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between
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Dated as of:  July 24, 2001
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INDENTURE OF LEASE, dated as of this 24 day of July, 2001,
between 1 WORLD TRADE CENTER LLC ("Landlord"),v a Delaware limited
liability company, and THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY ("Tenant"), a body corporate and politic, created by Compact between the
States of New Jersey and New York, with the consent of the Congress of the United

States of America, and having an office at One World Trade Center, in the Borough

of Manhattan, City, County, and State of New York.

WITNESSETH:
ARTICLE 1
DEFINITIONS; PREMISES; TERM

1.01 Defined Terms. As used in this Lease, the following terms
shall have the following meanings (such meanings to be equally applicable to both
the singular and plural forms of the terms defined):

"Accommodation Space” shall mean: the space on the twenty-first
(21*) floor of the Building as shown in diagonal hatching on Exhibit C-1; the space
on the forty-sixth (46™) floor of the Building as shown in diagonal hatching on
Exhibit C-2; the space on the fifty-second floor (52") floor of the Building as shown

in diagonal hatching on Exhibit C-3; the space on the seventy-fifth (75") floor of the
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Building as shown in diagonal hatching on Exhibit C-4; the space on the seventy-
eighth (78") floor of the Building as shown in diagonal hatching on Exhibit C-5; the
space on the eighty-second (82") floor of the Building as shown in diagonal hatching
on Exhibit C-6; the space on the eighty-sixth (86™) floor of the Building as shown in
diagonal hatching on Exhibit C-7; and the space on the eighty-eighth (88") floor of
the Building as shown in diagonal hatching on Exhibit C-8.

"Accommodation Space Expiration Date" shall have the meaning set

forth in Section 2.03.

" Accommodation Space Reduction Option" shall have the meaning

set forth in Section 2.05.

"ADA" shall mean the Americans with Disabilities Act, Title ITI, 42
U.S.C.S. §§ 12181-12189 and any amendments thereto.

"Affiliate" shall mean, with respect to any person or entity, a corpora-
tion or other entity which, directly or indirectly, controls or is controlled by or is
under common control with such person or entity. With respect to the Named Tenant
only, the term Affiliate shall also include any governmental or quasi-governmental
body or any subdivision thereof (i) of or having jurisdiction in the States of New
York or New Jersey, or (ii) which Named Tenant controls. For the purpose of this
definition, "control” shall mean the ownership, directly or indirectly, of at least 50%

of the outstanding stock if a corporation, or other equity interest if not a corporation,
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and the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such entity, whether through the ownership of
voting securities, by statutory authority, by contract, or otherwise.
"Alterations" shall have the meaning set forth in Section 13.01 hereof.
"Ancillary Uses" shall have the meaning set forth in Section 5.01
hereof.

"Bankruptcy Code" shall have the meaning set forth in Section 19.01

hereof.

"Block" shall have the meaning set forth in Section 8.01.C hereof.

"Building" shall mean One World Trade Center at the World Trade
Center, in the Borough of Manhattan, City, County, and State of New York and
located on the Land.

"Building common areas" shall mean all of the common facilities in
the Building and the premises demised under the Net Lease designed and intended
for use by tenants in the Building in common with Landlord and each other, includ-
ing, without limitation, all of the following, except such of the following as are
intended for exclusive use by Tenant or another tenant in the building: elevators, fire
stairs, mechanical areas and telephone and electrical closets and riser shafts, walk-

ways, truck docks, plazas, courts, service areas, lobbies, landscaped areas and all



=

other common and service areas of the Building and the premises demised under the
Net Lease.
"Building Insurance" shall have the meaning ascribed thereto in

Section 16.01 hereof.

located above the ground floor lobby of the Building.

"Business Days" shall mean Monday through Friday exclusive of
Holidays.

"Business Hours" shall mean 8:00 A.M. to 8:00 P.M. on Business

Days exclusive of Holidays, provided, however, that Business Hours shall mean 8:00

A.M. to 6:00 P.M. on Business Days exclusive of Holidays if no other lease of office
space of four floors or more in the in the World Trade Center then provides for
Business Hours substantially similar to 8:00 A.M. to 8:00 P.M.

"Capital Expenses” shall have the meaning set forth in Section 4.01.E
hereof.

"Code Compliance Office" shall mean the Net Lessor's personnel
responsible for interacting and coordinating with Landlord in the Net Lessor's role as

"governmental agent" under the Net Lease.

"Commencement Date" shall mean the date of this Lease.



"Comparable Buildings" shall mean first class office buildings in
lower Manhattan, other than buildings principally and predominantly occupied for
the conduct of business by the owner and operator of such building.

"Comparable Management Companies" shall have the meaning set
forth in Section 4.01.A.1.

"Consent to Occupy" shall have the meaning set forth in the Net
Lease.

"CPI" shall mean "The Consumer Price Index (New Series) (Base
Period 1982-84=100) (all items for all urban consumers for New York-Northeastern
New Jersey (CPI-U) Area)" as published by the Bureau of Labor Statistics of the
United States Department of Labor or if the same is discontinued, a replacement
index published by the Department of Labor or other applicable governmental
authority, appropriately adjusted. In the event that the CPI is converted to a different
standard reference base or otherwise revised, the determination of those increases
provided for herein to be made with reference to the CPI shall be made with the use
of such conversion factor, formula or table for converting the CPI as may be pub-
lished by the Bureau of Labor Statistics or, if said Bureau shall not publish the same,
then with the use of such conversion factor, formula or table as may be published by
Prentice Hall, Inc., or any other nationally recognized publisher of similar statistical

information selected by Landlord and reasonably approved by Tenant. If the CPI



ceases to be published, and there is no successor thereto, such other index as Land-
lord and Tenant shall agree upon in writing shall be substituted for the CPL. If
Landlord and Tenant are unable to agree as to such substituted index, such matter
shall be resolved by arbitration in accordance with the provisions of Article 25
hereof. Pending the resolution of such dispute, CPI-based increases provided for
herein shall be determined in accordance with the substituted index selected by
Landlord; subject to adjustment when finally determined with the appropriate party
being entitled to a refund from the other party of any overpayment within ten (10)
days of written notice of such final determination.

"Damage Statement" shall have the méaning set forth in Section 17.01
hereof.

"Demised Premises" or "Premises" shall mean thg Initial Office
Space, the Accommodation Space (until the Accommodation Space Expiration
Date), the Tenant Subgrade Space and any ROFO Space delivered to Tenant pursu-
ant to the provisions of Article 34 hereof and taking into account any reduction in the
space comprising the Demised Premises pursuant to Article 41 or otherwise.

"Election Notice" shall mean, as applicable, the First Election Notice,
the Second Election Notice, the Third Election Notice, and/or the Fourth Election

Notice.



"Eligible Space" shall have the meaning set forth in Section 8.01.C

hereof.

"Environmental Laws" shall have the meaning set forth in Section

31.01 hereof.

mment" shall have the meaning set forth in

Section 4.01.B.2 hereof.

"Estimated Escalation Expense Payment" shall have the meaning set
forth in Section 4.01.B.3 hereof.

"Expense Base" shall have the meaning set forth in Section 4.01.A
hereof.

"Expense Base f’ear“ shall have the meaning set forth in Section
4.01.A hereof.

"Exp enses" shall have the meaning set forth in Section 4.01.A hereof,

"Expense Statement" shall have the meaning set forth in Section
4.01.B.5 hereof.

"Expense Year" shall have the meaning set forth in Section 4.01.A
hereof.

"Expiration Date" shall mean the last day of the month in which the
twentieth (20th) anniversary of the Commencement Date occurs, or the date upon

which the term of this Lease shall terminate sooner or later pursuant to any of the



terms, covenants or conditions of this Lease or pursuant to law, including, without
limitation, as set forth in Article 35 hereof.

"Financial Statements" shall have the meaning set forth in Section
9.09.

"First Election Notice" shall have the meaning set forth in Section
35.01.A hereof.

"First Renewal Option" shall have the meaning set forth in Section

35.01.A hereof.
"First Renewal Term" shall have the meaning set forth in Section
35.01.A hereof.

"Fixed Rent" shall have the meaning set forth in Section 3.01 hereof.

"Fixtures" shall have the meaning set forth in Section 13.02 hereof.

"Force Majeure" shall mean any actual delays resulting from any
causes beyond Landlord's or Tenant's reasonable control, as the case may be,
including, without limitation, governmental regulation, governmental restriction,
strike, labor dispute, unusual weather, riot, mob violence, malicious mischief,
embargo, enemy action, civil commotion, inability to obtain materials (giving due
regard for the ability to substitute similar materials and provided the party in ques- -
tion had done the appropriate planning and provided for the appropriate lead time in

obtaining such materials), acts of God, war, sabotage, hostilities, invasion, insurrec-



tion, terrorist acts, fire, earthquakes, flood or other casualty and other like circum-
stances to the extent not attributable to the acts or omissions of Landlord or Tenant,
as applicable. Under no circumstances shall the non-payment of money or a failure
attributable to a lack of funds be deemed to be (or to have caused) an event of Force
Majeure. Each party shall use all commercially reasonable efforts to mitigate the
delay caused by any event of Force Majeure to the extent reasonably commercially
practicable, but without the necessity of employing overtime labor unless such party
elects to do so within its sole discretion or unless the other party elects to pay for
such overtime labor.

"Fourth Election Notice" shall have the meaning set forth in Section
35.01.D hereof.

"Fourth Renewal (

otion" shall have the meaning set forth in Section
35.01.D hereof.

"Fourth Renewal Term" shall have the meaning set forth in Section
35.01.D hereof.

"GAAP" shall mean generally accepted accounting principles (consis-
tently applied).

"Hazardous Materials" shall have the meaning set forth in Section

31.01 hereof.



-

"Holidays" or "holidays" shall mean all legal holidays in the State of

New York, provided, however, that Holidays shall mean any additional days which

are designated as holidays (other than employee birthdays) by the applicable Build-
ing Service Union Employee Service contract or by the applicable Operating
Engineers contract if less than a majority of the other office leases in the Building
then in effect provide that "Holidays" include only all legal holidays in the State of
New York.

"HVAC" shall mean heating, ventilation and air-conditioning.

"indemnified party" shall have the meaning ascribed thereto in
Section 16.04 hereof.

"indemnifying party" shall have the meaning ascribed thereto in
Section 16.04 hereof. |

"Initial Office Space” shall mean the entire forty-third (43) floor of
the Building and the entire sixty-first (61*) through seventy-fourth (74®) floors,
inclusive, of the Building as shown in diagonal hatching on Exhibit A, the space on
the forty-fourth floor (44™) floor of the Building as shown in diagonal hatching on
Exhibit A-1, and the space on the seventy-seventh floor (77%) floor of the Building as
shown in diagonal hatching on Exhibit A-2.

"Initial Term" shall mean, except as otherwise provided in Section
2.03 with respect to the Accommodation Space, the initial term of this Lease
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commencing on the Commencement Date and enciing on the last day of the month in
which the twentieth (20th) anniversary of the Commencement Date occurs or such
sooner date as this Lease shall terminate pursuant to any of the terms, covenants, or
conditions of this Lease or pursuant to law.

"Institutional Investor" shall have the meaning set forth in the Net
Lease.

"Interest Rate" shall mean, for any period of time during the term of
this Lease, two percent (2%) per annum above the Prime Rate.

"Land" shall mean the land described in Exhibit D annexed hereto and

made a part hereof, in the Borough of Manhattan, City, County and State of New

York.

"Landlord" shall mean 1 World Trade Center LLC and its successors
and assigns.

"Landlord Entity" shall mean Landlord and its Affiliates.

"Landlord's Violations" shall have the meaning set forth in Section
13.03.H hereof.

"Laws" shall have the meaning set forth in the Section 11.01 hereof.

"Legal Requirements" shall have the meaning set forth in the Section

11.01 hereof.
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"Litigation Legislation" shall mean the concurrent legislation of the
State of New York and the State of New Jersey set forth at Chapter 301 of the Laws
of New York of 1950, as amended by Chapter 938 of the Laws of New York of 1974
(McKinney’s Unconsolidated. Laws §§7101-7112), and Chapter 204 of the Laws of
New Jersey of 1951 (N.J.S.A.32:1-157 to 168).

"Material Alterations" shall have the meaning set forth in Section
13.01 hereof.

"Named Tenant" shall mean The Port Authority of New York and
New Jersey and any Successor thereto.

"Net Lease" shall mean that certain Agreemsnt of Lease, dated as of
the date hereof, between The Port Authority of New York and New Jersey, as lessor,
and Landlord, as lessee, with respect to the Building and other premises demised
thereunder as more particularly described therein, as same may be modified,
amended, revised, restated or supplemented from time to time.

"Net Lessor" shall mean The Port Authority of New York and New
Jersey in its capacity as lessor under the Net Lease and as owner of the World Trade
Center, including the Building.

"Non-Standard Installations" shall have the meaning set forth in

Section 13.01.
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"Office Space" shall mean those portions of the Demised Premises
other than Tenant Subgrade Space.

"Qutside Cleaning Charges" shall have the meaning set forth in
Section 4.01.A.1.

"Overtime HVAC" shall have the meaning set forth in Section 6.04

hereof.

"Permit to Occupy or Use" shall have the meaning set forth in the Net
Lease.

"Permitted Occupants" shall have the meaning set forth in Section
8.08 hereof.

"Port Authority Manual" shall have the meaning set forth in the Net
Lease.

"Prime Rate" shall mean an interest rate per annum equal to the prime

rate established by Citibank N.A., provided, however, if Citibank N.A. shall cease to
establish and publish a prime rate, the rate shall be the prime rate established by the
commercial bank in New York City with the highest net worth then establishing and
publishing a prime rate, and if no such commercial bank shall establish and publish a
prime rate, the rate to be used for the purposes of this definition shall be a compara-

ble rate for the purposes of establishing the cost of money as determined by Land-

lord, acting in a reasonable manner.
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"Regulated Work" shall mean any Alterations (including any Tenant
Work) creating excessive noise or fumes (including, but not limited to any Alter-
ation(s) involving (a) demolition; (b) cutting, trenching, chopping and drilling of
floor slabs; (c) shooting fasteners into slab, floor or over-head; (d) spraying of paint
or other coatings; (e) disconnects or shutdowns affecting other tenants or other parts
of the Building; (f) burning or welding of steel which causes fumes to be transmitted
to other parts of the Building; or (g) the use of air-hammers or concrete saws).

"Renewal Option" shall mean, as applicable, the First Renewal
Option, the Second Renewal Option, the Third Renewal Option, and/or the Fourth
Renewal Option.

"Renewal Term" shall mean, as applicable, the First Renewal Term,
the Second Renewal Term, the Third Renewal Term, and/or the Fourth Renewal
Term.

"Rent" or "rent" shall mean all Fixed Rent, escalations payable
pursuant to the terms of Article 4 hereof, including, without limitation, Escalation
Expense Paymcnts, Tax Expense Payments, additional rent and/or other charges
payable under this Lease.

"Rentable Square Feet " or "RSE" shall mean the rentable square feet
of the Demised Premises, the Building and/or other portions of the Building (as the

case may be) determined by calculating the "Useable Area" in accordance with The
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Real Estate Board of New York Recommended Method of Floor Measurement for
Office Buildings, effective January 1, 1987 (as shown on Exhibit O attached hereto),
and computing the rentable area utilizing a loss factor from rentable to usable for a
full office floor of 20% (i.¢., the rentable square footage less 20% of such rentable
square footage equals the usable square footage). Notwithstanding the foregoing, the
RSF for the Tenant Subgrade Space shall be based upon The Real Estate Board of
New York Recommended Method of Floor Measurement for Office Buildings with
respect to below grade space for multiple floor tenants but without a loss factor.

"REOA" shall mean that certain Reciprocal Easement and Operating
Agreement of the World Trade Center Net Lessee Association, dated as of the date
hereof, by and between the Net Lessor, Landlord, and the Other Lessees (as defined
in the Net Lease) (as the same may be amended, modified, revisgd, restated or
supplemented from time to time).

"Requesting Party" shall have the meaning set forth in Section 9.09

hereof.

"ROFO Notice" shall have the meaning set forth in Section 34.01
hereof.

"ROFO Option" shall have the meaning set forth in Section 34.01
hereof.
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"ROFO Space" shall have the meaning set forth in Section 34.01
hereof.
"Rules and Regulations" shall mean the Rules and Regulations

attached hereto as Exhibit N, as same may be modified or supplemented from time to

time in accordance with the provisions of this Lease.

"Second Election Notice" shall have the meaning set forth in Section
35.01.B hereof.

"Second Renewal Option" shall have the meaning set forth in Section
35.01.B hereof.

"Second Renewal Term" shall have thé meaning set forth in Section
35.01.B hereof.

"SNDA Agreement” shall have the meaning set forth in Section 9.02
hereof.

"Specialty Alterations" shall mean installations made in the Demised
Premises which are not customary for typical office tenants including, but not limited
to, raised ﬂporing, Supplemental HVAC, vaults, supplemental fire and pre-action
systems, kitchen facilities, cafeteria, auditorium, child or health care facilities, travel
agency, print shop, conveyors, and internal staircases.

"substantially completed" shall mean work that has been completed

except for minor details of construction, decoration and mechanical adjustments, if
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any, the non-completion of which do not, either individually or in the aggregate,
interfere in any material way with Tenant’s use and occupancy of the Demised
Premises.

"Subtenant SNDA" shall have the meaning set forth in Section 8.01.C
hereof.

"Successor" shall mean a successor to a party by reorganization,
merger, consolidation or other business or governmental combination or a person to
whom all or substantially all of such party's assets are transferred.

"Superior Lease" shall have the meaning set forth in Section 9.02

hereof.
"Superior Lessor" shall mean the lessor under a Superior Lease.
"Superior Mortgage" shall have the meaning set forth in Section 9.02
hereof.

"Superior Mortgagee" shall mean the holder or holders (including the
agent for any lending syndicate or a trustee for the benefit of any such holder) of a
Superior Mortgage.

"Supplemental HVAC System" shall have the meaning set forth in
Section 6.05.A hereof.

"Tax Year" shall have the meaning set forth in Section 4.01.A hereof.

"Taxes" shall have the meaning set forth in Section 4.01.A hereof.
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"Temporary Rate" shall have the meaning set forth in Section 35.05.A
hereof.

rary ROFO Rate" shall have the meaning set forth in Section

"Tenant" shall mean The Port Authority of New York and New Jersey
and its Successors and permitted assigns, provided that, unless expressly set forth in
this Lease, Named Tenant or any assignee shall not be released from liability under
this Lease in the event of an assignment hereof.

"Tenant's Percentage" shall have the meaning set forth in Section
4.01.A hereof.

"Tenant's Pro Rata Rent" shall have the meaning set forth in Section
8.01.C hereof.

"Tenant's Property" shall have the meaning set forth in Section 13.02

hereof.

bgrade Space” shall mean the space on levels B-3, B-4,

and B-5 of Athe World Trade Center as shown in diagonal hatching on Exhibit B.

"Tenant's Tax Payment" shall have the meaning set forth in Section

4.01.C.1.

"Tenant's Tax Percentage" shall have the meaning set forth in Section

18



"Term" or "term" shall mean the Initial Term as same may be ex-
tended by any Renewal Terms.

