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THIS AGREEMENT is made this 30th day of December, 1990,
by and between PHILADELPHIA REGIONAL PORT AUTHORITY ("PRPA"), a
body politic and corporate and a public authority and
instrumentality of the Commonwealth of Pennsylvania, and HOLT

CARGO SYSTEMS, INC. ("HOLT"), a Delaware corporation.

WITNESSETH:

WHEREAS, the Philadelphia Port Corporation ("PPC") and
HOLT entered into that certain Lease and Operating Agreement
dated March 30, 1989, filed with the Federal Maritime Commission
("FMC") on March 31, 1989 and designated FMC Agreement No.
224-200233, as amended by the following certain agreements filéd
with the FMC: FMC Agreement Nos: 224-200233-01 and
©'224-200233-002, both effective May 12, 1989; Agreement No.
224-200233-003, effective May 16, 1989; Agreement No.
224-200233-004, effective June 28, 1989; and Agreement No.

224-200233-005, effective October 3, 1989; and

WHEREAS, PPC and Portside Refrigerated Services, Inc.
("Portside”) entered into a license agreement dated January 11,
1990, FMC Agreement No. 224-200-316 (the "Portside License"),
with respect to a portion of PAMT, as hereinafter defined, which
license agreement shall be terminated no later than the Effective

Date hereof; and



WHEREAS, by that certain Tripartite Agreement dated
July 26, 1990 between PPC, PRPA and the City of Philadelphia (the
"City"), PPC assigned to PRPA, and PRPA assumed from PPC,

inter alia, certain of PPC’s rights, title and interest in, to

and under the said Lease and Operating Agreement and the Portside
License from and after July 26, 1990, which assignment and
assumption was confirmed by that certain Assignment Agreement
between PPC and PRPA also dated July 26, 1990, filed with the FMC
on July 30, 1990 and designated FMC Agreement No. 224-200233-006,
effective July 30, 1990 (the Lease and Operating Agreement, as so
amended and assigned prior to the date of this amendment and
restatement is hereinafter referred to as the "PPC-Holt

Agreement"); and

WHEREAS, by that certain deed dated July 26, 1990 the
City conveyed to PRPA all of the City’s right, title and interest
in and to those certain port facilities known as the Packer
Avenue Marine Terminal ("PAMT") more fully described on

Exhibit A, attached hereto and made a part hereof; and

WHEREAS, PRPA owns in fee a certain portion of the PAMT (the
"Main Terminal Area") as shown on Exhibit B, and PRPA and the
Commonwealth of Pennsylvania (the "Commonwealth”) own in fee as
tenants in common a portion of PAMT described as part of Exhibit B
(the "Commonwealth Area") (PRPA's and the Commonwealth’s interest

being 516/1000ths and 484/1000ths respectively); and
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WHEREAS, PRPA and the Commonwealth own in fee as
tenants in common a portion of the PAMT commonly known as Shed C,
as shown on Exhibit B ("Shed C") (PRPA’'s and the Commonwealth’'s

interest being 32/1000ths and 968/1000ths respectively);

WHEREAS, the Commonwealth, pursuant to that certain
Sublease Agreement dated April 1, 1977, subleased its interest in

PAMT to the City (the "Commonwealth Sublease™); and

WHEREAS, by that certain Assignment Agreement dated
July 26, 1990 the City assigned to PRPA, and PRPA assumed from
the City, all of the City s right, title and interest in, to and

under the Commonwealth Sublease; and

WHEREAS, PRPA is authorized to enter into leases,
operating agreements and other agreements with respect to the
PAMT and to amend and modify existing leases, operating

agreements and other agreements with respect to the PAMT; and

WHEREAS, PRPA and HOLT desire to amend and restate the

PPC-Holt Agreement.

NOW, THEREFORE, in consideration of the mutual terms,
covenants, provisions and conditions herein set forth, and
intending to be legally bound hereby, the parties hereto agree as

follows:

A565.A(RE) 3 12,/29/90



ARTICLE I

LEASE AND USE OF TERMINAL

1.1 Grant. PRPA hereby leases to HOLT, and HOLT
hereby leases from PRPA, the entire PAMT (consisting of the Main
Terminal Area, the Commonwealth Area and Shed C), the Additional
Parcels (as hereinafter defined) (the Main Terminal Area, the
Commonwealth Area, Shed C and the Additional Parcels are
hereinafter collectively referred to as the "Terminal") and the
PRPA Cranes (as hereinafter defined), all for the term and on the
conditions set forth herein.

1.2 Appointment. It is the intent of the parties that
HOLT, subject to the terms and conditions hereof, shall be the
exclusive public marine terminal operator at the Terminal, which
shall be operated and used by HOLT in a competent, efficient and
first-class manner, to accommodate shipping of containerized,
bulk and breakbulk cargo through the Terminal by water, rail and
truck.

1.3 Independent Contractor. HOLT shall be an

independent contractor in the performance of its obligations
under this Agreemént. Any employees of HOLT who perform terminal
operations and/or stevedoring services or other services shall be
the employees of HOLT solely, and PRPA shall not be a joint
employer of any of HOLT s employees. In addition, any employees
of any other terminal operator and/or stevedoring company

contracted by HOLT to perform any services at the Terminal shall

A565.A(RE) 4 12/29/90



not be the employees of PRPA, and PRPA shall in no way be
considered a joint employer of such employees. To that end, HOLT
shall have the exclusive right and duty to supervise and direct
the day-to-day activities of its employees, including without
limitation, the responsibility to determine and pay their wages
and any benefits, to fulfill all applicable requirements under
any collective bargaining agreements and to pay all federal,
state and local taxes or coﬂtributions imposed or regquired under
unemployment, workers  compensation, social security, wage and
income tax laws with respect to them. There shall be no direct
or indirect participation by PRPA in any employee relations
matter concerning those persons employed to perform terminal or
stevedoring operations. Nothing herein shall be deemed to
prohibit PRPA from participating in discussions or negotiations
between labor and management in the interest of fostering labor
vrelations.

1.4 Use.

(a) The primary use of the Terminal and to the
extent applicable, the Cranes, as hereinafter defined, shall be
as a marine terminal, which is hereby defined as a facility for:
(1) the docking and mooring of vessels; (2) the receipt,
assembling, distributing, moving, loading and unloading of
merchandise, goods, and cargo in containers, bulk and breakbulk
into and from such vessels; and (3) uses incidental thereto.
Other permitted uses shall be the providing of berth space and/or

terminal services to vessels of all kinds; the consolidating,
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stuffing and stripping, storing and warehousing of merchandise,
goods and cargo; transferring merchandise, goods and cargo to,
from and between cargo vessels ofrall kinds, trucks and railcars;
ancillary office activities;_and marine activities similar to the
foregoing.

(b) HOLT shall not use or permit the Terminal to
be used in whole or in part during the Term of this Agreement for
any purpose other than as hereinabove set forth, except with the
prior written consent of PRPA. HOLT expressly agrees that it
shall not use the Terminal for any use in violation of any
present or future laws, orders, ordinances, judgments, decrees,
general rules, regulations or the like of any public or federal,
state or local governmental authority (other than PRPA) at any
time applicable thereto, including but not limited to, the
Commonwealth and the City, and including but not limited to laws,
rules, regulations, statutes and ordinances relating to the
public health, safety or welfare, or use of the Terminal. HOLT
hereby expressly agrees at all times during the Term of this
Agreement, at its own cost except as expressly provided in this
Agreement, to operate the Terminal in compliance with any and all
present and future laws, ordinances and general rules or
regulations of any public or governmental authority (other than
PRPA) now or at any time in force during the Term of this
Agreement, and to pay and save PRPA harmless from all penalties,

fines, damages or costs resulting from HOLT s failure to do so.
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1.5 PRPA Field Representative. PRPA shall have the

right to have present at the Terminal at all times a field
representative (the "PRPA Field Representative"). At no cost or
expense to PRPA, HOLT shall provide the PRPA Field Representative
with sufficient and secure office space (acceptable to PRPA) and
access to restrooms at the Terminal to carry out his or her
responsibilities. HOLT shall, at its sole cost and expense,
provide in-terminal telephone service to the PRPA Field
Representative. PRPA shall have the right to install and operate
a teléphone system and line upon the Terminal, at PRPA's sole
cost and expense, for use by PRPA and the PRPA Field
Representative. PRPA shall be responsible for the maintenance
and repair of such telephone system and line.

1.6 Operations to Maximize Use. HOLT agrees to

conduct its operations at the Terminal at all times in such a
commercially reasonable way as to maximize the use of the
Terminal.

1.7 Title; Quiet Enjoyment. PRPA represents and

warrants that: the Commonwealth Sublease has not been modified
or amended on the date hereof, and that a true and correct copy
of the Commonwealth Sublease has been delivered to HOLT prior to
the date hereof. PRPA represents and warrants that, subject only
to the matters referred to in this Section 1.7 and Section 24.2,
it has good and marketable fee title to the Main Terminal Area
(except that certain area owned by DRPA (as hereinafter defined)

as shown on Exhibit A (the "DRPA Area")), to its 516/1000ths
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interest in the Commonwealth Area, to its 32/1000ths fee interest
in Shed C, to all fixtures and other property located at PAMT on
the date hereof, including the PRPA Cranes (but excluding the
Holt Cranes, as hereinafter defined, and further excluding all
other container-handling equipment such as tractors, forklifts,
chassis and top loaders owned by HOLT), to the Additional Parcels
(except, with respect to all the foregoing, to the land extending
from the low water mark to the pier head line of the Delaware
River), and good and marketable title to its leasehold interest
in the Commonwealth Area and Shed C. PRPA covenants that so long
as HOLT observes and performs all of the covenants, terms and
conditions to be observed and performed by HOLT under this
Agreement, HOLT shall, subject to the matters referred to in this
Section 1.7 and Section 24.2, peaceably and quietly hold and
enjoy the Terminal pursuant to this Agreement for the term hereby
demised. This Agreement and PRPA s interest in the Terminal are
subject to (i) easements, agreements and restrictions of record;
(ii) easements visible upon the ground; (iii) that certain Lease
Agreement between PRPA, as lessor, and the Commonwealth, as
lessee, and that certain Agreement of Sublease between PRPA, as
sublessee, and thé Commonwealth, as sublessor, both dated as of
July 15, 1990 (collectively, the "Commonwealth Leases™); (iv)
trackage rights of railroads as set forth on Exhibit L; (v) the
leases and other agreements set forth on Exhibit K affecting
portions of the Additional Parcels; (vi) that certain option

agreement between PRPA and the City of Philadelphia dated
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July 26, 1990, a copy of which has been delivered to HOLT; (vii)
existing riparian and navigational rights of the United States,
the Commonwealth and the public; and (viii) rights-of-way for
public streets. PRPA represents and warrants that the matters
set forth in Subsections (i) through (iv) and (vi) of the
preceding sentence will not unreasonably interfere with the use
or enjoyment of the Terminal as a marine terminal as contemplated
by this Agreement, that the matters set forth in Subsection (v)
of the preceding sentence will not unreasonably interfere with
the use or enjoyment of portions of the Terminal other than the
Additional Parcels as a marine terminal as contemplated by this
Agreement, and that the matters set forth in Subsection (viii) of
the preceding sentence will not unreasonably interfere with thg
use or enjoyment of the Terminal as a marine terminal asbl
contemplated by this Agreement except to the extent that streets
shown on the City Plan and located within the Terminal are not
vacated.

1.8 Non-Disturbance. The Commonwealth, by joining in

this Agreement for the limited purposes set forth on the
signature page hereof, as part fee owner of the Commonwealth Area
and Shed C, agrees that, notwithstanding any breach or default by
PRPA under the Commonwealth Sublease or the Commonwealth Leases,
or any termination or expiration of the Commonwealth Sublease or
the Commonwealth Leases prior to the end of the Term hereof,
provided that HOLT is not in default hereunder, the Commonwealth

and its successors or assigns, shall not disturb HOLT s
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possession of the Terminal pursuant to the covenants, terms and
conditions of this Agreement.

1.9 Estoppel Certificates. Each of PRPA and HOLT, at

any time from time to time upon the written regquest of the other
of them (the "Requesting Party"), shall within fifteen (15) days
of the date of such written request, execute and deliver to the
Requesting Party a written statement:

(a) confirming the commencement and expiration
dates of this Agreement;

(b) certifying that this Agreement is in full
force and effect and has not been modified, assigned,
supplemented or amended except by such writings as shall be
stated;

(c) certifying that all conditions and agreements
under this Agreement to be satisfied or performed by the
Requesting Party have been satisfied and performed excebt as
shall be stated;

(d) certifying that the Requesting Party is not
in breach or default under this Agreement and there are no
defenses or offsets against the enforcement of this Agreement by
the Requesting Party except as shall be stated;

(e) stating the date through which the Base
Compensation, as hereinafter defined, and all other sums payable
hereunder have been paid; and

(f) providing any other information which the

Requesting Party shall reasonably request.
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1.10 Zoning and Other Permits. PRPA represents and

warrants that the use of the Terminal as a marine terminal as
contemplated by this Agreement is a permitted use of the Terminal
pursuant to the Philadelphia Zoning Code. PRPA makes no other
warranty or representation with respect to the use of the
Terminal except as expressly stated herein.

1.11 DRPA Owned Areas.

(a) If the Delaware River Port Authority ("DRPA")
leases the area identified as the "DRPA Parcel"” on Exhibit A to
PRPA,‘PRPA shall, by amendment to this Agreement, sublease the
DRPA Parcel to HOLT for the shorter of the term of the DRPA-PRPA
lease and the Term of this Agreement, and the DRPA Parcel shall
be deemed a part of the Terminal, subject to the following terms
and conditions and upon such other terms and conditions as the
parties may agree:

(i) HOLT shall assume all of the
obligations, liabilities, terms, conditions and covenants,
including without limitation the payment of any rent and other
charges, of PRPA under the DRPA-PRPA lease. It is the intention
of the parties that such sublease shall be triple net. To that
end HOLT shall also agree to provide directly to DRPA any
indemnifications required under the DRPA-PRPA lease, and to name
DRPA as an additional insured on any insurance policy required to
be maintained under the DRPA-PRPA lease.

(ii) HOLT shall enter into an indemnification

agreement with PRPA pursuant to which HOLT agrees to indemnify
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PRPA with respect to any liability that it may incur under the
DRPA-PRPA lease and with respect to the DRPA Parcel;

(iii) PRPA shall not be deemed to have made
any warranties or representations of any sort with respect to the
DRPA Parcel, and, notwithstanding anything to the contrary
contained herein, PRPA shall not have any maintenance, repair or
other obligations of any sort hereunder with respect to the DRPA
Parcel or any improvements that may be made thereon except for
the maintenance and repair of those items for which it is
responsible with respect to the Terminal pursuant to Section 6.1.
HOLT shall have an opportunity to comment on the terms and
conditions of the proposed DRPA-PRPA lease and, to the extent
deemed necessary by PRPA, HOLT shall participate with PRPA in
lease negotiatioﬁs with DRPA. PRPA shall not enter into a lease
with DRPA for the DRPA Parcel prior to HOLT s written approval of
the terms and conditions thereof.

(b) PRPA shall use its best efforts to cause DRPA
to enter into a written agreement pursuant to which DRPA grants
to PRPA, its lessees and their respective agents, employees and
invitees, the right to use the DRPA Area for a period not less
than the Term of this Agreement. HOLT s Base Compensation shall

not be increased on account of such agreement.
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ARTICLE II

EFFECTIVE DATE: TERM

2.1 Effective Date. This Agreement shall become

effective on the last to occur of (i) January 1, 1991; (ii) the
date on which an executed copy of this Agreement is submitted to
the FMC for filing in accordance with the Shipping Act of 1984
(hereinafter the "Effective Date"); (iii) the date on which the
Attorney General of the Commonwealth of Pennsylvania approves
this Agreement; and (iv) the date on which the Commonwealth joins
herein for the limited purposes set forth on the joinder attached
to this Agreement. PRPA shall cause this Agreement to be
submitted to the FMC for filing promptly following execution.
‘The parties shall execute and deliver to one another a
confirmation of the Effective Date promptly following the
Effective Date.

2.2 Term. This Agreement shall commence on the
Effective Date and shall end, subject to Section 2.3 hereof, ten
(10) years after the Effective Date (the "Term"), unless sooner
terminated as hereinafter provided.

2.3 Renewal Options.

(a) HOLT shall have the option to extend the Term
of this Agreement for two (2) consecutive additional periods of

ten (10) years each (each of which periods is hereinafter
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referred to as a "Renewal Period"), provided that HOLT is not in
default under this Agreement either at the time of exercising
such option or at the commencement of the respective Renewal
Period. HOLT shall exercise the aforesaid options to renew, in
each instance, by giving PRPA written notice at least 180 days
prior to the end of the Term or the last day of the Renewal
Period then in effect, as applicable. Each Renewal Period shall
begin on the day immediately following either the end of the Term
or the last day of the prior Renewal Period, as applicable. 1In
the event HOLT shali fail to exercise its option with regard to
any Renewal Period in a timely manner, HOLT s rights hereunder
with regard to such Renewal Period and any subsequent Renewal
Period shall immediately and irrevocably terminate. The terms
and conditions applicable in each Renewal Period shall be those
specified for the Term of this Agreement, except for the
compensation due from HOLT to PRPA for such Renewal Period and
the amount of the Letter of Credit (as hereinafter defined)
required to be delivered by HOLT, which items shall be
established as set forth in subsection (c) below, and except that
upon the expiration of the second Renewal Period, HOLT shall have
no further right to extend the Term unless HOLT has been granted
additional renewal rights as set forth in Subsection 2.3(b).

(b) At such time, if any, during the Term
(including any Renewal Period) that the Major Development (as
hereinafter defined) is substantially completed by HOLT in

accordance with plans therefor approved by PRPA in accordance
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with Sections 7.6 and 24.2 hereof, then HOLT shall be granted

two (2) additional options to renew for a period of ten years
each (provided HOLT is not in default under this Agreement either
at the time of exercising such option or at the commencement of
the respective Renewal Period), each of which periods shall also
be referred to as a "Renewal Period" hereunder. HOLT shall
exercise the aforesaid options to renew, if at all, in each
instance by giving PRPA written notice at least 180 days prior to
the end of the last day of the Renewal Period then in effect.
Each Renewal Period shall begin on the day immediately following
the last day of the prior Renewal Period. In the event HOLT
shall fail to exercise its option with regard to any Renewal
Period in a timely manner, HOLT s rights hereunder with regard to .
such Renewal Period and any subsequent Renewal Periods shall
immediately and irrevocably terminate. The terms and conditions
applicable in each Renewal Period shall be those specified for
the Term of this Agreement, except for the compensation due from
Holt to PRPA for such Renewal Period and the amount of the
Security Deposit and the Letter of Credit required to the
delivered by HOLT, which items shall be established as set forth
in Subsection (c) below, and except that upon expiration of the
final Renewal Period, Holt shall have no further right to extend
the Term. For the purposes of this Section 2.2.43(b) and Section
24.2, the Major Development shall be deemed "substantially
completed” upon the first to occur of the completion of the

construction or work in accordance with the plans therefor of 80%
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of the Major Improvements (as hereinafter defined), subject only
to minor punch list items which can be completed without
unreasonably interfering with HOLT'S use of such improvements, or
the commencement of HOLT s use of such improvements for their
intended purpose without physical impediments significantly
reducing potential volume or increasing costs compared to those
that will obtain upon final completion. In the event that HOLT
and PRPA fail to agree upon when a Major Development is
substantially completed, the issue shall, at the request of
either party, be determined by the Arbitrators (as hereinafter
defined), whose decision shall be final and binding and, if
necessary, may be enforced by appropriate judicial proceedings.
(c) HOLT and PRPA shall negotiate in good faith
the compensation to be paid by HOLT to PRPA with respect to a
Renewal Period and the amount of the Security Deposit and the
Letter of Credit to be delivered by HOLT prior to the
commencement of such Renewal Period. In the event that HOLT and
PRPA do not reach agreement on such matters at least ninety (90)
days prior to the last day of the Term or the Renewal Period
during which the option to renew was exercised, then the
compensation due from HOLT to PRPA for such Renewal Period and
the amount of the Letter of Credit and the Security Deposit shall
be determined by the Arbitrators. The Arbitrators shall base
their decision upon such factors as they deem commercially
reasonable, including but not limited to rent being charged and

security being required for comparable facilities located in the
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Port of Philadelphia, and in other ports on the east coast of the
United States of America, HOLT s costs incurred in providing
services at the Terminal, PRPA s operational and capital costs
(including capital funds of the Commonwealth) related to the
Terminal, the fair market rental value of the Terminal if it were
available for lease to other interested parties, and HOLT s costs
incurred in connection with non-movable capital improvements to
and (provided HOLT submits the Moveable Capital Inventories as
required by Section 3.4 hereof) moveable capital improvements at
the Terminal. The Arbitrators shall request such information as
they deem necessary to make their determination including without
limitation the accumulated depreciation in respect to the
Moveable Capital Inventories. Regardless of the fill or other
improvements that HOLT may make to the Additional Parcels, the
Arbitrators shall not reduce below zero either the Development
Fee (as hereinafter defined) or the Additional Parcel Fee (as
hereinafter defined), if applicable, with respect to the
Additional Parcels, nor require any payment to HOLT by PRPA on
account of such fill or other improvements. 1In the event HOLT
has not received approval of a Master Plan (as hereinafter
defined), then the Arbitrators, in determining the compensation
for the Additional Parcels, may consider, among other factors,
the possibility that HOLT may not enjoy possession of the
Additional Parcels for the full Renewal Period then under
consideration. 1In determining the compensation for the

Additional Parcels, the Arbitrators shall value the Additional
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Parcels independently from the remainder of the Terminal. If the
Arbitrators have not rendered their decision by the commencement
of the applicable Renewal Period, HOLT shall continue to pay
compensation at the rates applicable during the Lease Year
preceding such Renewal Period and the amount of the Letter of
Credit shall remain at the amount for such preceding year until
the Arbitrators have rendered their decision, and, within
forty-five (45) days following such decision, HOLT shall pay to
PRPA, or PRPA shall refund to HOLT, as the case may be, the
amount by which compensation for the applicable Renewal Period
has been underpaid or overpaid, and HOLT shall deliver the Letter
of Credit in the amount determined by the Arbitrators.

(d) In the event HOLT exercises a renewal option
or options hereuhder, "Term" as used in this Agreement shall be
deemed to include such Renewal Period(s) unless the sense of this
Agreement requires otherwise. The parties hereto shall
undertake, prior to the commencement of any Renewal Period, to
file with the FMC an amendment extending this Agreement for such
Renewal Period.

2.4 Termination. This Agreement is subject to the

termination rights granted hereunder to PRPA and HOLT. No
termination shall be effective until notice thereof has been
filed with the FMC.

2.5 Surrender of Possession: Holdover.

(a) HOLT shall peaceably deliver up and surrender

possession of the Terminal to PRPA at the expiration or
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termination of this Agreement. Except as otherwise provided in
Subsections 2.5(b) and (c), HOLT shall not holdover in all or any
part of the Terminal after termination or expiration of this
Agreement without first obtaining the written approval of PRPA,
which PRPA shall have no obligation whatsoever to grant. Any
such holdover shall be deemed an extension of this Agreement on a
month-to-month basis upon the same terms and conditions of this
Agreement, except that HOLT shall pay to PRPA during each month
of the holdover period an amount equal to the greater of (1)
one—tWelfth (1/12) of one hundred fifty percent (150%) of the
Base Compensation, as hereinafter defined, payable for the twelve
(12) months immediately preceding the inception of the holdover
period, or (ii) an amount equal to the Base Compensation
determined pursuant to the terms hereof with respect to
operations during the holdover period. Nothing in this Section
2.5 shall be deemed to give HOLT any right to holdover or to
prevent PRPA from evicting HOLT or pursuing other remedies in the
event of such holdover.

(b) Notwithstanding anything to the contrary
contained herein, upon the expiration or termination of this
Agreement HOLT shall be permitted, at its risk, to leave HOLT s
equipment and cargo upon the Terminal at such area as PRPA
reasonably determines (taking into consideration the reasonable
needs for security), for a period not to exceed thirty (30) days
(the "Equipment Removal Period"”). PRPA shall at least twenty

(20) days prior to the expiration or, if appropriate, the
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termination of this Agreement notify HOLT of such designated
areas. HOLT, prior to the expiration or termination of this
Agreement, shall move, at its sole cost and expense, all of its
equipment and cargo to such designated area. HOLT shall be
permitted access to those areas of the Terminal designated by
PRPA at reasonable times and upon reasonable notice to remove
such equipment and cargo during the Equipment Removal Period.
During the Equipment Removal Period, PRPA shall be en;itled to
receive rent at a rate of ten cents ($0.10) per square foot per
month for such area designated for cargo, and HOLT shall not be
required to pay any holdover payment or charge for the storage of
such equipment.

(c) Notwithstanding anything to the contrary
contained herein; in the event PRPA does not purchase all of the
HOLT Cranes upon the expiration or termination of this Agreement,
the HOLT Crane(s) not purchased by PRPA shall not be used for
operations of the Terminal following such termination or
expiration, and HOLT shall be permitted to leave upon the
Terminal at a location on the crane rail to be determined solely
by PRPA, for a period not to exceed one hundred fifty (150) days
following the expiration or termination of this Agreement (the
"HOLT Crane Removal Period"), the HOLT Crane(s) not purchased by
PRPA. There shall be no Base Compensation, holdover payments or
other charges due from HOLT on account of the HOLT Cranes during
the HOLT Crane Removal Period. HOLT and its contractors shall be

permitted access to the Terminal in accordance with the Plan, as
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hereinafter defined, to remove and dismantle such HOLT Crane(s)
during the HOLT Crane Removal Period. 1If any such services are
requested by HOLT, HOLT shall pay to PRPA all of PRPA s
reasonable incremental out of pocket costs associated with or
caused by such removal or dismantling such as, by way of example
only, utility, security and labor costs. HOLT shall, at its
expense, restore the Terminal and the crane rails to their
condition prior to such removal.

(d) The Equipment Removal Period and the HOLT
Crane.Removal Period are hereinafter occasionally referred to
collectively as the "Removal Periods.” During the Equipment
Removal Period, and any subsequent holdover period, HOLT shall
cause to be insured as set forth in Section 5.1(b) all of HOLT's
equipment and cargo which remains on the Terminal beyond the
‘expiration or termination of this Agreement. During the HOLT
Crane Removal Period, and any subsequent holdover period, HOLT
shall keep the HOLT Cranes which are not purchased by PRPA
insured from "all risks" of direct physical loss on a replacement
cost basis. In addition, during the Removal Periods, and any
subsequent holdover period: HOLT shall continuously keep in
effect the insurance set forth in Sections 5.2 through 5.6;
HOLT s indemnification obligation under Section 5.11(a) shall
continue in full force and effect (subject to Sections 5.11(c)
and (d)); HOLT s representations, warranties, covenants and
indemnification obligations in Sections 6.2(a)(ii), 10.1, 10.2,

in the last sentence of Section 10.3(a), Sections 10.4, 10.5 (to
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the extent generated by HOLT), 10.6 and 24.2(a)(ii) shall
continue in full force and effect; and all of PRPA's remedies in
Sections 10.9 and 19.1 through 19.3 shall continue in full force
and effect. HOLT shall further comply with the provisions set
forth in Section 7.4 regarding the removal of the HOLT Cranes.
(e) 1If HOLT fails to remove HOLT s equipment and
cargo by the end of the Equipment Removal Period, or to remove
the HOLT Crane(s) by the end of the HOLT Crane Removal Period,
then PRPA shall give HOLT written notice of such failure. If
HOLT fails to remove HOLT s equipment and cargo or the HOLT
Cranes within 30 days after such notice, then PRPA shall have the
right to remove the same to a reasonable location off the
Terminal, in which event HOLT shall pay to PRPA on demand all
moving and storaée costs incurred by PRPA. Following such
removal and notification to HOLT of the location to which such
items were removed, PRPA shall have no obligations whatsoever

with respect to such items.

ARTICLE III

COMPENSATION

3.1 Base Compensation. As consideration to PRPA for
HOLT s use of the Terminal and the PRPA Cranes, and for the
benefits specified herein, HOLT shall during the Term hereof pay

to PRPA in United States Dollars, on the fifteenth day of each
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month, without prior demand, set-off, or delay (but after having
deducted any credits specifically authorized by this Agreement in
the amounts and at the times so provided), at the offices of PRPA
as set forth in Section 28.1 hereof or at such other place as
PRPA may from time to time direct, compensation as follows:

(a) Base Rent. (i) Commencing on the Effective
Date and continuing thereafter until the expiration of the Term,
an annual base rent (the "Base Rent"), in advance, in the amount
set forth below in Schedule I for each respective Lease Year, as
hereihafter defined. The Base Rent shall be due and payable
during each respective Lease Year in twelve equal monthly
installments as set forth below in Schedule I. If the Effective
Date is a day other than the 15th of a calendar month, HOLT shall .
pay to PRPA on or before the Effective Date a pro rata portion of
vthe Base Rent. 1If the last month of the Term ends on a day other
than the 14th of a calendar month, Base Rent for the last month

shall be prorated on a per diem basis.

