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SETTLEMENT AGREEMENT

This agreement entered into this 9a day ofFebruary 2009 is between and among

American Warehousing of New York nc a New York corporation having a place ofbusiness

at Pier 7 Brooklyn New York American and American Stevedoring nc ASl a New

York corporation having a place ofbusiness at 70 HamiltonAvenue rooklyn New York and

the Port Authority ofNew York and New Jersey an agency formed by compact between the

States ofNew York and New Jersey Port Authority collectively the Panics

Whereas the Port Authority is and at all relevant times has been the owner in fee ofthe

premises known as Picr 7 located at the corner ofAtlantic Avenue and Columbia Street in

Brooklyn Pier7and whereas American has since onor about 1999 occupied certain areas of

Pier and whereas the Port Authority has commenced four landlord tenant proceedings L and

T Proceedings against American to obtain its eviction from Pier 7 and that suchLand T

Proceedings aze styled Portguthority of New Ygrk and New Jersey v American Warehousing
ofNew York inc Index Nos025410202153040147876and 1896806 the first two of

which were dismissed and the latter two of which have been stayed pending the FMC

Proceedings hereafter defined and

Whereas American has commenced two proceedings against the Port Authority before
the Federal Maritime Commission FMC Proceedings entitled American Warehousine of

Ncw York Inc vThe Port Authority ofNew York and New Jersey Index Nos 0409and OS03

seeking among iIS reliefdamages alleged at 15million and attorneysfees under the United
States Shipping Act and the Port Authority has denied the claims made in the FMC Proceedings
and the FMC per lodge Krantt issued an Initial Decision in favor of the Port Authority and
American has filed exceptions to the full FMC and

Whereas the Partieshave decided to amicably resolve the disputes by dismissing the L

andfProceedings and the FMC Proceedings between American and the Port Authority With

respect to the former Stipulations reflecting this dismissal and discontinuance with prejudice and
without costs aze attached hereto as Exhibit A With respect to the latter FMC Proceedings
attached heretoas Exhibit B is a draft motion and supporting documents whereby American will
submit a joint motion with the Port Authority to dismiss the FMC Proceedings with prejudice
and without costs as to either party American further agrees to fully cooperate in having the
FMC Proceedings dismissed with prejudice and without costs Attached as Exhibit C is a new

ease which has been executed by AS and will be executed by the Port Authority uponthe

execution ofhis Settlement Agreement by both parties of the for certain areas ofPier 7 the

temts ofwhich arc sat forth in the lease agreement Exhibits A B and C arc incorporated by
reference herein and Cotm a part of this Settlement Agreement and

Whereas the Parties desire to release each other for any and all claims they have against
each other with respect to the matters covered by the FMC Proceedings and the Land T
Proceedings these releases having no effect on cross claims and thirdparty actions where the
Port Authority and either AS1andorAmeriean are being sued by other persons or entities and

now in consideration ofthe premises ofcovenants as set forth heron the Parties agree as follows



f n J L

The L and T Proceedings and the FMC Proceedings shall be dismissed forthwith

with prejudice without fees or costs as against either party To effectuate the dismissal of the

PMC Proceedings American and ASl shall fully cooperate with the Port Authority in any

motion andor joint motion necessary or appropriate io dismiss the FMC Proceedings including
without imitation the execution ofany and a1documents and filings nxcssary to accomplish
same

2 With regard to Lease BP 302 between the Pott Authority and American solely the

Port Authority its agents successors and azsigns collectively Port Authority releasers hereby
release and discharge American and ASI their agrnts employees officers direMOts successors

affiliates and assigns collectively American relcasees from any and all actiorv4 causes of

actions suits debts dots sumsofmoney accounts reckonings bonds bills specialties

covenants contraUS controversies agreemenu promises vaziances damages summary

judgments whatsoever in law admiralty or equity against the American alcasees which the

Port Authority releasers have have ever had orwill in the future have upon reason of any matter

or thing with respect to rho American releasees frem thebeginning oCthe world to the date of

this Agreement Nothing herein releases ASI from rent owed or outer claims arising out ofBP

309 etTcctive May 2 2008 Further ASwill move with dispatch and in good faith to remove

thepallets being stored upland ofPier 7 This release shall have no etIcct upon defenses and

causes ofactions in the defense of unrelated third party claims

3 American and ASI theiragents successors and assigns callcctively American
releasers hereby release and discharge the Port Authority its agents employees officers
camrnissioners successors and assigns collectively Port Authority releasers from any and all

actions causes ofactions suits debts dues sums of money account reckoning bonds bills
specialties covenants contracts controversies agreements promises variances damages
summaryjudgmenu executions claims and demands whatsoever in law or equity against the
Port Authority releazecs which the American releasers have or have ever had or will in the
future have upon reason ofany matter or thing with respect to the Port Authority reieazees from

the beginning of theworld to the date ofthis Scttlemcnt Agreement This release shall have na

effect upon defenses and causes ofauions in the defense ofunrelated third partyclaims

4 This Settlement Agreement sets forth the entire understanding between American

and the Pon Authoriryeancerniag the subject matterof this agreement

5 The Parties acknowledge that this Agreement is a compromise resolution ofall
released claims and that neither the disagreement nor the releases executed pursuant to this

Agreement constitute an acknowledgment or admission ofwrongdoing or liability in any way on

thepart ofany party hereto all ofwhom expressly deny wrongdoing and liability for any and all

claims ofdamages whatsoever innature

6 In the event that either party breaches this Settlement Agreement the prevailing
partystalf have the right to obtain anyjudicial reliefthat it deems relevant based upon the

actions of the other



7 It is understood that this stipulation shall permit discussions by and among ASI
the Port Authority and Phoenix Beverage with respect to possible future leases between thePort
Authority and Phoenix Deverage during the term ofDP 309 for ease ofPier 7 Notwithstanding
the foregoing nothing in this paragraph shall be construed to modify the parties proposed Icase

agreement annexed hereto as Exhibit C ar obIigate any party to engage in such disctssions

8 This Agreement can be executed in counterparts and facsimile copies arc to be

deemed an original for all purposes

IN WITNESS WHEREOF the undersigned who represent that they are fatly authorized
to enter into this agreement have executed this Settlement Agreement as ofthe dayand year first

Amuican Warehousing of New York
Inc American Stevedoring Ine
Pier 1

Drooklyn NY 11201

1

t yu

L ee Director ofPort Commerce
uthority of Flew York and

New Jersey
225 Park Avenue South
New York New York 10003



CIVIL COURT OF THE CITY OF NEW YORK

COUNTY OF KINGS

THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY Index No LTOa0153Q
Petitioner Landlord

against
NOTICE OF PETITION
Business Holdover

AMERICAN WAREHOUSING OF NEW YORK

INC

Respondent Tenant

Pier 7

Columbia Street

Brooklyn New York 11201

PetitionersBusiness

Address
225 Pazk Avenue South
New York NY 10003

To the respondents above named and described in possession of the premises
hereinafter described or claiming possession thereof

PLEASE TAKE NOTICE that ahearing at which you must appear will be held at the

Civil Courtof the City ofNew York County ofKings Landlord and Tenant Part 52 Room 506

at 141 Livingston Street Brooklyn County ofKings City and State ofNew York on July 20

2004 at 1100AM on the annexed petition ofthe Port Authority verified July 6 2004 which

prays for a final judgment ofeviction awazding to the petitioner possession of premises
described as follows consisting of space shown in the diagonal hatching in the attached diagram
annexed hereto as Exhibit Aand located at Pier 7 Columbia Street Brooklyn New York and

further granting to the petitioner such other and further relief as is demanded in thepetition
which you must answer

TAKE NOTICE also that your answer may be made at the time of hearing specified
above unless this Notice ofPetition is served upon you on or before July 12 2004 in which

event you must answer at least three 3 days before the petition is noticed to be heazd either

orally before the clerk ofthe court at his or her office or in writing by serving acopy thereof

upon the undersigned attorney for the petitioner and by filing the original of such written answer

with proofof service thereof in fhe office ofthe clerk at least three 3 days before the time the

petition is noticed to be heazd in addition thereto you must appear before the court at the time

and place hereinabove set forth for the hearing



TAKE NOTICE that your answer may set forth any defense or counterclaim you may

have against the petitioner if such defense or counterclaim is properly cognizable herein

TAKE NOTICE also that if you shall fail at such time to interpose and establish any
defense that you may have to the allegations ofthe petition you may be precluded from asserting
such defense or the claim on which it is based in anyother proceeding or action

TAKE NOTICE that your failure to appear and answer may result in final judgment by
default for the petitioner in the amount demanded in the petition

TAbENOTICE that under section 745 ofthe Real Property Actions and Proceedings
Law you maybe required by the court to make a deposit of use and occupancy or apayment of

use and occupancy to the petitioner upon your second request for an adjournment or ifthe

proceedings is not settled or a fmal determination has not been made by the Court within 30 days
of the first court appeazance Failure to complywith an initial deposit or payment order may

result in the entry ofa final judgment against you without atrial Failure to make subsequent
required deposits or payments may result in an immediate trial on the issues raised in your

answer

Dated New York New York

July 2004 JUL 6 24

Clerk ofthe Civil Court

of the City oENew York

MILTON H PACHTER ESQ
Attorney for Petitioner The Port Authority of
New York New Jersey

cc
y Jordan M Newman Esq

Office of Milton H Pachter Esq
225 Park Avenue South 13 Floor
New York New York 10003

Telephone 2124353447
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CIVIL COURT OF THE CITY OF NEW YORK

COUNTY OF KINGS

THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY

Petitioner landlord

against

AMERICAN WAREHOUSING OF NEW YORK

INC

Respondent

Pier 7

Columbia Street

Brooklyn New York 11201

Index NoLT

PETITION

Business Holdover

PetitionersBusiness

Address
225 Pazk Avenue South

New York NY 10003

The Petitioner The Port Authority ofNew York and New Jersey hereinafter referred to

as Port Authority respectfully alleges

1 The PortAuthority is abody corporate and politic created by Compact between the

States of New Yorkand New Jersey with the consent of the Congress of the United States

having its principal office at 225 Pazk Avenue South County City and State of New York

2 The Petitioner is the owner in fee of the premises hereinafter described

3 Upon information and belief the respondentAMERICAN WAREHOUSING OF

NEW YORK INC is a corporation incorporated under the laws ofthe State ofNew York with a

principal place ofbusiness at Pier 5 Brooklyn Port Authority Marine Terminal Brooklyn New

York New York 11201



4 Petitioner seeks removal ofrespondent from the premises described as follows

Certain space as shown in the diagonal hatching on Exhibit A and located at Pier 7 Columbia

Street Brooklyn New York which is situated within the temtorial jurisdiction ofthis court

5 Respondent has intruded into and squatted upon the premises without petitioners

permission and the occupancy has continued to the present time without such permission

6 On June 11 2004 petitioner caused anotice to quit to be served upon respondent in

the manner prescribed bylaw Acopy ofthe notice to quit is annexed as Exhibit B and the

affidavit of service is annexed as Exhibit C

7 Respondent holds over and continues in possession ofthe premises without

petitionerspermission after the expiration ofthe time provided in the notice to quit for

respondent to vacate the premises

8 Upon information and belief the abovedescribedpremises possession ofwhich is

sought in this proceeding is not the respondentsprincipal place of business

9 The premises involved in this proceeding aze not in amultiple dwelling The premises

aze not subject to Rent Control Rent Stabilization or the EmergencyTenant Protection Act of

1974



WHEREFORE petitioner prays for a judgment awazding petitioner possession of said

premises and awarrant to remove respondent from possession ofsaid premises together with

costs and disbursements

DaedNew York New York

July 2004

THE PORT AXJTHORITY OF
NEW Y AND

BY

N E EA

SECRETARY

MILTON H PACHTER ESQ
Attorney for Petitioner The Port Authority of

New York New Jersey

By Jordan M Newman Esq
Office ofMilton H Pachter Esq
225 Pazk Avenue South 13ei Floor
New York New York 10003

Telephone 212 4353447
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NOTICE TO QUIT PREMISES

To American Wazehousing ofNew York Inc Pier 5 Furman Street Brooklyn New York

11201 and all other persons occupying the real property hereinafter described

PLEASE TAKE NOTICE that you have intruded into the property described as the enclosed

space on Pier 7 Columbia Street Brooklyn New York 11201 shown in diagonal hatching on

Exhibit A1attached hereto without the permission ofThe Port Authority ofNew York and

New Jersey which is entitled to the possession and the occupancy thereof and that the

occupancy thus commenced has continued without its permission

PLEASE TAKE FURTHER NOTICE that you and all other persons occupying said real

property aze hereby required to quit the same and surrender possession thereof to the

undersigned on or before June 30 2004

Dated June I 2004

THE PORTAYIHORITY OF NEW YORK AND NEW JERSEY

By
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State of aEW RSCyj
ss

County of FSSe

AFFIDAVIT OF SERVICE

PATRICIA KEOUGH being duly sworn deposes and says

1 Iam employed by the Port Authority ofNew York and New Jersey am

over 18 yeazs of age and am not a party to this action

2 On June 16 2004 at approximately 1130am I served a copy of the

Notice to Quit Premises on American Wazehousing ofNew York Inc by personally

delivering such copy to Michael Scotto President of American Warehousing ofNew

York Inc at its principal office Pier 5 BrooklynPortAuthority Marine Terminal

Brooklyn New York 11201 Michael Scotto is approximately 510 tall has dark brown

hair and is about 50 yeazs of age

3 On June 17 2004 I followed up my personal service ofthe Notice to Quit

Premises upon American Warehousing ofNew York Inc with service by Certified Mail

by mailing true copies of the Notice to Quit Premises to the party at the addresses listed

below in a sealed wrapper by Certified Mail Return Receipt Requested with postage

thereon prepaid at amailbox regularly maintained by the United States Government for

the purpose ofreceiving Certified Mail matter

4 On June 17 2004 I followed up my personal service ofthe Notice to Quit

Premises upon American Wazehousing ofNew York Inc with service by First Class

Mail by mailing true copies of the Notice to Quit Premises to the party at the addresses

listed below in asealed wrapper by First Class Mail with postage thereon



prepaid at amailbox regularly maintained by the United States Government for the

purpose of receiving First Class matter

5 I am exempt from the requirements ofArticle 8 of the General Business Law

regarding process servers since Iserved the Notice to Quit Premises on behalf ofthe Port

