. 

"Term" shall have the meaning set forth in Section 4. 
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Section 2. Representations and WaiTonties 

Carrier represents and warrants as of the date hereof, as follows; 

(a) Carrier acknowledges that the Port Authority would not enter 
into the PNCT Lease but for the undertaking by the Carrier in this Agreement and Carrier 
has received, or will receive substantial, direct or indirect benefit from the making of this 
Agreement and from the execution of the PNCT Lease by Port Newark Container 
Temiinal, LLC and the Port Authority; 

(b) Carrier, and the individuals executing below on its behalf, are 
duly authorized to execute and deliver and to enter into this Agreement. 

Port Authority represents and warrants with respect to itself as of the date hereof, 
as follows; 

(a) Port Authority acknowledges that Cairier would not enter into 
this Agreement but for Port Authority providing to PNCT sufficient suitable land for 
PNCT to handle all of Carrier's Containefs, and to provide that land at all times at a cost 
to PNCT which is competitive with the cost paid by other container terminals in the Port 
to the Port Authority; 

(b) Port Authority, and the individuals executing below on its 
behalf, are duly authorized to execute and deliver and to enter into this Agreement. 

Section 3. Guaranty 

(a) Carrier guarantees to the Port Authority that, for each 
Throughput Year, Carrier will transport to or from the Port not less than the Port 
Throughput Guarantee Number of Carrier's Containers. 

(b) Carrier's primary intention in delivering this Agreement is in 
support of its obligation of exclusivity as a customer of PNCT, however to the extent that 
PNCT cannot handle the Port Throughput Guaranty Number for any reason. Carrier's 
obligations described in this Section 3 shall in no way be limited and Carrier will obtain 
terminal sendees elsewhere within.the Port in order to reach the Port Throughput 
Guaranty Number. 

(c) In the event that during any Port Throughput Guaranty Period, 
the number of Carrier's Containers transported to or from the Port shall be less than the 
Port Throughput Guarantee Number calculated for each Throughput Year dining a Port 
Tliroughput Guaranty Period, with the result of each of the two Throughput Years during 
the applicable Port Tliroughput Guaranty Period being aggregated (the "Port Throughput 
Shortfall Number"), Carrier shall pay to the Port Authority a sum (hereinafter called "the 
Port Throughput Fee") equal to the product obtained by multiplying the amount indicated 
on Schedule A in effect on the last day of the applicable Port Throughput Guaranty 

US.ACnvE;VI3626.129\U\68050.0008 



Period by the Port Shortfall Niioihei, with payment to be made as set forth in paiagiaph 
(e) of this Section. 

(d) Caniei shall pay the Port Throughput Fee on the 20th day of 
the month following the last month of the previous Port Thioughput Guaranty Peiiod 
duiing the Teim, Caiiiei shall rendei to the Port Authoiity a statement certified by a 
responsible dfficei of Camei showing the total numhei of Caniei's Containeis 
transported to oi from the Port foi each Throughput Yeai during the applicable Port 
Thioughput Guaianty Period. If the statement rendered foi the Port Thioughput 
Guaianty Period shall show a Port Thioughput Shortfall Numhei, the Careiei shall pay to 
the Port Authority the Port Thioughput Fee at the time of lendeiing such statement. Each 
statement shall he accompanied by, and the deteimination of the numhei of the Caniei's 
Containeis loaded onto oi discharged from vessels bertliing at any Port Authoiity 
terminal within the Port during any Throughput Year shall he as shown in, monthly 
vessel activity reports made by the Canier to the New York Shipping Association, or 
successor organization, for the purpose of cargo assessment. Canier, in addition to 
providing copies of monthly vessel activity reports at the time of rendering the bi-annual 
statement described herein, shall provide the Port Authority with a copy of any such 
report within five (5) days of the Carrier's making such report to the New York Shipping 
Association. 

(e) By way of example, if the Port Throughput Guaranty Number 
applicable for both Throughput Years during a Port Thioughput Guaranty Period is equal 
to 1000 Canier Containers, and on the first Thioughput Year the actual number of Cairier 
Containers transported to or from the Port is 700, and during the second Thioughput Year 
the actual number of Carrier Containers transported to or from the Port is 1100, the Port 
Thioughput Shortfall Numhei for that Port Thioughput Guaranty Period will he equal to 
200 (300 short in year 1 less 100 over in year 2). and the Port Throughput Fee for that 
Port Thioughput Guaianty Period will be equal to 200 times the rate in effect on the last 
day of such Port Throughput Guaranty Peiiod as specified on Schedule A. 

(f) In the event that during any Port Throughput Guaranty Period 
from and after December 1, 2020, the numhei of Carriers Containeis transported to or 
from the Port shall he in excess of the numhei of CaiTiera Containeis required hereunder 
during such Port Throughput Guaranty Period (such excess number of containers, the 
"Port Throughput Surplus Number"), CaiTier will he entitled to a credit equal to 50% of 
the Port Throughput Suiplus Number to he applied against a Port Throughput Shortfall 
Number, if any, for any subsequent Port Throughput Guaranty Period. 

(g) CaiTier shall peimit the Port Authority by its agents, 
employees and representatives at all reasonable times to examine and audit the records 
and other documentation of Can ier which pertain to and will substantiate such statements 
and reports. 
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Sec9ion 4. Even9s Bevon9i Cairier's Con9rol. 

(a) Ca9Tier has undertaken the obligation to provide the 
throughput volumes described in this Agreement, or, failing which, to pay the Port 
Throughput Fee, In so rioing. Carrier has assumed substantial business risk and the 
obligation to maintain and expand its operations within the Poit, regardless of many 
factoi-3 that could impact Cairier's ability to do so. Notwithstanding the foregoing, 
CaiTier and the Port Authority agree as follows: 

(1) In the event of a Force Majeure that Cairier reasonably 
expects to have a material impact on its ability to meet the Port Throughput Guaranty 
Number, the Port Authority and Carrier agree to negotiate for a reasonable and 
appropriate adjustment in the Port Throughput Guaranty Number for the Throughput 
Year (or Throughput Years) materially affected by such Force Majeure event provided 
CaiTier has promptly (but in no event later than 45 days from the commencement of 
Force Majeure event) notified the Port Authority in writing of tlie occurrence and nature 
of such Force Majeure. 

(2) In the event that the Port Authority does not deliver any 
portion of the additional acreage to he leased to PNCT pursuant to the PNCT Lease and 
such failure to deliver such acreage is reasonably expected to have a material impact on 
Ca9Tier's ability to meet the Port Throughput Guaranty Number, the Port Authority 
agrees to negotiate with Carrier for a reasonable and appropriate adjustment to the Port 
Throughput Guaranty Number. 

(3) In the case of general economic conditions beyond 
Carrier's control causing a substantial decrease in overall shipping volumes that might 
otherwise have been expected to move through the Port, the Port Authority agrees to 
negotiate with CaiTier for a reasonable and appropriate adjustment to the Port Throughput 
Guaranty Number for the Throughput Year (or Throughput Years) materially affected by 
such general economic conditions. 

(b) The Poll Authority agrees to act in its reasonable discretion in 
negotiating with Carrier to agree upon any appropriate adjustments to the Port 
Throughput Guaranty Number. In the exercise of such reasonable discretion, the Port 
Authority may and will consider various factors that may effect Caniers ability to meet 
the Port Throughput Guai-anty Number including, but not limited to, Cairier's throughput 
volumes at competing ports. Carrier's relative market share in comparison to other 
caiTiers, and Carrier's ability to maintain or expand throughput volumes through 
reasonable commercial means or reasonable adjustments to CaiTier's operations over the 
course of any given Port Thioughput Guaranty Period. 
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Section 5. Tenoo. The term of this Agreement shall commence on the date hereof and 
shall end upon the expiration or eaiiier termination of, and be co-tevrainus witlt, the 
PNCT Lease excluding any extensions or renewals thereof. 

Section 6. Costs and Expenses. If the Caitier should fail to pay, if and when due, the 
Port Throughput Fee, Carrier agrees to pay to the Port Authority all reasonable out-of-
pocket costs and expenses (including court costs and reasonable attorneys' fees) incuiTcd 
by the Port Authority in connection with the enforcement hereof. 

Section 7. No Offset. Carrier shall not have any right to offset any amounts owed to 
the Port Authority hereunder against any claims or actions from time to time against the 
Port Authority or any debts or amounts owed by the Port Authority to Carrier. 

Section 8. PNCT Lease Amendments: The Port Authority agrees that it will not, 
without the consent of Carrier, which consent will not be unreasonably withheld, 
conditioned or delayed, agree to (i) any amendment to the PNCT Ixase that enables 
PNCT to suiTcnder any material portion of the premises leased pursuant to the PNCT 
Lease or (ii) consent to PNCT not taking delivery of any material portion of the 
expansion parcels (except to the extent that such portion is replaced by substantially 
similar- land) to be leased to PNCT pursuant to the PNCT Lease. CaiTier's right to 
consent shall be limited solely to the foregoing matters and no other waivers, 
modifications, amendments or otherwise shall require any notice to, or consent by, 
CaiTier. 

Section 9. Miscellaneous: 

(a) This Agreement shall inure to the benefit of, and shall be 
binding upon, the Port Authority and Carrier, and their respective successors and assigns. 

(b) The obligations hereunder are personal to Carrier and may not 
be assigned. Any purported assignment, by merger, operation of law, or otherwise, shall 
not in any way relieve Can'ier, and any successor to CaiTier, of any obligations 
hereunder. 

(c) This Agreement and any claim, dispute or controversy arising 
out of, under or related to this Agreement shall be governed by, interpreted and constr-ued 
in accordance with, the laws of the State of New Jersey, without regard to choice of law 
principles. 

(d) CarTier hereby inevocably submits to the exclusive 
jurisdiction of any federal or state court located within the State of New Jersey over any 
dispute arising out of or relating to this Agreement or any of the transactions 
contemplated hereby and each party hereby irrevocably agrees that all claims in respect 
of such dispute or any suit, action proceeding related thereto may be heard and 
determined in such courts. The parties hereby irrevocably waive, to the fullest extent 
permitted by applicable law, any objection \vhich they may now or hereafter have to the 
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laying of venue of any such oiispute brought in such court or any defense of inconvenient 
forum for the maintenance of such dispute. Each of the parties hereto agrees that a 
judgment in any such dispute may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

(e) Carrier hereby agiees to appoint an agent for service of 
process for any suit, action or proceeding in relation to this Guaranty and to notify the 
Port Authority of that appointment within 7 working days of receiving written notice 
from the Port Authority to do so. Failing the appointment of an agent as aforesaid the 
Port Authority shall be entitled to serve process for any suit, action or proceeding in 
relation to this Guaranty at the head office of Caitier's steamship agent in the United 
States and Carrier confirms that tlie said agent is so authorized to accept service. 

(f) If any clause, provision or Section of this Agreement shall be 
ruled invalid by any court of competent jurisdiction, the invalidity of such clause, 
provision or Section shall not affect any of the remaining provisions hereof. 

(g) The Port Authority and CaiTier do hereby expressly waive all 
rights to trial by jury on any cause of action directly or indirectly involving the terms, 
covenants or conditions of this Agreement or any matters whatsoever arising out of or in 
any way connected with this Agreement. This provision shall survive the termination or 
expiration of this Agreement. 

. (h) This Agreement contains the entire agreement between the 
parties with respect to the matters contained herein and supersedes all prior 
understandings, if any, with respect hereto. 

(i) This Agreement cannot be modified or amended unless such 
modification or amendment is in writing and executed by the parties hereto. 

(j) The descriptive headings herein are inserted for convenience 
of reference only, do not constitute a part of this Agreement, and shall not affect in any 
manner the meaning or intei-pretation of this Agreement. 

(k) No provision of this Agreement shall be deemed waived by a 
party unless expressly waived in a writing signed thereby. The waiver by a party of any 
breach of any term, covenant or condition herein contained shall not be deemed to be a 
waiver of any subsequent breach of same or any other term, covenant or condition herein 
contained. 

(I) This Agreement may be executed in counterparts with the 
same effect as if all parties hereto had executed the same document. All counterparts 
shall be construed together and shall constitute a single agreement. 
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(m) Without limiting any term or condition hereof, the Port 
Authority, in the enforcement of this Agreement, shall have all rights and remedies 
available to it hereunder and under law and equity. 

(n) Neither the Commissioners of the Port Authority nor any of 
them, nor any officer, agent or employee thereof shall be held personally liable to the 
Carrier or to Carrier's Parent under any term provision of this Agreement or because of its 
execution or because of any breach or alleged or attempted breach thereof or otherwise. 

(o) The parties agree that any rule of construction to the effect 
that any ambiguities are to be resolved against the drafting party shall not be applicable to 
the interpretation of tliis Agreement. 

[Signature Page to Follow] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
day and year first above written. 

THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

APPROVED 
TERMS I rOl . Lan-abee 

Its; Director Port Commerce Dept. 
(the Port Authority) 

MSG MEDITERRANEAN SHIPPING 
COMPANY SA 

By:. 
Name: 
Its: 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
day and year first above written. 

THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

By: , 
Name: Richard Lairabee 
Its; Director Port Commerce Dept. 

(the Port Authority) 

PPING 
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Schedule A 

Throughput Rates 

Date Per Container 
Amount 

3/1/11 14.25 
12/1/11 14.25 
12/1/12 15.75 
12/1/13 15.75 
12/1/14 15.75 
12/1/15 17.25 
12/1/16 17.25 
12/1/17 17.25 
12/1/18 18.75 
12/1/19 18.75 
12/1/20 18.75 
12/1/21 20.25 
12/1/22 20.25 
12/1/23 20.25 
12/1/24 21.75 
12/1/25 21.75 
12/1/26 21.75 
12/1/27 23.25 
12/1/28 23.25 
12/1/29 23.25 
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ExpressRail Port Newark 

This Space for Port Authority Use Only; 
Number; MNS-338 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
225 Park Avenue South 

New York, New York 10003 

RAILROAD OPERATING AND SPACE PERMIT (the "Permit") 

The Port Authority of New York and New Jersey (hereinafter called the "Port Authority") 
hereby grants to the Permittee hereinafter named permission to use and occupy the following 
described space (hereinafter called the "Space"), in compliance with the operating procedures 
described herein, at the Port Authority Facility hereinafter named, for the purposes hereinafter 
specified and purposes incidental thereto, in accordance with the Terms and Conditions hereof 
and the endorsements annexed hereto; and the Permittee agrees to perform all the obligations 
imposed upon it in the Terms and Conditions and endorsements. 

1. FACILITY; PORT NEWARK 

2. PERMITTEE; PORT NEWARK CONTAINER TERMINAL, LLC, a Delaware 
limited liability company 

3. PERMITTEE'S ADDRESS; 241 Calcutta Street 
Port Newark, New Jersey 07114 

4. PERMITTEE'S REPRESENTATIVE; David F.Adam 

5. SPACE; Approximately 7.16 acres of open area shown respectively in diagonal 
crosshatching on the sketch attached hereto, hereby made a part hereof and marked 
"Exhibit A". The Port Authority and the Permittee agree that the Space constitutes 
non-residential real property. The Port Authority in its sole discretion reserves the right 
to add additional acreage to the Space at any time during the term of this Permit. 

6. PURPOSES; For; (i) the operation and management of the ExpressRail Port Newark 
intermodal rail terminal as a public, multi-user marine container rail interchange 
terminal; (ii) the ingress and egress of railroad cars and locomotives to and from areas 
adjacent to the Space; (iii) the receipt and delivery of containerized wateibome freight 
which has arrived or will be departing by vessel through the Port of New York and 
New Jersey, to and from such railroad cars; and (iv) such other purposes as may be 
approved by the Facility Manager in writing. 

-1 -
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ExpressRail Port Newark 

7. (INTENTIONALLY OMITTED] 

8. COMMENCEMENT DATE: As set forth in Section 1 of the Terms and Conditions. 

9. EXPIRATION: The term of this Permit shall be coterminous with the term of the 
Lease. The expiration date of this Permit shall be November 30,2030 (unless 
terminated or revoked in accordance with the Terms and Conditions and 
Endorsements), subject to extension of such expiration date in accordance with the 
provisions of the Lease. In the event that the Lease is revoked or terminated, this 
Permit shall be revoked as of the date of termination or revocation, as applicable, of the 
Lease. 

10. ENDORSEMENTS: 10.4, 11.1,17.1, 18.1, 22.1,28, Special Endorsements, Exhibits 
A and B, and Insurance Schedule. 

Dated as of: June 14,2011 

THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

Approval as to 
Terms: 

Approval as to 
Form: 

SA 

Print N^e Richard M. Larrabee 

(Title) Director. Port Commerce Dept. 

PORT NEWARK CONTAINER 
TERMINAL LLC 

By_ 

Print] 

(Title) President 
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ExoressRail Port Newark 

7. [INTENTIONALLY OMITTED] 

8. COMMENCEMENT DATE: As set forth in Section 1 of the Terms and Conditions. 

9. EXPIRATION: The term of this Permit shall be coterminous with the term of the 
Lease. The expiration date of this Permit shall be November 30,2030 (unless 
terminated or revoked in accordance with the Terms and Conditions and 
Endorsements), subject to extension of such expiration date in accordance with the 
provisions of the Lease. In the event that the Lease is revoked or terminated, this 
Permit shall be revoked as of the date of termination or revocation, as applicable, of the 
Lease. 

10. ENDORSEMENTS: 10.4,11.1,17.1, 18.1,22.1,28, Special Endorsements, Exhibits 
A and B, and Insurance Schedule. 

Dated as of: (4 .2011 

THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

Approval as to 
Tantis; 

Approval as to 
Form: 

SA 

By_ 

Print Name_ 

(Title) 

CONTAINER 

Print Name: David F. Adam 

(Title):President 
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ExpressRail Port Newark 

TERMS AND CONDITIONS 

1. COMMENCEMENT DATE 

T8e permission 8ere8y granted s8all take effect on January 1,2008 (hereina8er calied t8e 
"CommeocementDate"). 

2. DEFAULTS 

If any one or more of t8e following events shall occur, that is to say: 

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

(b) Involuntary Bankruptcy. 

(i) By order or decree of a court Uie Permittee shall be adjudged bankrupt or 
an order shall be made approving a petition filed by any of its creditors or, if the Permittee is a 
corporation, by any of its stockholders, 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 

(ii) 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 8ie Permittee and shall not 
be dismissed within thirty (30) days after the filing thereof; or 

(c) Assignment. The interest of the Permittee under this Permit shall be transferred to, 
pass to or devolve upon, by operation of law or otherwise, any other person, firm or corporation; 
or 

(d) Consolidation. The Permittee, if a corporation, shall, wifiiout 8ie prior approval of 
the Port Authority, become a possessor or merged corporation in a merger, a constituent 
corporation in a consolidafion, or a corporation in dissolution; or 

(c) Appointment of Trustee. By or pursuant to, or under authority of any legislative 
act, resolution or rule, or any order or decree of any court or governmental board, agency or 
officer, a receiver, trustee, or liquidator shall take possession or control of all or substantially all 
of the property of the Permittee, and such possession or control shall continue in effect for a 
period of fifieen (15) days; or 

(f) Abandonment. The Permittee shall voluntarily abandon, desert or vacate the 
Space or discontinue its operations at the Space or, after exhausting or abandoning any right of 
further appeal, the Permittee shall be prevented for a period of thirty (30) days by action of any 

Terms and Conditions Page 1 
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ExpressRail 8ort Newark 

govenunental agency, from conducting its operations at tlie Space, regardless of tlie fault of the 
8ennittee; or 

(g) Liens. Any lien shall be filed against the Space because of any act or omission of 
the Permittee and shall not be discharged within twenty (20) days; or 

(h) Failure to Make Payments. The Permittee shall fail duly and punctually to make 
any payment required hereunder when due to the Port Authority; or 

(i) Non-Performance. The Permittee shall fail to keep, perform and observe each and 
every other promise, covenant and agreement set forth in this Permit, on its part to be kept, 
performed or observed, within seven (7) days after its receipt of notice of default thereunder 
from the Port Authority (except where fulfillment of its obligation requires activity over a period 
of time, and the Permittee shall have commenced to perform whatever may be required for 
fulfillment within seven (7) days after receipt of notice and continues such performance without 
interruption except for causes beyond its control); 

then upon the occurrence of any such event or at any time thereafter during the 
continuance thereof, the Port Authority may by seven (7) days' notice revoke this Permit, such 
revocation to be effective upon the date specified in such notice. Such right of revocation and 
the exercise thereof shall be and operate as a conditional limitation. 

Revocation or termination shall not relieve the Permittee of any liabilities or obligations 
hereunder which shall have accrued on or prior to the effective date of such revocation or 
termination. 

3. DEFINITIONS 

(a) "A999iual Period" shall mean as the context requires the twelve-month period 
commencing with the Commencement Date and each of the twelve-month periods thereafter 
occurring during the period of the permission granted under this Permit commencing on each 
anniversary of the Commencement Date occurring during the period of the permission granted 
under this Permit, except that if the Commencement Date shall occur on a day other than the first 
day of a calendar month then the first Annual Period shall mean the portion of the calendar 
month in which the Commencement Date shall occur commencing with the Commencement 
Date and the eleven-month period following said month and each succeeding Annual Period 
shall mean the twelve-month period commencing on the anniversary of the first day of the 
calendar month in which the Commencement Date shall occur; provided, however, that the last 
Annual Period shall expire in any event on the expiration date of the period of the permission 
granted under this Permit. 

(b) "Basic Lease" shall mean that agreement of lease respecting marine and air 
terminals entered into with the Port Authority by the City of Newark (New Jersey) under date of 
October 22,1947, and recorded in the Office of the Register of the County of Essex on October 
30, 1947, in Book E-110 of Deeds, on pages 242 et seq. as the said agreement of lease has 
heretofore been or from time to time hereafter may be supplemented and amended. 
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ExpressRail 8ort Newark 

The rights of the 8ort Authority in the Facility are those acquire8 by it pursuant to 
the Basic Lease and no greater rights are granted or intended to be granted to the 8ennittee 
hereunder than 89e 8ort Authority has power thereunder to grant. The granting of permission 
shall in any event terminate simultaneously wi89 the termination or expiration of the Basic Lease. 

(c) "Executive Director" shall mean the person or persons from time to time 
designated by the 8ort Au89ority to exercise the powers and functions vested in the Executive 
Director by diis 8ermit; but until further notice from the 8ort Au89ority to the Permittee, it shall 
mean dre Executive Director of Ure 8ort Authority for dre time being, or his duly designated 
representative or representatives. 

(d) "Existing Lease" shall mean 8iat certain Agreement dated as of December 1, 
2000, between die Port Authority, as lessor and the Permittee, as lessee, as amended and 
supplemented by those certain Supplemental Agreements between the Port Authority and Lessee 
numbered 1 through 10, i.e. Supplement No. 1, dated as of August 31, 2001, Supplement No. 2, 
dated as of November 26, 2001, Supplement No. 3, dated as of March 25,2002, Supplement No. 
4, dated as of December 1, 2000, Supplement No. 5, dated as of October 1, 2002, Supplement 
No. 6, dated as of February 15, 2003, Supplement No. 7, dated as of May 31,2005, Supplement 
No. 8, dated as of August 31,2005, Supplement No. 9, dated as of March 13,2007 and 
Supplement No. 10, dated as of December 31,2006. 

(e) "Facility" or "Port Newark Faciiitv" shall mean the land and Space in the City 
of Newark, in the County of Essex and State of New Jersey, which are easterly of dre right-of-
way of 89e Central Railroad of New Jersey and are shown upon the exhibit attached to the Basic 
Lease and marked "Exhibit A" (thereto), as contained within the limits of a line of crosses 
appearing on dre said Exhibit A and marked (by means of dre legend) "Boundary of Terminal 
Area in City of Newark," and lands contiguous thereto widrin the County of Essex which may 
have been heretofore or may hereafter be acquired by the Port Audrority to use for marine 
terminal purposes. 

(f) "Facility Manager" and "Manager" shall mean dre person or persons from time 
to time designated by the Port Authority to exercise the powers and functions vested in the 
Facility Manager or his or her duly designated representative. 

(g) "Lease" shall mean 89at certain Amended and Restated Agreement of Lease (L-
PN-264) dated as of June 14, 2011, between 89e Port Authority, as lessor and Permittee, as 
lessee, as the sanre may be amended, supplemented or otherwise modified. 

(h) "Space" shall mean the area shown on Exhibit A hereto together with the 
buildings, structures, fixtures, improvements, and other property, if any, of the Port Authority 
located or to be located therein or thereon, as such may area may be expanded pursuant to the 
terms of this Permit. 

(i) "Ternrinal" shall mean the ExpressRail Port Newark intermodal rail terminal 
located on the Space as such terminal shall exist on the Commencement Date and at any time 
Urereafter during the period of the permission granted under this Permit. 
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4. NO WAIVER 

No failure by the Port Authority to insist upon the strict performance of any agreement, 
term, covenant or condition of this Permit or to exercise any right or remedy consequent upon a 
breach or default thereof, and no extension, supplement or amendment of this Permit during or 
after a breach thereof, unless expressly stated to be a waiver, and no acceptance by the Port 
Authority of charges or other payments in whole or in part after or during the continuance of any 
such breach or default, shall constitute a waiver of any such breach or default of such agreement, 
term, covenant or condition. No agreement, term, covenant or condition of this Permit to be 
performed or complied with by the Permittee, and no breach or default thereof, shall be waived, 
altered or modified except by a written instrument executed by the Port Authority. No waiver by 
the Port Authority of any default or breach on the part of the Permittee in performance of any 
agreement, term, covenant or condition of this Permit shall affect or alter this Permit but each 
and every agreement, term, covenant and condition thereof shall continue in full force and effect 
with respect to any other existing or subsequent breach or default thereof. 