SCHEDULE I
LEASE YEAR ANNUAL BASE RENT MONTHLY INSTALLMENT
1 $ 400,000 % 33,333.33
2 $ 425,000 $ 35,416.67
3 $ 750,000 8 62,500.33
= $ 825,000 $ 68,750.33
5 $1,025,000 $ 85,416.67
6 $1,150,000 g 95,833.33
7 $1,300,000 $108,333.33
8 $1,370,000 $114,116.67
S $1,425,000 $118,750.00
10 $1,445,000 $120,416.67
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A "Lease Year" as used in this Agreement shall mean a one year
period, the first of which shall commence on the Effective Date.
(1ii) Notwithstanding anything to the contrary
contained in this Section 3.1(a), in the event that the Container
Capital Improvements (as defined, in Section 7.7(a)) are not
completed (as defined in 3.1(b)) or the repairs set forth on
Exhibit N are not completed on or before the first day of the
third Lease Year, then, as HOLT s sole remedy (provided that the
failure to complete the Container Capital Improvements by such
date is not due to PRPA's failure to proceed with due diligence
to meet the respective target completion dates for each Container
Capital Improvement as set forth in Exhibit H), the Base Rent
shall remain at and be $425,000 until the earlier of the  (A) date
upon which the last Container Capital Improvement to be completed
is completed and the repairs set forth on Exhibit N have been
completed (the "Container Capital Improvements Completion Date"),
and (B) the first day of the fifth Lease Year, when the Base Rent
shall be increased to $525,000 and shall remain at such amount
until the Container Capital Improvements Completion Date.
Notwithstanding Schedule I, the Base Rent shall be determined as
follows: (x) in the event the Container Capital Improvements
Completion Date occurs during the third Lease Year, the Base Rent
due and payable for the period from the Container Capital
Improvements Completion Date to the end of the third Lease Year

shall be pro-rated on a per diem basis at the amount for the
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third Lease Year as set forth on Schedule I, and thereafter the
Base Rent shall increase on each anniversary of the Effective
Date to the amount set forth on Schedule I for the next Lease
Year; (y) in the event the Container Capital Improvements
Completion Date occurs during the fourth Lease Year, the Base
Rent due and payable for the period from the Container Capital
Improvements Completion Date to the end of the fourth Lease Year
shall be prorated on a per diem basis at the amount for the third
Lease Year as set forth in Schedule I, and thereafter the Base
Rent shall increase on the next anniversary of the Effective Date
to the amount set forth on Schedule II for the fourth Lease Year
and thereafter on each anniversary of the Effective Date to the
amount set forth on Schedule II for the next Lease year; and (z)
in the event the Container Capital Improvements Completion Daté
occurs on or after the first day of the fifth Lease Year, the
'Base Rent due and payable for the period from the Container
Capital Improvements Completion Date to the end of the Lease Year
in which such date occurs shall be prorated on a per diem basis
at the amount for Lease Year #3 as set forth on Schedule II, and
thereafter the Base Rent shall increase on the next anniversary
of the Effective Date to the amount set forth on Schedule II for
the fourth Lease Year and thereafter on each anniversary of the
Effective Date to the amount set forth on Schedule II for the

next Lease Year.
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SCHEDULE II

LEASE YEAR ANNUAL BASE RENT MONTHLY INSTALLMENT

1 N/A ' N/B

2 N/A N/A

3 $ 850,000 $ 70,833.33
4 $ 925,000 $ 77,083.33
5 $1,025,000 $ 85,416.67
6 $1,150, 000 $ 95,833.33
7 $1,300,000 $108,333.33
8 $1,370,000 $114,116.67
9 $1,425,000 $118,750.00
10 $1,445,000 $120,416.67

(b) Container Pick Fees. A container pick fee

(the "Container Pick Fee") equal to the product of the applicable
container pick rate ("Container Pick Rate") as set forth on
Exhibit C, attached hereto and made a part hereof, multiplied by
the number of moves of a container (loaded or unloaded) onto or
off any and all vessels, excluding restows, which occurred at the
Terminal during the preceding month (each such move is |
hereinafter referred to as a "pick"). No Container Pick Fee
shall be due or payable by HOLT to PRPA until the Container
Capital Improvements are completed. For the purposes of

Section 3.1(a), this Section 3.1(b), Section 3.1(c), Section
6.2(a) and Section 7.3(a), the term "completed"” shall mean the
earlier of completion of the construction, demolition, renovation
or other work, in accordance with the plans therefor, subject
only to minor punch list items which can be completed without

unreasonably interfering with HOLT s use and enjoyment of such

A565.A(RE) 26 12,/29/90



improvements, or the commencement of HOLT s use of such
improvements for their intended purpose without physical
impediments significantly reducing potential volume or increasing
costs compared to those that will obtain upon final completion.
In the event that HOLT and PRPA fail to agree upon when the
Container Capital Improvements are completed, the issue shall, at
the request of either party, be determined by the Arbitrators,
whose decision shall be final and binding and, if necessary, may

be enforced by appropriate judicial proceedings.

(c) Container Pick Guarantee. Commencing on the
Container Capital Improvements Completion Date and continuing
thereafter during the Term, HOLT guarantees to PRPA that HOLT
shall handle at the Terminal 225,000 picks (the "Container Pick
Guarantee") during each consecutive thirty-six (36) month pefidd
during the Term (the "Guarantee Period"), the first of which
" periods shall commence on the Container Capital Improvements
Completion Date, with subsequent periods commencing every three
years thereafter. In the event HOLT fails to meet the Container
Pick Guarantee during any Guarantee Period, HOLT shall pay to
PRPA within thirty (30) days of the end of such Guarantee Period
a fee equal to the sum of Ten Dollars ($10.00) multiplied by the
difference between 225,000 and the number of picks handled by
HOLT during such Guarantee Period (the "Additional Pick Fee").
PRPA s sole remedy in the event that HOLT fails to meet the
Container Pick Guarantee shall be its receipt of the Additional

Pick Fee.
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(d) Breakbulk Cargo Fees. A breakbulk cargo fee

(the "Breakbulk Fee") equal to the sum of (x) the product of
$1.50 multiplied by the number of tons of temperature controlled
breakbulk cargo moved onto or off any and all vessels at the
Terminal during the preceding month, plus (y) the product of $.20
multiplied by the number of tons of breakbulk steel, iron,
aluminum, zinc, copper and other metal ingots, sheets, rods,
bars, coils and similar products ("Steel") moved onto or off any
and all vessels at the Terminal during the preceding month, plus
(z) the product of $0.70 multiplied by the number of tons of all
other types of breakbulk cargo ("General Cargo") moved onto or
off any and all vessels at the Terminal during the preceding
month. At such time, if any, that the Breakbulk Fee paid by HOLT
with respect to a Lease Year equals the Breakbulk Guaranfee (as
herein defined), then any additional Breakbulk Fee due with
respect to such Lease Year shall be determined based soiely upon
the tonnage of temperature controlled breakbulk cargo, with no
additional Breakbulk Fee with respect to such Lease Year based
upon Steel or General Cargo.

(e) Breakbulk Cargo Guarantee. Commencing on the

Effective Date and continuing thereafter during the Term, HOLT
guarantees to PRPA that HOLT shall handle at the Terminal during
each Lease Year an aggregate amount of breakbulk cargo that will
generate Two Hundred Fifty Thousand Dollars ($250,000) in
Breakbulk Fees (the "Breakbulk Guarantee”). In the event HOLT

fails to meet the Breakbulk Guarantee during any Lease Year, HOLT
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shall pay to PRPA within thirty (30) days of the end of such
Lease year a fee (the "Breakbulk Guarantee Deficiency") equal to
the difference between Two Hundred Fifty Thousand Dollars
($250,000) and the total amount of Breakbulk Fees paid by HOLT to
PRPA with respect to such Lease Year. PRPA's sole reﬁedy in the
event that HOLT fails to meet the Breakbulk Guarantee shall be
its receipt of the Breakbulk Guarantee Deficiency. To the extent
that HOLT fails to meet the Container Pick Guarantee and HOLT
exceeds the level of the Breakbulk Guarantee over the three year
period corresponding to that Guarantee Period, the Breakbulk Fees
paid by HOLT to PRPA in excess of the Breakbulk Guarantee during
such three year period corresponding to the Guarantee Period
shall be applied by PRPA against the shortfall in the Container
Pick Guarantee and toward HOLT s obligations in regard thereto.

(f) Base Compensation Defined. The fees, charges

and compensation payable by HOLT to PRPA under this Agreement,
including without limitation the Base Rent, the Container Pick
Fee, the Breakbulk Fee, the Base Rent Surcharge (as hereinafter
defined), the DRPA Rent (as hereinafter defined), the Additional
Pick Fee, the Breakbulk Guarantee Deficiency, the Development Fee
(as hereinafter defined) and the Additional Parcel Fee (as
hereinafter defined) are hereinafter collectively referred to as
"Base Compensation."” All amounts payable as Base Compensation
and all other sums payable by HOLT hereunder shall be deemed to
be "rent,"” and all remedies available at law or in equity for the

collection of rent will be available to PRPA to collect the same.
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(¢g) Proration. 1If the last Guarantee Period of
the Term (including all exercised Renewal Periods) is less than a
full thirty-six (36) month period, the Container Pick Guarantee
for such Guarantee Period shall be prorated on a per diem basis.
On the fifteenth day of the first month after the end of the
Term, HOLT shall pay to PRPA the balance of the Base Compensation
due to PRPA with respect to the last Lease Year of the Term.

(h) Bulk Cargo. Prior to any bulk cargos being

handled at the Terminal HOLT and PRPA shall agree upon the method
of handling the bulk cargo and the terms and conditions with
respect thereto.

(i) Base Rent Surcharge. Commencing on the first

day of the seventh Lease Year, and each year thereafter during
the initial Term, Holt shall pay a Base Rent Surcharge of
$100,000 per year (the "Base Rent Surcharge”). The Base Rent
Surcharge shall be due and payable during each of such Lease
Years in advance in twelve equal monthly installments of
$8,333.33 each. If the first day of the seventh Lease Year is a
day other than 15th day of the calendar month, HOLT shall pay to
PRPA on or before the first day of seventh Lease Year a pro rata
portion of the Baée Rent Surcharge, with subsequent payments to
be made on the 15th day of each month together with payments of
Base Rent. 1If the last month of the initial Term ends on a day
other than the 14th day of a calendar month, the Base Rent
Surcharge for the last month shall be prorated on a per diem

basis.
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(j) DRPA Rent. Not later than five (5) days
before the date that such payments are due under the DRPA-PRPA
lease, HOLT shall pay to PRPA all rent and other charges required
to be paid by PRPA under the DRPA-PRPA lease (the "DRPA Rent").

3.2 Letter of Credit.

(a) HOLT delivered to PPC, pursuant to the
PPC-Holt Agreement, a letter of credit issued by Meridian Bank in
the amount of One Million Dollars ($1,000,000), which letter of
credit was transferred by PPC to PRPA, and a replaceme:nt letter
of credit was subsequently issued by Meridian Bank to PRPA, as
beneficiary (the "Initial Letter of Credit"), a copy of which is
attached hereto as Exhibit D. As security for the payment of
Base Compensation and its faithful performance of all covenants,
terms and conditions of this Agreement, promptly following the
Effective Date, HOLT shall cause the Initial Letter of Credit in
the amount of One Million Dollars ($1,000,000) to be amended to:
(i) refer to this Agreement rather than to the PPC-Holt
Agreement; (ii) reduce the amount thereof to One Hundred
Seventy-Five Thousand Dollars ($175,000); and (iii) to have an
expiration date of January 15, 1992, which amended letter of
credit (the "Letter of Credit") shall be substantially in the
same form as the Initial Letter of Credit, with only such
modifications as are acceptable to PRPA in form and substance,
issued or confirmed by a Philadelphia bank acceptable to PRPA,
naming PRPA as beneficiary. PRPA shall cooperate with HOLT to

make arrangements reasonably acceptable to PRPA by which PRPA
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shall surrender the Initial Letter of Credit to the issuing bank
in order to permit such bank to issue the Letter of Credit in
accordance with the terms of the preceding sentence and
concurrently therewith the issuing bank shall deliver to PRPA the
Letter of Credit. 1In the event HOLT fails to deliver to PRPA by
January 15, 1991 such an amended Letter of Credit, PRPA may draw
upon the Initial Letter of Credit up to the amount of $175,000
and deposit the proceeds thereof into an account to serve as
security for HOLT'sHperformance of the terms and conditions of
this Agreement. Upon delivery to PRPA of the amended Letter of
Credit, the proceeds so deposited, less any amounts properly
retained by PRPA on account of breaches of this Agreement by
HOLT, shall be paid to HOLT. Within ten (10) days of the
Container Capitai Improvements Completion Date, HOLT shall at its
option either cause the amount of the Letter of Credit to be
increased by Three Hundred Twenty-Five Thousand Dollars .
($325,000), to a total of Five Hundred Thousand Dollars
($500,000), and cause an amended Letter of Credit to be delivered
in such increased amount to PRPA meeting the requirements of this
Section 3.2(a), or deliver to PRPA cash in the amount of Three
Hundred Twenty-Five Thousand Dollars ($325,000) (the "Security
Deposit™). For the purposes of this Agreement, any reference to
the Letter of Credit shall be deemed to include and be a
reference to the Security Deposit, and any right of PRPA to draw
on the Letter of Credit shall be deemed to include the right to

draw on the Security Deposit. The Security Deposit shall be
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deposited or invested by PRPA in any account or instrument in
which PRPA may invest or deposit its funds pursuant to the
Philadelphia Regional Port Authority Act, as directed from time
to time in writing by HOLT. 1In the event HOLT does not provide
PRPA with written directions regarding the investment of the
Security Deposit, PRPA shall deposit or invest the Security
Deposit in direct obligations of the United States Government,
each having a maturity date of ninety (90) days or less. All
interest accruing on the Security Deposit shall be for the
account of HOLT. Interest accrued on the Security Deposit, if
any, shall be distributed to HOLT by PRPA by check on March 1,
June 1, September 1 and January 1 of each Lease Year (or if such
date is a Saturday, Sunday or a holiday on the next business
day). During the Term hereof HOLT shall cause the Letter of
Credit to be renewed and replaced yearly, and HOLT shall cause to
-be delivered each replacement Letter of Credit on or before
December 15 of each year of the Term. Each Letter of Credit
shall have an expiration date of January 15 of the year which is
two (2) years after the date on which it is delivered, except for
the Letter of Credit to be delivered on December 15 of the last
Lease Year of the initial term or the last Lease Year of any
Renewal Period, which shall have an expiration date no earlier
than February 15 of the year which is two years after the date on
which such Letter of Credit is delivered. HOLT shall cause the
Letter of Credit in place at such time as this Agreement expires

or is terminated to be extended to a date not earlier than one

A565.A(RE) 33 12/29,/90



month after the end of the Removal Periods. In the event that at
such time as this Agreement expires or is terminated an issue is
pending before the Arbitrators, the determination of which could
result in HOLT s owing sums to PRPA, HOLT shall cause the Letter
of Credit in place at such time to be extended to a date not
earlier than sixty days after the Arbitrator’s determination of
such issue. In the event HOLT fails to cause to be delivered any
such replacement Letter of Credit to PRPA by December 15 of any
year of the Term, or to cause to be extended the Letter of Credit
as provided above, PRPA may draw upon the then current Letter of
Credit to its full amount, and shall deposit the proceeds in an
interest-bearing account in a bank, the accounts of which are
federally insured, as security for the payment of Base
Compensation and HOLT s faithful performance of all covenants,
terms and conditions of this Agreement; upon delivery of such
replacement or extended Letter of Credit to PRPA, the pfoceeds so
deposited, less any amounts retained by PRPA on account of
breaches of this Agreement by HOLT and any incidental costs
related to such deposits, shall be paid to HOLT.

(b) Subject to Section 19.1(d), if at the end of
the Term of this Agreement or the sooner termination hereof any
of the Base Compensation shall be overdue and unpaid, or any
other sum payable by HOLT to PRPA hereunder shall be overdue and
unpaid, then PRPA may, at its option, draw on the Letter of
Credit and/or the Security Deposit for the payment of any such

overdue Base Compensation or other sum in an amount equal to the
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amount by which such overdue Base Compensation and other sums
exceeds undisputed amounts PRPA owes to HOLT. In the event of
the failure of HOLT to keep and perform any of its other
obligations under this Agreement, then PRPA, at its option, may
draw on the Letter of Credit and/or the Security Deposit to the
extent necessary to make PRPA whole and to compensate PRPA for
any loss or damage sustained or suffered by PRPA due to such
breach on the part of HOLT. 1If at any time PRPA should draw on
the Letter of Credit and/or on the Security Deposit, HOLT shall,
withiﬁ sixty (60) days after written demand by PRPA, cause the
Letter of Credit and/or the Security Deposit, as applicable, to
be restored to its full required amount.

(c) Should HOLT comply with all of said terms, .
covenants and conditions hereunder and pay all Base Compensation
‘hereunder provided for, and pay all other sums payable by HOLT to
PRPA hereunder, the Letter of Credit (or its replacement) and the
Security Deposit shall be returned to HOLT on or before sixty
(60) days after the later of (i) the end of the Term or the
earlier termination of this Agreement, (ii) the end of the
Removal Periods; (iii) the completion of all restorations or
repairs to the Terminal required to be made by HOLT, including,
if applicable, repairs or restorations necessitated by the
removal of the HOLT Cranes; or (iv) the determination by the
Arbitrators of any and all issues submitted to them the
determination of which could result in HOLT s owing sums to PRPA.

At such time, if any, after the end of the Term or the
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termination of this Agreement that such repairs or restorations
are limited to reasonable punchlist items or other reasonably
ascertainable amounts substantially less than the amount of the
Letter of Credit, PRPA shall agree to the reduction of the
aggregate amount of the Letter of Credit and the Security Deposit
to an amount equal to one hundred fifty percent (150%) of the
cost of such punchlist items or other ascertainable amounts, as
reasonably determined by PRPA.

3.3 Records and Books. HOLT shall keep complete and

accurate books, records and accounts relating to all its
operations upon the Terminal, including without limitation the
number of containers handled, the number of picks, the tonnage of
bulk and breakbulk (other than steel) cargo handled, the tonnage
of steel handled, the hours of Crane usage, the number of moves
through the Terminal gate, cargo storage and transshipment
information, and vessel occupancy of the berths, and PRPA and the
Commonwealth shall have the right and privilege through their
representatives and at all reasonable times, upon one week’'s
advance notice, to inspect and audit such books, records and
accounts in order-to verify the accuracy of the amounts of Base
Compensation due and owing to PRPA hereunder. HOLT agrees that
such books, records and accounts for each year shall be kept by
HOLT for a ten (10) year period and shall be made available to
PRPA and/or the Commonwealth in Philadelphia, Pennsylvania, upon
written request. HOLT shall keep separate books and records for

its operations at the Terminal and its other operations. 1If any
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audit conducted under this Section shows that HOLT has underpaid
the Base Compensation due from it to PRPA under the terms of this
Agreement, HOLT shall pay the shortfall upon demand, and in the
event the amount of underpayment is in excess of three percent
(3%) of the amount paid by HOLT with respect to the audited
period, then HOLT shall pay all costs and expenses for the PRPA
audit, if any. PRPA shall use its best efforts to coordinate any
such audit with the Commonwealth. The duty to retain books,
records and accounts imposed on HOLT and the right herein granted
by HOLT to PRPA and the Commonwealth to inspect such books,
records and accounts shall survive the expiration or termination
of this Agreement.

3.4 Reports. HOLT shall submit to PRPA, as soon as it
is practicable, on a ship-by-ship basis written vessel activity
reports ("VARs") in form satisfactory to PRPA, summarizing all
- vessel movements, all containers and cargo loaded, discharged or
held at the Terminal, and the number of containers handled, both
loaded and empty, the type of cargo (temperature controlled,
steel, or other) and the tonnage of such cargo. To the extent
necessary for PRPA to comply with all applicable laws and
regulations, HOLT shall also submit to PRPA such other reports as
reasonably requested in writing by PRPA from time to time. PRPA
shall maintain the confidentiality of all information regarding
HOLT s customers and all HOLT trade secrets contained in such
reports (other than the VARs) to the extent permitted by law. On

or before July 31 of each year, HOLT shall submit to PRPA an
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itemized inventory of all moveable capital egquipment owned or
leased by HOLT and used at the Terminal during the year ended
July 1 of such year and of all moveable capital equipment owned
or leased by HOLT and removed from the Terminal during such year
("Moveable Capital Inventory"). HOLT and PRPA shall investigate
the possibility and feasibility of providing to PRPA on-line
access to HOLT s computer system and programs in order for PRPA
to review data therein contained in respect of the information
required to be set forth in the VARs. Such access shall not
unreasonably interfere with HOLT s use and operation of the
computer system, and shall not permit PRPA access to any
confidential information of HOLT not otherwise available to PRPA
under this Agreement.

3.5 Late Charges. As compensation to PRPA for costs

and expenses involved in handling delinguent payments, all
charges that remain due and unpaid for a period of ten (10) days
after the date they are due shall be subject to a delinquency
payment equal to one and one-half percent (1.5%) of said charges
per month or fraction thereof from the end of the ten day period
until the charges have been paid. Said delinquency payment is in
addition to all ofher remedies that PRPA may have that are
provided by this Agreement or otherwise by law to enforce payment
of charges that have been incurred and have not been paid.

3.6 Certain Taxes. If the Terminal or operations on
the Terminal become subject to any taxes, assessments or charges

which are not in effect on the date hereof and which will result
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in a significant increase in the tax burden of HOLT, then PRPA
and HOLT will renegotiate the Base Compensation in an eguitable
manner taking into account such increase. In the event that HOLT
and PRPA are unable to agree on an egquitable adjustment to the
Base Compensation, the matter shall be determined by the
Arbitrators. Nothing in the preceding sentence shall be deemed
to entitle HOLT to any renegotiation of the Base Compensation on
account of any federal or state corporate income tax, or any

change in the rates thereof.

ARTICLE IV

MARKETING; COOPERATION

4.1 Marketing. HOLT shall market its services offered
at the Terminal and the Terminal itself in a professional, first
class manner at least equivalent to the marketing efforts of
similar terminals.

4.2 Transfer of Service.

(a) (i) Within a reasonable period of time after
the execution of this Agreement, HOLT shall provide to PRPA
evidence satisfactory to PRPA of commitments to call at the
Terminal from various container lines accepfable to PRPA, in its
sole discretion, and whose anticipated volume of container

activity shall be acceptable to PRPA, in its sole discretion.
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(ii) Notwithstanding anything to the contrary
contained in this Agreement, in the event that HOLT does not
deliver the commitments required by Subsection 4.2(a)(i), Holt
and PRPA, without the necessity of notice or opportunity to cure,
shall engage in good faith negotiations with respect to what
amendments, if any, should be made to this Agreement in view of
the absence of such commitments, and from and after the date on
which PRPA notifies HQLT that HOLT has failed to fulfill the
requirements of Sub;ection 4.2(a)(i) until the earlier of (A) the
expiration of the Term of this Agreement and (B) the filing with
the FMC of an amendment to this Agreement specifically referring
to this Subsection and setting forth the agreement of the parties
with respect to the amendments, if any, to obtain for the balance
of the Term, this Agreement shall be deemed automatically to have
been amended to provide as follows:

1. The Additional Parcels shall be excluded from the
Terminal demised hereunder, Holt shall have no development or
other rights with respect thereto, and the Development Fee and

the Additional Parcel Fee shall be abated;

2. Holt shall be granted only one ten year option to renew
the Term;
3. The last sentence of Subsection 3.1(d), capping a

portion of the Breakbulk Fee under certain circumstances, shall
be deemed deleted from the Agreement; and
4. PRPA shall not be required to complete any of the PRPA

Capital Improvements other than the Crane Retrofit; provided,
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however, that in the event the Container Capital Improvements are
not completed by PRPA on or before the first day of the third
Lease Year, Base Rent shall be calculated as set forth on

Exhibit O.

In the event this Agreement is automatically amended as provided
herein, the parties shall promptly execute and PRPA shall
promptly file confirmation thereof with the FMC. Except as
expressly provided in this Subsection, this Agreement shall be
unamended and remain in full force and effect.

(b) In recognition of certain costs associated
with the transfer of certain customer operations and the
Gloucester Cranes to the Terminal:

(1) subject to the provisions of this
Subsection, HOLT shall be entitled to a Five Dollar ($5.00)
credit against Base Rent for each pick of a container at the
Terminal onto or off any vessel owned or chartered by any of the
container shipping lines or groups which currently call at HOLT s
Gloucester Terminal (each, a "Container Line") (the "Pick
Credit") up to an aggregate maximum of Three Hundred Twenty
Thousand Dollars ($320,000);

(ii) in the event both Gloucester Cranes are
moved to the Terminal pursuant to Section 7.2, HOLT shall be
entitled to a Five Dollar ($5.00) credit against Base Rent for
each pick of a container at the Terminal onto or off a Container

Line vessel or a vessel of any other new line introduced at the
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Terminal by HOLT after the Effective Date hereof provided that
such picks occur after the date on which the Gloucester Cranes
‘are made operational at the Terminal, up to an aggregate maximum
of One Hundred Eighty Thousand Dollars ($180,000) (the "Crane
Pick Credit"); provided, however, that: during the first Lease
Year the aggregate of Crane Pick Credits and Pick Credits shall
not exceed $320,000; during the first Lease Year a container
movement cannot earn both a Pick Credit and a Crane Pick Credit;
and the aggregate maximum of Pick Credits and Crane Pick Credits
shall never exceed $500,000. From and after the first
anniversary of the Effective Date, a container movement can earn
both a Pick Credit and a Crane Pick Credit.

(iii) Pick Credits and Crane Pick Credits
shall be credited against the payment of Base Rent due on the
15th day of the month following the date on which such Pick
Credits or Crane Pick Credits are earned, in an amount up to the
amount of Base Rent due with respect to such month, with any
unused portion of such Credits being carried forward to the
succeeding month or months until HOLT has been able to utilize
the full amount thereof.

(cf HOLT hereby agrees to accommodate and handle
at the Terminal during the Term (including all Renewal Periods)
all new container business which HOLT secures for Delaware River
marine terminal facilities. Notwithstanding the preceding
sentence, HOLT may handle at the Gloucester Terminal (i)

incidental containers on ships whose primary mission is not the
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transportation of containers and (ii) new container business in
the event that (A) the Terminal is unable to accommodate such
containers due to the volume of cargo being handled at the
Terminal, and (B) PRPA, within thirty (30) days following notice
by HOLT to PRPA of the Terminal’'s inability to accommodate such
container business, is unable to provide substantially equivalent
alternate facilities at which HOLT can handle such container
cargo at costs comparable to costs for similar container cargo
incurred by HOLT at HOLT s Gloucester Terminal or is unable to
provide alternative arrangements for some or all of HOLT s other
activities at the Terminal in order to make space available at
the Terminal to accommodate such new container business. HOLT
shall not be reguired to accept such alternative arrangements
unless the parties reach a mutually acceptable arrangement with
respect to the adverse financial impact, if any, of such
alternative arrangements on HOLT and/or its customers. For the
purposes of this Section 4.2(c) only, PRPA’'s marine terminal
facilities at Tioga Avenue, Philadelphia shall be deemed
comparable to the Terminal. HOLT shall consider in good faith
any such alternative facility offered for HOLT s use by PRPA.
HOLT shall provide, upon PRPA's request, all information relating
to the costs incurred by HOLT at HOLT s Gloucester Terminal for
container cargo similar to the proposed new container business.
HOLT recognizes that such proposed alternative facilities and any
use thereof by HOLT may be subject to the rights of other tenants

or licensees of PRPA, but HOLT shall not be required to accept
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any alternative facilities if the exercise of such rights by
others would unreasonably interfere with HOLT s operations. In
the event HOLT and PRPA disagree as to whether the Terminal has
the capacity to handle such new container business, whether an
alternate facility proposed by PRPA is substantially equivalent,
or whether an alternate arrangement has an adverse financial
impact on HOLT or its customers, the issue shall be submitted to
the Arbitrators whose decision shall be final. In the event any
HOLT container customer does not wish to call at either PAMT or
such alternative facility, and PRPA has been afforded a
reasonable opportunity to participate with HOLT in discussions
with such HOLT customer to persuade such customer to call at the
Terminal or the alternative facility, then HOLT may accommodate
such customer at the Gloucester Terminal.

4.3 Intentionally Omitted.

4.4 Definition of HOLT. For the purposes of Section

4.2, HOLT shall mean Holt Cargo Systems, Inc., its parent from
time to time, and all present and future subsidiaries and
affiliates, any Transferee (as hereinafter defined), and

Thomas J. Holt and all members of Thomas J. Holt's immediate
family during the time they are employed by Thomas J. Holt or any
of the entities described in this Section 4.4.

4.5 Certain Operating Agreements. From and after the

date hereof until the expiration or termination of this
Agreement, PRPA shall not make or enter into any cost-plus

arrangements (as hereinafter defined) with any terminal
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operators, stevedoring companies or other terminal lessees or
licensees with respect to container cargo facilities owned,
leased or operated by PRPA, except as permitted under this
Section 4.5. The term "cost-plus arrangement"” shall mean, with
respect to terminal operations and/or stevedoring services,
payment by PRPA of (or agreement to pay) all or any part of any
terminal operating expense that is not paid by PRPA on behalf of
HOLT under this Agreement, or payment by PRPA of a sum of money,
or other comparable arrangement, not paid on behalf of HOLT
(excluding for this purpose as a payment to HOLT any credits
provided to HOLT by the terms of this Agreement). Payment by or
on behalf of PRPA of capital costs in connection with any PRPA
port facility shall not give rise to a cost-plus arrangement.
PRPA shall not make or enter into any cost-plus arrangement Wiﬁh
respect to container cargo facilities owned, leased or operated
" by PRPA prior to publicly soliciting responses to a request for
proposals with respect to such facility. If, upon PRPA s
exercise of its reasonable business judgment (which shall relate
to the guality and cost of the service to be provided, the need
therefor, and the desire to promote the PRPA’s policies and
objectives), PRPA makes or enters into a cost-plus arrangement at
such container cargo facilities with a party other than HOLT,
then PRPA shall notify HOLT that it has done so, and HOLT and
PRPA shall negotiate in good faith for a period of up to thirty
(30) days with respect to the reduction, if any, required to be

made in the Base Compensation payable by HOLT to PRPA hereunder
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and other modifications, 1f any, required to be made to this
Agreement in order to permit HOLT to compete on commercially
reasonable terms for business with the intended recipient of the
cost-plus arrangement. If at the expiration of such 30-day
period HOLT and PRPA have not reached a mutually satisfactory
agreement, then the issue, at HOLT s option and as HOLT s sole
remedy, shall be submitted to the Arbitrators, whose decision
shall be final, or by written notice to PRPA within 30 days of
the expiration of such 30 day period, HOLT may terminate this
Agreement. In the event the issue is submitted to the
Arbitrators, the Arbitrators may consider all matters that may
bear upon HOLT s ability to compete on commercially reasonable
terms. Notwithstanding the foregoing, if an agreement for
services at a container cargo facility owned, leased or 6perated
by PRPA expires, is terminated by PRPA or is breached by the
terminal operator, stevedoring company, lessee or licensee, then
PRPA may make or enter into a cost-plus arrangement with respect
to such services at such facility for a period not to exceed nine
(9) months (including renewal periods) without thereby invoking
the provisions of‘this Section 4.5. Nothing contained in this
Section shall be deemed to restrict or prohibit PRPA from
entering into a management agreement with a person or entity that
manages and operates such facility for PRPA in consideration of a
predetermined fee paid by PRPA which is not tied to and will not
be adjusted by such person’s or such entity’'s operating costs or

results of operations, provided that any such person or entity
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and any of their affiliates will not also provide, directly or

indirectly, stevedoring services or eguipment at such facility.

ot

The exercise by any lessee or operator of a PRPA port facility of
any right of renewal contained in an agreement filed as of the
date hereof with the FMC shall not be deemed to invoke the

provisions of this Section 4.5.

4.6 Certain Tax Exemptions. PRPA shall use its best

efforts to assist HOLT in qgualifying for the same exemptions from
Commonwealth of Pennsylvania and/or City of Philadelphia taxes
relatéd to HOLT s use and occupancy of the Terminal that are
available to any other similarly situated lessee of PRPA.

4.7 Transportation Tolls. PRPA shall use its best

efforts to cause the DRPA to eliminate tolls for the movement of
all containerized cargo shipped through the Ports of Philadelphia
across the bridges under DRPA s control. For the purposes of
this Section 4.7 and Section 4.6, "best efforts" shall mean
meeting and discussing with appropriate governmental or DRPA
staff or officials the subject matter of Sections 4.6 or 4.7, as
the case may be; in no event shall PRPA be required to incur any

costs in connection therewith.
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ARTICLE V

INSURANCE: INDEMNIFICATION

5.1 Property Insurance.

(a) PRPA shall keep the Terminal, including
without limitation the pier and Wharf Structure, continuously
insured from "all risk" of direct physical loss on a replacement
cost basis during the Term. PRPA shall include HOLT as an
additional insured as its interest may appear, including extra
expense insurance in the amount of One Million Dollars
($1,000,000) from any one loss, with no monthly limitation.