Authority ofNew York and New Jersey an agency ofthe States of New York and New

jersey in the course ofmy employment by the Port Authority ofNew York and New

Jersey

Patricia Keough

Sworn to before me on

7th day ofJune 2004

NOTARYP IC NOTARYPUBIICOFNEWJERSEY
Mylammissbn Expires Feb 21 20Q6

TO AMERICAN WAREHOUSING OF NEW YORK INC
Pier 5

BrooklynPortAuthority Marine Terminal

Brooklyn NY 11201

AMERICAN WAREHOUSING OF NEW YORK INC
Pier 7

BrooklynPortAuthority Marine Terminal

Brooklyn NY 11201



STATE OF NEW YORK

ss

COUNTY OF NEW YORK

KAREN E EASTMAN being duly sworn deposes and says

That deponent is the Secretary ofTHE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY which is a bodycorporate and politic created by Compact between the States of

New York and New Jersey with the consent of the Congress named in the foregoing petition that

deponent has read the foregoing Petition that the same is tme to the knowledge of deponent

except as to those matters therein stated to be alleged on information and belief and as to those

matters deponent believes the same to be true and the reason why this verification is made by

deponent and not by said landlord is because said landlord is abody corporate and politic as

above described That the grounds ofdeponents belief as to all matters in the said petition not

stated upon deponentsknowledge aze investigations which deponent has caused to be made

concerning the subject matter ofthis proceeding and information acquired by deponent in the

course ofdeponents duties as such officer ofthe said corporation and from the records and

papers of said corporation

The Port Authon of

New Yorkand ew Jersey

N E EASTMAN

SECRETARY
Sworn to before me this

day of

o Public

JAYADLAI SELCOV
Notary Pu611c State ct New York

No 02SE4692682
uallfied in New York County

Commission Expires on May 13 20ab
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CMLCOURT OFTHE CITYOFNEW YORK

COUNTY OF KINGS
X

THE PORTAUTIORTfY OF NEW YORK AND
NEW fERSEY Index ivo LST 01lbS jOb

petitionerIardlord
Tf OP PETfRON

against Business Squatter

A1fER1CAN WAREHOUSLIGOF hBW YORK

LtC and XYZ CORP
YeGtionersBusiness

Respondents Address
225 Park Avenue South

piety New York Np 10003

Columbia Sfrat
HrooklyR New York II20C

Tothe respondrntsabove named and described in possession of thepremises
hueinaRrdescribed or claiming possession thereof

PLEASE TAKE N071CF that ah2uing at which youmultappcar willbe held at the

Cird CouR otthe City oCNew York County aCKings Izndloni and enant Far152 Room 506

ar I41 Livingston Succt Hreoklyn County ofKings City and State of Now York on August0
2006 at lf00AMon thoannexed petition ofthe Port Authority veri0ed fun72006 whih

prays for a final jadgment oCwictien awarding to the petitlonu possession of promises
described as follows consisting ofspace shown inthe diagonal hatching i thz attached diagram
annexed henad as Exhibit4 and 7ooatc8 at Pier 7 Columbia Street Brooklyn Ncw Yodc and
Pother granting to the peilioner such other and furtha relief as is demanded in the petition
which you must answu

TAKE NOTICE also that youranswermay be made at the time uChearing specified
abovn unlesa This Notice ofpetition is smed upon youon orbefore July 27SOOd in which

event you must answer at least three 3J days before tbepetition is noiicud W be heard either

uraly before theclerkof theGoutt at his orher ofpico or inwriting by serving acopy hereof

upon the undersigned attorney for thepetiionerzndby Lung fhebngmalof such wrinen answer
with proofoCservice thereofin the offioe of heclerfc of least three J days before the timethe

petition isnoticed to be heard in addition thereto you bnrq appear beforethe wort at theiime

end place hereinebove set forth for the hearing

STSOd 9f18SZ86a4T 01 LtCS LbL 8L hailI2I31H 2Jd trB 90 3Z r1C



TAINOTICE that your answermay set forth any defenseorcounrcrdaim yov may

have against the peitiohcr if such defense or rounterclaim isproperly cognirnbte herein

TAKE NOTICE also that ifyou shall fat at such time toinlerppse and establish any

defense that you may havetc tht allegations of the petition you may lie yreduded from asserting
such deftnse or the claim on which it is based in any other proceeding oraction

TAKE NOTICE that yourfailure mappear and answermayresulrin final judgment by
default Cor the petitioner ih the amount demanded in the petition

TAKE NO71CE that under aectlan 945 bf theRealProperty Actions and Proceedings
Lawyou may be requved by he court tq make a deposit of use and occupancy or a payment of
tmo and occupancy to the peii8oner upon yoursecond requut foran adjournmcm or if the

ptoceedmpA is not settled or afinal determination has notbeen made by heCoutt within 30 days
httte firsiwtutappearance Failure to comply with an initial depositor payment ordermay
result in the entry of a fmaljudsrnenl egaiast you without2 biol Failure io make subsegvept
requimd deposits orpayments may result in an immediate uialon the issues raised inyoui
answer

4
Dated New York New York

IuIY 2006 J 1 26

Clerk otthe Civil Covet
of thi City ofhcwlotk

DiILTON HPACHTER ESQ
Attorney Fdr PditionerThe Pntt Authority of

New York New Jersey

r V W QM
Jordan M Ncwmtm Esq

cc oFMilton H Pazhtcq Esq
225 Park AvmueSouth 13 Ploor

New York New York 100D3

Telephone124353447

SrZOd tL9SrCi 01 Lots L6L ere 351CCCMIhMIiJ3a1 iLi C2J 90 DZ Y7f



CIVILCOURT OF 7HE CITY OF NEWYORK
COJNTY OF ICLNGS

THE PORT AUTHORITY OFh1E WYORK AND
NEWJERSEY tndci NoI@7

Petitioner Landlord

agsinah

AMERICANWAREIOUSINGOFNFIVYORK
INC andXYZ CORP

Aespondems

PICT
Cotumhia Sheet
Hmaklyn New York 1320

PETITION

Business Squatter

Petitioners Business
Address
225 PtrkAvrnue Sautlt

Ncw Yolk NY 10003

The PditianeG The PonAuthority of NcwYork and Ncw Jersey tiercitiaftet referred to

as Port AuQlonyrespectfully a1legYS

1 The Port Authority is abodycocpordte and politicceted by Compact between Uie

StatesoNew York and New erscy wihthe eonamt ofthe Congress of Die United Ssates

having its principal office at 223 Pazk AvenueSWt74 CountyCity and State oCNew York

2 The Petitioner is she owner iu feeof thepremises hercinaRer describeJ

3 Upon informaion end belief she rcspondrnt AMERICANRAREHOLSNGOF

NEW YORK tFIC is a corporation incorporated under the taws of the taie efNew York with b

principal place ofbusiness at Pier3 Brooklyn porfAntharity MarineTerminal Brooklyn New

York Ncw York 1120

4 Petitioner seeks removal of rupondrnLS from thepremuesdescribed az follows

STi59d F1FlET286TbS Ol LbbS L6L 8tL 351OF13M9nhRTJI2Cipad tb8n A3 82 Tf



4 Petinontt seelsremovalof tespondrnts from theprmiscs described as follows

Certain space as shown in thediagonal lurching on Exhibit A and tocaedat Pitt 7 Columbia

Street Brooklyn New York whieh is situated within the teiritorialjinisdiction ofthis wort

5 Respondents havemwdedinto and squatted upon the premises without patitlorius

pemdssioq and Ne ocwpancy has continued ro thepmsent time withoutsuch permission

6 OnMay 332006 petitioner caused anotice to quit to tit sewed upon respondnUis

the manner prescn3ed by law A copyofiha aonte to quit is armexed as Exhibit B and the

affidavit ofservice isannexed as Exhibii C

7 Respondents hold overand cominue is possession ofthe premises without

petitionerspermission aHcr fhe expfrafion ofthe time provided inthe notice to quit far

respondent to vacatothepremises

S lJpon iafornlatioa and beliftheabovodesmbdpremisespossession of whichis

sought inthisproceeding isnot the respoademsprncipalplacecfbusiness

9 The premiserinbolved in thisproceeding are not vra multiple dwelling the premises

are notsubject to Rent Comrol Aent Stahilin4oa orthe Emergency Yenamprotcctibn Act oP

1974

stsva rossrt of wss err scota3 ai roaa 90 ez mr



WHEREFORE petitioner prays forajudpfnem awarding petitioner possession oFsaid

premise and a warrant to removerespondrnts inm possessioe of said premises togctherwith

costs end disbursements

Dated New York NcwYark

Jonc 7 2006

THPORT THfRITYOF
NEW O AiDNtWEREY
BY rI

E EASTMAN
SECRETARY

14IIITONH PACFITIRESQ
Atwmry for Pclitloncr ThcPart Authority of

New York New 7crseY

Bd Jordan hL Newman Esq
O oFMilton K Pachter Esq
22S Park Avrnuc Sauth 13 Floor

New York Naw York 1000

7elephona 212435347

strrtd O72C6TY OL LbOS LEL 8SL 3srlotrdxn ttmai dd Snce 4e az F
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CIVIL COURTOF1HE CITY OF NEW YORK
COUNTY OF KINGS

THE PORT AUTHORITY OF NEW YORK AND
NEW 7ERSEY

Petitioner Landlord

against

AMERICAN WAREHOUSING OF NEW YORK
INC

RespondentTenant

XYZ CORP

Respondent Subtenant

Party Unlmown

Pier 7

Columbia Strect

Brooklyn New York 11201

P03i16

Index NoLTbl Ob

NOTICE OF PETITION

Easiness Holdover

Petitioners Business

Address
225 Park Avenue South
New York NY 10003

To the respondents above named and dcscribcd in possession ofthe

premises hereinafter described or claiming possession thereof

PLEASE TAKE NOTICE that a hearing at which you must appeaz will be

held at the Civil Court ofthe CityofNew York County ofKings Part 52 Room 506
141 Livingston StnetBrooklyn County ofKings City and State ofNew York on April
26 2006 at 1100AMon the annexed petition of the Port Authority verified April
3 2006 which prays For a final judgment ofeviction awazding to the pettioncr
possession ofpremises described as follows the enclosed space on Pier 7 located at

Columbia Street Brooklyn New York shown in diagonal hatching in the diagram
annexed hereto as Exhibit A and further granting to the petitioner such other and

further relief as is demanded in the petition which you must answer

TAKE NOTICE also that demand is made in the petition herein for

judgment against you the respondents for the sumof110098 per day from April 1
20D6 unGI the premises nrE vacated or the warrant is execuied

TAKE NOTICE also tha your answer may be made ai the time ofhearing
specified above unless this Notice ofPetition is served upon you on or before April 18
2006 in which event you must answer at least three 3 days before the petition is noticed

to be heard either orally before the clerk ofthe court at his or her office or in writing by
serving a copy thereof upon the undersigned attorney for the petitioner and by filing the

Mauer No 200610aU9
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original ofsuch written answer with proofof service thereofin the office of the clerk at
least three 3 days before the timz thepetition is noticed to be heard in addition thereto
you must appear bclbre the court at the time and place hereinabove set forth for he

hearing

TAKE NOTICE that your answer may set forth any defense or

counterclaim you may have against the petitioner

TAKE NOTICE also that ifyoushall fail at such time to interpose and
establish any defense that you may have to the allegations ofthe petition you maybe
precluded rom asserting such defense or the claim on which it is based in any other

proceeding or action

TAKE FURTHER NOTICE hat your failure to appeaz and answer may
result in nal judgment by default for thepetitioner in the amount demanded in the
petition

TAKE FURTHER NOTICE thatunder Seetion 745 of the Real Property
Actions and Proceedings Law you may be requirtd by the Court to make a deposit ofuse

and occupancy or a payment ofuse and occupancy to the petitioner upon your second

request for an adjournment or ifthe proceeding is not settled or a final determination is
not made by the Court within 30 days ofthe first Court appearance Failure to comply
with an initial deposit orpayment order may result in the entry ofa final judgment
against you without a trial Failure to make subsequent required deposits or payments
may result in an immediate trial on the issues raised in your answer

Dated April 2006

New Yark New Yark SAC RR
pPR s aoo

Clerk of the Civil Court
ofthe City ofNew York

MIZTON H PACHTER ESQ
Attorney for Petitioner The Port Authority
ofNew York and New Ierscy

1liutis
B ordanM Ncwmtan Esq
O ofMilton H Pechter Esq
225 Park Avenue South 13h Floor

New York New York 10003
Tel 212 4353447

Mauer No 200610aU9
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Exhibit 0
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CIVIL COURT OF THE CITY OFNEW YORK

COUNTY OF KINGS

THE PORT AUTHORITY OP NBW YORK AND
NEW JERSEY

Petitioner Landlord

against

AMERICAN WAREHOUSING OF NEW YORK

INC

Respondent Tenant

xYZcoRP

Respondent Subtenant

Pariy Unknown
Pier 7

Columbia Strcct

Brooklyn New York 11201

Index NoLT

PETITION
Business Holdover

rt71b

PetitionersBusiness
Address

225 Park Avenue South
New York NY 10003

The Petitioner The Port Authority ofNew York and New Jersey

hereinafterrefencdto as Fort Authority resgectfully alleges

1 The Port Authority is s body corporate and politic created by Compact

between the Stales ofNew York and New jerseywith the consent of the Congress ofthe