"Third Election Notice" shall have the meaning set forth in Section
35.01.C hereof.

"Third Renewal Option" shall have the meaning set forth in Section

35.01.C hereof.

"Third Renewal

35.01.C hereof.

"Transition Space" shall mean the Accommodation Space on the
eighty-sixth (86™) floor of the Building as shown in diagcnal hatching on Exhibit C-
7; and the Accommodation Space on the eighty-eighth (88%) floor of the Building as
shown in diagonal hatching on Exhibit C-8.

"World Trade Center" shall mean that certain facility of commerce

commonly known as the "World Trade Center" and located in the Borough of

operation of which has been undertaken by The Port Authority of New York and
New Jersey pursuant to the World Trade Center Legislation.

"World Trade Center Legislation" shall mean the concurrent legislation
of the State of New York and the State of New Jersey set forth at Chapter 209 of the

Laws of New York of 1962, as amended by Chapter 1003 of the Laws of New York of
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1972, by Chapter 318 of the Laws of New York 0f 1973 and by Chapter 993 of the Laws

8 of the Laws of New Jersey of 1962, as amended by Chapter 208 of the Laws of New
Jersey of 1972 and by Chapter 25 of the Laws of New Jersey of 1974 (N.J.S.A.32:1-
35.50 to 35.68).

1.02  Landlord hereby leases to Tenant and Tenant hereby hires
from Landlord the Demised Premises.

The leasing of the Demised Premises by Tenant shall include the right
of Tenant (a) to access the Building common areas in common with other tenants in
the Building and (b) to use all fixtures, impmvementé and betterments owned or
leased by Landlord which, at aﬁy time during the term of this Lease, are attached to
and serve the Demised Premises or are installed in and serve the Demised Premises,
all subject to such restrictions, rules, regulations, security arrangements and charges
(if any) as are provided for in this Lease.

TO HAVE AND TO HOLD unto Tenant, its successors and permitted
assigns, fo: the Term, YIELDING AND PAYING the rents and additional rents
hereinafter set forth, all on the covenants, conditions and agreements hereinbefore

and hereinafter stated.
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ARTICLE 2

COMMENCEMENT OF TERM; CONDITION OF THE DEMISED PREMISES;

2.01 The Term of this Lease shall commence on the Commence-
ment Date and, othér than with respect to the Accommodation Space, shall end on
the Expiration Date. The payment of Rent shall commence on the Commencement
Date with respect to the Initial Office Space, the Accommodation Space (to the
extent Rent is payable in connection therewith pursuant to the express terms of this
Lease), and the Tenant Subgrade Space.

2.02 Landlord shall deliver the Demised Premises to Tenant in its
presently existing "as is" condiﬁon, and Tenant acknowledges that it has been and is
occupying, and agrees to and shall take, the Demised Premises in such "as is"
condition and that Landlord shall have no obligation to perform any work for the
initial preparation of the Demised Premises for Tenant's use or occupancy or for the
payment of any sums to Tenant in connection therewith.

2.03  The Term of this Lease with respect to the Accommodation
Space shall be deemed to be the period commencing on the Commencement Date
and ending on the last day of the month which is the fourteenth (14") month after the

"). On the

Commencement Date (the "Accommodation Space Expiration Date

Accommodation Space Expiration Date, Tenant shall vacate the Accommodation
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Space and surrender possession thereof to Landlord in accordance with all applicable

provisions of this Lease and this Lease shall terminate with respect to the Accommo-

dation Space.

2.04 Notwithstanding the provisions of Section 2.3 above, Tenant

stion

") to extend the

shall have the one-time option (the "88™ Floor Extension C
Accommodation Space Expiration Date solely for the Transition Space on the eighty-
eighth (88") floor of the Building for up to an additional six (6) months (but for not
less than one (1) month) commencing on the day immediately following the end of
the initial Accommodation Space Expiration Date and ending on such date as Tenant
may elect in writing upon Tenant's exercise of the 88.“‘ Floor Extension Option,
which date shall not be later than six (6) months nor earlier than one (1) month
thereafter (such period, the "88™ Floor Extension Term"). Such date elected by
Tenant in writing shall thereupon be and become the Accommodation Space Expira-
tion Date for the Transition Space on the eighty-eighth (88") floor. The annual Fixed
Rent for the 88" Floor Extension Term shall be -3er RSF, appropriately pro-
rated. The 88% Floor Extension Option shall be exercised by written notice to
Landlord delivered no later than forty-five (45) days prior to the initial Accommoda-

tion Space Expiration Date.
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In the event that either on or before or after the date Tenant exercises the 88™
Floor Extension Option Landlord shall have entered into a bona-fide lease with a
non-Affiliate of Landlord for any material portion of the Transition Space on the
eighty-eighth (88%) floor (the "88™ Floor Lease") which grants the right to possession
thereof to the tenant thereunder during or within ninety (90) days after the 88" Floor
Extension Term, then Landlord shall have the right in connection therewith, at
Landlord's sole cost and expense, upon written notice to Tenant (the "Substitute

Notice") delivered at any time after Tenant's exercise of the 88% Floor Extension

Option, to substitute other Accommodation Space and/or other Office Space above

the twentieth (20%) floor of the Building (the "Substitute Space") for the Transition

Space on the eighty-eighth (88™) floor, provided, however, that (i) the RSF of such
Substitute Space, in the aggregate, is not less than 90% of the RSF of the Transition
Space on the eighty-eighth (88™) floor, (ii) such Substitute Space shall consist of not
less than 4,000 RSF on any one (1) floor of the Building, and (iii) such Substitute
Space shall be located on not more than three (3) separate floors of the Building. In
addition, the Substitute Space must be of a quality, condition and utility to Tenant
which is reasonably similar to the quality, condition and utility to Tenant of the
Transition Space on the eighty-eighth (88") floor of the Building as of the date
hereof. In the event Landlord timely delivers the Substitute Notice to Tenant and

provided that Landlord makes all of the Substitute Space available for Tenant's
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occupancy, Tenant shall vacate the Transition Space on the eighty-eighth (88™) floor
and relocate to the Substitute Space no later than thirty (30) days after the delivery of -

the Substitute Notice (the "Surrender Date"). Notwithstanding the foregoing, Tenant

shall have no obligation to vacate the Transition Space on the eighty-eighth (88%)

Accommodation Space Expiration Date. Landlord shall be responsible for, and shall
pay to Tenant within thirty (30) days of written request therefor, Tenant's reasonable
out-of-pocket expenses of moving from the Transition Space on the eighty-eighth
(88™) floor of the Building to the Substitute Space, and of relocating and connecting
its telephone or other communications equipment and wiring to the Substitute Space.
From and after the Surrender Date, this Lease shall no longer apply to the Transition
Space on the eighty-eighth (88™) floor of the Building, except with respect to

obligations which accrued on or prior to the Surrender Date and this Lease shall

apply to the Substitute Space as if the Substitute Space had been the Transition Space
on the eighty-eighth (88") floor originally demised under this Lease.

2.05 Tenant shall have the continuing option (the "Accommodation
Space Reduction Option") to reduce the Accommodation Space by surrendering to

").

Landlord all or any portion thereof (the "Relinquished Accommodation Space

Other than with respect to the surrender of Transition Space for which the provisions
of Section 2.06 shall control, such Accommodation Space Reduction Option may be
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exercised by Tenant (i) upon not less than seventy-five (75) days prior written notice
thereof to Landlord, and (ii) only with respect to all of the Accommodation Space on
each floor of the Building on which the proposed Relinquished Accommodation
Space is located. Such reduction of the Accommodation Space shall be effective as

of the date set forth in such notice from Tenant (the "Accommodation Space Reduc-

tion Date"). On the Accommodation Space Reduction Date, Tenant shall vacate the
Relinquished Accommodation Space and surrender possession thereof to Landlord in
accordance with all applicable provisions of this Lease and this Lease shall terminate
with respect to the Relinquished Accommodation Space, as if such dates were the
Expiration Date with respect thereto. Upon the applicable reduction of the Accom-
modation Space, Landlord and Tenant shall be relieved of any obligations under this
Lease with respect to such Relinquished Accommodation Space from and after such
Accommodation Space Reduction Date, other than those accruing prior to the
Accommodation Space Reduction Date or which survive pursuant to the express
terms of this Lease.

2.06 No Rent shall be payable with respect to the Transition Space
for the period commencing on the Commencement Date and ending one (1) day prior
to the date which is three (3) months after the Commencement Date. Thereafter, (i)
no Rent shall be payable with respect to the Transition Space on the 86" floor until

the date which is fifteen (15) days after Landlord has delivered notice to Tenant that
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Landlord no longer requires the services of any of Net Lessor's then remaining
employees located in the Transition Space on the 86" floor, and (ii) no Rent shall be
payable with respect to the Transition Space on the 88" floor until the date which is
fifteen (15) days after Landlord has delivered notice to Tenant that Landlord no
longer requires the services of any of Net Lessor's then remaining employees located
in the Transition Space on the 88" floor. After such fifteen (15) day period, Tenant
will pay Fixed Rent of -Jer RSF per year (i) on the Transition Space on the
86™ floor until the date Tenant surrenders all of the Transition Space on the 86™ floor
to Landlord, and (ii) on the Transition Space on the 88" floor until the date Tenant
surrenders all of the Transition Space on the 88" floor to Landlord. Tenant may
surrender the Transition Space to Landlord upon written notice to such effect at any
tion Date. Upon such surrender Tenant shall vacate the applicable portion of the
Transition Space and surrender possession thereof to Landlord in accordance with all
applicable provisions of this Lease and this Lease shall terminate with respect to the

applicable portion of the Transition Space, as if such date of surrender were the

Lease with respect to such applicable portion of the Transition Space from and after
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such date of surrender, other than those accruing prior to such date or which survive
pursuant to the express terms of this Lease.
ARTICLE 3.

3.01 During the term of this Lease, Tenant covenants and agrees to
pay to Landlord an annual fixed rent (the "Fixed Rent") in lawful money of the
United States, at the following rates:

(a) [ per RSF for the Office Space (provided that in no event
shall any Fixed Rent or any additional rent be payablg with respect to the Transition
Space except as expressly set forth in Section 2.06 above) and -per RSF for
the Tenant Subgrade Space froﬁl and after the Commencement Date through and
including the date which is one (1) day prior to the fifth (5th) anniversary of the
Commencement Date; |

(b) -per RSF for the Office Space and -per RSF for
the Tenant Subgrade Space from and after the fifth (5th) anniversary of the Com-
mencement Date through and including the date which is one (1) day prior to the
tenth (10th) anniversary of the Commencement Date;

©  [ber RSF for the Office Space and JllMlper RSF for

the Tenant Subgrade Space from and after the tenth (10th) anniversary of the
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Connnenceme:n Date through and including the date which is one (1) day prior to
the fifteenth (15th) anniversary of the Commencement Date;

()} -per RSF for the Office Space and -per RSF for
the Tenant Subgrade Space from and after the fifteenth (15th) anniversary of the
Commencement Date through and including the Expiration Date;

(e)  for each Renewal Term (as hereinafter defined in Article 35)
which may become effective pursuant to Article 35, Fixed Rent in such amounts as
are determined pursuant to Article 35.

The parties acknowledge that for purposes of the calculation of the
Fixed Rent due under this Lease and the calculation Df Tenant's Expense Percentage
and Tenant's Tax Percentage (i)‘ as of the date hereof the total RSF of the Demised
Premises shall be deemed to be Eight Hundred Twenty-Two Thousand Two Hundred
Fifty-Fight (822,258) RSF, subject to increase or decrease in accordance with and
pursuant to the provisions of the Lease (the parties acknowledging that such calcula-
tion of the RSF of the Demised Premises does not include the Seventy-Two Thou-
sand Sixty-One (72,061) RSF in the aggregate of Transition Space for which Tenant
does not pay Rent except as expressly set forth in 2.06 above), (ii) Exhibit E sets
forth the RSF of each floor or part thereof within the Demised Premises (i.e., within
the Initial Office Space, the Accommodation Space, and the Tenant Subgrade Space),

and (iii) the total RSF of the Building shall be deemed to be 6,432,818 (4,465,683
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above grade plus 1,967,135 subgrade (such subgrade component to be adjusted in
accordance with any change in the square footage of subgrade space leased by
Landlord under the Net Lease). The parties also hereby acknowledge that as of the
date that all Accommodation Space shall no longer be part‘ of the Demised Premises
the total RSF of the Demised Premises shall be deemed to be Seven ﬁundréd Sixty-
Nine Thousand Five Hundred Eighty (769,580) RSF, subject to increase or decrease
in accordance with and pursuant to the provisions of the Lease. For purposes of
clarification, in calculating Tenant's Expense Percentage pursuant to the definitions
of such capitalized terms set forth in this Lease, the total RSF of Tenant Subgrade
Space (unless same shall be converted to office use pursuant to the terms of this
Section 3.01(e)) shall be deducfed from the above referenced RSF of the Demised
Premises. In the event that Tenant shall hereafter convert any Tenant Subgrade
Space which is not being used for office purposes as of the Commencement Date
from non-office use to office use, then, for so long as such Tenant Subgrade Space is
so converted, the numerator of Tenant's Expense Percentage shall be increased by the
RSF area of such converted Tenant Subgrade Space if Landlord provides customary
office space services (e.g., cleaning and HVAC) to such Tenant Subgrade Space.
than cleaning) to the applicable converted Tenant Subgrade Space unless the applica-

ble building system infrastructure then services the applicable Tenant Subgrade
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Space or it is economically feasible without material cost to Landlord to cause such
building system infrastructure to service the applicable Tenant Subgrade Space.
Fixed Rent shall be payable in equal monthly installments in advance
on the first day of each month during the term of this Lease following the Com-
mencement Date without demaﬁd therefor at the office of Landlord or such other
place as Landlord may designate in the continental United States of America, except
as otherwise provided herein, without any setoff or deduction whatsoever, If the
Commencement Date shall occur on a date which is the first (1st) day of any calen-
dar month the Fixed Rent and additional rent payable pursuant to this Lease for such
calendar month shall be paid on the Commencement .Date and if the Commencement
Date shall occur on a date othcf than the first (1st) day of any calendar month the
Fixed Rent and additional rent payable pursuant to this Lease fa; such calendar
month shall be prorated on a per diem basis and paid on the Commencement Date.

All Fixed Rent and additional rent payable under this Lease shall be

isa member of the New York Clearing House Association or successor thereto.
3.02 All adjustments of rent, escalations, costs, charges and
expenses which Tenant is obligated to pay to Landlord pursuant to this Lease, other
than Fixed Rent, shall be deemed additional rent (whether or not so designated)
which Tenant covenants to pay when due in the manner as herein provided. In the
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event of nonpayment, except as otherwise specifically provided for herein, Landlord
shall have all the rights and remedies with respect theretoas is herein provided for in
case of nonpayment of Fixed Rent. All rent shall be payable by Tenant to Landlord,
except as otherwise provided herein, without abatement, 6,ffset, reduction, counter-
claim and/or deduction. If Tenant disputes in good faith the amount of any item of
additional rent exclusive of additional rent payable under Article 4 for which the
provisions of Article 4 shall govern (e.g., payments for HVAC service, excess
cleaning costs, etc.) it is obligated to pay to Landlord pursuant to the terms of this
Lease, Tenant shall pay such amounts pending the final judicial determination or
mutual settlement of such dispute, and if Landlord is required by any final judicial
determination or mutual settlement to pay any amount to Tenant, Landlord shall
promptly do so, at Landlord's option, either by refund within ten (10) Business Days
or by cre»dit against the next installment(s) of Fixed Rent and additional rent next
becoming due, together with interest at the Interest Rate on such amount for the
period commencing on the date Tenant made the applicable payment and ending on
the date Landlord makes such repayment, provided that such interest shall be payable
only if the amount Landlord owes to Tenant is in excess of five percent (5%) more
than the amount Tenant is actually determined to have been obligated to pay to
Landlord. In the event Landlord otherwise overcharges Tenant for any item of

additional rental hereunder (exclusive of additional rent payable under Article 4 for
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which the provisions of Article 4 shall govern), Landlord shall promptly repay such
amount to Tenant, at Landlord's option, either by refund within ten (10) Business
Days or by credit against the next installment(s) of Fixed Rent and additional rent
next becoming due, together with interest at the Interest Rate for the period com-
mencing on the date Tenant made the applicable payment and ending on the date
Landlord makes such repayment, provided that such interest shall be payable only if
the amount Landlord owes to Tenant is in excess of five percent (5%) more than the
amount Tenant is was obligated to pay to Landlord.

3.03  If Tenant shall fail to pay any Fixed Rent or additional rent
under this Lease within five (5) Business Days after ihe due date thereof (provided
that any additional rent shall nét be deemed due until Landlord has provided a bill or
statement therefor unless Landlord is not required to provide Tﬂpant with such bill or
statement pursuant to the express terms of this Lease), then Tenant shall pay interest
at the Interest Rate plus two percent (2%) per annum, from the date such payment
was due to the date of receipt thereof by Landlord. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum applicable to such
late charge, then, in such event, each such late charge payable under this Lease shall

be payable instead at such legal maximum.
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ARTICLE 4

TAXES; EXPENSE PAYNLENTS; ADJUSTMENTS OF RENT; ESCALATION

4,01 In addition to the Fixed Rent hereinbefore set forth, but
subject to the provisions of Section 4.01.D hereof, Tenant shall pay to Landlord, as
additional rent, at the times and in the manner hereinafter set forth, (a) Tenant's Tax
Percentage? and (b) from and after the Expense Base Year, Escalation Expense
Payments; it being agreed that Tenant shall have no obligation to make any of such
payments with respect to the Initial Office Space for the period prior to the Com-
mencement Date and that none of such payments shall be payable with respect to the
Tenant Subgrade Space except as expressly set forth herein. In connection with any
reference in this Lease including, without limitation, Article 6, and Sections 10.03
and 38.01 hereof, to a service being provided by Landlord to Tenant "without cost",
"without charge", "without additional charge", "at Landlord's cost and exljense", or
any similar reference, such reference shall not be deemed to exclﬁde any costs
applicable thereto from "Expenses" to the extent such costs are otherwise includable
therein pursuant to this Lease.