(b) HOLT shall keep the contents of the Terminal,
including the property of others and cargo, improvements and
bettermenté, and "contractor’s equipment," continuously insured
during the Term from "all risks" of direct physical loss, on a
legal liability basis with respect to cargo and property of
others, and an actual cash value basis with respect to all other
contents, improvements and betterments and "contractor’s
equipment.” HOLT shall include PRPA and the Commonwealth as
additional insureds as their respective interest may appear.

(c) HOLT shall keep the Cranes continuously
insured from "all risks" of direct physical loss, including
"mechanical breakdown" and removal of any boom warranty, on a
replacement cost basis during the Term; provided, that if
mechanical breakdown coverage for the PRPA Cranes is not

available at rates mutually acceptable to HOLT and PRPA, then
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HOLT shall have no obligation to obtain mechanical breakdown
coverage for any of the Cranes. With respect to the Cranes, HOLT
shall also maintain extra expense insurance and business
interruption insurance in the combined amount of One Million
Dollars ($1,000,000) from any one loss, with no monthly
limitation. PRPA shall pay to HOLT an equitable percentage of
the cost of such coverage allocable to the PRPA Cranes by
crediting such amount to HOLT against Base Compensation owing by
HOLT in the month immediately following HOLT s payment of a
premium for such insurance. HOLT shall include PRPA and the
Commonwealth as additional insureds, loss payees or mortgagees as
their respective interests may appear.

(d) PRPA shall provide comprehensive boiler and
machinery coverage on insurable objects (excluding the Cranes) on
a Repair or Replacement basis during the Term. PRPA shall
include HOLT as an additional insured as its interest may appear,
including extra expense insurance in an amount of Two Hundred
Fifty Thousand Dollars ($250,000), for any one loss, with no
monthly limitation.

5.2 Liability Insurance. HOLT shall continuously keep

in effect comprehensive general liability insurance of at least
Ten Million Dollars ($10,000,000.00) as to personal injury,
including bodily injury, sickness, disease or death, and property
damage combined. HOLT shall cause the policies evidencing such

insurance to name the Commonwealth and PRPA as additional
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insureds and to incorporate cross liability endorsement

provisions substantially as follows:

"Cross Liability - it is understood and agreed
that the insurance afforded by this policy for
more than one insured shall not operate to
increase the limits of the Company’s liability,
but otherwise shall not operate to limit or void
the coverage of any one insured with respect to
claims against the said insured by any other
insured or the employees of any such other
insured."

5.3 Worker s Compensation Insurance. HOLT itself

shall maintain in full force and effect at all times during the
Term of this Agreement Statutory Worker's Compensation and
Employers’” Liability insurance, United States Longshoremens” and
Harborworkers” Act insurance, Jones Act insurance, Occupational
Disease Act insufance, and any disability benefits act insurance
required by law, in appropriate statutory amounts under policies
written by an insurance company authorized to engage in the
insurance business in the Commonwealth of Pennsylvania or
otherwise acceptable to PRPA, or HOLT in the event HOLT becomes
an approved self insured. 1In the event HOLT becomes an approved
;eiffinsured, it agrees to maintain excess insurance of the types
jéﬁﬁﬁéfﬁted above in this Section 5.3 in amounts not less than
U$1O;d§03600 for each accident or occupational disease.

5.4 Automobile Insurance. HOLT shall continuously

keep in effect comprehensive automobile liability insurance in
the amount of $10,000,000 per each accident for bodily injury and

property damage combined.

A565.A(RE) 50 12/29/90



5.5 Waiver of Subrogation. All casualty insurance

(excluding that described in Section 5.3) and all property
insurance policies carried by either party covering PRPA and HOLT
as required by this Article V shall expressly waive any right on
the part of the party carrying such insurance and its insurer
against the other insureds; provided, however, that if there is
an additional premium charge to obtain such waiver, then the
party carrying such insurance may discontinue such waiver upon
notice to the other party of an intent to discontinue such
waivef, unless within thirty (30) days of the giving of such
notice the other party agrees to pay such additional premium
charge.

5.6 Insurance General.

(a) If either HOLT or PRPA fails to maintain any
insurance required in this Agreement to be maintained by HOLT or
by PRPA, the other party may procure same, wherever available, at
the non-complying party’s expense, and the non-complying party
shall pay the cost thereof, and such other costs incurred by such
party in connection therewith, including without limitation, its
reasonable attorney’'s fees, on demand as compensation.

(b) Every policy of insurance required by this
Agreement to be maintained by HOLT or by PRPA shall contain a
provision prohibiting cancellation thereof or changes therein
without at least thirty (30) days prior written notice to HOLT or
to PRPA, and to the Commonwealth at the address designated from

time to time in writing by the Commonwealth. Prior to the
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Effective Date and on each anniversary thereof, each party shall
deliver to the other two copies of certificates evidencing each
of the insurance policies that it is required to carry under this
Article V, and shall upon the written request of the other party
deliver two copies of such portions of each such policy providing
the insurance herein required to the other party.

(c) All policies required hereunder and any
renewals thereof shall be in form satisfactory to PRPA, shall be
issued by companieswaﬁthorized to engage in the insurance
business in the Commonwealth or otherwise satisfactory to PRPA,
and shall be maintained in full force and effect. Other policies
and coverages purchased by HOLT not specifically required by
PRPA, including coverages carried in excess of the required
minimum, shall be with companies as HOLT deems appropriate.
Notwithstanding anything to the contrary in this Agreement, PRPA
may satisfy any or all of its insurance coverage obligations
herein contained through participation by PRPA in the
Commonwealth’s insurance or self-insurance programs, so long as
the coverage provided thereby is not less than is required by
this Agreement.

(d) HOLT shall provide such additional types of
insurance in such amounts as PRPA shall reasonably require with a
view to a change in the nature of the Terminal, or the use to be
made thereof by HOLT. In the event that any such additional
insurance is required, HOLT shall deliver two certificates of

each policy to PRPA and shall upon PRPA's written request deliver
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two copies of such portions of each policy providing such
insurance to PRPA. PRPA shall investigate the possibility and
feasibility of its obtaining for the account and at the expense
of HOLT certain types of insurance required to be maintained by
HOLT under this Agreement.

(e) HOLT agrees not to use the Terminal in any
manner that will result in the cancellation or increase in cost
of any insurance policy that PRPA or HOLT is required to carry
hereunder.

5.7 Accident Reports. HOLT shall provide a report to

PRPA, in writing, within seven (7) days after HOLT, its officers,
or agents have knowledge of any accident or occurrence involving
death of or injury to any person or persons, or damage in excess
of Twenty Thousand Dollars ($20,000) to property (other than
cargo) of any person other than HOLT and PRPA, occurring upon or
about the Terminal. All such reports shall include, to the
extent available and appropriate, (1) the names and address of
the persons involved; (2) a general statement as to the nature
and extent of the injury or damage; (3) the date and hour of the
occurrence; (4) the names and addresses of witnesses; and
(5) such other information reasonably requested by PRPA as may be
known to HOLT, its officers or agents.

5.8 Liability for Damage Caused by Third Parties.

HOLT shall maintain the necessary security on the Terminal to
assure that the Terminal is not being used by anyone not having

the permission of HOLT or PRPA. HOLT is and shall be liable
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(a) for all damage to the Terminal not insured against under
Section 5.1 or with respect to which a waiver of subrogation is
not being carried pursuant to Section 5.5 and (b) for all damage
to the Terminal up to the amount of any deductible of any
insurance policy required to be maintained under Section 5.1,
which damage is caused by third parties not authorized to be upon
the Terminal, or by HOLT, HOLT s employees, agents, contractors,
invitees, or licensees.

5.9 Event of Loss. In the event of loss to the

Terminal or the PRPA Cranes, HOLT shall give notice thereof as
soon as practicable to PRPA, and PRPA may make proof of loss if
not made promptly by HOLT; any adjustment of a proof of loss
shall require the prior written consent of PRPA. Each insurance
company issuing any property insurance policies in respeét to the
Terminal is hereby authorized and directed to make payment under
such insurance directly to PRPA instead of to HOLT and PRPA
jointly, and HOLT appoints PRPA, irrevocably, as HOLT s
attorney-in-fact to endorse any draft therefor; provided, that
notwithstanding the foregoing, proceeds of insurance required
under Section 5.1(b) or Section 5.1(c) (except for proceeds of
insurance for a loss to the PRPA Cranes), and extra expense
insurance proceeds, shall be paid directly to HOLT. Such
policies of property insurance and all renewals thereof are
hereby assigned to PRPA as additional security for HOLT' s
performance of its obligations hereunder, and HOLT agrees that

after default hereunder any values available thereunder upon
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cancellation or termination of any of said policies or renewals,
whether in the form of return of premiums or otherwise, shall be
payable to PRPA as assignee.

5.10 Insurance Audit. On the second anniversary of

the Effective Date and every three years thereafter during the
Term and any Renewal Period, HOLT and PRPA shall cause an
insurance audit to be conducted jointly by their respective
insurance consultants to determine the adequacy and availability
at commercially reasonable rates of the types of insurance and
the ahounts of coverages then being carried by either of them.
In the event that PRPA’'s and HOLT s insurance consultants are
unable to arrive at mutually agreeable recommendations as a
result of the insurance audit required under this Section 5.10,
the parties agree that they will submit such dispute to the
» Arbitrators, and the decision of the Arbitrators shall be final
and binding upon the parties. HOLT and PRPA agree that promptly
following such insurance audit or the resolution of any dispute,
this Article V shall be amended to conform to the recommendations
of the insurance audit, and PRPA and HOLT shall promptly obtain
and maintain such insurance of such amounts as this Agreement, as
so amended, shall require.

5.11 Indemnification.

(a) HOLT hereby covenants and agrees to

indemnify, defend and hold PRPA and the Commonwealth harmless
from any and all liability, loss, cost or expense, claims, and/or

suits for, or by reason of, any injury, loss or damage to any
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person or property occurring on the Terminal from a condition
caused by or for which HOLT is responsible under the terms of
this Agreement, or arising out of HOLT s use of or operations at
the Terminal, whether the loss, injury or damage be to the person
ocr property of HOLT or any other person, except to the extent due
to PRPA's failure to fulfill its obligations or responsibilities
under this Agreement or to the negligence of PRPA, or the
Commonwealth, and their respective agents, contractors,
employees, lessees, invitees or licensees.

(b) The indemnification obligations of HOLT under
this Section 5.11 shall not be limited in any way by any
limitation on the amount or type of damages, compensation or
benefits payable by or for HOLT or any of its employees upder
workers’  compensation acts, disability benefits acts or other
employee benefits acts.

(c) The provisions of Sections 5.11(a) shall not
apply to any matter insured against under Section 5.1 and as to
which a waiver of subrogation is in effect, or to any matters
covered by the subject matter of Article X.

(d). The indemnifications given in this Section
5.11 shall survive the expiration or termination of this

Agreement.
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ARTICLE VI

REPAIRS AND MAINTENANCE

6.1 PRPA's Obligations.

(a) PRPA shall maintain the structural integrity
of and shall repair the roof, exterior walls, floors,
foundations, pavements and pilings of all Terminal buildings and
structures, maintain and repair the structural integrity of the
Wharf Structure, as hereinafter defined, maintain and repair the
mooring capstans and the fendering system, perform exterior
painting required to preserve all such buildings and structures,
perform any necessary maintenance and repairs to any perimeter
fencing on the Terminal, and perform any required structural
maintenance and repairs as distinguished from nonstructural
maintenance and repairs, all when not caused by HOLT, its
employees, agents, contractors, invitees or licensees (normal
wear and tear excepted) and as PRPA reasonably shall determine,
taking into account among other things, the operational needs of
the Terminal. PRPA shall determine the type of fendering system
to be employed at the Terminal. PRPA shall also perform
structural maintenance of and repairs to the underground systems
of water, sewer and electric utilities upon the Terminal. PRPA’s
obligations hereunder shall include maintenance and repairs of
the scales and track, including switches, on the Terminal and the
furnishing and maintenance of safe berths, including moorage and

approaches to the berths as PRPA reasonably shall determine.
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PRPA shall be responsible for any necessary repair or replacement
of any electrical transformers on the portions of the Terminal
other than the Additional Parcels. Notwithstanding anything to
the contrary contained herein, neither HOLT nor PRPA shall be
required to maintain, repair or replace the electrical
transformers currently servicing Shed 98. Except as expressly
provided in this Agreement, PRPA shall not be obligated to make
any repairs, alterations, additions or betterments to the
Terminal during the“Term hereof. Subject to Section 14.1 hereof,
PRPA's obligation to maintain and repair as described above shall
be deemed to require PRPA to maintain and repair those portions
of PAMT for which it is responsible in their "as is" condition as
of the HOLT Possession Date or their repaired or upgraded
condition with respect to those matters which are repaired or
upgraded by PPC or by PRPA as a result of and following_the
survey referred to in Section 14.1, or the terms of this
Agreement. Notwithstanding anything to the contrary contained
herein, PRPA shall have no responsibility to maintain, repair or
replace the Additional Parcels or any improvements thereon, other
than any obligation of PRPA set forth in Article X.

(b) Upon completion of any of the Capital
Improvements, PRPA shall maintain and repair those elements of
the Capital Improvements set forth in Section 6.1(a) which have
been completed in good condition, reasonable wear and tear

excepted, but in any event in operable condition.
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(c) If PRPA fails to perform any of its
obligations of maintenance, painting, or repair under this
Section 6.1, then HOLT, at its option, if PRPA fails to perform
or to commence in good faith to perform (and thereafter
diligently to perform) any such obligation after having received,
in the case of an emergency requiring prompt attention in order
to prevent danger to life or serious property damage, 24 hours,
and in the case of other matters, 72 hours written notice from
HOLT, and if PRPA provides its written approval of the specific
action proposed to be undertaken by HOLT, then HOLT shall be
permitted but shall not be obligated to perform such maintenance,
painting or repair, and HOLT shall be reimbursed for the
reasonable cost thereof, provided that HOLT shall not be
reimbursed for any such costs in excess at any time of $100,000.
Costs incurred by HOLT and eligible for reimbursement hereunder
"shall be reimbursed as follows: HOLT shall be entitled to a
credit in an amount up to fifty percent (50%) of all Base
Compensation payable to PRPA by HOLT in that month, until such
time as all amounts to which HOLT is entitled to reimbursement
under this Section 6.1 have been repaid in full. Any notice or
approval given pursuant to this Section 6.1(c) shall be delivered
in accordance with the provisions of Section 28.1 in respect of
emergencies. In the event that PRPA fails to provide HOLT notice
of PRPA's approval or disapproval of any course of action
proposed to be undertaken by HOLT pursuant to this Section,

within, in the case of an emergency requiring prompt attention in
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order to prevent danger to life or serious property damage 24
hours, and otherwise 72 hours, of PRPA’'s receipt of HOLT s
notice, PRPA’s approval of such proposed course of action shall
be deemed granted.

(d) PRPA agrees that for the purposes of this
Agreement, unless specifically stated otherwise, the duty to
repair an item includes, in the event such item becomes
inoperable, the duty to replace such item with an operable item
of like kind.

6.2 HOLT s Obligations.

(a) (i) HOLT shall, at all times, keep the
Terminal in a neat, clean and orderly condition. HOLT shall
perform all nonstructural maintenance and repair, including
without limitation sweeping, snow removal, trash removal; all
interior painting, traffic or terminal striping, relamping of
Terminal lights, replacing light bulbs, cleaning closed drains,
daily janitorial service, storm drain inlet maintenance and
repair, rolling and sliding door maintenance and repair, Terminal
electrical signage maintenance and repair (excluding electrical
signs installed after the Effective Date by PRPA), Gatehouse
equipment maintenance and repair, carpet, tile and vinyl floor
replacement, and shall be responsible for security in and about
the Terminal. HOLT shall be responsible for any necessary
maintenance of all electrical transformers on the Terminal. HOLT
shall use every reasonable precaution against fire. HOLT shall

perform aboveground maintenance and repair (except the repair and
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replacement of electrical transformers on portions of the
Terminal other than the Additional Parcels) of water, sewer and
electric utilities upon the Terminal. Notwithstanding anything
to the contrary contained herein, neither HOLT nor PRPA shall be
required to maintain, repair or replace the electrical
transformers currently servicing Shed 98. HOLT shall be liable,
at its own expense, to make all repairs to windows, irrespective
of cause. HOLT shall be responsible for and shall repair all
damage to the Terminal within a reasonable period of time
folloWing the occurrence of damage. HOLT shall not be obligated
to repair any damage to the Terminal caused by PRPA, its
employees, agents, contractors, invitees, licensees, or lessees
(other than HOLT). HOLT s obligations hereunder shall be to
maintain and repair those elements of the Terminal for which it
is responsible in the condition they were in at the commencement
of HOLT s possession with respect to the applicable portion of
the Terminal (the "HOLT Possession Date"); provided, that upon
any repair or upgrading of such element by PPC or by PRPA
following the survey referred to in Section 14.1 or in accordance
with Sections 7.6 or 7.7, HOLT shall maintain and repair such
elements for which HOLT is responsible in their repaired or
upgraded condition, reasonable wear and tear excepted. The HOLT
Possession Date as used in this Agreement means April 1, 1989
with respect to PAMT (other than the premises licensed to
Portside pursuant to the Portside License (the "Refrigerated

Warehouse") and the Berth 6 area which was leased to HOLT by
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previous amendment to the PPC-Holt Agreement dated October 2,
1989 ("Berth 6")), October 3, 1989 with respect to Berth 6, and
January 18, 1990 with respect to Refrigerated Warehouse, and the
Effective Date with respect to the Additional Parcels.
Notwithstanding anything to the contrary contained in this
Section 6.2(a)(i), as to those items as to which HOLT has
maintenance or repair obligations hereunder, HOLT shall not have
any such obligation to maintain or repair any déferred
maintenance item set forth on Exhibit N until the repair to such
item to be undertaken by PRPA is completed; provided, however,
HOLT shall be responsible for damage caused to such item by HOLT,
its employees, agents, contractors, invitees or licensees, and
HOLT s obligation to maintain or repair as to each such deferred
maintenance item shall commence when the repair to such item has
been completed. PRPA shall be responsible for replacing any
exterior terminal lighting bulbs which burn-out during the period
from the Effective Date to the date on which the Container
Capital Improvement relating to terminal lighting is completed,
and thereafter HOLT shall be responsible for replacing any such
bulbs.

(ii) Notwithstanding anything to the contrary
contained herein, except with respect to damage caused by HOLT,
its agents or invitees, HOLT s maintenance and repair obligations
with respect to the Additional Parcels shall be to maintain and
repair the Additional Parcels to a level commensurate with the

use thereof by HOLT, provided that in the event of such use such
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maintenance and repair shall always be performed to a level
sufficient to comply with all applicable laws and regulations
with respect to the health and safety of persons. HOLT shall
indemnify, defend and hold PRPA harmless from and against any and
all expense, loss, claim, suit or liability suffered by PRPA as a
result of death or injury to person, or property damage occurring
on or about the Additional Parcels, even if such death, injury or
property damage is due in part to the negligence of PRPA with
respect to the current or future condition of the Additional
Parceis (except as to a future condition caused by an affirmative
negligent act of PRPA), the negligence of the Commonwealth, or
their respective agents, contractors, employees, lessees,
invitees or licensees. The indemnification obligation of HOLT.
under this Section shall not be limited in any way by any
limitation on the amount or type of damages, compensation or
benefits payable by or for HOLT or any of its employees under
workers® compensation acts, disability benefits acts, or other
employee benefits acts.

(b) Upon the completion of each Capital
Improvement, as hereinafter defined, HOLT shall maintain and
repair those elements of such Capital Improvement set forth in
Section 6.2(a) in good condition, reasonable wear and tear
excepted, but in any event in operable condition.

(c) In the event any alterations or improvements
shall be made by HOLT which can easily be removed without damage

to the Terminal, or trade fixtures installed by HOLT which can be

A565.A(RE) 63 12/29/90



removed without injury to the Terminal, such alterations,
improvements or trade fixtures shall remain the property of HOLT,
and upon the expiration or termination of this Agreement HOLT may
remove the same within the HOLT Egquipment Removal Period,
provided that HOLT shall repair and restore any damage to the
Terminal caused thereby. Any such alterations, improvements or
trade fixtures which are not removed by HOLT from the Terminal
within the HOLT Equipment Removal Period shall be and remain the
property of PRPA. It is expressly agreed that the HOLT Cranes
are fixtures, but HOLT shall nevertheless have the right and
obligation to remove the HOLT Cranes after the termination of
this Agreement as provided in Section 7.4. HOLT agrees that if
and when any repairs, alterations, additions or betterments shall
be made by it as provided in this Section 6.2, it promptiy shall
pay for all labor done or materials furnished and shall keep the
Terminal free of all liens and shall comply with the applicable
provisions of Article VII.

(d) HOLT agrees that for the purposes of this
Agreement, unless specifically stated otherwise, the duty to
repair an item inqludes, in the event such item becomes
inoperable, the duty to replace such item with an operable item
of like kind.

6.3 Wharf Structure. Notwithstanding anything to the

contrary in this Agreement, if damage to the Wharf Structure is
caused by the acts of or failure to act by HOLT, its officers,

employees, agents, contractors, invitees, or licensees, including
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persons performing work on the Terminal at the regquest or under
the direction of HOLT, PRPA may make all necessary repairs and
HOLT agrees to reimburse PRPA for all such costs incurred by PRPA
upon presentation of supporting documentation by PRPA to HOLT to
the extent such costs are not covered by insurance. For the
purposes of this Agreement, the "Wharf Structure" shall mean and
be defined as the beams, girders, subsurface support slabs, and
prestressed concrete or wood piling located between the pier head
line and the bulkhead line and any and all mooring dolphins that
serviée the berths at the Terminal. The Wharf Structure shall
not include the surface paving at the Terminal.

6.4 Fire Systems. All fire protection sprinkler
systems, fire hydrant systems, standpipe systems, fire alarm
systems, portable fire extinguishers and other fire protective or
~extinguishing systems or appliances which have or may be
installed on the Terminal shall be maintained and repaired by
HOLT in an operational condition and in accordance with all
applicable laws at all times, subject to Exhibit N. All repairs
and servicing shall be made in accordance with all applicable
laws, including without limitation, the City of Philadelphia Fire
Code and the regulations of the Department of Licenses and
Inspections of the City of Philadelphia and all additions,
revisions and amendments thereto, and in accordance with the
recognized standards relating thereto. HOLT shall cause a
sprinkler system maintenance and inspection service, each as

approved by the agency having jurisdiction over same and by PRPA,
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in its reasonable judgment, to carry out, respectively,
systematic inspection, adjustment and maintenance, to the extent
required by law, and to furnish reports of each such inspection
to PRPA. At HOLT s sole cost and expense HOLT shall provide
remote monitoring of the fire protection system. In the event
the fire protection system must be replaced or overhauled in
PRPA’s reasonable judgment, or if the system must be replaced as
a result of legislative action, PRPA shall, at its sole cost and
expense, cause the éyétem to be replaced or overhauled, as
appropriate.

6.5 Load Limits. HOLT shall not place loads on the
Terminal in excess of the maximum load limits which are set forth
in the certification of PRPA's engineer which are attached hereto
as Exhibit F and made a part hereof, without the prior written
consent of PRPA. HOLT acknowledges receipt of the Hudson
Engineers report on the load capabilities of the Additional
Parcels and agrees to consult with PRPA concerning uses that may
adversely affect the structural integrity of the Additional
Parcels.

6.6 Maintenance and Servicing of Cranes.

(a) During the Term hereof, HOLT shall at its own
cost and expense provide crane operators to provide for the
operation of the two (2) Kocks 45LT container cranes and one (1)
Kocks combination heavy lift (385T) container crane located on
the Terminal (collectively, the "PRPA Cranes") and the HOLT

Cranes, as hereinafter defined (the PRPA Cranes and the HOLT
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Cranes are occasionally referred to herein collectively as the
"Cranes"), and HOLT shall contract with an independent crane
maintenance contractor acceptable to PRPA, in its reasonable
judgment, to maintain and service the Cranes or undertake such
maintenance and service by itself, including without limitation
the observance of the manufacturers’ recommendations (except to
the extent that HOLT demonstrates to PRPA's reasonable
satisfaction that certain of such recommendations are
inapplicable or have been satisfied by alternative measures) so
as to keep them in the same operating condition they were in, as
to the PRPA Cranes, on April 1, 1989 or as subsequently
retrofitted by PRPA, and, as to the HOLT Cranes, at the date each
such HOLT Crane was introduced into service at the Terminal,
subject in all cases to ordinary wear and tear. (Notwithstanding
anything to the contrary contained herein, PRPA and not HOLT
shall be required to replace any major crane parts (as listed on
Exhibit E), as needed, on any PRPA Crane (other than the heavy
lift crane) until such PRPA Crane (other than the heavy 1lift
crane) has been retrofitted by PRPA as provided herein, unless
the need for such replacement is caused by HOLT s negligence or
by HOLT s failure to perform its maintenance obligations set
forth in this Section 6.6(a). Furthermore, PRPA and HOLT agree
that with respect to diesels and generators for the PRPA Cranes,
after the completion of the Crane Retrofit with respect to a PRPA
Crane, the first time each diesel and generator with respect to

such Crane needs to be replaced, HOLT shall bear the cost thereof
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to the extent that such replacement is not covered by insurance;
up to $100,000, and PRPA shall pay the balance. Thereafter, each
time such diesel and generator needs to be replaced, HOLT shall
bear the full cost thereof (to the extent that such replacement
is not covered by insurance)). Crane maintenance personnel shall
be fully trained and qualified to perform such services. I£
requested by PRPA, maintenance reports shall be submitted to PRPA
by HOLT not less frequently than quarterly. PRPA shall not be
liable for the actions of any crane operator, crane maintenance
contractor, or the employees of either of them.

(b) PRPA shall not be liable for any claims,
liabilities, costs and expenses, including, without limitation,
consequential and incidental damages, arising out of or caused by
a breakdown of the Cranes or their being out of service for any
reason whatsoever (except to the extent caused by PRPA’'s failure
to perform its obligations hereunder), and HOLT hereby releases
PRPA from any such liability.

(c) PRPA shall make crane parts available for
purchase by HOLT from PRPA's spare parts inventory at the fair
market value for such parts.

6.7 Dredging.

(a) During the Term hereof and any Renewal
Period, PRPA shall, at its sole cost and expense, and at such
times as it reasonably determines necessary taking into account
the soundings referred to in Section 6.7(c), and upon its

obtaining all necessary permits and approvals (which PRPA will
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pursue in a commercially reasonable manner), conduct maintenance
dredging alongside Berths #1 and #2 at the Terminal to a depth of
thirty-six (36) feet from Mean Low Water Datum ("MLWD" ),
alongside Berths #3, #4 and #5 to a depth of forty (40) feet from
MLWD, and alongside Berth #6 to a depth of thirty-eight (38) feet
from MLWD. Upon the presentation by HOLT to PRPA of reasonable
evidence illustrating a reasonable, current business need, PRPA
shall, upon its obtaining all necessary permits and approvals
(which PRPA will pursue in a commercially reasonable manner),
dredge alongside Berths #1, #2 and #6, to the extent of such
demonstrated need, to a depth of forty (40) feet from MLWD. PRPA
shall conduct maintenance dredging to a depth of forty (40) feet
from MLWD alongside any such Berth that PPC or PRPA prev1ously
caused to be dredged to such depth so long as a reasonable,
current business need exists for such a depth to be maintained.
(b) No later than the substantial completion of a
Major Development contemplating the use of one or more of the
berths on the Additional Parcels, PRPA shall, upon its obtaining
all necessary permits and approvals (which PRPA will pursue in a
commercially reasonable manner), dredge alongside such berths to
the depths for which there is a demonstrated reasonable, current
business need, and, upon its obtaining all necessary permits and
approvals (which PRPA will pursue in a commercially reasonable
manner), and so long as reasonable, current business needs exist
for such depths to be maintained, PRPA shall conduct maintenance

dredging of such berths to such depths.
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(c) During the Term of this Agreement, HOLT, at
its cost and expense, shall cause a reputable engineering company
to perform soundings alongside Berths #1 through #6 at PAMT and,
following the dredging of such berths pursuant to Section 6.7(b),
the berths at the Additional Parcels and shall make the results
of such soundings available to PRPA. HOLT shall cause such
soundings to be made periodically during the Term as HOLT
determines is necessary, but in any event HOLT shall cause such
soundings to be made at least once per year during the Term of
this Agreement.

6.8 Access. PRPA, its contractors, invitees and their
respective employees shall have the right of access to the
Terminal to perform their respective duties, responsibilities and
jobs as contempléted under this Article VI and to determine the
state of maintenance and repair. PRPA will schedule such access,
to the extent possible, so as to not unduly interfere with any
terminal operations. PRPA shall, at its expense, make all
improvements and repairs to the Terminal for which it is
responsible within a reasonable period of time and shall be
responsible for all damage to cargo, containers and all other
property of otheré located on the Terminal when such repair is
necessitated by or damage is caused by the negligent or wrongful
acts of PRPA or its employees, agents, contractors, lessees,
invitees, or licensees.

6.9 PRPA's Rights. Should HOLT fail to make any

repairs or perform any maintenance for which it is responsible,
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including without limitation any repair or maintenance to the
Cranes, PRPA shall have the option to make or perform the same if
HOLT fails to do so after having received thirty (30) days
written notice from PRPA or immediately if in PRPA’s reasonable
business judgment the repairs required must be made to prevent
further damage, injury or loss. Upon receipt of an invoice
together with supporting documentation, as appropriate, from
PRPA, HOLT shall promptly reimburse PRPA for the reasonable cost
thereof. The making of such repairs by PRPA shall in no event be
constfued as a waiver of the duty of HOLT to make repairs as

herein provided.

ARTICLE VII

EQUIPMENT: CAPITAL IMPROVEMENTS

7.1 Provision. Throughout the Term HOLT shall provide
by lease or purchase, at its sole cost and expense, an IBM AS-400
computer or equivalent and appropriate software for monitoring
and coordinating its operations conducted at the Terminal. HOLT
shall provide the egquipment necessary for the efficient operation
of the Terminal, including without limitation all container
handling equipment such as tractors, fork lifts, chassis, and top
loaders, except the PRPA Cranes, which shall be provided by PRPA.
HOLT shall, at its sole cost and expense, on or before the date

that is thirty (30) days following the completion of the

A565.A(RE) 71 12/29/90



Container Capital Improvements either (i) purchase container
handling equipment or (ii) move to the Terminal from the
Gloucester Terminal such of HOLT s container handling equipment,
in either case as may be necessary for efficient container
operations at the Terminal.