United States having its principal officeat 225 Park Avenue South City and State of

Ncw York

2 The Petitioner is the owner in fee ofthe premises hereinafter

described and is the landlord ofAmerican Warehousing ofNew York Inc respondent

above named with respect to said premises

3 Upon information and belief the respondenttenant American

Maher Na 2006 0409
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Warehousing ofNcw York lyre hereinafter referred to as Tenantor American is a

corporation under the laws ofthe State ofNew York with a principal place ofbusiness at

Pier 5 Furman Sircet Brooklyn Ncw York 11201

4 By written agreement ofLease hereinafter referred to as Lease

Agreement made as ofDecember 1 1999 and designated Lease No BP302 the Port

Authorityet to American and American as Lessee hired and took from the Part

Authority space to he used in the operation ofits business for aterm commencing

December 1 999 and ending Apri130 2003 unless sooner terminated American

entered into posscssin ofsaid premises and still occupies the same

5 Cht infotraation and belief respondent XYZ Corp is the subtenant of

respondent American with respect to the premises described below

G Pctitincr seeks removal ofrespondents from the premises demised as

aforesaid and described as follows Certain space described as the enclosed space on

Pier 7 located at Columbia Street Brooklyn New York sfiown in diagonal hatching in

the diagram annexed hereto as ExhibitAandwhich is situated within the territorial

jurisdiction of this Court

7 3y reason ofthe provisions ofthe Lease Agreement said lease and the

form thereofhave expired as of1159pmon Apri130 2003

8 Qn February 23 2006 there waspersonally served on respondent

American orr and on respondent XYZCrpa Notice Terminating Tenancy a copy of

which is annexed hereto as Exhibit B notifying respondents that their tenancy would

expire on March 31 2006 Atmexcd hereto as Exhibit C is the affidavit ofservice of

said notice

Mauer No 200610609
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9 Respondents have refuse3 and still zefuse to quit and deliver up

possession ofthe premises to petitioner and hold over and continue in possession after

the expiration of term without permission ofpetitioner

10 The fairvalue ofthe use and occupancy ofpremises is5110098 per

Y

l IThe aboveilescribcd premises posscssion ofwhich is sought in this

proceedingisnotthe respondentsprincipalplace ofbusiness

12 The premises involved in this proceeding are not in amultiple

dwelling The premises are not subject to Rent Control Rent Stabilization or the

Emergency TenantProtection Act of 1974 because they aze rented fez business purposes

WHEREFORE petitioner grays for judgment awarding petitioner

possession ofsaid premises for a warrant to remove respondents from possession ofsaid

premises for a judgment and respondents for use and occupancy in the amount of

110098per day from April 1 2006 until the execution ofthe warrant together with

costs and disbursements

Dated New York New York

April Si 2006 r

THB PORTUTFi
NEW YQ AND

Karen E

Matter No 200610ao9
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MITONH PACITERESQ
Attorey for petitioner The Port Authority
ofNew York Ncw Jersey

a wl
B01Tordan M Newman Esq

e ofMilton H Pachter Esq
225 Pazk Avenue South 13 Floor
New York New York OOd3

Tel 2I24353447

Matter No 20nfi L0409
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Lease No BP30

AGREEMENT

between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

and

AMERICAN WAREHOUSING OF NEW YORK INC
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rn

ii i
rJ77

Ul
C

TI
P

i j
1

il

Dated as of December 1 1999



THIS AGREEMENT OF LEASE made as of the 1 st day ofDecember 1999 by and between THE

PORT AUTHORITY of NEW YORK and NEW JERSEY hereinafter calledthe PortAuthorit
abody corporate and politic created by Compact between the States ofNew York and New Jersey
with the consent of the Congress ofthe United States ofAmerica and having an office and place of

business at 225 Pazk Avenue South New York New York 10003 and AMERICAN

WAREHOUSING OFNEW YORK INC aNew York corporation hereinaftercalled the Lessees
with an office and place ofbusiness at Pier 5 Furman Street Brooklyn New York 11201 whose

representative is Michael Scotto President

WTTNESSETH That

The Port Authority and the Lessee for and in consideration of the covenants and mutual

agreements hereinafter contained do hereby agree as follows

ARTICLEI The Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes

from the Port Authority at the BrooklynPortAuthority Marine Terminal sometimes hereinafter

called theFacilit in the City ofNew York County ofKings State ofNew York the following
described premises

the enclosed space shown in diagonal hatchingon the sketch attachedhereto hereby
made apart hereof and mazked Exhibit A

togetherwith the buildings structures fixtures improvements andotherproperty ifany ofthe Port

Authority located or to be located therein or thereon the said enclosed space buildings structures

fixtures improvements and other property of the Port Authority being hereinafter called the

premises The Port Authority and the Lessee hereby acknowledge that the foregoing premises
constitutenonresidential property

ARTICLE II The term ofthe letting shall commence at 1201oclock AMon December 1
1999 and unless sooner terminated shall expire at 1159oclock PMon Apri130 2003 The

parties specifically agree that the term ofthe letting under this Agreement shall in no event be

extended beyond the period ending at 1159oclockPM on Apri130 2003

ARTICLE III The Lessee shall pay basic rental under Special Endorsement No2
t

ARTICLE TV The Lessee shall use and occupy the premises for the following purposes only and

for no other purpose whatsoever

Forthe temporary receipt storage and distribution ofcocoa beans and related cocoa

products and such other nonhazazdous commodities as shall have the prior and

continuing consent of the Port Authority for the account of persons firms and

corporations other than the Lessee



ARTICLE V The Port Authority and the Lessee agee that the letting shall be subject to and in

accordance with and the Lessee and the Port Authority each for itselfagees that it will perform all

the obligations imposed uponit by the Terms and Conditions Sections 1 through 30 hereofand the

following endorsements and attachments all annexed hereto and made a part hereof with the same

effect as ifthe same were set forth herein in full

TITLE NUMBER DATE

21081
10675

ThirtydayTermination Standazd Endorsement No Lll

Services Standazd Endorsement No L51

BrooklynPortAuthority
Marine Terminal Standazd Endorsement No L197

Insurance Standazd Endorsement No L211

Abatement Standazd Endorsement No L274

Special Endorsements

Space PlanExhibits A and A1

Schedule naming Rules Regulations Rates and Charges applying at

Port Authority Marine Terminals Exhibit R

10664

32582
10668

ARTICLE VL The within together with the said Terms and Conditions endorsements and

attachments constitutes the entire ageement of thePortAuthority and the Lessee on the subject
matter and may notbe changed modified dischazged oreCtended except bywritten instrument duly
executed by the Port Authority and the Lessee The Lessee agees that no representations or

warranties shall be binding upon the Port Authority unless expressed in writing in this Ageement

IN WITNESS WHEREOF the Port Authority and the Lessee hereto have executed these

presents as of the date fast above written

THE PORT AUTHORITY

ATTES

S CRET

A ST

Secretary

APPROVED

FORK S

1t11

YORK AND NEW JERSEY

RICHARD M LARRABEE

AMERICAN WAREHOU IN F WYORK INC

By

Title President

Corporate Seal
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TERMS AND CONDITIONS

SECTION 1 Ingress and Egress

The Lessee shall have the right of ingress and egress between the premises and the city sfreets outside the

Facility Suchright shall be exercised by means of suchpedestrian or vehicular ways to be used in common with others

having rights ofpassage within theFacility 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 Hiles and regulations of the Port Authority which aze now in

effect or whichmay hereafter be promulgated for the safe and efficientoperation of the Facility The Port Authority may

at anytime temporarily or permanently close or consent to or request the closing of anysuchway or any otherazeaat

inor neaz the Facility presently or hereafter used as such so long as a means of ingress and egress as provided above

remains availableothe Lessee The Lessee hereby releases and dischazges fire PortAuthority and all municipalities and

other govermmental 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 outof the closing ofany wayor other azea whether within or outside the Facility The Lessee shall notdo or

permit anytlting 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 andwalks near thepremises

SECTION 2 Governmentaland Other Requirements

a The Lessee shall procure from all governmental authorities having jurisdiction of the operations of the

Lessee hereunder all licenses certificates permits or otherauthorization which maybe necessary for the conduct of such

operations

b The Lessee shall promptly observe comply with and execute the provisions of any and all present and

future governrrtental 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 inaddition shall make all improverttents 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 the Facility and proper

operation by the Lessee Such provision herein is not to be construed as a submission by the Port Authority to the

application to itself ofsuch requirements or any of them

SECTION 3 Rules and Regulations

a The Lessee covenants and agrees to observe and obey andocornpel its officers employees and others

on the premises with its consent to observe and obey the Rules and Regulations of the Port Authority as now

supplemented and now in effect and such further reasonable rules and regulations including amendments and

supplements thereto for the government ofthe conduct and operations of the Lessee as may from time to time during the

letting be promulgated by the Port Authority for reasons of safety health or preservation of property or for the

maintenance of thegood and orderly appearance of the premises or for the safe orefcientoperation of the Facility The

Port Authority agrees hat except in casesof emergency it will give notice to the Lessee of every such further rule or

regulafion a least five5 days before the Lessee shall be required to comply therewith

b If a copy of theRules and Regulations is notattached then he Port Authority willnotify the Lessee

thereofby either delivery ofa copy orby publication in a newspaper published in the Port ofNew York District or by
making a copy available at the office of the Secretary ofthe Port Authority

c No statement or provision in the 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 available or that the chazges
prices rates or fees stated therein shall be or remain in effect throughout the letting al of the same being subject to

change by the Port Authority from time to time whenever it deems a change advisable
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SECTION 4 Method ojOperation

a In the performance ofits obligafions hereunder and in the use ofthe premises the Lessee shall conduct

its operations in anorderly and proper manner so as notto 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 Port Authority relafive to the

demeanor conduct or appeazanceof anyofthe employees ofthe Lessee orothers on the premises with the consentofthe

Lessee

b The Lessee shall notallow any gazbage debris or otherwaste materials whether solid or liquid to

collect or accumulate on the premises and the Lessee shall remove from the premises and from theFacility all gazbage
debris and other waste materials whether solid or liquid arising out of its operations hereunder Anysuch material

whichmay be temporarily stored shall be kept in suitable waste receptacles the sameto be made of metal and equipped
withtightfitting covers and in anycase to be designed and constructed to contain safely the waste material placed by the

Lessee therein The receptacles shall be provided and maintained by the Lessee and shall be kept covered except when

being filled oremptied The Lessee shall use extreme Gaze when effecting removal of all suchmaterial shall effect such

removal at such times and by suchmeans as fast approved by thePortAuthority and shall in no event make use ofany
facilities or equipment of he Port Authority exceptwith the prior consent thereof

c The Lessee shall not do or pernri to be done anything which may interfere with the effectiveness or

accesstbility of the utility mechanical electrical and other systems installed orlocated anywhere at the Facility

d The Lessee shall notcommit 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 he premises or in or neaz the Facility

e The Lessee 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 orthe Facility or anypart thereof

f The Lessee shall notcauseorpermitobecausedorproduceduponthepremisestopemteatehesame
or to emanate therefrom any unusual noxious or objectionable smokes gases vapors or odors

g The Lessee shall not do or permit to be done any act or thing at he Facility which shall or might
subject the Port Authority to any liability orresponstbility for injury to any person orpersons or damage o anyproperty

h The Lessee shall notoverload any floor rood land surfacebulkhead pavement landing pier or wharf
at theFacility and shall repair replace or rebuild any such including butnot limited to supporting members damaged by
overloading For the purpose of this paragraphh anyplacing on the premises ofa load persquare foot in excess ofthe

number of pounds avoirdupois if any stated in any Special Endorsement hereto shall constitute overloading but an

overloadmaybe created by a lesser weight Nothing in this paragraph or elsewhere inthis Agreement shall be or be

constmed obe a representation by the Port Authority of the weight capacity ofany part of the Facility

i The Lessee shall notdo or permit to be done any act or thing upon the premises or at the Facility
which1 will invalidate or conflict with any fue insurance policies covering the premises or any part thereof or the

Facility or any part thereof or 2 which in the opinion ofthe Port Authority may constitute anextrahazazdous

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 anypart thereofor

on the contents of any building thereon The Lessee shall promptly observe comply with and execute the provisions
of any and all present and future rules and regulations requirements orders and directions of the National Fire
Protection Association and if the premises aze located inNew York ofthe Insurance Services Office ofNew York or
if the premises are located in New Jersey of the Insurance Services Office of New Jersey or of any other boazd or

organi2ation exercising of whichmay exercise similaz functions which may pertain or apply to the operations of the

Lessee on the premises and the Lessee shall subject o and inaccordance with the provisions of this Agreementrelating
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to constructionby the Lessee make any and all stmctural andnonstructural improvements alterations or repairs ofthe

premises that may be required at any time hereafter by anysuchpresent or future rule regulation requirement order or

duectioa Ifby any reason ofany failure on the part ofthe Lessee to comply with the provisions of this paragraph any

fue insurance extended coverage or rental insurance rate on the premises oranypart thereof or on the Facility or any

part thereof shall at any time be higher than it otherwise would be then the Lessee shall pay td the PortAuthority that

part ofall premiums paid by the Port Authoritywhichshall have been chargedbecause of such violation or faIlure by the

Lessee

j From time to time and as often as required by the Port Authority the Lessee shall conduct pressure

waterflow and other appropriate tests of the fue extinguishing system andfuefighting equipment on the premises
whetherfamished by the Port Authority orby the Lessee The Lessee shall keep all fuefighting and fue extinguishing

equipmentwell suppliedwith a fresh stock of chemicals and with sand water or othermaterials as the case may be forthe

useof which such equipment is designed and shall train its employees inthe use ofall such equipment including insuch

training periodic drills

SECTION 5 Signs

a Except with he priorconsent of the Port Authority the Lessee shall noterect maintain ordisplay any

advertising signs posters or similaz devices at or on the premises or elsewhere at the Facility

b Upon demand by Ure Port Authority the Lessee shall remove obliterate or paint out any and all

advertising signs posters and similaz devices placed by the Lessee on the premises or elsewhere on the Facilityand in

connection therewith at the expiration or eazlier terminationof the letting shall restore the premises and the Facility to

thesame condition as at the commencement ofthe letting In the event ofa failure on the part of the Lessee so to remove

obliterate orpaint out each andeverysign orpiece ofadvertising and so to restore the premises and theFacility the Port