5. NO TRANSFER 

The rights granted hereby shall be exercised by the Permittee acting only through the 
medium of its officers and employees. The Permittee shall not assign, transfer, mortgage or 
otherwise encumber this Permit or any improvements of the Port Authority on the Space or any 
of the rights or privileges granted under this Permit or enter into any contract requiring or 
permitting the doing of anything under this Permit by an independent contractor, without the 
prior written approval of the Port Authority. 

6. NO AGENCY 

This Permit does not constitute the Permittee the agent or representative of the Port 
Authority for any purpose whatsoever. 

7. ORDERLY MANNER 

The operations of the Permittoe, its employees, invitees and those doing business with it, 
shall be conducted in an orderly and proper manner. The Port Authority shall have the right to 
object to the Permittee regarding the demeanor, conduct and appearance of the employees and 
invitees of the Permittee and of those doing business with it, whereupon the Permittee will take 
all steps necessary to remove the cause of the objection. 

8. RULES AND REGULATIONS 

The Permittee shall observe and obey (and compel its officers, employees, guests, 
invitees, and those doing business with it, to observe and obey) the rules and regulations of the 
Port Authority now in effect, and such further reasonable rules and regulations which may from 
time to time during the effective period of this Permit, be promulgated by the Port Authority for 
reasons of safety, health, preservation of property or maintenance of a good and orderly 
appearance of the Facility, including the Space, or for the safe and efficient operation of the 
Facility, including the Space. The Port Authority agrees that, except in cases of emergency, it 
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s8all give notice to t8e Pennittee of every rule and every regulation 8ereafter adopted by it at 
least five (5) days before the Permittee shall be required to comply therewith. 

9. INDEMNIFICATION 

(a) The Permittee shall indemnify and hold harmless 8ie Port Au8iority, its 
Commissionersj officers, employees, representatives and contractors, from and against (and shall 
reimburse the Port Authority for the Port AuUiority's costs and expenses including legal expenses 
incurred in coniiection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death or personal injuries, or for property damages, arising 
out of any default of the Permittee, its officers, employees, and persons who are doing business 
with it, in performing or observing any term or provision of this Permit, or out of any of the 
operations, acts or omissions of the Permittee, its officers, employees, and persons who are doing 
business with it, including claims and demands of the City of Newark, from which the Port 
Authority derives its rights in Port Newark, for indemnification arising by operation of law or 
through agreement of the Port Authority with the said City. 

(b) If so directed, the Permittee shall at its own expense defend any suit based upon 
any such claim or demand (even if such 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, the immunity of the Port Authority, its Commissioners, officers, agents or employees, 
the governmental nature of 8ie Port Authority, or the provisions of any statutes respecting suits 
against the Port Authority. 

(c) The Permittee represents that it is the owner of or fully audiorized to use or se8 
any and all services, processes, machines, articles, marks, names or slogans used or sold by it in 
its operations uiider or in any way connected with this Permit. Without in any way limiting its 
obligations under the preceding paragraph (a) hereof, the Permittee agrees to indemnify and hold 
harmless 8ie Poit Authority, its Commissioners, officers, employees, agents and representatives 
of and from any loss, liability, expense, suit or claim for damages in cormection with any actual 
or alleged infringement of any patent, trademark or copyright, or arising from any alleged or 
actual unfair competition or other similar claim arising out of the operations of the Permittee 
under or in any way connected with this Permit. 

10. CASUALTY 

(a) Total Destruction. If the Space, including improvements and personal property 
furnished by the Port Au8iority, or any part thereof, shall be completely damaged by fire, the 
elements, the public enemy or other casualty, this Permit shall terminate and die Permittee shall 
promptly remove all debris resulting from such damage from the Space, and to the extent, if any, 
that the removal of debris under such circumstances is covered by insurance, the proceeds 
thereof shall be made available to and be used by the Permittee for such purpose. 

(b) Partial Destruction. 

(i) If the Space, including improvements and personal property furnished by 
the Port Audiority, or any part thereof, shall be damaged by fire, the elements, the public enemy 
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or other casualty but not rendered untenantable or unusable for a period of ninety (90) days, the 
Space shall be repaired with due diligence in accordance with the plans and specifications for the 
same as they existed prior to such damage by and at the expense of the Permittee unless 
otherwise directed by the Port Authority in writing, and if such damage is covered by insurance, 
the proceeds thereof shall be made available to and be used by the Permittee for such repairs. 

(ii) If the Space, including improvements and personal property furnished by 
the Port Authority, or any part thereof, shall be destroyed or so damaged by fire, the elements, 
the public enemy or other casualty as to be unusable for ninety (90) days, or if within ninety (90) 
days after such damage or destruction the Permittee notifies the Port Authority in writing that in 
its opinion the same will be unusable for ninety (90) days then: The Permittee, unless otherwise 
directed by the Port Authority in writing, shall proceed with due diligence to make the necessary 
repairs or replacements to restore the Space, including improvements and personal property 
furnished by the Port Authority in accordance with the plans and specifications therefor as the 
same existed prior to such damage or destruction: or with the approval in writing of the Port 
Authority make such other repairs, replacements or changes as may be desired by the Permittee. 
If such damage or destruction was covered by insurance, the proceeds thereof shall be made 
available to and used by the Permittee for such restoration. 

(c) Costs Limited to Proceeds. The obligation of the Permittee to repair or replace 
shall be limited to the amount of the insurance proceeds provided the Permittee has carried 
insurance to the extent and in accordance with the Insurance Schedule attached hereto. Any 
excess of the proceeds of insurance over the costs of the restoration shall be retained by the Port 
Authority. 

(d) Section 227 of the RPL. The parties hereby stipulate that neither the provisions of 
Section 227 of the Real Property Law of the State of New York nor those of any other similar 
statute shall extend or apply to this Permit. 

11. PERSONAL PROPERTY 

(a) Permittee's Personal Pronertv. All personal property (including trade fixtures) 
which is installed by the Permittee in or on the Space pursuant to this Permit, removable without 
material damage to the Space, shall be deemed to be and remain the property of the Permittee 
except as otherwise provided in this Permit. All such personal property, provided the Permittee 
shall install suitable replacements therefor if such personal property is necessary to operate the 
Space in accordance with the terms and provisions hereof and in accordance with the best 
practices of the stevedoring and railroad industries in the United States, may at the Permittee's 
option be removed by the Permittee from the Space at any time during the effective period of this 
Permit. Furthermore, all such property of the Permittee shall, unless otherwise agreed in writing 
by the parties hereto, be removed by the Permittee on or before the expiration or earlier 
revocation or teiinination of the effective period of this Permit. If the Permittee shall fail to 
remove its property on or before the expiration or earlier revocation or termination of the 
effective period of this Permit, the Port Authority may remove such property to a public 
warehouse for deposit or retain the same in its own possession and in either event may dispose of 
the same as waste material or sell the same as waste material or sell the same at public auction, 
the proceeds of which shall be applied first to the expenses of removal, storage and sale; second 

Terms and Conditions Page 6 



ExpressRail Port Nevyark 

to any sums owed by tlie Pemdttee to tlie Port Autlior9ty, wit4i any balance remaining to be paid 
to the Permittee; if the expenses of such removal, storage and sale shall exceed the proceeds of 
sale, the Permittee shall pay such excess to the Port Authority upon demand. Without limiting 
any other term or provision of this Permit, the Permittee shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, agents, employees and contractors from all claims of 
third persons arising out of the Port Authority's removal and disposition of property pursuant to 
this Section, including claims for conversion, claims for loss of or damage to property, claims for 
injury to persons (including death), and claims for any other damages, consequential or 
otherwise, except for claims based on the sole negligence of the Port Authority. 

(b) The Port Authority's Personal Propertv. Without limiting the obligations of the 
Permittee stated elsewhere in this Permit, the Permittee shall be solely responsible to the Port 
Authority for loss or theft of or damage to any and all personal property, equipment and fixtures 
belonging to the Port Authority or for which it is responsible, located or to be located in or on the 
Space, and shall promptly replace or repair, the same within twenty (20) days after such loss, 
theft or damage; and the Permittee shall yield and deliver the same or replacements thereof to the 
Port Authority at the expiration or earlier revocation of this Permit in the same condition as at the 
commencement of this Permit, reasonable wear not materially affecting the efficient use and 
functioning of the same, excepted. 

12. INTELLECTUAL PROPERTY 

The Perrnittee represents tliat it is the owner of or fully authorized to use and sell any and 
all services, processes, machines, articles, marks, names or slogans used or sold by it in its 
operations under or in any way connected with this Permit. Without in any wise limiting its 
obligations under the Insurance Schedule, the Per9iiittee agrees to indemnify and hold harmless 
the Port Authority, its Commissioners, officers, employees, agents and representatives of and 
from any loss, liability, expense, suit or claim for damages in connection with any actual or 
alleged infringement of any patent, trademark or copyright, or arising from any alleged or actual 
unfair competition or other similar claim arising out of the operations of the Permittee under or 
in any wise connected with this Permit. 

13. VENDING MACHINES 

(a) Permittee Prohibition. The Permittee shall not install, maintain or operate, or 
permit the installation, maintenance or operation on the Space of any vending-machine or device 
designed to dispense or sell food, beverages, tobacco, tobacco products or merchandise of any 
kind whether or not included in the above categories, or of any restaurant, cafeteria, kitchen, 
stand or other establishment of any type for the preparation, dispensing or sale of food, 
beverages, tobacco, tobacco products, or merchandise of any kind, whether or not included in the 
above categories, or of any equipment or device for the furnishing to the public of service of any 
kind including therein, without limitation thereto, telephone pay stations. 

(b) Service by the Port Authority. The Port Authority, by itself or by contractors, 
lessees or permittees, shall have the exclusive right to install, maintain and receive the revenues 
from all coin-operated or other vending machines or devices installed by it and operated on the 
Space for the sale of merchandise of all types or for the rendering of services, provided. 
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however, that no such machine or device shall be installed except upon the request of the 
Permittee. If the Port Authority does not install and maintain any such machine that the 
Permittee may reasonably request, the Permittee shall have the right to do so, provided, however, 
(i) tliat the Permittee shall pay or cause to be paid to the Port Authority each month for each 
machine upon the same basis for the preceding month as any concessionaire, permittee or 
licensee of the Port Authority then operating machines at the Port Authority facilities generally 
for the sale of similar merchandise or the rendering of similar services, and (ii) that in the event 
the Permittee exercises such right the Port Authority, at any time thereafter, may substitute for 
the Permittee's machines other machines selling similar merchandise or services operated by the 
Port Authority or by its licensee, permittee or concessionaire, and thereupon the Permittee shall 
remove its machines. 

14. SIGNS 

No signs, posters or similar devices shall be erected, displayed or maintained by the 
Permittee in view of the general public in or on the Space or the Facility without the written 
approval of the Facility Manager; and any not approved by the Facility Manager may be 
removed by the Port Authority at the expense of the Permittee. 

15. PERMITTEE REPRESENTATIVE 

The representative of the Permittee hereinbefore specified (or such substitute as the 
Permittee may hereafter designate in writing) shall have ftill authority to act for the Permittee in 
connection with this Permit, and to do any act or thing to be done hereunder, and to execute on 
behalf of the Permittee any amendments, or supplements to this Permit or any extension thereof 
and to give and receive notices hereunder. This Permit shall not constitute the Permittee the 
agent or representative of the Port Authority for any purpose whatsoever. 

16. NOTICE 

(a) Requirements. All notices, permissions, requests, consents and approvals given or 
required to be given to or by either party shall be in writing, and all such notices and requests 
shall be (i) personally delivered to Uie party or to the duly designated officer or representative of 
such party, or (ii) delivered to an office or residence of such party, officer or representative 
during regular business hours, or (ill) delivered to the residence of such party, officer or 
representative, (iv) or, if directed to the Permittee, delivered to the Space, or (v) forwarded to 
such party, officer or representative at the office or residence address by registered mail or by a 
nationally recognized overnight courier service. The Permittee shall designate an office within 
the Port of New York District and an officer or representative whose regular place of business is 
at such office. Until further notice, the Port Authority hereby designates its Executive Director, 
and the Permittee designates the person whose name appears on the first page of this Permit as 
their respective officers or representatives upon whom notices and requests may be served, and 
the Port Authority designates its office at 225 Park Avenue South, New York, New York 10003, 
and the Permittee designates its office, the address of which is set forth on the first page of this 
Permit, as their respective offices where notices and requests may be served. 
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(b) Rec6iot. If any notice is mailed or delivered, the giving of such notice shall be 
complete upon receipt or, in the event of a refusal by the addressee, upon the first tender of the 
notice to the addressee or at the permitted address. 

17. NO BROKER 

The Permittee represents and warrants that no broker has been concerned in the 
negotiation of this Permit and that there is no broker who is or may be entitled to be paid a 
commission, in connection therewith. The Permittee shall indemnify and save harmless the Port 
Authority of and from any claim for commission or brokerage made by any and all persons, 
firms or corporations whatsoever for services in connection with the negotiation and execution of 
this Permit. 

18. ENTIRE AGREEMENT 

This Permit, including the attached endorsements, exhibits and schedules, if any, 
constitutes the entire agreement of the Port Authority and the Permittee on the subject matter. It 
may not be changed, modified, discharged, or extended, except by written instrument duly 
executed on behalf of the Port Authority and the Permittee. The Permittee agrees that no 
representatives or warranties shall be binding upon the Port Authority unless expressed in 
writing herein. 
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The Permittee shall daily remove from the Space by means of facilities provided 
by it all garbage, debris and other waste material (whether solid or liquid) arising out of or in 
connection with its operations hereunder, and any such garbage, debris and other waste material 
not immediately removed shall be temporarily stored in a clean and sanitary condition, in 
suitable garbage and waste receptacles, the same to be made of metal and equipped with tight-
fitting covers, to be of a design safely and properly to contain whatever material may be placed 
therein, and to be provided and maintained by the Permittee. The receptacles shall be kept 
covered except when filling or emptying the same. The Permittee shall exercise extreme care in 
removing such garbage, debris and other waste materials from the Space. The manner of such 
storage and removal shall be subject in all respects to the continual approval of the Port 
Autliority. No facilities of the Port Authority shall be used for such removal unless with its prior 
consent in writing. No such garbage, debris or other waste materials shall be or be permitted to 
be thrown, discharged or disposed into or upon the waters at or bounding the Facility. 

STANDARD ENDORSEMENT NO. 10.4 
GARBAGE REMOVAL 
Marine Terminals 
10/6/75 
US_ACriVE;\43646709\06\680J0.0008 



The Port Authority, by its officers, employees, representatives, contractors, licensees, and 
their employees, shall have the right for the benefit of the Port Authority, or the Permittee and/or 
for the benefit of others than the Permittee to maintain existing and future heating, water, gas, 
electricity, sewerage, drainage, fire protection sprinkler, ventilating, refrigerating, fuel and 
communication systems and other such service systems, including all tubes, pipes, lines, mains, 
wires, conduits and equipment on or about the Space and to enter upon the Space at all 
reasonable times and to make such repairs, replacements and alterations as may, in the opinion of 
the Port Authority, be deemed necessary or advisable, and, from time to time, to construct or 
install over, on, in or under the Space new tubes, pipes, lines, mains, wires, conduits and 
equipment, provided however, that the same shall be done so as to interfere as little as reasonably 
possible with the Permittee's operations. 

Nothing contained in this Endorsement shall or shall be construed to impose upon the 
Port Authority any obligations so to maintain or to make repairs, replacements, alterations or 
additions or any liability for failure to do so. 

STANDARD ENDORSEMENT NO. 11.1 
MAINTENANCE OF SERVICE FACILITIES 
All Facilities 
7/21/49 
US.ACnVE:Vt354«709\06\68050.0008 



The Permittee shall procure all licenses, certificates, permits or other authorization from 
all governmental authorities, if any, having jurisdiction over the Permittee's operations at the 
Facility which may be necessary for the Permittee's operations thereat. 

The Permittee shall pay all taxes, license, certification, permit and examination fees and 
excises which may be assessed, levied, exacted or imposed on its property or operation 
hereunder or on the gross receipts or income therefrom, and shall make all applications, reports 
and returns required in connection therewith. 

The Permittee shall promptly observe, comply with and execute the provisions of any and 
all present and future governmental laws, rules, regulations, requirements, orders and directions 
which may pertain or apply to the Permittee's operations at the Facility. 

The Permittee's obligations to comply with governmental requirements are provided 
herein for the purpose of assuring proper safeguards for the protection of persons and property at 
the Facility and are not to be construed as a submission by the Port Authority to the application 
to itself of such requirements or any of them. 

STANDARD ENDORSEMENT NO. 17.1 
LAW COMPLIANCE 
All Facilities 
8/29/49 
US_ACrnVE;\4364«709\06V58050.0008 



No Commissioner, Director, officer, agent or employee of either party shall be charged 
personally by the other party with any liability, or held liable to the other party, under any term 
or provision of this Permit, or because of the party's execution or attempted execution, or 
because of any breach thereof. 

STANDARD ENDORSEMENT NO. 18.1 
NO PERSONAL LIABILITY 
All Facilities 
06/01/50 
US_ACmVE;V)3646709\D6\68050.0008 



The Permittee shall promptly observe, comply with and execute the provisions of 
any and all present and future rules and regulations, requirements, orders and directions of the 
National Fire Protection Association and The Fire Insurance Rating Organization of N.J., and 
any other body or organization exercising similar functions which may pertain or apply to the 
Permittee's operations hereunder. If by reason of the Permittee's failure to comply with the 
provisions of this Endorsement, any fire insurance, extended coverage or rental insurance rate on 
the Facility or any part thereof or upon the contents of any building thereon shall at any time be 
higher than it otherwise would be, then the Permittee shall on demand pay the Port Authority that 
part of all fire insurance premiums paid or payable by the Port Authority which shall have been 
charged because of such violation by the Permittee, 

The Permittee shall not do or permit to be done any act which, 

(a) will invalidate or be in conflict with any fire insurance policies covering 
the marine terminal or any part thereof or upon the contents of any 
building thereon, or 

(b) will increase the rate of any fire insurance, extended coverage or rental 
insurance on the marine terminal or any part thereof or upon the contents 
of any building thereon, or 

(c) in the opinion of the Port Authority will constitute a hazardous condition, 
so as to increase the risks normally attendant upon the operations 
contemplated, by this Permit, or 

(d) may cause or produce upon the marine terminal any unusual, noxious or 
objectionable smokes, gases, vapors or odors, or 

(e) may interfere with the effectiveness or accessibility of the drainage and 
sewerage system, fire-protection system, sprinkler system, alarm system, 
fire hydrants and hoses, if any, installed or located or to be installed or 
located in or on the marine terminal, or 

(f) shall constitute a nuisance in or on the marine terminal or which may 
result in the creation, commission or maintenance of a nuisance in or on 
the marine terminal. 

For the purpose of this Endorsement, "marine terminal" includes all structures 
located thereon. 

STANDARD ENDORSEMENT NO. 22.1 
PROHIBITED ACTS 
NEW JERSEY MARINE TERMINALS 
10/06/74 
US_ACT1VE:V43M6709\06\68050.0008 



If any type of strike or other labor activity is directed against the Permittee at the 
Facility or against any operations pursuant to this Permit resulting in picketing or boycott for a 
period of at least forty-eight (48) hours, which, in the opinion of the Port Authority, adversely 
affects or is likely adversely to affect the operation of the Facility or the operations of other 
permittees, lessees or licensees thereat, whether or not the same is due to ±e fault of the 
Permittee, and whether caused by the employees of the Permittee or by others, the Port Authority 
may at any time during the continuance thereof, by twenty-four (24) hours' notice, revoke this 
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of 
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date 
of revocation. 

STANDARD ENDORSEMENT NO. 28 
DISTURBANCES 
All Facilities 
6/20/51 
US_ACTlVE:\436«709\06\fi8030.0008 
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SPECIAL ENDORSEMENTS 

1. [INTENTIONALLY OMITTED] 

2. [INTENTIONALLY OMITTED] 

3. SCHEDULES 

The Pe7mittee shall, 6rior to fumishing aTiy additional sejrviees he7eunde7, state the same 
in a schedule submitted to the Port Authority fo7 its p7ior written approval (except that such Port 
Authority approval shall not be required for additional services to be provided outside of normal 
operating hours). Such schedules shall he submitted to the Port Authority for its approval as to 
compliance by the Permittee with its obligations under this Permit. The Port Authority shall 
examine such schedules and make such modifications therein as may he necessary. Any changes 
thereafter in the schedules shall he similarly submitted to the Port Authority for its prior written 
approval, and, if necessary, modification. Ail such schedules shall be made available to the 
public by the Permittee at locations designated from time to time by the Port Authority. The 
Permittee agrees to adhere to the rates stated in the approved schedules. If the Permittee applies 
any rate in excess of the approved rates, the amount by which the charge based on such actual 
rate deviates from a charge based on the approved rates and/or discounts shall constitute an 
overcharge which will, upon demand of the Port Authority or the Permittee's customer, he 
promptly refunded to the customer. If the Permittee applies any rate which is less than the 
approved rates the amount by which the charge based on such actual rate or actual discount 
deviates for a charge based on the approved rates shall constitute an undercharge and shall he 
collected from its customer by the Permittee. Notwithstanding any repayment of overcharges to 
a customer by the Permittee, any such overcharge shall constitute a breach of the Permittee's 
obligations hereunder and the Port Authority shall have all remedies consequent upon breach 
which would otherwise be available to it at law, in equity or by reason of this Permit. 

4. TERMINAL MAINTENANCE 

(a) Improvements. The Port Authority shall furnish properly ballasted railroad tracks 
and switches, light stanchions and electrical wiring for such stanchions, and water pipes, sewer 
lines and fencing on the Space, which are expected to be completed by December 31,2014. 

(b) Labor and Equipment. The Permittee shall furnish all labor and equipment 
necessary for the efficient operation of the Terminal throughout the period of the permission 
granted hereunder. 

(c) Care of Space. The Permittee shall at all times keep the Space clean, and in an 
orderly condition and appearance, together with all the fixtures, equipment and personal property 
of the Permittee located in or on the Space. 

(d) Repair and Replacement. 

(i) Tile Permittee shall repair, replace, rebuild and paint all or any part of the 
Space or of the Facility which may be damaged or tiestroyed by the acts or omissions of the 
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Permittee or by those of its officers or employees, or of other persons on or at the Space with the 
consent of the Permittee. 

(ii) Subject to the provisions of paragraph (d)(iii) of this Special Endorsement, 
throughout the period of permission under this Permit, the Permittee shall assume the entire 
responsibility for, and shall relieve the Port Authority from all responsibility from, all care, 
maintenance, repair and rebuilding whatsoever in the Space, whether such care, maintenance, 
repair, or rebuilding be ordinary or extraordinary, parti^ or entire, inside or outside, foreseen or 
unforeseen, structural or otherwise; and without limiting the generality of the foregoing the 
Permittee shall do ail preventive maintenance, maintain and malce repairs and replacements, 
structural or otherwise to ail improvements located on the Space and ail other fixtures, 
machinery, or equipment now or hereafter belonging to or connected with said Space or the 
Permittee's operations being conducted thereon, including without limitation thereto ail 
maintenance, repair and replacement of the following items; (i) paving, which shall mean 
maintenance paving, crack sealing, weed removal, repair of damaged or overs tressed surfaces, 
manholes, catch basins, underground storm water pipes, and grate support systems. In addition, 
the Permittee shall be responsible for maintenance repairs, and damages, that are required above 
the structural concrete chamber of catch basins and manholes. Such repairs shall include the 
concrete brick collar, concrete collar, brick collar, asphalt concrete pavement, Portland cement 
concrete pavement, the frame and grate or manhole cover and silt bucket when and where 
applicable. For the purpose of manhole and catch basin repair, the top of the structural chamber 
shall be the top of the concrete slab that covers the vertical walls of the underground manhole 
structure, and for the purpose of catch basin and manhole repair, the top of the structural 
chamber shall be the top of the (cast-in-place or pre-cast) vertical walls of the underground catch 
basin and manhole structure; (2) scales; (3) rail track system including, without limitation, rail, 
switches, turnouts, and rail foundations; (4) all loading and unloading equipment and the 
infrastructure on which they operate, including concrete runways, turning pads and crossings; (5) 
lights, li^t poles and light pole foundations; (6) sprinkler systems; (7) gas and electric from the 
meter (utility companies are responsible up to the meter); (8) the electrical system, equipment 
and fixtures, including, without limitation, lighting fixtures, switches, outlets, receptacles and 
other electrical devices and accessories, and all relamping and fuse replacement; (9) power 
switch mechanism; (10) compressed air system; (11) the plumbing system, fixtures and 
equipment, and all finished plumbing; (12) buildings and all parts thereof; (13) gate complexes; 
(14) special loading devices, whether mechanical, electrical, hydraulic or otherwise; (15) 
fencing; (16) signs; (17) fire extinguishers; (18) all painting; and (19) any rail crossing and its 
associated warning systems and devices, provided that Permittee's responsibility for any rail 
crossing shall exclude the Corbin Street runner track located in the Space until such time as a 
majority of the cargo containers handled by Permittee are moved through the Corbin Street 
runner track, the Permittee shall maintain all such improvements, fixtures, machinery and 
equipment at all times in good condition, and shall perform all necessary preventive maintenance 
thereto so that at the expiration or termination of the Permit and all times during the period of the 
permission, the same (or a reconstruction of all or any part thereof) will be in as good condition 
as at the commencement thereof (or, in the case of improvements made during the period of the 
permission hereunder, in as good condition as at the time of the installation or construction 
thereof), except for reasonable wear which does not adversely affect the watertight condition or 
structural integrity of structures on the Space or adversely affect the efficient or the proper 
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utilization 06 any par9 of 96e Space 09 the eov6onmental contiition thereof. The Permittee shall 
make frequent perio6ic inspections of the Space an6 shall make all repaks an6 replacements, an6 
do all rebuilding, inside and outside, ordinary and extraordinary, partial and entke, foreseen and 
unforeseen, structural or otherwise, regardless of the cause of the condition requiring such 
repairs, rebuildmg or replacements, which repairs, rebuilding and replacements by the Permittee 
shall be 61 quality and class not inferior to the original in materials and workmanship. With 
respect to anythuig originally supplied or installed by the Port Authority, the Permittee shall have 
the benefit of the warranty, if any, running to the Port Authority, to the extent assignment thereof 
does not impair or void the same. Without limiting any other provision of this Permit, the 
obligations of the Permittee set forth above in this paragraph apply to the Space as the same shall 
exist on the Commencement Date and at any time thereafter during the period of the permission 
under this Permit. 