A. For the purposes of this Article:

1. " Expenses" shall mean, except as otherwise provided herein
and without duplication, the total of all costs and expenses consistently determined

and paid, incurred, or borme by or on behalf of Landlord (with the understanding that
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Expenses shall be adjusted for any such cost or expense not subsequently paid by
Landlord and Tenant shall receive a credit for its proportionate share thereof if
Tenant has paid its proportionate share thereof to Landlord as additional rent and
Landlord does not thereafter pay such cost or expense) with respect to the operation
and maintenance of the Building and all appurtenances thereto, and under the REOA
(including costs and expenses paid by Landlord to the Net Lessees' Association (as
| defined in the REOA), but subject to the provisions of Section 4.01.A.1(iii) below)
with respect to the Building and the services provided to the tenants thereof (without
any mark-ups thereon by a Landlord Entity, except as specifically set forth herein or,
with respect to services provided by a Landlord Entity which are commonly per-
formed by independent contractors (including, but not limited to, cleaning, security,
messenger service and communications management), such mark-ups as are com-
monly charged by such independent contractors with respect to the Comparable
Buildings), including, but not limited to, the costs and expenses incurred for and with
respect to: electricity furnished to non-leasable and non-leased portions of the
Building (and specifically excluding electricity purchased by or for individual
tenants for consumption in such tenants' space or by such tenants' equipment); steam
and any other fuel utilized by the Building for operation and maintenance of the
Building, excluding any fuel for any tenant's exclusive use; water rates and sewer
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portions of the Building and to tenants of the Building during Business Hours; metal,
elevator and elevator cab, lobby, sidewalk and plaza maintenance; equipment,
services and personnel for protection and security; lobby decoration and interior and
exterior landscape maintenance; sprinkler maintenance and alarm service; mainte-
nance and repairs which are appropriate for the continued operation of the Building
in a manner substantially similar to Comparable Buildings; painting and decoration
of non-leasable areas; normal and customary testing and monitoring of air and water
quality, antennae emissions and of all other similar types of environmental concerns
in the Building; cleaning and window washing (interior and exterior) of the Building
by contract or otherwise; garbage and trash removal; premiums for fire and extended
coverage insurance, special extended cdverage insurance, owner's protectiye insur-
ance, and other casualty insurance coverage, boiler and machinery insurance,
sprinkler, apparatus insurance, public liability and umbrella liability insufance,
property damage insurance, rent, or rental value insurance as required under the Net
Lease but in no event in amount equal to less than three (3) years' rent, plate glass
insurance for the lobby of the Building and any other insurance which is customarily
carried by owners of Comparable Buildings or which is required by any Superior
Lessor and/or any Superior Mortgagee; Building supplies; wages, salaries, disability

benefits, pensions, hospitalization, retirement plans, and group insurance and other
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allocable to the Building) up to and including the grade of building manager;
purchasing or renting uniforms and working clothes for such employees and the
cleaning thereof; expenses imposed on Landlord pursuant to laws, orders, rules,
regulations, and other legal requirements or pursuant to any collective bargaining
agreement with respect to such employees; worker's compensation insurance,
pay-roll, social security, unemployment, and other similar taxes with respect to
employees of Landlord employed at the Building up to and including the level of
building manager; telephone and other Building office expenses (other than rent);
legal, consultant and appraiser fees and/or disbursements in connection with any

~ application, proceeding or settlement for the reductinﬁ or refund of Taxes to the
extent consistent with Expense exclusion item (vi) below; auditing fees in connection
with the preparation of annual audited operating expense statements; cleaning,
security, messenger and delivery services; and the commercially reasonable annual
fee actually incurred by Landlord for the management of the Building in no event to
exceed three percent (3%) of the actual fixed base rent and additional rent received
by Landlord with respect to the Building for the applicable Expense Year. If the
Building is initially managed by a Landlord Entity and thereafter is managed by an
entity which is not a Landlord Entity, the amount of management fees shall not
exceed the amount then charged by management companies of Comparable Build-
ings for services comparable to those services being provided at the Building
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("Comparable Management Companies") and, thereafter, for purposes of determining
the Expenses for the Expense Base Year, the management fees for the Expense Base
Year shall be deemed to be the management fees charged by such company for the
Building during its first full year of management provided that the management fees
for such first year of management shall be comparable to that amount charged by
Comparable Management Companies (i.€., such amount shall not be intentionally
reduced so as to artificially lower the Expenses for the Expense Base Year) less the
amount of any increases in the management fee since the Expense Base Year. By
way of example, if the management fee in the Expensg Base Year is $1,000,000 and
ten (10) years afier the Commencement Date, (i) such $1,000,000 fee has been
increased to $1,200,000, (ii) the amount then charged by Comparable Management
Companies is $1,450,000 per annum and (iii) the Building converts from being
managed by a Landlord Entity to being managed by a new entity (which is‘ not a
Landlord Entity), then the management fees for the Expense Base Year shall be
$1,250,000). Any expenses which are incurred and charged to the Building and to
other buildings owned by a Landlord Entity shall be fairly and equitably allocated to
the Building and such other buildings as appropriate. If the cleaning services for the
Building are initially provided by a Landlord Entity and thereafter are not performed

by a Landlord Entity, then, the amount of cleaning charges shall not exceed the
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amount charged by cleaning companies of Comparable Buildings for services
comparable to those services being provided at the Building and for purposes of
determining the Expenses for the Expense Base Year allocable to such cleaning
charges, the cleaning charges for the Expense Base Year shall be deemed to be the

cleaning charges (the "Outside Cleaning Charges") charged by such company for the

Building during its first full year of cleaning (without stepped pricing unless the
same is then customary in the trade) reduced by the percentage increase in the CPI, if
any, from the Expense Base Year to the date that a non-Landlord Entity cleaning
company replaces a Landlord Entity cleaning company for the performance of
cleaning services for the Building as applied to such C)utside Cleaning Charges. By
way of example with respect to the preceding sentence, if ten (10) years after the
Commencement Date, (i) the CPI has increased by 10%, and (ii) the Outside Clean-
ing Charges are $3.00 per RSF per annum, then the cleaning charges for the Expense
Base Year shall be deemed to be $2.70 per RSF per annum.

Anything to the contrary set forth above notwithstanding, Expenses shall
exclude or have deducted from them, as the case may be and as shall be appropriate:

Q) all leasing costs, including without limitation, brokerage

commissions, obligations and similar costs as well as other expenses relating to the

leasing of space;
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(ii)  salaries, fringe benefits and other compensation of personnel
above the grade of building manager (and if personnel employed by any Landlord
Entity provide services typically performed by a third party in Comparable Buildings
such as cleaning, security and messenger services to the Bililding and/or other
buildings owned by Landlord or other Landlord Entities (it being agreed that the cost
of such services, including the salaries, fringe benefits and other compensation for
such personnel, shall not exceed competitive market rates charged by independent
third parties for services comparable to such services being provided at the Building)
then such salaries, fringe benefits and compensation shall be equitably apportioned
among all such buildings);

(iii)  expenditures for capital improvements except the following
expenditures for capital improvements will, however, be included in the definition of
Expenses, as provided for herein below (but in no event shall any expendifuxes for
Existing Capital Improvements (as defined in the Net Lease) or Capital Improvement
Commitments (as defined in the REOA) be included in the definition of Expenses
and Tenant shall not be required to pay any share of any expenditures relating to such -
Existing Capital Improvements or Capital Improvement Commitments): (a) capital
expenditures or expenses for equipment designed to result in savings or reduction of
Expense ( e.g., energy saving devices) and (b) capital expenditures required by Laws

enacted after the Net Lessee Execution Date (as defined in the Agreement to Enter
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into Net Leas; between Landlord and The Port Authority of New York and New
Jersey with respect to the Net Lease) (or by amendments enacted after the Net Lessee
Execution Date to any Laws enacted prior to the Net Lessee Execution Date to the
extent of such amendments or by Laws or amendments enacted before the Net
Lessee Execution Date but in respect of which enforcement of such Laws or amend-

ments or any aspect thereof in respect of the Building shall first take place after the

be included in Expenses for the Expense Year in which the costs are incurred and -
subsequent Expense Years, on a straight line basis, depreciated over their useful life
for federal income tax purposes with an interest factof equal to the Prime Rate at the
time of Landlord's having incurred said expenditure; provided that the amount of any
such capital expenditure under clause (2) above relating to any particular Expense
Year that may be included in Expenses for such Expense Year shall not exceed the
actual savings realized for such Expense Year as a result of such expenditure by
Landlord, which actual savings shall be as determined by a reputable, independent
licensed engineer having at least ten (10) years experience (provided further, that any
excess amount of the portion of any such capital expenditure which would otherwise
have been included in such Expense Year above the actual savings realized for such
particular Expense Year may be included in Expenses for a future Expense Year to

the extent there are actual savings realized for such future Expense Year as a result of
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such expenditure in excess of the amount of such capital expenditure otherwise to be
included in such Expense Year pursuant to the amortization schedule herein provided
for. For example, if 10¢ per RSF would be the amount to be included in each

Expense Year on account of an energy saving device provided the actual savings in

in year 6 they were 12¢, then only 8¢ could be included in year 5, but 12¢ could be
included in year 6 because of the 2¢ "carry forward" from year 5). If Landlord shall
lease any such item of capital equipment designed to result in savings or reductions
in Expenses, then the rentals and other costs paid pursuant to such leasing shall be
included in Expenses for the Expense Year in which they are incurred; provided that

the amount so included may not exceed the amount that would have otherwise been

Landlord receives any sales tax credits or other credits, refunds or abateﬁents on
account of any equipment installed by Landlord as to which Landlord is entitled to
amortize the cost thereof as an Expense under this clause (iii), then such credits,
refunds and abatements shall be applied to reduce the amount of the Expenses
permitted to be billed hereunder except to the extent such credits, refunds and
abatements are already reflected in the computation of Expenses;

(iv)  cost of repairs or replacements incurred by reason of (i) fire or

other casualty for which Landlord is compensated for by insurance proceeds or,
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would have been compensated for had Landlord maintained the insurance Landlord
is required to maintain pursuant this Lease (other than the amount of any customary
deductible to which Landlord is actually subject pursuant to the terms of its insur-
ance policies), or (ii) the exercise of the right of eminent domain to the extent
compensated by condemnation proceeds;

) advertising, entertaining and other expenditures specifically
relating to the leasing of space;

(vi)  legal or accounting fees, expenses or disbursements relating
to disputes with Tenant and other tenants or other occupants of the Building, or the
leasing, sale, financing or refinancing of the Building or in connection with a
financing or refinancing secured by the Net Lease, provided that the following shall
be included in Expenses: (i) legal or accounting fees in connection with tax returns,
tax reporting or accounting at the landlord entity level, and (ii) accounting and
auditing fees reasonably incurred in connection with the preparation of statements
required pursuant to additional rent or rental escalation provisions;

(vii)  costs incurred in performing work or furnishing services to or
for individual tenants (including Tenant) other than work or services of a kind and
scope which Landlord is obligated to furnish to Tenant and tenants generally in the

Building without charge;
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(viii) the cost incurred by Landlord in performing work or furnish-
ing any service to or for a tenant of space in the Building (including Tenant) for
which a separate charge is made and is payable by such tenant (other than charges on
account of Expense escalation payments in a manner similér to that set forth in this
Article 4 or on account of other forms of escalation payments in lieu thereof (e.g.,
porter's wage escalations)), including, without limitation, the supply of over-time air-
conditioning, ventilation and heating, and extra cleaning serviées, regardless of the
amount billed or received by Landlord for performing such work or furnishing such
service;

(ix)  Taxes, including, without limitation, payments in lieu of taxes
made to the City of New York under that certain agreement between Net Lessor and
the City of New York dated 1967 as amended by agreements dated August 23, 1967
and October 30, 1995 (which latter agreement was concurred in by Net Léssci‘ by
letter dated November 9, 1995);

(x)  any expenses incurred in connection with any mortgage or
other financing secured by the Net Lease or any other ground or land lease or the
Land or the Building, including, without limitation, mortgage interest or amortiza-
tion, or in connection with any refinancing thereof, including, without limitation,

legal, accounting, consultant, mortgage, brokerage or other expenses related thereto;
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(xi)  incremental costs incurred by reason of any breach or default
of Landlord under the Net Lease, the REOA, or any Superior Mortgage or Superior
Lease and any penalties, late charges or interest incurred for late payments thereun-
der;

(xii) depreciation, amortization and other non- cash expenses
except as provided for herein;
replacing (but not the costs of routine maintenance of) works of art of the quality and
nature of "fine art" which are not present in the Building as of the Commencement
Date to the extent such costs exceed the costs of decorative art work (other than fine
art) customarily found in Comparable Buildings;

(xiv) any cost incurred in connection with the preparation of any
space in, or as part of, the Building for any tenant's (including Tenant's) Qécupancy
and any other contribution by Landlord to the cost of tenant improvements;

(xv)  costs incurred with respect to removal or encapsulation or
other treatment of Hazardous Material, but éxccpting costs of normal and customary
testing and monitoring;

(xvi) costs of placing the common areas of the Building in compli-
ance with the ADA except as set forth in (iii)(b) above and except for costs of

placing the common areas of the Building in compliance with amendments to, or

44



changes in (as opposed to a first interpretation of) governmental agency interpreta-
tions of or regulations governing the ADA after the Commencement Date only;

(xvii) any amounts paid to any Landlord Entity to the extent in
excess of then current market rates with respect to the Comparable Buildings (it
being agreed that Landlord shall use reasonable efforts to specify in reasonable detail
in its Expense Statement which fees and expenditures were payable to any such
Landlord Entity);

(xviii) any incremental amounts resulting from Landlord's failure to
meet its legal or contractual obligations ( e.g., failure to pay taxes, defaults under
non-occupancy leases or agreements, etc.) except to the extent that such failure is due
to Force Majeure or any acts or omission of Tenant;

(xix) the rental cost of items which, if purchased, would be capital-
ized in accordance with GAAP and excluded from Expenses; |

(xx) dues to professional and lobbying associations (except for the
allocable dues for REBNY, BOMA or any successor or similar organization), and
contributions to political or charitable organizations;

(xxi) costs resulting from the negligence or wilful acts of any
Landlord Entity or any such party's agents, contractors, employees or representatives;

(xxii) Landlord's overhead and general and administrative expenses

other than the above management fees;
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(xxiii) transfer, gains, excise, franchise, inheritance, estate, occu-
pancy, personal property, succession, gift, corporation, unincorporated business,
gross receipts, profit and income taxes imposed upon Landlord;

(xxiv) costs incurred with respect to a sale or transfer of all or any
portion of the Building or Landlord's interest in the Net Lease, or any interest therein
or in any person or entity of whatever tier owning an interest therein;

(xxv) lease takeover or take back costs incurred by Landlord in
connection with leases in the Building;

(xxvi) costs for which Landlord receives compensation through the
proceeds of insurance or for which Landlord would have been compensated by
insurance had it carried the coverage required under the Lease or for which Landlord
receives compensation from any other source (other than through provisions similar
to this Article 4);

(xxvii) costs otherwise includable in Expenses to the extent reim-
bursed to Landlord directly by Tenant or other tenants (other than through provisions
similar to this Article 4 or on account of other forms of escalation payments in lieu
thereof (e.g., porter's wage escalations)) and whether such reimbursement is accom-
plished by inclusion in base or fixed rent (if such cost is not customarily included

therein) or by payments received under guaranties or warranties, or otherwise;
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(xxviii) the cost of any judgment, settlement, or arbitration
award resulting from any liability of Landlord and all expenses incurred in connec-
tion therewith (other than a liability for amounts otherwise includable in Expenses
hereunder),

(xxix) the cost of providing any service customarily provided by a
managing agent and the cost of which is customarily included in management fees
(e.g., bookkeeping and accounting costs but not audit fees);

(xxx) the cost of acquiring or replacing any separate electrical m‘e‘cers
water meter or other utility meters Landlord may provide to any of the tenants in the
Building;

(xxxi) costs relating to withdrawal liability or unfunded pension

liability under the Multi- Employer Pension Plan Act or similar law;

facility such as an observatory, observation deck, broadcasting facilities, luncheon
club, athletic or recreational club, child care facility, auditorium, cafeteria or dining
facility, conference center, antennae or similar facilities, or messenger center
servicing the Building (unless such specialty facility is generally available to tenants
at no additional cost);

(xxxiii) any cost, fine, penalty or other late charges payable by

Landlord, incurred as a result of late payments, except to the extent the same was
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incurred with respect to a payment, part or all of which, was the responsibility of
Tenant hereunder and with respect to which Tenant did not make such payment when
required hereunder;

(xxxiv) any compensation paid to clerks, attendants or other
persons in commercial concessions operated by and for the benefit of Landlord,;

(xxxv) expenditures for repairing and/or replacing any defect in any

(xxxvi) fines and penalties incurred because of violations of
Laws that arise by reason of Landlord's failure to maintain or operate the Building or
any part thereof in compliance with such Laws including any such requirements as
are imposed by the Port Authority Manual or administered by Net Lessor in its
capacity as the governmental agency operating the World Trade Center (but exclud-
ing the costs of permits and approvals required to comply with Laws in the ordinary
course of the operation or maintenance of the Building);

(xxxvii) expenses allocable directly and solely to any retail
space in the Building, if any (including, without limitation, plate glass insurance,
HVAC and cleaning services with respect thereto) and the portion of expenses
equitably allocable to services provided to tenants of the such retail space (including,

without limitation, a portion of maintaining and operating the loading docks and
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elevators serving such retail space) or expenses which are payable by the tenants of
such retail space which do not relate to the rest of the Building;

(xxxviii) costs incurred in connection with the making of any

buildings or other structures adjoining the Building, or connecting the Building to
other structures adjoining the Building;

(xxxix) costs incurred in connection with the acquisition or
sale of air rights, transferable development rights, easements or other real property
interests;

(x1) all costs incurred by Landlord in connection with the perfor-
mance of any sundry services to individual tenants which are materially greater in
scope or benefit to such individual tenant than those sundry services generally
provided to all office tenants (including Tenant); |

(xli) to the extent not otherwise deducted, any payments received
by Landlord for recyclable materials and waste paper for the Building shall be
deducted from Expenses;

(xli1) costs (including, without limitation, any taxes or assessments)
allocable directly and solely to any revenue generating signs or other tenants' or
occupants' signs and any signs designating the name of the Building (excluding any

normal cleaning or maintenance of such signs other than revenue generating signs);
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(xliii) costs incurred in connection with any concourse and any plaza
connecting the Building to any other building, other than (i) costs incurred by
Landlord under the REOA to the extent allocable to the premises demised under the
Net Lease and/or (ii) costs incurred in connection with any concourse or any plaza
located within the premises demised under the Net Lease which connect the Building
to any other building;

(xliv) costs incurred in shielding, reducing or eliminating electro-
magnetic fields except as set forth in (iii)(b) above (unless such fields or require-
ments are due to items of property of (i) one or more tenants in the Building other
than Tenant or (ii) other licensees or commercial users) and except for (a) those costs
caused by any item of Tenant's Propertjr or by any actions or negligence of Tenant
and (b) those costs of normal and customary testing and monitoring and mainte-
nance;

(xlv) costs or expenses incurred in connection with any parking
garage servicing the Building or the World Trade Center or any portion thereof,
including, without limitation, any management or similar fees paid to the operator of
any such parking garage;

(xlvi) costs to correct any misrepresentation, satisfy any indemnifi-
cation obligations of Landlord, and any legal or consultant costs incurred, in connec-
tion with disputes with tenants of the Building;

50



(xlvii) any increase in insurance premiums for the Building due to
acts or omissions of Landlord or other tenants of the Building or uses or manners of
use of space in the Building by other tenants, it being understood that Tenant will not
dispute Landlord's reasonable determination that such increase is not attributable to
another tenant;

(xlviii) Base Rent, Percentage Rent, and Transaction Payments
(as each such term is defined in the Net Lease), additional rent and any other
amounts payable by Landlord under the Net Lease, or any other ground or underly-
ing lease affecting the Building, or any portion thereof;

(xlix) that portion of costs incurred in connection with the Building
and other properties, including, without limitation, any other building in the World
Trade Center, to the extent the same are reasonably attributable to such other
properties; and

()] the cost of any insurance premium paid by Landlord to obtain
a waiver of subrogation for the benefit of any tenant of the Building to the extent
such premium is reimbursed, or such tenant has an obligation under its lease to
reimburse Landlord therefor, and any cost incurred by reason of any agreement with
any tenant of the Building to maintain primary coverage for any improvements or

property of such tenant, including the cost of any insurance premium paid by the

51



Landlord pursuant to a separate schedule insuring the personal property of Tenant or
any other tenant of the Building.