Authority mayperform thenecessary work and the Lessee shall pay the costs thereof to the Port Authority ondemand

SECTION 6 Indemnity

The Lessee shall inderrmify and hold harrnless the Port Authority its Contaussionersotficersemployees and

representatives from all claims anddemands of third persons including but no limited to claims and demands for death

claims and demands for personal injuries and claims and demands for property damages arising out of the use or

occupancy ofthe premises by the Lessee or by others with its consent oroutofany otheracu or omissions ofthe Lessee
its officers and employees on the premises or elsewhere ahe Facility or outof the acts or omissions of others on the

premises with the consent oftheLessee including claims and demands of the party from which the PortAuthority derives

its rights in the Facility for indemnification arising byoperation oflaw or through agreement of the Port Authority with

suchparty

SECTION 7 Maintenance and Repair

a The Lessee shall at all times keep are preanses clean and in an orderly condition and appearance

together with all the fixtures equipment and persoralproperty ofthe Lessee located in or on the premises

b The Lessee shall repair replace rebuild and paint all or any part of the premises which may be

damaged or destroyed by the acts or omissions ofthe Lessee orbythose ofits officers employees or ofother persons on

or at the premises with the consent ofthe Lessee

c With respect toallpartsofthepremisesincludingbutwithout limitation thereto suchofthefollowing
as aze or may be during he term of the letting located inoron the premises fences the exterior and interior of the building
walls the exterior and interior and operating mechanisms of and attachments to windows and skylights screens roofs
formdations steel work colurrms the exterior and interior and operating mechanisms of and attachments to doors
partitions floors ceilings inside and outride paved and unpaved azeas glass ofevery kind and the utility mechanical
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electrical andother systems the Lessee shall take the same good care ofthe premises thatwould be taken by a reasonably
prudent owner who desired to keep and maintain the same so that at the expiration or termination ofthe 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 thereofor in the case of improvements made during the letting hereunder inas good condition as at the

time ofthe installation or construction thereofexcept for reasonable weaz whichdoes not adversely affect the watertight
condition or stmctural integrity ofthe building or other structures on the premises or adversely affect theefficient or the

proper utilization ofany part of thepremises To that end theLessee shall make frequent periodic inspections and from

time to time as the necessity therefor arises and regazdless of the cause of the condition requiring the same the Lessee

shall perform all necessary preventivemaintenance including butnot limited to painting the exterior ofthe building areas

ofjoint or common use and areas visrble to the general public to bepainted in colors whichhave been approved by the

Port Authority and except under circumstances as set forth inparagrapha ofSection 8 of these Terms and Conditions
the Lessee shall make all necessary repairs and replacements and do all necessary rebuilding with respect to all parts of

thepremises all ofwhich shall be in quality equal to the original in materials and workmanship and regazdless ofwhether

such repairs and replacements aze stmctural ornonstmctural ordinary or extraordinary foreseen of unforeseen The

Lessee shall commence to perform each of its obligafions hereunder within twenty days after notice from the Port

Authority and shall thereafter continue the same to corrtpletion with reasonable diligence

d The obligation of the Lessee as set forth in paragraphs b and c of his Section in the event of

damage or destmction covered by any contract ofinsurance under which the Port Authority is the insured is hereby
released to the extent that the loss is recouped by actual payment to the Port Authority of the proceeds ofsuch insurance

provided however that ifthis release shall invalidate any such policy of insurance or reduce limit or void the rights of

the PortAuthority thereunder then the release shall be void and of no effect

SECTION 8 Casualty

a In the event that as a result of a casualty insured against in favor of the Port Authority under the

standazd forrtt of fire insurance policy and extended coverage endorseatent carried by it on any stmchue building or

portion ofa building which is of is a part of the premises the sameis damaged without the fault ofthe Lessee its officers

employees or others on or at the premises with its consent so as o reader it untenantable in whole or substantial part
then

1 if in the opinion of he Port Authority the necessary repaus or rebuilding can be completed
within ninety90 days after the occurrence of the damage the Port Authority shall repair or rebuild with due

diligence and the rental hereunder shall be abated as provided in this Agreement for the period from the

occurrence of he damage to the completion ofthe repairs orrebuilding whether or not the work ofrepair or

rebuilding is actually completed within the said ninety 90days or

2 if in theopinion ofthe PortAuthority such repass or rebuilding cannot be completedwithin

ninety 90 days after the occurrence of the damage or ifone or more of he stmctures or buildings which aze a

part ofthe premises or the entire premises require rebuilding then the Port Authority shall have options ito

proceed with due diligence to repair orto rebuild as necessary or ii to terminate the letting as to the datrtaged
stmcture or structures building or buildings or portion thereof only or iii to cancel this Agreement and

temvnate the letting as to the entire premises and the rental payable under this Agreement shall be abated as

provided in this Agreement either as thecasemay require for theperiod from the occurrence of the damage to

thecorletionofrepairs and rebuilding or for heperiod from the occurrence ofthe damage to the effective date

of termnation for the azeaor areas involved

b Substantialpart shall mean for the purpose of this Section aleasttwentyfivepercent 25ofthe

usable floor space in the stmcture or building or part thereof comprising the premises or if there is more than one

stmcture or building on the premises at least twentyfluepercent25ofthe aggregate usable floorspace coagrrising the

premises in all of the structures and buildings covered by insurance
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c The parties hereby stipulate that if thepremises aze in New Iersey neither the provisions ofTitles 4686

and 4687of the Revised Statutes of New Jersey nor those of any other similar statute shall extend or apply to this

Agreement and if the premises aze inNew York neither the provisions of Section 227 of the Real Property Law ofNew

York nor those of any other similaz statute shall extend or apply to this Agreement

d In the event of damage to or a partialor total destmction of the premises the Lessee shall within five

days of the occurrencecommence to remove all of its damaged property and all debris thereof from the premises or from

theportion hereofdestroyed and thereaftershall diligently continue suchremoval and if the Lessee does notperform its

obligationhereunder the Port Authority may remove such debris and dispose of the sameand may remove suchproperty

to a public wazehouse for deposit ormay retain the same in its own possession and sell the same at public auction the

proceeds ofwhich shall be applied fast to the expenses ofremoval storage and sale second to any sums owedby the

Lessee to the PortAuiltority withanybalance reaigto be paid to he Lessee if the expenses ofsuchremoval storage

and sale shall exceed the proceeds ofsale the Lessee shall pay such excess to the Port Authority upon demand

SECTION 9 Assignment and Sublease

a The Lessee covenants and agrees that iwill not sell convey transfer assign mortgage or pledge this

Agreement or any part thereof or any rights czeated thereby or the letting thereunder or any part heieof

b The Lessee shall not sublet the premises or anypart hereofwithout the prior written consent of the Port

Authority

c Ifthe Lessee assigns sells conveys transfers mortgages pledges or sublets in violationofsubdivisions

aorb ofthis Section or if the premises aze occupiedby anybody other than the Lessee the Port Authority 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 shalbedeemed awaiver by
the Port Authorityof the covenants contained in subdivisions a and b ofthis Section nor an acceptance by the PoR

Authority ofanysuch assignee sublessee claimant or occupant as tenant nor a releaseofthe Lessee by the Port Authority
from the further perfomance by the Lessee of thecovenants contained herein

d The Lessee further covenants and agrees that itwill notuse or permit any person whatsoever to use the

premises or any portion thereof for any purpose other than as provided in Article IV of this Agreement

SECTION 10 Condemnation

a 1n anyaction or otherproceeding by any governmental agency or agencies for the taking for a public use

ofany interest in all or part of the premises or incase ofanydeed lease or other conveyance in lieu thereofall of which

are in this Section referred to as Making or conveyance the Lessee shall notbe entitled to asseR any claim to any

compensation awazd or part thereof trade or to be made therein or therefor or anyclaimto any consideration orrental or

any part thereofpaid therefor or to institute any action or proceeding or to asseR any claim against such agency or

agencies or against the Port Authority for any such taking or conveyance it being understood and agreed between the

parties hereto that the Port Authority shall be entitled to all compensation or awazds made or to be made or paid and all

such consideration or rental free ofany claim or right of the Lessee

b In the event that all of any portionof the premises is required by the Port Authority to cotnply with any

present or future governmental law Wile regulation requirement order or direction the Port Authority may by notice

given to theLessee terminate the letting with respect to all or suchportion ofthe premises so required Such temtination

shall be effective on the date specified in the notice The Lessee hereby agees to deliver possession ofall or suchportion
of the premses so required upon the effective date of such termination in he same condition as that required for the

delivery of thepremises upon the date originally fixedby this Agreement for he expiration of the term of the letting No

taking by orconveyance to anygovernmental authority as described in paragraph a ofthis Section nor any delivery
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by theLessee nor taking by the PortAuthority pursuant to this pazagraph shall beor be construed to be an evictionofthe
Lessee or a breach of this Agreement or be made the basis of any claim by the Lessee against the Port Authority for

damages consequential or otherwise

c In theevent that the taking or conveyance covers the entire premises or in the event that the letting is
terminated with respect to theentire premises pursuant to paragraph bof his Sectioq then this Agreement shall as of the
datepossession is takenby such agency oragencies from hePort Authority oras of the effective date ofsuch temunation
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 of conveyance covers a part only of the premises or in he event that the
letting is terminated pursuant to pazagaph b ofthis Section with respect to a part only of the premises then he letting as

to suchpart shall as of the date possession thereofis taken by such agency or agencies or as of the effective date of such
termination cease and determne inthe samettaaner and with the same effect as if the terrrr of he letting had on thatdate
expired and the basic rental shall be abated as provided hereinafter

e In the event that the taking or conveyance or thedelivery by the Lessee or taking by thePort Authority
pursuant to pazagraph b of this Section covers fifty percent 50 or more of the total usable aiea of the premises
including bothopen and enclosed space then the Lessee and the Port Authority shall each have anoption exercisable by
nofice given within ten 10days after such taking or conveyance to terminate the letting hereunder as ofthe date ofsuch
taking andsuch terarhtation shall be effective as if the date ofsuch taking were the original date ofexpiration hereof

SECTION 11 Construction by theLessee

Except with the prior consent of the Port Authority the Lessee shall no erect any stmctures 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 anystmcture now existing or built at any time during the letting or install any fixtures and
in the event any construction iagirovement 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 Ute property of the Port Authority and the Lessee shall have no right to remove the same either
during the letting or ahe expiration thereofunless the PortAuthority at any time prior othe expiration of the teenofthe

letting or any extension or renewal thereof or withinsixty 60days after expiration or eazlier termination of the tertn of
the letting shall give notice to the Lessee to remove the same or to cause the same to be changedothe satisfaction of the
Port Authority inwhich case the Lessee agrees to remove he same or change it incompliance with suchnotice Incase
of any failure on the part of the Lessee to comply withsuch nofice the Port Authority may effect the removal or change
and the Lessee hereby agrees to pay the cost thereofto the Port Authority upon demand

SECTION 12 Additional Rent and Charges

a If the Port Authority has paid any sum or sums or has incurred any obligations or expense which the
Lessee has agreed to payor reimburse the Port Authority for or ifthe PortAuthority is required orelects to pay any sum

or sums of incurs any obligations or expenseby reason of the failure neglectorrefusal of the Lessee to perform or fulfill
any one or more of the conditions covenants or agreements contained in this Agreement or as a result of an act or

omission of the Lessee contrary to the said conditions covenants and agreements the Lessee shall pay to the Port

Authority the sum or sumsso paid or the expense so incurred including all interest costs damages and penalties and the
same may be added to any installment ofrent thereafter due hereunder and each and every part of the same shall be and
become additional rent recoverable by the Port Authority in the same manner and with like remedies as if it were

originally a part of the basic rental as set forth in Article III hereof

b For all purposes under thisSection and inanysuit action orproceeding ofanykind between the parties
hereto any receipt showing any payment of sum or sums by the Port Authority for any work done or material famished
shall beprimafacie evidence against the Lessee that the amount ofsuch paymentwas necessary and reasonable Should
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Ure Port Authority elect to use its operating and maintenance staff inperforming anywork and to chazge the Lessee with

the cost ofsameanytime report of any employee ofthePort Authority showing hours of labor or workallocated to such

work oranystock requisition ofthe Port Authority showing the issuance ofraterials foruse in the performance thereof

shall likewise beprima facie evidence against the Lessee that the amount ofsuch charge was necessary and reasonable

c The term cos in this Agreement shall mean and includeIPayroll costs includmg contributions to the
Retirement System or the cost ofparticipation inoherpension plans or systems insurance costs sick leave pay holiday
vacation and authorized absence pay2 Cost of materials and supplies used 3Payments to contractors 4Anyother
direct costs and 5 30 ofthe sum of the foregoing

SECTION 13 Rights ojEntryReserved

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 the Lessee ofits obligations under this Agreement and for the doing of any act orthing which the Port