(ill) Except under circumstances as to which paragraph (d)(i) of this Section of 
this Special Endorsement applies, upon receipt of notice that repair or replacement of such of the 
following as are located at the Space is required: (1) the water distribution system up to the 
closer of twenty (20) feet from the exterior building walls of the building being serviced or the 
valve connection thereto; or (2) the underground sanitary systems; the Port Authority will make 
such repairs and replacements to the extent necessary to keep such part of the Space in a 
reasonably good condition for the operations of the Permittee hereunder, but the Port Authority 
shall not be obligated to make any repairs or replacements to bring the Space to a better 
condition than that existing at the Commencement Date. The Port Authority's responsibilities 
under this paragraph shall be lintited to bearing the expense of repak or replacement, and without 
limiting the foregoing the Port Authority shall have no responsibility with respect to any repairs 
or replacements which are the obligation of the Permittee under any other provision of this 
Permit. The Port Authority shall have no responsibility with respect to any repairs or 
replacements which are requked because of any casualty whether or not insured or insurable. If 
the Port Authority shall fail, after a reasonable period of time to perform its repair and 
replacement obligations under this paragraph, the Permittee, as its sole remedy, shall perform the 
work, and the Port Authority shall on demW pay the Permittee its actual certified cash 
expenditures to third parties therefor, or, at the option of the Port Authority, shall extend to the 
Permittee a credit against its rental obligations under the Lease in an amount equal to such 
expenditures. Furthermore, prior to the commencement by the Port Authority of any work set 
forth in the Periruttee's notice to the Port Authority, the Permittee shall take dl precautions 
necessary to protect persons or property at the Space, including the immediate performance by 
the Permittee of any work required to correct conditions which involve danger to persons or 
property, and the Port Authority will reimburse the Permittee for such work as provided in this 
paragraph. 

(iv) The Permittee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, employees, agents, and representatives, from and against all claims and 
demands, including but not limited to claims and demands for death, claims and demands for 
personal injuries, and claims and demands for property damages, of any third persons 
whatsoever, including, but not limited to, the Permittee's officers, employees, agents, and 
representatives which may arise from the condition of the Space or any part thereof, or from the 
failure of the Permittee to notify the Port Authority of conditions requiring repak or replacement, 
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or from tOe failure of the Permittee to malce timely eorrections of dangerous or potentially 
dangerous conditions at the Space. Except as set forth above, the Permittee hereby releases arid 
discharges the Port Authority, its Commissioners, officers, employees, agents, and 
representatives from any liability for damages to the Permittee, consequential, or otherwise, in 
connection with any of the provisions of paragraph (d)(iii) of this Section of this Special 
Endorsement concerning repairs or replacements to any portion of the Space, including without 
limitation thereto any failure on the part of the Port Authority for any reason whatsoever to make 
any repair or replacement, and including without limitation tirereto any act or omission of the 
Port Authority, its officers, agents, employees, contractors or their employees, connected with 
the performance of such repairs or replacements. 

(e) Personal Propertv. Without limiting the obligations of the Permittee stated 
elsewhere in this Permit, the Permittee shall be solely responsible to the Port Authority for loss 
or theft of or damage to any and all personal property, equipment and Hxtures belonging to the 
Port Authority or for which it is responsible, located or to be located in or on the Space and shall 
promptly replace or repair the same within twenty (20) days after such loss, theft or damage 
(except that if any such repair requires activity over a period of time, then the Permittee shall 
commence to perform such repair within such twenty (20) day period and shall diligently 
proceed therewith without interruption); and the Permittee shall yield and deliver the same or 
replacements thereof to the Port Authority at the expiration or earlier termination of this Permit 
in the same condition as at the commencement of the Permit (or such later time at which the 
Permittee became responsible for same), reasonable wear not materially affecting the efficient 
use and functioning of the same excepted. 

5. TE91M9NAL 0PERAT90N 

(a) Purpose. A principal purpose of the Port Authority in granting the permission 
under this Permit is to have available for maritime users of The Port of New York and New 
Jersey the services which the Permittee is permitted to render hereunder, all for the better 
accommodation and convenience of such entities and in fulfillment of the Port Authority's 
obligation to operate facilities for the use and benefit of the public. 

(b) Non-Discrimination. The Terminal shall be open to all railroads and outside 
shippers. 

(c) Operational Standards. The Permittee agrees that it will conduct a first class 
operation and (without limiting any provision of paragraph (c) of Special Endorsement No. 4 
hereto) will furnish all fixtures, equipment (including, without limitation, computer systems and 
software), persorinei (including, without limitation, licensed personnel as necessary), supplies, 
materials and other facilities necessary or proper therefor. Tlte Permittee shall furnish all 
services hereunder on a fair, equal and non-discriminatory basis. 

(d) Competition. The Permittee shall not enter into any agreement or understanding, 
express or implied, binding or nonbinding, with any other person who may furnish services in 
the Port of New York District (as such term is defined in Section 6403 of Title 17 of the 
Unconsolidated Laws of New York Annotated) similar to those furnished hereunder which will 
have the effect of (i) fixing rates and charges to be paid by users of the services; (ii) lessening or 
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preven9u9g eompe9i9ion between the Permittee and soch other fomishers of services; or (iii) 
tending to create a monopoly in The Port of New York and New Jersey in connection with the 
furnishing of such services. 

(e) Prohibited Acts. 

(i) The Permittee shall not commit any nuisance or permit its employees or 
others on the Space with its consent to commit or create or continue or tend to create any 
nuisance on the Space or in or near the Facility. 

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

(f) Safetv. From time to time and as often as required by the Port Authority, the 
Permittee shall conduct pressure, water-flow, and other appropriate tests of the fire extinguishing 
system and fire-fighting equipment on the Space whether such system or equipment is furnished 
by the Port Authority or by the Permittee. The Permittee shall keep all fire-fi^ting and fire 
extinguishing equipment well supplied with a fresh stock of chemicals and with sand, water or 
other materials as the case may be for the use of which such equipment is designed, and shall 
tram its employees m the use of all such equipment, including ui such trauiing periodic drills. 

(g) Condition of Space. The Permittee shall accept the Space, the railroad track and 
switches and all other improvements and personal property of the Port Authority thereon in theh 
present condition and shall repair any damages thereto or to any other Port Authority property 
caused by its operations. The Permittee shall be responsible for snow removal. The Permittee 
shall not install any fixtures or make any additions or improvements in or additions to the Space 
except with the prior written approval of the Port Authority. 

(h) Application of Insurance Proceeds. The obligation of the Permittee as set forth in 
paragraph (i) of this Special Endorsement, in the event of damage or destruction covered by any 
contract of insurance under which the proceeds thereof are payable to the Port Authority, the 
Permittee is hereby released to the extent that the loss is recouped by actual payment to the Port 
Authority of the proceeds of such insurance; provided, however, that, if this release shall 
invalidate any such policy of ursurance or reduce, limit or void the rights of the Port Authority 
thereunder, then the release shall be void and of no effect. 

(i) Harmful Acts. Without in any wise limiting obligations of the Permittee as 
elsewhere stated in this Permit, the Permittee shall be liable to the Port Authority for any damage 
done to the Space or the Facility or to any part of either or to any property of the Port Authority 
thereon through any act or omission of those in charge of or operating any raihoad locomotive 
cars or railroad equipment, any marine container equipment, any truck or other highway vehicle 
or any other vehicles or transportation equipment, while the same are at, coming to, or leaving 
the Space. Upon the payment by the Permittee to the Port Authority of all amounts due with 

) respect to any such damage, the Port Authority shall transfer to the Permittee all rights of the 
^ Port Authority against any such th6d party with respect to such damages. 
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(j) Security of t9ie Space. T9i6 Pott Authority shall have no responsibility to keep the 
Space guarded, attended or patrolled at any time. The Port Authority shall have no obligation to 
police the use of the Space, or to ensure that others do not use or occupy the Space, or to provide 
any other service 9vhatsoever in connection there9vith. 

(k) Use of Space bv Permittee. 

(i) The Space shall be used, pursuant to the permission hereby granted, 

(1) if the Permittee is a corporation, by the Permittee acting only 
through the medium of its officers and employees, 

(2) if the Permittee is an unincorporated association, or a 
"Massachusetts" or business trust, by the Permittee acting only through the medium of its 
members, trustees, officers and employees, 

(3) if the Permittee is a partnership, by the Permittee acting only 
through the medium of its general partners and employees, or 

(4) if the Permittee is an individual, by the Permittee acting only 
personally or tlvrough the medium of his employees; or 

(5) if the Permittee is a limited liability company, by the Permittee 
acting only through the medium of its members, managers and employees; 

and the Permittee shall not, without the written approval of the Port Authority, use the Space 
through the medium of any other person, corporation or legal entity. The Permittee shall not 
assign or transfer this Permit or the permission granted hereby, or enter into any contract 
requiring or permitting the doing of anything hereunder by an independent contractor, without 
the written approval of the Port Authority. In the event of the issuance of this Permit to more 
than one individual or other legal entity (or to any combination thereof), then and in that event 
each and every obligation or undertaking herein stated to be fulfilled or performed by the 
Permittee shall be the joint and several obligation of each such individual or other legal entity. 

(ii) The Permittee's Representative specified in Item 3 of the cover page of 
this Permit (or such substitute as the Permittee may hereafter designate in 9vriting) shall have full 
authority to act for the Permittee in connection wiA this Permit and any act or things done or to 
be done hereimder, and to execute on the Permittee's behalf any amendments or supplements to 
this Permit or any extension hereof and to give and receive notices hereimder. 

(c) The Permittee hereby agrees that it will not carry on any business or 
operation in the Space or at the Facility other than as specifically provided herein without 
receiving the prior written consent of the Port Authority, which consent. If given, will be in the 
form of a supplement hereto or a separate agreement with the Port Authority, which consent will 
specify whether any fees shall apply thereto. 

Special Endorsements Page 6 



Exp9essRail Port Newark 

6. INGRESS AND EGRESS 

The Permittee shall haoe the right of ingress and egress between the Space and the city 
streets outside the Facility. Such right shall be exercised by means of such pedestrian or 
vehicular ways, to be used in common with others having rights of passage within the Facility, as 
may from time to time be designated by the Port Authority for the use of the public. The use of 
any such way shall be subject to the rules and regulations of the Port Authority which are now in 
effect or which may hereafter be promulgated for the safe and efficient operation of the Facility. 
The Port Authority may, at any time, temporarily or permanently close, or consent to or request 
the closing of, any such way or any other area at, in or near the Facility presently or hereafter 
used as such, so long as a means of ingress and egress as provided above remains available to the 
Permittee. The Permittee hereby releases and discharges the Port Authority, and all 
municipalities and other governmental authorities, and their respective successors and assigns, of 
and from any and all claims, demands, or causes of action which the Permittee may now or at 
any time hereafter have against any of the foregoing arising or alleged to arise out of the closing 
of any way or other area whether within or outside the Facility. The Permittee shall not do 
anything which will interfere with the free access and passage of others to space adjacent to the 
Space or in any streets, ways and walks near the Space. 

7. AMOUNTS PAID BY PORT AUTHORITY FOR PERMITTEE OBLIGATIONS 

(9) Non-Performance. If the Port Authority has paid any sum or sums or has incurred 
any obligations or expense which the Permittee has agreed to pay or reimburse the Port 
Authority for, or if the Port Authority is required or elects to pay any sum or sums or incurs any 
obligations or expense by reason of &e failure, neglect or refusal of the Permittee to perform or 
fulfill any one or more of the conditions, covenants or agreements contained in this Permit as a 
result of an act or omission of the Permittee contrary to the said conditions, covenants and 
agreements, the Permittee shall pay to the Port Authority the sum or sums so paid or the expense 
so incurred, including all interest, costs, damages and penalties, and each and every part of the 
same shall be recoverable by the Port Authority in the same manner and with like remedies that 
the Port Authority would have at law or in equity consequent upon any breach of this Permit by 
Permittee. 

(b) Evidence of Payment. For all purposes under this Special Endorsement and in any 
suit, action or proceeding of any kind between the parties hereto, any receipt showing any 
payment of sum or sums by the Port Authority for any work done or material furnished shall be 
prima facie evidence against the Permittee that the amount of such payment was necessary and 
reasonable. Should the Port Authority elect to use its operating and maintenance staff in 
performing any work and to charge the Permittee with cost of same, any time report of any 
employee of the Port Authority showing hours of labor or work allocated to such work, or any 
stock requisition of the Port Authority showing the issuance of materials for use in the 
performance thereof, shall likewise be prima facie evidence against the Permittee that the amount 
of such charge was necessary and reasonable. 

(c) Definition of Costs. The term "costs" in this Special Endorsement shall mean and 
include; (i) payroll costs, including contributions to pension plans or systems,- insurance costs, 
sick leave pay, holiday, vacation, and authorized absence pay; (ii) cost of materials and supplies 
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used; (iii) payments to contractors; (iv) any other direct costs; and (v) thirty percent (30%) of the 
sum of the foregoing. 

8. REVOCATION 

(a) Right of Entry. The Port Authority shall, as an additional remedy upon the giving 
of 9 notice of revocation as provided in paragraph 2 of the Terms and Conditions of this Permit, 
have the right to re-enter the Space and every part thereof upon the effective date of revocation 
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 re-en8y, or 
regaining or resumption of possession, however, shall not in any manner affect, alter or diminish 
any of the obligations of the Permittee under this Permit and shall in no event constitute an 
acceptance of the surrender of the Space. 

(b) Dispossession. The Permittee hereby waives any and all rights to recover or 
regain possession of the Space 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 obtains possession of the Space in any lawful manner. 

(c) Mutual Termination. No agreement for the mutual termination of this Permit shall 
be valid unless and until the same shall have been reduced to writing and signed by the duly 
authorized representatives of the Port Authority and of the Permittee. Except as expressly 
provided in this Special Endorsement, 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, shall be deemed an 
acceptance of a mutual termination of this Permit. 

9. ACCEPTS THE SPACE AS-IS 

(a) The Permittee acknowledges that it has not relied upon any representation or 
statement of the Port Authority or its Commissioners, officers, employees or agents as to the 
condition of the Space or the suitability thereof for the operations permitted on the Space by this 
Permit. The Permittee, prior to the execution of this Permit, has thoroughly examined the Space 
and has found it to be in good order and repair and determined them to be suitable for the 
Permittee's operations hereunder. Without limiting any obligation of the Permittee to commence 
operations hereunder at the time and in the manner stated elsewhere in this Permit, the Permittee 
agrees that no portion of the Space w81 be used initially or at any time during the effective period 
of this Permit which is in a condition unsafe or improper for the conduct of the Permittee's 
operations hereunder so that there is possibility of injury or damage to life or property and the 
Permittee further agrees that before any use it will immediately correct any such unsafe or 
improper condition. 

(b) Except to the extent required for the performance of any of the obligations of the 
Permittee under this Permit, nothing contained in this Permit shall grant to the Permittee any 
rights whatsoever in the ah space above the height of the structures located on the Space as of 
the Commencement Date hereof. 
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10. NO LIABILITY 

The Port Authority shall not be liable to the Permittee, or to any person, for injury or 
death to any person or persons whomsoever or damage to any property whatsoever at any time in 
the Space or elsewhere at the Facility, including but not limited to any such injury, death or 
damage from falling material, water, rain, hail, snow, gas, steam or electricity, whether the same 
may leak into, or fall, issue, or flow from any part of the Facility, or from any other place or 
quarter. 

11. [INTENTIONALLY OMITTED] 

12. HOLDOVER 

Without in any way limiting any provisions of this Permit, as herein amended, unless 
otherwise notified by the Port Authority in writing, in the event the Permittee continues its use 
and occupancy of the Space after the expiration, revocation or termination of the period of 
permission granted under this Permit, as herein amended, as such period of permission may be 
extended from time to time, in addition to any damages to which the Port Authority may be 
entitled under this Permit or other remedies the Port Authority may have by law or otherwise, the 
Permittee shall pay to the Port Authority a fee for the period commencing on the day 
immediately following the date of such expiration or the effective date of such revocation or 
termination and ending on the date that the Permittee shall surrender and completely vacate the 
Space, at a rate equal to the maximum amount that may be charged by the Port Authority in 
accordance with applicable law. Nothing herein contained shall give, or be deemed to give, the 
Permittee any right to continue its use and occupancy of the Space after the expiration, 
revocation or termination of the period of permission granted under this Permit, as herein 
amended. The Permittee acknowledges that the failure of the Permittee to surrender, vacate and 
yield up the Space to the Port Authority on the effective date of such expiration, revocation or 
termination will or may cause the Port Authority injury, damage or loss. The Permittee hereby 
assumes the risk of such injury, damage or loss and hereby agrees that it shall be responsible for 
the same and shall pay the Port Authority for the same whether such are foreseen or unforeseen, 
special, direct, consequential or otherwise and the Permittee hereby expressly agrees to 
indemnify and hold the Port Authority harmless against any such injury, damage or loss. 

13. GOVERNMENTAL AUTHORITY INTERFERENCE 

(a) Interference with Services. The Port Authority shall be under no obligation to 
supply any service or services if and to the extent and during any period that the supplying of any 
such service or Services or the use of any component necessary therefor shall be prohibited or 
rationed by any federal, state or municipal law, rule, regulation, requirement, order or direction 
and if the Port Authority deems it in the public interest to comply therewith, even though such 
law, rule, regulation, requirement, order or direction may not be mandatory on the Port Authority 
as a public agency. 

(b) Interference with Business Operations. No abatement, diminution or reduction of 
any charges payable by the Permittee, shall be claimed by or allowed to the Permittee for any 
inconvenience, interruption, cessation or loss of business or other loss caused, directly or 
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indirectly, by any present or future laws, rules, requirements, orders, directions, ordinances or 
regulations of tlie United States of America, or of the state, county or city governments, or of any 
other muitlclpal, governmental or lawful authority whatsoever, or by priorities, rationing or 
curtailment of labor or materials, or by war or any matter or thing resulting therefrom, or by any 
other cause or causes beyond the control of the Port Authority, nor shall this Permit be affected 
by any such causes. In the event any occurrence described In the foregoing sentence shall result 
in the Inability of the Permittee to operate at the Space for a period In excess of thirty (30) days, 
any charges hereunder shall be abated from and after the thirtieth (30th) day after such 
occurrence for so long as the Permittee shall be unable to operate at the Space. 

14. UTILITIES 

(a) Provision of Utilities. The Port Authority shall be under no obligation to supply 
the Permittee with any utilities. Including but not limited to water, gas, electricity, sewer service, 
heat, steam, air-conditioning, telephone, telegraph, cable, or electrical guard or watch service. 

(b) Water. The Permittee shall promptly pay all water-bills covering consumption on 
the Space. In the event that any such water-bill or bills shall remain unpaid for a period of six 
(6) months after the same becomes due and payable, or In the event that any such bill remains 
unpaid at the date of expiration or earlier revocation or termination of the effective period under 
this Permit, the Port Authority may pay the same and any Interest or penalties thereon, and the 
total payment or payments shall be payable to the Port Authority on demand. 

(c) Increase In Assessments. If any federal, state, municipal or other governmental 
body, authority or agency, or any public utility or other entity providing any service, assesses, 
levies. Imposes, makes or increases any charge, fee, rent or assessment on the Port Authority, for 
any service, system or utility now or In the future supplied to or available at the Space, the 
Permittee shall, at the option of the Port Authority exercised at any time and from time to time 
by notice to the Permittee, pay. In accordance with any such notice, such charge, fee, rent or 
assessment or such increase thereof (or the portion thereof allocated by the Port Authority to the 
Space or to the operations of the Permittee under this Permit) either directly to the governmental 
body, authority or agency, or to the public utility or other entity, or directly to the Port Authority, 
as such notice may direct. All such payments shall constitute charges payable under this Permit. 

(d) Interruption of Services. No failure, delay or interruption In any service or 
services, whether such service or services shall be supplied by the Port Authority or by others, 
shall relieve or be construed to relieve the Permittee of any of Its obligations hereunder, or shall 
be or be construed to be a revocation or termination of this Permit, or shall constitute grounds for 
any diminution or abatement of any charges payable under this Permit, or grounds for any claim 
by the Permittee for damages, consequential or otherwise. 

(e) Meters. Without in any wise affecting the obligations of the Permittee elsewhere 
stated In this Permit, the Permittee shall, subject to the provisions of Special Endorsement No. 4 
of this Permit, provide, maintain and keep In good order, condition and repair any and all meters 
(to be located as designated by the Port Authority, other governmental authority or utility). 
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15. BOOKS AND RECORDS 

The Permittee shall maintain in accordance with accepted accounting practice during the 
period of the permission under this Permit and for three years thereafter records and books of 
account of its operations at the Space connected with or reflecting upon the payment of any 
charges hereunder, which records and books of account shall be kept at all times within the Port 
of New York District, as defined in the Port Compact of 1921 authorized by C, 154 Laws of 
N.Y. 1921 and C, 151 Laws of N.J. 1921, approved by Public Resolution No. 17 of the 67th 
Congress, First Session. The Permittee shall provide to the Port Authority on a monthly basis on 
or before the twentieth (20th) day of the following calendar month a report summarizing such 
activity and such payments in such form as may be directed from time to time by the Port 
Authority. The Port Authority shall have the right from time to time during ordinary business 
hours by its agents, employees and representatives to audit and inspect such books, records and 
other data of the Permittee relating to the Space and the operations of the Permittee thereat, as 
the Port Authority shall deem necessary to substantiate the Permittee's reports hereunder, it 
being understood that the Port Authority shall not be bound by any prior audit conducted by it. 

16. RIGHT TO USE RAILROAD TRACKS 

The Permittee shall have the right (to be exercised in common with others now or in the 
future having rights of passage by rail) to use such of the existing railroad tracks located on lands 
owned or leased by the Port Authority (and as to which others shall not have been granted the 
exclusive use by lease, permit or other arrangement with the Port Authority) as may be necessary 
for ingress and egress of railroad cars to and from Space subject to the following limitations and 
conditions; 

(a) United States' Superior Rights. The foregoing right of use shall be subject to all 
times to the prior right of use by or on behalf of the United States; 

(b) No Interference. The foregoing right of use shall be exercised in a manner which 
will not hamper, interfere with or prevent the reasonable use of the tracks by others for the 
passage of railroad cars, locomotives and tenders and for the ingress and egress of such cars and 
locomotives to areas adjacent to the Space made available to others by the Port Authority; 

(c) Rules and Regulations. The Permittee shall not cause or permit the tracks to be 
obstructed, (except for the portion of track adjacent to the Space, and that portion for reasonable 
loading and unloading periods only), and shall comply with all rules and regulations of the Port 
Authority relating to the use of railroad tracks which are now in effect or which may hereafter be 
promulgated for the safe and efficient use of the Facility, and shall comply further with the 
directions of the Facility Manager relating to the use of railroad tracks; 

(d) Relocation of Tracks. The Port Authority shall have the right to remove or to 
relocate any track or tracks so long as means of ingress and egress for railroad cars as above 
described remains available; 

(e) Delays bv the Port Authority. The Port Authority shall not be liable for any 
inconvenience, delay or loss to the Permittee by reason of interruption of use by the Permittee of 

Special Endorsements Page 11 



ExpressRail Port Newark 

any or all such railroad tracks, occasioned by causes or circumstances over 9vhich the Port 
Authority shall not have control; 

(f) Railroad Companv Agreements. The right of user granted hereby shall be subject 
to any existing or future agreements between the Port Authority and the railroads serving the 
Facility relating to the furnishing of service by such railroads, as the said agreements may from 
time to time be modified or amended. 

17, PRIOR OBLIGATIONS 

(a) Continuous Possession and Occupancy. The parties acknowledge and agree that 
(i) the Permittee has had and currently has the rights to use, occupy and operate the Space since 
the effective date of Lease Supplement No. 1 to the Existing Lease, (ii) the Permittee shall 
continue to have such rights during the period of permission of this Permit and (ill) no gap in 
time and no reversion with respect to the Space has occurred between the effective date of Lease 
Supplement No. 1 to the Existing Lease and the commencement of the period of permission of 
this Permit. Further, it is hereby acknowledged that the Permittee remained in possession of the 
Space hereunder continuously from the effective date of Lease Supplement No. 1 to the Existing 
Lease through the Commencement Date, and at no time did the Permittee surrender the Space to 
the Port Authority. 