In determining the amount of Expenses for any Expense Year, including the
Base Expense Year, if less than ninety-five percent (95%) of the rentable area of the
Building Office Space shall have been occupied by tenant(s) at any time during any
such Expense Year, or if any Expense Year, including the Base Expense Year, shall
be less than a full calendar year, Expenses shall be determined for such Expense
Year to be an amount equal to the like expenses which would normally be expected
to be incurred (including management fees) had ninety-five percent (95%) of the
rentable area of the Building Office Space been occupied through-out such Expense
Year. To the extent Landlord's calculation of Expenses includes any such "gross-
up", Landlord shall keep separate note and calculation of same ig order to facilitate
any audit by Tenant of Landlord's calculation of Expenses. If in any Expense Year
(including the Base Expense Year) Landlord is not furnishing any particular work or
service (the cost of which if performed by Landlord would constitute an Expense) to
a tenant of the Building Office Space who has undertaken to perform such work or
service in lieu of the performance thereof by Landlord or such work or service
although customarily provided by Landlord is not required or desired by such tenant,

Expenses shall be deemed to be increased by an amount equal to the additional
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Expenses which reasonably would have been incurred during such period by Land-
lord if it had at its own expense furnished such work or service to such tenant.

If Tenant shall elect not to have any unoccupied portion of the Demised
Premises cleaned (which portion must constitute a minimum of one full floor), it
shall be entitled to a credit against the Rent otherwise payable hereunder allocable to
such portion not cleaned, but only to the extent Landlord realizes a savings with
respect to such cleaning services.

If any services are provided by a Landlord Entity for which Expenses are
incurred in the Base Expense Year, then any increases in the Expenses for such
services in subsequent Expense Years shall not exceed the amounts by which such
Expenses would have (in Landlord's reasonable determination) increased had such
services not been provided by a Landlord Entity except to the extent that the Ex-
penses for such services in the Base Expense Year were materially below the amount

the Expenses would otherwise have been in which case the increases shall not exceed

giving proper regard to the services provided and the reasonable costs incurred by
Landlord in providing those services.
2. " Expense Base" shall mean the Expenses for the 2003

Expense Year as grossed up for 95% occupancy, if applicable, as provided in the

definition of Expenses.
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3. " Expense Base Year" shall mean the calendar year ending on
December 31, 2003.

4. " Expense Year" shall mean the Expense Base Year and each
subsequent calendar year.

5. " Taxes" shall mean (i) "Impositions" (as defined in the Net

Lease), (ii) "Taxes" (as defined in the Net Lease), (iii) the "Existing PILOT Pay-
ments" (as defined in the Net Lease), and (iv) any payments due under the New City
Agreement (as defined in the Net Lease) pursuant to Section 6.10.2 of the Net Lease.
Anything contained herein to the contrary notwithstanding, Taxes shall not be
deemed to include (i) any taxes on Landlord's, Net Lessor's, Superior Lessor's or
Superior Mortgagee's income, (ii) any corporation, unincorporated business or
franchise taxes, (iii) any estate, sales tax, excise, personal property, gift, succession
or inheritance taxes, (iv) any capital gains, mortgage recording or transfer taxes, (v)
any taxes or assessments directly imposed upon any sign attached to or located on
the Land or the Building or signage required by any applicable Laws, (vi) any
occupancy taxes which are or may be required to be paid by Landlord by reason of
Landlord's ténancy in the Building, (vii) any similar taxes imposed on Landlord, Net
Lessor, Superior Lessor or Superior Mortgagee unless and except to the extent, in the
case of Landlord, the same are substituted for "Taxes" (as defined in the Net Lease)
(in which case the same shall be computed as if the premises demised under the Net
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Lease was Landlord's sole asset), or (viii) the BID Charge (as defined in the Net
Lease). If by Law, any assessnient that is included in Taxes pursuant to the terms
hereof may be divided and paid in installments, then, for the purposes of this Article
4 unless otherwise required by a Superior Mortgage or Superior Lessor, (1) such
assessment shall be deemed to have been so divided and to be payable in the maxi-
mum number of installments permitted by Law (together with any interest charged
by the applicable Government Authority), and (2) there shall be deemed included in
Taxes for each Tax Year the installments of such assessment deemed to be payable
during such Tax Year.

6. " Tax Year" shall mean each period of twelve (12) months,
commencing on the first day of July (or such other day as may be designated by the
City of New York as the first day of its fiscal tax year) of each such period, in which
occurs any part of the Term, or such other period of twelve (12) rﬁunths occurring

during the Term as hereafter may be duly adopted as the fiscal year for real estate tax
purposes of the City of New York.

7. " Tenant's Percentage” shall mean collectively, or individually
as applicable, "Tenant's Tax Percentage" (as defined below) and "Tenant's Expense
Percentage" (as defined below).

(a) "Tenant's Tax Percentage" shall be computed on the basis of a

fraction, the numerator of which is the RSF area, from time to time, of the Demised
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Premises (including the Tenant Subgrade Space), and the denominator of which is
the total RSF area of the Buildiﬁg, Landlord and Tenant hereby agree that, as of the
Commencement Date, Tenant's Tax Percentage shall be deemed to be-

(b) "Tenant's Expense Percentage" shall be computed on the basis
of a fraction, the numerator of which is the RSF area, from time to time, of the
Demised Premises (excluding the Tenant Subgrade Space, except to the extent the
Tenant Subgrade Space shall be converted to office use, in which event, the applica-
ble portion shall be included in the computation of Tenant's Expense Percentage),
and the denominator of which is the total RSF area, from time to time, of the
Building Office Space. Landlord and Tenant hereby agree that, as of the Commence-
ment Date, Tenant's Expense Percentage shall be deemed to be-

B.

1. Anything to the contrary contained hereixi notwithstanding, in
no event shall Tenant be obligated to pay any amount under this Lease on account of
period prior to December 31, 2003.

ring after the

2. If the Expenses for any Expense Year occur
Expense Base Year shall be greater than the Expense Base, Tenant shall pay to
Landlord, as additional rent for such Expense Year, in the manner hereinafter

provided, an amount equal to Tenant's Expense Percentage of the excess of the
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Expenses for such Expense Year over the Expense Base (such amount being herein
called the "Escalation Expense Payment").

3. Landlord shall, prior to or following the commencement of
each Expense Year, but in no event in respect of any calendar year prior to the year
after the Expense Base Year, deliver to Tenant a reasonably itemized statement of
Landlord's reasonable good faith estimate of the projected Expenses for such
which Landlord can reasonably document based upon known increases in Expenses)
of the immediately preceding Estimated Escalation Expense Payment (as defined
below)) and Tenant shall pay on the first day of each month commencing no earlier
than January 1 of the year immediately following the Expense Base Year, as addi-

tional rent, together with payment of Fixed Rent, an "Estimated Fscalation Expense

Payment" which shall be equal to one-twelfth (1/12th) of Tenant's Expense Percent-
age of the amount by which such projected Expenses exceed the Expense Base.
Once in each six (6) month period during the applicable Expense Year, Landlord
shall have the right to deliver a revised estimate (a "Revised Estimate") of projected
Expenses to reflect, if Landlord can reasonably so estimate, known increases in
Expenses for the then current Expense Year applicable to the categories involved in
computing Expenses which would further increase the percentage increase in

Expenses for such Expense Year over Landlord's prior good faith estimate of such
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Expenses (provided Landlord can reasonably document such known increases) and,
as of the first day of the month following delivery of such Revised Estimate, Tenant
shall pay the new amount for each subsequent month of the then current Expense
Year (Tenant's monthly Estimated Escalation Expense Payment being deemed
adjusted accordingly).

4, To the extent that at the time of furnishing of any Revised
Estimate the aggregate monthly payments made during the preceding months of the
Expense Year in question are less than the amount which would have been paid if the
installment required pursuant to such Revised Estimate had been made for such
preceding months, the deficiency shall be due and payable in full as additional rent
within thirty (30) days of Landlord's statement to Tenant therefor. To the extent that
there is an overpayment of such aggregate monthly payments by Tenant, Landlord
shall credit such overpaid amount against the Estimated Escalation Expense Pay-
ments next coming due, together with interest at the Interest Rate on such overpaid
amount if such overpayment is greater than five percent (5%) of Tenant's payment in
question from the date such amount was paid by Tenant to the date so credited. The
of this Lease.

5. Within one hundred twenty (120) days following the expira-

tion of each Expense Year, Landlord shall submit to Tenant an "Expense Statement"
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prepared by a écrtiﬁed public accountant and certified as true and correct by an
officer of the managing agent of Landlord, setting forth in reasonable line item detail
the Expenses for the preceding Expense Year and the Escalation Expense Payment, if
any, due to Landlord from Tenant for such Expense Year. In the event the Escalation
Expense Payment due to Landlord shall be greater than the aggregate of Tenant's
Estimated Escalation Expense Payments made by Tenant for such Expense Year,
then, within thirty (30) days after receipt of such Expense Statement, Tenant shall
make payment of any unpaid portion of the Escalation Expense Payment, together
with interest thereon at the Interest Rate on any amounts in excess of five percent
(5%) more than the applicable Estimated Escalation Payments made by Tenant from
the dates such excess amounts would have been payable to Landlord until the date
paid, as additional rent. In the event the aggregate of the Escalation Expense
Payments made by Tenant for such Expense Year shall be more than the Escalation
Expense Payment, then, any such excess paid by Tenant shall be credited against the
Estimated Escalation Expense Payments next coming due, with Interest at the
Interest Rate on any such excess amounts paid by Tenant which exceed five percent
(5%) more than the applicable Escalation Payment due Landlord, from the dates any
such excess was paid by Tenant to the date so credited. Subject to the provisions of

Section 4.01.B.6 and 4.01.B.9, the failure by Landlord to deliver an Expense
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Statement within the time period set forth above shall not prejudice Landlord's right
to deliver same to Tenant or to receive Escalation Expense Payments.

6. Until a new statement of projected Expenses is rendered,
Tenant's Estimated Escalation Expense Payment for any Expense Year shall be
deemed to be one-twelfth (1/12th) of the total Estimated Escalation Expense Pay-
ment for the preceding Expense Year, if any. Notwithstanding anything contained in
this Lease to the contrary, (i) if Landlord shall fail to render an Expense Statement to
Tenant within two (2) years after the end of the Expense Year in question, Tenant
shall have the right to withhold payments on account of Expenses until Landlord
shall have rendered to Tenant the Expense Statement for the Expense Year in
question at which time, subject to clause (ii) of this sentence, Tenant shall pay to
Landlord within thirty (30) days after the receipt by Tenant of such Expense State-
ment, any payments on account of Expenses withheld by Tenant for the thén current
Expense Year together with any other payments on account of Expenses withheld by
Tenant with respect to the Expense Year(s) in question, together with interest thereon
at the Interest Rate from the date Tenant withheld the applicable payment to the date
paid, and (ii) Tenant shall not be obligated to pay any net debit balance as a result of
a reconciliation with respect to an Expense Statement for an Expense Year if

Landlord shall not have rendered such Expense Statement within two (2) years after

the end of the Expense Year in question.
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7. The Expense Statements (including the Expense Statement for
the Expense Base) furnished to Tenant shall constitute a binding determination on
Tenant of the Expenses for the periods represented thereby, unless Tenant, within
ninety (90) days after they are furnished, shall give a not,icé to Landlord that it
disputes the accuracy or appropriateness of any of same, or requires further informa-
tion in order to do so. Pending the resolution of such dispute, Tenant shall pay any
net debit balance due on account of the Expense Year in dispute and the Estimated
Escalation Expense Payments to Landlord in accordance with the statements of
projected Expenses furnished by Landlord, subject to the provisions of paragraph 6
above. Tenant and its accountants (which, if not the Tenant's own employees, shall
be one of the "big 5" accounting firms or a nationally or regionally recognized
accounting firm which does not calculate its fee on a contingency basis) shall have
the nght, during reasonable business hours and upon not less than three (3) Business
Days' prior written notice to Landlord, to examine, make abstracts and audit the
relevant portions of Landlord's books and records with respect to the Expense
Statement for which Tenant has delivered the notice required above, provided such
examination is commenced within one hundred eighty (180) days following the
rendition of the Expense Statement in question as such date may be extended on a
day for day basis to the extent Landlord delays Tenant's access to such books and
records following Tenant's request therefor and the required three (3) Business Days'
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Notice, provided that Tenant notifies Landlord in writing of any such delays. Tenant
conclude same no later than two (2) years after the commencement thereof, as such
two (2) year period may be extended on a day for day basis to the extent Landlord
and the required three (3) Business Days' Notice, provided that Tenant notifies
Landlord in writing of any such delays. Tenant shall also have a one time right to
contest the Expense Base in accordance with the terms of this paragraph 7, provided
that Tenant gives notice to Landlord within one (1) year from receipt of the Expense
Statement for the Expense Base Year that it disputes the accuracy of the Expense
Base. All records and documents which are not available to Tenant in the public
domain shall be furnished to Tenant on a strictly confidential basis and Tenant shall
hold all such records and documents accordingly and shall not disclose the content of
same, either in full, summary, abstract or otherwise, except to Tenant's advisors,
accountants and attorneys, subject to each of said parties holding same confidential
as aforesaid, subject, however to Named Tenant's Freedom of Information policies as
set forth by the Commissioners of The Port Authority of New York and New Jersey.
Landlord shall pay the reasonable and customary out-of-pocket costs of Tenant's
examination of Landlord's books and records if it is determined that the actual

Expenses includable hereunder are more than five percent (5%) less than the Expense
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Statements diéputed by Tenant. Landlord shall maintain books and records of
account pertaining to the Expenses for each Expense. Year in accordance with
GAAP, for a period of six (6) years following the end of each Expense Year.

8. In no event shall the Fixed Rent under this Lease be reduced
by virtue of this Article 4 or any provision hereof, except that increases under this
Section may be later reduced or eliminated by virtue of subsequent decreases in
Expenses.

9. If the date of expiration or termination of this Lease, whether
or not same is the Expiration Date or another date prior or subsequent thereto, is not
the last day of an Expense Year, then the Escalation Expense Payment shall be
prorated based upon the number of days of the applicable Expense Year within the
term of this Lease. With respect to the year in which the term of this Lease expires
or terminates, such pro rata portion shall, within thirty (30) days of Landlérd's
rendition of a statement therefor together with the annual statements of the Expenses
theretofore already been paid, subject to the provisions of clause (6) above. Prior to
the receipt by Tenant of the aforementioned statement from Landlord, Tenant shall
continue to make Estimated Expense Payments to Landlord in accordance with the

other applicable terms of this Article 4.
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C.

1. Subject to the provisions of Sections 4.01.A.5 and 4.01.D,
commencing on the Commencement Date and for each Tax Year all or a portion of
which occurs in or during the term of this Lease, Tenant shall pay as additional rent
Tenant's Tax Percentage of the amount of the Taxes which Landlord is required to
pay in such Tax Year. Tenant's said payment of additional rent shall be due and
owing as hereinafter provided following presentation to Tenant of a preliminary tax
statement (the "Preliminary Tax Statement") indicating Landlord's good faith
reasonable estimate of Taxes to be paid for the then current Tax Year. Tenant's
payments shall be in equal monthly installments of Tenant's Tax Percentage of the
amount of Taxes set forth on such Preliminary Tax Statement (such payment, as may
be adjusted pursuant to the terms of Section 4.01.C.2, "Tenant's Tax Payment")
payable on the same dates and in the same manner as Fixed Rent hereunder. If
Landlord receives a discount for early payment of Taxes, then Tenant shall share in
such discount by paying only Tenant's Tax Percentage of the discounted Taxes,
provided that Tenant paid Tenant's Tax Percentage of such tax installment earning
such discount on or before two (2) Business Days prior to the last day for payment of
the tax installment to the relevant taxing authority in order to eamn such discount. If
the date of expiration or termination of this Lease, whether or not same is the

Expiration Date or another date prior or subsequent thereto, is not the last day of a
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Tax Year then 'fenant‘s Tax Payments or the BID Charge (as defined in the Net
Lease) shall be prorated based upon the number of days of the applicable Tax Year
within the term of this Lease. With respect to the year in which the term of this
Lease expires or terminates, such pro rata portion shall, w1thm thirty (30) days of
Landlord's rendition of a Final Tax Statement (as defined below) for that Tax Year,
become due and payable by Tenant to Landlord, if it has not theretofore already been
paid.

2. (a) Within sixty (60) days following the later to occur of (i) the
expiration of each Tax Year, and (ii) receipt by Landlord of the applicable tax bill
from the applicable authority to which Taxes are payable, Landlord shall submit to
Tenant a "Final Tax Statement" from the applicable authority to which Taxes are
payable together with a statement certified as true and correct by an officer of the
managing agent of Landlord, setting forth in reasonable detail Tenant's Tak Payment,
if any, due to Landlord from Tenant for the applicable Tax Year. In the event that
Tenant's Tax Payment shall be greater or less than, respectively, the aggregate of the
amounts Tenant has theretofore paid to Landlord for the applicable Tax Year, then,
within thirty (30) days after receipt of the Final Tax Statement, Tenant shall make
payment of any unpaid portion of Tenant's Tax Payment, as additional rent, or any
excess paid by Tenant shall be credited, at Tenant's option against the Estimated

Escalation Expense Payments or payments of Tenant's Tax Payment next coming
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due, in either case, with interest at the Interest Rate on any such excess amounts paid

Payment due Landlord from the date any such excess was paid by Tenant to the date
so credited. Notwithstanding the foregoing, no interest shall accrue and be due and
payable with respect to any overpayment by Tenant as a result of a credit or refund
Tenant is entitled to pursuant to the terms of Section 4.01.C.3.

(b) The Final Tax Statements furnished to Tenant shall constitute a binding
determination on Tenant of the Taxes for the periods represented thereby, unless (a)
the Taxes for any such period are subsequently adjusted by tax certiorari proceedings
or otherwise, or (b) Tenant, within one hundred eighty (180) days after same are
furnished to Tenant, shall give notice to Landlord that it disputes the accuracy or
appropriateness of any of same. Pending the resolution of such dispute, Tenant shall
pay Tenant's Tax Payment to Landlord in accordance with the Final Tax Statements
furnished by Landlord. Tenant shall have the right to receive a copy of any tax bill
or statement from the applicable authority to which such Taxes are to be paid upon
which a Final Tax Statement is based within fifteen (15) days after demand therefor,

provided that Landlord has received such tax bill or statement. Landlord's failure to
render a Fial Tax Statement with respect to any Tax Year shall not prejudice
Landlord's right to render a Final Tax Statement retroactively respecting the Taxes

and/or with respect to any subsequent Tax Year and/or collect Tenant's Tax Pay-
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ments, provided that Landlord renders the Final Tax Statement in question prior to
the latest to occur of (A) the date which is two (2) years after the end of the Tax Year
in questioﬁ or (B) with respect to Taxes which are the subject of tax certiorari
proceedings, the date which is two (2) years after the final resolution of such pro-
ceedings.