Authority maybe obligated or have the right to do under this Agreement or otherwise

b Without limiting the generality ofthe foregoing he PortAuthority by its officers employees agents
representatives and contractors and furnishersofuriliiesand other services shall have the right for its own benefit for
the benefit ofthe Lessee or for the benefit ofothers than the Lessee at the Facility 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 may in the opinion ofthePortAuthority be deemed necessary or advisable and fromtime

to time to constmct or install over in or under the premises new systems or parts thereof and to use the premises for
access to otherparts ofthe Facility otherwise not conveniently accessible provided however that in the exercise of such

rights ofaccess repair alteration ornew constmction the Port Authority shall no unreasonably interferewith the use and
occupancyof the premises by the Lessee

c In the event thatanypropertyoftheLesseeshallobstmcttheaccessofthePortAuthorityitsemployees
agents or contractors to any of the existing or future utiity mechanical electrical and other systems and thus shall
interfere with the inspection maintenance or repair of anysuch system the Lessee shall move such property as daected
by the Port Authority in order that the access may be had o the system or part thereof for its inspection maintenance or

repair and if the Lessee shall fail oso move such property after direction from the Port Authority to do so the Port
Authority may moveiand he Lessee hereby agrees to pay the cost ofsuchmoving upon demand

d Nothing in this Section shall or shall be constmed to impose upon the Port Authority any obligations so

to constmct or maintain orto nuke repairs replacements alterations or additions or shall create any liability for any
failure so odo The Lessee is and shall be in exclusive control and possession of the premises and the Port Authority
shall not in any event be liable for any injury or damage to any property or oany person happening on or about the

premises nor for any injury of damage to thepremises nor to any property of the Lessee or ofanyother person located in
or thereon other than those occasioned by the acts of he Port Authority

e At any time and from time to time during ordinary business hours within he three 3 months next

preceding he expiration ofthe letting the Port Authority by its agents and employees whether or not accompanied by
prospective lessees occupiers orusers ofthe premises shall have the right to enter thereon for the purpose of exhibiting
andviewing all parts of the same and during suchthreemonth period the Port Authority may place and maintain on the
preaases the usual To Let signs whichsigns the Lessee shall permit to remain without molestation

f If during the last monthof the letting the Lessee shall have removed all orsubstantially al its property
from the premises the Port Authority may immediately enter andaer renovate and redecorate the premises

g The exercise of any or all ofthe foregoing rights by the Port Authority or others shall not be or be
constmed to be an eviction oftheLessee norbe aside the grounds for nay abatement of rental norany claimor demand for

damages consequential orotherwise
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SECTION 14 Limitation ojRights andPrivileges Granted

a The premises are let to the Lessee and the Lessee takes the same subject to all the following i
easements restrictions reservafions covenants and agreements ifany to which the premises may be subject rights ofthe

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 telegaph telephone steam or transportation services and ofthe municipality and State in which

the premises aze locatediii pemrits licensesregulations and restrictions ifany ofthe United Stales the municipalityor

State in which the premises aze located or other governmental authority

b No greater rights orprivilegeswithrespecttotheuseofthepremisesorofthefacilityoranypartthereof
are granted or intended to be granted to the Lessee by this Agreement or by any provision thereof than the rights and

privileges expressly and specifically granted

c Nothing in this Agreement contained shall grant to the Lessee any rights whatsoever in the air space
above the roof of the building or buildings or portion of a building or buIldings if any are included inthe premises

except to theextent regttired in either case for the performance ofany ofthe obligations ofthe Lessee hereunder or more

than twenty 20 feet above the present Bound level of anyopen area included in the premises

SECTION I5 Prohibited Acts

a Unless othezwise expresslypermitted so to do the Lessee shall not install maintain oroperate orpemtit
the installation maintenance or operation on the premises ofany vending machine or device designed to dispense or sell

food beverages tobacco tobacco products of merchandise ofany kindwhether or notincluded inthe above categories
or ofany restaurant cafeteria kitchen stand or other establishment of anytype for the prepazation dispensing or sale of

food beverages tobacco tobacco productsormerchandise ofany kind whether ornot included in the above categories or

of any equipment or device for the famishing to the public ofservice of any kind including thereiq without limitation

thereto telephonepaystations

b The Port Authority by itself or by contractors lessees or permittees shall have the exclusive right to

install maintain and receive and retain the revenues from all coinoperated or other machines or devices for the sale of

merchandise ofall types or for the rendering of services whichmaybe operated on the premises provided however
that ao such machine or device shall be installed except upon the request of the Lessee This provision shall notbe
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 of the following events shall occur that is to say

1 The Lessee shall become insolventor shall takedtebenefiofaaypresentorfutureinsolvency
statute or shall make a general assignment for thebenefit of creditors or file a voluntary petition inbanlauptcy
or a petition or answer seeking an arrangement or its reorganization or the readjustment of its indebtedness under

the federal banlauptcy laws or under any other law or statute of the United States or of any State hereof or

consent to he appointment of a receiver tmstee or liquidator of all or substantially all of its property or

2 By order ordecree of a court the Lessee shall be adjudgedbankrupt or an order shall be made

approving a petition filed by anyof its creditors or if the Lessee is a corporafion by any of its stockholders
seeking its reorganizationor the readjustment of its indebtedness under the federal banlavpcy laws orunder any
law or statute of the United States or of any State thereof or

3 A petition under any part of the federal banlauptcy laws or an action under any present or

future insolvency law or statute shall be filedagainst the Lessee and shall notbe dismissed within thirty 30 days
after the filing thereof or

10
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4 The letting or the interestofthe Lessee underthis Agreement shall be transferred topass to or

devolve upon by operation oflaw or otherwise anyother person firm or corporation or

5 The Lessee if a corporation shall without the prior approval ofthe Port Authority become a

possessor ormerged corporation in a merger a constituent corporation in a comsolidafion or a corporation in

dissolution or

6 Ifthe Lessee is a partnership and the said partnership shall be dissolved as the result ofany act

or omission of its partirers or any of them or by operation oflaw or the order or decree of any court having
jurisdiction or for any other reason whatsoever or

7 By orpursuant to or under authority of any legislative act resolution or Wile orany order of

decree of any court or governmental boazd agency or officer a receiver trustee or liquidator shall take

possession or control ofall or substantially all oftheproperty ofthe Lessee and such possession orcontrol shall
continue in effect for aperiod of fifteen 15days or

8 The Lessee shall voluntarily abandon desert or vacate the premises or discontinue its

operations athe premises or at the Facility or after exhausting or abandoning any right of fiuther appeal the
Lessee shall beprevented for a period of thirty 30days by action ofany governmental agency from conducting
its operations on the premises regardless of the fault ofthe Lessee or

9 Any lien shall be filed against the premises because of any actor omission ofthe Lessee and
shall notbe discharged withintwenty 20 days or

10The Lessee shall failduly and punctually to pay the rental or to make anyother payment required
hereunderwhen due to the Port Authority of

11 The Lessee shall fail 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 tea10days after its

receipt ofnotice ofdefault thereunder from the Port Authority except where fulfillment of its obligation requires
activity over a period oftime and the Lessee shall have commenced o perform whatever may be required for
fu1511nrent 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 a any time thereafterduring the continuance thereof the Port Authority
tnay by five 5days notice terminate the letting and the Lessees rights hereunder such termination to be effective upon
the date specified in such notice Suchright of termination and the exercise thereofshall be and operate as a conditional
limitation

b Ifany of the events enumerated inparagraph a of this Section shall occurprior to the commencement
of the letting the Lessee shall not be entitled to enter into possession ofthe premises and the Port Authority upon the
occurrence of any such event of at anytime thereafter during the continuance thereof by twentyfour24hours notice
may cancel he interestof the Lessee under this agreement suchcancellation to be effective upon the date specified in such
notice

c No acceptance by the PortAuthority of rentals fees chazges or otherpayments in whole or inpart for

any period or periods after a default of any of the terms covenants and conditions hereof to be performed kept or

observedbythe Lessee shall be deemed a waiver ofany right on the partofthe Port Authority to temunate the letting No

waiver by the Port Authority of any default on the part of the Lessee in performance ofany ofthe 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 anyother or subsequent default in performance of any of the said terms covenants and conditions

11
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d The rights of temilnation described above shall be inaddition to any otherrights 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 right of
termination shall be without prejudice to any other such rights and remedies

SECTION 17 RightojReentry

The Port Authority shall as an additional remedy upon the giving of a notice of temdnation as provided in

Section 16 ofthese Tema and Conditions have theright toreenter the premises and everypart thereofupontheeffective
date of termination without further notice ofanykind and may regain and resume possession either withor without the
institution of summary or any other legal proceedings or otherwise Suchreentry or regaining or resumption of

possession however shall not in any manner affect alter or diminish any of the obligations of the Lessee under this

Agreement and shall in no event constitute an acceptance of surrender

SECTION 18 IVaiver ojRedemption

The Lessee hereby waives any andall rights to recover or regain possession of the premises and all rights of

redemption granted by or under anypresent or future law in the event it is evicted or dispossessed for any cause or inthe

event the Port Authority obtains possession of the premises in any lawful manner

SECTION 19 Survivalojlhe Obfgations ojthe Lessee

a In the event that the letting shall have been terminated is accordance with a notice of termination as

provided in Section 16 of these Tema and Conditions or the interest ofthe Lessee shall have been cancelled pursuant
thereto or in the event that the Port Authority has reentered regained or resumed possession of the premises in
accordance with theprovisions of Section 17 of these Terms and Conditions all of the obligations of the Lessee under this
Agreement shall survive such termination or cancellatioqreentry regaining orresumption ofpossession and shall remain
in full force and effect for the full term ofthe letting as originally fixed in Article II hereof and the amountor mounts of

damages or deficiency shall become due and payable to the Port Authority to the same extent at the same time or times
and in thesame maaner as ifno terntinatioq cancellatioqreentry regaining orresumption ofpossessionhad takenplace
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 ofdamages for the period oftime subsequent otermination or cancellationorreentry
regaining orresumption of possession an account of the Lesseesrental obligations shall be he sum of the following

1 The amount of the total ofall annual rentals less the installments thereofpdor to the effective
date of temtination excepthat the credit to be allowed for the installmentpaid on the fast day ofthemonth in

whichthe termination is effective shall be prorated for thepart of the month the letting remains in effect on the
basis of a 30daymonth and

2 An amount equal to all expenses incurred by the Port Authority inconnection with regaining
possession and restoring and reletting the demised premises for legal expenses boiler insurance premiums if

any putting the premises inorder including without limitatioq cleaningdecorating and restoring onfailure of
the Lessee to restore maintenance and brokerage fees

SECTION 20 Reletingby the Port Authority

The Port Authority upon termination or cancellationpursuant to Section 16 of theseTerms and Conditions or

upon anyreentry regaining or resumpflon ofpossession pursuant to Section 17 of these Terms and Conditons may
occupy the premises or may relet the premises and shall have the right to permit anypersoq fum or corporation to enter

12
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upon the premises and use the same Such reletting may be ofpart onlyofhepremises orofthe premises or a part thereof

together with other space and for a period of time the same as or different from the balance of the terrrt hereunder

remaining and on temrs and conditions the same as or different from those setforth inthis Agreement The Port Authority
shall also upon termination or cancellation pursuant to Section 16 of these Terms and Conditions or uponreentry
regaining or resumption ofpossession pursuant to Section 17 ofthese Temaand Conditions have the right to repauandto

make stmcural or other changes in the premises including changes which alter the character of the premises and the

suitability thereof far the purposes of the Lessee under this Agreement without affecting altering or diminishing the

obligations of the Lessee hereunder 1n the event either ofany reletting or ofany actual use and occupancy by the Port

Authority hemere right ouse and occupy notbeing sufficient however there shall be credited to the account of the

Lessee against its survived obligafions hereunder any net amount remaining after deducting from the amount actually
received from any lessee licensee pemtittee or other occupier inconnecion with the use of the said premises orportion
thereofduring the balance of the term ofthe letting as the same is originally stated in this Agreement or from themarket

valueof the occupancyofsuchportion of the premises as the Port Authority may itselfduring suchperiod actually use and

occupy all expenses costs and disbursements incurred or paid by the PortAuthority inconnection therewith No such
reletting or such use and occupancy shall be or be construed to be an acceptance of a surrender

SECTION 21 Remedies to Be Nonexclusive

All remedies provided in this Agreement shall be deemed cuanilative and additional and not in lieu of or

exclusive of each other orofany other remedy available to the PortAuthority at law or in equity and the exercise ofany
remedy or the existence herein ofother remedies or indemnities shall notprevent the exercise of any other remedy

SECTION 22 Surrender

a The Lessee covenantsandagreestoyieldanddeiverpeaceablytothePortAuthoritypossessionofthe
premises on the date of the cessation of the letting whether such cessation be by termination expiration or otherwise
promptly and in the same condition as at the commencement of the letting reasonable wear arising from use of the
premises to the extent perrrritted elsewhere in this Agreement excepted

b Unless Ute same aze required for theperformance by the Lessee ofits obligations hereunder the Lessee

shall have the right at any time during the leImg to remove from the premises and on or before the expiration or eazlier
termination of the letting shall so remove its equipment removable fixtures and otherpersonal property and all property
ofthird persons for whichit is respoastble repaizimg all damage caused by such removal If the Lessee shall fail to remove

such property om orbefore the etmimation or expiration of the letting the Port Authority may remove such property to a

publicwazehouse for depositor may retain the same in its own possession and ineither event may sell the same at public
auction the proceeds ofwhichshall be applied first to the expenses of removal including repair required thereby and of
storage andsale second to any sums owed by the Lessee to the Port Authority with anybalance remaining to bepaid to

theLessee if the expenses ofsuchremoval repair storage and sale shall exceed the proceeds of sale the Lessee shall pay
suchexcess to the PortAuthority upon demand The Lessee shall inderrmity he Port Authority against all claimsbased on

Port Authority action hereunder

SECTION 23 Acceptance ojSurrender ojLease

No agreement of surender 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 ofthe Port Authority and of the Lessee Except as

expressly provided inhis Section neither the doing o not any omission to do anyact or thing by any ofthe officers
agents or employees of the Port Authority shall be deemed an acceptance of a surender of the letting or of this
Agreement