7.2 Reguired Egquipment. Any modification,

improvement, or addition to the Terminal (other than the Capital
Improvements), and any equipment installation or system
modification requirédrby the Fire Department of the City of
Philadelphia, Department of Licenses and Inspections of the City,
Coast Guard, Environmental Protection Agency, or any other local,
regional, state or federal agency ("Required Equipment") as a
result of any modification, improvement, or addition to the
Terminal (other than the Capital Improvements) or an equipment
installation or system modification made by HOLT shall be
constructed, installed or made at HOLT s sole cost and expense
and in accordance with all rules of such requiring agency. Any
Required Equipment necessitated by a change in the laws or
regulations of such requiring agency or as a result of the
construction of the Capital Improvements or as a result of any
other improvements made by PRPA shall be constructed or installed
at PRPA's sole cost and expense and in accordance with all rules
of such requiring agency.
7.3 HOLT Cranes.
(a) HOLT shall use its best efforts to obtain on

or before the date that is sixty (60) days following the
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Effective Date any and all approvals necessary from all
governmental, gquasi-governmental and private parties necessary to
permit HOLT to move to the Terminal the two container cranes (the
"Gloucester Cranes") currently located at HOLT s marine terminal
in Gloucester, New Jersey (the "Gloucester Terminal"). If HOLT
obtains all such approvals on or before June 16, 1994, HOLT shall
cause, at its sole cost and expense, the Gloucester Cranes to be
moved to, installed and made operational on the Terminal as
promptly as reasonably possible, but in any event not later than
ninety (90) days after the Third Crane Rail (as hereinafter
defined) has been completed. The June 16, 1994 date set forth in
the preceding sentence shall not be affected by any event of
force majeure. HOLT shall use its best efforts to schedule barge»
service for the move of such cranes at a time that will.permit
HOLT to comply with the preceding sentence. If all such
rapprovals have not been obtained within such sixty (60) day
period following the Effective Date, which period shall not be
affected by any event of force majeure, upon the demonstration of
the need for an additional container crane at the Terminal, HOLT
shall (unless it has, by the date such need is demonstrated,
obtained such approvals and delivered to PRPA an opinion as
contemplated by Section 23.1, and thereafter installs the
Gloucester Cranes on the Terminal), within 120 days following the
latter of the end of the Lease Year in which such need is
demonstrated and, if HOLT petitions the Arbitrators with respect

to the demonstration of such need, the date of the decision of
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the Arbitrators with respect thereto, at its sole cost and
expense, contract with a container crane manufacturer for the
purchase, delivery and installation of a current model of a
container crane suitable for use on the Terminal’ s crane rail
system and of a quality and with specifications equal to or
better than the Paceco Crane previously installed on the Terminal
by HOLT and shall use its best efforts to cause such crane to be
delivered, installed and operational on the Terminal on or before
three hundred sixty (360) days from the date on which HOLT is
required to order such crane or, if the crane manufacturer’'s
then-current delivery schedule is longer than 360 days, in
accordance with such schedule. For purposes of this Subsection,
the need for an additional container crane shall be deemed to
have been demonstrated when HOLT has performed one hundred thirty
thousand (130,000) container picks or more in any Lease Year;
provided, however, that HOLT may petition the Arbitratofs not
later than thirty (30) days following the end of such Lease Year
if HOLT believes that such volume of picks is equal to one
hundred ten percent (110%) or more of the reasonably anticipated
level of container activity at the Terminal for each of the
immediately following two (2) Lease Years. If the Arbitrators
determine that such volume is equal to one hundred ten percent
(110%) or more than the reasonably anticipated level of container
activity at the Terminal for each of the immediately following
two (2) Lease Years, then the need for the additional crane shall

be deemed not to have been demonstrated. In the event that HOLT
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has not obtained all approvals referred to in the first sentence
of this Section 7.3(a) on or before June 16, 1994, HOLT may
nevertheless, at its option, move the Gloucester Cranes to the
Terminal, in which event PRPA shall proceed with the Third Crane
Rail. At such time, if any, that both Gloucester Cranes are
installed and made fully operational on the Terminal, HOLT's
obligation to purchase an additional crane upon demonstration of
the need therefor shall be deemed satisfied.

(b) The Gloucester Cranes, upon their
installation on the Terminal, the Paceco Crane presently on the
Terminal (until such time, if any, that it is purchased by PRPA),
and the Crane HOLT may be required to purchase pursuant to the
preceding paragraph of this Section 7.3 are collectively
hereunder referred to as the "HOLT Cranes". The HOLT Cranes
shall be and remain at the Terminal until the expiration or
" termination of the Term and all exercised Renewal Periods subject
to Section 2.5(c). If HOLT, during the Term of this Agreement or
any renewals thereof, provides any additional or replacement
container cranes to the Terminal, such cranes shall also be
deemed to be HOLT Cranes and shall be subject to the same terms
and conditions applicable to the HOLT Cranes as set forth herein.

7 .3A Purchase of Paceco Crane.

(a) When HOLT moves the Gloucester Cranes to the
Terminal as contemplated by Section 7.3(a), then PRPA shall
purchase from HOLT (or the record title holder), within thirty

(30) days of the date on which the Gloucester Cranes become
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Crane, the Paceco Crane shall be deemed a PRPA Crane hereunder,
and HOLT shall continue to be responsible for the maintenance,
repair and operation of the Paceco Crane in the same operating
condition it was in on the date the Paceco Crane was accepted
from the manufacturer by HOLT, subject to ordinary wear and tear.
(b) In the event that PRPA is not able to
purchase the Paceco Crane on the Purchase Date, then HOLT shall
lease to and PRPA shall lease from HOLT the Paceco Crane (the
"Paceco Crane Lease;); The lease payments to be made by PRPA to
HOLT shall be made in such amounts and at such times in order to
enable HOLT to meet its scheduled principal and interest payments
to the Export-Import Bank in such amounts and at such times as
they become due as reflected on Exhibit P. The term of the
Paceco Crane Lease shall commence on the Purchase Date and shall
terminate on June 15, 1994. In the event the Purchase Date is a
date other than a date on which a payment is scheduled fo be made
in accordance with Exhibit P, the initial lease payment to be
made by PRPA to HOLT shall be pro-rated on a per diem basis. In
addition to the above sums to be paid by PRPA to HOLT, there
shall also be paid and included as lease payments to HOLT an
amount equal to interest at the Interest Rate (as hereinafter
defined) on the difference between the Purchase Price and the
outstanding principal due on the Purchase Date by HOLT to
Export-Import Bank as reflected on Exhibit P. On June 15, 1994
(the "Alternate Purchase Date"), PRPA shall purchase the Paceco

Crane from HOLT for a price equal to the difference between the
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Purchase Price and the sum of the principal payments made by HOLT
to the Bank, which principal payments were received by HOLT from
and included in the lease payments by PRPA to HOLT ("Remaining
Purchase Price").

(¢) In the event that PRPA is unable to purchase
the Paceco Crane on the Alternate Purchase Date, then PRPA shall
continue to lease the Paceco Crane from HOLT for an additional
twenty-four (24) months for rent equal to One Million Dollars
($1,000,000.00) per year ("Paceco Crane Rent"”), plus interest on
the difference between the Remaining Purchase Price and Paceco
Crane Rent paid to date by PRPA at a rate equal to the Interest
Rate plus three (3%) percent, to be paid in twenty-four (24)
equal installments of Paceco Crane Rent, plus interest as
aforesaid, over the extended twenty-four (24) month term of the
Paceco Crane Lease. At the end of the Paceco Crane Lease, PRPA
.shall purchase the Paceco Crane for a sum equal to the Remaining
Purchase Price less fifty percent (50%) of the Paceco Crane Rent
paid by PRPA. If PRPA is unable to purchase the Paceco Crane at
the end of such additional twenty-four (24) month period, then
PRPA"s right to purchase the Paceco Crane shall terminate, and
HOLT shall have the right to determine the disposition of the
Paceco Crane thereafter.

(d) PRPA may pay the unpaid portion of the
Purchase Price or the Remaining Purchase Price in full at any
time without penalty, except as set forth below, in which event

PRPA shall be entitled to a credit against the Purchase Price in
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an amount equal to the aggfegate lease payments made by PRPA to
HOLT which were applied toward payment of principal due to
Export-Import Bank, or, if the prepayment occurs after the
Alternate Purchase Date, in an amount equal to one-half (1/2) of
the Paceco Crane Rent paid by PRPA. In the event PRPA purchases
the Paceco Crane on a date after the Purchase Date, PRPA shall
pay any prepayment penalty due under the Export-Import Bank loan.
(e) HOLT covenants to comply with and perform all
of its agreements, éoVenants and obligations under any document,
instrument or agreement between HOLT and Export-Import Bank
relating to the Paceco Crane, not to amend any of the foregoing
without PRPA s written consent, and to remedy any default under
any of the foregoing. Any default by HOLT under any such
document, instrument or agreement shall be a default hereunder.
In the event that Export-Import Bank proceeds to execute on its
security interest in the Paceco Crane or otherwise exercises any
remedy against HOLT to which it is entitled which may affect the
title to the Paceco Crane, PRPA may terminate the Paceco Crane
Lease, whereupon HOLT shall immediately reimburse PRPA all
amounts that PRPA has paid to HOLT on account of the Purchase
Price (including without limitation the portion of lease payments
relating to the payment of principal to the Export-Import Bank)
and Paceco Crane Rent. HOLT covenants that it shall not permit
the Paceco Crane to be further encumbered or permit additional
security interests to be granted with respect thereto, except as

set forth in Subsection 7.3A.

A565.A(RE) ' 79 12/29/90



(f) Subject to the consent of PRPA, which shall
not be unreasonably withheld, HOLT may refinance the Export-
Import Bank loan, and in connection therewith grant a security
interest in the Paceco Crane to the lender, provided that: (i)
the Export-Import Bank loan is repaid in full and all security
interests in connection therewith are terminated; (ii) the new
loan is in an amount not greater than the then current principal
balance of the Export-Import Bank loan; and (iii) the new loan is
on terms and conditions (other than interest rate) not more
onerous than those of the Export-Import Bank loan. In such event
the provisions of Subsection 7.3A(e) shall apply with respect to
such new loan. PRPA’s payments with respect to the lease and/or
purchase of the Paceco Crane shall not be affected by any such.
refinancing.

7.4 Ownership of HOLT Cranes and Equipment. The HOLT

vCranes and all other eguipment provided by HOLT (including
without limitation that equipment described in Sections 7.1 and
7.2) shall be and remain the property of HOLT. Upon the
expiration or termination of this Agreement (except when (i) such
termination results from HOLT s exercise of its termination
rights set forth in Section 4.5; or (ii) HOLT terminates this
Agreement for cause and a court having jurisdiction has
determined that PRPA, at the time of such termination, was in
default of this Agreement beyond any applicable cure period) PRPA
shall have the option to purchase any one or more of the HOLT

Cranes at their fair market value and on other mutually agreeable
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terms. In the event PRPA elects to purchase one or more HOLT
Cranes pursuant to this Agreement, HOLT shall deliver good title
to each such HOLT Crane, free and clear of all liens,
encumbrances and security interests. PRPA shall exercise such
option, if at all, by giving written notice thereof to HOLT not
less than one hundred fifty (150) days prior to the end of the
initial Term or the last Renewal Period as to which HOLT timely
exercised its option to renew, or simultaneously with any notice
to terminate this Agreement given by PRPA, as applicable. If
HOLT and PRPA are unable to mutually agree upon the fair market
value of and other terms relating to any HOLT Crane(s) which PRPA
has notified HOLT of PRPA’'s desire to purchase in accordance with
this Section 7.4, within thirty (30) days of PRPA's delivery of
such notice to HOLT, then PRPA's option to purchase such HOLT
Crane(s) shall terminate. To the extent that PRPA elects not to
- exercise its option to purchase any HOLT Crane, HOLT shall
remove, at its sole cost and expense, any of the HOLT Cranes that
PRPA did not elect to purchase. Immediately upon notification by
PRPA of its election not to purchase any one or more of the HOLT
Cranes, HOLT shall commence and diligently conduct the removal of
any HOLT Crane not purchased by PRPA in accordance with this
Section and Section 2.5. The parties shall cooperate with one
another as promptly as possible after the parties have determined
that the HOLT Cranes will be removed from the Terminal in
arranging a mutually satisfactory schedule and plan (the "Plan")

for the dismantling and removal of the HOLT Cranes during the
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HOLT Crane Removal Period. Such Plan shall take into account the
interest of PRPA in operating the Terminal to the maximum extent
commercially reasonable and the interest of HOLT in removing the
HOLT Cranes in as expeditious a manner as possible without
incurring premium or extra costs. In the event the HOLT Crane
removal schedule included within such Plan extends past the last
date of the HOLT Crane Removal Period, such HOLT Crane Removal
Period shall be deemed extended to the first day after the last
work identified on such schedule is scheduled to be completed.

In the event a notice to terminate is given less than one hundred
fifty (150) days prior to the effective date of such termination,
the HOLT Crane Removal Period shall be extended by the number of
days by which the date of such notice was less than one hundred
fifty (150) days prior to the effective date of such terﬁination.
If the parties cannot agree upon such a Plan within fifteen (15)
days after it has been determined that one or more of the HOLT
Cranes is to be removed, then they shall submit the matter to the
Arbitrators, and the decision of the Arbitrators shall be final

and binding upon the parties.

7.5 Heavy Lift Crane. HOLT recognizes and
acknowledges that £he Kocks heavy 1lift (385T) crane is a unique
and valuable asset of PRPA and the Port of Philadelphia.
Accordingly, HOLT covenants that it shall accommodate all
requests to use such heavy lift crane at commercially reasonable
rates comparable to industry standards, to the extent that such

requested use does not unreasonably interfere with HOLT s other
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operations at the Terminal. The heavy lift crane shall be used
in the heavy lift mode in only the area of the Terminal shown on
Exhibit G attached hereto and made a part hereof.

7.6 HOLT s Improvements.

(a) Holt shall, at its costs and expense, subject
to the provisions of this Section 7.6, construct or reconstruct
the capital improvements set forth on Exhibit I (the "HOLT
Capital Improvements") at the Terminal during the Term of this
Agreement.

(b) Approval of Plans. HOLT shall not construct

any HOLT Capital Improvement or construct, effect major repairs
or restorations of, alter or demolish any works, structures or
other improvements upon the Terminal, including a change in the
grade or filling of a berth thereof, without first submitting to
PRPA a complete set of drawings, plans, and specifications and

- .contracts and obtaining PRPA’'s written approval thereof, which
approval shall not be unreasonably withheld, and any other
approvals of the Commonwealth, to the extent required, and any
approvals required by law. PRPA shall have the right to order
changes in said drawings, plans and specifications for reasonable
cause and HOLT shall make such changes at its own expense. HOLT
shall keep records of all goods, material and labor employed in
connection with any such construction and shall make the same
available to PRPA at reasonable times upon prior written notice.

(c) Compliance with Applicable Laws. Every work,

structure or improvement constructed, or alteration or change of
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grade made by HOLT shall conform with the plans and
specifications as approved by PRPA and any other entity or
governmental agency whose approval is required, and shall conform
in all respects to the applicable federal, state, regional, and
local laws, statutes, ordinances, rules and regulations. The
approvals given as provided in this Section 7.6 shall not
constitute a representation or warranty as to such conformity and
shall not relieve HOLT of its responsibilities with regard

thereto.

(d) Cost of Permits. HOLT, at its own expense,
shall obtain all permits necessary for such construction and
shall require by contract that its contractors and subcontractors
comply with all applicable federal, state, and local statutes,
ordinances, rules and regulations, and with the provisions of
Section 22.1. PRPA shall cooperate with HOLT with respect to
obtaining necessary permits.

(e) Cost of Construction. All construction by

HOLT pursuant to this Section 7.6 shall be at HOLT s sole
expense. Notwithstanding anything to the contrary contained in
the preceding sentence, or in Section 7.6(d), PRPA agrees to
reimburse HOLT in regard to each HOLT Capital Improvement for the
actual costs incurred by HOLT in connection with such HOLT
Capital Improvement up to the following maximum amounts:

(1) as to the Gatehouse Booth Project (as

defined in Exhibit I), Forty-Five Thousand Dollars ($45,000);
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(ii) @as to the Shed 1-1A Project and the DRPA
Parcel Project (both as defined in Exhibit I), an aggregate
amount of Two Million and Two Hundred Fifty Thousand Dollars
($2,250,000);

(iii) as to the Shop Heaters Project (as
defined in Exhibit I), Sixty Thousand Dollars ($60,000);

(iv) as to the Striping and Signage Project
(as defined in Exhibit I), Two Hundred Thousand Dollars
($200,000);

(v) as to the Shed 3A Project (as defined in
Exhibit I), Three Hundred Thousand Dollars ($300,000), provided,
however, that to the extent that the cost of the demolition of
Shed 3A exceeds $300,000 as a result of environmental conditions,
PRPA shall reimburse HOLT for the actual differential in costs'
attributable to such environmental conditions in an amount up to
‘the difference between the total cost of the demolition and
$300,000;

(vi) as to the Existing Gatehouse Project (as
defined in Exhibit I), One Hundred Thousand Dollars ($100,000);
and

(vii) as to the Canopy Project (as defined in
Exhibit I), Four Hundred Fifty Thousand Dollars ($450,000);
provided, however, that PRPA shall not be obligated to reimburse
HOLT in any amount until the Canopy Project is incorporated into

the Container Capital Improvement relating to the Permanent Gate
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House or HOLT delivers the site for the Permanent Gate House as

discussed in Exhibit H, whichever is earlier.

With respect to item (i) above, PRPA shall reimburse HOLT within
ten (10) business days of PRPA's receipt from HOLT of an invoice
for the purchase by HOLT of the booths. As to item (iii) above,
PRPA shall reimburse HOLT within thirty (30) days of the date on
which the Shop Heaters Project is completed. In respect to items
(ii), (iv), (v), (vi), and, subject to (vii), (vii) above, PRPA
shall reimburse HOLT, from time to time, within ten (10) business
days after PRPA's receipt from HOLT of an advance request. As to
item (ii) above, PRPA shall pay to HOLT by check, within ten days
after the Effective Date, $175,000 as an initial reimbursement to
HOLT for HOLT s actual costs incurred to date in connection with
the Shed 1-1A Project. If any reimbursement due pursuant to this
Subsection has not been paid by PRPA within thirty (30) days of
the date it is due, HOLT may take a credit against the next
payment of Base Compensation up to the undisputed amount of such
unpaid amount and may continue to do so until such unpaid amount
is paid in full. Each advance request shall delineate the item
against which the reimbursement shall be applied and shall be
accompanied by (A) a certificate from HOLT s architect or
consultant certifying that the work relating to such advance
request has been completed in accordance with the plans therefor
approved by PRPA; (B) copies of all invoices, statements and

bills relating to any labor, material or other cost or expense to

A565.A(RE) 86 12,/29/90



which such advance request relates and proof of payment thereof
by HOLT; and (C) an approval by PRPA s inspector of the requested
advance. Reimbursement made by PRPA to HOLT pursuant to HOLT s
request shall be limited to no more than one per calendar month,
except as PRPA in its discretion may otherwise permit. The
aggregate amount reimbursed by PRPA to HOLT in respect of any
advance request for a HOLT Capital Improvement shall not exceed,
in PRPA’s opinion, the value of work done and materials
physically incorporated into such HOLT Capital Improvement or
delivered to and securely stored on the Terminal in connection
with such HOLT Capital Improvement (except for the final
reimbursement paid by PRPA to HOLT in respect of such HOLT
Capital Improvement). For the purposes of this Section 7.6(e)
the phrase "actual costs" shall mean all out-of-pocket expenses
for labor, services, materials, and permits and an overhead fee

- equal to ten percent (10%) of HOLT s direct labor costs and
materials associated with such HOLT Capital Improvement. PRPA
shall not be required to reimburse HOLT in respect of any HOLT
Capital Improvement in an amount greater than the maximum amount
therefor set forth above. PRPA agrees, however, if HOLT s actual
costs in connection with a HOLT Capital Improvement exceed the
maximum reimbursable amount for such HOLT Capital Improvement, as
set forth above, to increase the reimbursement to HOLT up to the
amount of the savings, if any, realized on other HOLT Capital

Improvements, for application by HOLT against its actual costs in
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excess of the maximum reimbursable amount incurred in connection

with the HOLT Capital Improvements.

HOLT shall keep the Terminal free and clear of liens for labor
and materials and shall hold PRPA and the Commonwealth harmless
from any responsibility in respect thereto.

(f) Notices. HOLT shall give written notice to
PRPA, in advance, of the date it will commence any construction.
Immediately upon the completion of the construction, HOLT shall
notify PRPA of the date of such completion and shall, within
thirty (30) days after such completion, file with PRPA a
statement, verified by an appropriate officer of HOLT, setting
forth the cost of the labor and material used. HOLT shall also
file with PRPA, in a form acceptable to PRPA, a set of "as built”
plans for such construction.

(g) Ownership. All improvements, works .and
structures made or erected by HOLT upon the Terminal under this
Section 7.6 shall be and become the property of PRPA, except as
provided in Section 6.2.

(h) Diligence. HOLT will proceed diligently to
construct its impfovements upon the Terminal without delay, and
in a good and workmanlike manner, employing therefor workers and
materials satisfactory in quantity and quality to PRPA. PRPA
shall not be responsible for any delay in any construction
schedule for any HOLT Capital Improvement except to the extent

such delay is caused by any action or inaction by PRPA and such
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action or inaction is not remedied after notice and opportunity
to cure as provided herein.

(i) Inspections.

(i) HOLT will permit and assist PRPA or
PRPA's representatives to make inspections of the Terminal and
HOLT s improvements. Prior to the commencement of any
construction by HOLT, HOLT shall provide to PRPA a construction
schedule. HOLT and PRPA shall establish an inspection schedule
setting forth reasonable and appropriate times for PRPA to make
such inspections, although PRPA may choose to inspect more
frequently. If upon any such inspection PRPA in writing
reasonably rejects as unsound or improper and not in substantial
compliance with the plans any portion of the improvements or any
materials used or to be used therein, HOLT will promptly commence
to remove from the Terminal or improvements (as the case may be)
~all rejected materials, and will take down and replace (or, at
PRPA"s option, repair) any portion of such improvements so
rejected.

(ii) PRPA's inspections are solely for PRPA’'s
benefit and no action or inaction by PRPA shall constitute any
representation that such improvements comply with the respective
plans or that such improvements are sound or free from defects in
material, design or workmanship.

(j) Commonwealth. The Commonwealth, by joining

in this Agreement for the limited purposes set forth on the

signature page hereof, as one of the fee owners of part of the
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Commonwealth Area and Shed C, consents to the specific
construction, repairs, restorations, alterations, demolition and
filling of berths by HOLT which PRPA has approved pursuant to
this Agreement, and such other matters as PRPA may from time to
time approve in the future under this Section 7.6, to the extent
required under the Commonwealth Sublease, the Commonwealth Leases
or in any other instrument, lease or agreement.

(k) Mechanics’ and Materialmen’'s Lien Waivers.

Prior to the commencement of any construction or other
performance by a contractor, subcontractor or materialman under a
contract with HOLT for improvements at the Terminal, HOLT shall
cause a waiver of mechanics’ and materialmen’s liens from all
such contractors, subcontractors and materialmen to be filed in
accordance with the Pennsylvania mechanics’ lien law.

(1) Contractors. 1In addition to the foregoing

requirements, HOLT shall not construct, effect major repairs or
restorations of, alter or demolish any works, structures or other
improvements upon the Terminal without first obtaining PRPA’'s
written approval of the identity of the contractor (unless HOLT
or a HOLT affiliate acts as the general contractor), which
approval shall nof be unreasonably withheld. HOLT shall have the
exclusive right to salvage any structural steel and other
materials from any demolition on the Terminal and use such
salvaged materials at that time or in the future in connection
with improvements on the Terminal. HOLT hereby releases PRPA

from any and all claims arising from or related to the condition
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of such salvaged materials or any contaminants or ha
substances that may be contained therein.

7.7 PRPA's Improvements.

(a) PRPA Constructed Improvements. Subject to

the provisions of this Section 7.7, the capital improvements set
forth on Exhibit H (the "PRPA Capital Improvements") shall be
constructed or reconstructed by PRPA at the Terminal during the
Term of this Agreement. The provisions of Exhibit H, including
the Comments sections thereof, are incorporated herein by
reference and shall be given the same force and effect as if set
forth in full in the main body of this Agreement. The term
"Container Capital Improvements" shall mean those PRPA Capital
Improvements designated as such on Exhibit H. PRPA shall not be
required to expend on any PRPA Capital Improvement more than the
maximum cost therefor set forth on Exhibit H. PRPA agrees,
however, to use its best efforts (i) to raise additional funds to
complete the PRPA Capital Improvements if the maximum costs set
forth on Exhibit H are insufficient, and (ii) if the maximum
costs set forth on Exhibit H are exceeded in one or more of the
PRPA Capital Improvements, to cause the savings, if any, realized
on the other PRPA‘Capital Improvements to be made available to
complete the PRPA Capital Improvements where such maximum costs
were exceeded. PRPA represents that it has requested from the
Commonwealth capital funds for its fiscal year 1990-1991 and
1991-1992 the total sum of Sixteen Million Seven Hundred Sixty-

Seven Thousand Dollars ($16,767,000), which capital funds are to
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be used for the PRPA Capital Improvements. PRPA agrees that upon
receipt of said capital funds, to the extent required, PRPA shall
use said capital funds for the PRPA Capital Improvements. PRPA
agrees that any portions of capital funds available to it under
the capital budget of the Commonwealth and designated for the
Terminal which are not spent in connection with the PRPA Capital
Improvements shall, to the maximum extent permitted by law, be
applied to other capital improvements at the Terminal. PRPA
Capital Improvements and the HOLT Capital Improvements are
occasionally hereinafter collectively referred to as the "Capital
Improvements."

(b) Timing of Improvements. PRPA will use its

best efforts to cause the PRPA Capital Improvements to be
constructed promptly and by the respective target completion:
dates set forth in Exhibit H. Notwithstanding the preceding
sentence, PRPA shall not be obligated to commence the
construction of the Third Crane Rail Project (as defined in
Exhibit H) until PRPA has been provided with evidence
satisfactory to PRPA that HOLT has obtained all necessary
approvals and has full authority to move the Gloucester Cranes to
the Terminal. If PRPA thereafter fails to proceed with due
diligence to initiate and complete the Third Crane Rail, then
HOLT may install the Third Crane Rail and recover its cost in
connection therewith by credits against payments of Base
Compensation due hereunder, may seek specific performance of this

Agreement, and/or may seek any damages to which it may be legally
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entitled. In the event that on or before August 31, 1991, HOLT
has not provided to PRPA such evidence, then thereafter the Third
Crane Rail shall be deemed to have been completed for purposes of
Article III. In the event that HOLT elects to move the
Gloucester Cranes to PAMT after June 16, 1994 and provides to
PRPA notice of such intent and an opinion of its counsel as
contemplated by Section 23.1, PRPA shall be obligated to complete
the Third Crane Rail within one hundred twenty (120) days after
PRPA's receipt of such notice and opinion. In the event HOLT
fails to move the Gloucester Cranes to the Terminal within ninety
(90) days after PRPA's completion of the Third Crane Rail, as the
same may be extended by force majeure, whether before or after
June 16, 1994, then HOLT shall within ten (10) business days of
notice from PRPA.reimburse PRPA for its actual costs incurred in
connection with the Third Crane Rail. If HOLT elects to transfer
the Gloucester Cranes after June 16, 1994 and PRPA fails to
complete the Third Crane Rail Project within one hundred eighty
(180) days, as the same may be extended by force majeure, after
its receipt of HOLT s notice and the required opinion, then PRPA
shall pay to HOLT as liquidated damages Fifty Thousand Dollars
($50,000).

(c) Effect on HOLT s Operations. HOLT recognizes

that its operations will be affected during the time construction
or reconstruction of the Capital Improvements is carried out.
HOLT agrees that PRPA is not liable for damages resulting from

delays in construction or from inability to construct the Capital
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Improvements except to the extent such delay is caused by any
action or inaction by PRPA and such action or inaction is not
remedied after notice and opportunity to cure as provided herein.
HOLT agrees the completion of the Capital Improvements is not a
condition precedent to this Agreement s becoming effective or
remaining in effect. PRPA shall use its best efforts to see that
any work in respect of the PRPA Capital Improvements does not
unreasonably interfere with any terminal operations; however,
nothing in this Section 7.7(c) shall be deemed to require PRPA to
conduct such work at night or at times other than normal business
hours except on an occasional basis as necessary to prevent

significant interference with terminal operations.

(d) Supervision of Work. HOLT recognizes that

PRPA and/or the Commonwealth reserve total control over the
design of the Capital Improvements, award of any contracts, and
supervision of contractors for work undertaken by PRPA, provided
that PRPA shall consult with and take into account the advice of
HOLT in the design of the Capital Improvements and the
construction thereof. The foregoing sentence shall not be deemed
to require PRPA to accept HOLT s advice. During construction of
the Capital Improvements, HOLT shall give no orders to any
contractors unless first requested or permitted in writing by
PRPA to do so. HOLT agrees to cooperate fully with contractors
in providing all necessary access to the Terminal and generally

cooperating with contractors.
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(e) Commonwealth. The Commonwealth, by joining
in this Agreement for the limited purposes set forth on the |
signature page hereof, as one of the fee owners of part of the
Commonwealth Area and Shed C, consents to the construction,
reconstruction and demolition by PRPA of certain improvements
described in this Section 7.7, to the extent reguired under the
Commonwealth Sublease, or any other instrument, lease or

agreement.

(f) Mechanics’ and Materialmen's Lien Waivers.
Prior to the commencement of any construction or other
performance by a contractor, subcontractor or materialman under a
contract with PRPA for improvements at the Terminal, PRPA shall
cause a waiver of mechanics’ and materialmen’s liens from all
such contractors, subcontractors and materialmen to be filed in
accordance with the Pennsylvania mechanics’ lien law. To the
extent that PRPA's properties are exempt from mechanics’ and
materialmen’s liens pursuant to applicable statute, PRPA may, at
its option, elect not to cause such waivers to be filed.

7.8 Building 2A. PRPA and HOLT acknowledge that it

may be necessary in the future to discuss the demolition of
Building 2A. PRPA and Holt agree to cooperate in assessing the
need for such demolition and in accomplishing the same if it is

necessary.
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ARTICLE VIII
UTILITIES
8.1 Utilities. Utility costs including costs of

water, electricity, gas, propane, and sewer service and telephone
service billed to the Terminal, will be borne by HOLT. HOLT
shall pay any such utility costs for which it is responsible with
respect to the Terminal when due and payable and prior to the
imposition of any late charge or penalty by the supplier of the
utility. HOLT shall be solely responsible for any such late

charge or penalty.

ARTICLE IX

TAXES

9.1 Taxes. HOLT covenants and agrees to pay all
lawful taxes, assessments or charges which may be levied by any
federal, state, county, city or any tax or assessment levying
agency imposed upon HOLT in connection with HOLT s activities at
the Terminal (collectively "Imposition"). HOLT shall not permit
any tax lien, other than the lien of taxes not yet due and
payable, to attach to the Terminal, PRPA's interest therein, the
HOLT Cranes or any other property of HOLT on or about the

Terminal.
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8.2 Appeals. HOLT shall have the right to contest or
object to the amount or validity of any such Imposition by
appropriate legal proceedings, but this shall not be deemed or
construed in any way as relieving, modifying or extending the
covenants of HOLT to pay any such Imposition at the time and in
the manner provided in Section 9.1, unless HOLT shall have given
prior written notice to PRPA of intent to so contest or object to
an Imposition, and unless, at PRPA s sole option, (i) HOLT shall
demonstrate to PRPA’'s satisfaction that the legal proceeding
shall operate conclusively to prevent the placing of a lien on
the Terminal, or any part thereof, to satisfy such Imposition
prior to final determination of such proceedings; or (ii) HOLT
shall furnish a good and sufficient bond or surety as requested
by and satisfactory to PRPA; or (iii) HOLT shall have provided
PRPA with a good and sufficient undertaking as may be required or

permitted by law to accomplish a stay of such proceedings.