3. If, after Tenant shall have made any payments or installments
of Taxes, as provided for herein above, Landlord or any predeéesscrein—interest to
Landlord shall receive a refund or credit of any portion of said Taxes or said Taxes
shall be reduced prior to payment of all or part thereof, Landlord, promptly after
Landlord or such predecessor-in-interest shall have received such refund or credit,
and after deducting the reasonable expenses of obtaining such refund, credit or
reduction (unless they have already been or will be included as an item of Expenses
or Taxes under Article 4 hereof) (and providing Tenant with reasonable back-up
documentation for the amount of such expenses so deducted together with a certifica-
tion that such expenses have not theretofore been paid as an item of Expenses or
Taxes under Article 4), shall (to the extent Tenant has theretofore made any Tax
Payment allocable to the Taxes so refunded or reduced), at Landlord's election, either
pay to Tenant or credit against the installment(s) of Fixed Rent and additional rent
next becoming due a sum equal to Tenant's Tax Percentage of the resulting net

refund, credit and/or reduction, together with a separate explanation and computation
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as to such paymént to Tenant. The provisions in this Section 4.01.C.3 shall survive
the expiration or termination of this Lease.

D. Notwithstanding anything to the contrary contained in this
Lease, if the Demised Premises or any portion thereof shall be exempt by law,
agreement, or otherwise, in whole or in part, from any Taxes as a result of a direct or
indirect interest in the Demised Premises being held by an Exempt Entity (as
hereafter defined) or otherwise, then Tenant (i) during any period that all of the
Demised Premises are so exempt from such Taxes, shall not be obligated to pay
Tenant's Tax Payments with respect to such Taxes and (ii) during any period that less
than all of the Demised Premises is so exempt from such Taxes, shall not be obli-
gated to pay Tenant's Tax Payments with respect to any portion of the Demised
Premises that is so exempt from such Taxes. If only a portion of the Demised
Premises is so exempt, then to the extent, if any, that the Demised Premisés (or any
portion thereof) is not so exempt for any reason other than Landlord's willful,
intentional or negligent acts or omissions, including without limitation, any assign-
ment of this Lease or subletting of all or any portion of the Demised Premises by
Tenant, Tenant shall, for the period that the Demised Premises (or any portion
thereof) is not so exempt, pay to Landlord Tenant's Tax Percentage of the applicable
Taxes from which the Demised Premises are not exempt; provided, that for purposes

of this sentence only, "Tenant's Tax Percentage” shall mean a fraction, expressed as a
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percentage, the numerator of which shall be the rentable square footage of the portion
of the Demised Premises that is not so exempt and the denominator of which shall be
the total RSF of the Building. "Exempt Entity" shall mean The Port Authority of
New York and New Jersey or any other entity exempt by iaw, agreement, or other-
wise, from Taxes. Landlord hereby acknowledges and agrees that as of the Com-
mencement Date the Demised Premises are exempt from Taxes as a result of the
Tenant's interest under this Lease being held by The Port Aut'hority of New York and
New Jersey. In no event shall Tenant be required to pay Tenant's Tax Payments to
the extent such Taxes are payable with respect to the Demised Premises as a result of
Landlord's willful, intentional or negligent acts or omissions to the extent that, absent
same, Tenant would be an Exempt Entity and/or the Demised Premises would be
exempt from Taxes.

E. Notwithstanding anything to the contrary contained in this
Lease, if the Net Lessor shall convey its fee interest in the premises demised under
the Net Lease to a non-governmental agency or entity and the Named Tenant is the
Tenant under this Lease, then for purposes of determining Taxes for which Tenant
shall pay Tenant's Tax Percentage (if and to the extent such payment is due pursuant
to the express provisions of this Section 4.01) Taxes shall be deemed to only include
the Lessee's Allocated Share (as defined in the Net Lease) with respect to the
Building only (i.e., exclusive of any "Lessee's Allocated Share" attributable to any
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other buildings located at the World Trade Center) of the amount that would have

the World Trade Center pursuant to the Existing City Agreement (as defined in the
Net Lease) had Net Lessor not conveyed such fee interest.

F. Commencing on the Commencement Date and for each
subsequent Tax Year during the term of this Lease, Tenant shall pay as additional
rent Tenant's Tax Percentage of the amount of the BID Charge (as defined in the Net
Lease) which Landlord is required to pay in such Tax Year. Tenant's said payment
of additional rent shall be due and owing as hereinafter provided following presenta-
tion to Tenant of a statement (the "BID Statement") indicating the BID Charge so to
be paid together with a copy of the BID Charge bill or statement from the applicable

authority to which such BID Charge is to be paid and upon which such BID State-

payments of the BID Charge but Tenant shall not be obligated to pay such install-
ment until the later of (i) ten (10) days after Tenant's receipt of the BID Statement
and (ii) ten (10) days before the last date that I.andlord is obligated to pay same
without penalty to the authority collecting such BID Charge. If Landlord receives a
discount for early payment of the BID Charge, then Tenant shall share in such
discount by paying Tenant's Tax Percentage of the discounted BID Charge, provided

that Tenant paid Tenant's Tax Percentage of such BID Charge installment earning
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such discount oh or before two (2) Business Days prior to the last day for payment of
the BID Charge installment to the relevant authority in order to earn such discount.
The BID Statements furnished to Tenant shall constitute a final determination on
Tenant of the BID Charge for the periods represented theréby, unless (i) the BID
Charge for any such period is subsequently adjusted, or (ii) Tenant, within sixty (60)
days after same are furnished to Tenant, shall give a notice to Landlord that it
disputes the accuracy of the calculation of same. Pending the resolution of such
dispute, Tenant shall pay Tenant's Tax Percentage of the BID Charge to Landlord in
accordance with the BID Statements furnished by Landlord. If, after Tenant shall
have made any payments or installments of the BID Charge, as provided for above,
Landlord or any predecessor-in-interest of Landlord shall receive a refund or credit
of any portion of said BID Charge or said BID Charge shall be reduced prior to
payment of all or part thereof, Landlord shall, promptly after Landlord or such
predecessor-in-interest shall have received such refund or credit, at Landlord's
election, either pay to Tenant or credit against the installment(s) of Fixed Rent and
additional rent next becoming due a sum equal to Tenant's Tax Percentage of the

resulting net refund, credit and/or reduction less the actual commercially reasonable

costs of obtaining such refund as credit.



G. The executory provisions of this Article 4 shall survive the
expiration or earlier termination of the term of this Lease.

4.02 Either party shall be permitted to submit disputes arising under
this Article 4 to arbitration in accordance with the provisions of Article 25 hereof
provided Tenant has made, and shall make, all payments of additional rent billed by
Landlord under this Article as and when otherwise due. Any adjustments due to
Tenant as a result of such arbitration proceeding shall be either paid or credited to
Tenant, at Landlord's option, within thirty (30) days of any final determination in
arbitration.

ARTICLE 5
USE

5.01 Tenant shall use and occupy the Demised Premises for
executive and general and administrative offices, and any other legally peﬁnitted
related uses ancillary or incidental to such office uses ("Ancillary Uses"). In addi-
tion, Named Tenant may use and occupy the Demised Premises for (i) any other type
or types of authorized use, business or operations being conducted by the Named
Tenant as of the date hereof (i.e., such uses for which the Demised Premises were
being used immediately prior to the date of this Lease by The Port Authority of New
York and New Jersey as owner of the Building and occupant of the Demised

Premises), and (ii) any other type or types of use, business or operations for which
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office tenants at the World Trade Center are eligible and qualified, as determined by
Net Lessor in the exercise of its functions as the owner of the World Trade Center,
under the provisions of the World Trade Center Legislation on the basis of their
functions, activities, and services in world trade and commerce, and for no other
purpose and not for any revenue producing business separate from Named Tenant's
customary conduct of its operations (other than the Cafeteria). Ancillary Uses shall
include, but not be limited to, storage, the operation of an inﬁnﬁary to the extent
permitted under Section 5.02 hereof, a health and fitness facility of not more than
one (1) full floor, a petty cash and ATM facility solely for the use of Tenant's
members and employees, a travel agency solely for bookings of Tenant's members
and employees but not open to general public for off the street transactions, a
photographic, multilith or multigraph reproduction or office printing center solely for
Tenant's own business and/or activities (which does not constitute a manufacturing
use) solely for Tenant's work product, concessions and franchises providing services
solely to Tenant and its guests, a childcare facility, an auditorium, board rooms,
libraries, training rooms and facilities, audio-visual and closed circuit television
facilities, video conference rooms, messenger and mailroom facilities, reproduction
and copying facilities, word processing centers, computer and communications
facilities, pantries, file rooms, meeting and conference centers and rooms, employee
kitchens, cafeterias and dining rooms (including vending machines), all as ancillary
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or incidental to the use of the Demised Premises for executive, general and adminis-
trative offices, provided that none of the aforementioned facilities or services in this
Section 5.01 shall be available or open to the general public for off the street transac-
tions, and provided further (a) Tenant complies with all applicable provisions of this
Lease in connection with the installation and operation thereof, (b) Tenant obtains (at
its cost and expense) any and all required permits, licenses and certificates for, and
Tenant complies with all Laws applicable to, such Ancillary Uses, including, without
limitation, any changes to the Permit to Occupy or Use or Consent to Occupy
necessitated by such Ancillary Uses (provided that any such permit, license or
certificate required to be obtained from, or any Law or requirement of, the Code
Compliance Office shall be dee:tﬁed to have been obtained if the Named Tenant is
then the Tenant under this Lease) and Landlord hereby covenants to reasonably
cooperate with Tenant (at no expense to Landlord) in connection with sanie, and (c)
Tenant shall pay for any necessary extermination (in excess of that required for
typical office space in Comparable Buildings). Tenant may (i) conduct seminars,
meetings and related activities in connection with its business with its employees or
independent contractors, (ii) sell food, candy, beverages and similar items to its
employees, business guests, and other permitted occupants of the Demised Premises,
and (iii) distribute printed and other materials and equipment from its premises in
connection with Tenant's business.
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5.02 The use of the Demised Premises for the purposes specified in
Section 5.01 shall not include:

1. the rendition of medical, psychological, or therapeutic services
except for dedicated infirmary/ medical office for use by Tenant's employees and
potential employees;

2. the conduct of an auction;

3. the conduct of any gambling activities, éelling tickets for
lotteries or games of chance, or the conduct of an employment agency (except that
Tenant may provide counseling and placement services for its employees);

4, the operation of any school or college except as specifically
provided in Section 5.01 hereof;,

5. any use prohibited by the Rules and Regulations attached
hereto and made a part hereof as Exhibit N, as same may be amended from time to
time in accordance with the applicable provisions of this Lease;

6. a savings bank, a savings and loan association, or a loan
company operating an "off the street" business to the general public at the Demised
Premises, except that Tenant shall have the right to (i) operate a banking and/or
credit union operation for use by employees and former employees of Tenant, and
(i1) install and maintain an automated teller machine for use by employees, former

employees, and guests of Tenant;
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7. the sale of travelers' checks and/or foreign exchange, except to
employees or former employees of Tenant;

8. a stock brokerage office or for stock brokerage purposes
operating an "off the street" business to the general public at the Demised Premises;

9. a restaurant and/or bar and/or the sale of confectionary and/or
soda and/or beverages and/or sandwiches and/or ice cream and/or baked goods
(except as otherwise expressly provided in this Lease);

10.  the conduct of obscene, pornographic or similar disreputable
activities;

11.  the conduct of a pornographic business, barber shop or beauty
salon; or

12. a copy center (except ancillary to Tenant's office use as
permitted hereunder).

5.03 Tenant shall not use, occupy, suffer or permit the Demised
Premises (or any part thereof) to be used in any manner, or suffer or permit anything
to be brought into or kept therein, which would, (i) violate any of the provisions of
any Superior Lease, (ii) violate any Laws or Legal Requirements; (iii) make unob-
tainable from reputable insurance companies authorized to do business in New York
State at standard rates any fire insurance with extended coverage, or liability,

elevator or boiler or other insurance customarily carried by landlords of Comparable
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Buildings or fe;]uired to be furnished by Landlord under the terms of any Superior
Lease, unless Tenant agrees to pay the portion thereof in excess of such standard
rates, (iv) cause, or in Landlord's reasonable opinion be likely to cause, physical
damage to the Building, to any Building equipment or syétems or to the Demised
Premises, or to any of the space covered by the REOA, (v) constitute a public or
private nuisance, (vi) violate any Permit to Occupy or Use or Consent to Occupy to
which the Demised Premises are subject (unless such violation is waived by the
Code Compliance Office and subject to Tenant's rights to amend the Permit to
Occupy or Use or Consent to Occupy in accordance with this Lease), (vii) impair, in
the reasonable opinion of Landlord, the appearance, character or reput.atian of the
Building, (viii) discharge noxious fumes, vapors or odors into the Building air-
conditioning system or into Building flues or vents not designed to receive such
ﬁjiﬁes, vapors, or odors, or otherwise discharge same, (ix) impair or interfere with
any of the Building services (except if such interference or impairment is temporary,
is coordinated with Landlord and does not affect any other Tenant of the Building

except in an immaterial way) or the proper and economic heating, cleaning, air-

interfere with the use of any of the other areas of the Building by any other tenants or
occupants of the Building, the determination of any such impairment or interference

to be in the reasonable judgment of Landlord, or (x) unreasonably impair or unrea-
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sonably interfere with the exercise of Landlord's rights or its performance of its
obligations under the REOA. If Tenant, in good faith, disputes Landlord's determi-
nation that any use by Tenant violates the provisions of this Section 5.03, Tenant
shall have the right to commence appropriate proceedings to resolve such dispute
(which may include arbitration pursuant to Article 25 hereof) and Tenant shall nét
use the Demised Premises for such disputed use during the pendency of such
proceedings, provided, however, that Named Tenant, with respect to any portion of
the Demised Premises then actually occupied by Named Tenant, may continue using
the Demised Premises as same have theretofore been used without causing a default
under the Lease pending the final results of such proceeding.

5.04  Other than in connection with Alterations as set forth in
Article 13 hereof for which the provisions of Article 13 shall govern, if any govern-
mental license or permit (other than the Permit to Occupy or Use or Consént to
Occupy for office or storage use of the Demised Premises) shall be required for the
préper and lawful conduct of Tenant's business (or any assignee's or subtenant's
business) in, or occupancy of, the Demised Premises, then Tenant, at Tenant's
expense, shall procure and thereafter maintain (or cause to be maintained) such
license or permit and submit the same to Landlord for inspection upon Landlord's
request (provided that any such permit or license required to be obtained from the

Code Compliance Office shall be deemed to have been obtained if the Named Tenant
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is the Tenant under this Lease). Tenant shall comply with the terms and conditions
of each such license and/or permit. Landlord shall reasonably cooperate (at no
expense to Landlord) with Tenant's efforts to obtain any such permits or licenses for
uses permitted under this Lease, including, without limitation, executing and
delivering to Tenant within ten (10) Business Days after delivery to Landlord any
documents or instruments reasonably required by Tenant in connection therewith;
provided that all forms, plans, instruments and other documentation requiring
Landlord's signature or sign-off shall be completed by Tenant prior to delivery to
Landlord in a correct and complete manner and, provided, further, that Tenant shall
provide Landlord with all reasonably requested information regarding such permits,

licenses, certificates, forms, plans, instruments and other such documentation. If

this Lease by reason of any violation noted against the Building (to the extent
Landlord has the obligation under this Lease to cure or complete same, as applica-
ble), provided that any such violation is not caused by Tenant's acts or omissioﬁs,
Landlord shall, within ten (10) days after notice of same from Tenant, commence and -
diligently pursue the removal of such violation in accordance with applicable L:aw,
provided, however, that if such violations are caused by other tenants, Landlord shall

not be obligated to remove same but will promptly and diligently exercise its rights
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ARTICLE 6

SERVICES AND EQUIPMENT; LICENSED SPACE

6.01 A. Elevators/Escalators.

1. Subject to Landlord's right to perform maintenance and repairs
in accordance with all applicable provisions of this Lease, including, without
limitation, Section 6.02 hereof, Landlord shall furnish to Tenant, without additional
charge, non-exclusive passenger elevator service connecting the ground floor lobby
of the Building and the forty-fourth (44™) and seventy-eighth (78") floors of the

Building (via.the eight (8) passenger elevators servicing the ground floor lobby and

floor lobby and the seventy-eighth (78") floor). Landlord shall also furnish to
Tenant, without additional charge, exclusive dumbwaiter, escalator and passenger
elevator service (including dedicated kitchen elevator service) connectingthe forty-
third (43") and forty-fourth (44") floors of the Building to the extent same exists as
of the date hereof (and Tenant shall reimburse Landlord, within ten (10) days of
written request therefor, for the reasonable, out-of-pocket costs of maintaining the
dumbwaiter ami dedicated kitchen elevator located in the Cafeteria), exclusive
passenger elevator service to the sixty-first (61*) through seventy-fourth (74") floors
in the Building (via the twelve (12) passenger elevators servicing such floors

consisting of six (6) passenger elevators servicing the 61* through 67" floors and six
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(6) passenger elevators servicing the 68" through 74" floors), and non-exclusive
passenger elevator service to the other floors in the Building on which portions of the
Demised Premises are located, including service from the elévatars in "Elevator
Bank B"of the Building for service to the sixty-first (61*) ﬂoor and from the eleva-
tors in "Elevator Bank J" for service to the Tenant Subgrade Space (with all three (3)
elevators in "Elevator Bank J" available during Business Hours and at least one of
such elevator available during non-Business Hours). The applicable exclusive
elevator service granted above shall be non-exclusive for such ﬁme as other tenants
of the Building occupy the forty-third (43™) floor (with respect to the exclusive
elevator service connecting the forty-third (43™) and forty-fourth (44™) floor) or any
one or more floors of the Building or portions thereof from the sixty-first (61*)
through seventy-fourth (74") floor thereof (with respect to the exclusive elevator
service to such floors). All elevator and escalator service to be provided by Landlord
shall be comparable to that customarily available in Comparable Buildings, provided,
however, that, subject to Section 6.02 hereof, such service shall not in any event
consist of less than (i) eight (8) passenger elevators cars available from the ground
floor lobby to the forty-fourth (44") floor and nine (9) passenger elevators cars
available from the ground floor lobby of the Building to the seventy-eighth (78%)
floor (i.e., seventeen (17) passenger elevators cars in the aggregate), in each case

during Business Hours on Business Days, (i) one up and one down escalator
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connecting the forty-third (43") and forty-fourth (44") floors of the Building, (iii)
six (6) passenger elevator cars available from both the 44® Floor Sky Lobby and the
78" Floor Sky Lobby (as each such term is deﬁﬁed in Section 36.02 hereof) during
Business Hours on Business Days to each floor of the Building which such passenger
elevator cars service as of the date hereof and on which portions of the Demised
Premises are located, and (iv) at all other times (A) four (4) passenger elevators cars
available from the ground floor lobby of the Building to each of the forty-fourth
(44™) and seventy-eighth (78™) floors (i.e., eight (8) in the aggregate, four (4) for
each floor), and (B) two (2) passenger elevator cars available from both the 44" Floor
Sky Lobby and the 78® Floor Sky Lobby to each floor of the Building which such

passenger elevator cars service as of the date hereof and on which portions of the

passenger elevator service connecting the forty-fourth (44%) and seventy‘éighth (78%)
floors (via two (2) passenger elevator cars during Business Hours on Business Days,
and via no less than one (1) passenger elevator cars at all other times). Tenant shall
also be entitled to the use of all passenger elevator cars serving as a cross over on the
sixty-first (61%) and sixty-seventh (67") floors of the Building between areas of the
Demised Premises served by elevators running in different local elevator banks and
Tenant shall also be entitled to the use of the elevator currently serving the space on

the one hundred and sixth (106*) and one hundred and seventh (107%) floors of the
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Building occupied as of the date hereof by the restaurant commonly known as
"Windows on the World" for purposes of access to the sixty-seventh (67™) floor of
the Building. Subject to Landlord's approval, not to be unreasonably withheld,
Tenant shall have the right to cause Landlord to reprogram’the elevators exclusively
serving the Demised Premises (at Tenant's own expense) in accordance with sound
engineering practice, using Landlord's’s Building elevator contractor (provided such
contractor shall charge commercially competitive rates) and pfévided that, at
Landlord's option to be exercised upon Landlord's granting of such approval, Tenant
agrees to restore any such reprogramming upon the expiration or earlier termination
of this Lease or at such time as such elevators shall become non-exclusive as
provided herein, at Tenant's expense. In addition to the foregoing, Tenant shall be
entitled to use the passenger elevators, escalators or other facilities for movement of
persons or property located in the Building and for the movement of mail carts, food
carts, and janitorial carts, in accordance with the Rules and Regulations. Landlord
hereby covenants that, except in the case of an emergency, all maintenance of the
escalators serving the Cafeteria performed on Business Days shall be performed after
2:30 P.M. and prior to 6:00 A.M. If Tenant shall then be in occupancy of less than
200,000 RSF, Tenant shall cooperate with Landlord in connection with Landlord's

grant of exclusive rights to certain of the aforementioned passenger elevators to other
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set forth in this Lease shall not be unreasonably adversely affected thereby.