(b) Survival of the Lease Obligations. The Permittee shall not, by virtue of this 
Permit, be released or discharged from any liabilities or obligations whatsoever that arose or 
accrued under the Existing Lease or any other prior Port Authority permits or agreements, all of 
which shall survive. 

18. LABOR DISTURBANCES 

(a) The existing paragraph appearing in Standard Endorsement No. 28 shall be 
designated as paragraph (a) thereof and the following shall be deemed inserted as paragraphs (b), 
(c), (d) and (e) thereof: 

!'(b) The Permittee shall use its best efforts to ensure labor harmony in its 
operations at the Space, to the end of avoiding and preventing strikes, walkouts, 
work stoppage, slowdowns, boycotts and other labor trouble and discord. The 
Permittee particularly recognizes the essential necessity of the continued and full 
operations at the Space. 

(c) The Permittee shall not employ any persons or use any labor, or use or 
have any equipment, or permit any condition to exist which shall or may cause or 
be conducive to any labor complaints, troubles, disputes or controversies at the 
Facility which interfere or are likely to interfere with the operations of the 
Permittee under this Permit. 

(d) The Permittee shall immediately give notice to the Port Authority (to be 
followed by written notices and reports) to any and all impending or existing 
labor complaints, troubles, disputes or controversies and the progress thereof. 
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Tlie Permittee shall use its best efforts to resolve any such complaint, trouble, 
dispute or controversy." 

(e) The Port Authority shall not be liable for any failure, delay or interruption 
in performing its obligations hereunder due to causes or conditions beyond its 
control, including without limitation thereto, strikes, boycotts, picketing, slow
downs, work stoppages or labor troubles of any other type (whether affecting the 
Port Authority, its contractors, or subcontractors.)" 

19. ACCEPTANCE OF CARGO 

The Permittee will accept and deliver cargo containers at the Space in accordance with 
current and prevailing regional marine terminal operating hours. 

20. PERMITTEE COOPERATION DURING CONSTRUCTION 

The Permittee understands that construction of additional parts of the Facility will be 
ongoing during its operations and that relocation and movement in and out of operating areas 
will be required in order to provide for unimpeded construction at the Facility. The Permittee 
hereby agrees and commits to faithfully and promptly cooperate with such relocation and 
movement requirements. Upon 15-day prior notice from the Port Authority, the Permittee will 
move out of needed areas and the Permittee will move back into such areas upon 15-day prior 
notice from the Port Authority. 

21. PERFORMANCE STANDARDS 

The Port Authority and the Permittee have established the Performance Standards for the 
operations of the Permittee at the Space annexed hereto and hereby made a part hereof and 
marked Exhibit B and the Port Authority will review the Permittee's compliance therewith in 
connection with any determination by the Port Authority of the eligibility of the Permittee for 
participation in any prociurement process for the operation of the Space for the period following 
the expiration of this Permit. 

22. LATE CHARGE 

If the Permittee should fail to pay any amount required under this Permit when due to the 
Port Authority, ior if any such amount is found to be due as the result of an audit, then, in such 
event, the Port Authority may impose (by statement, bill or otherwise) a late charge with respect 
to each such unpaid amount for each late charge period (hereinbelow described) during the 
entirety of which such amount remains unpaid, each such late charge not to exceed an amount 
equal to eight-tenths of one percent of sucli 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 calendar days except one late charge period each calendar year 
may be for a period of less than fifteen (but not less than thirteen) calendar days. Without 
limiting the generality of the foregoing, late charge periods in the case of amounts found to have 
been owing to the Port Authority as the result of Port Authority audit findings shall consist of 
each late charge period following the date the unpaid amount should have been paid under this 
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Permi9. Eac6 late c6arge s6all be payable in9me8iately upon 8en9an8 ma8e at any time therefo9 
by the Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or 
of any unpai8 late charge antount shall be 8eemed a waiver of the right of the Port Authority to 
payment of any late charge or late charges payable under dte provisions of this Special 
Endorsement with respect to such uitpaid amount. Nothing in this Special Endorsement is 
intended to, or shall be deemed to, affect, alter, modify or diminish ui any way (i) any rights of 
the Port Authority under this Permit, including without limitation the Port Authority's rights set 
forth in this Special Endorsement or (ii) any obligations of the Permittee under this Permit. In 
the event that any late charge imposed pursuant to this Special Endorsement shall exceed a legal 
maximum applicable to such late charge, then, in such event, each such late charge payable 
under this Permit shall be payable instead at such legal maximum. 

23. TRAFFIC 

All traffic information at the Terminal shall be reported by the Permittee to the Port 
Authority at a minimum on a monthly basis. 

24. INDEMNITY 

(a) IndemniOcation. Without limiting any of 8ie provisions of the Insurance 
Schedule, the Permittee shall indemnify and hold harmless the Port Authority, its 
Comntissioners, officers, employees, representatives and contractors, from and against (and shall 
reimburse the Port Authority for the Port Authority's costs and expenses including legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death or personal injuries, or for property damages, arising 
out of any default of the Permittee, its officers, employees, and persons who are doing busuiess 
with it, in performing or observing any term or provision of this Special Endorsement, including 
claims and demands of the City of Newark, from which the Port Authority derives its rights in 
the Facility, for indemnification arising by operation of law or through agreement of the Port 
Audtority wi8i the said City of Newark. 

(b) Claims. If so directed, the Permittee shall at its own expense defend any suit 
based upon any such claim or demand (even if such 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 6ibunal, the immunity of the Port Authority, its Commissioners, officers, 
agents or employee, the governmental nature of the Port Authority, or the provisions of any 
statutes respecting suits against the Port Authority. 

25. TRANSFER OF OWNERSHIP INTERESTS 

The Permittee recognizes the fact that a transfer of all of the securities or interests in the 
Permittee or of a substantial part thereof, or any other act or transaction involving or resulting in 
a change in the ownership or dis6ibution of such securities or interests or with respect to the 
identity of the parties in con6ol of the Permittee, is for practical purposes a 6ansfer or 
disposition of the rights obtained by the Permittee through this Permit. The Permittee further 
recognizes that because of the nature of the obligations of the Permittee hereunder, the 
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qualifieatiofls and iden8ty of 8e Permittee and its security or interest holders are of particular 
concern to 8e Port Au8ority. The Permittee also recognizes 8at it is because of such 
qualificaUons and identity 8at 8e Port Authority is entering into 8is Permit and, in doing so, is 
willing to accept and rely on 8e Permittee for 8e fai8ful performance of all obligations and 
covenants hereunder. Therefore. 8e Permittee agrees 8at Section 48 of 8e Lease shall be 
incorporated herein. 

26. WAIVER OF TRIAL BY JURY 

The Permittee hereby waives its right to trial by jury in any summary proceeding or 
action 8at may hereafter be instituted by 8e Port Authority against 8e Permittee in respect of 
8e Space and/or m any action 8at may be brought by 8e Port Au8ority to recover damages or 
other sums due and owing under 8is Permit. The Permittee specifically agrees 8at it shall not 
interpose any claims as counterclaims in any summary proceeding or action for non-payment of 
amounts due under 8is Permit which may be brought by 8e Port Au8ority unless such claims 
would be deemed waived if not so interposed. The foregoing reference to summary proceedings 
shall not be construed to mean 8at a landlord-tenant relationship exists between 8e Port 
Au8ority and 8e Permittee. 

27. CONSTRUCTION AND APPLICATION OF TERMS 

(a) The use of headmgs 8 this Permit is for convenience of reference only and in no 
way intended to define, limit or describe 8e scope or intent of any provision hereof. 

(b) Any ride of construction to 8e effect 8at ambiguities are to be resolved against 
8e drafting party shall not be applicable to 8e interpretation of 8is Permit or any amendments, 
addendums or supplements hereto or any endorsements, exhibits, schedules or other attachments 
hereto. 

(c) The provisions and obligations contained in any endorsements, exhibits, 
schedules or o8er attachments hereto shall have 8e same force and effect as if set forth in full 
herein. 

(d) To 8e extent 8at any provisions of 8is Permit are in any instance to be construed 
in accordance wi8 8e laws of a state, 8e laws of 8e State of New Jersey shaU apply. 

28. OFAC COMPLIANCE 

(a) The Permittee hereby represents and warrants to 8e Port Au8ority 8at 8e 
Permittee (x) is not, and shall not become, a person or entity wi8 whom 8e Port Au8ority is 
restricted from doing bus8ess under 8e regulations of 8e Office of Foreign Assets Control 
("OFAC) of 8e United States Department of 8e Treasury (including, wi8out limitation, 8ose 
named on OFAC's Specially Designated and Blocked Persons list) or under any statute, 
executive order (including, wi8out limitation. Executive Order 13224 of September 23,2001, 
Blocking Property and Prohibiting Transactions Wi8 Persons Who Commit, Threaten To 
Commit, or Support Terrorism), or o8er governmental action, and (y) is not engaging, and shall 
not engage, in any dealings or transactions wi8, and is not and shall not be o8erwise associated 
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with (as oietermined by the Secretary of the Treasury of the Uniteoi States of America), such 
persons or entities. The Permittee acknowledges that the Port Authority is entering into this 
Permit in reliance on the foregoing representations and warranties and that such representations 
and warranties are a material element of the consideration inducing the Port Authority to enter 
into and execute this Permit. In the event of any breach of any of the foregoing representations 
and warranties by the Permittee, the Port Authority shall have the right, in addition to any and all 
other remedies provided under this Permit or at law or in equity, to immediately terminate this 
Permit upon written notice to the Permittee. The Permittee further acknowledges that there shall 
be no cure for such a breach. In the event of any such termination by the Port Authority, the 
Permittee shall, immediately on receipt of the Port Authority's termination notice, cease all use 
of and operations permitted under this Permit and surrender possession of the Space to the Port 
Authority without the Port Authority being required to resort to any other legal process. 
Termination on the afore-described basis shall be deemed a termination for cause. 

(b) The Permittee shall indemnify and hold harmless the Port Authority and its 
Commissioners, officers, employees, agents and representatives from and against any and all 
claims, damages, losses, risks, liabilities and expenses (including, without limitation, attorney's 
fees and disbursements) arising out of, relating to, or in connection with the Permittee's breach 
of any of its representations and warranties made under this Section. Upon the request of the Port 
Authority, the Permittee 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 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 inununity 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. 

29. GOVERNING LAW 

This Permit and any claim, dispute or controversy arising out of, under or related to this 
Permit, the relationship of the parties hereunder, and/or ^e interpretation and enforcement of the 
rights and obligation of the parties hereunder shall be governed by, interpreted and construed in 
accordance with the laws of the State of New Jersey, without regard to conflict of law principles. 

30. CROSS DEFAULT 

If any event described in the Lease as a ground for termination or event of default, shall 
occur, such event shall be a ground for revocation of this Permit in the same manner and to the 
same extent as if it had been explicitly enumerated in of Section 2 of the Terms and Conditions 
of tills Pennit. 
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1. OTHER AGREEMENTS 

(a) If there shall be a conflict between any provision of this Permit and the Lease, the 
Lease shall control. 

(b) Except as specifically provided herein to the contrary, the Permittee shall not, by 
virtue of the issue and acceptance of this Permit, be released or discharged &om any liabilities or 
obligations whatsoever under any other Port Authority permits, leases or agreements including 
but not limited to any permits to make alterations. 

(c) Throughout the period of permission pursuant to this Permit, the Permittee and 
the Space shall be subject to and in compliance with the following sections of the Lease as if the 
Permittee were the Lessee (as defined in the Lease) and the Space was the Premises (as used in 
the Lease), including any exhibits and schedules referenced thereto: 

(i) Section 13 of the Lease, entitled "Environmental Responsibilities"', 

(ii) Section 22 of the Lease, entitled "Assignment and Sublease"', 

(ill) Section 35 of the Lease, entitled "Surrender"', and 

(i v) Section 36 of the Lease, entitled "Acceptance of Surrender ofLease". 

FordigTort Authority 

Initialed; 

For the Permittee 
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Exhibits 

TERMINAL OPERATOR 

PERFORMANCE MEASURES AND STANDARDS 

o Train Release; 
Measure: 
Standard: 

o Accurate Train Loading: 
Measure: 

Standard: 

o Terminal Turn-Time: 
Measure: 

Standard: 

Frequency of on-time train releases to the railroad. 
Loading completed and train released to railroad on time 
92% of the time, subject to on-time train placement and 
rail car mix at the Space by the railroad. 

Occurrence of mis-loads (including incorrect 
destinations, overheights, overweights). 
The Permittee will pay for, or reimburse the railroad for, 
re-routing costs, if contractually required by agreement 
between the Permittee and the railroad, (measured on a 
case by case basis) 

Maximum total turnaround time for truckers from other 
terminals, from arrival at the in-bound gate, to departure 
from the out-bound gate. 
Turn time at the Space will not exceed 30 minutes (gate 
to gate). Permittee will pay "detention" time to truck 
operators for each 15 minute increment over 30 minutes 
at the rate of $12.50/15 min. on a single move and for 
each 15 minute increment over 45 minutes at the rate of 
$12.50/15 min. on a double move provided in each case 
that the trucker has presented necessary documentation 
to the Permittee. 

Import Unit Handling Efficiency: 
Measure: 
Standard: 

Export Unit Handling Efficiency: 
Measure: 

Standard: 

Percentage of units on hand loaded to train. 
100% of all loaded import units received to the Space by 
cut-off (to be defined) must be loaded on the train on the 
same day, given adequate railcar supply by railroad, 
(measured on a weekly basis) 

Percentage of units made available for customer pick up 
within stipulated time after train is placed. 
On weekdays, 100% of all inbound containers must be 
made available within two hours of train placement or 
the start of business, whichever is later. Following 
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o E.D.I./Data Entry: 
Measure: 

Standard: 

o Container Dwell Time in 
Terminal: 

Measure: 
Standard: 

o Safe Operation: 
Measure: 

Standard: 

weekends or holidays, all containers must be made 
available by 6:00 ajn. next business day. (measured on 
a weekly basis) 

Compatibility of systems, and percent of information 
entered accurately and timely. 
System and data entry must be compatible with 
equipment and standards of servicing railroad. 

Min/max/avg time containers spend in Space. 
Terminal operator may enforce a demurrage program 
consistent with tariff rates of servicing railroad, 
(measured on a case by case basis) 

Operation at the Space without injuries/fiitalities; 
development and enforcement of a proactive safety 
program. 
Demonstrated improvement (or zero deterioration) in the 
level of incident-free operating days per week, using the 
first three months of operational responsibility as the 
base standard, (measured on a weekly basis) 

For thwart Authority 

Initialed: 

yt.-
For the Permittee 
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INSURANCESCHEDULE 

(a) The Permittee named in tOe Permit to which this Insurance Schedule is 
attached and of which it constitutes an integral part, in its own name as insured and including the 
Port Authority as an additional insured, shall maintain and pay the premiums during the effective 
period of the Permit on a policy or policies of Commercial General Liability Insurance and 
Commercial Automobile Liability Insurance, including premises-operations and products-
conipleted operations and covering bodily-injury liability, including death, and property damage 
liability, none of the foregoing to contain care, custody or control exclusions, and providing for 
coverage in the limit set forth below: 

Minimum Limits 
Commercial General Liability Insurance 

Combined single limit per occurrence for death, 
bodily injury and property damage liability: $25,000,000.00 

Commercial Automobile Liability Insurance 
Combined single limit per occurrence for death, 
bodily injury and property damage liability: $25,000,000.00 

Workers' Compensation and Employers Liability Insurance 
Permittee's obligations under the applicable State 
Workers' Compensation Law for those employees of 
the Permittee employed in operations conducted 
pursuant to the Permit at or from the Port: Statutory (in no event less 

than $1,000,000.00) 

In the event the Permittee maintains the foregoing insurance in limits greater than aforesaid, the 
Port Authority shall be included therein as an additional insured, except for the Workers' 
Compensation and Employers Liability Insurance policies, to the full extent of all such insurance 
in accordance with all terms and provisions of the Permit, including without limitation this 
Insurance Schedule. 

(b) Each policy of insurance, except for the Workers' Compensation and 
Employers Liability Insurance policies, shall also contain an ISO standard "separation of 
insureds" clause or a cross liability endorsement providing that the protections afforded the 
Permittee thereunder with respect to any claim or action against the Permittee by a third person 
shall pertain and apply with like effect with respect to any claim or action against the Permittee 
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if 
the Port Authority were the named insured thereunder, but such clause or endorsement shall not 
limit, vary, change or affect the protections afforded the Port Authority thereunder as an 
additional insured. Each policy of insurance shall also provide or 6:ontain a contractual liability 
endorsement covering the obligations assumed by the Permittee under this Permit. 

(c) All insurance coverages and policies required under this Insurance 
Schedule may be reviewed by the Port Authority for adequacy of terms, conditions and limits of 
coverage at any time and from time to time during the period of permission under the Permit. 
The Port Authority may, at any such time, require additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
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9dditional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required and the Permittee shall promptly comply therewith. 

(d) Each policy must be specifically endorsed to provide that the policy may 
not be cancelled, terminated, changed or modified without giving thirty (30) days' written 
advance notice thereof to the Port Authority. Each policy shall contain a provision or 
endorsement that the insurer "shall not, without obtaining express advance permission from the 
General Counsel of the Port Authority, raise any defense invo ving in any way the jurisdiction of 
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or 
the provisions of any statutes respecting suits against the Port Authority." The foregoing 
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant 
to the following paragraph (e). 

(e) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon 
execution and delivery of the Permit by the Permittee to the Port Authority. In the event any 
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or 
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least fifteen (15) days prior to the expiration of each 
expiring policy, except for any policy expiring after the date of expiration of the Permit. The 
aforesaid insurance shall be written by financially sound and responsible insurance providers 
authorized to do business in the State in which the Space is located, with a claims paying 
ability/financial strength rating of "A-" (or its equivalent) or better by Standard & Poor's, A.M. 
Best or an equivalent rating by a comparable insurance rating agency. If at any time any 
insurance policy shall be or become unsatisfectory to the Port Authority as to form or substance 
or if any of the carriers issuing such policy shall be or become unsatisfactory to the Port 
Authority, the Permittee shall promptly obtain a new and satisfactory policy in replacement. If 
the Port Authority at any time so requests, a certified copy of each policy shall be delivered to or 
made available for inspection by the Port Authority. 

(f) The foregoing insurance requirements shall not in any way be construed as a 
limitation on the nature or extent of the contractual obligations assumed by the Permittee under 
the Permit. The foregoing insurance requirements shall not constitute a representation or 
wairanty as to the adequacy of the required coverage to protect the Permittee with respect to the 
obligations imposed on the Permittee by the Permit or any other agreement or by law. 

For thePort Authority 

Initialed: 
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Port Authority Lease No. LPN-317 

AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE, made as of March 31, 2011 by 
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, 
a body corporate and politic, established by Compact 
between the States of New Jersey and New York with the 
consent of the Congress of the United States of America, 
and having an office at 225 Park Avenue South, New York NY 
10003 (the "Port Authority"), and PORTS AMERICA, INC., 
having an office and place of business at 99 Wood Avenue 
South, Iselin, New Jersey 08830 (the "Lessee"), whose 
representative is Jared Parker, Senior Vice President, 

WITNESSETH, That: 
WHEREAS, the Port Authority and the Lessee entered 

into Port Authority Lease No. LPN-287, dated as of April 1, 
2008 for certain premises at Port Newark in the New Jersey 
Port Authority Marine Terminal (the "Marine Terminal"); 
(such lease, a copy of which is attached hereto as Exhibit 
1 and by this reference made a part hereof, the "Prior 
Lease"); 

WHEREAS, the Prior Lease is expiring on March 31, 
2011, and in lieu of extending and amending the Prior 
Lease, the parties wish to enter into a new lease in 
replacement of the Prior Lease, providing for the Lessee to 
continue its occupancy of the premises under the Prior 
Lease; and 

WHEREAS, in entering into this Agreement, the parties 
intend that this Agreement and the letting hereunder shall 
be construed as if the Prior Lease had been extended and 
amended in accordance with the terms and conditions 
provided below; 

NOW, THEREFORE, the Port Authority and the Lessee, for 
and in consideration of the rents, covenants and mutual 
agreements hereinafter contained, hereby covenant and agree 
as follows: 
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Section 1. Letting 
(a) Premises. Subject to aind in accordance with the 

terms and conditions of this Agreement, the Port Authority 
hereby lets to the Lessee and the Lessee hereby hires cOid 
takes from the Port Authority at Port Newark the premises 
described in Article 1 of the Prior Lease (the "Premises"). 
The Premises are shown in the drawing dated April 1, 2011, 
attached hereto as Exhibit A and hereby made a part hereof, 
which shall supersede "Exhibit A" to the Prior Lease. The 
parties hereby,acknowledge and agree that the Premises are 
identical to the "premises" under the Prior Lease. 

(b) Continued Application of Prior Lease. This 
Agreement shall be deemed to incorporate the terms, 
provisions cuid conditions of the Prior Lease as if set 
forth in full herein and, except as otherwise provided 
herein (to which extent the Prior Lease shall be deemed 
superseded), the terms, provisions and conditions of the 
Prior Lease shall apply to the letting of the Premises to 
the Lessee hereunder. 

(c) Continuous Possession and Occupancy. The parties 
hereby acknowledge euid agree that the commencement of the 
Term of this Agreement is occurring immediately upon the 
expiration of the Prior Lease and that no gap in time and 
no reversion with respect to the Premises occurred between 
the expiration of the Prior Lease euid the commencement of 
the Term of this Agreement. Further, it is hereby 
aclcnowledged that the Lessee remained in possession of the 
Premises hereunder continuously from prior to the 
expiration of the Prior Lease through the Effective Date 
(as defined below), and at no time did the Lessee surrender 
the Premises to the Port Authority. 

(d) Survival of Prior Lease Obligations. The Lessee 
shall not, by virtue of this Agreement, be released or 
discharged from emy liabilities or obligations whatsoever 
under the Prior Lease or any other Port Authority permits 
or agreements, including without limitation any permits to 
make alterations, all of which shall survive. Further, all 
the terms, provisions and conditions of the Prior Lease emd 
such permits and agreements shall survive emd continue in 
full force and effect, and any breach or default under the 
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Pri8r 18888 8r U8der such permits and agreements, whether 
prier t8 8r after the Effective Date, shall be deemed 
breaches and defaults under this Agreement. Withcut 
limiting this generality cf amy cf the fcregcing, any 
cbligaticns under the Pricr Lease which were tc mature upcn 
the expiratlcn cr terminaticn therecf, including any 
cbligaticn tc remcve alteraticns and imprcvements, shall be 
deemed tc have survived and shall mature upcn the 
expiraticn cr terminaticn cf this Agreement. 

(e) Condition of the Premises. All references in the 
Prior Lease, as incorporated herein, tc the condition of 
the Premises at the beginning cf the Term shall be deemed 
tc mean the condition cf the Premises as they existed at 
the beginning cf the term under the Pricr Lease. The 
Lessee acknowledges that the Lessee cr its predecessor has 
been in exclusive possession cf the Premises since the 
beginning cf the term under the Prior Lease, and the Lessee 
hereby assumes all responsibility for amy and all risks, 
costs and expenses cf amy kind whatsoever caused by, 
arising cut cf cr in connection with the condition of the 
Premises, including without limitation environmental 
liabilities and obligations. 

Section 2. Term 
The term of the letting under this Agreement (as it 

may be terminated pursuant to the provisions of this 
Agreement, the "Term") shall commence on April 1, 2011 (the 
"Effective Date") amd shall expire on March 31, 2014 (the 
"Expiration.Date"), unless sooner terminated in accordance 
with the terms amd provisions of this Agreement, including 
without limitation the provisions of Special Endorsement 
No.l to the Prior Lease, as incorporated herein. 

Section 3. Rental 

(a) Basic Rental. The Lessee shall pay to the Port 
Authority a rental (the "Basic Rental") for the Premises as 
follows: 

(i) For the period from April 1, 
2011 through March 31, 2012, at the rate of Eight 
Thousamd Four Hundred Thirty-Six Dollars and Forty-
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Eight Cent9 ($8,436.48) per aim8ra, payable in monthly 
installments of Seven H8n2ired Three Dollars and Four 
Cents ($703.04) each on the first day of each calendar 
month, 

(ii) For the period from April 1, 
2012 throngh March 31, 2013, at the rate of Eight 
Thousand Seven Hundred Seventy-Three Dollars and 
Ninety-Four Cents ($8,773.94) per annum, payable in 
monthly installments of Seven Hundred Thirty-One 
Dollars and Sixteen Cents ($731.16) each on the first 
day of each calendar month, and 

(iii) For the period from April 1, 
2013 through March 31, 2014, at the rate of Nine 
Thousand One Hundred Twenty-Four Dollars and Ninety 
Cents ($9,124.90) per annum, payable in monthly 
installments of Seven Hundred Sixty Dollars and Forty-
One Cents ($760.41) each on the first day of each 
calendar month. 
(b) Abatement of Basic Bental. Standard Endorsement 

No. L27.4 to the Prior Lease, entitled "Abatement", is 
hereby amended, effective as of the Effective Date, by 
deleting in its entirety the footnote thereto, and 
inserting in its place the following: 

(aa) (i) for the period from April 1, 2011 through 
March 31, 2012, at the rate of $3.37; (ii) for the period 
from April 1, 2012 through March 31, 2013, at the rate of 
$3.51; and (iii) for the period from April 1, 2013 
through March 31, 2014, at the rate of $3.65; 

(bb) in addition to the above, for the five hundred 
square feet of open area covered by the office trailer 
located on the premises pursuant to Standard Endorsement 
No. L15.i annexed to this Agreement, as follows: (i) for 
the period from April 1, 2011 through March 31, 2012, at 
the rate of $10.12; (ii) for the period from April 1, 
2012 through March 31, 2013, at the rate of $10.53; and 
(iii) for the period from April 1, 2013 through March 31, 
2014, at the rate of $10.95." 