ARTICLE X

ENVIRONMENTAL MATTERS

10.1 Environmental Matters. HOLT represents, wafrants
and covenants that it shall comply at all times with the
following terms of this Agreement relating to environmental
matters. HOLT shall not, however, be responsible for any
noncompliance to the extent attributable to contamination already

existing on the applicable HOLT Possession Date; or (ii)
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contamination caused by PPC or PRPA after the applicable HOLT
Possession Date. Nothing herein shall be deemed to impair HOLT s
right to contest any governmental agency’'s orders or directives
with respect to environmental matters.

10.2 Compliance With Law.

(a) HOLT shall conduct all of its activities at
the Terminal in compliance with all statutes, ordinances,
regulations, orders, and requirements of common law concerning
(1) those activities, (ii) repairs or construction of any
improvements, (iii) handling of any materials, (iv) discharges to
the air, soil, the Delaware River, or other surface water or
groundwater, and (v) storage, treatment, or disposal of any waste
at or connected with any activity at the Terminal ("Environmental
Statutes”). HOLT shall obtain all permits, licenses, or
approvals and shall make all notifications and registrations
‘required by Environmental Statutes with respect to operation of
the Terminal and its activities at the Terminal. PRPA shall
cooperate with HOLT in obtaining such permits, licenses or
approvals; such cooperation shall include the provision to HOLT
of information in PRPA's control or possession. HOLT shall at
all times comply with the terms and conditions of any such
permits, licenses, approvals, notifications, or registrations.

(b) HOLT shall provide to PRPA copies of all of
the following, to the extent they pertain to HOLT s operation of

or its activities at the Terminal:
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(1) applications or other materials
submitted to any governmental agency in compliance with
Environmental Statutes;

(1i) any notification submitted to any person
pursuant to Environmental Statutes;

(iii) any permit, license, approval, or
amendment or modification thereto granted pursuant to
Environmental Statutes;

(iv) any record or manifest required to be
maintained pursuant to Environmental Statutes; and

(v) any correspondence, notice of violation,
summons, order, complaint, or other document received by HOLT
pertaining to compliance with Environmental Statutes.

(é) HOLT shall promptly comply with any request
by PRPA that HOLT:

(i) provide information or access to the
Terminal reasonably necessary to enable PRPA to demonstrate to a
third person or governmental agency that no violation of
Environmental Statutes or contamination as defined in this
Article X has existed or does exist at the Terminal; or

‘ (ii) provide signatures, acknowledgments,
affidavits, or otherwise cooperate in a reasonable manner to
reasonable requests by PRPA to obtain any governmental approvals
necessary under Environmental Statutes to transfer any interest
in the Terminal or to transfer any permit or approval held by

PRPA under Environmental Statutes.
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10.3 Site Contamination.

(a) HOLT shall not cause or suffer contamination
of the Terminal, provided, however, that nothing herein shall be
deemed to create an obligation on the part of HOLT with respect
to (i) contamination already existing before thg applicable HOLT
Possession Date; or (ii) contamination caused by PPC or PRPA or
their respective agents, licensees, lessees or invitees (other
than HOLT and Portside) after the applicable HOLT Possession
Date. HOLT shall at all times handle hazardous substances and
cause hazardous substances to be handled in a manner which will
not cause an undue risk of contamination of the Terminal or the
surrounding waters.

(b) For purposes of this Article X and the
Agreement, the term "contamination" shall mean the uncontainéd»
presence of hazardous substances at the Terminal, or arising from
" the Terminal which may require remediation under any applicable
law.

(c) For purposes of this Article X and the
Agreement, "hazardous substances" shall mean "hazardous
substances"” as defined pursuant to the federal Comprehensive
Environmental Response, Compensation and Liability Act,
"regulated substances" within the meaning of Title I of the
federal Resource Consefvation Recovery Act, "hazardous
substances"” or "contaminants" as defined pursuant to the
Pennsylvania Hazardous Sites Cleanup Act, "hazardous waste" as

defined pursuant to the Pennsylvania Solid Waste Management Act,
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or any other substances which may be the subject of liability
pursuant to the Pennsylvania Clean Streams Law.

10.4 Other Hazardous or Toxic Material. HOLT shall not

handle or permit the introduction of polychlorinated biphenyls
("PCBs"), as defined pursuant to the federal Toxic Substances
Control Act, substances containing PCBs, asbestos, or materials
containing asbestos, on or onto the Terminal. Should HOLT
discover the presence of asbestos or PCBs which were not present
prior to the applicable HOLT Possession Date, HOLT shall take all
steps necessary promptly to remove and to dispose of those
materials in compliance with law. Should HOLT discover the
presence of asbestos or PCBs on the Terminal which were present
prior to the applicable HOLT Possession Date, it shall notify
PRPA and the parties shall reach agreement on a remediation plan.
PRPA shall bear the cost of implementing any such remediation
plan.

10.5 Disposal and Removal of Waste. HOLT shall, at its

sole cost, through its own forces (if no license is required or
if HOLT is properly licensed) or through contract with a
reputable, private licensed refuse removal firm, remove and
dispose of any waéte generated at the Terminal, and for which
HOLT is responsible under this Article X, in accordance with all
Environmental Statutes.

10.6 Indemnification by HOLT. HOLT hereby agrees to

indemnify, defend and hold PRPA and PPC harmless of, from, and

against any and all expense, loss, or liability suffered by PRPA
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or PPC by reason of (a) HOLT s generation, manufacture,
introduction, use, handling, transportation or disposal of
hazardous substances, or (b) HOLT s breach of any of the
provisions of this Article X, including (but not limited to)

(1) any and all expenses that PRPA of PPC may incur to comply
with any Environmental Statutes; (ii) any and all costs that PRPA
or PPC may incur in studying or remedying any contamination at or
arising from the Terminal; (iii) any and all costs that PRPA or
PPC may incur in studying, removing, disposing, or otherwise
addressing any materials which are the subject of this Article X,
(iv) any and all fines, penalties, judgments or other sanctions
assessed upon PRPA or PPC by reason of a failure of HOLT to have
complied with Environmental Statutes; (v) any and all loss of
value of the Terminal by reason of (A) a failure of HOLT to ha?e
ensured compliance with Environmental Statutes, (B) contamination
-of the Terminal, or (C) the presence on the Terminal of any other
hazardous or toxic materials which are the subject of this
Article X; and (vi) any and all legal and professional fees and
costs incurred by PRPA or PPC in connection with the foregoing.

10.7 PRPA Responsibilities. PRPA hereby agrees to be

responsible for and, if required by the Environmental Statutes
referred to in Subsections 10.2(a)(iii)-(v) or if it unreasonably
interferes with HOLT s use or operation of the Terminal, to
promptly remedy (a) any failure by any party to have complied
with any Environmental Statutes at or with respect to the

Terminal before the applicable HOLT Possession Date, (b) the
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disposal of hazardous substances by or on behalf of PRPA or PPC,
(c) contamination of the Terminal which existed prior to the
applicable HOLT Possession Date, and (d) contamination of the
Terminal caused after the HOLT Possession Date by or on behalf of
PRPA or PPC. In addition, PRPA agrees that in connection with
all new construction and all repairs for which it is responsible,
it shall comply with all Environmental Statutes. 1In the event
PRPA breaches the covenants set forth in the Section 10.7, HOLT
may, in addition to other damages to which it may be entitled,
recover 1ts reasonable attorney’s fees attributable to such
breach.

10.8 Inspections. PRPA and the Commonwealth and their

agents may, at reasonable times but without the necessity of
notice, enter the Terminal to conduct reasonable inspections,
tests, samplings, or other investigations to satisfy itself that
HOLT has complied with the provisions of this Article X.

10.9 Remedies.

(a) Upon material breach by HOLT of any provision
of this Article X, or upon a pattern of less significant
breaches, PRPA may at its sole discretion terminate this
Agreement by written notice to HOLT, whereupon HOLT shall
immediately vacate the Terminal. No breach of any provision of
this Article X shall be grounds for termination of this Agreement
unless (i) HOLT has received notice of said breach and (ii) after

such notice, HOLT is not proceeding in good faith with all due
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diligence to bring itself into compliance with this Agreement and
to cure any past noncompliance.

(b) The parties recognize that no adegquate remedy
at law may exist for a breach of this Article X. Accordingly,
PRPA may obtain specific performance of any provision of this
Article X.

(c) This paragraph shall not be construed to
limit any other remedies which PRPA may have against HOLT
hereunder, at law or in equity for a breach of this Article X.

10.10 Survival. The provisions of this Article X shall
survive the expiration or termination of this Agreement. No
subsequent modification or termination of this Agreement by
agreement of the parties or otherwise shall be construed to waive
or to modify any provisions of this Article X unless the o
termination or modification agreement or other document expressly

- states in writing.

ARTICLE XI

ASSIGNMENT AND LICENSING

11.1 Assignment and Subleasing; Transfers of Stock.

(a) HOLT shall not assign, hypothecate, encumber
or transfer this Agreement or any interest herein, in whole or in
part, or sublease its interest in the Terminal, in whole or in

part (each a "Transfer"), to any person or entity (each a
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"Transferee”), nor shall HOLT effect or permit the shareholders
of HOLT to effect an issuance, trade, sale, pledge,
hypothecation, assignment, or transfer of the capital stock of
HOLT (each such transaction is herein call a "Stock Transaction")
except as specifically permitted hereunder. Except as provided
in Section 11.1(d), no Transfer shall be permitted if the
Transferee is, and no Stock Transaction shall be permitted if, as
a result thereof, the holder of any capital stock of HOLT would
be, one or more of the following:
(1) a reputed member of or associated with
organized crime or a criminal syndicate, a convicted felon, a
racketeer, or similar disreputable persons or entities which in
PRPA s reasonable opinion would tend to cause a substantial
number of persons not to want to deal with PRPA or use the
Terminal;
(2) a party that has breached a material
obligation with PRPA, PPC, or the Commonwealth;
(3) a person or entity with which the
Commonwealth declines to deal as a matter of an authorized
Commonwealth public policy as a result of such person’s or
entity’'s affiliation with a foreign government; or
(4) 1in the reasonable opinion of PRPA, as to
Transferees only:
(A) not financially and otherwise
capable of carrying out in a satisfactory and timely manner

all of HOLT s obligations hereunder,
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(B) suspect in its capability,
willingness or desire to conduct its operations at the
Terminal in such a fashion as to maximize the use of the
Terminal as set forth in Section 1.6 hereof.

(b) HOLT shall not effect or permit to be
effected any Transfer or Stock Transaction without providing PRPA
with prior written notice thereof. No such Transfer or Stock
Transaction may be effected during the twenty (20) day period
following the giving of such notice. 1If at or before the end of
the twenty (20) day period PRPA informs HOLT that, in PRPA s
opinion, such Transfer or Stock Transaction will not violate the
requirements set forth above, or if PRPA fails to notify HOLT at
the end of such twenty (20) day period that such Transfer or
Stock Transaction, in PRPA s opinion, would violate such
requirements, then HOLT may close the Transfer or Stock
- Transaction within the next one hundred twenty (120) or one
hundred eighty (180) days, respectively. If the Transfer or
Stock Transaction is not closed within such one hundred twenty
(120) or one hundred eighty (180) day period, as the case may be,
then HOLT shall be required to comply in full with the provisions
of this Section prior to closing such Transfer or Stock
Transaction. If PRPA notifies HOLT on or before the end of the
twenty (20) day period that the intended Transfer or Stock
Transaction, as the case may be, in PRPA’'s opinion, would violate
such requirements along with the reason therefor, then HOLT will

not close or permit the closing of the Transfer or Stock
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Transaction for an additional ten (10) days following such notice
from PRPA. Nothing herein contained shall be deemed toc give PRPA
the right to prohibit the closing of any intended Transfer or
Stock Transaction which satisfies all of the requirements and
other provisions of this Section 11.1.
(c) Notwithstanding that one or more permitted

Transfers or Stock Transactions may have occurred, if the
Terminal shall cease to be managed by Holt Management at any time
during the Term hereof, such an event shall constitute a material
breach of this Agreement. As used in this Section "Holt
Management"” shall mean:

(1) for so long as he is in good health and
sixty-five (65) years of age or less, Thomas J. Holt; or

(2) One or more of Thomas J. Holt, Jr. and
Leo Holt or such other member of the immediate family of
Thomas J. Holt which other member may be approved for such
purpose by PRPA by entering into a formal amendment to this
Agreement; or

(3) an adegquate, competent staff of other
management personnel which in PRPA’s reasonable judgment is
comparable in knowledge and skill to the existing management
personnel of HOLT at the execution of this Agreement.

(d) The provisions of this Section 11.1 shall not

apply to (i) any Stock Transaction which is incident to a sale of
any of the common stock of HOLT to not less than 100 purchasers

in a public offering pursuant to a registration statement filed
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with the Securities and Exchange Commission and any subseguent
resales of such stock on a public market or exchange, or sales of
common stock permitted by Rule 144 or any comparable rule of the
Securities and Exchange Commission promulgated under the
Securities Act of 1933, as amended, or (ii) any Stock Transaction
involving securities which are non-voting (except as a class in
matters required by law to be voted upon by the class, and except
for voting rights permitted upon the occurrence of a certain
event or set of facts which constitute a failure of HOLT to meet
certain financial obligations).

(e) HOLT has informed PRPA that it contemplates
assigning all of its interest in, to and under this Agreement to
Portside or another designee selected by HOLT. In the event HOLT
desires to so transfer its interest, HOLT agrees that it shall,
in addition to the other requirements of this Section 11.1,
.guarantee and become a surety to PRPA, under terms and conditions
acceptable to PRPA, for the performance by Portside or such other
designee of all of the agreements, covenants and obligations
hereunder. Such guarantee by HOLT of all obligations of Portside
or such other designee shall be deemed to satisfy the
requirements of Subsection 11.1(a)(4)(A) with respect to such
party.

(f) HOLT has informed PRPA that it intends to
sublease the Refrigerated Warehouse to Portside effective as of

the Effective Date. PRPA consents to such sublease, provided
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that such sublease shall not diminish in any respect HOLT s
obligations hereunder.

11.2 PRPA's Assignment and Successors. PRPA shall have

the right to assign, hypothecate, or transfer this Agreement, its
interest in and to the Terminal, or any interest in either of the

foregoing in whole or in part.

ARTICLE XII

SIGNS AND PUBLICITY

12.1 Signs. No signs or placards of an advertising or
promotional nature shall be painted, inscribed or placed in or on
the Terminal or any building or structure located thereon without
the prior written consent of PRPA, which shall not be
unreasonably withheld. HOLT shall be permitted to paint, at its
cost and expense, the HOLT logo and corporate name, along with
PRPA's logo and corporate name, on the roofs of the sheds, on the
gatehouse, and on the Cranes. PRPA agrees promptly to remove or
repaint at its cost any sign (other than a sign painted on or
attached to a roof of any building, the gatehouse or any Crane at
the Terminal) not painted over by HOLT. HOLT agrees to remove
promptly and to the satisfaction of PRPA, at the cost and expense
of HOLT, upon the expiration or the earlier termination of this

Agreement, any and all signs and placards placed by it upon the
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Terminal. PRPA agrees that HOLT may display the sign currently
located on the Gatehouse.

12.2 Publicity. HOLT and PRPA agree to cooperate with
each other in advertising, promotion and marketing activities for

the Terminal and the Port of Philadelphia.

ARTICLE XIII

DAMAGE TO THE TERMINAL

13.1 Damage and Destruction.

(a) In the event the Terminal or any part
thereof, or any PRPA Crane, is damaged or destroyed by fire or
other casualty, provided that HOLT is not in default of this
Agreement and that no event, occurrence, action or inaction which
‘'with the passage of time or giving of notice, or both, would
render HOLT in default of this Agreement has occurred and is
continuing, PRPA shall, promptly and diligently restore, rebuild
and repair the Terminal or the PRPA Crane, as the case may be, to
the extent of available insurance proceeds, as nearly as
practicable to the condition existing immediately prior to such
casualty.

(b) Intentionally omitted.

(c) In the event one of the HOLT Cranes, or any
part thereof is damaged or destroyed by fire or other casualty,

HOLT shall, with reasonable promptness and diligence, restore,
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rebuild and repair the damaged HOLT Crane to the extent of
available insurance proceeds in such a manner to enable the HOLT
Crane to operate substantially the same as it operated
immediately prior to such damage or destruction.

(d) and (e) Intentionally omitted.

(f) HOLT shall be entitled to an equitable
reduction of the Base Compensation during any period in which the
Cranes or the Terminal or any portion thereof is not useable by
HOLT due to damage or destruction caused by a fire or casualty to

which this Article XIII applies.

ARTICLE XIV

CONDITION OF TERMINAL AND PRPA CRANES

14.1 Condition and Surrender of Terminal. Except to

those items of repair and construction that PRPA herein expressly
agrees to undertake, and except as to latent structural defects,
HOLT accepts PAMT in its "as is" condition, without any
representation or warranty by PRPA. HOLT has conducted such
inspections of thé Additional Parcels and the DRPA Parcel as HOLT
deems necessary or advisable and PRPA has provided to HOLT a copy
of a report regarding the Additional Parcels, and HOLT has
elected to occupy and accept the Additional Parcels and the DRPA
Parcel in their "as is" condition without any warranty or

representation whatever by PRPA with respect to the condition
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thereof (including but not limited to warranties or
representations with respect to latent structural defects, as to
which HOLT agrees that PRPA shall have no liability or
responsibility). PRPA represents and warrants as of April 1,
1989 that there had been no material adverse changes to the
condition of PAMT (excluding the Refrigerated Warehouse and
Berth 6) from that condition shown in the report prepared by Day
and Zimmerman, Inc. and previously delivered to HOLT. PRPA
agrees to complete the deferred maintenance items to the Terminal
set forth on Exhibit N hereto, within the times set forth
therein. HOLT and PPC caused to be completed a joint survey of
PAMT (other than the PRPA Cranes, Berth 6 and the Refrigerated
Warehouse) on April 1 and 2, 1989, which survey reflects the
state and condition of such portions of PAMT, including the
improvements, at the inception of the PPC-Holt Agreement. HOLT
- and PPC caused a videotape of such survey to be prepared by
Lawyers  Video Service, Inc. HOLT covenants and agrees that at
the expiration of the Term or earlier termination of this
Agreement, it will quit and surrender the Terminal with all the
improvements thereon in as good state and condition as the same
were on the applicable HOLT Possession Date, excepting reasonable

wear and tear.
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ARTICLE XV

WAIVER

15.1 Waivers. No waiver by either party at any time of
any of the terms, conditions, covenants or agreements of this
Agreement shall be deemed or taken as a waiver at any time
thereafter of the same or any other term, condition, covenant or
agreement herein contained, nor of the strict and prompt
performance thereof by the proper party. No delay, failure or
omission of either party to exercise any right, power, privilege
or option arising from any default, nor subsequent acceptance of
guarantee then or thereafter accrued, shall impair any such
right, power, privilege or option, or be construed to be a waiver
of any such default or relinquishment thereof, or acgquiescence
therein, and no notice by either party shall be required to
restore or revive time as of the essence hereof after waiver by
the other party of default in one or more instances. No option,
right, power, remedy or privilege of either party shall be
construed as being exhausted or discharged by the exercise
thereof in one or more instances. It is agreed that each and all
of the rights, powers, options or remedies given to PRPA or HOLT
by this Agreement are cumulative, and no one of them shall be
exclusive of the other or exclusive of any remedies provided by
law, and that the exercise of one right, power, option or remedy
by PRPA or HOLT shall not impair its rights to any other right,

power, option or remedy.
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ARTICLE XVI

WAIVER OF CLAIMS; TERMINATION BY
REGULATORY AGENCY OR COURT DECREE

16.1 Waiver of Claims. HOLT hereby waives any claim

against PRPA, the Commonwealth, PPC and their officers,
attorneys, agents or employees for damage or loss caused by any
suit or proceedings initiated by any third parties directly or
indirectly attacking the validity of the PPC-Holt Agreement or
this Agreement, or any part thereof, or by any judgment or award
in any suit or proceedings declaring the PPC-Holt Agreement or
this Agreement null, void or voidable, or preventing or delaying
the same, or any part thereof, from being carried out. PRPA and
HOLT agree to cooperate in good faith in the defense of any such
suit or proceeding. Nothing contained in the foregoing shall be
deemed to permit any breach by PRPA of its representation and
warranty in the first two sentences of Section 1.7.

16.2 Termination by Regqulatory Agency or Court Decree.

If a regulatory agency or a court of competent jurisdiction
renders a decision which has become final and which will prevent
the performance by PRPA or by HOLT of their respective material
obligations under this Agreement (other than any obligation of
HOLT relating to the Gloucester Cranes or to HOLT s customers

currently calling at the Gloucester Terminal), then either PRPA
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or HOLT may terminate this Agreement by written notice:
thereafter all rights and obligations hereunder (with the
exception of any undischarged rights and obligations that accrued
prior to the effective date of termination and except as

otherwise stated herein) shall terminate.

ARTICLE XVII

FORCE MAJEURE

17.1 Force Majeure.

(a) Neither party hereto shall be deemed to be in
breach of this Agreement by reason of failure to perform any of
its obligations hereunder, if and to the extent that such failure

is caused by a force majeure, which is a cause beyond the control

of such party, such as an act of God, fire, flood, explosion,
acts of war, riot, civil disorder, casualty caused by third
parties not under the control of the party seeking to invoke the
application of this Section, strikes or work stoppages (except
such strikes or work stoppages resulting from such party’s
"unfair labor pracfices," as that term is used in the National
Labor Relations Act) or governmental action. (Strikes or work
stoppages shall be deemed not to have resulted from a party’s
unfair labor practices until such time, if any, that there is a
final administrative or judicial determination, and no appeal is

pending and the time for any such appeal has expired, that the
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conduct that caused such strike or work stoppage was an unfair
labor practice, in which event any reduction in Base Compensation
pursuant to Subsection 17.1(b) attributable to the strike or work
stoppage caused by such unfair labor practice shall be paid by
HOLT to PRPA within thirty (30) days of such determination. If
the parties cannot agree upon the amount due pursuant to the
preceding sentence, the matter shall be submitted to the
Arbitrators, whose decision shall be binding.)

(b) The amount of Base Compensation payable by
HOLT hereunder and HOLT s Container Pick Guarantees and Breakbulk

Guarantee shall not be affected by an event of force majeure

except that if and to the extent that an event of force majeure

materially adversely affects the ability of HOLT to conduct
maritime operations at the Terminal or the ability of a normal
volume of vessels to use the Terminal, the Container Pick

. .Guarantees and the Breakbulk Guarantee shall be equitably reduced
and, in recognition of PRPA’s reliance on the payment of such
sums to meet its operating budget, the Base Rent and Base Rent
Surcharge shall be reduced by fifty percent (50%) of what would,
in the absence of this Subsection, be an equitable reduction. If
the parties cannot agree upon the reductions, if any, pursuant to
this Subsection, the matter shall be submitted to the

Arbitrators, whose decision shall be binding.
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ARTICLE XVIII

HOLT 'S COVENANTS

18.1 HOLT s Further Covenants. HOLT further covenants

that HOLT shall:

(a) Conduct all operations of HOLT at the
Terminal in accordance with Section 1.4, including without
limitation, the guidelines of the United States Coast Guard, if
any, and the Fire Department of the City of Philadelphia;

(b) Cause a boiler and machinery inspection
service approved by the agency having jurisdiction over same, to
make such inspections and certifications as are required by the
Boiler and Unfired Pressure Vessel Regulations of the
Pennsylvania Depértment of Labor and Industry, and furnish all
reports of such inspections and all certifications resulting
therefrom to PRPA;

(c) Not remove, attempt or manifest any intention
to remove any property from the Terminal other than in the
ordinary course of business;

(d) Not vacate or permit the Terminal (other than
the Additional Parcels pending approval of a Proposed Master
Plan) to be abandoned, nor cease operation of its business at the
Terminal (other than the Additional Parcels pending approval of a
Proposed Master Plan); and

(e) Not permit to remain, and promptly discharge

(in no event later than thirty (30) days following the earlier of
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notice of filing by lien or any notice from PRPA), at its cost
and expense, all liens and charges upon the Terminal or any part
thereof arising by reason of any labor or materials furnished or
claimed to have been furnished to or on behalf of HOLT (except if
furnished by PRPA), its employees, agents, contractors, invitees
or licensees (except other stevedoring companies) or by reason of
any construction, alteration, addition, repair or demolition of
any part of the Terminal by or at the direction of HOLT, its
employees, agents, contractors, invitees, or licensees. PRPA
shall have, and is hereby given, authority to enter upon the
Terminal at any reasonable time to post any notices in a
reasonable manner and at reasonable places which in its opinion
shall be necessary to hold PRPA and the Commonwealth harmless
from any claim or liability arising out of any work done on the
Terminal by HOLT or at HOLT s direction. Notice is hereby given
- that PRPA and the Commonwealth will not be liable for any labor,
services or materials furnished or to be furnished by HOLT, or to
any one holding the Terminal through or under HOLT, and that no
mechanic’s or other such lien for any such labor or materials
shall attach to or affect the interest of PRPA in and to the
Terminal.

18.2 Conditions. All of HOLT s covenants, agreements
and provisions contained in this Agreement shall be deemed to be
conditions of this Agreement, subject to applicable periods of

grace and for cure.
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ARTICLE XIX

REMEDIES; ARBITRATION

19.1 PRPA's Remedies. If HOLT fails to pay in full

when due any installment of Base Compensation or any other
charge, expense or cost to be paid by HOLT under this Agreement,
or otherwise fails to perform, violates or otherwise breaches any
covenant or condition of HOLT in this Agreement, or fails to
comply with any notice given under the terms of this Agreement,
then, subject to Section 19.1(d) below:

(a) This Agreement, and the term hereby created,
shall at the option of PRPA terminate and become absolutely void
without any right on the part of HOLT to save the forfeiture by
payment of Base Compensation due, or by other performance of the
condition violated. When the Agreement shall be so determined,
and also, when and as soon as the term hereby created shall have
expired, it shall be lawful for any attorney, as attorney for
HOLT, to sign an agreement for entering in any competent court an
amicable action and judgment in ejectment, without any stay of
execution or appeai, against HOLT and all persons claiming under
HOLT for the recovery by PRPA of possession of the Terminal, for
which this Agreement or a copy hereof shall be a sufficient
warrant, whereupon, if PRPA so desires a writ of possession may
issue forthwith without any prior writ or proceedings whatsoever.

And, if for any reason after such action has been commenced, the
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same shall be discontinued and possession of the Terminal remain
in or be restored to HOLT, PRPA shall have the right in any
subsequent defaults to bring one or more further amicable actions
in the manner and form as hereinbefore set forth, to recover
possession of the Terminal for such subsequent default. No such
termination of this Agreement nor recovering possession of the
Terminal shall deprive PRPA of any remedies or action against
HOLT for all arrears of Base Compensation or for damages for the
breach of any covenant herein contained, nor shall the bringing
of any such action for Base Compensation, or breach of covenant,
nor the resort to any other remedy herein provided for the
recovery of Base Compensation and of other monies due hereunder
or for damages for breach of covenant be construed as a waiver of
the right to insist upon the forfeiture and to obtain pdsseséién
in the manner herein provided.

(b) PRPA may, at its option, sublease the
Terminal as agent of HOLT for the balance of the Term of this
Agreement and receive the Base Compensation therefor and apply
the same to the payment of any Base Compensation or damage for
breach of covenant due by HOLT to PRPA under the terms hereof.

(c) In addition to the foregoing remedies, PRPA
cumulatively shall have all rights, remedies, powers and
privileges afforded from time to time by law or in equity.

(d) In the event of any default or breach of
covenant by HOLT, PRPA shall, except as provided in the following

sentence, give written notice thereof to HOLT, and HOLT shall
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have a period of ten (10) days after receipt of such written
notice to cure any monetary breach, including but not limited to
replenishment of the Letter of Credit or the Security Deposit,
and HOLT shall have a period of thirty (30) days after receipt of
such written notice to cure any other alleged default or breach
of this Agreement. PRPA agrees that it will not exercise any
remedy for default or breach hereunder, including applying any
portion of the Letter of Credit or the Security Deposit described
in Section 3.2 hereof in respect thereof, until after the
expiration of the appropriate period, and further agrees that it
will not exercise any such remedy against HOLT if within the
appropriate period HOLT (i) cures the default or breach, or
(ii) with respect to defaults or breaches other than the
nonpayment of Baée Compensation and the failure to replenish the
Letter of Credit or the Security Deposit, commences action in
good faith within said thirty (30) day period to cure the default
or breach of covenant and proceeds diligently and within a
reasonable period of time to effect and complete a cure;
provided, however, that PRPA shall not be required to provide any
notice or cure period for monetary default more than three (3)
times in any twelQe (12) month period.

(e) In exercising any power conferred under this
Agreement, either by the entry of an appearance, amicable action
or by the entry of judgment in ejectment by confession, HOLT
agrees that if a true and correct copy of this Agreement be filed

in such proceeding, it shall not be necessary to file the
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the contrary notwithstanding.

(f£) Any power herein given to enter an amicable
action or to appear for and confess and enter judgment in
ejectment against HOLT shall be exercisable any number of times
and shall not, under any circumstances, be exhausted by one or
more uses thereof. Such power may be exercisable on behalf of
any assignee of PRPA.

(g) HOLT hereby waives, to the extent any such
right may be applicable, the right to three (3) months and
fifteen (15) or thirty (30) days notice required under certain
circumstances by the Pennsylvania Landlord and Tenant Act of
1951, as amended, and the benefit of all laws now or hereafter in
force with respect to notices to be provided under this Agreement -
and hereby agrees that the respective notice periods provided for
in this Agreement shall be sufficient in any such case.

(h) In creating the warrant of attorney to
confess judgment in ejectment, HOLT represents and warrants that
it knowingly, intentionally and voluntarily, and on the advice of
its separate counsel, has agreed to such remedy and any rights
granted thereby to PRPA.

(i) For purposes of the remedies under this
Agreement, the term "amicable action" shall include the procedure
for complaint in confession of judgment in ejectment and other
procedures for entering judgment by confession in ejectment under

Pennsylvania Rules of Civil Procedure.
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(j) If at such time, if any, that PRPA elects to
exercise any right that it may have to terminate this Agreement
PRPA owes to HOLT any reimbursement amounts pursuant to Section
7.6(e), PRPA shall, as a condition to HOLT s vacating (either
voluntarily following such termination or as a result of judicial
process) the Terminal as a result of such termination, at PRPA’s
option either pay HOLT such reimbursement amounts, less any
amounts due to PRPA hereunder, or deliver to HOLT a letter of
credit issued by a bank and in a form reasonably acceptable to
HOLT in an amount equal to the reimbursement amounts outstanding
and owing by PRPA to HOLT, less any amounts due to PRPA
hereunder. 1In the event that the parties cannot agree on a bank
or the form of the letter of credit, the issue shall be submitted
for decision to é commercial arbitrator selected by the 'American
Arbitration Association under the then prevailing rules of such
Association. Following PRPA’'s termination of this Lease and
HOLT s vacation and surrender of the Terminal, PRPA, if it has
delivered a letter of credit rather than paying in cash the
reimbursement amounts discussed above, shall pay to HOLT the
Section 7.6(e) reimbursement amounts outstanding and owing by
PRPA to HOLT, lesé any amounts due to PRPA hereunder, in twelve
equal consecutive monthly installments. In the event PRPA fails
to make such a monthly installment by the tenth day of any month,
then HOLT, after notice and opportunity to cure, may draw on the
letter of credit referred to in first sentence of this Subsection

19.1(j) to the extent of such missed installment.
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19.2 Remedies Cumulative. All of the remedies herein

given to PRPA and all rights and remedies given to it by law,
shall be cumulative and concurrent. No termination of this
Agreement or the taking or recovering of the Terminal shall
deprive PRPA of any of its remedies or actions against HOLT for
all arrears of Base Compensation or for damages, or for the
breach of any covenant herein contained, nor shall the bringing
of any action for arrears of Base Compensation or breach of
covenant, or the resort to any other remedy herein provided for
the recovery of arrears of Base Compensation be construed as a
waiver of the right to obtain possession of the Terminal.