2. Landlord shall also furnish to Tenant access to and non-
exclusive use of all freight elevator cars in the freight elevator banks serving the
Demised Premises in common with other tenants of the Building. Freight elevator
service provided during the hours of 8:00 A.M. to 6:00 P.M. on Business Days
(exclusive of Holidays) to serve the Demised Premises and the entire Building shall
be provided without additional charge and on a "first come, first served” basis. All
other freight elevator usage, and the use of freight elevators for transporting, lifting,
and hoisting construction materials and personnel shall be on a reserved basis as
requested by Tenant in accordance with the Landlord’s reasonable rules and regula-
tions in effect at the time of such request and Tenant agrees to pay, as additional rent
hereunder, Landlord's actual, commercially reasonable, out-of-pocket cost therefor,
without profit, mark-up or add-on to Landlord for such other freight elevator usage,

provided, that, Tenant shall not pay any such costs for any freight elevator usage

during Business Hours and Tenant shall be entitled to receive, without payment of
any freight elevator usage charges, freight elevator usage in connection with Tenant's
moving of furniture and equipment (i) into any additional space which may be added
to the Demised Premises after the date hereof (up to a maximum of 25 hours over the
Term), or (ii) out of the Demised Premises on the expiration or termination of this
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Lease or the surrender of all or any portion of the Demised Premises. Landlord shall

operation of the freight elevator for all freight elevator service provided to Tenant
under this Lease without any increase in the charge set forth above (it being under-
stood the cost of such operator or engineer shall be included in Landlord's costs as
set forth above). Any charges payable to Landlord for freight elevator usage shall be
payable within thirty (30) days after demand therefor, as additional rent hereunder.
In the event that Tenant reserves the use of the freight elevator cars during 6:00 P.M.
to 8:00 P.M. on Business Days, Tenant shall reserve same for no less than four (4)
hours.

B. Licensed Space: Parking/I.oading Dock/Telephone and
Electrical Closets/Power Feeds.

1. Landlord hereby grants to Tenant during the entire Term, at no
additional charge or cost to Tenant, the irrevocable exclusive right and license to use:
(a) the space on subgrade level B-1 of the World Trade Center as
shown in diagonal hatching on Exhibit S containing approximately 2,450 RSF;
| (b)  the parking area (containing one hundred ten (110) parking
spaces) on subgrade level B-3 of the World Trade Center in the parking lot desig-
nated as the "Orange Lot" as of the date hereof as shown in diagonal hatching on

Exhibit V for the parking of automobiles for the Commissioners of The Port Author-
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ity of New York and New Jersey, Tenant’s directors, employees, visitors, subtenants

and guests, and for the parking of automobiles for the Marriott Building and the GSA

uses but not for use by third parties not separately conducting business with Tenant
at the World Trade Center (it being agreed that Named Tenant may not permit more
than forty (40) of such one hundred ten (110) parking spaces to be utilized by its
subtenants and that Named Tenant's assignees shall have the irrevocable exclusive
right and license to use only forty (40) of such one hundred ten (110) parking spaces
upon an assignment of this Lease by Named Tenant and it being further agreed that
in connection with such one hundred ten (110) parking spaces, (i) Tenant shall
satisfy its obligations to provide parking for the Marriott Building solely from such
one hundred ten (110) parking spaces, and (ii) Tenant shall reasonably cooperate
with Landlord in connection with a valet parking program instituted by Laildlcrd
which is consistent with valet parking programs at Comparable Buildings having
such programs and which is applicable to and affects tenants of the World Trade

, however, that in any such event (i) such valet parking

Center generally, provided

program provides Tenant with substantially comparable parking rights as Tenant
would have with respect to such one hundred ten (110) parking spaces in all respects,
including, without limitation, as to number of vehicles accommodated, utility to

Tenant, access, and location within the subgrade level B-3 of the World Trade
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Center, and (ii) Tenant's rights with respect to such one hundred ten (110) parking
spaces shall not be unreasonably affected);

(c)  the loading dock and adjacent slip in the truck bay in the

Building shown in diagonal hatching on Exhibit T subject to the Landlord’s right of
access thereto in accordance with the applicable provisions of this Lease and
provided that Tenant shall then be in occupancy of not less than 200,000 RSF in the
Building;

(d) the dedicated power feeds existing as of the Commencement
Date which emanate from the substation that services Tenant's data center on the
seventieth (70™) floor of the Building (it being understood that no portion of the
substation itself shall be dedicated to Tenant's exclusive use) (and Landlord hereby
acknowledges that the demand load per usable square foot for such dedicated power
feeds may exceed ten (10) watts and Landlord agrees that same shall not be prohib-
ited under this Lease nor shall Tenant be required to pay any additional charges with
respect thereto, provided, however, that such demand load shall not exceed 80% of
the rated capacity of such dedicated power feeds; and

(e) the existing air conditioning condenser unit (and related
piping and connections) located in the north projection vent in the subgrade area of’

the World Trade Center under West Street which condenser unit currently supplies
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air conditioning to the telephone switch room portion of the Tenant Subgrade Space
(which contains approximately 4,671 RSF and is located on the B-3 subgrade level).

2. In addition to the exclusive right and license to use and occupy
the spaces and items described above, Landlord hereby grants to Tenant during the
entire Term, at no additional charge or cost to Tenant, the irrevocable non-exclusive
right and license, in common with Landlord and other tenants of the Building and the
World Trade Center to use:

(a)  the loading docks and truck bays serving the World Trade
Center which are not subject to the exclusive license granted to Tenant above and are
not then subject to any exclusive license granted to another tenant, on a "first come
first served" basis during Business Hours, and on a reserved basis as requested by
Tenant in accordance with the Landlord’s reasonable rules and regulations in effect
at the time of such request during non-Business Hours (it being agreed that (i) Tenant
will not unreasonably interfere with the use of such loading docks and truck bays by
other tenants of the World Trade Center, (i1) Tenant must first use its exclusive
loading dock to the extent available prior to using other loading docks, and (iii)
Landlord may grant other tenants in the World Trade Center exclusive use of such
loading docks and truck bays);

(b)  those entrances, exits, passages, halls, corridors, aisles,
stairways, elevators, and escalators in the Building not subject to the exclusive
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license granted to Tenant above or exclusively granted to any other tenant, for
purposes of ingress and egress and movément of persons and property between the
various areas of the Demised Premises, but Landlord shall have the right to alter or
improve same so long as Tenant's use or occupancy of, or access to, the Demised
Premises is not adversely affected (other than to a de minimis extent);

(c) to the extent reasonably available, telephone and electrical
closets and other shaftways located in the Building and in the World Trade Center (to
the extent Landlord has a right thereto), other than those described above, in order to
run a reasonable number of additional ducts, risers, cables, wiring, conduits, piping
and other similar items to the various areas of the Demised Premises and Tenant
shall comply with Landlord's reasonable regulations, requirements and riser manage-
ment program with respect to any such work and comply with all other terms and
conditions of this Lease applicable thereto. Tenant shall coordinate ali suéh work
with Landlord, repair any damage caused by such work, and minimize any interfer-
ence with any othef tenant's use and occupancy of its space in the Building caused by
such work; and

(d use the telephone and electrical closets, shaft ways, risers,
conduits, power feeds, and vertical and horizontal pathways in the Building and in
the World Trade Center (to the extent of Landlord's interest therein and Tenant's use

thereof as of the date hereof), including risers which connect to the roof of Two
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World Trade Center and Five World Trade Center, which are necessary for the ducts,
risers, cables (both copper and fiber), wiring, conduits, piping, exhaust vents and
other similar items servicing the Demised Premises, including those servicing the

70* floor thereof, as of the Commencement Date (and the Named Tenant shall be

closets).
C. Cleaning.
1. Unless Tenant elects to arrange for its own cleaning services

as set forth below, Landlord, at no additional charge, will provide cleaning services
on all full floors of the Office Space in accordance with Exhibit F-1 attached hereto
and on all partial floors of the Office Space and in Tenant's mailroom located in the
Tenant Subgrade Space in accordance with Exhibit F-2 attached hereto, in each such
case, after 6:00 o'clock P.M. on all Business Days, provided that Tenant shall pay to
Landlord, within thirty (30) days of written request therefor together with appropriate
back-up documentation, the actual out-of-pocket increase in tiie cost of the following
items of cleaning services over the cost of same in the Expense Base Year for the
applicable year in question: matron service (as specified under "Routine Cleaning in
Office Areas" on Exhibit F-1) and items 6, 8, 10, 11, 12, 13, 16 and 17 on Exhibit F-
1 and Exhibit F-2. Unless Tenant elects to arrange for its own cleaning services as

set forth below, Tenant shall contract directly with Landlord's cleaning contractor for
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the performance of additional cleaning services, but, in addition, to or in lieu thereof,
Tenant may use its own employees to provide limited cleaning services in the
Demised Premises provided such use shall not create any labor or union disharmony
issues with Landlord's cleaning contractor in the Building. | Landlord shall periodi-
cally exterminate the Building common areas and cause other tenants to exterminate
their premises, as the same may be reasonably necessary. Landlord, upon Tenant's
request, shall cause the Demised Premises to be exterminated, and Tenant shall
reimburse Landlord for the actual, out-of-pocket cost therefor. Alternatively, at
Landlord's option, Tenant may either contract directly with Landlord's extermination
contractor for the performance of extermination services (provided such extermina-
tion contractor provides such services at commercially competitive rates) or contract
directly with Tenant's own extermination contractor as shall be reasonably approved
by Landlord for such extermination services.

2. Tenant shall have the right, upon not less than sixty (60) days

reputable cleaning contractor selected by Tenant, and reasonably approved by
Landlord, to provide cleaning services in the Demised Premises in lieu of having
Landlord perform such services pursuant to Exhibit F-1 and Exhibit F-2 and, after

such election, Landlord will discontinue cleaning services in the Demised Premises

and Tenant shall proceed with the cleaning of the Demised Premises. In connection

91



with Tenant’s own cleaning arrangements, Tenant shall adopt and enforce such
practices and procedures, including contractual provisions relating to labor harmony,
as Landlord may reasonably require. After electing to provide its own cleaning
services in the Demised Premises, Tenant may, on ninety '(90) days notice to Land-
lord elect to have Landlord resume providing such services therein in accordance
with the provisions of Section 6.01.C.1 above and after Landlord resumes providing
such cleaning service, Tenant shall not have the option to contact directly for the
cleaning of the Demised Premises for a period of two (2) years thereafter. If the
Tenant elects to provide its own cleaning services in the Demised Premises and
during the period that Tenant is providing such cleaning services to the Demised
Premises (i) Landlord shall nonetheless provide trash haulage for compact office
waste at no additional charge (and Tenant shall cooperate and coordinate with
Landlord in connection therewith), (if) Fixed Rent shall be reduced by any credit
Landlord receives under its cleaning contract as a result thereof, (iii) Landlord shall
not be obligated to clean the Demised Premises, (iv) all costs incurred in connection
with providing cleaning to the premises of other tenants and occupants of the
Building shall be excluded from Expenses (other than exterior window cleaning,
cleaning of common areas and trash haulage for compact office waste, and (v)
Tenant's cleaning contractor shall provide such liability and other customary insur-

ance (naming Landlord, Net Lessor and Tenant as additional insured parties) as
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Landlord shall reasonably request. Tenant, at its cost, shall cause all portions of the
Demised Premises, including, without limitation, the Cafeteria, used for the storage,
preparation, service or consumption of food or beverage to be cleaned daily in a
manner reasonably satisfactory to Landlord, using Landlord's cleaning contractor,
(provided such cleaning contractor provides such services at commercially competi-
tive rates) or Tenant's own employees or cleaning contractor if Tenant has exercised
its right to utilize it own employee or cleaning contractor pursixant to this subclause
C.2.

D. Water. Landlord shall provide, at its cost and expense, cold
water of the character furnished by the municipality or utility company supplying the
same to the Building, and hot water, at a temperature of approximately 140F, both in
reasonable quantities, for use by the Tenant through such fixtures and outlets as may
be installed in the Demised Premises, for ordinary drinking purposes, for samtary use
in any rest rooms which are a part of the Demised Premises, and in any kitchen,
cafeteria, or elsewhere pursuant to the terms of this Agreement. Landlord may install
and maintain, at Tenant's expense, a meter or meters to measure Tenant's consump-
tion of any additional cold water and/or hot water required by Tenant in excess of
normal office use in connection with Tenant's use of the Demised Premises, includ-
ing, without limitation, the Cafeteria (as defined in Section 37.01 hereof). Tenant

shall pay to Landlord, within (30) days after its receipt of an invoice therefor,
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Landlord's actual, out-of-pocket cost of providing the quantities of hot and cold
water as shown on such meter or meters.

E. Manner of Operation. Landlord shall, at its cost and expense,
maintain and operate the Building in a manner substantially similar to the mainte-
nance and operation of Comparable Buildings and promptly and diligently repair and
maintain the Building in a good and workmanlike manner as reasonably required,
subject to the other provisions of this Lease, and provide the services of a qualified
operating engineer at all times that the HVAC plant is in operation.

F. Access. Subject to the Building's Security Standards and the
Rules and Regulations, Tenant shall have access to the Demised Premises twenty-
four (24) hours a day, seven (7) days a week (unless prohibited by applicable Law or
emergency).

G. Security. Landlord shall provide, at its cost and expense,
security services for the Building in accordance with the Security Standards (as
defined in the Net Lease) and shall (i) post at least one concierge, lobby attendant, or
security guard on the ground floor of the Building twenty-four (24) hours a day,
seven (7) days a week, and (ii) screen all employees, guests and visitors before being
granted access to the ground floor lobby elevator banks (other than elevators "6" and
"7" which service the restaurant commonly known as "Windows on the World" as of

the date hereof). Tenant shall have the right to (i) maintain the security card access
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system serving the Demised Premises as of the date hereof at Tenant's cost and
expense but without payment of any charge or cost to Landlord, and (ii) upgrade
same or to install any new security card access system and to have any such security
card access system remain integrated with Landlord's secﬁrity card access system
during the Term, provided that any such upgrade or continued integration (including
any changes to Landlord's security card access system required to effect such
upgrade or maintain such integrations) shall be at Tenant's sole cost and expense.

H. Tenant Building Management System. Tenant shall have the
right, at Tenant's sole cost and expense, to install a Tenant Building Management
System (a "Tenant BMS") for purposes of controlling and maintaining any of
Tenant's supplemental building systems servicing the Demised Premises. Tenant
shall comply with Landlord's reasonable regulations and requirements with respect to
any installation of a Tenant BMS by Tenant pursuant to this Section 6.01..H and shall
comply with all other terms and conditions of this Lease applicable thereto. Tenant
shall coordinate all such work with Landlord, repair any damage caused by such
work, and minimize any interference with the operation and maintenance of the

by such work.
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L Sprinkler System. Landlord covenants that it shall maintain
reserve capacity, adequate pressure, risers and equipment (including a tap, valve,
water flow and tamper switch, and sprinkler piping in the core on each floor) in order
to enable Tenant to maintain a sprinkler system on each floor of the Demised
Premises complying with all applicable Laws. Landlord shall maintain and repair
such reserve capacity, risers and equipment in accordance with Section 12.01 hereof
and shall provide the necessary water for the sprinkler system. The water flow and
tamper switches shall be wired to the Building's Class "E" system.

J. Class "E" System. Landlord shall maintain the existing fully
capable addressable Class "E" fire alarm system of the Building (including maintain-
ing all redundancy in the fire alarm system and other features and enhancements of
applicable Legal Requirements and Tenant shall have the right to maintaiil its
existing connections of smoke detectors, fire alarms, strobes, speakers pull-stations,
fan shut-down, and other equipment thereto in accordance with all applicable Legal
Requirements. Landlord shall maintain the following existing base Building
equipment on all floors of the Demised Premises in their existing locations as of the
date hereof and shall maintain same in accordance with all applicable Legal Require-
ments: pull-stations, warden stations, strobes, and detectors in the lobbies and other

core areas. To the extent any of the aforesaid are located in the Demised Premises,
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they will be maintained by Landlord at Landlord's cost and expense. Tenant shall
have the right (at Tenant's sole cost and expense) to install additional smoke detec-
tors, fire alarms, strobes, speakers pull-stations, fan shut-down, and other equipment
in the Demised Premises and to cause Landlord to make further connections to the
Building Class "E" fire alarm system at Tenant's reasonable expense, subject to the
availability of riser capacity, the capacity of the Building systems, Landlord's
reasonable approval, and the applicable provisions of Article 13. Unless required by
Law, Landlord shall not reduce the supervised hardware control output points, the
hardware input points per floor, or the strobe control panels currently used by Tenant
for Tenant's connections to the Class "E" system in addition to those installed for
Building use without Tenant's prior written consent, not to be unreasonably withheld.
Additional input and output points and transponder equipment shall be provided at
Tenant's reasonable request and upon Landlord's reasonable approval, at Tenant's
cost and expense. Any testing of the Class "E" system servicing the Demised
Premises shall be performed on at least five (5) Business Day's prior notice to Tenant
during non-Business Hours except if otherwise required by governmental authorities
having jurisdiction.