(c) Prior Lease Rental Provisions Superseded. It is 
specifically understood and acknowledged by the parties 
that as of the Effective Date the foregoing provisions 
shall supersede the Prior Lease provisions relating to 
rental. 
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S80tio8 4. Plaoo of Paymeats 

All paymenla lecjuiied of the Lessee by this Agreement shall 
be sent to the following address: 

THE PORT AUTHORITY OF NEW YORK • 
AND NEW JERSEY 

P.O. BOX 95000-1517 
PHILADELPHIA, PENNSYLVANIA 19195-0001 

or made via the following wire transfer instsnictions: 

Credit Bank: TD Bemk 
6000 Atrium Way 
Mount Laurel NJ 08054 

Bank ABA Number; 031201360 

Beneficiary Account/ID No.: 

Beneficiary Name: Port Authority of NY t NJ ^ 

or sent to such other address, or pursuant to such —• 
other wire transfer instsnictions, as may hereafter be 
substituted therefor by the Port Authority, from lime 
to time, by notice to the Lessee. 

Section 5. Security Deposit 

(a) As a condition to the continuing effectiveness of 
this Agreement and the commencement of the 1838 on the 
Commencement Date, the Lessee shall deliver and deposit 
with the Port Authority (and shall keep deposited 
throughout the letting under this Agreement) the sum of 
Four Thousand Five Hun3lred Dollars and No Cents ($4,500.00) 
either in cash, or bonds of the United States of America, 
or of the State of New Jersey, or of the State of New York, 
or of The Port Authority of New York and New Jersey, having 
a market value of that amount, as security for the full, 
faithful and prompt performance of and complieuice with, on 
the part of the Lessee, all of the te38S, provisions, 
covenants and conditions of this Agreement on its part to 
be fulfilled, kept, performed or observed. Bonds 
33ualifying for deposit hereunder shall be in bearer form, 
but if bonds of that issue were offered only in registered 
form, then the Lessee may deposit such bond or bonds in 
registered form, provided, however, that the Port Authority 
NJPAMT-PN-PORTS AMERICA, INC. 5 
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shall be U82ier 80 obligatio8 t8 accept such deposit of a 
bo8d i8 registered form U8less such boud has beeu re
registered iu the name of the Port Authority (the expeuse 
of such re-registratio8 to be borue by the Lessee) i8 a 
manuer satisfactoary to the Port Authority. The Lessee may 
re2iuest the Port Authiority to accept a registered bond in 
the Lessee's name, and if acceptable to the Port Authority 
the Lessee shall deposit such bond together with a bond 
power (and such other instruments or other documents as the 
Port Authority may re2juire) in form and substance 
satisfactory to the Port Authority. In the event the 
deposit is returned to the Lessee, any expenses incurred by 
the Port Authority in re-registering a bond to the name of 
the Lessee shall be borne by the Lessee. In addition to 
any and all other remedies available to it, the Port 
Authority shall have the right, at its option, at any time 
cuid from time to time, with or without notice, to use the 
deposit or any part thereof in whole or partial 
satisfaction of any of its claims or demands against the 
Lessee. There shall be no obligation on the Port Authority 
to exercise such right, and neither the existence of such 
right nor the holding of the deposit itself shall cure any 
default or breach of this Agreement on the part of the 
Lessee. With respect to any bonds deposited by the Lessee, 
the Port Authority shall have the right, in order to 
satisfy einy of its claims or demcinds against the Lessee, to 
sell the same in whole or in part, at any time and from 
time to time, with or without prior notice, at public or 
private sale, all as determined by the Port Authority, 
together with the right to purchase the same at such sale 
free of all claims, equities or rights of redemption of the 
Lessee. The Lessee hereby waives all right to participate 
therein and all right to prior notice or demand of the 
amount or amounts of the claims or demands of the Port 
Authority against the Lessee. The proceeds of every such 
sale shall be applied by the Port Authority first to the 
costs and escpenses of the sale (including but not limited 
to advertising or commission expenses) and then to the 
amounts due the Port Authority from the Lessee. Any 
balance remaining shall be retained in cash toward bringing 
the deposit to the sum specified above. In the event that 
the Port Authority shall at any time or times so use the 
deposit, or smy part thereof, or if bonds shall have been 
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deposited and the market value thereof shall have declined 
below the above-stated amount, the Lessee shall, on demand 
of the Port Authority and within two (2) days thereafter, 
deposit with the Port Authority additional cash or bonds so 
as to maintain the deposit at all times to the full amount 
stated above in this paragraph (a), and such additional 
deposits shall be subject to all the conditions of this 
9ection. After the escpiration or earlier te33mination of 
the letting under this Agreement as the said letting may 
have been extended, and upon condition that the Lessee 
shall then be in no wise in default under any part of this 
Agreement, as this Agreement may have been amended or 
extended (or both), and upon written request therefor by 
the Lessee, the Port Authority will return the deposit to 
the Lessee less the amount of any and all unpaid claims and 
demands (including estimated damages) of the Port Authority 
by reason of any default or breach by the Lessee of this 
Agreement or any part hereof. The Lessee agrees that it 
will not assign or encumber the deposit. The Lessee may 
collect or receive any interest or income eai3ned on bonds 
and interest paid on cash deposited in interest-bearing 
bank accounts, less any part thereof or amount which the 
Port Authority has paid or applied against the Lessee's 
obligations under this Agreement or which the Port 
Authority is or may hereafter be entitled or authorized by 
law to retain or to charge, whether as or in lieu of an - ^ 
administrative expense, or custodial charge, or otherwise. C 

(b) For pu33poses of the provisions set forth in this > 
9ection, the Lessee certifies that its I.R.S. Employer 
Identification Number is - . . . V. 

Section 6. Assignments 

(a) Amendment. Section 9, entitled "Assignment and 
Sublease", of the Tezms and Conditions of the Prior Lease, 
as incorporated herein, is hereby amended by adding at the 
end of subdivisions (a) and (b) thereof the following; 
"without, in each case, the prior written consent of the 
Port Authority." 

(b) Assignment Consent Fee. In the event that any 
consent to assign this Agreement to any third party (an 
"Assignee") is granted by the Port Authority, the Lessee 
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and t3ie AsaOgnee, as a joOnt and severaO obOOgatOon, shaOO 
pay to the Port AuthorOty, as rentaO hereunder, a fee (the 
"AssOgnaient Consent Pee") equaO to ten pereent (10%) of the 
then net present value of thOs Agreement, whieh shall equal 
the gross Basic Rental payable for the unexpired portion of 
the Term, discounted at five percent. The foregoing shall 
be without limitation as to the Port Authority's right. On 
its sole discretion, to consent or withhold its consent to 
oUiy proposed assignment or subletting, 2uid to charge a 
consent fee in connection with any subletting. 

Section 7. Construction 

(a) TAA Review Fee. With respect to any construction 
work that is subject to Section 11 of the Terms and 
Conditions of the Prior Lease (as incorporated herein), 
entitled ''Construction by the Leasee", where the Lessee is 
required to file an application for Port Authority 
approval, the Lessee shall pay a fee to the Port Authority 
as compensation for its review and oversight of any such 
construction work (the "Review Fee"). The Review Fee shall 
be an amount equal to one percent (1%) of the actual cost 
of the construction work or the Review Fee then generally 
applicable to such work under the Port Authority's 
construction application review process, whichever is 
greater. 

(b) Sustainable Design. The Lessee agrees that in 
the performance of any work tliat is subject to 9ection 11 
of the Terms and Conditions of the Prior Lease (as 
incorporated herein), entitled "Construction by the 
Lessee", it will comply with the Port Authority's policy on 
sustainable design as set forth in the sustain2d3le design 
guidelines promulgated by the Port Authority Engineering 
Department from time to time. 

(c) Amendment. 9tandard Endorsement No. Li5.1 to the 
Prior Lease is hereby amended, effective as of the 
commencement date of the Prior Lease, by deleting from the 
opening sentence thereof the words "paragraph (b) of this 
Endorsement" and inserting in their place the following: 
"9ection 11, entitled "Construction by the Lessee", of the 
Terms and Conditions of the Agreement to which this 
9tandard Endorsement is attached". 
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9ec2lon 8. Brokerage 

The Leasee represents and warrants that n8 real estate 
broker has been conce33ned on its behall in the negotiation 
o1 this Agreement and that there is no real estate broker 
who is or may be entitled to be paid a commission in 
connection therewith. The Lessee shall indemnily and save 
h833mless the Port Authority of and from any claim for 
commission or brokerage made by any and all Persons, firms 
or corporations whatsoever for services rendered to the 
Lessee in connection with the negotiation and execution of 
this Agreement. 

Section 9. Notices 
(a) Notices to be in Writing. Except where expressly 

required or peimitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be 
given to or by either party (each, a "Notice") shall be in 
writing, and each Notice shall be personally delivered to 
the duly designated officer or representative of such party 
or delivered to the office of such officer or 
representative during regular business hours, or fo33W8rded 
to him or to the party at such address by certified or 
registered mail, or by nationally known overnight courier 
service. 

(b) Designated Representative, The Lessee shall from 
time to time designate in writing an office within the Port 
of New York District and an officer or representative whose 
regular place of business is at such office upon whom 
Notices may be served. Until further Notice, the Port 
Authority hereby designates its Executive Director, and the 
Lessee designates Jared Parker, 9enior Vice President, as 
their respective officers upon whom Notices may be se3ved, 
and the Port Authority designates its office at 225 Park 
Avenue South, New York, New York 10003, and the Lessee 
designates its office at the address set forth in the 
preamble to this Agreement, as their respective offices 
where Notices may be se3ved. 

(c) When Notices Deemed Given. Each Notice shall be 
deemed given and effective upon receipt, or, in the event 
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of a lefusal by the addiessee, 08 the first tesder ef such 
Netice to the addressee at the designated address. 

Section 10. OFAC Compliance 
(a) Representation and Warranty. The Lessee hereby 

represents and warrants to the Port Authority that the 
Lessee is not, and shall not become, a person or entity 
with whom the Port Authority is restricted from doing 
business under the regulations of the Office of Foreign 
Asset Control ("OFAC") of the United States Department of 
the Treasury (including, but not limited to, those named on 
OFAC8 Specially Designated and Blocked Persons list) or 
under any statute, executive order (including, but not 
limited to, the September 24, 2001 Executive Order on 
Terrorist Finsmcing Blocking Property and Prohibiting 
Transactions With Persons Who Commit, Threaten To Commit or 
Support Terrorism), or other governmental action and is not 
engaging, and shall not engage, in any dealings or 
transactions or be otherwise associated with such persons 
or entities. The Lessee acknowledges that the Port 
Authority is entering into this Agreement in reliance on 
the foregoing representations and warranties and that such 
representations and warranties are a material element of 
the consideration inducing the Port Authority to enter into 
and execute this Agreement. In the event of any breach of 
any of the foregoing representations and warranties by the 
Lessee, the Port Authority shall have the right, in 
addition to any and all other remedies provided under this 
Agreement or at law or in equity, to immediately terminate 
this Agreement upon written notice to the Lessee. The 
Leasee further acknowledges that there shall be no cure for 
such a breach. In the event of euiy such termination by the 
Port Authority, the Lessee shall, immediately on receipt of 
the Port Authority's termination notice, cease all use of 
and operations permitted under this Agreement and surrender 
possession of the Premises to the Port Authority without 
the Port Authority being required to resort to any other 
legal process. Termination on the afore-described basis 
shall be deemed a termination for cause. 

(b) Indemnification. The Lessee shall indemnify and 
hold harmless the Port Authority and its Commissioners, 
officers, employees, agents and representatives from and 
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8981881 8ny and all claims, dama98s, l8SB89, risks, 
llabllilios and escpsnsos (1nclud1n9, w1th8u1 Iim11atl8n, 
atl822ney's f88s and disbursomsnls) arising 8Ul of, rolating 
18, 8r in C8nn8c1l8n wllh 1h8 Lsssss's broach 8l any 8f lis 
ropresontaticns and warraniios mado undar this Ssctlcn. 
Upcn th8 requsst of tho Pert Authcrity, Iho Lossso shall a1 
Its 8wn 822p8ns8 dafond amy suit basad upcn any such claim 
or demand (avan if such suit, claim cr demand Is 
grcundlass, false cr fraudulent) and In handling such It 
shall net, wllhcul cblalning express advance p82nnissl8n 
frcm the General Ccunsel cf the Pert Authcrlty, raise any 
defense Involving In any way the jurisdiction cf the 
tribunal over the person cf the Port Authcrlty, the 
immunity cf the Port Authcrlty, Its Commissioners, 
officers, agents cr employees, the governmental nature cf 
the Port Authcrlty, cr the provision cf any statutes 
respecting suits against the Port Authcrlty. 

(c) Survival. The provisions cf this Section shall 
8U2rviv8 the expiration cr earlier t82rminatl8n cf the T822m. 

Section 11. Miscellaneous 

(a) Relationship of the Parties. Notwithstanding any 
other tem or provision hereof, this Agreement does not 
constitute the Lessee as the agent or representative of the 
Port Authority for any pu22p8S8 whatsoever. Neither a 
partnership nor auiy joint venture Is hereby created. 

(b) Lessee's Rights Nou'Exclusive. Except as 
832pr8ssly p228vid8d herein with respect to the Premises, 
neither the execution of this Agreement by the Port 
Authority nor anything contained herein shall grant or be 
deemed to grant to the Lessee any exclusive rights or 
privileges. 

(c) Construction and Application of Terms. 

(1) The Section and paragraph headings. If any. 
In this Agreement are Inserted only as a matter of 
convenience and for reference and in no way define, limit 
or describe the scope or intent of any provision hereof. 

(1) Unless 8the22w1se expresBly specified, the 
teirms, provisions and obligations contained in any Ejchibits 
and Schedules attached hereto, whether there set out in 
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fu33 or 88 8mendme83s of, or supp38raen3s 3o prov383o8S 
e3sewhere 38 3he Agreeme83 s383ed, sh83I have 3he same 
foroe and 8ffeo3 as 3f herein 883 for3h in fui3. 

(2) If any clause, provision or secfion of this 
Agreemenf shall be ruled invalid by any 80ur3 of 80inpe3en3 
juri8dic3io8, 3he invalidify of such clause, provision or 
8883308 sliall 803 8ffec3 any of 3he remaining provisions 
hereof. 

(3) The f8c3 33ia3 cerfain of 3he ferms and 
provisions hereunder are expressly 8383ed 3o survive 3he 
expirafion or 3ermin833on of 3he le333ng hereunder shall 
no3 mean 3h83 3ho8e provisions hereunder which are no3 
expressly 8383ed 3o survive shall 3ermin83e or expire on 
3he expira3ion or 3erm3n833on of 3h8 le333ng hereunder and 
do no3 survive such 3ermin83ion or expir833on, 

(4) The parfies agree 3h83 any rule of 
cons3ruc33on 3o 3h8 effecf 3ha3 any 8mb3gu33i88 are 3o be 
resolved againsf 3h8 draffing parfy shall no3 be applicable 
3o 3he inberpr8383ion of this Agreement or any amendments, 
addenda or supplements hereto or any Exhibits or 9ch8dul8S 
hereto. 

(d) Non-liability of Individuals. No Commissioner, 
director, official, officer, agent or employee of either 
party shall be charged personally or held contractually 
liable by or to the other party under any term or provision 
of this Agreement or of any supplement, modification or 
amendment 3p this Agreement or because of any breach 
thereof, or because of its or their execution or attempted 
execution. 

(e) Entire Agreement. This Agreement consists of the 
following: Sections 1 through 11 and Exhibits A eind 1 
attached hereto. 13 constitutes the entire agreement of 
the parties on the subject matter hereof and may not be 
changed, modified, discharged or extended except 33y written 
instrument duly executed by the Port Authority and the 
Lessee. The Lessee agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing in this Agreement. 
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IN WITNESS WHEREOF, and intending to be legally bound, 
the Port Authority and the Leesee have executed these 
presents as of the date first written above. 

ATTEST: 
THE PORT AUTHORITY OF NEW YORK 

AND NEW JERSEY 

RI(MM.IARRABEH (nameJ 
(title) 01RECT0R,P0RTC0M«ERCEDEPT. 

PORTS AMERICA, 

ATTEST: 

(name) 4 
(title) r. / (title) i^ag 

(£ 
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EXHIBIT A 

THE PREMISES 
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Ports America, INC. LPN-317 

Total Parcel Area = 10001 sqft 
(Incl. trailer) 

EXHIBIT: 

For the PORTA 

For the Lessee 

PORT NEWARK 
Date: June 1,2011 



EXHIBITI 

THE PRIOR LEASE 
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Lease No. L-PN-287 

AQREEMENT 
V*'. 

be^een 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY-

and 

PORTS AMERICA, INC. » 

»V 

Dated as of April 1,2008 
CONFORMED COPY 

CK. 
F:ie6 
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MLPF 4473.1 

THIS AGREEMENT OF LEASE, made as of l" day of April 2008, by and between 
THE PORT AUTHORITY of NEW YORK and NEW JERSEY (hereinafter called "the Port 
Authority") a body corporate and politic created by Compact between the States of New York 
and New Jersey with the consent of the Congress of the United States of America and having an 
office and place of business at 225 Park Avenue South, New York, New York 10003 and 
PORTS AMERICA, INC., 9 corporation of the State of Delaware (hereinafter called "the 
Lessee") with an office and place of business at 99 Wood Avenue Sout^ 8* Floor, Iselin, New 
Jersey 08830, whose representative is Donald Hamm: 

WITNESSETH, That; 

Ibe Port Authority and the Lessee, for an in consideration of the covenants and mutual 
agreements hereinafter contained, do hereby agree as follows: 

ARTICLE I. The Port Authority hereby lets to the Lessee and the Lessee hereby 
and takes finom the Port Authority, at Port Newark (sometimes hereinafter called "the FaciUty") 
in the City of Newark, County of^ex, State of New Jersey, the following described premises: 

tiie open area shown in diagonal cross-hatching and outlined in broken 
line on the sketch attached hereto hereby made a part hereof and marked 
"Exhibit A" 

together with the buildings, structures, fixtures, improvements, and other property; if any, of the 
Poit Authority located or to be located tixerein or thereon, the said areas, buildings, structures, 
fixtures, improvements and other property of the Port Authority being hereinafter called "the 
premises". The Port Authority and flie Lessee hereby acknowledge that the foregoing premises 
constitute non-residential property. 

ARTICLE n. The term of the letting shall commence at 12:01 o'clock A.M. on April 1, 
2008 and, unless sooner terminated, shall expire at 11:59 o'clock P.M. on March 31,2011. 

ARTICLE 10. The Lessee shall pay a basic rental as fiallow: 

(a) For the period fixnn Apr2 1, 2008 through March 31, 2009, both dates inclusive, 
the basic rental rate is comprised of (i) Three Thousand Dollars and No Cents ($3,000.00) per 
ftiwHiTn for the open area; plus (ii) Four Thousand Five Hundred Dollars and No Cents 
($4,500.00) per wnnnm for the portion of the open area on which the Lessee's trailer is placed. 
The sum of the basic rental is payable in equal monthly installments in full in advance each in 
the sum of Six Hundred Twenty-ftve DoUars and No Cents ^625.00) on April 1, 2008 and on 
the tirst day of each calendar month tiiereafter during such period. 

(b) For the period fi»m April 1, 2009 through March 31, 2010, botii dates inclusive, 
the basic rental rate is conqirised of (i) Three Thousand One Hun&ed Twenty Dollars and No 
Cents ($3,120.00) per annum for the open area; plus (ii) Four Thousand Six Hundred Ei^ty 
Dollars and No Cents ($4,680.00) per annum for tiie portion of the open area on which the 
Lessee's trailer is placed. The sum of the basic rental is payable in equal monthly instaUments in 
full in advance each in the sum of Six Himdred Fifty Dollars and No Cents ($650.00) on April 1, 
2009 and on the first day of each calendar month thereafter during such period. 



(c) For the period from April 1, 2010 through March 31, 2011, both dates inclusive, 
the basic rental rate is comprised of (i) Three Thousand Two Hundred Forty-four Dollars and 
Eighty Cents ($3,244.80) per annum for the open area; plus (ii) Four Thousand Eight Hundred 
Sixty-seven Dollars and Twenty Cents ($4,867.20) per annum for the portion of the open area on 
which the Lessee's trailer is placed. The sum of the basic rental is payable in equal monthly 
installments in full in advance each in the sum of Six Hundred Seventy-six Dollars and No Cents 
($676.00) on 1, 2010 and on the first day of each calendar month thereafter during such 
period. 

ARTICLE IV. The Lessee shall use and occupy the premises for the following purposes 
only, and for no other pu^ose whatsoever: 

for the placement and use of a 500 square foot trailer to be used as a clerical and 
administrative office solely in conjunction with the activity of the Lessee in 
conducting automobile discharging operations at the Facility. 

ARTICLE V. The Port Authority and the Lessee agree that the letting shall be subject to 
and in accordance with, and the Lessee and the Port Authority each for itself agrees that it will 
perform all the obligations imposed upon it by, the Terms and Conditions (Sections 1 through 
30) hereof and the following endorsements and attachments, all aimexed hereto and made a part 
hereof; with the same effect as if the same were set forth herein in full: 

TTTT.F NUMBER DATE 

Services Standard Endorsement N0.L5.1 10/6/75 
T Ate Charges Standard Endorsement No. L8.1 10/13/05 
Construction by the Lessee Standard Endorsement No. L 15.1 10/6/64 
Port Newark Standard Endorsement No. 19.4 10/6/73 
Insurance Standard Endorsement No. L21.1 3/25/82 
Abatement Standard Endorsement No. L 27.5 8/29/69 
Special Endorsements 
Exhibit A 
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ARTICLE VI. The withio, together with the said Terois and Conditions, endorsements 
and attachments, constitutes the entire agreement of the Port Authority and the Lessee on the 
subject matter, and may not be changed, modified, discharged or extended except by written 
instrument duly executed by the Port Authority and the Lessee. The Lessee agrees that no 
representations or warranties shall be binding upon the Port Authority unless expressed in 
writing in this Agreement. 

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

THE PORT AUTHORITY OF NEW YORK 
JERSEY 

ATTEST: 

Secretary 

PQI^Tg AMERICA, INC. 
Lessee 

By. 

Print Mnme 6*^ 

Title. President 
(Corporate Seal) 

MLG/dint 
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TERMS AND CONDITIONS 

SECTION 1. Ingress and Egress 

The Lossee shall have the 8ight of ingress aod egress between the premises and the city streets 
outside the Facility. Such right shall be exercised by means of such pedestrian or vehicular ways to be 
used in common with others having rights of passage within the Facility, as may from time to time be 
desigi8ated by the Port Authority for the use of Oie public. The use of any such way shall be subject to the 
rules and regulations of the Port Authority which arc now in effect or which may hercafter be 
pitnnulgated for the safe and efBcient operation of the Facility. The Port Authority 8nay, at aity time, 
temporarily or permanently close, or consent to or request the closing of, any such way or any other area 
at, in or near the Facility presently or hereafter used as such, so long as a meai8s of in^ss and egress as 
provided above reoiai88S available to die Lessee. The Lessee hereby releases and discharges the Port 
Authority, and all immicipalitieB and other governmental authorities, and their respective successors and 
assigns, of and from any and all claims, demands, or causes of action which the Lessee may now or at any 
time hereafter have against any of the foregoing, arising or alleged to arise out of the closing of any way 
or odier area, whether within or outside the Facility. The Lessee shall not do or peirnit anything to be 
done which interfere widi the free access and passage of others to space adjacent to the premiBes or in 
any streets, ways and walks near the premises. 

SECTION 2. Governmental and Other Requirements 

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

(b) The Lessee shall proi8q)tly observe, cooqily with and execute the provisions of any and 
all present and future governmental laws, rules, regulations, requirements, orders and directions which 
may pertain or apply to its operations or the use and occupancy of the premises hereunder, and in addition 
shall nnake all improvements, repairs and alterations which may be so required. 

(c) The obligation of the Lessee to conqsly with govermxsental requirements is provided 
herein fbr the purpose of assuring proper safeguards for fric protection of persons and property in or near 
the Facility and proper operation by the Lessee. Such provision herein is not to be construed as a 
subtrrission by the Port Authority to the application to itself of such requirements or any of them. 

SECTION 3. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey (and to conipel its officers, 
employees and others on the premises with its consent to observe and ob^) the Rules and Regulations of 
the Port Authority as now supplemented and now in effect, and such frirther reasotrable rules and 
regulations (including amendrrients and supplements thereto) for the govenmrent of the conduct and 
operatians of the Lessee as may firom time to time during the letting be promulgated by the Port Authority 
for reiaons of safety, health, or preservation of property, or for the maintenance of the good and orderly 
appearance of the premises, or for the safe or efficient operation of the Facility. The Port Authority 
agrees that, except in cases of emergency, it will give notice to the Lessee of every such frirther rule or 
regulation at least five (S) days before the Lessee shall be required to ooirq)ly dierewidi. 

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

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

SECTION 4. Method of Operation 

(a) In the performance of its obUgations hereunder and m the use of 2ie premises 2ie Lessee 
shall conduct its operations m an orderly and proper manner, so as not to annoy, disturb or be offensive to 
others near tiie premises or at tire Facility and within twenty four hours remove the cause of any objection 
made by the Port Authority relative to the demeanor, conduct or appearance of any of the employees of 
the Lessee or others on tire premises with the consent of the Lessee. 