SECTION 24 Notices

a All notices permissions requests consents and approvals given orrequired to be given to or by either
party shall be in writing which shall include a telegram when delivered to the telegraph company and all suchnotices

13
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f AllpaymentsrequiredoftheLesseebythisAgreementshallbemadeattheofficeoftheTreastuerofthe
Port Authority One World Trade Center New York New York 10048 or to such other officer or address as may be
substituted therefor Ifthecommencement date ofthe letting underthis Agreement is otherthan the fast dayofa calendaz

month the basic rental for theportion ofthemonth during whichthe letting is effective shall be the amount ofthe monthly
installment prorated on a daily basis using the actual number ofdays in themonth and if the expirationor temrination date

ofthe letting is other than the last day ofa calendaz month the basic rental for theportion of the month during which the

letting is effective shall be the amount of the monthly installment similazly prorated

g This Agreement does not constitute the Lessee the agent or representativeofthe Port Authority for any
purpose whatsoever Neither a partnership norany jointadventure is hereby created notwithstanding the fact thatall or a

portion of the rental to be paid hereunder may be detemrined by gross receipts from the operations of the Lessee
hereunder

h The phrase tirtility mechanical electrical and othersystems shall mean and include without limitation

thereto the following machinery engines dynamos boilers elevators escalators incinerators and incinerator flues
systems for the supply offuel electricity water gas and steam plumbing heating sewerage drainage ventilating atr

conditioningcorrnntrnications firealarm fireprotection sprinkler telephone telegraph and othersystems fue hydrants
fue hoses and their respective wires mains conduits lines tubes pipes equipment motors cables fixtures and other

equipmenk

i All designations of time herein contained shall refer to the timesystem thenofficially in effect in the
nnmicipality wherein thepromises aze located

SECTION 26 Premises

a The Lessee acknowledges that it has not relied upon any representation or statement of the Port

Authority or its Commissioners officers employees or agents as to the condition of the premises or the suitability thereof
for the operations pemvtted on the premises by his Agreement The Lessee prior to the execution ofthisAgreement has

thoroughly examined the premises and has found them to be in good order and repair and determined hem to be suitable
for the Lessees operations hereunder Without limiting any obligation of the Lessee to commence operations heretmderat

the time and in the manner stated elsewhere is this Agreement the Lessee agrees that noportion of the premises will be
used initially or at any time during the letting which is in a condition unsafe orimproper for the conduct of the Lessees

operations hereunder so that there is possibility of injury ordamage to life orproperty and the Lessee further agees that
before any use it will immediately correct any such unsafe or improper condition

b The Port Authority shall notbe liable to the Lessee or to anyperson for injury ordeath to anypetsonor

persons whomscevet or damage to any property whatsoever at any time in the premises or elsewhere at the Facility
including but notlimited oany such injury death ordamage 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 oftheFacility or from any other place or

quarter

c Ifpemilssionis given to the Lessee to enter into the possession ofthe premises orto cecupyspaceother
than the premises prior to the date specified inArticle II as thecommencement ofthe term of the letting the Lessee agrees
that suchpossession or occupancy shall be deemed to be under all the terms covenants conditions and provisions ofthis
Agreement except as to the covenant to pay rent and except as may be expressly provided otherwise by the written
instrtanent ifany givingsuch possession or occupancy in either case rentshall commence on the date specified in this
Agreement and inthe even ofpossessionof the premises the dateof suchpossession 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 II for the
commencement of the term by reason of the fact that the premises or any part thereof aze in the course ofconstruction
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repair alteration or improvement or by reason ofthe fact that the occupant thereof failedor refused to deliver possession
to the Port Authority or by reason of any cause or condition beyond thecontrol ofthe Port Authority the Port Authority
shall notbe subject to any liability for the failure to give possession on saiddate No such failure to give possession on the
date ofcommencement ofthe term shall in any vrise affect the validity ofthis Agreement or the obligafions of theLessee
hereunder nor shall the same be constmed in any wise to extend the term beyond the date stated in Article II for

expirationHoweverUrerentshallnotcommenceuntilpossessionofthepremisesistenderedbythePortAuthoritytothe
Lessee he tender shall be made by notice given at least five5 days prior to the effective date of the tender and inthe

event that suchnotice oftender is notgiven for possession to commence on or beforeonehundred eightyfive185 days
i afterthedatestatedinArticleIIforcommencementofthetermthenthisAgreementshallbedeemedcancelledexceptthat

each party shall and does hereby release the other party of and from any and all claims or demands based on this

Agreement or a breach oralleged breach thereof

SECTION 28 Force bfajeure

a The Port Authority shall notbe liable for any failure delay or interruption inperforating its obligations
heremtder due to causes or conditions beyond its control including without limitation thereto strikes boycottspicketing
slowdowns workstoppages or labor troubles ofanyother type wheUter affecting thePort Authority its contractors or

subcontractors Further the Port Authority shall not be liable unless the failure delay or interruption shall result from

failure on the partofthe Port Authority to use reasonable care to prevent or reasonable efforts to cure such failuredelay
or interruption

b The Port Authority shall beunder noobligation to supply anyservice or services ifand to the extent and
during anyperiod that thesupplying ofany such service orservices or the use ofanycomponent necessary therefor shall
beprohtbited or rationedby any federal state or municipal law rule regulation requirement order or direction and ifthe
Port Authority deems it in the public interest to comply therewith even though such law mle regulation requirement
order or direction may notbe mandatory on the Port Authority as a publicagency

c No abatement diminution or reduction of the rent or other charges payable by the Lessee shall be
claimed by or allowed to the Lessee for any inconvenience interruption cessation or loss ofbusiness orother loss caused
directly or induecdy by anypresent or future laws rules requirements orders directions ordinances or regulations ofthe
United States ofAmerica or ofthe state county or city governments or of any other municipal governmental orlawful
authority whatsoever or by priorities rationing oz curtaihnent of labor or materials or by war or any matter or thing
resulting Uterefrom orby anyother cause or causes beyond the control ofthe Port Authority norshall this Agreement be
affected by anysuch causes

SECTION 29 Brokerage

The Lessee represents and warrants thatno broker has been conceraed inhe negotiation ofthis Agreement and
Utat Urere is no broker who is or maybe entitled to be paid a commission in connection therewith The Lessee shall
indemnify and save hamiless the Port Authority ofand from any claim for commissionof brokerage made by anyand all
persons ferns orcorporations whatsoever for services inconnection withthe negotiation and executionof this Agreement

SECTION 30 Nonliability oflndividuafs

Neither the Cormnissioners ofthe Port AuUtority nor any ofthem nor any officer agent oremployee thereof
shall be chargedpersonally by the Lessee with any liability or held liable to the Lessee underany term orprovision ofthis
Agreement or because of its executionorattempted execufion or because of anybreach orattempted or alleged breach
thereof
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In addition to ell 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 Standard Endorsement shall have
the same effect as if the effective date of termination stated

1n the notice were the date of expiration of the letting

Standard ffidorsement 170 L11

ThirtyDay Termination
AllFacilitias
21081



aThe Port Authority agrees to grant if requested ao to do by the Lessee to suppliers of

water gas eleetridty and telephone service opentiag in the vicinity a right of way or rights of

way under the Facility from the streets outside of the Facility to the premises for the sole
purpose of supplying such aervix or services to the Lessee No such tight of way shall include
the right to use any system equipment or portion thereofconstructed or owned byor leased to
the Port Authority

b The Lessee shall promptly pay all water bills covering its own eoaaumption Such

payment shall include any factor which may have been included by the appropriate govera
mentatauthority as asewerrentorother ehargafthe use of asewerryatem Ia the event

that any such water bill shall remain unpaid for s period of sir 8 months after the name be
comes due sad payable or is the eventthat any each bIIl remains unpaid at the date ofez

piratioa or earlier termination of the lettingunder this Agreement the Port Authority may

paythe same and say interest or penalties thereon sad the total payment orpayments at any
time so made shall eoaatitute as additional item ofrental payable to the Port Authority upon
demand Where sewage is contained is tanks periodieaIly eleaaed by aeoatraetor paidby the
Port Authority the Lessee shall pay such portion ofthe contract charge as may be reasonably
determined by the PortAuthority oa demand

c Unless the Port Authority has ezpresaly nndertakea to heat the eacloaed portion of the

premises if any the Lessee agrees to heat the eacloaed portions of the premises to aanffident

temperature so that the plumbing fire protection tad sprinkler pstemi if fay will not be

damaged by reason of low temperatures

dIf any federal state mnnieipal or other governmental body aathority or agency orsay

public utdity assesses levies imposes makes or faereaaea any charge fee rent oraes

meat onthe Port Authority for say service paten or utilfty now arfa the future supplied to

or avaikble atthe premises or to any tenant leuee occupant or user thereof or to the strua

tuna or buIldinga whkh or aportion or portions of whleh are inclnded in the premLxs
including bat not IimIted to saysewernotor other charge for the use of asewer system or

poems the Leaxe shall at the option of the PortAuthority ezeniaad at any time and from
time to time by notice to the Lessee Pay is aeeadanee with such notiea such charge fee rent

or assessment or tueh increase thereof or the portion thereofallocated by the PortAuthority
to the premises orto the operations of the Lessee ender thL Agreement either direety to the

governmentsl body authority or agency or to the pnblie atility or directly to the Port

Authority as such notice may direct Allpaymeata to be made by the Lessee hereunder shall
constitute items of additional natal

eNo future delay or interruption in any service or services whether such service or

services ahaII be supplied by the Pat Aathority or b7 others ahaII relieve or becoatraed to

relieve the Lessee offay of its obligation hereunder or shallbe or be wnatraed tobe as

eviction ofthe Lessee or ahaIIeonatitate grounds for any diminution ae abatement the
rental orreataL payable andar thisAgreement grounds for say claim by the Leuee for

damages eaasequeatalorotherwise

f Ia the event any oneor more structures withfn or attached to the premises but notaecess

ible direetky from the enclosed portion of the premises is or are in sae as avalveroom or valve

rooma for asprinkler system the name shall notbe deemed aportloa ofthe pnmisea here

under sad the Lessee ahaII afford access theretothrough and across the premises at all times

as required by the PortAuthority fac itself or fttcontractors with or wfthoattoolsequipmeat
parts sad supplies

Standard Endorsement No L61

Services

AllFacilities
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e As used in this Agreement

1 BrooklynPort Authority Marine Terminal BrooklynPortAuthority Piers Facility
or marine terminal shall mean the real properly buildings structures fixtures improvements and

ocher property including without limitation thereto leasehold interests in property located in the

Boroughs of Manhattan and Brooklyn in the Counties of New York and Kings in the City and State
of New York transferred or assigned to the Port Authority under the provisions oftny one or mote

including all of the following deeds and agreements

iDeed dated March 1 1956 from New York Dock Company to he Port Authority recorded
in the office of the City Register New York County on March 6 1956 in Liber 4956 of

Conveyances on pp356 et seq and in the Office of the City Register Kings County on

March 6 1956 in Liber 8422 of Conveyances on pp458 et seq

ii Deed dated March I 1956 from The Trustees and Associates of the Brooklyn Benevolent

Society to the Port Authority recorded in the Office of he City Register Kings County on

March 7 1956 in Liber 8423 of Conveyances on pp96 et seq

iii Agreement of lease dated June 2 1916 made between the City of New York and New
York Dock Company referred to as the Montague Street Lease recorded in the Office of the

Cicy Register Kings County on March 7 1956 in Liber 8423 of Conveyances on pp150 et seq

iv Agreement dated March 21 1950 made between the City of New York and New York

Dock Company renewing the lease described in paragraph iii above recorded in the Office of

the Cicy Register Kings County on March 7 1956 in Liber 8423 of Conveyances on pp118
e seq

v Agreement of lease dated une 2 1916 made between the City of New York and New

York Dock Company referred to as the Joralemon Street Lease recorded in he Office of the

City Register Kings County on hfarch 7 1956 in Liber 8423 of Conveyances on pp186 et seq

vi Agreement dated Ocober 23 1946 made between the City of New York andNew York

Dock Company renewing the lease described in paragraph v above recorded in the Office of

the Cicy Register Kings County in Liber 8423 of Conveyances on pplll et seq and

vii Assignment of leasehold interests mentioned in paragraphs iii ivv and vi as of

March 1 1956 by New York Dock Company to The Port of New York Authoriy recorded in the

Office of the City Register Kings County ort March 7 1956 in Liber 8423 of Conveyances
on pp130 et seq

and such additional property adjacent thereto not including any property to the south of Conover

Street as he Port Authority may have heretofore or may hereafter acquire for marine terminal

purposes and additional buildings sauctures fixtures improvements and other property which

may have been heretofore or may hereafter be installed or constructed Eor marine terminal

purposes on any property or properties heretofore mentioned

2 Letting shall include any extension of the letting under this Agreemen whether

made by agreement or by opera ion of law

3 Manager of the Facility or Manager shall mean he person or persons from time to

time designated by the Porc 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 Erom

the Porz Authority to the Lessee it shall mea

Authority Marine TerminalsNew York for the
or representatives

n the Manager or the Acing Manager Port
time being or his duly designated representative

Standard Endorsement No L 197a pages
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bThe rights of the Port Authority in the Facility are those acquired 6y it pursuant to the deeds and

agreements described in paragraph a1of this Standard Endorsement and by subsequent conveyances
and no greater rights are granted or intended to be granted to the Lessee hereunder than the Por