K. Steam. Landlord shall provide steam at such pressure and of
such other characteristics as is furnished by the utility company supplying steam to
commercial buildings in the vicinity of the Building, for use by Tenant in such
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machinery, equipment, and devices as are installed in the Demised Premises.
Landlord shall be responsible for the reduction or conversion of such steam in
connection with the Tenant’s operations in the Building. Tenant shall pay, within
thirty (30) days of demand therefor, Landlord's actual, out-of-pocket costs of
providing such steam, such cost to be determined by a customary survey thereof
conducted by Landlord and disclosed to Tenant.

L. Telecommunications Equipment. Without in any manner
limiting the generality of the license granted to Tenant pursuant to Section
6.01.B.1(d) above, Tenant shall have the right to maintain, during the Term, Tenant's
fiber optic cables, wires, conduits and related equipment located in the existing mail
chute running through the Demised Premises and the Building. Tenant shall also
have the right of access to such mail chute, fiber optic cables, wires, conduits and
related equipment, at reasonable times and upon reasonable notice to Landlord and
only when accompanied by a representative of Landlord (and Tenant shall reimburse
Landlord for the commercially reasonable out-of-pocket costs of a representative of
Landlord who is not an employee of a Landlord Entity) which representative
Landlord shall make available, for purposes of maintaining, repairing, replacing or
installing such fiber optic cables, wires, conduits and related equipment. Tenant
shall also have the right to maintain Tenant's hubs, networking equipment, and

related equipment in the telephone closets located on floors of the Building on which
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the Demised Premises are located as same exist as of the Commencement Date and
the right of access to thereto for purposes of maintaining, repairing and replacing
such equipment, at reasonable times and upon reasonable notice to Landlord and
only when accompanied by a representative of Landlord (and Tenant shall reimburse
Landlord for the commercially reasonable out-of-pocket costs of a representative of

Landlord who is not an employee of a Landlord Entity) which representative

maintenance, repair, replacement, or installation pursuant to this Section 6.01.L
Tenant shall comply with Landlord's reasonable regulations and requirements as to
such work and comply with all other terms and conditions of this Lease applicable
thereto, including, without limitation, Article 13 hereof. Tenant shall coordinate all
such work with Landlord, repair any damage caused by such work, and minimize any
interference with any other tenant's use and occupancy of its space in the Building
caused by such work.

M. Noise Levels. Landlord shall, at its sole cost and expense,
maintain an ambient noise level with respect to all points within the Demised
Premises which does not exceed the "NC" rating for Comparable Office Buildings,

unless such noise is a result of any Tenant installation.
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N. Outdoor Ventilation. Landlord shall, at its sole cost and
expense, provide for use by Tenant, via base Building systems, outdoor air of 0.25
cubic feet per minute per usable square foot.

Interruption of Service/No Warranty of Landlord. Landlord

6.02

does not warrant that any of the services to be provided by Landlord to Tenant
hereunder, or any other services which Landlord may supply will be free from
interruption, and Tenant acknowledges that any one or more such services may be
interrupted, curtailed or suspended by reason of Tenant's acts or omissions or Force
Majeure. In addition, Landlord reserves the right to interrupt or reduce service of the
Building Systems by reason of Force Majeure, or for repairs, additions, alterations,
replacements, decorations or improvements which are, in the reasonable judgment of
Landlord, necessary to be made, until said repairs, alterations, replacements or
commercially reasonable due diligence and are completed within a commercially
reasonable period. Subject to Force Majeure, Landlord shall use commercially
reasonable efforts to begin and diligently prosecute to completion such repairs as
may be required to machinery or equipment within the Building to provide restora-
tion of any service provided by Landlord hereunder as promptly as reasonably
possible and in a manner so as to minimize interference with Tenant's ordinary use

and enjoyment of the Demised Premises and, where cessation or interruption of such
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service has occurred due to circumstances or conditions beyond the boundaries of the
Land and/or Building, to cause the same to be restored by diligent application or
request to the relevant party or parties. To the extent reasonably possible, Landlord
shall confine all such stoppages (other than a stoppage which would have an insub-
stantial effect on Tenant's ordinary use and enjoyment of the Demised Premises)
within Landlord's reasonable control to times other than Business Hours. Any such
interruption of service, or the exercise of such right by Landlord to suspend or
interrupt such service shall not constitute an actual or constructive eviction, in whole
or in part, or entitle Tenant to any compensation or, except as provided in this Lease,
to any abatement or diminution of Fixed Rent or additional rent nor shall this Lease
or any of the obligations of Tenant be affected or reduced by reason of such interrup-

tion. Landlord shall use reasonable efforts to minimize interference with Tenant's

alterations, additions, replacements, decorations or improvements; provided, how-
ever, that Landlord shall have no obligation to employ contractors or labor at
"overtime" or other premium pay rates or to incur any other "overtime" costs or
additional expenses unless (i) requested to do so by Tenant, in which case Tenant
will reimburse Landlord, as additional rent within thirty (30) days of demand, for any
such overtime or similar costs incurred by Landlord at Tenant's request, or (ii) except
in connection with repairs necessitated by fire or other casualty, such work materially
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interferes with Tenant's use and occupancy of a material portion of the Demised
Premises, or (iii) such work threatens the health and safety of any occupant of the
Demised Premises. Except in the case of an emergency, Landlord shall provide
Tenant with not less than five (5) Business Days' prior notice of all scheduled repairs
and maintenance affecting the Demised Premises and Tenant's use thereof (other than
scheduled repairs or maintenance which would have a de minimis effect on the
Demised Premises and Tenant's use thereof, in which case Landlord shall provide
Tenant with not less than one (1) Business Days' prior notice thereof). All Building
system shutdowns affecting the Demised Premises shall be performed on not less
than ten (10) days' prior notice to Tenant except in the case of an emergency or as
otherwise directed by any governmental authority having jurisdiction. Landlord
shall comply with the provisions of Section 10.03 in performing any such work.
Subject to Force Majeure, Landlord shall, at Tenant's expense (which shall be
Landlord's actual, commercially reasonable, out-of-pocket costs in connection
therewith), provide Tenant with temporary services for critical areas during any
Building system shutdowns, including, without limitation, temporary coolers in the
event of a condenser water system shutdown.

6.03 Refuse Removal. Except to the extent such refuse removal is
included in the Cleaning Specifications set forth in Exhibits F-1 or F-2 hereto,

Tenant shall pay to Landlord a charge (which shall not exceed competitive market
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rates charged by independent third parties for services comparable to such services
being provided at Comparable Buildings) for the removal from the Demised Pre-

mises and the Building of any refuse and rubbish of Tenant not normal for compara-

ble office operations (e.g., wooden pallets or large quantiﬁes of cardboard boxes, wet
trash, Cafeteria trash and/or office trash in excess of normal trash quantities gener-
ated by comparable office operations), provided, however, that Tenant shall remove
any medical waste from Tenant's medical office in the Demised Premises at Tenant's
cost. Tenant shall pay such charge within thirty (30) days of the same being ren-
dered together with appropriate back-up documentation. All trash quantities to the
extent normal for the use of the Demised Premises as offices shall be removed at

Landlord's expense.

6.04 HVAC. Landlord shall furnish to the Office Space and
Tenant's mailroom and telephone switchroom located in the Tenant Subgfade Space
during Business Hours, without additional charge, heat, ventilation, and air cooling,
of such temperature and other characteristics as are in accordance with the design
criteria and capacities set forth in Exhibit Q. In the event Tenant requires heat,
HVAC") such Overtime HVAC shall be made available to the Demised Premises

upon the giving of such reasonable oral notice as may be required by Landlord,

provided, however that Tenant shall be entitled to receive Overtime HVAC if Tenant
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requests same in writing (which may be either by fax or email) by a designated
authorized employee of Tenant prior to 3:00 P.M. on the Business Day that such
service is required or prior to 3:00 P.M. on the Business Day prior to a non-Business
Day for which such service is required. Landlord shall use all reasonable efforts to
fulfill any request for Overtime HVAC made after 3:00 P.M. on the Business Day
that such service is required or after 3:00 P.M. on the Business Day prior to a non-
Business Day for which such service is required. Tenant shall pay Landlord's actual,
out-of-pocket costs of providing such Overtime HVAC requested by Tenant within
thirty (30) days of Landlord's demand therefor, as additional rent hereunder. In the
event more than one tenant in the Building requests Overtime HVAC, and such
tenant and Tenant shall be served by the same HVAC system, Landlord will appor-

tion the applicable charges therefor among such tenants using a pro-rata apportion-

with Landlord and to abide by all reasonable rules and regulations and requirements
which Landlord may prescribe for the proper functioning and protection of the
Building's HVAC system.

6.05 A. Supplemental HVAC System. Tenant shall have the

right to maintain, at Tenant's cost, all of Tenant's supplemental HVAC systems and
equipment installed in the Demised Premises, the areas licensed to the Tenant under

this Lease, and in the Building as same exists as of the Commencement Date. In
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addition, notwithstanding anything in this Lease to the contrary, Landlord agrees that
Tenant may install, at Tenant's own cost and expense in accordance with, and subject
to, the applicable provisions of this Lease additional HVAC systems and equipment
(hereinafter referred to as the "Supplemental HVAC sttém") and louvers, if
required, in locations to be reasonably approved by Landlord, in the Demised
Premises to service the same, which louvers will be consistent with the then Building
standard therefor. The costs of installation (including, without limitation, connection
to any condenser water source), and the maintenance and operation of the Supple-
mental HVAC System shall be borne by Tenant and Tenant may be required to
install separate water condenser pumps (and Landlord shall not be liable for any
failure or decrease of such Supplemental HVAC other than in connection with
Landlord's negligence or willful acts). Landlord agrees that it shall not charge any
fee to Tenant for connecting into the Building's condenser water system. Whenever
Tenant shall make a connection to any condenser water source on a floor partially
occupied by Tenant, Tenant shall also leave additional valved outlets of a size to be
reasonably determined by Landlord. All facilities, equipment, machinery and ducts
installed by Tenant in connection with the Supplemental HVAC System shall (i) be
subject to Landlord's prior written approval, which approval shall not be unreason-
ably withheld or delayed, (ii) comply with Landlord's reasonable requirements and

regulations as to installation, maintenance and operation, and (iii) comply with all
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other terms and conditions of this Lease applicable thereto including, without
limitation, Article 13 hereof. To the extent that any portion of Tenant's existing
HVAC Systems or equipment or the Supplemental HVAC System is not located
within the Demised Premises or the areas licensed to Tenant under this Lease,
Landlord shall provide Tenant with access to all other portions of the Building
reasonably required for Tenant's operation, maintenance and repair thereof provided
Tenant coordinates all such work with Landlord, repairs any damage caused by such
work, minimizes any interference with any other tenant's use and occupancy of its
space in the Building caused by such work and reimburses Landlord for any reason-
able out-of-pocket costs incurred as a result thereof. In addition, Landlord shall have
the right to have a representative of Landlord accompany Tenant in connection with
Tenant's access to such other portions of the Building and Tenant shall reimburse

Landlord for the commercially reasonable out-of-pocket costs of a representative of

with Landlord and to abide by all reasonable regulations and requirements which

Landlord may prescribe for the proper connection, functioning and protection of the

Supplemental HVAC System.
B. Condenser Water. Landlord shall provide condenser water for

use in air cooling equipment installed in the Demised Premises, sufficient for air
cooling equipment having an estimated rated capacity of two hundred fifty (250)
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tons, as such equipment is tied into the Demised Premises as of the Commencement
Date and as such additional equipment (subject to the foregoing capacity limitation)
may be hereafter tied into the Demised Premises by Tenant at its cost and expense in
accordance with any applicable provisions of Article 13 héreof. Tenant shall pay
Landlord annually, within thirty (30) days of written request therefor from Landlord,
Landlord's actual, out-of-pocket costs of providing such condenser water. Landlord
shall make such condenser water available twenty-four (24) hours per day, seven (7)
days per week (subject to Force Majeure and interruption due to emergency, mainte-
nance, or repair in accordance with the applicable provisions of this Lease), at the
points of connection on the perimeter of the various areas of the Demised Premises
existing as of the Commencement Date and such other points of connection reason-
ably requested by Tenant and Landlord shall, at Tenant's reasonable expense, supply
any required valves and taps at such points. Such valves and taps shall be‘ ofa
reasonably appropriate size in relation to the applicable air cooling equipment. Such
condenser water shall be of a quality and temperature substantially similar to
condenser water provided to other tenant's in the Building and tenants at Comparable
Buildings.

6.06 Fire Stairs. Tenant shall have the right to use the fire stairs
between its contiguous full floors in order to obtain access to the Demised Premises,

as the same may be increased hereunder, subject to Landlord's reasonable security
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requirements. In using said stairs and in preparing the same for use by Tenant,
Tenant shall comply with the terms of this Lease as well as any applicable laws,
orders, ordinances and regulations of all Federal, State, County and Municipal

authorities, failing which, after written notice to Tenant and a reasonable cure period

stairs for access to the Demised Premises, Tenant shall not use the stairs so as to
interfere with the rights of other tenants in the Building. If Tenant elects to use such
stairs as contemplated in this Section 6.06, Tenant shall paint same as reasonably
necessary and repair and maintain same in a neat and clean condition.

6.07 Rent Abatement. A. Anything herein contained to the
contrary notwithstanding if for any reason, including, without limitation, Force
Majeure, any utility or service (except cleaning) required to be provided to Tenant
under this Lease is not provided to all or part of the Demised Premises (except if
such utility or service is not provided due to the failure of the public utility com-
pany), or Landlord fails to make any repairs or replacements which Landlord is
required to make or to perform any other obligation of Landlord under this Lease and
as a result thereof Tenant for five (5) consecutive Business Days (or five (5) Business
Days in any ten (10) day period) cannot and does not use 10,000 RSF or more of the
Demised Premises or is unable to and does not use Tenant's computer room facilities

(in either case, other than on an emergency basis) for such five (5) Business Day
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period for the operation of Tenant's business in substantially the same manner as
same was used immediately prior to the applicable failure of service or failure to
make repairs, then Tenant shall be entitled to a pro-rata abatement of the Rent, based
upon the portion of the Demised Premises that Tenant cannot and does not use
(except on an emergency basis) for each day after said five (5) Business Day period,
until such repair or other work has been substantially completed by Landlord or until
such utility or service is restored or such other obligation is complied with and
Tenant can use the entire Demised Premises, pravided, however, that if any utility or
service is not provided to all or part of tﬁe Demised Premises due to the failure of
any public utility company (except to the extent such failure or the remedy for which
is beyond the reasonable control of Landlord), and as a result thereof Tenant for ten
(10) consecutive Business Days (or ten (10) Business Days in any twenty (20) day
period) cannot and does not use all or any part of the Demised Premises (é}icept on
an emergency basis) for such entire ten (10) Business Day period, then Tenant shall
be entitled to a pro-rata abatement of Rent, based upon the portion of the Demised
Premises that Tenant cannot and does not use (except on an emergency basis) for

each day after said ten (10) Business Day period until such utility or service is

restored.
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B. Intentionally Omitted.

C. If Landlord and Tenant disagree as to whether Tenant is

the right but not the obligation to submit any such dispute to arbitration in accor-
dance with Article 25 hereof. Pending the resolution of such dispute, Tenant shall
not be entitled to any reduction in the Rent payable hereunder on account of the
service failure in question unless Tenant shall have commenced such arbitration and
actually vacated the space in question as a direct consequence of the failure of
services to such space.

6.08 With respect to all charges invoiced by Landlord to Tenant,
Landlord shall provide Tenant, within five (5) Business Days after request from
to the amount of such invoice and the computation thereof.

6.09 Where Landlord has covenanted or agreed to maintain a
specified standard, level, or manner of service to Tenant under this Article 6 or under
Article 7 or elsewhere in this Lease, same is not intended to create an independent
obligation of Landlord to upgrade the Building systems as of the Commencement
Date to meet any such standard, level or manner of service, except as otherwise

expressly set forth in, or as may be required under, the Net Lease. Landlord ac-
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Building systems to confirm that same provide the standard, level, or manner of
service required under this Lease.

6.10 Landlord shall, without additional charge, furnish on a non-
exclusive basis, the existing toilet and washroom facilities to Tenant on each floor on
which a portion of the Demised Premises which does not constitute a full floor is
located substantially similar to those furnished at Comparable Buildings (other than
the with respect to Tenant Subgrade Space, except that Tenant shall be entitled to use
such facilities located on subgrade level B-3 of the World Trade Center) and such
facilities shall be inspected and cleaned in accordance with the Cleaning Specifica-
tions set forth on Exhibit F-2 hereto.

6.11 Unless required by Law, Landlord shall not designate any
portion of the Demised Premises constituting a full floor as a cross over floor in
connection with the passage of other Building tenants and their respective’ employ-
ees, agents, and visitors from one elevator bank to another in the Building.

6.12 Upon reasonable written advance notice to Landlord, Tenant
shall be granted access to Landlord's books and records pertaining to the calculation
of any costs or expenses due to Landlord relating to any services provided by
Landlord hereunder, including without limitation, any freight elevator usage or

Overtime HVAC charges.
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ARTICLE 7
ELECTRIC

7.01 So long as the Net Lessor’s agreement with the New York
Power Authority ("NYPA") covering the furnishing of eléctﬁcity by NYPA to the
Building remains in effect, Tenant shall have the right to have furnished to the
Demised Premises, in accordance with such agreement with NYPA and through the
existing transmission facilities installed in the Building, alternating electric current
exclusive of electric required to operate the base Building systems (including,
without limitation, the base Building HVAC system) in an amount equal to ten (10)
watts actual demand load per usable square foot, except that, unless otherwise set
forth in this Lease, the Tenant Subgrade Space and any other area licensed to Tenant
under this Lease (to the extent electricity is supplied to such other area as of the date
hereof) located within the footprint of the Building or within the footprint of Two
World Trade Center shall be supplied with six (6) watts demand load per useable
square foot and any Tenant Subgrade Space and any other area licensed to Tenant
under this Lease (to the extent electricity is supplied to such other area as of the date
hereof) not located within the footprint of the Building or within the footprint of Two
World Trade Center shall be supplied with three (3) watts demand load per useable
square foot. Such service shall be provided to the electric closets on each floor or
part thereof of the Demised Premises, transformed as follows: eight (8) watts
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demand load per usable square foot at 277V and two (2) watts demand load per
usable square foot at 120V, provided that the Tenant Subgrade Space and any other
area licensed to Tenant under this Lease shall be supplied with the same transforma-
tion existing as of the date hereof with respect to such Tenant Subgrade Space and
other area licensed to Tenant under this Lease, as applicable. Such electric current
shall be measured by submeters and shall be billed in the aggregate with coincident
demand as if there was only one (1) submeter provided. Such submeters shall be
promptly installed by Tenant, at Tenant's cost and expense (and thereafter Tenant
shall maintain same, at Tenant's cost and expense), at such location or locations as
Landlord shall reasonably select and Tenant shall pay monthly to Landlord, in
Landlord's capacity as the agent of Net Lessor for such purpose, for Tenant's coinci-
dent demand and total consumption of alternating current in the Demised Premises as
measured by such submeters, the amount due Landlord therefor to be (:c)mj:uted by
using the NYPA Rates (as hereinafter deﬁned). In the event that any such submeter
fails to record such consumption and demand, the quantity of such electricity so
supplied during any period that a submeter is out of service will be considered to be
the same as the quantity supplied during a like period either immediately before or
immediately after such interruption as reasonably selected by Landlord and Tenant,
subject to seasonal or other equitable adjustment. Landlord shall, upon prior

reasonable notice (except in the event of an emergency), be permitted access to the
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electric closets and the submeters, provided that Landlord shall be accompanied by a
representative of Tenant (at Tenant's expense) which representative Tenant shall
make available. If Tenant, in its capacity as Tenant hereunder or as Net Lessor, shall
be entitled to receive any rebate from NYPA, or any other public utilify company, or
any federal, state or city agency because Tenant, at its cost and expense, installs
energy efficient lighting, equipment and fixtures in the Demised Premises (or if
Tenant is entitled to any rebate for any other reason other than to the extent such
rebate is due to the acts of Landlord), Tenant shall retain the entire amount of the
rebate applicable to the Demised Premises (unless the applicable bill to Tenant
already has taken such savings into account). "NYPA Rates" shall mean the lesser of
(i) the rates that Landlord, in its capacity as agent of Net Lessor for such purpose, is
permitted to charge space tenants of the Building for electricity usage pursuant to and
in accordance with the applicable provisions of the Net Lease, and (ii) Net Lessor's
actual cost of purchasing electrical power from NYPA for the Building (exclusive of
‘any unamortized costs of capital improvements made by Net Lessor or Landlord in
connection with providing such power to the Building) plus fifteen percent (15%).