(b) The Lessee shall not allow any garbage, debris or other waste materials (whether solid or 
liquid to collect or accumulate on the premises and the Lessee shall remove fiem the ptoses and from 
the Facility all garbage, debris and other waste materials (whether solid or liquid) arising out of its 
operations hneucider. Any such material which may be temporarily stored shall be k^t m suitable waste 
receptacles, the same to be made of metal and equipped witir tight-fitting covers, and in any case to be 
designed and constructed to contain safely the waste nraterial placed by the Lessee therein. The 
receptacles shall be provided and maintamed by the Lessee and sh^ be kept covered except when being 
filled or emptied. The Lessee shall use extreme care %heo effecting removal of all such material, shall 
effect such removal at such times and by such means as first approved by the Port Authority, and slrall m 
no event make use of any facitities or equipment of the Port Authority except with the prior consent 
thereof. 

(c) The Lessee shall not do or permit to be done anything which may mterfere with the 
effectiveness or accessibiUty of the utiUty, mechanical, electrical and other systerrrs installed or located 
anywhere at the Facihty. 

(d) The Lessee shall not commit any nuisance or permit its eirq>loyees or others on the 
premises with its consent to commit or create or continue m tend to create any nuisance on the premises 
or in or near the Facility. 

(e) The Lessee shall take all reasonable measures to keep the sound level of its operations as 
low as possible and to elimuiate vibrations tending to damage the premises or the Facility or any part 
thereof. 

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

(g) The Lessee diall not do or permit to be done any act or thurg at the Facility which shall or 
might subject the Port Authority to any Uability or responsibility for hijury to any person or persorrs or 
damage to any property. 

(h) The Lessee shall not overload any floor, roof, land surface, bulkhead, pavement, landmg, 
pier or wharf at the Facility, and shall repair, replace or rebuild any such, uicluduig but not limited to 
supporting members, damag^ by overloa^g. For the purpose of tWs paragraph (h), any placmg on the 
premises of a load per square foot in excess of the number of pounds avoirdupois, if any, stated in any 
Special Endorsement hereto shall constitute overloadhig, but an overload may be created by a lesser 
weight. Nothmg in this paragraph or elsewhere in this Agreement shall be or be construed to be a 
representation by the Port Authority of the weight capacity of any part of the Facility. 

(i) The Lessee shall not do or permit to be done uiy act OT thing upon the prenilses or at the 
Facility which (1) will invalidate or conflict with any fire uuurancc policies covermg the prenrises or any 

Page 6 of the Temrs and Conditions 



MLPF-Iiesi.l 
part 2hereof, or the F9cility, or ony part thcreo2 or (2) whloh, in the 88pinion of the Port Authority, may 
constitute an extra-hazardous condition, so as to increase Oie risles nomiaUy attendant upon the operations 
2)ennitted by thus Agreement, or (3) which will increase the rate of any Ore insurance, extended coverage 
or rental insurance on the Facility or any part thereof or on the contents of any building there8m. The 
Lessee shall 2)romptly observe, congily wiOi and execute the provisions of any and all present and fbture 
rules and legislations, requirements, ozOcrs and directions of the National Fire Protection Association and, 
if the premises are located in New York, of the Insurance Services OfOce of New York, or, if the 
{sremises are located 2n New Jersey, of the durance Services OfSce of New Jersey, or of any other board 
or orgaisization exercising or which may exercise sinsilar functions, which may pertain or aiiply to Ac 
operations of the Lessee on the jsresnises, and the Lessee shall, subject to and in accordance with the 
2irovisions of this Agreement relating to construction by the Lessee, make any and all structural and non
structural inoprovements, alterations or repairs of the jnemises that may be required at any time liereafter 
by any such 28resent or fUture rule, regulatioir, requirement, order or direction. 2f by any reason of any 
f^ure on the 2)art of the Lessee to comply wi& the provisions of this paragraph any fire insurance, 
extended coverage or rental insurance rate on the premises or any jiart thereof or on the Facility or any 
part thereof, shall at any time be high^ than it ofterwise would l>e, then the ILessee shall pay to the Port 
Authority diat 2>ait of all 2)re8niums paid by the Port Authority which shall have been charged because of 
such violation or fiiiluie by the Lessee. 

(j) From time to time and as often as required by the Port Authority, the Lessee shall 
conduct pressure, water-flow, and other a]>pn>priate tests of the fire KCtinguishing system and fire-fighting 
equipment on the 2neinises whether fiimished by the Port Authority or by the Lessee. The Lessee shall 
keep all fire-fighting and fire extinguishing equipment well supplied with a fresh stock of chemicals and 
with sand, water or other materials as the case may be for the use of which such equipment is designed, 
and slrall train its employees in the use of all such equipment, including in such trairring periodic drills. 

SECTION 5. Signs 

(a) Except with the i»ior consent of the Port Authority, the Lessee shall not erect, maintain 
or display any advertising, signs, jesters or similar devices at or on the premises or elsewhere at die 
Facility. 

(b) Upon desnand by the Port Authority, the Lessee shall renaove, obliterate, or paint out any 
and all advertisirsg, signs, iwsters and similar devices placed by the Lessee on the 2neimses or elsewhere 
on the Facility and in coimection therewith at the ejqrinition or earlier termination of die letting, shaD 
restore the jiremises and the Facility to the same condition as at the commencement of the letting. In die 
event of a Allure on the part of the Lessee so to remove, obliterate or paint out each and every sign or 
2>iece of advertising and so to restore the 2>remises end the Facility, the Port Authority may perform die 
necessaiy work end the Lessee shall pay the costs thereof to the Port Authority on demand. 

SECTION 6. Indemnity 

The Lessee indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, fiom all claims and demands of third persons including but not limited to 
claims and demands for death, claims and demands for personal iiguries, and claims and demands for 
property damages, arising out of the use or occupancy of the 2)remises by tiie Lessee or by otiiers with its 
consent or out of any other acts or omissions of the Lessee, its officers and employees on the [iremises or 
elsewhere at the Facility, or out of the acts or omissions of others on the [iremises with the consent of the 
Lessee, Including claims and demands of the party fiom which the Port Authority derives its rights in the 
Facility for indemnification arising by operation of law or through agreement of the Port Authority with 
such party. 
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SECTION 7. Maintenance and Repair 

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

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

(c) With respect to all parts of the premises, including, but without limitation fiiereto, such of 
the following as are or may be during the term of the letting located in or on the premises; fences, the 
exterior and interior of the building walla the exterior and interior and operating mechanisins of and 
attachments to windows and skyli^ts, screens, roofs, foundations, steel work, columns, the exterior and 
interior and operating mechanisms of and attachments to doors, partitions, floors, ceilings, inside and 
outside paved and unjnved areas, glass of every kind, and the u^ty, mechanical, electrical and other 
systems, 6e Lessee sh^ take the same good care of &o premisea that would be taken by a reasonably 
prudent owner who desired to keep and mnintnin the same so that at the expiration or termination of fiie 
letting and at all times during the letting, the same (or a reconstruction of all or any part thereof) will be in 
as good condition as at the commencement thereof (or, in the case of inqsrovements made during the 
letting hereunder, in as good condition as at the time of the installation or construction thereof), except for 
reasonable wear which does not adversely affect the watertight condition or structural integrity of the 
building or other structures on the premises or adversely affect the efficient or the proper utilization of 
any part of the pronises. To that end, the Lessee shall ituke fiequent periodic inspections and, fiom time 
to time as the necessi^ therefor arises and regardless of the cause of the condition requiring fite sasrre, the 
Lessee shall perform all necessary preventive maintenance including but not limited to painting (the 
exterior of the building, areas of joint or common use and areas visible to the general public to be painted 
in colors which have been approved by the Port Authority), and, except under circumstances as set forth 
in paragraph (a) of Section 8 of these Tenns and Conditions, the Lessee shall make all necessary repairs 
and replacements and do all necessary rebuilding with respect to all parts of the premises, all of which 
shall be in qualify equal to the origi^ in materials and worknrarrship and regarxlless of whether such 
repairs and replacements are structural or non-structural, ordinary or extraordinary, foreseen or 
uriforeseen. The Lessee shall commence to perform each of its obligations hereunder within twenfy days 
after notice from the Port Authority and shall thereafter continue the same to completion with reasonable 
diligence. 

(d) The obligation of the Lessee as set forth in paragraphs (b) and (c), of this Section, in the 
event of d^ge or destruction covered by any contract of insurance under which &e Port Authority is the 
insured, is hereby released to fric extent that the loss is recouped by actual payment to the Pcvt Authority 
of the proceeds of such insurance; provided, however, that, if this release shall invalidate any such policy 
of insurance or reduce, limit or void the rights of frie Port Authority thereunder, then the release shall be 
void and of no effect. 

SECTION 8. Casualty 

(a) In the event friat, as a result of a casualty insured against in favor of the Port Authority 
under the standard form of fire insurance policy and extended coverage endorsement carried by it on any 
Btructure, building or portion of a buildiiig which is or is a part of the premises, the same is damaged 
(without the &u]t of the Lessee, its officers, enqsloyees, or ofriers on or at the premises with its consent) 
so as to render it untenantable in whole or substantial part, then 

(1) if, in file opinion of the Port Authority, the necessary repairs or rebuilding can be 
completed within ninefy (90) days after the occurrence of the daniage, the Port Auihorify ahflD 
repair or rebuild with due diligence, and the rental hereunder shall be abated as provided in this 
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Agreemen4 for the period from Ae occ88irence of the damage to the oompletion of the repairs or 
rebuilding, whether or not the work of repair or rebuildiirg is actually completed within lie said 
ninety (90) days; or 

(2) if, in the opinion of the Port Authority, such repairs or rebuilding cannot be 
completed within ninety (90) days after the occurrence of the damage or if one or more of the 
structures or buildings which are a part of the premises or the entire premises require rebuilding, 
then the Port Auliority shall have options: (i) to proceed with due diligence to repair or to rebuild 
as necessary or (ii) to terminate the letting as to the damaged structure or structures, building or 
buildings or portion thereof only; or (ill) to cancel this Agreement and terminate the letting as to 
the entire premises; and the rental payable under this Agreement shall be abated, as provided in 
this Agreemen4 eitlier, as the case may require, for the period from the occurrence of the damage 
to the completion of repairs and rebuilding, or for the period from the occurrence of the damage 
to the eSective date of termination, for the area or areas involved. 

(b) "Substantial part" shall mean for the purpose of this Section at least twenty-five percent 
(25%) of the usable floor space in the structure or building or part thereof co888pris8ng the pre8i88ses, or, if 
there is more than one structure or buildirsg on the premises, at least twenty-five percent (25%) of the 
aggregate usable floor space comprising the premises in all of the structures and buildings covered by 
insurance. 

(c) The parties hereby stipulate that if the premises are in New Jersey neither the provisions 
of Tiles 46:8-6 and 46:8-7 of the Revised Statutes of New Jersey nor those of any oftier similar statute 
shall extend or apply to this Agreement and if the premises are in New Yoik, neither the provisions of 
Section 227 of the Real Property Law of New York nor flsose of any other similar statute shall extend or 
apply to this Agreement. 

(d) In the event of dai8iage to or a partial or total destruction of the pressnses, the Lessee shall 
within five days of the occurrence commence to remove all of its damaged piop^ and all debris thereof 
from the prei88ises or from the portion thereof destroyed and thereafter abaU diligenly continue such 
removal and if the Lessee does not perform its obligation hereunder, the Port Authority may remove such 
debris and dispose of the aanx and 888ay remove such property to a public warehouse for deposit or may 
retain the sarise in its own possession and sell the same at public auction, the proceeds of which shall be 
applied first to the expenses of removal, storage and sale, second to any sums owed by the Lessee to the 
Port Aulroiity, with any balance remairiing to be paid to l8e Lessee; if the expenses of such removal, 
storage and sale shall exceed Ae proceeds of sale, Ae Lessee shall pay such excess to Ae Port Authority 
upon dcosand. 

SECTION 9. Assignment and Sublease 

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

(b) The Lessee shall not sublet Ae premises or any part Aereof. 

(c) If Ae Lessee assigns, sells, conveys, transfers, oaortgages, pledges or sublets in violation 
of subdivisions (a) or (b) of Ais Section or if Ae prenaises are occupied by anybody oftaer than Ae Lessee, 
Ae Port AuAority may collect rent fimn any assignee, sublessee or anyone who claims a right to this 
Agreement or letting or who occiqnes Ae prcamses and shall apply the net amount collected to Ae rental 
herein reserved; and no such collection shall be deemed a waiver by Ae Port AuAority of Ae covenants 
contained in aubdivisions (a) and (b) of this Section nor an acceptance by Ac Port AuAority of any such 
assignee, sublessee, clolmmt or occupant.as ienan4 nw a release of the Leasee by Ae Pod AuAority fifom 
Ae furAer peifoimanoe by Ae Lessee of Ae covenants contamed herein. 
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(d) Tlie Lessee lu8t]ier. covenants and agrees tliat it will not use or permit any person 
whatsoever to use Oie premises or any portion Oiercof for any purpose other than as provided in Article IV 
of this Agreement. 

SECTION 10. Condemnation 

(a) In any action or odier proceeding by any governmental agency or agencies for the taldng 
for a public use of any interest in all or part of tlie premiaes, or in case of any deed, lease or other 
conveyance in lieu thereof (all of which are in Oris Section referred to as "taldng or conveyuce"), the 
Lessee shall not 9>e entitled to assert any claim to any compensation, award or part thereof ma^ or to be 
made therein or therefor or any claim to any consideration or rental or arry part fiiereof paid dterefor, or to 
iisstitute any action or proceeding or to assert any claim against such agency or agencies or agairtst the 
Port Authority for any suclr taldng or conveyance, it being understood and agreed between the parties 
hereto that the Port Authority shall 9* entitled to all compensation or awards made or to be made or paid, 
and all such consideration or rental, fiee of any claim or tight of the Lessee. 

(b) 9h the event that all or any portion of tlie premises is required by the Port Autlunity to 
conq)ly with any present or future goverrunental law, rule, regulation, requirement, order or directiorr, tire 
Port Autliority may by notice given to the Lessee terminate die letting widi respect to all or such portion 
of the premises so required. Such termination slrall be effective on tlie date specified in the iwtlce. Tire 
Lessee hereby agrees to deliver possession of all or such portion of tire premises so required upon tiie 
effective date of such tcmrination in tlie same condition as that required for the delivery of the prenrises 
upon tiie date originally fixed by this Agreement for the expiration of tire term of the letting. No taking 
by or conveyance to any govenrmental authority as described in paragraph (a) of tiris Section, nor any 
delivery by the Lessee nor taking by the Port Authority pursuant to this paragraph, shall be. or be 
construed to be an eviction of tiie Lessee or a breach of tiiis Agreement or be made tiie basis of any claim 
by the Lessee against the Port Authority for damages, consequential or otherwise. 

(c) In the event that the taldng or conveyance covers the entire premises, or in the event tiiat 
the letting is terminated with respect to the entire premises pursuant to paragraph (b) of this Section, then 
this Agreement shall, as of the date possession is taken by such agency or agencies firom the Port 
Authority, or as of tiie effective date of such termination, cease and determine in the same maimer and 
with the same effect as if the said date were the original date of expiration hereof. 

(d) In the event that the taking or conveyuce covers a pait only of the premises, or in the 
event tiiat the letting is tciminated pursuant to paragraph (b) of this Section with respect to a part only of 
the premises, then the letting as to such part shall, as of the date possession tiiereof is taken by such 
agency or agencies, or as of the effective date of such termination, cease and determine in the same 
manner and with the same effect as if the term of tiie letting had on that date expired, and tiie basic rental 
shall be abated as provided hereinafter. 

(e) Oi the event that the taking or conveyance or the delivery by the Lessee or taldng by the 
Port Autiiority pursuant to paragraph (b) of this Section covers fifty percent (50%) or more of the total 
usable area of the premises including both open and enclosed space, tiien the Lessee and the Port 
Authority shall each have an option exercisable by notice given within ten (10) days after such taking or 
conveyance to terminate the letting hereunder, as of the date of such taking, and such temnnatirm shall be 
effective as if the date of such taking were the original date of expiration hereof 

SECTION 11. Construction by the Lessee 

Except with tiie prior consent of the Port Authority, the Lessee shall not erect any structures, 
make any inqnovcments or do any other constnicticm work on the premises or alter, modify, or make 
additions, in^vcments or repairs to or replacements of, any atruoture now existing or built at any time 
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during 8he letting, or install any fixtures, and in the event any construction, improvement, alteration, 
modification, addition, repair or replacement is made with or without such consent and unless the consent 
of the Port Authority shall expressly provide otherwise, the same shall immediately become the property 
of the Port Authority, and die Lessee shall have no right to remove the same eidier during the letting or at 
the expiration thereof unless the Port Authority, at any time prior to the expiration of the term of the 
letting, or any extension or renewal thereof, or within sixty (60) days after expiration or earlier 
termination of die term of the letting, shall give notice to the Lessee to remove the same, or to cause the 
same to be changed to the satis&ction of the Port Authority, in which case the Lessee agrees to remove 
the same, or change it in compliance with such notice, b case of any failure on the part of the Lessee to 
comply with such notice, the Port Authority may effect the removal or change, and the Lessee hereby 
agrees to pay the cost thereof to the Port Authority upon demand. 

SECTION 12. Additional Rent and Charges 

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

(b) For all purposes under this Section and in any suit, action or proceeding of any kind 
between the parties hereto, any receipt showing any payment of sum or sums by the Port Authority for 
any work done or material furnished shall be prima facie evidence against the Lnsee that the amount of 
such payment was necessary and reasonable. Should the Port Authority elect to use its operating and 
maintenance staff in perfbrming any work and to charge the Lessee witii 6e cost of same, any time report 
of any enqiloyee of the Port Authority showing hours of labor or work allocated to such work, or any 
stock requisition of the Port Authority showing the issuance of materials for use in the perfomaance 
thereof shall likewise be prima facie evidence against the Lessee that the amount of such charge was 
necessary and reasonable. 

(c) The term "cost" in this Agreement shall mean and include; (1) Payroll costs, including 
contributions to the Retirement System, or the cost of participation in other pension plans or systems, 
insurance costs, sick leave pay, holiday, vacation and authorial absence pay; (2) Cost of materials and 
suppKes used; (3) Payments to contractors; (4) Any other direct costs; and (5) 30% of the sum of the 
foregoing. 

SECTION 13. Idghta of Entry Reserved 

(a) The Port Authority, by its officeis, employees, agents, representatives and contractors 
shall have the ri^t at all reasonable times to enter upon the premises for the purpose of inspecting the 
same, for observing the performance by the Lessee of its obligations under this Agreement, and for die 
doing of any act or thing which the Port Authority may be obligated or have the right to do under this 
Agreement or otherwise. 

(b) Without limiting the generality of the foregoing, the Port Audioiity, by its officers, 
employees, agents^ representatives, and contractors, and iumishers of utilities and other services, shall 
have the right, for its own benefit, for the benefit of Ac Lessee, or for the benefit of others tiian the Lessee 
at the Faoility, to maintain existing and fUture utility, meohaniool. eleotn'oal and other systems and to enter 
upon the premises at all reasonable times to malce such repairs, leplacements or altentions as may, in the 
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opiDio9i of Oie Foil AuOioiity, be deemeO necessary or advisable and, from tune to time, to construct or 
install over, in or under the premises new systems or parts thereof, and to use the premises for access to 
other parts of Oie Facility o&erwisc not conveniently accessible; provided, however. Out in Oie exercise 
of such rights of access, repair, alteration or new construction the Port AuOiority shall not unreasonably 
interfere with the use and occupancy of Oie premises by the Lessee. 

(c) In the event that any property of the Lessee shall obstruct the access of the Port 
AuOiority, its en^loyees, agents or contractors to any of the existing or future utility, mechanical; 
electrical and other systems and thus shall interfere wiOi the inspection, maintenance or repair of any such 
system, Oie Lessee shall mrive such property, as directed by the Port Authmity, in order Oiat Oie access 
may be had to the system or part thereof for its inspection, maintenance or repair, and, if Oie Lessee shall 
fail to so move such property after direction from Oie Port Authority to do so, the Port Authority may 
move it and the Lessee hereby agrees to pay the cost of such moving upon demand. 

(d) Nothing in this Section shall or shall be construed to impose upon the Port Authority any 
obligations so to crmstruct or maintain or to make repairs, replacement, alterations or additions, or shall 
create any liability for any failure so to do. The Lessee is and shall be in exclusive control and possession 
of the premises and the Port Authority shall not in aqy event be liable for any injury or damage to any 
property or to any person happening on or about frw premises nor for aiiy injury or damage to the 
premises nor to any property of the Lessee or of any other person located in or thereon (other than those 
occasioned by the acts of the Port Authority). 

(e) At any time and from time to time during ordinary business hours wifriin the three (3) 
months next preceding the expiration of the letting, the Port Authority, by its agents and enqiloyees, 
whether or not accompanied by prospective lessees, occupiers or users of the premises, shall haVe the 
right to enter friereon for the purpose of exhibiting and viewing all parts of the same and during such 
three- month period the Port Authority may place and maintain on the premises, the usual To Let" signs, 
which signs Ac Lessee shall permit to remain without molestation. 

(f) If, during the last month of the letting, the Lessee shall have removed all or substantially 
all its property from the premises, the Port Authority may immediately enter and alter, renovate and 
redecorate the premises. 

(g) The exercise of any err all of the foregomg rights by the Port Authority or others shall not 
be or be construed to be an eviction of the Lessee nor be made the grounds for any abatement of rental 
nor any claim or demand for damages, consequential or otherwise. 

SECTION 14. Umitation of Rights and Privileges Granted 

(a) The premises are let to Ae Lessee and Ac Lessee takes Ac same subject to all Ae 
following: (i) easements, restrictions, reservations, covenants and agreements if any, to ^ch the 
premises may be subject, rights of the public in and to any public street (ii) rights, if ary, of any 
enterprise, public or private which is engaged in furnishing heating, lighting, power, telegraph, telephone, 
steam, or traiisprrrtation services and of the municipality and State in which the preittlses are located, (iiO 
permits, licenses, regulations and restrictions, if any, of Ae United States, Ae municipality or State in 
which the premises are located, or oAer goveramentB auAority 

(b) No greater rights 9>r privileges wiA respect to Ae use of Ae premises or of Ae Acility or 
any pari Aeieof are granted or mtended to be granted to Ae Lessee by Ais Agreement, or by any 
provision thereof, than Ae ri^ts and privileges expressly and specifically granted. 

(c) NoAing in this Agreement contained shall grant to Ae Lessee any rights whatsoever in 
the air space above Ae roof of the building or buildings or portion of a building or buildings, if any are 
included in Ae premises, (except to Ae extent required m either ease for Ae performance of any of Ae 
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obligadons of 1e Lessee hereunder), or more Ian twenty (20) feet above 1e present ground level of any 
open area included in 1e premises. 

SECnONlS. Prohibited Acts 

(a) Unless ofterwise ej^ressly permitted so 1 do, 1e Lessee shall not install, mainlin or 
operate, or p8amit 1e installaOon, maintenance or operation on 1e premises of any vending machine or 
device designed to dispense or sell food, beverages, Ibacco, Ibacco products or merchandise of any 
kind, whelcr or not included in 1e above categories, or of any reslurant, cafeteria, kitchen, stand or 
oler eslblisbment of any type for 1e preparation, dispensing or sale of fbod, beverages tobacco, tobacco 
producl or merchandise of any kind, whether or not included in 1e above categories, or of any 
equipment or device for the furnishing to 1e public of service of any land, including therein, wilout 
liffliltion thereto, telephone pay-sltions. 

(b) The Port Aulority, by ilelf or by contractors, lessees or Lessees, shall have 1c 
exclusive right to install, maintain and receive and retain the revenues from all coin-<8perated 88r oler 
machines 88r devices for 1c sale of merchandise of all types, or for the rendering of services, which may 
he operated 8m 1e premises; provided, Aowever.that no suoh machine or device shall he installed except 
iq8on 1e lecpiest of 1e Lessee. This provision shall not be construed to confer upon 1e Lessee any right 
to have such machine installed except at 1e sole discretion of 1e Port Aulority. 