19.3 Expedited Proceedings. Each of PRPA and HOLT

agree that, if any action is commenced under this Agreement, it
will join with the other party in a motion for the impositioh of
expedited schedules, including without limitation expedited
‘discovery not subject to the customary time periods for
responding to discovery requests and for an expedited hearing on
the merits, and that it will not oppose any motion by the other
party for the imposition of expedited schedules for the
disposition of the action, provided that all substantive rights
shall be retained.

19.4 Notice and Grace Period.

(a2) In the event of any default or breach of
covenant or condition of this Agreement by PRPA, HOLT shall give
written notice thereof to PRPA, and PRPA shall have a period of

ten (10) days after receipt of such written notice to cure any
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monetary breach, and PRPA shall have a period of thirty (30) days
after receipt of such written notice to cure any other alleged
default or breach of this Agreement. HOLT agrees that it will
not exercise any remedy for default or breach of this Agreement
by PRPA until after the expiration of the appropriate period, and
further agrees that it will not exercise any remedy against PRPA
if within the appropriate period PRPA (i) cures the default or
breach, or (ii) with respect to defaults or breaches other than
the nonpayment of money, commences action in good faith within
said thirty (30) day period to cure the default or breach and
proceeds diligently and within a reasonable period of time to
effect and complete a cure; provided, however, that HOLT shall
not be required to provide any notice or cure period for monetary
default more than three (3) times in any twelve (12) month
period, and provided further that, notwithstanding anything to
the contrary in this Section 19.4(a), notices to PRPA and
opportunities to cure in the event of certain wrongful evictions
of HOLT by PRPA shall be governed by Section 19.4(b).

(b) In the event of wrongful eviction of HOLT
from all or a portion of the Terminal by reason of (i) the
willful act of PRPA, or (ii) the quality of PRPA's title in and
to the Terminal being other than as set forth in this Agreement,
notices to PRPA and opportunities to cure shall be governed by
this Section 19.4(b). In the event of such a wrongful eviction,
HOLT agrees that it shall not terminate this Agreement unless

PRPA, within thirty days after notice, fails to cure or, in the
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event of a wrongful eviction that does not materially
with HOLT s operations at the Terminal, commence and proceed
diligently and within a reasonable period of time to effect and
complete a cure. In the event PRPA willfully and wrongfully
evicts HOLT from the entire Terminal or substantially the entire
Terminal, HOLT may pursue all remedies available to it (other
than termination, which is subject to the second sentence of this
Section 19.4(b)), provided HOLT has given PRPA prior or
concurrent telephonic notice. In the event of any other wrongful
eviction described in the first sentence of this Section 19.4(b),
HOLT may pursue all remedies available to it (other than
termination, which is subject to the second sentence of this
Section 19.4(b)), provided HOLT has given PRPA not less than two
(2) hours prior telephonic notice. »

19.5 Arbitration.

(a) For disputes subject to arbitration under
this Agreement that are not resolved by the parties within five
(5) days after either party gives notice to the other of its
desire to arbitrate such dispute, the dispute shall be submitted
to a panel of three independent individuals knowledgeable in the
operation of a marine terminal facility (the "Arbitrators").
Within thirty (30) days of the Effective Date HOLT and PRPA shall
each submit to the other the name and address of the person
designated by it to act as an Arbitrator. The two Arbitrators so
chosen shall promptly following the submission of a dispute to

them select a third Arbitrator. In the event that they are
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unable to agree upon such appointment within thirty (30) days, or
in the case of a dispute which must be decided within thirty (30)
days of its submission pursuant to the terms of this Agreement,
within five (5) days after the submission of such dispute, then
either party, on notice to the other, may request such
appointment by the American Arbitration Association (or any
organization successor thereto) in accordance with its rules then
prevailing, or if the American Arbitration Association (or such
successor organization) shall fail to appoint said third
arbitration within fifteen (15) days after such request is made,
then either party may apply, on notice to the other, to the
president judge of the Court of Common Pleas of Philadelphia (or
any other court having jurisdiction or exercising functions
similar to those now exercised by said court) for the appointment
of such third Arbitrator. Any dispute submitted to the
Arbitrators shall be settled by binding arbitration in accordance
with the then prevailing rules of the American Arbitration
Association. The decisions and determinations of the Arbitrators
shall be binding upon the parties, and may be enforced by
appropriate judicial action. Neither party shall challenge any
decision or determination of the Arbitrators in any judicial or
administrative forum, including without limitation the FMC,
either by complaint, petition for investigation or otherwise.

(b) In deciding any issues presented to them, the
Arbitrators shall obtain such information as they deem necessary

to determine the question at issue, pursuant to such rules and
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procedures as the Arbitrators shall determine with respect to
such question (provided that such rules and procedures are not
inconsistent with the then prevailing rules of the American
Arbitration Association), on a case by case basis. In addition,
the Arbitrators shall obtain such information and consider such
factors as required pursuant to other provisions of this
Agreement which discuss specific issues being submitted to the
Arbitrators. In deciding any issues presented to them, the
Arbitrators shall consider the positions of both parties, and may
hear such testimony and argument as they deem advisable and may
request written submissions from the parties. The Arbitrators
shall determine each such questions submitted to them with all
possible speed, and in any event within thirty (30) days
following submission to them of such dispute or, within such>
shorter period of time as may be required pursuant to other
' provisions of this Agreement, and shall give written notice to
the parties of such determination. The arbitration hearings
shall be held in Philadelphia, Pennsylvania as frequently as
necessary to arrive at a decision within thirty (30) days from
the date on which such dispute is submitted to the Arbitrators
(or such shorter period as may be required under this Agreement).
(c) Each party shall pay the fees and expenses of
the Arbitrator appointed by such party and the fees and expenses
of the third Arbitrator and all other expenses (not including

attorney fees, witness fees and similar expenses of the parties
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which shall be borne separately by each of the parties) of the
arbitration shall be borne by the parties equally.

(d) Either party may appoint a successor or
replacement Arbitrator for such party upon ten days prior written
notice to the other party; provided, however, that unless the
Arbitrator such replacement Arbitrator replaces has resigned or
is unable to participate, no such successor or replacement
Arbitrator shall participate in any matter or dispute which is
then currently before the Arbitrators for decision. 1In the event
the third appointed Arbitrator resigns or is otherwise unable to
participate in future arbitrations, a replacement third
Arbitrator shall be selected in the same manner as provided for
the selection of the initial third Arbitrator. Any arbitrator
shall be an independent party not affiliated in any way with
either HOLT or PRPA.

(e) Any fee, obligation or determination of fact
dispute decided by the Arbitrators shall relate back to the date

determined by the Arbitrators.

ARTICLE XX

CONDEMNATION

20.1 Condemnation.

(a) If the entire Terminal is permanently taken

under the power of eminent domain, each of PRPA and HOLT shall be

A565.A(RE) 129 12/29/90



entitled to that portion of payment or award, whether in
condemnation or amicable proceeding in lieu of condemnation,
allocated to their respective leasehold interests, and each shall
be entitled to its respective relocation benefits. Subject to
the preceding sentence, either party may terminate this Agreement
upon a total taking of the Terminal.

(b) If a portion of the Terminal is permanently
taken under the power of eminent domain, and upon such partial
taking, the Terminal is unsuitable for use as a marine terminal,
either party may terminate this Agreement upon such taking. If
neither party terminates under the immediately preceding
sentence, or if upon such partial taking the Terminal remains
suitable for use as a marine terminal, then the Base Compensation
shall be equitably adjusted by HOLT and PRPA and HOLT and PRPA’
shall further modify this Agreement as appropriate. Disputes
under this Subsection 20.1(b) shall be submitted to the
Arbitrators.

(c) Promptly after the execution of this
Agreement, PRPA and HOLT agree to use their best efforts to have
the Commonwealth agree to value for purposes of condemnation
HOLT s leasehold interest under this Agreement independent and
separate from PRPA’'s leasehold interest in the Commonwealth Area
and Shed C, as though HOLT s leasehold interest under this
Agreement had been created pursuant to a direct lease between the

fee owners of the Terminal and HOLT, and that upon any
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condemnation HOLT shall be entitled to an award based upon such
value.
(d) PRPA hereby waives its right to condemn

HOLT s interest in the Terminal.

ARTICLE XXI

RAILROADS

21.1 Railroad Tracks.

(a) HOLT and PRPA agrees that any railroad tracks
upon the Terminal shall be operated on the Belt Line principle,
i.e., all railroads shall have the right to deliver and receive
cars to and from the Terminal.

(b) HOLT shall permit railroad service to and
from any adjacent or proximate intermodal container transfer
terminal ("ICTF") over and through the Terminal; provided,
however, that (i) HOLT shall cooperate in the scheduling of such
service with shippers and the operator of the ICTF, and (ii) no
such railroad service shall unreasonably interfere with HOLT s

operations on the Terminal.
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ARTICLE XXII

EMPLOYMENT PRACTICES; INTEGRITY

22.1 Fair Employment Practices.

(a) HOLT agrees to provide egqual employment
opportunities in connection with the operation of the Terminal.
HOLT further agrees to comply with PRPA’'s nondiscrimination and
integrity policies attached hereto and made a part hereof as
Exhibit J.

(b) HOLT agrees that any failure to comply with
any of the foregoing requirements shall constitute a substantial

breach of this Agreement.

ARTICLE XXIII

OPINION OF COUNSEL

23.1 Opinion of HOLT s Counsel. At the time of the

execution of this Agreement, and as a condition to PRPA’s
obligations hereunder, HOLT shall deliver to PRPA an opinion of
John Evans, Esquire, or other counsel acceptable to PRPA, stating
that HOLT is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware, is duly
qualified and in good standing to do business in the Commonwealth
of Pennsylvania, and that this Agreement has been duly

authorized, executed and delivered by HOLT. In addition, at the
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O

f PRPA HOLT shall deliver to PRPA an opinion of John
Evans, Esquire, or other counsel acceptable to PRPA, to the
effect that any sale of equipment to PRPA or transfer of
equipment to the Terminal as contemplated herein shall not
violate any agreement, other instrument, judgment, or decree to
which HOLT is a party or by which it or such equipment is bound,
and that HOLT s performance in connection therewith shall not in
any way interfere with the performance of its obligations
hereunder.

23.2 Opinion of PRPA'’s Chief Counsel. At the time of

the execution of this Agreement, and as a condition to HOLT s

obligations hereunder, PRPA shall deliver to HOLT an opinion of
counsel stating that PRPA is a body politic and instrumentality
of the Commonwealth of Pennsylvania, and that this Agreement has

been duly authorized, executed and delivered by PRPA.

ARTICLE XXIV

ADDITIONAL PROPERTY

24.1 Delaware Avenue Parcel. PRPA will support the

efforts of Railport Inc. ("Railport"), a Pennsylvania
corporation, to lease certain land along Delaware Avenue in the
City of Philadelphia (the "Delaware Avenue Parcel"), owned by the
Commonwealth (Department of Transportation), the City and others,

in connection with Railport’s construction thereon of an interim
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regional intermodal transfer facility, provided that such lease
will provide access acceptable to PRPA in its reasonable
discretion over and across the Delaware Avenue Parcel for ingress
and egress by all transportation modes to and from the Terminal
and other maritime facilities by PRPA, its lessees, licensees,
the owners and occupiers of such other maritime facilities, and
its and their invitees. PRPA agrees to consult with HOLT
concerning the adequacy of such access. In no event shall PRPA
have any obligations as to the lease, construction, maintenance
or repair of such interim regional intermodal transfer facility,
and nothing contained in this Agreement shall prohibit PRPA from
participating in the development, construction or operation of an
intermodal transfer facility. 1If PRPA develops such a facility,
PRPA shall provide Railport with an opportunity to negotiate with
PRPA concerning the operation of such facility on an equal basis
with other prospective operators. PRPA acknowledges and agrees
that in no event shall its participation in the development,
construction or operation of any such facility cause a delay or
reduction in any financial commitment by PRPA with respect to the
Capital Improvements or deferred maintenance items described on
Exhibits H, I or N. PRPA agrees that during the ten-year period
commencing on the Effective Date it shall not lease or attempt to
lease the Delaware Avenue Parcel without the prior written
consent of either HOLT or Railport. The Delaware Avenue Parcel
refers to that area of land extending generally from the

southerly boundary of the Packer Avenue Marine Terminal north to
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the boundary of the northerly side of Porter Street and extending
one hundred fifty (150) feet west from the existing fence lines
of those properties along 0ld Delaware Avenue for the entire
length of the area as described.

24.2 Additional Parcels.

(a) (i) As of the Effective Date, Pier 96 South,
Pier 98 South, and Pier 100 South (the "Additional Parcels"), as
described on Exhibit M hereto, shall be included in and shall
become a part of the Terminal, subject to the terms and
conditions of this Agreement and subject to PRPA's termination
rights as to the Additional Parcels as set forth below in Section
24.2(b).

(ii) HOLT acknowledges that PRPA has advised

HOLT that the Additional Parcels are subject to the leases and
other agreements set forth on Exhibit K, copies of which have
been provided to HOLT. HOLT agrees that all rent and other
payments due to PRPA under such agreements shall continue to be
paid to PRPA directly, that HOLT shall not attempt to exercise
any rights of landlord under any of such agreements, that HOLT
shall conduct all of its operations on the Additional Parcels in
conformity with aﬁd SO0 as not to violate any of the provisions of
any of such agreements or the rights of any tenants or licensees
thereunder, and that HOLT shall indemnify, defend and hold PRPA
harmless from and against any and all expense, loss, claim, suit
or liability suffered by PRPA as a result of HOLT s failure to

comply with the covenants contained in this Section.
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(iii) During the Term hereocf, PRPA may lease
to third parties all or part of any Additional Parcel for a term
of six (6) months or less (assuming that all rights to renew or
extend are exercised), upon HOLT s prior consent, which such
consent may not be unreasonably withheld, and for a term of more
than six (6) months (assuming that all rights to review or extend
are exercised), upon HOLT s prior written consent, which such
consent HOLT may grant or deny in its sole discretion. Any rents
or other revenues generated by any such lease shall be for the
account of PRPA.

(iv) Upon HOLT s request and the
demonstration by HOLT to PRPA of a commercial need by HOLT to
have any part of the Additional Parcels free of any leasehold or
licensed interests (other than HOLT s), PRPA shall terminate each
lease, license or other arrangement affecting such part of the
. Additional Parcels (other than this Agreement) to the extent
permitted thereby or, if permitted by such lease, license or
arrangement, relocate such tenant. In the event PRPA relocates
any tenant under any such lease, license or arrangement, or
terminates any such lease, license or arrangement at HOLT' s
request, then HOLT shall pay to PRPA an annual fee (the
"Additional Parcel Fee") equal to the difference between yearly
rent that the tenant under such lease, license or arrangement,
would have been obligated to pay to PRPA as provided in such
lease, license or arrangement and the yearly rent, if any, that

PRPA will receive from such tenant. HOLT shall not be liable for
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any damages or injury to or caused by the Mummers using the shed
located on Pier 98 ("Shed 98") unless caused by HOLT s
negligence.

(v) PRPA shall not have any maintenance or
repair obligations whatsoever to HOLT in respect of the
Additional Parcels. PRPA has informed HOLT that PRPA intends to
close Shed S98. HOLT may not enter or use Shed 98 or the shed on
Pier 96 ("Shed 96") unless, prior to any such entry or use
thereof by HOLT, HOLT, at its sole cost and expense and in
accordance with the provisions of Section 7.6, shall have caused
such shed or sheds to be brought into full compliance with all
applicable governmental laws, rules, codes, ordinances, orders
and regulations (other than the Environmental Statutes referred
to in Subsectioné 10.2(a)(iii)-(v)). In the event any
remediation of any environmental condition present in Shed 98 or
Shed 96 is required under the Environmental Statutes referred to
in Subsections 10.2(a)(iii)-(v) as a condition to the use thereof
by HOLT, HOLT shall perform such remediation and PRPA shall
reimburse HOLT for fifty percent (50%) of the actual costs
incurred by HOLT in connection therewith up to a maximum
reimbursement of 6ne Hundred Thousand Dollars ($100,000),
whereupon PRPA shall not have any other obligation whatsoever in
respect thereto.

(vi) Any fees or revenues received by HOLT in
connection with the use of the Additional Parcels shall be for

the account of HOLT. Cargo, either breakbulk or container,
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handled at the Additional Parcels shall not be counted toward the
fulfillment by HOLT of the Container Pick Guarantee or the
Breakbulk Guarantee, nor shall Container Pick Fees or Breakbulk
Fees be charged with respect thereto unless such charges are due
with respect to the handling of such cargo at portions of the
Terminal other than the Additional Parcels.

(vii) PRPA and HOLT agree to consult
concerning any funds available to PRPA through the capital budget
of the Commonwealth with respect to the Additional Parcels.

(b) (i) PRPA grants to HOLT, as of the Effective
Date, and continuing during the initial Term, subject to the
provisions of Section 7.6 hereof, the exclusive right to develop
Pier 98 South and Pier 100 South in accordance with the
provisions of this Agreement. PRPA shall grant to HOLT, subject
to the provisions of Section 7.6, the exclusive right during the
-initial Term, and the non-exclusive right thereafter, to develop
Pier 96 South at such time that Pasha Auto Warehousing, Inc.
("PASHA") either has consented to such grant or no longer has any
rights with respect to Pier 96 South. During the Term, PRPA
shall not, as to Pier 96, extend the term of PASHA s lease beyond
the term under PASHA s current lease, increase the size of the
property demised to PASHA or permit any use not currently
permitted under PASHA s current lease without HOLT s prior
written consent. During the Renewal Periods HOLT shall have and
enjoy, subject to the provisions of Section 7.6 and this

Subsection 24.2(b), a non-exclusive right to develop the
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Additional Parcels. In consideration of the foregoing
development rights, HOLT shall pay to PRPA on the Effective Date
of and on each anniversary of the Effective Date, until such time
as HOLT and PRPA enter into a Lease and Development Agreement
with respect to the Additional Parcels or HOLT s rights with
respect thereto are terminated, a development fee equal to
Twenty-Five Thousand Dollars ($25,000) (the "Development Fee").
In the event HOLT is substantially unable to use Pier 96 South
due to the rights enjoyed by PASHA, the Development Fee shall be
reduced to and be $8,333.33 until such time that HOLT can so use
Pier 96 South. The amount of the Development Fee for each
Renewal Period may be determined by the Arbitrators, subject to
Section 2.3(c).

(ii) During the Renewal Periods PRPA, if it
has not previously approved a Proposed Master Plan (as herein-
after defined), may terminate HOLT s interests in and to the
Additional Parcels and HOLT s non-exclusive development rights
with respect thereto upon ninety (90) days prior written notice,
provided that at such time that PRPA intends either by itself or
by a third party to develop and use the Additional Parcels for a
use other than the then current use.

(c) (i) HOLT may, at its sole cost and expense,
and subject to the provisions of Section 7.6, fill the water area
between Pier 98 South and Pier 100 South, and, subject to the
immediately following éentence, the water area between Pier 96

South and Pier 98 South. HOLT shall not fill the water area
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between Pier 96 South and 98 South until PRPA has advised HOLT in
writing that all required consents relating theretoc, if any, have
been obtained from Pasha Auto Warehousing, Inc. PRPA will
cooperate with and support HOLT with respect to such fill
projects at no cost or expense to PRPA.

(ii) In the event that PRPA exercises its
termination rights set forth in Section 24.2 (b), PRPA shall, on
or before the date on which HOLT s rights to the Additional
Parcels terminate ("Additional Parcels Termination Date"),
reimburse HOLT for HOLT s actual costs incurred to such date in
obtaining the governmental permits necessary for, and, to the
extent that it has done so, in undertaking and constructing, the
fill project, up to a maximum of Eight Million Dollars
($8,000,000) if the fill project encompasses Piers 96-100 and ub
to Four Million Dollars ($4,000,000) if the fill project
~encompasses only Pier 98 South and Pier 100 South (the "Fill
Project Reimbursement Amount"). PRPA agrees and acknowledges
that any Fill Project Reimbursement Amount may include the cost
of remediating environmental problems affecting the fill project
and of constructing retaining walls related thereto. The Fill
Project Reimbursement Amount shall be paid by PRPA to HOLT as
follows: (A) on the Additional Parcels Termination Date PRPA
shall pay to HOLT the sum of Five Million Dollars ($5,000,000)
or, if the Fill Project Reimbursement Amount is less than
$5,000,000, the total amount thereof; and (B) if the Fill Project

Reimbursement Amount is greater than $5,000,000, the remaining
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portion thereof in fifty-nine (5%) equal consecutive monthly
installments of principal (based upon a ten year amortization
schedule), together with interest thereon at a rate that is equal
to and changes with the prime rate of interest (the "Interest
Rate") published from time to time by Provident National Bank, or
its successor, in Philadelphia, Pennsylvania, and a final monthly
payment on the next succeeding month of all outstanding and
unpaid principal and interest. PRPA shall be permitted to pay
the unpaid portion of the Fill Project Reimbursement Amount in
full at any time wifhout penalty.

(iii) 1If on the Additional Parcel Termination
Date aggregate future Base Compensation projected to be owed by
HOLT to PRPA over the remaining length of the then current
Renewal Period is less than the amount of the Fill Project
Reimbursement Amount remaining to be paid by PRPA (after PRPA has
reimbursed HOLT $5,000,000), then PRPA shall not later than and
as a condition to HOLT s surrender of the Additional Parcels
cause a letter of credit (the "PRPA Letter of Credit") to be
issued by a bank acceptable to HOLT, in form and substance
reasonably acceptable to HOLT, naming HOLT as beneficiary, in an
amount equal at all times to an amount not less than the
difference from time to time between the projected aggregate
future Base Compensation and the Fill Project Reimbursement
Amount remaining to be paid by PRPA to HOLT. Upon payment in
full by PRPA to HOLT of the Fill Project Reimbursement Amount,

HOLT shall return to PRPA the PRPA Letter of Credit.
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(iv) HOLT shall provide to PRPA quarterly
statements certified by HOLT s architect or engineer and an
officer of HOLT as to the progress and status of the fill project
and the itemized costs incurred to such date by HOLT in
connection therewith. On the Additional Parcel Termination Date
HOLT shall, if requested by PRPA and if PRPA has complied with
Subsections 24.2(c)(ii) and (iii) with respect to the Fill
Project Reimbursement Amount, assign and transfer to PRPA all of
HOLT s right, title and interest in and to any permits, contracts
or warranties relating to the fill project.

(d) (i) At any time prior to PRPA's notice of
its election to exercise its termination rights, HOLT may, at its
cost, submit to PRPA for its approval five (5) copies of HOLT s
plan for the Major Development of the Additional Parcels (thé |
"Proposed Master Plan") which shall be prepared by a registered
‘architect and shall include a detailed description of the
improvements to be constructed by HOLT on the Additional Parcels
(the "Major Improvements") and all of the following (all scales

shown are minimal):

(A) Illustrative Site Plan (1" = 1007)
showing various levels, the locations of all proposed
structures, and maximum height and bulk of all proposed
structures and all proposed land uses;

(B) Area Tabulation for each use type;
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(C) Schematic Drawings of each proposed
structure including exterior elevations and sketches of
the proposed structures;

(D) A North-South Section (1" = 100°)
for each proposed structure and the overall site;

(E) An East-West Section (1" = 100°)
for each proposed structure and the overall site;

(F) A written statement describing all
proposed structures and the intended uses thereof;

(G) A proposed schedule of
construction, including a completion date, for each
proposed Major Improvement; and

(H) Such other plans, drawings or
designs that PRPA may reasonably require.

(ii) PRPA agrees to examine the Proposed
Master Plan promptly upon receipt and to notify HOLT in writing
within sixty (60) days thereafter of PRPA's approval or
disapproval of the Proposed Master Plan. Any notice of
disapproval by PRPA shall set forth PRPA s reasons for not
approving the Proposed Master Plan. If PRPA has notified HOLT of
PRPA s disapproval.of any aspect of the Proposed Master Plan, and
HOLT elects to submit a revised Proposed Master Plan in order to
meet PRPA's stated objection, then PRPA agrees to examine such
revised Proposed Master Plan promptly upon receipt thereof and
within thirty (30) days thereafter to notify HOLT of PRPA’s

approval or disapproval thereof. Any notice of disapproval by
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PRPA shall set forth PRPA’'s reasons for not approving the
Proposed Master Plan. HOLT shall have the right to continue this
procedure until the earlier of the date PRPA’'s approval is
obtained and the date on which HOLT received PRPA's notice of its
election to exercise its termination rights set forth in Section
24.2(b). 1If not approved by PRPA in whole, no Proposed Master
Plan shall be deemed approved. (The Proposed Master Plan as
ultimately approved by PRPA is hereinafter called the "Master
Plan").

(iii) Notwithstanding anything to the contrary
contained herein, PRPA may disapprove any aspect of any Proposed
Master Plan which PRPA in its sole discretion determines does not
promote the goals and objectives of PRPA or will conflict with or
compete with any existing or planned PRPA facility. Any proposed’
Major Improvement must be for an intended use that is permitted
under Section 1.4 of this Agreement.

(iv) As a condition to PRPA’s approving any
Proposed Master Plan, PRPA and HOLT (or an entity designated by
HOLT provided that HOLT guarantees such entity s obligations
thereunder and that HOLT would be permitted to undertake a
Transfer to such entity pursuant to the provisions of Section
11.1 shall have executed a separate lease and operating agreement
for the Additional Parcels providing for: (A) the construction by
HOLT of the Major Improvements in accordance in all material
respects with the Master Plan; (B) a preliminary lease term (the

"Preliminary Lease Term") to terminate upon the substantial
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completion of the Major Improvements; (C) a lease term to
commence immediately following the termination of the Preliminary
Lease Term, for a duration equal to the length of the remaining
Term of this Agreement; (D) two ten (10) year renewal options,
each exercisable only if HOLT is not in default at such time and
only if HOLT concurrently exercises its option to renew under
this Agreement; (E) cross-defaulting between this Agreement and
such lease; (F) the termination of the lease upon HOLT s failure
to construct the Major Improvements in accordance with the Master
Plan and the terms of such Lease; and (G) such other terms and
conditions agreed to by PRPA and HOLT, including but not limited
to the compensation to be paid by HOLT to PRPA with respect
thereto. Upon entering into such new lease and operating
agreement, the parties shall execute an amendment to this
Agreement effective as of the effective date of such new lease
and operating agreement, and the parties shall cause such new
lease and operating agreement and such amendment to be filed with
the FMC.

(e) HOLT shall be granted additional rights to
renew this Agreement pursuant to Section 2.3(b) hereof at such
time that a Mastef Plan is approved by PRPA. For the purposes of
this Agreement, the "Major Development” is a development (other
than the fill project referred to in Section 24.2(c)) proposed by
HOLT and approved by PRPA as set forth above which, in the
reasonable opinion of PRPA, will require HOLT to expend not less

than Eighteen Million Dollars ($18,000,000) of which up to Eight
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Million Dollars ($8,000,000) may be attributable to <the
project, or, in the event HOLT is unable to develop Pier 96 South
due to the rights thereto enjoyed by PASHA, Six Million Dollars
($6,000,000) of which up to Two Million Six Hundred Sixty-Six
Thousand Dollars ($2,666,666) may be attributable to the fill
project, and which, in the reasonable opinion of PRPA, will, when
completed, substantially enhance the ability of the Terminal to

attract and service additional cargoes.

ARTICLE XXV

PRPA'S RIGHT OF ACCESS TO THE TERMINAL

25.1 Visitors. PRPA shall have the right of access to
the Terminal for the purposes of showing the Terminal to visitors
-and invitees upon reasonable notice to HOLT; provided, however,
that such entry shall not unreasonably interfere with HOLT s
operations and that PRPA shall take reasonable precautions in
order to protect the safety of such visitors and invitees.

25.2 Property and Cargo Under HOLT s Control. PRPA

reserves the right, but shall have no responsibility or
obligation, to inspect the Terminal as to fire hazards and other
hazards of a like kind or nature. PRPA assumes no responsibility
or liability for loss or damage to the property of HOLT or
property under the control of HOLT, whether caused by fire, water

or otherwise except as otherwise provided by this Agreement, nor
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does PRPA assume responsibility for any shortages of cargo
handled by HOLT at the Terminal, as to which HOLT hereby releases
PRPA. The right of inspection reserved to PRPA hereunder shall
impose no obligation on PRPA to make inspections to ascertain the
condition of the Terminal, and shall impose no liability upon
PRPA for failure to make such inspections, but nothing contained
in this sentence shall reduce PRPA s obligations under other
provisions hereof.

25.3 Utility Lines and Easements. Subject to the

giving of reasonable written notice to HOLT, PRPA reserves to
itself and others the right to locate, construct, install and
maintain sewers, utilities and pipelines upon or across the
Terminal at locations which do not unreasonably interfere with
HOLT s use of the Terminal, provided that the work related
thereto shall not unreasonably interfere with HOLT s use of the
Terminal, and that PRPA shall cause the Terminal to be restored
following such work. With respect to any such work, PRPA shall
consult with HOLT as to the location of such sewers, utilities
and pipelines. HOLT shall cooperate with PRPA or its designees
in order that the work can be accomplished in the shortest
possible time. |

25.4 Commonwealth. The Commonwealth, its contractors,

agents, and employees shall have the right, but no obligation, of
access to the Terminal to inspect the Terminal to determine the
state of maintenance, repair and condition of the Terminal,

provided, however, that such entry shall not unreasonably
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interfere with HOLT s operations and that the Commonwealth take

reasonable precautions in order to protect its safety.

ARTICLE XXVI

PUBLICKER PROPERTY

26.1 Publicker Site. HOLT shall not construct any

improvements or perform any operations which integrate or connect
the Terminal and the Publicker Property adjacent to the Terminal
without the prior written consent of PRPA, which PRPA may grant
or deny in its sole discretion. PRPA shall support any
application made or filed by HOLT to repair or restore or fill-in

the river bounded edge of the Publicker Property by landfill.

ARTICLE XXVII

REPRESENTATIONS AND WARRANTIES OF HOLT AND PRPA

27 .1 Authorization. Each party hereby represents and

warrants to the other that it has the requisite power and
authority to make and perform its obligations under this
Agreement, and the execution of this Agreement has been duly
authorized by all requisite corporate action.