Authority has power thereunder to grant Iq the event the premises under this Agreement or any
portion hereof constitute all or a portion of the premises as to which the Port Authority is the Lessee

underany one or more of the agreements described in subparagraphs iiiv v and vii of the said

paragraph a1 or under any other agreement of lease the letting under this Agreement shall in any
event terminate simultaneously with the termination or expiration of the letting tinder such agreement
or agreements of Lease provided however chat in the event only a portion of the premises hereunder
is included within the premises under such expiring agreement or agreements of lease the letting
hereunder shall continue as to he balance of he premises hereunder in accordance with he terms

of this Agreement

c No designation inthis 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 acknowledgment of any public or private rights in he area so designated or asadedication
for or a consent to any public or private use of the same All use in this Agreement of names any
designations in connection with such areas is merely for the purpose of fixing geographical
locations

d The Part Authority covenants and agrees hat as long as it remains the owner or the lessee of
the premises the Lessee upon paying all rentals hereunder and performing allthe covenants
conditions and provisions of this Agreement on its part to be performed shall and may peaceably
and quietly have hold and enjoy the premises free of any act or acts of the Porc Authority except
asexpressly permitted in this Agreement

e This Agreement and the letting hereunder are subject and subordinate to all mortgages which may
now or hereafter affect the premises or he Facility and to all renewals modificatigns consolida
tions replacements and extensions thereof and the Lessee agrees to execute any instrument which

may be deemed necessary or desirable further to effectuate the subordination of this
Agreement and the letting hereunder to any such mortgage or mortgages

f The rights and operations of the Lessee under this Agreement are subject to the terms of a certain
agreement of lease made between the Port Authority and New York Dock Railway dated March 1 1956
as the same may be extended or amended The said agreement of lease covers premises and rights
oEway at the Facility and grants rights and privileges a the Facility in connection with the operations
of a railway thereat The Lessee shall not do or permit its employees contractors invitees or those
doing business with it to do anything which will interfere or conflict with the exercise of rights or

operations under the said agreement of lease

g Without in any wise limiting the obligations of the Lessee as elsewhere stated in this Agreement the
Lessee shall be liable to the Port Authority for any damage done to the Facility or to any part thereof
or co any property of the Porc Authority thereon through any act or omission of those in charge of or
operating any vessels steamers barges lighters or other floating equipment or in charge of or
operating any trucks other vehicles or ocher transportation equipment while the same shall be at
coming to or leaving the premises

Standard Endorsement No L 197 pages
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a The Lessee in its own name as assured shall secure and pay the premium orpremiums for suchof

the following policies ofinsurance affording those coverages as to whichminunum limits aze fixed in the schedule
set forth below Each suchpolicy shall bemaintained inat least the limit fixed with respect thereto shall cover the

operations ofthe Lessee under this Agreement and shall be effective throughout the term of the letting

SCHEDULE

Policy Minimum Limit

1 Commercial general liability insurance to include
contractual liability endorsement

i Bodilyinjury liability
For injury or wrongful death to one person 500000000
For injury or wrongful death to more than
one person in anyone occurrence 500000000

ii Propertydamage liability
For all damages arising outof injury to or

deshttction ofproperty in any one occurrence 500000000

iii Products liability

2 Automotive liability insurance

i Bodilyinjury liability
For injury or wrongful death to one person 200000000
For injury or wrongful death to more than
one person in any one occurrence 200000000

ii Propertydaznageliability
For all damages arising outof injury to or

destmctionof property is any one occuaence 200000000

3 Plate and mirror glass insurance covering all plate
and mirror glass in the premises and the lettering
signs ordecorations ifany on such plate and minor glass

4 Boiler and machinery insurance covering all boilers
pressure vessels and machines operated by the Lessee

in the premises

5 Additional Interest policy ofboiler and machinery
inssance covering all boilers pressure vessels and

machines operated by the Lessee inthe premises

Gazagekeepers legal liability

STANDARD ENDORSEMENT NO L2112 pages
INSURANCE

AllFacilities
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b The Port Authority shall be named as an additional insured in any policy of liability insurance

required by this Endorsement unless the Port Authority shall at any time during the term of the letting tinder this

Agreement direct otherwise in writing in whichcase the Lessee shall cause the Port Authority not to be so named

c In any policy of insurance onproperty other than that of the Lessee required by this Endorsement
the PortAuthority 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 ifany under this policy as to the interest ofthe owner and as to the interest of the Port

AuthorityofNew 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 policy of boiler and machinery insurance required by this Endorsement
shall provide protection under Sections 1 and 2 only of the Insuring Agreements of the form of policy approved for
use as of the date hereofby the Insurance Rating Boazd New York New York

e 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 PortAuthority within
ten10days after the execution of thisAgreement In the event any binder is delivered it shall be replaced within
thirty30 days by a certified copy of thepolicy or a certificate Each such copy or certificate shall contain a valid
provision or endorsement that the policy may notbe cancelled terminated changed or modified without giving ten
10 days written advance notice thereof to the Port Authority A renewal policy shall be delivered o 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 ofthe term of the letting under this Agreement as the same maybe form time to time
extended Ifat any time any ofthe policies shall be or become unsatisfactory to the Port Authority as to foma or

substance ofifany ofthe carriers issuing suchpolicies shall be or become unsatisfactory to the Port Authority the
Lessee shall promptly obtain a new and satisfactory policy in replacement

f Eachpolicy ofinsurance required by this Endorsement 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 is anyway the jurisdiction of the tnbunal over the person of the Port Authority the immunity of
the Port Authority its Commissioners officers agents or employees the governmental nature of the PortAuthority
orthe provisions of any statutes respecting suits against he Port Authority

STANDARD ENDORSEMENT NO L211 2 pages
INSURANCE
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a If at any time the Lessee shall become entiCled to an abatement of basic

rental under the provisions of the Lease as herein amended or otherwise such

abatement shall be computed as follows

1 For each square foot of usable open area the use of which

is denied to the Lessee at the annual rate of No Abatement

2 For each square foot of usable covered area the use of which

is denied to the Lessee at the annual rate of 250

b If no rates are filled in above then the abatement of basic rental shall

be made on an equitable basis giving effect to the amount and character of the area

the use of which is denied the Lessee as compared with the entire area of such

character included in the premises

c If an exemption amount is fixed in the Lease as herein amended it shall

be reduced in the same proportion as the total basic rental is abated

d For the purposes of this Endorsement the number of square feet of

covered area shall be computed as follows by measuring from the inside surface of

outer building walls to the surface of the public area side or of the nonexclusive

area side as the case may require of all partitions separating the area measured

from adjoining areas designated for the use of the public or for use by the Lessee in
common with others and to the center of partitions separating the area measured from

adjoining area exclusively used by others no deduction will be made for columns
partitions pilasters or projections necessary to the building and contained within

the area measured Permanent partitions enclosing elevators shafts stairs fire

towers vents pipe shafts meter closets flues stacks and any vertical shafts have

the same relation to the area measured as do outer building walls

e In the event that during the term of the letting under the Lease as

herein amended the Lessee shall be partially evicted actually or constructively and

shall remain in possession of the premises or the balance thereof the Lessee agrees
that notwithstanding it might have the right to suspend payment of the rent in the

absence of this provision it will pay at the times and in the manner herein

provided the full basic rental less only an abatement thereof computed in accordance
with the above

during the period from June 1 2000 through November 30 2001 at the

annual rate of 25875 during the period from December 1 2001 through
November 30 2002 and at the annual rate of 26781 during the period
from December 1 2002 through April 30 2003

Standard Endorsement No L274
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SPECIAL ENDORSEMENTS

1 Notwithstanding the provisions of paragraph c of

Section 7 of the Terms and Conditions of this Agreement the

Lessee shall not be obligated except as provided in paragraph
b of said 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 foundations 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 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
Lesseesnotice to the Port Authority the Lessee shall take all

precautions necessary to protect persons or property at the

1



SPECIAL ENDORSEMENTS

Facility including the immediate performance 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 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 reprdsentatives from and against all claims and

demands of any and all third persons whatsoever including
without limitation thereto the Lesseesemployees 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 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

2 The Lessee shall pay basic rental to the Port

Authority during the term of the letting as follows a during
January 2000 at the annual rate of Eightynine Thousand Eight
Hundred SixtysixDollars and No Cents 8986600 payable in

advance in a single monthly installment of Seven Thousand Four

2



SPECIAL ENDORSEMENTS

Hundred Eightyeight Dollars and Eightythree Cents 748883
on January 1 2000 b during February 2000 at the annual rate

of One Hundred Seventynine Thousand Seven Hundred Thirtyfour
Dollars and No Cents 17973400 payable in advance in a single
monthly installment of Fourteen Thousand Nine Hundred Seventy
seven Dollars and Sixtyseven Cents 1497767 on February 1

2000 c during the period from March 1 2000 through May 31
2000 both dates inclusive at the annual rate of Two Hundred

Sixtynine Thousand Six Hundred Dollars and No Cents

26960000 payable in advance in equal monthly installments of

Twentytwo Thousand Four Hundred Sixtysix Dollars and Sixty
seven Cents 2246667 on March 1 2000 and on the first day of

each calendar month thereafter during such period d during the

period from June 1 2000 through November 30 2001 both dates

inclusive at the annual rate of Three Hundred Thirtyseven
Thousand and No Cents 33700000 payable in advance in equal
monthly installments of Twentyeight Thousand Eightythree
Dollars and Thirtythree Cents 2808333 on June 1 2000 and

on the first day of each calendar month thereafter during such

period e during the period from December 1 2001 through
November 30 2002 both dates inclusive at the annual rate of

Three Hundred Fortyeight Thousand Seven Hundred Ninetyfive
Dollars and No Cents 34879500 payable in advance in equal

monthly installments of Twentynine Thousand SixtysixDollars

and Twentyfive Cents 2906625 on December 1 2001 and on the

first day of each calendar month thereafter during such period
and f during the period from December 1 2002 through April 30
2003 both dates inclusive at the annual rate of Three Hundred

Sixtyone Thousand Two Dollars and Eightythree Cents

36100283payable in advance in equal monthly installments of

Thirty Thousand Eightythree Dollars and Fiftyseven Cents

3008357 on December 1 2002 and on the first day of each

calendar month thereafter during such period

3 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 L274attached hereto and

hereby made a part hereof

4 In addition to all other rentals and charges
payable under the Lease as herein amended the Lessee shall pay
to the Port Authority an additional rental for security guard
service as follows a at the annual rate of Thirtythree
Thousand Dollars and No Cents 3300000 during the period from

May 1 2000 through November 30 2001 payable in advance in

3



SPECIAL ENDORSEMENTS

equal monthly installments of Two Thousand Seven Hundred Fifty
Dollars and No Cents275000 on May 1 2000 and on the first

day of each calendar month thereafter during such period b at

the annual rate of Thirtyfour Thousand One Hundred Fiftyfive
Dollars and No Cents 3415500 during the period from December

1 2001 through November 30 2002 payable in advance in equal
monthly installments of Two Thousand Eight Hundred Fortysix
Dollars and Twentyfive Cents 284625 on December 1 2001 and

on the first day of each calendar month thereafter during such

period and c at the annual rate of Thirtyfive Thousand Three

Hundred Fifty Dollars and Fortythree Cents 3535043during
the period from December 1 2002 through April 30 2003 payable
in advance in equal monthly installments of Two Thousand Nine

Hundred Fortyfive Dollars and Eightyseven Cents294587 on

December 1 2002 and on the first day of each calendar month

thereafter during such period

5 The policy of commercial general liability
insurance required by Standard Endorsement No L211to this

Agreement a shall include a contractual liability endorsement
covering the Lessees indemnity obligations under this Agreement
and b shall include the Port Authority as an additional

insured including but not limited to coverage for premises
operations and completed operations The policy of automobile

liability insurance required by said Standard Endorsement No

L211shall cover all owned nonowned and hired vehicles In
addition to the policies of insurance required under said

Standard Endorsement No L211 the Lessee in its own name as

assured shall secure and pay the premium or premiums for a policy
of warehousemenslegal liability insurance in the minimum limit
of5000000 per occurrence Said policy of warehousemens

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 L211 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 L211shall 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

4



SPECIAL ENDORSEMENTS

limit vary change or affect the protections afforded the Port

Authority as an additional insured

6 Notwithstanding anything contained in this

Agreement 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 any
insurance policies required to be maintained by it under this

Agreement or to change or modify the insurance coverages required
under this Agreement and the Lessee shall promptly comply
therewith and shall promptly submit a certificate or certificates

evidencing the same to the Port Authority

7 The number of pounds avoirdupois contemplated in

paragraph h of Section 4 of the Terms and Conditions of this

Agreement for the premises is as follows five hundred 500

8 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

have no responsibility or obligation hereunder for finishing work

or for preparation of the premises for the Lessees use

9 Without limiting the generality of any provision
of this Agreement the Port Authority shall have no obligation to

provide any utilities or services to the premises or any portion
thereof during the term of the letting under this Agreement

10 a The Lessee shall have the right at any time

during the term of the letting from and after August 1 2002 to

add to the premises under this Agreement the enclosed space shown
in diagonal hatching on the sketch attached hereto hereby made a

part hereof and marked Exhibit A1 which enclosed space is

sometimes hereinafter called the option space The option
space shall be added to the premises under this Agreement upon
sixty 60 days notice given by the Lessee to the Port

Authority with the letting thereof to be in accordance with the

terms and conditions set forth below in this Special Endorsement

b In the event that the Lessee shall exercise
its option under paragraph a of this Special Endorsement to

have the option space added to the premises under this Agreement
the Port Authority shall let to the Lessee and the Lessee shall
hire and take from the Port Authority in addition to the

premises heretofore let to the Lessee under this Agreement the

letting as to which shall continue in full force and effect

5



SPECIAL ENDORSEMENTS

subject to and in accordance with all the terms provisions
covenants and conditions of this Agreement the option space

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 enclosed space and the said

structures fixtures improvements and other property all of

which is sometimes hereinafter in this Agreement called the
additional premises to be and become a part of the premises
under the Lease at 1201oclockAM on the date set forth in

the Lesseesnotice described in paragraph a of this Special
Endorsement which date is hereinafter called the Additional

Premises Commencement Date subject to and in accordance with

all of the terms covenants and conditions of this Agreement
including without limitation Section 27 of the Terms and