SECTION 16. Termination 

(a) If any 8me or more of 1e following eveni shall 88ccur, that is to say: 

(1) The Lessee shall become insolvent, or shall take 1e benefit of any present or 
future insolvency situte, or shall make a genera] assignment for the benefit of creditors, or file a 
voluntary petition in bankruptcy or a petition or answer seeking an arrangement 8»r i1 
reorganization or 1e readjustment of i1 indebte8lness under the federal bankruptcy laws or under 
any oler law or situte of 1e United Sites or of any Site lereof, or consent to 1e appointment 
of a receiver, trustee or liquidator of all 88r substantially all of i1 property, or 

(2) By order or decree of a court the Lessee shall be adjudged bankrupt or an 88rder 
shall he rnade approving a petition filed by any of i1 creditors or, if 1e Lessee is a corporation, 
by any of i1 stockholders, seeking i1 reorganization or 1e readjustment of i1 indebtedness under 
1e federal bankruptcy laws or under any law or situte of the United Sites or of any Site 
lereofi or 

(3) A petition under any part of the federal bankruptcy laws or an action under any 
present or future insolvency law or situte shall he filed agaist 1e Lessee and shall not he 
dismissed within thirty (30) days after 1e filing thereof; or 

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

(5) The Lessee, if a corporation, shall, without 1e prior approval of 1e Port 
Aulori^, become a possessor or mer^ corporation in a merger, a constituent corporation in a 
consolidation, or a corporation in dissolution; or 

(6) If 1e Lessee is a partnership, and 1e said partoership shall he dissolved as 1e 
result of any act or omission of i1 partners or any of lem, (8r by operation of law or 1e order or 
decree of any court having jurisdiction, or for any oler reason whatsoever; or 
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(7) By or pursuant to, or under authority of any legislative ac4 resolution or rule, or 

any order or decree of any court or governmental board, agency or officer, a receiver, trustee, or 
liquidator shall take possession or control of all or substantially all of the property of the Lessee, 
and such possession or control shall continue in effect for a period of fifteen (15) days; or 

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

(9) Any lien fhaH be filed against the premises because of any act or omission of the 
Lessee and shall not be discharged within twenty (20) days; or 

(10) The Lessee shall fall duly and punctually to pay the rental or to make any other 
payment required hereunder when due to the Port Authority, or 

(11) The Lessee shall ftiil to keep, perform and observe each and every other promise, 
covenant and agreement set forth in this agreement, on its part to be kep4 performed or observed, 
within ten (10) days after its receipt of notice of default thereunder fiom the Port Authority 
(except where fulfillment of its obligation requires activity over a period of time, and the Lessee 
shall have commenced to perform whatever may be required for fWfillment wifliin ten (10) days 
after receipt of notice and continues such performance without interruption except for causes 
beyond its control); 

then upon the occurrence of any such event or at any time thereafter during the continuance thereof, the 
Port Authority may by five (5) days' notice terminate the letting and the Lessee's rights hereunder, such 
termination to be effective upon the date spreified m such notice. Such right of termination and the 
exercise thereof shall be and operate as a conditional lumtation. 

(b) If any of the events enumerated in paragraph (a) of this Section shall (xcur prior to the 
commencement of the letting, the j4essce shall not be entitled to enter into possession of the premires, and 
the Port Aufiiority, upon the occurrence of any such even4 or at any time thereafter, during the 
continuance thereof, by twenty-four (24) hours' notice, may cancel the interest of the Lessee under this 
agreemen4 such cancellation to be effective upon flic date specified in such notice. 

(o) No acceptance by the Port Authority of rentals, fees, charges or other payments in whole 
or in part for any period or periods after a default of any of the terms, covenants and conditions hereof to 
be performed, kept or observed by the Lessee shall be deemed a waiver of any right on the part of flie Port 
Authority to termmate the letting. No waiver by the Port Au&ority of any default on flie part of the 
Lessee in performance of any of the terms, covenants or conditions hereof to be performed, kept or 
observed by the Lessee shall be or be construed to be a waiver by the Port Authority of any other or 
subsequent de&ult in performance of any of the said terms, covenants and conditions. 

(d) "The rights of termination described above shall be in addition to any other rights of 
termination provided in this Agreement and in addition to any rights and remedies that the Port Authority 
would have at law or in equity consequent upon any breach of this Agreement by the Lessee, and the 
exercise by the Port Authority of any ri^t of termination shall be without prejudice to any other such 
rights and remedies. 

SECTION 17. Right of Re-entry 

The Port Authority shall, as an additional remedy upon the giving of a notice of termination 86 
provided in Section 16 of these Terms and Conditions, have the right to re-enter the premises and every 
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part thereof upon the effective date of termination witiiout further notice of any kind, and may regam and 
resume possession either with or without the mstiwtion of summary or any other legal proceedings or 
otherwise. Such le-entiy, or regaining or resumption of possession, however, shall not m any manner 
affect, alter or diminish any of 2ie obligations of the Lessee under tills Agreement, and shall in no event 
constiWte an acceptance of surrender. 

SECTION 18. Watver of Redemption 

The Lessee hereby waives any and all rights to recover or regam possession of the premises and 
all rights of redemption, granted by or under any present or future law in the event it is evicted or 
dispossessed for any cause, or m the event the Port Authority obteins possession of the premises oi any 
lai^ manner. 

SECTION 19. Survival of the Obligations of the Lessee 

(a) 2 the event that the letting shall have been terminated m accordance with a notice of 
terrmnation as provided m Section 16 of these Terms and Conditions, or the interest of the Lessee shall 
have been cancelled pursuant therete, or in the event that the Port Authority has re-entered, regained or 
resumed possession of the premises m accordance with the provistorrs of Section 17 of these Terms and 
Conditions, all of the obligations of the Lessee under this Agreement shall survive such termoiation or 
cancelbtion, re-entry, regainoig or resumption of possession and shall reiiiain in fbll force and effect for 
the full term of the letting, as origmally fixed in Article n hereof, and the amount or mounts of damages 
or deficiency shall become due and payable 2 the Port Authority tP the same extent, at the same time or 
times and in the same manner as if no termination, cancellation, re-entry, regaining or resumption of 
possession had taken place. The Port Authority may maintain separate actions each month to recover the 
damage or deficiency then due or at its option and at any time may sue to recover the full deficiency less 
the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to temunation or cancellation 
(or re-entry, regainmg or resumption of possession) an account of the Lessee's rental obligations, shall be 
2ie sum of &c following: 

(1) The amount of ±e total of all aimual rentals, less the installments thereof prior to 
the effective date of temunation except that 2ie credit 2 be allowed for 2ie mstalhnent paid on 
the first day of the montii in which the termination is effective shall be prorated for the part of the 
month 2ie letting remains hi effect on the basis of a 30-day month; and 

(2) An amount equal to all expenses incurred by the Port Aufliorily m connection 
witii regainteg possession and restoring and reletting Ac demised preosises, for legal expenses, 
boiler insurance premiums, if any, putting the premises m order including without limitetion, 
cleaning, decorating and restoring (on failure of the Lessee 2 restore), maintenance and 
brokerage fees. 

(3) An amount equal 2 all costs and expenses reasonably incurred by the Port 
Authority in connection with such termination, cancellation, re-entry, regaining or resusqstion of 
possession, collecting all amounts due to the Port Au&ority, the restoration of the premises (on 
failure of 2e Lessee to have restored), 2ie reletting of the premises, the care and maintenance of 
the premises during any period of vacancy of the premises, the foregoing to include without 
limitation, personnel costs and legal expenses (including but not limited to 2ie cost to the Port 
Autiiority of in-house legal services), brokerage fees and commissions, repairing and altering 2ie 
premises and putting the premises in order (such as but not limited 2 cleaning and decorating 2ie 
premises). 
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SECTION 20. Reletting by the Port Authority 

The Port AuOiority, upon tennination or cancellation pursuant to Section 16 of these Terms and 
Conditions, or upon any re-entry, regaining or resumption of possession pursuant to Section 17 of these 
Terms and Conditions, may occupy 6ie premises or may relet the premises and shall have 6ie right to 
permit any person, firm or corporation to enter upon the premises and use tire same. Such relettujg may 
be of part only of the premises or of the premises or a part thereof together with other space, and for a 
period of time the same as or different from the balance of tiie term hereunder remauiing, and on terms 
and conditions the same as or different fiom those set forth in this Agreement. The Port Autiiority shall 
also, upon termination or cancellation pursuant to Section 16 of these Terms and Conditions, or upon re
entry, regaining or resumption of possession pursuant to Section 17 of these Terms and Conditions have 
the right to repan and to make structural or other changes m the premises, includmg changes which alter 
the character of the premises and the suitability thereof for the purposes of the Lessee under tiiis 
Agreement, without affectmg, altering .or diminishing the obligations of the Lessee hereunder, b the 
event either of any reletting or of any actual use and occupancy by (he Port Authority (tire mere right to 
use and occupy not being sufficient however) there shall be credited to the account of Ac Lessee agamst 
its survived obligations hereunder any net amount remaining after deductuig fiom the amount actually 
received fiom any lessee, licensee, Lessee or other occupier ui connection with the use of tiie said 
premises or portion thereof during the balance of the term of the letting as tiie same is orignially stated in 
this Agreement, or fiom the market value of the oocupanoy of such portion of the premises as the Port 
Authority may itself during such period actually use and occupy, all expenses, costs and disbursements 
mcurred or paid by the Port Authority m connection tiierewitfa. No such reletting or such use and 
occupancy shall be or be constmed to be an acceptance of a surrender. 

SECTION 21. Remedies to Be Nonexclusive 

All reniedies 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 at law or in 
equity, and the exercise of any remedy, or the existence herein of other remedies or mdemnities shall not 
prevent the exerbise of any other remedy. 

SECTION 22. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port Authority 
possession of the premises on the date of the cessation of the letting, whether such cessation be by 
termination, expiration or otiierwise, promptly and in the same condition as at the commencement of the 
letting, reasonable wear arismg firom use of the premises to the extent permitted elsewhere in this 
Agreement, excepted. 

(b) Unless the same are lequhed for the performance by the Lessee of its obligations 
hereunder, the Lessee shall have the right at any time during the letting to remove fiom the premises, and, 
on or befbre the epilation or earlier termination of the letting, shall so remove its equipment, removable 
fixtures and other personal property, and all property of third persons for which it is responsible, repairing 
all damage caused by such removal. If the Lessee shall fail to remove such property on or before the 
termination or expiration of the letting, the Port Authority may remove such property to a public 
warehouse fi>f deposit or may retain the same in its own possession and m either event may sell the same 
at public auction, the proceeds of which shall be applied: first, to the expenses of removal, uicluding 
repa6 requued thereby, and of storage and sale; second, to any sums owed by the Lessee to the Port 
Authority, with any balance remaining to be paid to the Lessee; if the expenses of such removal, repan, 
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port Autiiority 
upon demand. The Lessee shall indemnify the Port Authority against all claims based on Port Authority 
action hereunder. 
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SECTION 23. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender shall be valid unless and until the same shall 
have been reduced to writing and signed by the duly authorized represenbitives of the Port Authority and 
of the Lessee. Except as expressly provided in this Section, neither the domg of, nor any omission to do, 
any act or thing, by any of the officers, agents or employees of the Port Authority, shall be deemed an 
acceptance of a surrender of the letthig or of this Agreement. 

SECnON24. Notices 

(a) All notices, permissions, requests, consents and approvals given or required to be given to or by 
either party shall be m writmg (which shall mclude a telegram when deUveied to the telegraph company), 
and all such notices and requests shall be telegraphed or personally delivered to the party or to the duly 
designated officer or representative of such party or delivered to an office or residence of such party, 
officer or representative during regular business hours, or delivered to the residence of such party, officer 
or representative or delivered to the premises, or forwarded to hun or to the party at the office or 
residence address by registered mall. The Lessee shall designate an office within the Port of New York 
District and an officer or representative whose regular place of business is at such office. Until further 
notice, the Port Authority hereby designates its Executive Director, and die Lessee designates the person 
whose name appears on the firrt page of this Agreement as their respective officers or representatives 
upon whom notices and requests may be served, and the Port Authority designates its office at 225 Park 
Avenue Soudi, New York, New York 10003, and the Lessee designates its office, the address of which is 
set forth on the fast page of this Agreement, as thev respective offices where notices and requests may be 
served. 

(b) If any notice is mailed or delivered, the givipg of such notice shall be complete upon 
receipt or, 6i the event of a refusal by the addressee, upon the first tender of the notice to die addressee or 
at the pennitted address. If any notice is sent by telegraph, the giving of such notice shall be complete 
upon receipt or, in the event of a refusal by the addressee, upon the first tender of the notice by the 
telegraph company to the addressee or at the address thereof. 

SECTION 25. General 

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

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

(2) If the Lessee is a partnership, its obligations shaU be performed and its rights 
shall be exercised by its partners and employees only or 

(3) If the Lessee is an 6idividual, his obligations shall be performed and his rights 
shall be exercised by himself and his enqiloyees only; 

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

(b) If more than one individual or other legal entity is the Lessee U9ider this Agreement, each 
and every obligation hereof shall be the joint and several obligation of each such mdividual or other legal 
entity. 
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(c) Unless otherwise stated in Article IV on page 2 of this Agreement, the rights of user 

thereby granted to the Lessee with respect to the premises shall be exercised by the Lessee only for its 
own account and, without limiting the generality of Oie foregoing, shall not be exercised as agent, 
representative, factor, broker, forwarder, bailee, or consignee without legal title to the subject matter of 
the consignment. 

(d) The Lessee's representative, hereinbefore speciEed in this Agreement, (or such substitute 
as the Lessee may hereafter designate in writing) shall have full authority to act for the Lessee in 
connection with this Agreement and any things done or to be done hereunder, and to execute on the 
Lessee's behalf any amendments or supplements to this Agreement or any extension thereof. 

(e) The Section headings in these Terms and Conditions and in the endorsements, if any, 
attached hereto are inserted only as a matter of convenience and for reference, and they in no way define 
or limit or describe the scope or intent of any provision hereof. 

(f) All payments required of the Lessee by this Agreement shall be made to The Port 
Authority of New York and New Jersey, P.O. Box 95000-1517, Philadelphia, Pennsylvania 19195-1517 
or via the following wire transfer instructions; Bank Commerce Bank; Bank ABA Number 031201360; 
Account Number. 5950011618, or to such other ofircer or address as nay be substituted therefor. If the 
commencement date of the letting under this Agreement is other than the first day of a calendar monOr, 
the basic rental for. the portion of the month during which the letting is effective sh^ be the amount of the 
monthly installment prorated on a daily basis using the actual number of days in the month, and if the 
expiration or tennination date of the letting is other than the last day of a calendar month, the basic rental 
for the portion of the month during which the letting is effective shall be the amount of the monthly 
installment similarly prorated. 

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

(h) The phrase "utility, mechanical, electrical and other systems" shall mean and include 
(without limitation thereto) the following: machinery, engines, dynamos, boilers, elevators, escalators, 
incinerators and incinerator flues, systems for the S8jpply of fiiel, electricity, water, gas and steam, 
plumbing, heating, sewerage, drainage, ventilating, air conditioning, communications, fire-alarm, fire-
protection, sprinkler, telephone, telegraph and other systems, fire hydiwts, fire hoses, and their reactive 
wires, mains, conduits, lines, tubes, pipes, equipment, motors, cables, fixtures and other equipment. 

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

SECTION 26. Premises 

(a) The Lessee acknowledges that it has not relied upon any representation or statement of 
fire Port Authority or its Commissioners, ofiicers, employees or agents as to die condition of the premises 
or the suitability thereof for the operations permitted on the premises by this Agreement. The Lessee, 
prior to the execution of this Agreement, has thoroughly examined the premises and has found them to be 
in good order and rqaair and determined them to be suitable for the Lessee's operations hereunder. 
Without limiting any obligation of the Lessee to commence operatioiss hereunder at the time and in the 
maimer stated elsewhere in this Agreement, the Lessee agrees diat no portion of the premises will be used 
initially or at any time during the letting which is in a condition unsafe or inqyroper for the conduct of the 
Lessee's operationa hereunder so Aat there is possibility of injury or damage tp life or property and the 
Lessee further agrees that before any use it will immediately correct any such unsafe or improper 
condition. 
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(b) The Port Authority shal3 not be liable to the Lessee, or to any person, for injury or ileath 
to any person or persons whomsoever, or damage to any property whatsoever at any time in the premises 
or elsewhere at the Fatality, including but not limited to any such ir^ury, death or damage from falling 
material, water, rain, hail, snow, gas,, steam, or electricity, whether the same may leak into, or 611, issue, 
or flow from any part of 6e Facility, or from any other place or quarter. 

(c) 3f permission is given to frie Lessee to enter into the possession of the premises or to 
occupy space other tlian the premises prior to the date specified in Article n as the commencement of the 
term of the letting, frie Lessee agrees that such possession or occupancy shall be deemed to be under all 
the terms, covenants, conditions and provisions of this Agreement except as to the covenant to pay rent 
and except as may be expressly provided otherwise by the written instrument, if any, giving such 
possession or occupancy; in either case, rent sliall commence on the date specified in this Agreement, and 
in the event of possession of the premises, the date of such possession shall be the date of commencement 
of the term hereunder. 

SECTION 27. Postponement 

If the Port Authority shall not give possession of the premises on the date fixed in Article n for 
die commencement of the term, by reason of the fact that the premises 8>r any part thereof are in the 
course of construction, repair, alteration or improvement or by reason of the fact that the occupant thereof 
failed or refused to deliver possession to the Port Authority, or by reason of any cause or conslition 
beyond the control of the Pott Authority, the Port Authority shall not be subject to any liability for the 
failure to give possession on said date. No such 6ilure to give possession on the date of commencement 
of the term shall in any wise affect die validity of tliis Agreement or the obligations of the Lessee 
hereunder, nor shall the same be construed in any wise to extend the term beyond the date s6ted in 
Article n for expiration. However, the rent shall not commence until possession of the premises is 
tendered by the Port Authority to the Lessee; the tender shall be made by notice given at least five (5) 
days prior to the effective date of the tender and in the event that such notice of tender is not given for 
possession to commence on or before one hundred eighty-five (185) days after the date s6ted in Article n 
for commencement of the term dien this Agreement shall be deemed cancelled, except tiiat each party 
shall and does hereby release the other party of and from any and all claims or demands based 8m tliis 
Agreement, or a breach or alleged breach tiiereof. 

SECTION 28. Force Majeure 

(a) The Port Authority shall not be liable for any failure, delay or interruption in performing 
its obligations hereunder due to causes or conditions beyond its crmtrol, including, without limitation 
thereto, strikes, boycotts, picketing, slow-downs, work stoppages or labor troubles of any other type 
(whether affecting the Port Authority, its contractors, or subcontractors). Further, the P8>rt Authority 
shall not be liable unless the failure, delay or interruption shall result from 6iliire on the part of the Port 
Authority to use reasonable care to prevent or reasonable efiqrts to cure such 6flure, delay or 
intemiption. 

(b) The Port Authority shall be under no obligation to supply any service or services if and to 
the extent and during any period that the supplying of any such service or services or the use of any 
component necessary therefor shall be prohibited or rationed by any federal, state or municipal law, rule,, 
regulation, requirement, order or direction and if the Port Authority deems it in the public interest to 
comply therewith, even fliou^ such law, rule, regulation, requirement, order or direction may not be 
mandatory on the Port Authority as a public agency. 

(c) No abatement, dimimiticn or reduction of the rent or other charges payable by the Lessee, 
Shan be claimed by or allowed to the Lessee for any inconvenience, interruption, cessation or loss of 
business or other loss caused, directly or indirectly, by any present or future laws, rules, requirements, 
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orders, diieotions, ordinances or regulations of the United States of America, or of the state, county or city 
governments, or of any other municipa], governmental or lawful authority whatsoever, or by priorities, 
rationing or curtailment of labor or materials, or by war or any matter or thing resulting thercfi^ or by 
any other cause or causes beyond the control of the Port Authority, nor shall this Agreement be affected 
by any such causes. 

SECTION 29. Brokerage 

The Lessee represents and warrants that no broker has been concerned in the negotiation of this 
Agreement and that Acre is no broker who is or may be entitled to be paid a commission in connection 
therewith. The Lessee shall indemnify and save hannless the Port Audiorify of and from any claim for 
commission or brokerage made by any and all persons, firms or corpcoations whatsoever for services in 
connection with the negotiation and execution of this Agreement. 

SECTION 30. Non-HabmtyoflndMduah 

Neither the Commissioners of the Port Authority nor any of them, nor any officer, agent, or 
eng}loyee thereof, shall be charged posonally by the Lessee with any liability, or held liable to the Lessee 
under any term or provision of this Agreement, or because of its execution or attempted execution, or 
because of any breach, or attempted or alleged breach, thereof. 
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(a) The Fort Authority agrees to grant (if requested so to do by the Lessee), to suppliers of 
•water, gas, elecWcity and telephone service operating in the vicinity a ri^t of way or ri^ts of way under 
the Facility frosn the streets outside of the Facility to the premises for the sole purpose of supplying such 
service or services to the Lessee. No such ri^t of way shall include the ri^t to use any system, 
equipnrent or portion thereof constructed or owned by or leased to the Port Authority. 

(b) The Lessee shall promptly pay all water bills covering its own consumption. Such 
payment shall include any factor which may have been included by the appropriate goverrrmental 
authority as a sewer-rent or other charge for the use of a sewer system. 8n the event that any such water 
bill shall remain unpaid for a period of six (6) months after the same becomes due and payable, or in the 
event that any such bill remains unpaid at the date of expiration or earlier termination of the letting under 
this Agreement, the Port AuAority may pay the same and any interest or penalties thereon and the' total 
payment 8>r payments at any time so made shall constitute an additional item of rental, payable to the Port 
Authority upon demand, l^cre sewage is contained in tanlcs periodically cleaned by a contractor paid by 
the Port Authority the Lessee shall pay such portion of ftie contact charge as may be reasonably 
determined by the Port Authority, on demand. 

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

(dl) If any federal, state, municipal or other govenunental body, authority or agency, oi any 
public u^ity, assesses, levies, inqsoses, makes or increases any charge, fee, rent or assessment on the Port 
Authority, for any service, system or utility now or in the future supplied to or available at the premises or 
to any terrant, lessee, occupant or user thereof, or to the Btruct88res or buildings whicl8, or a porticm or 
portions of wliicli, are included in the premises, (including but not limited to any sewer-rent or other 
charge for the use of a sewer system or systems), the Lessee shall, at the option of the Port Authority 
exercised at any time and from t88ne to time by notice to the Lessee, pay, in accordance with such notice, 
such charge, fee, rent or assessment or such increase thereof (or the portion thereof allocated by die Port 
Authority to die premises or to the operations of the Lessee under ^ Agreement) either directly to the 
governmental body, authority or agency, or to the public utility, or directly to the Port Authority, as such 
notice may direct All payments to be made by the Lessee hereunder shall constitute items of additional 
rental. 

(e) No failure, delay or interruption in any service or services, whedrer such service or 
services ^1 be supplied by the Port Authority or by others, shall relieve or be construed to relieve the 
Lessee of any of its obligations hereunder or sliall be or he construed to he an eviction of the Lessee, or 
shall constitute grounds for any diminution or abatement of the rental or rentals payable under this 
Agreement, or grounds for any claim by the Lessee for damages, consequential or otherwise. 

(f) hr the event any one or more structures within or attached to the premises but not 
accessible directly from the enclosed portion of the premises is or are in use as a valve-room or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the premises hereunder, and the 
Lessee shall afford access thereto through and across the premises at all times as required by the Port 
Authority for itself or its contractors, with or without tools, equipment, parts and supplies. 
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(a) If the Lessee should fail to pay any amount required under this Agreement when 
due to 6e Port Authority, including without limitation any payment of any basic, percentage or 
other 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 may impose (by statement, bill or 
otherwise) a late charge with respect to each such ui^aid amount for each late charge period 
(hereinbelow desciihed) 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 shdl 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 amounts found to have been owing to the Port Authority as the result of Port 
Authority audit findingq shall consist of each late charge period following the date the unpaid 
amniiTit 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. No acceptance by 
the Port Authority of payment of any unpaid amount or of any unpaid late charge amount shall 
be deemed a waiver of the right of the Port Authority to payment of any late charge or late 
charges payable under the provisions of this Endorsement with respect to such U8q)aid amount 
Each late charge shall be recoverable by the Port Authority in the same maimer and with like 
remedies as if it were originally a part of the rental. Nothhig in this Endorsement is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Agreement, including without limitation the Port Authority's rights set forth 
in the section of this Agreement entitled "Termination" or (ii) the Terms and Conditions of this 
Agreement or (ii) any obligations of the Lessee under this Agreement. In the event that any late 
rTinrga imposed puTBuaot to this Endorsement shall exceed a legal maximum tqjplicable to such 
late charge, then, in such event, each such late charge payable under this Agreement shall be 
payable instead at such legal maximum. 

(b) In event that upon conducting an examination and audit as described in this 
Special Endorsement the Port Authority determines that unpaid amounts are due to the Port 
Authority by the Lessee, the Lessee shall be obligated, and hereby agrees, to pay to the Port 
Authority a service charge in the amount of five percent (5%) of each amount determined by the 
Port Authority audit findings to be unpaid. Each such service charge shall be payable 
immediately upon demand (by notice, bill or otherwise) made at any time therefor by tire Port 
Authority. Such service chuge(s) shMl be exclusive of, and in addition to, any and dl other 
moneys or amounts due to the Port Authority by the Lessee under this Agreement or otherwise. 
No acceptance by the Port Authority of payment of any ui^aid amount or of any unpaid service 
charge riiall be deemed a waiver of the right of the Port Authority to payment of any late 
charge(s) or other service charge(s) payable under the provisions of this Special Endorsement 
with respect to such unpaid amount. Each such service charge shall be and become fees, 
recoverable by the Port Authority in the same maimer and with like remedies as if it were 
orignally a part of the fees to be paid hereunder. Nothing in this Special Endorsement is 
intended to, or Aall be deemed to. affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Agreement, including, without limitation, the Port Authority's 
rights to terminate the letting hereunder, or (ii) any obligations of the Lessee under this 
Agreement. 
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(a) All work which 6ie Lessee is requued or permitted to do pursuant to 6ie provisions of paragraph 
(b) of this Endorsement shall be done strietly m accordance with the following terms and conditions: 

(1) The Lessee shall be the msurer of the Port Authority, its Commissioners, oSicers, agents 
and employees, agamst 6ie following distmct and several risks, whedier they arise fiom acts or 
omissions of the Lessee, of 6ie Port Au6iority, of the Marine Tennmals Construction Engmeer of 
the Port Au6iority, or of third persons, or from acts of God or of the pubUc enemy, or otherwise, 
exceptmg only risks which result solely from afGrmative, willful acts done by the Port Authority 
subsequent to the commencement of Ae work of construction, repair, dteration, improvement or 
addition: 

(i) The risk of loss or damage to all such repairs, iterations, additions, 
inqirovements, or structures prior to 6ie conqiletion thereof. 2 6ie event of such 
loss or damage, the Lessee shaU fortiiwitii repair, replace and make good the 
work without cost to tiie Port Authority; 

(ii) The risk of death, injury or damage, direct or consequentii, to the Port 
Authority, its Commissioners, ofGcers, agents and employees, and to its or their 
property, arismg out of or 2 connection with the performance of the work. The 
Lessee sha6 mdemnify the Port Autiiority, its Commissioners, officers, agents 
and employees for all such usuries and damages, and for all loss suffered by 
reason toereof; 

(iii) The risk of clafans and demands, just or unjust, by third persons a^mst the Port 
Authority, its Commissioners, ofGcers, agents and employees arismg or alleged 
to arise out ofthe performance of the work. The Lessee shil indemnify 6ie Port 
Authority, its Commissioners, officers, agents and employees against and from 
21 such claims and demands, and for 21 loss and expense mcurred by it and by 
them m the defense, settlement or satisfaction thereof. 