27 .2 Non-Conflict. Each party hereby represents and

warrants to the other that, except as set forth in the following
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sentence, the execution, delivery and performance of this
Agreement will not violate any provision of, nor conflict with,
nor result in a breach of, any of the terms, conditions, or
provisions of, nor constitute a default under, any agreement,
indenture or instrument to which it is a party. HOLT has advised
PRPA that consents from the New Jersey Economic Development
Authority, bondholders, trustees, credit facility issuers and/or
providers of other financing for the benefit of HOLT for certain
project costs associated with the Gloucester Terminal may be
required in order for HOLT to move the Gloucester Cranes.

27 .3 Crane Relocation. Holt hereby represents and

warrants that, except as set forth in the last sentence of
Section 27.2: (i) no legal or other impediment exists which may
prevent HOLT from causing the Gloucester Cranes to be moved from
the Gloucester Terminal to the Terminal; (ii) it has all legal
right, power and authority necessary to cause the Gloucester
Cranes to be moved from the Gloucester Terminal to the Terminal;
and (iii) it has provided to PRPA, prior to the date hereof,
access to true, accurate and complete copies of all agreements,
documents and instruments relating to or affecting the Gloucester

Cranes.
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ARTICLE XXVIII

MISCELLANEQOUS

28.1 Notices. Any notice permitted or regquired to be
sent hereunder by either party to the other party shall be in
writing, and shall be deemed to have been given when served in
person on the addressee, or sent by certified mail, return
receipt requested, or by overnight delivery service, postage
prepaid, addressed as follows:

If to PRPA:

Philadelphia Regional Port Authority

210 W. Washington Square - 8th Floor

Philadelphia, PA 19106

Attention: John P. LaRue, Executive Director
with a copy to:

Chief Counsel

Philadelphia Regional Port Authority

210 W. Washington Square - 8th Floor

Philadelphia, PA 19106
If to HOLT:

Holt Cargo Systems, Inc.

701 North Broadway

Gloucester City, New Jersey 08030

Attention: Thomas J. Holt, President
with a copy to:

Daniel Promislo, Esquire

Wolf, Block, Schorr and Solis-Cohen

15th and Chestnut Streets
Philadelphia, PA 19102
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and with a further copy to:

John Evans, Esquire

Holt Cargo Systems, Inc.

701 North Broadway

Gloucester City, NJ 08030
or at such other place and to such other persons as the parties
hereto may from time to time designate. In the event of an
emergency requiring prompt attention in order to prevent danger
to life or serious property damage which does not occur during
traditional business hours, in addition to the foregoing notice
requirements, notice shall be in writing and sent via telephonic
transmission and hand delivery to such telecopier numbers and
non-office addresses as the parties may provide to one another
from time to time.

28.2 Captions. The use of "Article" or "Section"
headings or captions in this Agreement is solely for the purpose
of convenience, and the same shall be entirely disregarded in
construing any portion of this Agreement.

28.3 Terms Binding on Successors. All the terms,

covenants and conditions of this Agreement shall inure to the
benefit of and be binding upon the successors, assigns and
Transferees of the parties hereto. The provisions of this
Section 28.3 shall not be deemed as a waiver of any of the
conditions limiting Transfers by HOLT set forth herein.

28 .4 Applicable Law. This Agreement and all questions

arising thereunder shall be construed according to the laws of
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the Commonwealth of Pennsylvania, except with respect to the
requirements of the Shipping Act of 1984 and any other federal
laws or procedures which may be applicable.

28 .5 Consent to Jurisdiction, Service and Venue. For

the purpose of enforcing payment of the compensation due
hereunder and performance of its obligations hereunder or
otherwise in connection herewith, HOLT hereby consents to the
jurisdiction and venue of the Court of Common Pleas for
Philadelphia County and the Commonwealth Court (to the extent
each may have subject matter jurisdiction) or of the United
States District Court for the Eastern District of Pennsylvania,
and appoints and constitutes Messrs. Wolf, Block, Schorr and
Solis-Cohen as its agent for all service of process in connection
with any such matter; provided, however, that nothing contained
herein shall be or deemed to be a waiver of any right HOLT may
--have to remove any action from state court to an appropriate
federal court as long as any such removal will not operate to
prevent PRPA from exercising and enjoying any of its remedies set
forth in Section 19.1, including without limitation, the remedy
of confession of judgment in ejectment. The provisions of this
Section 28.5 shall not limit or otherwise affect the right of
PRPA to institute and conduct action in any other appropriate
manner, jurisdiction or court.

28.6 Limit on PRPA's Liability. Notwithstanding

anything to the contrary contained herein, the liability of the

PRPA hereunder shall be limited to its interest in and to the
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Terminal and to the revenues and other intangible assets of the
PRPA. Any judgment against PRPA hereunder shall be enforceable
solely against the foregoing assets of PRPA, and any such
judgment shall contain a specific notation that such judgment is
not a lien upon and may not be enforced against any real property
interests, including leaseholds, of PRPA other than its fee and
leasehold interests with respect to the Terminal.

28.7 Certain Certificates. Upon HOLT s request, made

in connection with any loan to be secured by any equipment owned
or leased by HOLT for use at the Terminal, including without
limitation the HOLT Cranes, PRPA will deliver to HOLT or the
lender making such loan, such certificates, instruments and
documents as the lender reasonably may request, which
certificates, instruments, and documents shall confirm that PRPA
has no landlord’s lien on, security interest in, distress or
distraint right or any other right whatsoever with respect to any
such equipment, and agree not to assert any claim against or
permit any lien in favor of PRPA to be filed against any such
equipment, other than PRPA s option to purchase the HOLT Cranes
as provided herein. HOLT shall pay any costs incurred by PRPA
(including reason;ble attorneys’ fees) in connection with any
such certificates, instruments and documents.

28.8 Time of Essence. Time shall be of the essence of

this Agreement.
28 .9 Severability. If any provision hereof is' found by

a court of competent jurisdiction or by a regulatory agency to be
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prohibited or unenforceable, it shall be ineffective only to the
extent of such prohibition or unenforceability, and such
prohibition or unenforceability shall not invalidate the balance
of such provision to the extent it is not prohibited or
unenforceable, nor invalidate the other provisions hereof.

28.10 Entire Agreement. This Agreement sets forth all

the promises, agreements, conditions and understandings between
PRPA and HOLT relative to the Terminal, and there are no
promises, agreements, conditions or understandings, either oral
or written, between them other than are herein set forth. Except
as otherwise provided herein, no subsequent alteration,
amendment, change or addition to this Agreement shall be binding
upon PRPA or HOLT unless made in writing and signed by both
parties hereto and filed with the FMC.

28.11 No Third Party Beneficiaries. This Agreement and

‘all of the provisions hereof are for the benefit of the parties
executing this Agreement, PPC for the limited extent set forth in
Article X and Section 28.13, and the Commonwealth to the limited
extent set forth on the signature page, only, and no provisions
of this Agreement shall be deemed or construed to grant to any
other person or entity any right, power or privilege, or any
entitlement to any benefit, claim or interest under this
Agreement, and no other person or entity is to have any right of
action hereunder, except only as set forth in Section 28.3.

28.12 Certain Payments at End of Term. At the

expiration or termination of this Agreement, including any
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Renewal Periods, either party may set off amounts owed to it
hereunder against amounts owed by it hereunder.

28.13 Releases. (a) The parties acknowledge that the
PPC-Holt Agreement remains in full force and effect in its
current form and governs and controls the duties and obligations
of the parties with respect to the subject matter thereof until
the amendment thereof on the Effective Date by this Amended and
Restated Lease and Operating Agreement. HOLT and PRPA
acknowledge and agree that HOLT has paid to PRPA all base
compensation due and payable under the PPC-Holt Agreement through
and including December 15, 1990. Payments of base compensation
due and payable under the PPC-Holt Agreement which are based on
activity levels of HOLT during the current lease year thereunder
through the Effeétive Date hereof shall be paid by HOLT to PRPA
on or before the thirtieth (30) day following the Effective Date.
Effective as of the Effective Date and subject to HOLT s payments
to PRPA as provided in the preceding sentence, PRPA and PPC
(which shall join in this Agreement for the limited purpose of
this Section 28.13) hereby release HOLT, and, effective as of the
Effective Date, HOLT hereby releases PRPA and PPC, from any and
all liabilities aﬁd obligations arising under the PPC-Holt
Agreement through the date hereof, except for such party’s
indemnification obligations thereunder, and for any and all other
contractual, common law or statutory claims, including but not
limited to claims arising under the Shipping Act of 1984. Such

release shall not prevent or preclude HOLT from impleading PRPA

A565.A(RE) 155 12/29/90



or PPC, filing a cross-claim against PRPA or PPC, or joining or
seeking contribution from PRPA or PPC, in any action or suit
brought by a third party, nor prevent or preclude PRPA or PPC, as
the case may be, from impleading HOLT, filing a cross-claim
against HOLT, joining or seeking contribution from HOLT, in any
action brought by a third party.

(b) Immediately prior to the filing of this
Agreement with the FMC, the parties shall cause to be filed with
the FMC a Termination of License Agreement terminating the
Portside License.

28.14 Review of Operations. Not less frequently than

quarterly, on such dates and at such times and locations as PRPA
may reasonably designate, representatives of PRPA and HOLT shall
meet to review the operations at the Terminal, the need for the
dredging of the berths to particular depths, and the performance
" of both parties hereunder.

28.15 Iransfer Taxes. HOLT shall pay any and all

realty transfer taxes that may be due and payable in connection
with the execution and delivery of this Agreement.

28.16 Refrigerated Warehouse Release. HOLT hereby

releases and agrees to indemnify, defend and hold PRPA harmless
from any and all liability arising from or caused by a breakdown
of the refrigeration system of the Refrigerated Warehouse or such
system’s being out of service for any reason whatsoever, except

for willful misconduct by PRPA, its agents or employees.
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28 .17 Counterparts. This Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an
original as against any party whose signature appears thereon,
and all of which shall constitute one and the same instrument.
This Agreement shall become binding when any one or more
counterparts hereof individually or taken together shall bear the

signatures of PRPA and HOLT.
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IN WITNESS WHEREOF, the parties have executed this

Agreement the day and year first above written.-

Cerporate Seal] HOLT CARGO SYSTEMS
Attest. Mm By Mm\
[Seal] PHILADELPHIA REGIONAL PORT
AUTHORITY .

Attest: /&WL? a. Méé By:

Approved as to Form and Legality

By:

Ronald G. Henry,/Chief Counsel
Fhiladelphia Redional
Port Authority

Title:
Office of the Attorney General
of the Commonwealth of
Pennsylvania

Approved as to Propriety and
Sufficien f Funds

o 2N

P4ul D. Sa go, Compbroller
Philadelphja Reglonal

Port Auth ty
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The Philadelphia Port Cor
Agreement solely for the

pursuant to Section 28.13

poration joins in this
purpose of granting to HOLT a release

PHILADELPHIA PORT CORPORATION

By:




JOINDER BY COMMONWEALTH OF PENNSYLVANIA

The Commonwealth of Pennsylvania joins in this
Agreement solely for the purpose of granting non-disturbance to
HOLT pursuant to Section 1.8, consenting to repairs,
restorations, alterations and demolition by HOLT which PRPA may
from time to time approve under Section 7.6 and filling of berths
by HOLT which PRPA may from time to time approve under Section
24 .2, consenting to the construction, reconstruction and
demolition by or on behalf of PRPA of certain improvements
described in Section 7.7, and consenting to the reconstruction
and rehabilitation of the Terminal and the Cranes upon a
Casualty, and to the use of insurance proceeds for such purpose,
as set forth in Section 13.1.

THE COMMONWEALTH OF PENNSYLVANIA
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First Amercan Title insurance Company

Commitment No. 4408 anc wuro

(RZVISZID)
SCHEDULE C
Ll THAT CIRTALN 3l.o Percent Interest .s :tcnant .n commen .-
.LL THAT CERT
.LL THAT CERTAIN lot or ciece of zrouna with the puildings
A otE . v emey o - : . -
jnd Lmprovements erectec thereon, SITUATE in the 19th
ng L

warg of the Citv of Philadelpnia ana aescribeg in accordance
L

w1th a Plan of Property mace ov Zvans Sparks. Survevor

- L34 T

and Regulator of the Secona Survev Discrict dated Mav
23, 1990 as rfollows:

BEGINNING at sn interior point. said polnt Seing located

che two (2) following courses and distances from the point of

intersection of the Southerlv side of Packer Avenue (148 feer wige)

and the Zasterly side of Delaware Avenue (250 feet wide); (1) chence
extending South 75 degrees 30 minuces 00 seconds East along cthe Soucheriv
side of said Packer Avenue and an Easterly projection of said Soucherly

side of Packer Avenue, the distance of 977.820 feet to a point: (2) chence
extending South 14 degrees 30 minuces 00 seconds West partly along an offset
of the Norctherly Right-of-Wav Line of the Delaware River Port Authority

‘or The Walt Whitman Bridge, the distance of 23.900 feet to said interior

Jeginning point; thence extending South 46 degrees 45 minutes 00 seconds Easr
along a line the distance of 127.489 feet to an angle point; thence extending South
54 degrees 38 minuces 00 seconds Easc along a line, the distance of

130.333 feet to a point: thence extending North 62 degrees 04 minutes 13

seconds Easc along a line, the distance of 119.040 feet to a point; thence
extending South 27 degrees 55 minuces 47 seconds East along a line crossing

The Bulkhead Line of The Delaware River approved by The Secrecary of War
September 10, 1940, the distance of 122.509 feet to a point om the said
Northerly Right-of-Way line of the Delawvare River Port Authority; thence
extending North 72 degrees 28 minuces 07 seconds West along said Northerly
Right-of-Wav Line and recrossing the said Bulkhead Line the distance of

310.494 feer to a3 point of offser in said Right-of-Way Line: thence extending
North 17 deg:tés 31 minutes 53 seconds East along said offser in said

Northerly Right-of-Way Line the distance of 22.455 feet to a point; thence
continuing North 72 degrees 28 minuces 07 Secoonds West alomg said Northerly
Right-of-Way Line, the distance of 95.351 feet to a point of offset in said
Right-of-Way;: thence continuing North 14 degrees 30 minutes 00 seconds East
along said offset of said Right-of-Way Line, the distance of 73.956 feet to said
interior point and place of beginning.

BEING known as Parcel "C" - Packer Avenue Marine Terminal.

Title to the remaining 48.4 percent interest is vested in the General
-4te Authority as temant in common.



First American Title insurunce Company

Commitment No. 408 and 4409

(REVISED)
SCHEDULE C
THAT CZIRTAIN Sl.6 percent :interest as tenants in common in:
. THAT CIRTAIN lot or piece of gzround with the burldings and improvements
.cected thereon. SITUATE in the 39th Ward of the City of Philadelphia and

escribed in accordance with a Plan of Propertv made bv Evans Sparks, Survevor
:nd Regulator of the Second Survev District dared May 23, 1990 as follows:

:2GINNING at an 1nterior point, said point being located the two (2) following

;:urses and cistances from the point of interseccion of the Scutherliy side

5 Packer Avenue (148 feet wide) and the Zasterly side of Delaware Avenue (250

‘eet wide): (1) thence extending South 75 degrees 30 minutes 00 seconds East

;long the Southerly side of said Packer Avenue and an Easterly projection

of said Sourherly side of Packer Avenue, the distance of 951.048 feet to a

point; (2) thence extending Southwardly at right angles to the Southerly side

of said Packer Avenue, the distance of 281.327 feet to the said interior

peginning point; thence extending South 72 degrees 28 minutes 07 seconds East

zlong the Southerly Right-of-Way Line of Delaware River Port Authority for

The Walt Whitman Bridge, the distance of 112.383 feet to a point of offset

of said Right-of-Way Line:; thence extending North 17 degrees 31 minutes 53

seconds East along said offset of said Right-of-Way Line, the distance of

12.455 feetr to a point; thence extending South 72 degrees 28 minutes 07

¢ ~nds East along said Southerly Right-of-Way Line and crossing The Bulkhead
of The Delaware River approved by The Secretary of War September 10, 1940,

tw. distance of 598.494 feet to an offset in said Right-of-Way Line; thence

extending South 17 degrees 31 minutes 53 seconds West along said offset in

said Southerly Right-of-Way Line, the distance of 36.926 feet

t0 a point; thence extending South 72 degrees 28 minutes 07 seconds

fast ‘along the said Southerly Right-of-Way Line of The Delaware

River Port Authority, the distance of 95.139 feet to a point on The

Pierhead Line of the Delaware River approved by The Secretary of War

September 10, 1940; thence extending South 25 degrees 38 minutes

°1.5 seconds West along the said Pierhead Line and crossing the head

°f a certain Easement (50 feet wide - for Transcontinental Gas

’ipeline Corp.) which extends Westwardly and Northwestwardly to said

Jelaware Avenue and also crossing the head of a certain Drainage

Right-of-Way (80 feet wide) which extends Westwardly to said Delaware

svenue the distance of 1,760.201 feet to a point of intersection of the

said Pierhead Line and the Bulkhead Line; thence extending South 28 degrees

57 minutes 00.3 seconds West along the said Pierhead line the distance

of 141.640 feet to a point; thence extending North 75 degrees 30 minutes

00 seconds West along a line recrossing the said Bulkheds Line the distance

of 807.039 feet to a point; thence extending North 25 degrees 38 minutes 31.5

seconds Esat along a line crossing the bed of aforesaid Drainage Right-of-Way and

also the bed of aforesaid Easement, the distance of 1,958.168 feet to

the said interior point and place of beginning.



First American Title Insurance Company

Commitment No. <408 anc --0¢

1
SCHEDULE C
-¢CEPTING THEREOUT AND THEREFROM ALL THAT CERTAIN interior tract cf zreounc
SITUATE .n che Thircv-ninth wara of the Citv or Philaselonia ana cescricec

;s follows:

sEGINNING at a point at the cormer of the former Easterlv face and Icrmer
southerly face of Transit Shed A as shown on the as built drawings of °ro;
Jo. GSA 166-1 known as the Packer Avenue Marine Terminal. which peoint :is ¢
tollowing three courses and distances from the intersection of the Soutn
Right-of-Wav Line of Packer Avenue and Pierhead Line of the Delaware River:
(1) along the Pierhead Line South 13 degrees 53 minutes ll seconds West 182.36
feet to an angle point of Pierhead Line: (2) along same South 25 degrees 18 minuces
32 seconds West 1,955.70 feet; (3) Norch 64 degrees 21 minuces 28 seconds west
$8.24 feet to the point of beginning; thence along the former Southerly face of
Transit Shed A, North 64 degrees 21 minutes 28 seconds West 152.53 feet' =hence
parallel with the Pierhead line of the Delaware River along the former Westerly
face of Transit Shed A North 25 degrees 28 minuces 32 seconds East 501.54 feet:
chence along the Northerly face of Transit Shed A South 64 degrees 21 minutes
28 seconds East 180.77 feet; thence along the former Easterly face of Transit

i A South 25 degrees 38 minutes 32 seconds West 425.90 feet to a point,

ingle on said face; thence along the former Easterly face of Transit Shed
A, South 46 degrees 06 minutes 52 seconds West 80.74 feet to the point of
beginning.
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Commitment No. 2408 anc ~.0¢
(REVISED)

-

SCHEDULE C

EGINNING at & point at the corner of rhe Easterly face and Southeri- face of
ransit Shea C as snown on the as-built drawings of Project No. GSa 166-1 known
3s cthe Packer avenue Marine Terminal, which poin: is the following
three courses and distances from the interseccion of the South Right-of-wWav
Line of Packer Avenue and the Pierhead Line of the Delaware River: (1) along the
Pierhead Line South Thirteen degrees Fifty-three minuces Eleven seconas
#“est One hundred eighty-two and thirty-six hundredths feet to an angle
point of Pierhead Line: (2) along same Souch Twenty-five degrees Thirty-eight
minutes Thirty-two seconds West Seven hundred seventy and fifty-eight hundredths
feer; (3) North Sixcy-four degrees Twenty-one minutes Twenty-eight seconds
West Forty feet to the point of beginning; thence along the Southerliy face
of Transit Shed C, North Sixty-four degrees Twenty-one minutes Twentv-eight
seconds West One hundred eighty and Seventy-seven hundredths feet; thence parallel
with the Pierhead Line of the Delaware River, along the Westerly face of Transit
Shed C, North Twenty-five degrees Thirty-eight minutes Thirty-two seconds

't Five hundred one and fifty-four hundredths feet; thence along the Norcherly

. of Transit Shed C, South Sixty-four degrees Twenty-one minutes Twenty-eight
seconds East One hundred fifty-two and fifty-chree hundredths feer; thence
along the Easterlv face of Transit Shed C, South Five degrees Ten Minutes
Twelve seconds West Eighty and seventy-four hundredths feet to a peint, an
angle on said face: thence along the Easterly face of Transit Shed C, South
Twenty-five degrees Thirty-eight minutes Thirty-two seconds West Four hundred
twenty-five and ninety hundredths feet to the point of beginning.

SEING known as Parcel "D" - Packer Marine Terminal.

Title to the remaining 48.4 percent interesc is vested in the General State
sauthority, as tengnt in common.



A565.A(RE)

EXHIBIT C

CONTAINER PICK RATE SCHEDULE

Number of Picks

1 to 89,999

90,000 to 94,999
95,000 to 99,999

100, 000
103,000
106,000
109,000
112,000
115,000
118,000
121,000

to
to
to
to
to
to
to

102,999
105,899
108,999
111,999
114,999
117,999
120,999

and above

Rate Per Pick

5 =0=

$10.
.00
.00
.00
.00
.00
.00
.00
.00
.00

Ly A 0 O A A A A
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00
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Dear

D Mieridian Bank

AMEZNDMENT

PHILADELPHIA PORT CORPORATION
210 WEST WASHINGTON SQUARE
PUILADELPHIA, PA 19106

Sirs:
We are instructed DYy

HOLT CARGO SYSTEMS, INC.
701 N. BROADWAY
GLOUCESTER, NJ 08030

to amend our credit 00660259

This amendment is an integral
amended terms

amended Beneficlary:

PHILADELPHIA REGIONAL PORT

AUTHORITY

210 WEST WASHINGTON SQUARE
PHILADELPEIA, PA 19106

All other terms and conditions of the original credit

unchanged.
This letter 1s to accompany
your drafc(s)

all draft(s)

Meridian Bank
intemnational Department
P 0. Box 7588
Philageiphia, PA 18101

Credit Number:
0066025¢

Telex Number: 173003
S.W.|.F.T. Address: MRDNUS3P

Opener Reference NO:

as issued in your favor.

part of the original

our reference number shown above.

Yours very truly,

T Meridian Bank
Authorized Signature

6602589

credit.

instrument remain

and documents. When presenting
and documents or when communicating with us please quote



¢ wme ~ i
&S Meridian Bank Meridian Bank etasRitea 75003
gmgmaa;:;;\gésoepamnem SW.LFT Address MRDNUS3F
Philadeiphia, PA 19101
MENDMENT DATE: April 9, 1990

ADVISED BY MAIL

PHILADELPHIA PORT CORPORATION Credit Number:

1020 PUBLIC LEDGER BLDG. 00660259

6TH & CHESTNUT STREETS/JOHN LARUE Opener Reference XNo:
PHILADELPHIA, PA 19106 660259

Dear Sirs:
We are instructed by
HOLT CARGO SYSTEMS, INC.
701 N. BROADWAY
GLOUCESTER, NJ 08030
to amend our credit 00660259 as issued in your favor.
This amendment is an integral part of the original credit.
Amended terms
"mended Beneficiary:
- AILADELPHIA PORT CORPORATION

210 WEST WASHINGTON SQUARE
PHILADELPHIA, PA 19106

All other terms and conditions of the original credit instrument remain
unchanged.

This letter is to accompany all draft(s) and documents. When presenting
your draft(s) and documents or when communicating with us please guote
our reference number shown above.

Yours very truly,

‘Meridian Bank
Authorized Signature

D-2
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@ Meridian BaﬂK Meridian Bank Telex Number: 173003

Intemational Department
P.O. Box 7588
Philadeiphia, PA 1910¢

SW.LF.T. Address: MRDNUS3P

AMENDMENT DATE: April 2, 1990

ADVISED BY MAIL

PHILADELPHETA PORT CORPORATION CREDIT NUMBER: 00660259
1020 PUBLIC LEDGER BLDG. OPENER REFERENCE NO: 660259

6TH & CHESTNUT STS./JOHN LARUE
PHILADELPHTIA, PA 19106

Dear Sirs:

We are instructed by:

HOLT CARGO SYSTEMS, INC.
701 N. BROADWAY
GLOCESTER, NJ 08030

to amend our credit 00660259 as issued in your favor.

This amendment is an integral part of the original credit.
Amended terms:

THE ELEVENTH PARAGRAPH NOW READS AS FOLLOWS:

UPON THE EARLIER OF (i) OUR CLOSE OF BUSINESS AT OUR

OFFICE DESIGNATED ABOVE ON MAY 1, 1991, OR (ii) THE TIME ,
AT WHICH WE RECEIVE A NOTICE SIGNED BY YOUR DULY AUTHORIZED
OFFICER, APPROPRIATELY COMPLETED, IN THE FORM OF ANNEX R
HERETO (THE EARLIER OF SUCH TIMES BEING HEREIN CALLED
"LETTER OF CREDIT TERMINATION DATE"), THIS LETTFR OF

CREDIT SHALL AUTOMATICALLY TERMINATE AND BE DELIVERED TO

US FOR CANCELLATION.

ON APRIL 13, 1989, THE LETTER OF CREDIT NUMBER WAS
ORIGINALLY STATED AS 600259. IT IS NOW AMENDED TO
READ 660259 AS STATED ABOVE.

All other terms and conditions of the original credit instrument remain
unchanged.

This letter is to accompany all draft(s) and documents. When presenting your
draft(s) and documents or when communicating with us, please quote our
reference number shown above.

; . r :?T - ) Yours very truly,
o 4 /1
; AFR 0 5 1990 . [ W
i o o o MERIDIAN BANK - AUTHORIZED SIGNATURE
—_— ——m =

D-3
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@ Meridian Baﬂk Meridian Bank Telex Numbper: 173003

intemational Department & byl g — —
P.O. Box 7588 SW.ILF.T. Address: MRDNUS3!
Philadelphia, PA 19101

IRREVOCABLE LETTER OF CREDIT
MERIDIAN BANK
International Banking Department

17th and Arch Streets
Philadelphia, PA 19103

Date: April 13, 1989
Number: 608255

Philadelphia Port éorporation

1020 Public Ledger Bldg. o

"6th & Chestnut Streets

Philadelphia, PA 19106

Attn: Mr. John P. LaRue

Dear Sirs:

At the request and for the account of our customer, Holt
Cargo Systems, Inc., a Delaware corporation, 701 N. Broadway,
Gloucester City, NJ 08030 (the "Company"), we hereby establish
this Irrevocable Letter of Credit in favor of you as lessor under
a Lease and Operating Agreement dated as of March 30, 1989 (the
"Lease") between the Company and you.

We hereby irrevocably authorize you to draw on us by one or
more demands for payment, in accordance with the terms and
conditions hereinafter set forth, an aggregate amount not
exceeding $1,000,000 (such amount, as reduced and reinstated from
time to time in accordance with the provisions hereof, being
hereinafter called the "Stated Amount").

A demand for payment under this Letter of Credit may be made
by you by presentation to us of your sight draft drawn on us,

stating on its face: "Drawn under Meridian Bank Irrevocable

D-4
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oo Meridian Bank Meridian Bank Telex Number: 173003

SW.I.F.T. Address: MRDNUS3?

intemnational Department
P.C. Box 7588
Philadelphia. PA 18101

Letter of Credit No. 600259" and accompanied bv vour written
certificate signed bv vour authorized officer, appropriately
completed,in the form of Annex A hereto

“resentation of each such draft and certificate shall be

=}
m
o
)
o

t our office at 17th and Arch Streets, Philadelphia,

)

Pennsylvania 19103, Attention: Standby Letter of Credit
Specialist, International Banking Department.

We hereby agree with you that each draft drawn and Presented
in compliance with the terms of this Letter of Credit will be
duly honored by us if presented to us on or before the Letter of
Credit Termination Date (as hereinafter defined).

If presentation of a draft and accompanying certificate is
made by you under this Letter of Credit at or priop to 11:00
A.M., Philadelphia time, on a Business Day, and provided that the
documents so presented conform to the terms and conditions of
this Letter of Credit, payment of the amount specified in such
draft shall »e made to you, in immediately available funds, not
later than 3:00 P.M., Philadelphia time, on the second succeeding
Business Day. If presentation of a draft and accompanying
certificate 1is made by you under this Letter of Credit after
11:00 A.M., Philadelphia time, on a Business Day, and provided
that the documents so presented conform to the terms and
conditions of this Letter of Credit, payment of the amount
specified in such draft shall be made to you, in immediately
available funds, not later than 3:00 P.M., Philadelphia time, on

the third succeeding Business Day.

o

J

ORIGINAL

200-M044F



& Meridian Bank Merdian Bank Tefex Musmes 173080

International Department

SW.LFT. Address: MRDNUS3=
P.O. Box 7588 - aares DU
Phiiadeiphia, PA 13101
As used herein, "Business Dayv" shall mean a dav other than =
Saturday, Sundav or other day in which commercial banks are

autherized or required to close under the laws of the

Commonwealth of Pennsylvania.

=
[$)
t

;

No drawing under this Letter of Credit s exceed the
Stated Amount on the date of such drawing.

Each drawing honored by us under this Letter of Credit shall
pro tanto reduce the Stated Amount, subject to reinstatement as
provided in this Letter of Credit. Following any drawing under
this Letter of Credit, the Stated Amount will be reinstated with
respect to sucﬁ drawing when and to the extent that we have
advised you by written amendment of such reinstatement.

Only you as lessor under the Lease (or a transferee
permitted under the terms hereof) may make a drawing under this
Letter of Credit. Upon the peayment to you of the amount
specified in a draft drawn under this Letter of Credit, we shall
be fully discharged of our obligation under this Letter of Credit
with respect to such draft, and we shall not thereafter be
obligated to make any further payments under this Letter of
Credit in respect of such draft to you or any other person. By
paying to you an amount demanded 1in accordance with this Letter
of Credit, we make no representation as to the correctness of the
amount demanded and reserve all our rights.

Upon the eérlier of (i) our close of business at our office
designated above on May 1, 1994 or (ii) the time at which we

receive a notice signed by your duly authorized officer,

=3
D-6

ORIGINAL

200-M0O44€



oo Meridian Bank Meridian Bank Telex Number: 173003

SW.IFT. Address: MRDNUS3P

intermational Department
P.O. Box 7588
Pniladelphia. PA 18101

appropriately completed, in the form of Annex B hereto (the

eav 14 > £ SR S g N e A ~ " I a "1 - - E I gl

arliler oI suc times elng hereil cadl.e Letter c:i (recd1it
Termination Date"), this Letter of Credit shall automaticallwv

terminate and be delivered to us for cancellation.

This Letter of Credit is subject to the Uniform Customs and
Practice for Documentary Credits (1983 Revision), International
Chamber of Commerce Publication No. 400 (the "Uniform Customs'"),
the provisions of which are incorporated herein to the extent
that such provisions are not inconsistent with the express terms
of this Letter of Credit. As to matters not governed by the
Uniform Customs, this Letter of Credit shall be governed by and
construed in accordance with the 1laws of the Commonwealth of
Pennsylvania.