Conditions of this Agreement entitled Postponementfora term

expiring on the date of expiration set forth in Article II of
this Agreement unless sooner terminated The parties hereby
acknowledge that the additional premises will constitute non

residential property

c 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

d The Port Authority shall deliver the

additional premises to the Lessee in its then existing gas is
condition The Lessee acknowledges that prior to the execution
of its option under paragraph a of this Special Endorsement it

will have thoroughly examined and inspected the additional

premises The Lessee agrees to and shall take the additional

premises in its then as is condition and the Port Authority
shall have no obligations under this Agreement for finishing work
or preparation of any portion of the additional premises for the

Lesseesuse

e The Lessee acknowledges that it has not

relied and will not rely 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 this Agreement Without limiting
any obligation of the Lessee to commence operations under this

Agreement 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 this Agreement which is in a condition unsafe or

improper for the conduct of the Lesseesoperations therein under
this Agreement so that there is possibility of injury or damage
to life or property For all purposes of this Agreement the

6



SPECIAL ENDORSEMENTS

additional premises hereunder notwithstanding any statement
elsewhere in this Agreement of any rule for the measurement of

the area thereof shall be deemed to include all of the enclosing
partitions and the adjacent exterior building walls and glass to
and including the exterior surface thereof

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

g In addition to all other rentals payable
under this Agreement the Lessee shall pay a basic rental for the
additional premises according to the following schedule

commencing on the Additional Premises Commencement Date i
during the period from August 1 2002 through November 30 2002
both dates inclusive at the annual rate of Three Hundred Forty
eight Thousand Seven Hundred Ninetyfive Dollars and No Cents
34879500payable in advance in equal monthly installments of

Twentynine Thousand SixtysixDollars and Twentyfive Cents
2906625 on August 1 2002 and on the first day of each
calendar month thereafter during such period and ii during the

period from December 1 2002 through April 30 2003 both dates

inclusive at the annual rate of Three Hundred Sixtyone Thousand
Two Dollars and Eightythree Cents 36100283payable in
advance in equal monthly installments of Thirty Thousand Eighty
three Dollars and Fiftyseven Cents 3008357 on December 1
2002 and on the first day of each calendar month thereafter

during such period

11 In addition to all other rights under this

Agreement the Lessee shall have the right to terminate the
letting without cause at any time on thirty 30 days prior
written notice to the Port Authority provided however that any
notice given by the Lessee in accordance with the provisions of
this Special Endorsement shall not be effective if the Lessee is
under notice of default as to which any applicable period to cure

has passed or is under notice of termination from the Port
Authority either on the date of the giving of said notice or on

the intended effective date thereof 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 term of the letting under this

Agreement

12 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 basic rental

7
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additional 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 eighttenths of one percent of such unpaid
amount for each late charge period There shall be twentyfour
late charge periods during each calendar year each late charge
period shall be for a period of at least fifteen 15 calendar

days except one late charge period each calendar year may be for

a period of less than fifteen but not less than thirteen
calendar days Without limiting the generality of the foregoing
late charge periods in the case of amounts found to have been

owing to the Port Authority as the result of Port Authority audit

findings shall consist of each late charge period following the

date the unpaid amount should have been paid under this

Agreement Each late charge shall be payable immediately upon
demand made at any 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 Special
Endorsement 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 set forth herein Nothing
in this Special Endorsement is intended to or shall be deemed
to affect alter modify or diminish in any way iany rights
of the Port Authority under this Agreement including without
limitation the Port Authoritys rights set forth in Section 16 of
the Terms 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

0
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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

For the Port Authority

Initialled

For the Lessee
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BEFORE THE
FEDERAL MARITIME COMMISSION

Washington DC

x

AMERICAN WAREHOUSING OF NEW YORK INC x

Pier 5 Furman Street x

BrooklynNew York 11201 x

x

Complainant x

x

v x

x

THE PORT AUTHORITY OF NEW YORK AND x

NEW JERSEY x

225 Pazk Avenue South x

New York New York 10003 x

x

Respondent x

x

COMPLAINT

Docket No 04

Complainant American Warehousing of New York Inc by undersigned counsel

pursuant to Section 11 ofthe Shipping Act of 1984 the Act as amended 46USCapp

1710abrings this Complaint against Respondent The Port Authority of New York and

New Jersey and in support thereofstates as follows

1 Complainant American Warehousing ofNew York Inc AWNY is a

corporation organized and existing under the laws ofthe State ofNew York AWNY is

engaged in the foreign commerce of the United States in the business of storing handling and

distributing cocoa and certain other commodities for the account ofAWNYsocean common

carriernonvesseloperating common carrier NVOCC ocean freight forwazder marine

terminal operator MTO and shipper customers AWNYs principal place ofbusiness is

Pier 5 Furman Street Brooklyn New York 11201
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2 Respondent The Port Authority ofNew York and New Jersey The Port

Authority is a body corporate and politic created by Compact between the States ofNew

York and New Jersey with the consent ofthe Congress ofthe United States ofAmerica The

Port Authority was formed to provide inter alia efficient transportation and port commerce

facilities and services that move people and goods within the New YorkNew Jersey region

and access therefrom to the rest ofthe nation and to the world The Port Authoritys

principal place of business is 225 Pazk Avenue South New York New York 10003

3 Jurisdiction is proper before the Federal Maritime Commission pursuant to

Section I1 ofthe Act 46USCapp 1710 because as alleged herein The Port Authority has

violated and continues to violate Sections 10d3and 10d4ofthe Act 46USC app

1709d3and 1709d4respectively

4 In 1999 AWNY purchased all ofthe asscts ofCommodities Storage Inc and

pursuant to that transaction AWNY was assigned the rights as lessee under a lease with The

Port Authority for the premises known as Pier 7 atthe Brooklyn Marine Terminal in

Brooklyn New York hereinafter referred to as Pier 7or the Premises

5 Upon expiration ofthepreexisting lease in December 1999 AWNY

executed an Agreement ofLease for the Premises At the request ofThe Port Authority the

Agreement ofLease was backdated such that the lease term commenced in December 1999

and ended is Apri12003 A true and accurate copy ofthe Agreement of Lease is attached

hereto as Exhibit A and incorporated herein by reference

6 The stated purpose ofthe Agreement ofLease was fjor the temporary

receipt storage and distribution of cocoa beans and related cocoa products and other such

nonhazardous commodities as shall have the prior and continuing consent ofThe Port
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Authority for the account of persons fums and corporations other than the Lessee See

Exhibit A Agreement ofLease atpl

7 Upon expiration ofthe Agreement of Lease in Apri12003 AWNY remained

in possession ofthe Premises pursuant to an agreementwith The Port Authority with the

reasonable expectation that alongtermextensionrenewal of the Agreement of Lease would

be negotiated in good faith and ultimately executed and entered into by the parties

8 During the course AWNYs attempts to engageThe Port Authority in

discussions for anextensionrenewal ofthe Agreement of Lease various disputes azose

These disputes were caused by The Port Authoritys actual and constructive boycott of

AWNYsmaritime transportation operations The Port Authoritys unlawful interference

with AWNYs ability to provide services to its ocean carrier NVOCC ocean freight

forwarder MTO and shipper customers and The Port Authoritys decision to render one of

several in a series of pretextual and unsubstantiated termination notices that werepart of

The Port Authoritys continued stance ofrefusing to enter into meaningful and good faith

lease negotiations

9 Contemporaneous with the disputes described above in paragraph 8 AWNY

nonetheless continued to make all reasonable attempts to resolve any difficulties and enter

into negotiations with The Port Authority for extensionrenewal ofthe lease

10 On December 17 2003 AWNY filed aVerified Judicial Review Petition in

the Supreme Court ofthe State ofNew York pursuant to CPLRArticle 78 seeking inter

alia adeclaratory judgment annulling The PortAuthoritys Notice ofTermination

11 On or about May 17 2004 the Verified Petition was discontinued by

stipulation ofthe parties
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12 During the period May 17 2004 to June 16 2004 AWNY attempted in good

faith to negotiate with The Port Authority alongterm extensionrenewal ofthe Agreement of

Lease The Port Authoritys failure to negotiate in good faith with AWNY violates Sections

10d3and 10d4 of the Act 46USCapp 1709d3and 1709d4respectively

13 It is essential to AWNYsbusiness operations as is the case generally with

marine warehousing operators that AWNY have in place alongterm lease with The Port

Authority so that AWNY can then negotiate longterm commitments with its common

carrier NVOCG ocean freight forwazder MTO and shipper customers At all times The

Port Authority was advised that AWNY wassuffering a loss of business due to the

uncertainty of its lease of the Premises

14 During the course ofthe discussions The PortAuthority repeatedly refused to

entertain any proposal for alongterm extensiontenewalofthe Agreement ofLease

I5 Reasons given by The Port Authority as to why it would not enter into a long

term lease extension have proved to be unsubstantiated and purely pretextual

16 At the same time that The Port Authority maintained that it could not or did

not want to enter into long term leases with AWNY or others The Port Authority

nevertheless continued to enter into and operate under longterm leases with other entities at

its other tenninals For example The Port Authority i on December 1 2000 executed a30

yeaz lease with Port Newazk Container Terminal LLC ii on October 1 2000 executed a

30yeaz lease renewal with Maher Terminals Inc and iii on January 6 2000 executed a

30yeaz lease with Maersk Container Service Company Inc

17 On June 16 2004 the Port Authority unilaterally broke offandor refused to

enter into a dialogue with AWNY with respect to the Premises On July 6 2004 The Port
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Authority served AWNY with aNotice ofPetition and Petition for aCommercial Holdover

in the Civil Court of the City ofNew York Kings County seeking the removal ofAWNY

from the Premises known as Pier 7 AWNY is seeking to lay these issues properly before the

Commission

COUNTI

Violation of46USCapp 1709d3

18 Paragraphs 1 through 17 are incorporated herein by reference

19 Respondent The Port Authority is a marine terminal operator as said term is

defined in Section314 ofthe Act 46USC app 170214

20 Section 10d3ofthe Act 46USC app 1709d3provides thatthe

prohibitionsinsubsectionsb10 and 13 ofthis section apply to marine temvnal

operators Accordingly it is unlawful for amarine terminal operator such as The Port

Authority to unlawfully refuse to deal or negotiate a lease extensionrenewal with AWNY

21 By acting as aforesaid The Port Authority has violated and continues to

violate Section 10d3of the Act 46USCapp 1709d3The Port Authority has not

provided any material or reasonable justification for its refusal to negotiate or enter into a

longterm lease renewal with AWNY and appeazs to be attempting to divert business The

Port Authoritys actions have given AWNYs competitors at other terminals and geographic

locations an unfair advantage in that they are able to enter into loneterm contracts or

agreements with their ocean carrier NVOCC ocean freight forwazder MTO and shipper

customers As a result ofThe Port Authoritys refusal to deal or negotiate AWNY is unable

to enter into stable and longterm cornmitments or agreements with its customers Moreover

The Port Authoritys refusal to deal or negotiate alongterm lease adversely affects
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AVJNYs ability to formulate necessary longterm business forecasting operational planning

and investrnents As aresult AWNY has suffered and will suffer monetary damages in an

amount yet to be determined but exceeding1500000000 per yeaz

COUNT II

Violation of46USCapp 1709d4

22 Paragaphs 1 through 21 aze incorporated herein by reference

23 Section 10d4ofthe Act 46USCapp 1709d4provides No marine

terminal operator may give undue of unreasonable preference or advantage or impose any

undue or unreasonable prejudice or disadvantage with respect to any person

24 By acting as aforesaid The Port Authority has violated and continues to

violate Section 10d4ofthe Act 46USCapp 1709d4The Port Authority has not

provided any material or reasonable justification for its refusal to negotiate or enter into a

longterm lease renewal with AWNY and appeazs to be diverting business The Port

Authoritys actions have given AVJNYs competitors atother terminals and geographic

locations an unfair advantage in that they aze able to enter into long term commitments or

agreements with their common carrier NVOCC ocean freight forwarder MTO and shipper

customers AWNY is unable to enter into similaz commitments or agreements with its

customers and as a result has suffered monetary damages in an amount yet to be determined

but exceeding1500000000 per yeaz

W1IEREFORE Complainant prays that Respondent be required to answer the

chazges herein that after due hearing an order be made commanding Respondent i to cease

all actions to terminate Complainants leasehold relafionship with Complainant ii to

recommence discussions with the Complainant in good faith for alongterm extension ofthe
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Agreement ofLease similaz to those entered into by The Port Authority for its other

terminals iii to establish and put in force such practices as the Commission detemtines to

be lawful and reasonable and iv to pay to Complainant by way ofreparation for the

unlawful conduct hereinabove described in an amount yet to be detemtined but exceeding

1500000000 per yeaz with interest and attorneys fees or such other sum as the

Commission may determine to be proper as an awazd of reparation and that suchother and

fiuther order or orders be made as the Commission so determines to be appropriate
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VERIFICATION

The undersigned declares and certifies under penalty ofperjury that the statemrnts set

forth in this instrument aze true and correct

American Warehousing ofNew York Inc

Dated August S 2004
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Respectfully submitted

C
aniel C Mazotta Esq

Down MAROTTA LLC
277 Broadway
Suite 1310
New York New York 10007

Telephone 2123491200
Facsimi12123494056

THOMPSON COBI
Richazd K Bank

Ashley W Craig
Sean McGowan
1909 K StreetNW
Suite 600

Washington DC2000b

Telephone 2025856909
Facsimile 2025856969

Counsel toAmerican Warehousing
ofNew York Inc
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CERTIFICATE OF SERVICE

I hereby certify that a copy ofthe foregoing Verified Complinthas been served upon

the persons or organizations on the following service Iist this TddayofAugust 2004 in the

manner indicated below

r
i t

Christopher C Horak

Office ofthe Secretary
The Port Authority ofNew York

and New Jersey
225 Pazk Avenue South

New York New York 10003

by First Class Mail
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