(2) All work done pursuant to this Endorsement shaU be done 2 accordance with diawmgs 
and speciGcations to be submitted to and approved by the Marine Terminals Construction 
Engmeer of the Port Authority prior to the commencement of die work, shall be done to his 
satis&ction and sh21 be subject to his inspection; and the Lessee sh21 re-do or replace at its own 
expense any work not approved by the s2d Engmeer. 

(3) The Lessee shall pay 21 claims lawfrilly made agauist it by its confractors, 
subcontractors, materialmen, workmen, and 21 claims lawfully made agauist it by other third 
persons aristog out of or 2 connection wi6i or because of the performance of the work, and shaU 
cause its contractors and subcontractors to pay 21 such clums lawfrilly made agamst them. 
Nothing herem contamed shall be deemed to constitute consent to the creation of any lien or 
claun against 6ie premises. 

(4) The Lessee shall procure and mamtam comprehensive public liability insurance, 
mcludmg automotive, and covering bodily-iqjuiy (mcludmg deatii) and property-damage liability, 
which shaU be 2 addition to all policies of insurance otherwise required by this Agreement, or, if 
6ic work is to be done by an mdcpendcnt contractor, tiie Lessee 8h21 require such contractor to 
procure and matotam such tosurance m toe name ofthe contractor, 2 eitoer case, 2 limits not 
lower than those set forth for such categories of insurance m the followmg schedde: 
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(i) Bodily injury liability: 

For iiyury or wrongful death to 
one person: $2,000,000,00 

For iiyuiy or wrongful death to 
more flian one person from any 
one accident: $2,000,000.00 

; (ii) Property damage liability: 

For all damages arising out of 
injury to or destruction of 
property in any one accident; $2,000,000.00 

(5) As to any insurance required by this Endorsement, a certified copy of each of the policies 
or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to the 
Port Authority prior to the commencement of work. In the evoit any binder is delivered, it shall 
be replaced within thirty (30) days by a certified copy of the policy or a certificate. Each such 
copy or certificate shall contain a valid provision or endorsement that the policy may not be 
cancelled, terminated, changed or modified, without giving ten (10) days' written advance notice 
thereof to the Port Authority. A renewal policy shall be delivered to the Port Authority at least 
fifteen (15) days prior to the expiration date of each expiring policy. If at any time any policy 
shall be or become unsatis&ctoiy to the Port Authority as to fbnn of substance, or if any earner 
issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee shall 
promptly obtain a new and satisfiictory policy in replacement. 

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

(7) As soon as the construction, repair, alteration, improvements or addition shall have been 
completed to tiie satisfaction of the M^e Terminals Construction Engineer of the Port 
Authority, then title shall immediately and without execution of any further instrument, vest in 
the Port Authority, and every structure, and all such repairs, alterations, improvements or 
additions, shall thereupon become and thereafter be part of the premises. However, the Port 
Authority shall have the option, exercisable by notice delivered on or before the date of expiration 
or termination of the term of the letting or within sixty (60) days after such expiration or 
termination, to require the Lessee to remove any or all such structure, alterations, improvements 
or additions, and to restore the premises to the condition thereof prior to the building of such 
structure or the making of such iteration, inprovement or addition. In the event of a Mure on 
the part of tiie Lessee so to remove and restore, the Port Authority may do so, and the Lessee 
shall pay the costs thereof as an additional item of rental hereunder, to be paid to the Port 
Authority on demand. 
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(a) As used in this Agreement; 

(1) "Facility", "Port Newark" or "marine terminal" shall mean the land and premises in the 
City of Newark, in the County of Essex and State of new Jersey, which arc easterly of the right of way of 
the Central Railroad of New Jersey and are shown upon the exhibit attached to the Basic Lease and 
marked "Exhibit A" as contained within the limits of a line of crosses appearing on the said Exhibit A and 
marked (by means of the legend) "Boundary of Terminal Area in City of Newark", and lands contiguous 
thereto (but only fliose lying within the County of Essex) which may have been heretofore or may 
hereafter be acquirW by the Port Authority to use for marine terminal purposes: 

(2) "Basic Lease" shall mean that agreement respecting marine and air terminals entered into 
with the Port Authority by the City of Newark (New Jersey) under date of October 22,1947, and recorded 
in the OfiBce of the Register of the County of Essex on October 30,1947, in BookE-110 ofDeeds, on 
pages 242 et geg., as the same has been or may be from time to time supplemented and amended. 

(3) "Letting" shall include any extension of the letting under this Agreement, whether made 
by agreement or by operation of law. 

(4) "Manager of the Facility" or "Manager" shall mean the person or persons from time to 
time designated by the Port Authority to exercise the powers and functions vested in the said Manager or 
in the Superintendent of the Facility by this Agreement; but until frrrther notice from the Port Authority to 
the Lessee, it shall mean the Manager (or the Acting Manager) of the Port Authority Marine Terminals -
New Jersey for the time being, or his duly designated representative or representatives. 

(b) The letting shall in any event terminate simultaneously with the termination or expiration of the 
Basic Lease. The rights of the Port Authority in Bie premises are those granted to it by the Basic Lease 
and no greater rights are granted or intended to be granted to the Lessee than the Port Authority has power 
thereunder to grant. 

(c) No designation in this Agreement of any area as a street, avenue, highway or roadway, or by any 
other comparable characterization, whether or not by name, shall be or be deemed to be an adinission, 
recognition or acknowledgenrent of any public or private rights in the area so designated, or as a 
dedication for or consent to any public or private use of the same. All use in this Agreement of names 
and designations in connection with such areas is merely for the purpose of fixing geographical locations. 

(d) Sirice the Port Authority has agreed Ity a provision in the Basic Lease to conform to the 
enactments, ordirrances, resolutions and regulations of the City and its various departments, boards and 
bureaus in regard to the construction and mainterrance of bufldings and structures and in regard to health 
and fire protection which would be applicable if the Port Authority were a private corporation, to tire 
extent that the Port Authority finds it practicable so to do, the Lessee agrees except in cases where the 
Port Authority either notifies the Lessee that it need npt comply therewith or directs it not to comply 
therewith, to conrply with all enactments, ordinances, resolutiorrs and regulatiotrs which would be 
applicable to its operations at the marine terminal or to any of Bie prehrises leased to it for its exclusive 
use if tire Port Authority were a private corporation, and, subject to the provisions of this Agreement 
concerning construction by the Lessee, to make all non-structural improvements and alterations of or to 
the premises required at any time hereafter by any such enactment, ordinance, resolution or regulation, 
and all structural improvements or alterations of or to the premises tiiat may be required at any time 
hereafter by any such enactment, ordinance, resolution or regulation because of the operations of the 
Lessee on the premises or its use and occupancy thereof. The Leasee shall for Bie information of the Port 
Authority, deliver to the Port Authority within three (3) days (Saturdays, Sundays and holidays included) 
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after receipt of any notice, warning, summons or other legal process for the enforcement of any such 
enactment, ordinance, resolution or regulation, a true copy of the same. Oi the event of conq)liance with 
any such enactment, ordinance, resolution ore regulation on the part of the Lessee, acting in good iaith, 
commenced after such delivery to the Port Authority but prior to the receipt by the LessM of a written 
direction from the Port Authority not to comply, (and thereafter discontinued) such compliance shall not 
constitute a breach of this Agreement, although tk Port Authority thereafter directs the Lessee not to 
comply. Noftiing herein contained shall release or discharge the Lessee from compliance with any other 
provision of this Agreement respecting governmental requirements. 

(e) In the event that obstruction lights are now or in the future shall be installed on the premises, the 
Lessee agrees to Asnish the Port Authority wiftiout charge, electricity for energizing such obstruction 
li^ts daily for a period commencing thirty (30) minutes before sunset and ending thirty (30) minutes 
after sunrise (as sunset and sunrise may vary from day to day throughout the year) and for such other 
periods as may be directed or requested by the Control Tower of Newark Intcnrational Airport. 

(f) If by the provisions of Article IV or by other express provision in this Agreement the Lessee is 
auOiorized to use the premises to store for distribution items of merchandise or other materials (whether 
for the account of the Lessee or of others, as may be specifically provided elsewhere in ftris Agreement) 
such storage shall be substantially for merchandise and materials waterbome to the Facility or intended to 
be waterbome from the Facility, except that as specifically authorized from time to time by the Port 
Authority, the Lessee may store non-waterbome items, the handling of which is necessary as an incident 
to its business at the premises. "Waterbome to (or fipom) the Facility" shall mean and include all 
shipments consigned to or from flie Facility which reach or leave the Port of New York by water carrier. 
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(a) The Lessee in its own name as assured shall secure and pay the premium or premiums for 
such of Ae following policies of insurance affording those coverages as to which minimum Umits are 
fixed in the schedule set fortit below. Each such policy shall be maintained in at least the limit fixed with 
respect thereto, shall cover the operations of the Lessee under this Agreement, and shall be effective 
throughout the term of the letting. 

SCHEDULE 

Policy 

(1) Commercial general liability insurance (to include 
contractual liability endorsement) 

(i) BodiIy-ii;iuiy liability: 
For injmy or wrongful death to one person: 
For injury or wrongful deadi to more than 
one person in any one occurrence: 

(ii) . Property-damage liability: 
For an damages arising out of mjury to or 
destruction of property in any one occurrence: 

(hi) Products liability: 

(2) Automotive liability insurance: 

(i) Bodily-injury liability 
For4njury or wrongful death to one person: 
For injury or wrongful death to more than 
one person in any one occurrence; 

(ii) Property-damage liability: 
For all damages arising out of injury to or 
destruction of property in any one occurrence: 

(3) Plate and mirror glass insurance, covering all plate 
and mirror glass in the premises, and the lettering, 
signs, or decorations, if any, on such plate and mirror glass: 

(4) Boiler and machinery insurance, covering all boilers, 
pressure vessels and machines operated by the Lessee 
in the premises: 

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

(6) Garagekcepers' legal liability: 

Minimum Limit 

$ 2,000,000.00 

$ 2,000,000.00 

$ 2,000,000.00 

£ 

£ 

£ 

£ 
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(b) The Port Authority shall be named as an additional ursured 6i any policy of liability 
msurance requked by this Endorsement, unless the Port Authority shall, at any time duruig the term of the 
Iettu9g under this Agreement, dkect oAerwise 6i writing, ui which case the Lessee shall cause the Port 
Authority not to be so named. 

(c) In any policy of insurance on property other than that of the Lessee required by this 
Endorsement, the Port Authority shall be named as the owner except that as to property as to which the 
Port Authority is itself a lessee, the Port Authority shall be named as the lessee and the owner shall be 
named as the owner. Each shall be endorsed substantially as follows: 

"Loss, if any, under this policy, as to the mterest of the owner and as to the uiterest of the 
Port Authority of New York and New Jersey, shall be adjusted solely with the Port 
Authority and all proceeds under this policy shall be paid solely to the Port Authority." 

(d) Any "Additional Interest" poUcy of boiler and machuieiy insurance required by this 
Endorsement shaU provide protection under Sections 1 and 2 only of the Insuring Agreements of the form 
of policy approved for use as of the date hereof by the Insurance Ratnig Board, New Yoric, New York. 

(e) As to any insurance required by this Bidorsement, a certified copy of each of the policies 
or B certificate or certificates evidencmg the existence fliereo^ or binders, shall be deUvered to the Port 
Authority withm ten (10) days after the execution of this Agreement. In the event any Imder is deUvered, 
it shall be replaced within thirty (30) days by a certifiod copy of the poUcy or a certificate. Each such 
copy or CRtificate shall contaui a valid provision or endorsement that the policy may not be cancelled, 
ten^ated, changed or modified, without giving ten (10) days' written advance notice theeof to the Port 
Authority. A renewal poUcy shall be dehvered to the Port Authority at least fifteen (IS) days prior to the 
expiration date of each expiring poUcy, except for any policy expiring after the date of expiration of the 
term of the lettmg under t^ Agreement, as the same may be form tune to tune extended. If at any time 
any of the poUcies shall be or become unsatisfactoiy to the Port Authority as to form or substance, of if 
any of the carriers issuing such policies shall be or become unsatisfactory to die Port Authority, the 
Lessee shall pronq>tIy obtain a new and satisfactory poUcy in replacement. 

(f) Each policy of uisurance required by this Endorsement shall contain a provision that die 
insurer shall noti without obtauung express Wvance permission from the General Counsel of the Port 
Authority, raise any defense uivolving in any way the jurisdiction of the tribunal over the person of the 
Port Authority, the unmunity of the Port Authority, 6s Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of any statutes respecting suits aganist the 
Port Authority. 
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(a) If at a99y ti9ne Oie Lessee shall become entitled to a9i abateiT9ent of basic 9ental 9J9ider 8e 
p90visions of this Ag9eement or o8e9-wise, such abatement shall be cornputed as follows: 

(1) For each square foot of usable open area 8e use of which 
is denied to 8e Lessee, at 8c annual rate of $2 

(2) For each square foot of usable covered area 8e use of which 
is denied to 8e Lessee, at toe armual rate of Sn/a 

(b) If no rates are filled 8 above then the abatement of basic rental shall be made on an 
equitable Irasis, givmg effect to the amount and character of the area the use of which is denied the 
Lessee, as compared with the entire area of such character mcluded m the premises. 

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

(d) For the purposes of this Endorsement, the number of square feet of covered area shall be 
computed as follows: by nreasrirmg from the inside surface of outer buildmg walls to toe surtoce of toe 
public area side, or of tk non-exclusive area side, as the case may require, of all partitions separatmg the 
area measured from adjoinmg areas designated for the use of toe public or fbr use by the Lessee 8 
common with others, and to toe center of partitions separatmg toe area measured from adjointog area 
exclusively used by others; no deduction ^1 he made for columns, partitioi9S, pilasters or projections 
necessaiy to the buildmg and contatoed with8 toe area measured. Permanent partitions enclos8g 
elevators shafts, stairs, fire towers, vents, pipe shafts, meter closets, flues, stacks and any vertical shafts 
have the same relation to the area measured as do outer buildmg walls. 

(e) 8 the event that durmg the term of the letting under th8 Agreement the Lessee shall be 
partially evicted (actually or constructively) and shall remain m possession of the premises or the balance 
toereofl toe Lessee agrees that notwithstandmg it might have toe right to suspend payment of the rent 8 
the absence of this provtaion, it will pay at the tmies ai9d m the marmer herem provided, the fliU basic 
rental less only an abate9nent thereof computed m accordance wito the above. 

* (aa) (i) for the period from April 1,2008 through March 31,2009, both dates mclusive, at the 
rate of $3.00; (ii) for the period from April 1, 2009 through March 31, 2010, bo8 dates 
inclusive, at toe rate of $3.12; and (iii) for the period from April 1, 2010 throng March 31, 
2011, bo8 dates mclusive, at toe rate of $ 3.24; 

(bb) m addition to toe above, for toe five huntoed square feet of open area covered by toe 
office trailer located on toe premises pursuant to Standard Endorsement No. L15.1 annexed to 
this Agreement as follows: (i) for toe period from ^lil 1, 2008 through March 31, 2009, both 
dates mclusive, at toe rate of $9.00; (ii) for toe period from April 1, 2009 through March 31, 
2010, both dates mclusive, at toe rate of $9.36; and (iii) for toe period from April 1, 2010 
through March 31,2011, both dates mclusive, at the rate of S 9.73. 
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Special Endorsements 

1. In addition to all other rights under this Agreement, the Port Authority shall have 
the right to terminate the letting under this Agreement without cause, at any time, on thirty (30) 
days' notice to the Lessee in advance. Termination under the provisions of this Special 
Endorsement shall have the same effect as if the effective date of termination stated in the notice 
were the date of expiration of the letting. 

2. The Port Authority and the Lessee were heretofore parties to Port Authority Lease 
No. LrPN-047, dated as of March 15,1984, which has been replaced with this Agreement. The 
Lessee shall remain liable for all obligations and liabilities which accrued under Lease No. L-
FN-047 through the expiration or termination date of Lease No. L-PN-047 and all such 
obligations and liabilities which were expressly or inq)liedly stated or intended to survive the 
expiration or termination of said agreement shall so survive. The premises which is the subject 
of this Agreement is the same premises which was the subject of Lease No. L-PN-047 and the 
Lessee has been in continuous occupancy of such premises. At the expiration or texmination of 
this Agreement, the Lessee agrees that it shall be obligated to return the premises to the Port 
Authority in the same good order and r^air in which such premises was delivered to it under 
Lease No. L-PN-047 as such lease was amended fiom time to time. 

3. The Lessee recogxxizes that the trailer which was put on the premises under Lease 
L-PN-047 will remain the property of the Lessee, and that the Port Authority shall have no 
obligations whatsoever of maintenance or repair in connection with the said trailer. 

4. The number of pounds avoirdupois contemplated in paiagrqxh (h) of Section 4 of 
the Terms and Conditions of this Agreement is two hundr^ fifty (250). 

5. The following new paragn^b (b) shall be deemed inserted at the end of paragrqxh 
(a) of Standard Endorsement No L15.1; 

"(b) The work, if any, to be done by the Lessee shall be the installation 
of an office trailer and its connection with water, electrical distribution and 
telephone systexns. Notwithstanding the provisions of subparagr^h (7) of 
paragrr^h (a) above, title to the trailer sWl remain at all times in the 
Lessee.'^ 

6. (a) The insurance policies provided by the Lessee under the provisions of 
Standard Endorsement No. L15.1 andL21.1 will be acceptable to the Port Authority if they are 
written to provide a combined single limit in the amount stated; but they must also cany a 
contractual liability endorsement covering the risks and indemnities the Lessee has assumed 
under this Agreqnent. 

(b) The provisions of subparagraph (6) of paragraph (a) of Standard 
Endorsement No L15.1 sh^ be null and void, and No. L21.1 shall apply to the insurance 
policies provided under Standard Endorsement No. L 15.1. 

(c) The policy of commercial general liability insurance required by Standard 
Endorsement No. L21.1 to this Agreement shall include a contractual liability endorsement 
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covering The Lessee's indemirity obiigations onder The Lease. Each poTicy of insurance required 
by said STandard EndorsemenT No. L21.1 shall contain an endorsement providing that The 
protections afforded the Lessee thereunder with respect to any claim or action against the Lessee 
by a third party shall pertain and apply with like effect with respect to any claim or action against 
the Lessee by the Port Authority and against the Port Authority by the Lessee, but said 
endorsement shall not limit, vary, change or affect the protections afforded the Port Authority as 
an additional insured. 

7. Notwithstanding anything contained in Special Endorsement No. 4 to the Lease or 
in Standard Endorsement No. L21.1 annexed to the Lease, it is specifically understood and 
agreed fiiat the Port Authority shall have the right upon notice to the Lessee given finom time to 
time and at any time to require the Lessee to increase any or all of the limits set forth in said 
Special Endorsement No. 4 or said Standard Endorsement No. L21.1 to a commercially 
reasonable amount and the Lessee shall promptly comply therewith and shall promptly submit a 
certificate or certificates evidencing the same to the Port Authority. 

8. Without in any way limiting the provisions set forth in the Sections of this 
Agreement entitled "Termination "Right ofRe-entry " and "Survival of the Obligations of the 
Lessee", unless otherwise notified by the Port Authority in writing, in the event the Lessee 
remains in possession of the premises after the expiration or tenniiration of the term of the letting 
under this Agreement, as it may be extended from time to time, in addition to any damages to 
which the Port Authority may be entitled under this Agreement or other remedies the Port 
Authority may have by law or otherwise, foe Lessee shall pay to foe Port Authority a rental for 
foe period commencing on foe day immediately followiirg foe date of such expiration or foe 
effective date of such termination and ending on foe date that foe Lessee shall surrender and 
completely vacate the premises at an annual rate equal to twice foe sum of (i) the annual rate of 
basic rental in effect on foe date of such expiration or termination, plus (ii) all items of 
additional rent and other periodic charges payable with respect to foe premises 7)y foe Lessee at 
the aimual rate in effect during the 365 day period immediately preceding such date. Nothing 
herein contained slrall give, or be deemed to give, foe Lessee any right to remain in possession of 
the premises after the expiration or termination of foe letting under this Agreement. The Lessee 
acknowledges that foe fhilure of the Lessee to surrender, vacate and yield up foe premises to foe 
Port Authority on foe effective date of such expiration or termination will or may cause foe Port 
Authority injury, damage or loss. The l^essee Itereby assumes foe risk of such injury, damage or 
loss and hereby agrees that it shall be re^onsible for the same and shall pay foe Port Authority 
for the same whether such are ft)reseen or unforeseen, special, direct, consequential or otherwise 
and foe Lessee hereby expressly agrees to indemnify and hold foe Port Authority harmless 
against any such injury, damage or loss. 

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK] 
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9. The Lessee waives its right to trisl by jury in sny summary proceeding or action 
that may hereafter be instituted by the Port Authority against the Lessee in respect of the 
premises and/or in any action that may be brought by the Port Authority to recover fees, 
damages, or other sums due and owing under this Agreement. The Lessee specifically agrees 
that it shall not interpose any claims as counterclaims in any summary proceeding or action for 
non-payment of rents, fees or other amounts which may be brought by the Port Authority unless 
such claims would he deemed waived if not so interposed. 

For 

Initialed: 

For tee Port Authority 

For the Les^ 
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FOR THE PORT AUTHORITY OF NY & NJ 

STATE OF NEW YORK ) 
):ss 

COUNTY OF NEW YORK ) ^ 

On this y^^day subscriber, a notary 

Jersey, who I am satisfied is the person who has signed the within instrument; and, I having first 
made known to him/her the contents thereof, he/she did acknowledge that he/she signed, sealed 
with the corporate seal and delivered the same as such officer aforesaid and that the within 
instrument is the voluntary act and deed of such corporation, made by virtue of the aufiiority of 
its Board of Commissioners. 

(n^^^ seal and stmnp) 
LUCYAMBR06IN0 

NOTARV PUBUO, STATE OF NEW YORK 
NO.01AM6101070 

QUAUFIED IN NEW YORK COUNTY 
MY COMMISSION EXPIRES NOV. 3,20H 

FOR PORTS AMERICA. INC. 

STATE OF ) 

COUNTY OF ) Q, 

On the ^ day of , 200^, before me the subscriber a 

the of PORTS AMERICA, INC., who I 
am satisfied is the person vriio has si^ed the within instrument; and I having first made known 
to him/her the contents thereof, he/she did acknowledge that he/she signed, sealed with the 
corporate seal and delivered the same as such officer aforesaid and that the within instrument is 
the voluntary act and deed of such corporation, made by yy^e of the authority of its Board of 
Directors. 

'N9.0iKEfiM1337 



Ports America, INC 

/O 

\ 

% 

\ 

Total Parcel Area = 1000±sqfl 
(Ind. trailer) 

Initialed; 

For (he PORT AUTHORITY 

For the Lessee 

EXHIBIT: TICQDRTniO'/aMIJtiUlJU^ 

PORT NEWARK 
Date: June 1,2011 



For the Port Authority 

STATE OF NEW YORK ) 

) 99 

COUNTY OF NEW YORK ) 

On the day of in the year 201%, 
before me, the undersigned, a Notiafry Publio in and for said 
state, personally appeared X- , 
personally known to me or proved to me on the basis of 
satisfaotory evidenoe to be the individual whose name is 
subsoribed to the within instrument and aoknowledged to me that 
he/^heTexeouted the same in his/heaToapacity, and that by 
his/hgr-'Signature on the instrument, the individual, or the 
person upon behalf of whioh the individual anted, exeeuted the 
instrument. 

rvib-vi/^ 

(notarial seal and stamp) 

NAN9Y 8. NILES 
NOTARY PUBLIC-STATE OF NEW YORK 

No, 01NI4993233 
Ouulltlod In Bronx County , 

My Cowi/ilMlon Expires March 09,20'n 
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For the Lea s ee 

STATE OF 

COUNTY OF 

} 188 

On the jjtt: day of in the year 2011, 
and for said before me, the undersigned, a 

state, personally appeared 
personally known to me or p^vecT to' me on 'the basis of 
satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged to me that 
he/she executed the same in his/her capacity, and that by 
his/her signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the 
instrument. 

/ 

otarial seal and stamp) 

JON KELLY 
NOTARY PUBUC OF NEW JERSEY 

a I.D.# 2411943 . 
My CommNilon Expires 9f1/20/j&L 
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