Notwithstanding anything in Article 54(e) of the Uniform
Customs to the contrary, this Letter of Credit is trensferable in
its entirety (but not in part) upon presentation bv vou to us of
this Letter of Credit, accompanied by the transfer form attached
hereto as Annex C, to the transferee specified therein, and we
agree with .you to issue a replacement letter of credit to the
transferee specified therein upon our receipt of such Annex and
this Letter of Credit.

All documents presented to us in connection with any demand
for payment hereunder, as well as all notices and other
communications to us in respect of this Letter of Credit, shall
be in writing and addressed and presented to us at our office

designated above and shall make specific reference to this Letter

—4=
D=7
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idi Meridian Bank Telex N - 173003
& Meridian Bank erdan sonk SNF——

SW.LFT. Address: MRDNUS3F

P.O. Box 7588

Philadeiphia, PA 18101
of Credit bv number. Such documents, notices ancd other
communications shall be delivered to us, attention:
Letter of Credit Specialist, Internationzal Banking Department.

This Letter of Credit (including the Uniform Customs as

incorporated herein and Annexes A, B, and C hereto, each of which
is an integral part hereof) sets forth in full our undertaking,
and such undertaking shall not in any way be modified, amended,
amplified or limited by reference to any other document,
instrument or agreement referred to herein (including, without
limitation, the Lease) and any such reference shall not be deemed

to incorporate into this Letter of Credit by reference any other

document, instrument or agreement.,

Very truly yours,

MERIDIAN BANK

N |
By: \/,L\/Zw r~

Aut@brized Officer

D-8-5-
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& Meridian Bank Mercian Bank Telex Number: 173000

intemational Department
P.O. Box 7588
Philadeiphia, PA 18101

ANNEX A TO THE
LETTER OF CREDIT
MERIDIAN BANK IRREVOCABLE LETTER OF CREDIT NO. 60025¢9

Drawing Certificate

The undersigned hereby certifies to Meridian Bank (the
"Bank"), with reference to Irrevocable Letter of Credit No.
600259 (the "Letter of Credit") dissued by the Bank in favor of
the undersigned as lessor under the Lease (such term and any
other capitalized term used herein and not defined herein shall
have its respective meaning as set forth in the Letter of Credit)
that:

(1) This Certificate accompanies a draft in the amount

of $ ' by which the undersigned is making  a drawing

under the Letter of Credit pursuant to Section 3.3 of the Lease.
(2) The amount of the draft or demand accompanying
this certificate does not exceed the Stated Amount,
IN WITNESS WHEREOF, the undersigned has executed and

delivered this Certificate as of the day of s

19

PHILADELPHIA PORT CORPORATION

By:

[Name and Title]

il
D=9

SW.LF.T. Address: MRDNUS3P

ORIGINAL

200-M0446



& Meridian Bank Meriian Bank S

international Department S e R ) =
P.O. Box 7588 SW.LFT. Aadress: MRDNUS3P

Phitadelphia, PA 19101

LD Ll R

Meridian Bank

International Banking Department
17th and Arch Streets
Philadelphia, PA 19103

Re: Meridian Bank Irrevocable Letter
of Credit No. 600259

The undersigned hereby certifies to Meridian Bank (the
"Bank'"), with respect to the above-referenced letter of credit
(the "Letter of Credit") issued by the Bank in favor of the
undersigned as lessor under the Lease (such term and any other
capitalized term as used herein and not defined herein shall have
its respective meaning as set forth in the Letter of Credit),
that the Company has no further obligation under the Lease.

The Letter of Credit is herewith delivered for cancellation.
Very truly vyours,

PHILADELPHIA PORT CORPORATION

By:
[Name and Title]

e

ORIGINAL 200-M044€



@ Meridian Bank Meridian Bank Telex Numbper; 173003

International Department o . _
P.O. Box 7588 S.W.LF.T. Address: MRDNUS3?

Philadelphia, PA 19101

ANNEX C TO THE
LETTER OF CREDIT

Meridian Bank
International Banking Department
17th and Arch Streets
Philadelphia, PA 19103
Re: Meridian Bank Irrevocable Letter
of Credit No. 600259

For value received, the undersigned, as beneficiary, hereby

irrevocably transfers to:

(Name of Transferee)

(Address)
all rights of the undersigned to draw under the above-referenced
letter of credit (the "Letter of Credit") in its entirety. It is
hereby certified that the transferee has succeeded to the
interests of the undersigned under the Lease (as defined in the
Letter of Credit).

By this transfer, all rights of the undersigned beneficiary
in such Letter of Credit are transferred to the transferee and
the transferee shall have the sole rights as beneficiary thereof,
including the sole rights relating to any amendments to the
Letter of Credit, whether increases or extensions or other
amendments thereto, and whether now existing or hereafter made.
All amendments are to be advised directly to the transferee,

-8-—

i
D-11 B
ORIGINAL 200-M0446




Meridian Bank
Intemational Department
P.O. Box 7588
Phitadeiphia, PA 19101

consent of,

& Meridian Bank

without necessity or anv or

undersigned.

The Letter of Credit <sg delivered

to issue a replacement of credit

transferee and forward it directly to th

Very truly

PHILADELPH

By:

Telex Numper 173002
SW.IFT. Address: MRDNUS3P

-
che

notice to,

e transferee.

yours,

IA PORT CORPORATION

[Name a

-9-
D-12

nd Title]

ORIGINAL

200-M044



EXHIBIT E

MAJOR CRANE PARTS

[

Diesel Engines excluding water and fuel pumps and fuel
injectors.

2. Generator and Voltage Regulator.

3. Electric drivevcomponents; Main electric control; electric
brakes.

4, Trolley motors, gear boxes, trolley wheels.

5. Hoist motors, gear boxes, drums and brake thrustors.

6. Gantry motors, gear boxes, gears and gantry wheels.

7. Repair Hoist.

8. Storm brake thrustors.

A565.A(RE) E-1 12,/30/90



PHILADELPHIA PORT CORPORATION

1620 PUBLIC LEDQER BUILDING + 8th AND CHESTNUT ETREETS
PHILADELPHIA, PENNSYLVANIA 18106 - (215) g28-8100

March 27, 1g8¢

RE: Allowable Live Loading at
Packer Avenue Marine Terminal

To whom it may concern:

1. The allowable live load is 1000 PSF over the open
terminal ares.

2. The allowable live load is 800 PSP in the cold storage
building and 1000 PSF in the transit sheds and warehouses.

| 3. The asphalt paving was designed to meet the Federsl
Regulations for interstate highway truck loading.

4. The asphalt paving was designed for a 10,000 PSF
concentrated loading.

Very truly yours,

44
Albert 8. Yood d, P.E
Construction Engineer

ASY: jhw



DESIGN LOAD CAPACITIES

Pier 100 Deck

Pier 98 Deck and 1st Floor of Shed
Pier 98 1st Floor of Shed

Pier 98 2nd Floor of Shed

Pier 96 Deck

500 psf

500 psf
300 psft

300 psft

500 psf

The load limits on portions of Pier 96 are limited.
Refer to the Hudson Report referenced in Section 6.5.
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II.

EXHIBIT H

PRPA Capital Projects

Each of the following PRPA Capital Improvements is a
Container Capital Improvement. Each heading is a defined
term which, when used in the foregoing Agreement, means the
Capital Improvement described in general terms in this
Exhibit.

Crane Retrofit

Maximum Cost: $3,900,000

Target Completion Dates: K2 - October 1, 1991
K3 - December 1, 1991
K5 - October 31, 1991

Description: PRPA will paint cranes K2, K3 and K5, will
retrofit cranes K2 and K3 to specifications
to be agreed upon with Holt, and will
redesign and rehabilitate the K5 gantry drive
systems, to specifications to be agreed upon
with Holt, to a level at least equal to that
which would permit it to perform for the
purpose for which it was intended.

Comments: The Target Completion Date for the retrofit
of crane K5 assumes that the work to be
performed will not require acquisitions and
installations of a new crane drive control
system. In such event, Holt and PRPA will
consult as to the further work to be
performed and the anticipated completion
date.

Reefer Plugs .
Maximum Cost: $1,250,000

Target Completion Date: As soon as reasonably practicable,
taking into account the needs of
Holt's current customers at the
Gloucester Terminal that intend
to transfer their service to the
Terminal.

Description: PRPA will purchase from Holt as much of the
existing Holt Gloucester reefer system as



III.

Comments:

possible, including approximately 340 reefer
plugs and related components, together with
other new parts and equipment required to
create a functional system (including the
associated protection system).

The Reefer Plugs will be installed in two
phases, the first consisting of approximately
180 and the second consisting of approxima-
tely 160 reefer plugs. The purchase price
will be paid as provided in § 7.6(e), with
any unpaid amount due within 30 days after
the system is installed and fully
operational. Holt must deliver good and
marketable title to the Reefer Plugs and all
other items included in the sale, free and
clear of liens and encumbrances. Holt shall
deliver a bill of sale, which shall include a
bill of all materials included in the sale.
The purchase price, not to exceed $1,250,000,
shall be established by Electrical Power
Systems Engineering, which shall consult with
Edward A. Moy Consulting Engineers, Inc. in
arriving in its determination. The purchase
price shall take into account, among other
things, the condition of the Reefer Plugs,
the value of their being immediately '
available, and the cost of preparing,
dismantling and installing the system. The
fee of Electrical Power Systems Engineering
shall be divided equally between PRPA and
Holt. PRPA shall have the right to review
all installation specifications. Holt will
keep records of all goods, materials and
labor necessary for the project and will make
such records available for PRPA inspection.

Terminal Lighting

Maximum Cost:

$840, 000

Target Completion Date: June 15, 1991

Description:

PRPA will replace and/or rehabilitate the
existing PAMT terminal lighting system,
including the installation of new poles,
lamps and associated work where necessary,
attempting to eliminate unnecessary poles
while retaining existing facilities where
reasonably possible. Subject to cost



Iv.

restraints, PRPZ2 will endeavor to install the
most efficient lighting system available.

Comment: PRPA will retain Edward A. Moy Consulting
Engineers, Inc. on or about January 15, 1991
to develop specifications for the Terminal
Lighting.

Demolition and Paving

Maximum Cost: $1,375,000

Target Completion Dates: Phase I - June 1, 1991
Phase II - September 1, 1991

Description: PRPA will fill the existing driveway for the
current gate house (including construction of
a revised drainage system between the site of
the current gate house and Delaware Avenue)
(Phase I) and demolish Shed 2 (Phase II) and
will prepare and pave the sites of Sheds 33,
2 and the current gate house.

The maximum cost noted above is inclusive of

those amounts listed as Holt Capital.
Improvements in § 7.6(e) (v) and (vi).

Permanent Gate House

Maximum Cost: $2,327,000

Target Completion Date: March 1, 1992 if Holt delivers the
site no later than March 1, 1991
(otherwise 12 months after delivery
of the site by Holt)

Description: PRPA shall construct a new gate house and
- office complex, which will permit the

processing of containers entering or leaving
the Terminal. Two gate canopies will be
constructed, one for inbound and one for
outbound traffic. The gate house will
utilize the booths and canopies to be
provided by Holt pursuant to § 7.6. The
office complex will consist of a two-story
structure with a gross floor area of
approximately 25,000 square feet, and
associated parking.



Comments:

Holt has identified a site shown on Exhibit 2
as its preferred location for the Permanent
Gate House. A portion of that site is owned
by Overland Corporation and is controlled in
part by Chester B. Salomon, Trustee of
Overland Corporation (the "Trustee") and the
United States Environmental Protection Agency
("EPA"). Hclt has requested the consent of
EPA and the Trustee to locate a portion of
the Permanent Gate House on a portion of the
Publicker Property (as such is defined in

§ 26.1), although to date no such approvals
have been received. Holt will diligently
pursue such approvals, together with approval
of DRPA for an easement across a portion of
the DRPA Parcel for ingress from and egress
to, Packer Avenue, and together with
approvals of all other appropriate
governmental agencies for all permits,
approvals, consents and similar official
action necessary for obtaining the site,
access thereto, and undertaking the
anticipated work. Holt acknowledges that
PRPA will not be required to construct the
Permanent Gate House at Holt's preferred
location unless Holt obtains for PRPA either
fee title to, or such other legal interests
with respect to, the site as may be
acceptable to PRPA, an adequate easement from
DRPA, and unless such fee title or interest
shall be specifically free from any
environmental liability with respect to any
portion of the Publicker Property.

If Holt has not obtained all such approvals,
and has not delivered the site, on or before
October 31, 1991, Holt shall on or before
October 31, 1991 designate an alternate site
on the Terminal or on such other site that
may be controlled by Holt (as tc which PRPA
shall receive an interest as described
above), which in either event must be
reasonably acceptable to PRPA, whereupon PRPA
shall construct the Permanent Gate House on
such site, with the target completion date
being 12 months following such designation.

The maximum cost noted above is inclusive of
those amounts listed as Holt Capital
Improvements in § 7.6(e) (vii).



VI. Crane Rail Extension

Maximum Cost: $2,600,000
Target Completion Date: July 1, 1991

Description: PRPA shall extend the existing crane rails
north from the south end of Shed 2 to the
south end of Shed 1 by approximately 570 feet
and install a new heavy lift pad at a
location to be jointly agreed upon by Holt
and PRPA.

VII. Third Crane Rail

Maximum Cost: $2,235,000

Target Completion Date: 120 days after Holt gives notice of
receipt of approvals for movement
of the Gloucester Cranes.

Description: In the event Holt delivers to PRPA evidence
of its ability to relocate the Gloucester
Cranes and advises PRPA that the Gloucester
Cranes will be moved to the Terminal, PRPA
will construct a third crane rail of
approximately 1400 feet, commencing at the
southern end of the existing crane rails, in
order to permit the Gloucester Cranes to
operate on one of the existing crane rails
and the Third Crane Rail. The work will be
performed in two phases of 800 feet and 600
feet, respectively.

Comment: In the event that PRPA has not received the
opinion and notice described above on or
before August 31, 1992, the Third Crane Rail
shall be deemed to have been completed for
purposes of Article III.

VIII. Building S8ix Extension

Maximum Cost: $2,250,000
Target Completion Date: December 31, 1992

Description: PRPA will construct an extension to Building
Six of approximately 45,000 square feet.



Comments:

PRPA recognizes Helt's special expertise in
developing specifications for this project in
light of Holt's familiarity with its
operational requirements. Holt and PRP2
shall cooperate to reduce the cost of the
project below the maximum cost set forth
above and to design a facility that meets
Holt's requirement on an economic basis.



EXHIBIT I

HOLT CAPITAL IMPROVEMENTS

Booths for Gate Canopies

Booths, each will be a 5° x 8  weatherproof booth with
insulated floor and walls, tempered glass windows and a
heater-a/c unit with appropriate electric service.

Building #7 Heaters

Requisition and installation of an infrared heating system,
propane-fueled totalling approximately 41 heater units.

Demolition of Existing Gate Complex

Existing Gate Complex will be demolished and the area will
be left in a rough graded condition. Utilities will be
terminated in conformity with existing codes.

Demolition of Building #3A

Building #3A will be demolished and the area will be left in
a rough graded condition. Utilities will be terminated in
conformity with existing codes.

Signage and Striping

The entire Terminal (excluding the Additional Parcels) area
will be formatted in order to provide for proper traffic
flow and peak efficiency. Striping and numbering of
individual slots will be according to format with signage in
place for directional traffic control as well as slot and
lane locations.

Gate Canopies

An inbound gate canopy will be constructed providing for
eight (8) inbound lanes. An outbound canopy will be
constructed providing for four (4) outbound lanes. Canopies
will provide for protection from the weather while the
containers are being processed.

Dimensions: Inbound approx. 160" x 128°
Outbound approx. 85° x 90~



The canopies will have proper lighting, signage,
communications equipment, and safety precautions necessary
to operate efficiently.

7. Building 1 & 1A Project and Entrance Area on DRPA Parcel.

Enclosure, preparation and paving of DRPA Parcel, inclusive
will consist of grading and paving the roadway to the new
gate.

The capital project involving Buildings 1 and 1A consists
essentially of enclosing the open area comprising
approximately 68,000 square feet between the two buildings
for the handling of perishable goods. The project will be
completed in two phases, as follows:

PHASE I consists of enclosing approximately 25,000 square
feet of the open area between the north end of Buildings 1
and 1A and constructing in this area a loading/unloading
dock with 23 doors. Within a portion of this enclosed
area there will be constructed a transfer vestibule to
accommodate the transfer of cargo from the newly created
transit shed area to existing Building 1A.

PHASE II will consist of enclosing the remaining area
(south of Phase I construction) between Buildings 1 and
1A, which consists of approximately 38,000 square feet.
Approximately 18,000 square feet of this newly enclosed
area will be refrigerated with installation of appropriate
interior walls. The remaining 20,000 square feet will be
used for transit shed space and loading dock area. Phase
II will also consist of placing a roof over the Phase II
portion, as well as the Phase I portion. Phase II will
also include grading and paving the roadway that will lead
into the new gate complex.

D4160.A(RE) 2 12/30/90



EXHIBIT J

NONDISCRIMINATION REQUIREMENTS; INTEGRITY PROVISIONS

A. Nondiscrimination Requirements.

During the Term of this Agreement, HOLT agrees as
follows:

1. HOLT shall not discriminate against any employee,
applicant for employment, contractor, customer, or any other
person because of race, color, religious creed, handicap,
ancestry, national origin, age or sex. HOLT shall take
affirmative action to insure that applicants are employed, and
that employees or agents are treated during employment, without
regard to their race, color, religious creed, handicap ancestry,
national origin, age or sex. Such affirmative action shall
include, but is not limited to: employment, upgrading, demotion
or transfer, recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and
selection for training. HOLT shall post in conspicuous places,
available to employees, agents, applicants for employment, and
other persons, a notice to be provided by the PRPA setting forth
the provisions of this nondiscrimination clause.

2. HOLT shall, in advertisements or requests for
employment placed by it or on its behalf, state that all
qualified applicants will receive consideration for employment
without regard to race, color, religious creed, handicap,
ancestry, national origin, age or sex.

3. HOLT shall send each labor union workers’
representative with which it has a collective bargaining
agreement or other contract or understanding, a notice advising
said labor union or workers’ representative of its commitment to
this nondiscrimination clause. Similar notice shall be sent to
every other source of recruitment regularly utilized by HOLT.

D4160.A(RE) 3 12/30/90



4. It shall be no defense to a finding of
noncompliance with this nondiscrimination clause that HOLT had
delegated some of its employment, practices to any union,
training program, or other source of recruitment which prevents
it from meeting its obligations. However, if the evidence
indicates that the HOLT was not on notice of the third-party
discrimination or made a good faith effort to correct it, such
factor shall be considered in mitigation in determining
appropriate sanctions.

5. Where the practices of a union or any training
program or other source of recruitment will result in the
exclusion of minority group persons, so that HOLT will be unable
to met its obligations under this nondiscrimination clause, HOLT
shall then employ and fill vacancies through other
nondiscrimination employment procedures.

6. HOLT shall comply with all state and federal laws
prohibiting discrimination in hiring or employment opportunities.

7 HOLT shall furnish all necessary employment
documents and records to, and permit access to its books,
records, and accounts by, PRPA for purposes of investigation to
ascertain compliance with the provisions of this clause. If HOLT
does not possess documents or records reflecting the necessary
information requested, it shall furnish such information on
reporting forms supplied by PRPA.

8. HOLT shall actively recruit minority and women
subcontractors or subcontractors with substantial minority
representation among their employees.

9. HOLT shall include the provisions of this
nondiscrimination clause in every subcontractor’s contract, so
that such provisions will be binding upon each subcontractor.

D4160.A(RE) 4 12/30/90



B. Integrity Provisions.

i Definitions. As used in this Exhibit J:

a. "Confidential" means information that is not
public knowledge, or available to the public or request,
disclosure of which would give an unfair, unethical, or illegal
advantage to another desiring to contract with PRPA.

b. "Consent" means written permission by a duly
authorized officer or employee or PRPA, provided that where the
material facts have been disclosed, in writing, by
prequalification, bid, proposal, or contractual terms, PRPA shall
be deemed to have consented by virtue of execution of this
Agreement.

c. "Financial interest" means:

(1) ownership of more than a 5y interest in
any business; or

(2) holding a position as an officer,
director, trustee, partner, employee, or the like, or holding any
position of management. :

d. "Gratuity"” means any payment of more than
nominal monetary value in the form of cash, travel,
entertainment, gifts, meals, lodging, loans, subscription,
advances, deposits of money, services, employment of contracts of
any kind.

e. "HOLT" means the HOLT Cargo System, Inc.,
including directors, officers, partners, managers, key employees,
and owners of more than a 5% interest.

2. HOLT shall maintain the highest standards of
integrity in the performance of this Agreement and shall take no
action in violation of state or federal laws, regulations, or
other requirements that govern contracting with the Commonwealth
of Pennsylvania (the "Commonwealth") or PRPA.

3 HOLT shall not disclose to others any confidential
information gained by virtue of this Agreement.

D4160 .A(RE) 5 12/30/90



4. HOLT shall not, in connection with this or any
other agreement with PRPA or the Commonwealth, directly or
indirectly, offer, confer, or agree to confer any pecuniary
benefit on any one as consideration for the decision, opinion,
recommendation, vote, other exercise of discretion, or violation
of a known legal duty by any officer or employee of PRPA or the
Commonwealth.

5. HOLT shall not, in connection with this or any
other agreement with PRPA or the Commonwealth, directly or
indirectly, offer, give, or agree or promise to give to anyone
any gratuity for the benefit of or at the direction or request of
any officer or employee of PRPA or the Commonwealth.

6. Except with the consent of PRPA or the
Commonwealth, neither HOLT nor anyone in privity with it shall
accept or agree to accept from, or give or agree to give to, any
person, any gratuity from any person in connection with the
performance of work under this Agreement except as provided
therein. ’

7 s HOLT, upon being informed that any violation of
these provisions has occurred or may occur, shall immediately
notify PRPA in writing.

8. HOLT, by execution of this Agreement and by the
submission of any bills or invoices for payment pursuant thereto,
certifies and represents that it has not violated any of these
provisions.

9. HOLT shall, upon request of PRPA or the Office of
State Inspector General of the Commonwealth, reasonably and
promptly make available to that PRPA and office and its
representatives, for inspection and copying, all business and
financial records of HOLT of, concerning, and referring to this
agreement with PRPA or which are otherwise relevant to the
enforcement of these provisions.

D4160.A(RE) 6 12/30/90



EXHIBIT K

LEASES AND OTHER AGREEMENTS AFFECTING THE
ADDITIONAL PARCELS

1. Lease Agreement dated August 23, 1984 between
Philadelphia Port Corporation, as lessor, and Grady Detective
Agency, as lessee, for certain office space located at Pier 96
South.

2. Lease Agreement dated January 18, 1985 between
Philadelphia Port Corporation, as lessor, and Pasha Auto
Warehouse, Inc., as lessee, for a certain pier and annex thereto
commonly known as Pier 96 South and Pier 98 South Annex.

35 Lease Agreement dated October 15, 1990 between
Philadelphia Regional Port Authority, as lessor, and Hale
Container Line, as lessee, for the berth on the north 51de of a
certain pier commonly known as Pier 98 South.

4, Lease Agreement dated September 19, 1989 between
Philadelphia Port Corporation, as lessor, and Hargrove, Inc., as
lessee, for a certain pier commonly known as Pier 98 South, which
lease agreement was amended by those certain amendments dated
February 1, 1990 and July 18, 1990.

5. Lease Agreement effective September 1, 1989
between Philadelphia Port Corporation, as lessor, and Eklof
Marine Corporation, as lessee, for certain berthing space on the
south side of a certain pier commonly known as Pier 98 South.
(No written agreement has been executed; tenancy is on an oral
basis).

6. Lease Agreement dated November 7, 1989 between
Philadelphia Port Corporation, as lessor, and Moran Towing
Company of Pennsylvania, Inc., as lessee, for a certain pier
commonly known as Pier 100 South.

A565.A(RE) X-1 12/30/90



7. Oral licenses or other arrangements with wvarious
Mummer organizations for Shed S8.

Certain of the Philadelphia Port Corporation’s
interests in items 1, 2, 4, 5, 6 and 7 were assigned to the
Philadelphia Regional Port Authority from and after July 26, 1990
by that certain Tripartite Agreement dated July 26, 1990, which
such assignment was confirmed by certain Assignment Agreements
each dated July 26, 1990 and filed with the FMC on July 30, 19S0.

A565.A(RE) K-2 12/30/90



EXHIBIT L

CERTAIN TRACKAGE RIGHTS

bt

Agreement dated December 3, 1982 between Consolidated Rail
Corporation and Philadelphia Port Corporation.

A Agreement for Industry Track dated December 18, 1986 between
Consolidated Rail Corporation and Philadelphia Port
Corporation with respect to Pier 96 South.

3. Agreement for Industry Track dated June 17, 1980 between
Consolidated Rail Corporation and Philadelphia Port
Corporation with respect to Packer Avenue Marine Terminal.

The Philadelphia Port Corporation assigned the-
foregoing agreements to the Philadelphia Regional Port Authority.

A565.A(RE) E-1 12/30/90
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EXHIBIT N

DEFERRED MAINTENANCE ITEMS

Rehabilitation and Replacement of Perimeter Fencing

PRPA will rehabilitate and/or replace existing fencing
system enclosing Packer Avenue Marine Terminal, taking into
consideration other deferred maintenance items and Capital
Improvements.

Repair of Concrete and Steel Bumpers along Pier Edge

PRPA will repair and bumpers along the Delaware River
portion of the Terminal pier and clean out debris under bumpers
as necessary.

Building #1

1. Repair siding on south and east side of building;
2. Repair .3 man doors located;
3s Repair concrete around interior 3rd SE side column

located and minor chips (rebars visible);
4. Repair exterior roof access ladder;

5 Repair concrete steps at center of north end of
building; and

6 Repair (masonry work) damage to three c.m.u. valve
houses located.

Building #22

1. Repair or patch spots on siding as required;

2 Repair damaged and missing steel angle along edge of
loading; )

3. Repair c.m.u. enclosure housing toilets and valves;

4. Raise two electrical boxes installed on the NE side and

S.E. side columns to above seven feet; and
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S Repair man doors as necessary.

Building #2A (Outside)

[

Remove abandoned pumps, bollards and island, and make
inert two below ground or remove (based on EPA
regulations) tanks located outside south end of
building.

Building #7

1. Spot repair of deteriorated concrete flooring second
bay; and

2. Repair man doors as necessary.
Shed #6

1. Repair 5 man doors located on the Pier side East and

West ends;

2. Increase bollard and guardrail protection at electrical
substation;
3 Remove battery chargers and associated electrical

equipment/fixtures on east interior wall; and

4. Raise electrical installations where necessary near
center overhead door at east end of building.

Refrigerated Building (Building #1A)

PRPA and HOLT will consult as to specifications for
work, general and specific scheduling of work and coordination
with other work to be performed by both parties.
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K-5 Crane

North boom pin does not work. To be checked and fixed,
with possible wiring work.

(o]

2. South boom pin does not work. To be repaired.

3. Festoon wheels to be repaired or replaced to eliminate
noise and internal binding.

4. Trolley rails are to be ground and/or re-grouted to
remove roughness at hinge point.

5., Tensioners for trolley cables to be fixed or adjusted.
6. Re-line E-STOP Brakes on boom.
7. Diesel Engine - supply and install two (2) new

batteries 12 V. 8D batteries and check starter.

Sprinkler/Fire Protection Systems

1. Repair or install sprinkler system in Building 1A.

2. Repair to required levels for certification of
sprinkler systems in all other buildings (but not
including any structure located on the Additional
Parcels) other than those to be demolished.

N.B.: Holt will assume responsibility for repair and
maintenance of sprinkler/fire protection systems
pursuant to §6.4 as the systems for each building are
completed.

A565.A(RE) N-3 12/30/90



EXHIBIT O
CALCULATION OF BASE RENT UNDER SECTION 4.2(A)(III)

In the event that all Container Capital Improvements
are not completed by PRPA on or before the first day of the third
Lease Year, the annual Base Rent for the third Lease Year shall
be $425,000, and shall remain at such amount for each succeeding
Lease Year, except as provided in this Exhibit O.

If and when PRPA completes a Container Capital
Improvement, including Container Capital Improvements completed
during the first two Lease Years, the Base Rent shall be adjusted
to an amount eqgual to the then current Base Factor plus the sum
of the percentages attributable to all completed Container
Capital Improvements as set forth in Schedule A of this Exhibit O
(the "Percentage Spread") multiplied by X, where X is equal to
the difference between the Rent Factor (as set forth on
Schedule B of this Exhibit O) and the Base Factor. The Base
Factor shall be $425,000 until the first day of the fifth Lease
Year, when it shall become and thereafter remain $525,000. The
formula for the above described calculation is:

Base Rent = Current Base Factor + Sum of Percentage Spreads
(Rent Factor - Base Factor)

SCHEDULE A
CONTAINER CAPITAL IMPROVEMENT PERCENTAGE’SPREAD
Crane Retrofits 12.50¥%
Building Demolition and Paving 25.00%
Permanent Gatehouse 20.00%
Crane Rail Extension 20.00%
Lighting, Striping & Signage 10.00%
Building #6 Extension 7.50%
Reefer Plugs 5.00%

A565.A(RE) O=1 12,/30/90



SCHEDULE B

LEASE YEAR RENT FACTOR

N/A

N/A
750,000
825,000
1,025,000
1,150,000
1 s S0C,; OO0
1,370,000
1,425,000
1,445,000

QWO ~J0 UV WN
W Uy U > 0 > A

[

The Base Rent shall be adjusted upon the completion of each
Container Capital Improvement. In the event an adjustment to
Base Rent occurs on a date other than an anniversary of the
Effective Date the Base Rent shall be prorated on a per diem
basis for the Lease Year in which the adjustment occurs. Even if
no Container Capital Improvements are completed, the Base Rent
shall increase to not less than $525,000 on the first day of the
fifth Lease Year. :

A565.A(RE) 0-2 12/30/90



PAYMENT SCHEDULE REGARDING THE PACECO CRANE

EXHIBIT P

PYMT PAYMENT TOTAL LOAN

3 DATE PAYMENT PRINCIPAL INTEREST BALANCE

15-Jun-90 BEGINNING BALANCE $2,353,105.12
1  15-Dec-90 $370,614.06 $294,138.14 $ 76,475.92 $2,058,966.98
2 15-Jun-91 $361,054.57 $294,138.14 66,916, 43 $1,764,828.84
3  15-Dec-91 $351,495.59 $294,138.14 57,356.94 $1,470,690.70
4  15-Jun-92 $341,935.59 $294,138.14 47,797 .45 $1,176,552.56
5  15-Dec-92 $332,376.10 $294,138.14 38,237.96 >$882,4i4.42
6 . 15-Jun-93 $322,816.61 $294,138.14 28,678.47 $588,276.28
7  15-Dec-93 $313,257.12 $294,138.14 $ 19,118.98 $294,138.14
8 15-Jun-94 $303,697.63 $294,138.14 $ 9,559.49 $0.00

TOTAL $2,697,246.74 $2,353,105.12  $344.141.62
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