In addition, if Named Tenant is not the Tenant hereunder, Tenant shall pay any
applicable taxes payable in connection with the provision of electricity to the
Demised Premises. Tenant shall pay the amounts due under this Section 7.01 to

Landlord, in Landlord's capacity as agent of Net Lessor for such purpose, within

114



-

twenty (20) days after written demand therefor and the same shall be deemed
additional rental collectible in the same manner and with like remedies as if it were a
part of Fixed Rent hereunder. Tenant’s coincident demand and total consumption for
electricity shall not include any electricity consumed in connection with the provi-
sion of base building heat, ventilation and air cooling as provided in Exhibit Q. Prior

to the date that the submeters to be installed by Tenant as set forth above are actually

Lessor for such purpose, within ten (10) Business Days of written demand therefor,
$1.35 per RSF of the Demised Premises (the "Electric Inclusion Charge") for
Tenant's consumption of electricity. The parties agree that although the charge for
furnishing electrical energy is reflected in the Electricity Inclusion Charge on a so
called "rent inclusion" basis, the value to Tenant of such service may not be accu-
rately reflected in such Electricity Inclusion Charge. Accordingly, Landlérd and
Tenant agree that after the submeters are installed and operational and electricity is
being furnished to the Demised Premises for a three (3) month period, the Electricity
Inclusion Charge shall be adjusted based on the average of the electricity payments
due under this Section 7.01 ("Three Month Average") payable by Tenant for such
three (3) month period with respect to the Demised Premises, with such Three Month
Average to be annualized (i.e., adjusted so as to be normalized to account for typical

seasonal fluctuations in the usage of electricity during a calendar year as reasonably
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agreed between Landlord and Tenant). If the Three Month Average shall exceed the
Electricity Inclusion Charge, Tenant, within ten (10) Business Days after demand
therefor, shall pay such excess to Landlord, and if the Electricity Inclusion Charge
shall exceed the Three Month Average, Landlord, at its option, shall either promptly
refund to Tenant such excess or shall credit such excess against immediately subse-
quent monthly installments of Fixed Rent next becoming due and payable hereunder.
7.02 If Net Lessor’s agreement with NYPA is terminated or is
otherwise not in effect with respect to the provision of electricity to the Building
t.h:én, subject to all the terms and provisions of this Lease, Landlord, at Tenant's
option, shall furnish to Tenant electricity to the electric closets on the floors or part
thereof in which the Demised Premises are located in the same manner as required
under Section 7.01 above. Tenant shall pay for the coincident demand and total
consumption of alternating current in the Demised Premises, which coincident
demand and total consumption shall be measured by submeters and billed in the
aggregate with coincident demand as if there was only one submeter. Such
submeters shall be furnished, maintained, repaired or replaced (if necessary) by
Tenant, at Tenant's cost and expense, for that purpose and in the event that any such
submeter fails to record such consumption and demand, the quantity of such electric-
ity so supplied during any period that a submeter is out of service will be considered

to be the same as the quantity supplied during a like period either immediately before
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or immediately after such interruption as reasonably selected by Landlord and
Tenant, subject to seasonal or other equitable adjustment. If Landlord is furnishing
electricity to Tenant pursuant to this Section 7.02, Tenant’s coincident demand and
total consumption in the Demised Premises shall be paid for by Tenant at one
hundred and two percent (102%) of the average cost (including fuel or other adjust-
ment factor, if any) per kilowatt hour of consumption and the average cost per
kilowatt of demand per billing period (as such billing periods are established by the
public utility providing electricity to the Building) actually paid by Landlord to the
public utility company providing electricity to the Building without any additional
profit, mark-up or add on. Tenant shall pay the cost of such coincident demand and
total consumption to Landlord within twenty (20) days after written demand therefor
and the same shall be deemed additional rental collectible in the same manner and
with like remedies as if it were a part of Fixed Rent hereunder. Tenant’s coincident
demand and total consumption for electricity shall not include any electricity
consumed in connection with the provision of base building heat, ventilation and air
cooling as provided in Exhibit Q.

7.03  If Net Lessor’s agreement with NYPA is terminated with
respect to the provision of electricity to the Building and provided same does not
materially increase Landlord's cost, unless Tenant agrees to reimburse Landlord for

such increased cost, Tenant shall have the right to enter into an agreement with a
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producer, distributor, or authorized supplier of electricity, other than the utility which

is then permitted by applicable Legal Requirements) for the furnishing of electricity
directly to Tenant, provided, further, that (i) Landlord approves such other producer,
such direct furnishing of electricity shall in all respects be technologically feasible
and available to Tenant from such other producer, distributor, or authorized supplier
of electricity, (iii) vault space, subgrade space, wall space or closet space and shaft
and conduit space is available in Landlord's reasonable discretion for the transform-
ers, feeders, switches, risers, meters, panel boards, cables and other electrical
conductors and all other necessary equipment required to provide such service
independently of the electrical system serving the Building, and (iv) there is no
adverse effect upon the capacity or efficiency of the Building electrical system or the
electricity service provided by the Landlord to other tenants or Landlord’s electrical
capacity necessary to operate the Building. In the event Tenant shall enter into such
an agreement providing for the direct furnishing of electricity to the Demised
Premises, or if Tenant shall request additional electrical service in excess of Land-
lord's obligations set forth in this Lease, Tenant at its cost and expense, shall make
all arrangements and conversions necessary to obtain such direct or additional supply

of electricity, and shall perform all the construction necessary for receiving such
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direct or additional supply of electricity, including, without limitation, the furnishing
and installation of all transformers, feeders, switches, risers, meters, panel boards,
cables and other electrical conductors and all other necessary equipment required to
provide such direct or additional elect;‘icity service to the Demised Premises inde-
pendently of and without any adverse effect upon the capacity or efficiency of the
Building electricity system, upon other tenants of the Building, or upon the service
provided by the Building electricity system serving other tenant space and the
Building service equipment. Tenant, at Tenant's expense, shall maintain, service,
and repair all such electrical equipment furnished or installed by Tenant. Any
existing electrical conductors, feeders, risers, switches, lines, transformers, meters,
submeters, panel boards, cables and other electrical conductors and equipment of
Landlord may be utilized by Tenant without additional charge in connection with
obtaining such direct or additional supply of electricity to the Demised Premises to
the extent that they are available and not required in connection with the Building
system and are suitable and safe for such use without any of the adverse effects
mentioned in this subparagraph. From and after the date that any such direct furnish-
ing of electricity to the Demised Premises shall commence pursuant to an agreement
by and between Tenant and any producer, distributor, or authorized supplier of
electricity, Landlord shall have no further obligation to supply to Tenant and the

Tenant shall have no further obligation to pay for electricity pursuant to Sections
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7.01 or 7.02 above or any other provision of this Lease (except or otherwise ex-
7.04 Tenant, at Tenant's cost and expense, shall be entitled to
emergency stand-by three phase four wire electrical power from the existing emer-
gency power system located on the roof of the building commonly known as 5 World
Trade Center in a capacity of ten (10) KVA, delivered at 480V, for use in the
Demised Premises and any additional areas exclusively licensed to Tenant under this
Lease. Tenant shall be responsible at Tenant's expense for transforming such
emergency stand-by electrical power to such voltage, phase, and frequency as it
desires, for the distribution and handling thereof within the Demised Premises, and
any additional areas exclusively licensed to Tenant under this Lease. Tenant shall
also be responsible for work and cost of connecting and tying such power into its
systems and equipment at Tenant's expense and for installation, maintenaﬁce and
repair of such systems. Landlord shall cooperate with Tenant in connection with
such work and Tenant shall perform such work in accordance with all applicable
provisions of Article 13 hereof. Tenant shall also be entitled to the existing emer-
gency stand-by electrical power to the telephone switch room portion of the Tenant
Subgrade Space (which contains approximately 4,671 RSF and is located on the B-3
subgrade level) from the existing emergency power system located on the B-6

subgrade level of the World Trade Center in the manner such emergency stand-by
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power services such telephone switch room as of the Commencement Date. All
emergency stand-by power shall be available at no additional charge, other than the
charge for demand and consumption thereof which may be payable pursuant to
Section 7.01 or 7.02, as applicable.

7.05  Tenant shall supply, at Tenant's cost, adequate electric lighting
and electric power (subject to power outages and failures beyond Tenant's control) to
Landlord or Landlord's contractors for such time as is reasonably necessary to clean
or make repairs in the Demised Premises; provided, however, that Landlord shall pay
for the cost of such electricity in the case where it is making repairs or restorations
arising from a fire or other casualty for which it is responsible hereunder to make
such repairs or restorations unless Tenant is then using the applicable portion of the
Demises Premises for the ordinary conduct of its business. Landlord shall use
commercially reasonable efforts to ensure that its contractors turn off all lights after
the cleaning and/or repairs are completed.

7.06 Tenant shall have the right to increase the amount of electric
power being drawn from the buss duct on any floor of the Demised Premises, at
Tenant's expense, provided the total amount of power allotted to the Demised
Premises is not increased and provided further that such distribution is being made in
the same riser (i.e., that all floors in the redistribution are served by the same riser)
and that same does not adversely affect other tenants of the Building or the Building

121



systems. At such time as Tenant shall surrender any floor to Landlord, Tenant shall
have no obligation to remove Tenant's electrical distribution system within the
Demised Premises (including but not limited to buss taps, transformers and panels).

7.07  Landlord shall, at Tenant's option, furnish and install all
replacement lighting, tubes, lamps, starters, bulbs and ballasts required in the
Demised Premises and Tenant shall pay to Landlord (or its designated contractor)
upon demand Landlord's commercially reasonable charges therefor as additional rent
within thirty (30) days after demand.

7.08 Whether Tenant obtains electric power from NYPA, from
Landlord, or from any other utility provider, as contemplated in this Article 7, Tenant
shall have the right to use up to ten (10) watts of electricity per usable square foot of
the Demised Premises (other than with respect to the Tenant Subgrade Space for
which Tenant shall be entitled to the demand load wattage per usable square foot
applicable thereto as set forth in Section 7.01), on a demand load basis and exclusive
of electric required to operate the base Building systems (including, without limita-
tion, the base building HVAC system) and the right to use such electrical capacity
and watts of electricity per usable square foot servicing the Demised Premises as of
the Commencement Date.

7.09 Landlord shall not in any way be liable or responsible to
Tenant for any loss, damage or expense which Tenant may sustain or incur as a result
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of the unavailability of or interruption in the supply of electricity to the Demised
Premises or a change in the quantity or character or nature of such current and such
change, interruption or unavailability shall not constitute an actual or constructive

eviction, in whole or in part or impose any liability upon Landlord, by reason of

business, or otherwise, except to the extent any of the foregoing are caused by the
negligence or willful misconduct of Landlord. Subject to Section 6.01.B.1(d),
Tenant's use of electricity and Tenant's equipment shall not exceed the capacity of
any electrical equipment and existing feeders serving the Demised Premises.
ARTICLE 8
ASSIGNMENT, SUBLETTING, MORTGAGING

8.01 A Tenant may assign or otherwise transfer this Lease or
sublease all or any portion of the Demised Premises, upon prior written notice to, but
without the consent of, Landlord, except as otherwise expressly set forth in this
Section 8.01.A and subject to the provisions of Section 8.01.B.1 hereof. Tenant
expressly covenants that it shall not assign its interest in this Lease, nor sublet the
Demised Premises or any part thereof (other than to an Affiliate or Successor of
Tenant) for (1) in the case of an assignment, consideration which is less than ninety-
five percent (95%) of the fair market value of Tenant's interest in this Lease, or (ii) in

the case of a subletting, at a sublease rate which is less than ninety-five percent
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(95%) of the fair market rental value of the applicable portion of the Demised
Premises, in each case without the prior written consent of Landlord (and Landlord's
withholding of such consent with respect to any such assignment or subletting at less
than ninety-five percent (95%) of such fair market value shall not be deemed
unreasonable). For purposes of the preceding sentence fair market value and fair
market rental value shall be determined taking into consideration the following: the
fair market rental value of space of similar size and comparable condition in the
Building and Comparable Buildings which is available for a comparable term, the
economic impact of any obligation of Tenant to pay any brokerage commissions in
connection with any such assignment or sublease that would be granted in a market
lease for the applicable portion of the Demised Premises, any free rent, work
allowance or other economic terms that would be granted in a market lease for the
applicable portion of the Demised Premises, the Expense Base and paymeﬁt of
Expenses and Taxes for such applicable portion of the Demised Premises pursuant to
the terms of this Lease, and all other relevant factors relating thereto. In addition,
Tenant expressly covenants that it shall not assign its interest in this Lease, nor sublet -
Tenant) to (i) a then office space occupant of One World Trade Center, Two World
Trade Center, or the building commonly known as 7 World Trade Center, if Land-

lord has (or within six (6) months thereafter will have) office space available in One
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World Trade Center, Two World Trade Center, or the building commonly known as
7 World Trade Center, which is substantially comparable to the office space Tenant
desires to sublet or assign in all respects, including, without limitation, as to size,
configuration, layout, contiguity, location within the applicable building, condition,
and available term, or (ii) a party with whom Landlord, prior to the delivery of
Tenant's applicable Transfer Statement, has been, and with whom Landlord contin-
ues to be, "actively negotiating" a lease for office space at One World Trade Center,
Two World Trade Center, or the building commonly known as 7 World Trade Center
(it being agreed that "actively negotiating" shall mean that Landlord has delivered to
such party (or such party shall have delivered to Landlord) a written proposal or term
sheet setting forth the material terms of such lease and the party receiving such
written proposal or term sheet shall have delivered a written response or counter-
offer to such written proposal or term sheet which indicates that further negotiations
of such material terms of such lease are or will be continuing and any such response
or counter-offer has not been rescinded). In the event Tenant desires to assign this
Lease or sublease all or any portion of the Demised Premises (in either case, other
than to an Affiliate or Successor of Tenant), Landlord shall have a right to consent
thereto, such consent not to be unreasonably withheld, and Tenant shall deliver to
Landlord a statement (a “Transfer Statement™) which statement shall set forth in bold

capital letters the following statement: IF LANDLORD FAILS TO RESPOND
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WITHIN TEN (10) BUSINESS DAYS AFTER RECEIPT OF THIS NOTICE,
THEN TENANT SHALL BE ENTITLED TO ENTER INTO THE PRO-
POSED [ASSIGNMENT] [SUBLEASE] DESCRIBED IN THE NOTICE
ENCLOSED HEREWITH. The Transfer Statement shall also set forth in reason-
able detail the identity of the proposed assignee or subtenant, the nature of its
business and its proposed use of the Demised Premises, and current financial
information with respect to the proposed assignee or subtenant, including its most
recent financial report, which Landlord shall keep confidential, a description of the
Demised Premises proposed to be sublet, if applicable, and the material terms and
conditions of the proposed assignment or subletting (i.e., consideration or rent
payable, free rent period, term, etc., as applicable) and Tenant shall also provide
Landlord with such other information relating to the proposed assignment or sublet-
ting as Landlord shall reasonably request. Landlord (within ten (10) Business Days
after receipt of the Transfer Statement) shall either approve such proposed assign-
ment or subletting or provide Tenant with the specific reasons for any refusal. If
Landlord fails to respond in writing to any such Transfer Statement within ten (10)
Business Days after receipt thereof Landlord shall be deemed to have consented to
the applicable proposed assignment or subletting. Notwithstanding the foregoing,

Landlord shall not withhold its consent to any proposed assignment or subletting if:
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@ the financial condition of the proposed assignee or subtenant is
ment or sublease and Landlord has been furnished with reasonable evidence of such
financial condition; and

(i)  the nature of the proposed business to be conducted in the Demised
Premises is in compliance with the uses permitted under Section 5.01 hereof; and

(i)  the proposed subtenant or assignee shall (A) not be entitled, directly
or indirectly, to diplomatic or sovereign immunity, unless same shall have been
waived with respect to the applicable assignment or sublease, and (B) be subject to
the service of process in, and the jurisdiction of the courts of, New York State, or
shall agree to consent thereto; and

(1iv)  such proposed subletting would not result in any floor of the Demised
Premises being divided into more than four (4) rental units in the aggfegﬁte; and

v) such proposed subletting is not solely for all or any portion of the
Tenant Subgrade Space; and

(vi)  the form of the proposed sublease or instrument of assignment shall
be reasonably satisfactory to Landlord and shall comply with the applicable provi-
sions of this Article 8; and

(vii)  the proposed occupancy by such subtenant or assignee shall not

materially increase the office cleaning requirements or impose an extra burden upon
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services to be supplied by Landlord to Tenant, unless Tenant and such proposed
subtenant or assignee shall agree with Landlord in writing to pay the costs of such
additional services; and

(viii) Tenant shall not then be in monetary or material non-monetary default
under this Lease beyond any applicable notice and curé periods.

B. 1. If Tenant shall desire, at any time during the

Term, to assign this Lease to, or enter into a sublease of all or any portion of the
Demised Premises with, a party other than an Affiliate or Successor of Tenant,
Tenant shail give notice (a "Recapture Notice") thereof to Landlord, which notice
shall set forth in bold capital letters the following language: IF LANDLORD
FAILS TO RESPOND WITHIN SIXTY (60) DAYS AFTER RECEIPT OF
THIS NOTICE, THEN LANDLORD SHALL BE DEEMED TO HAVE
WAIVED ITS RECAPTURE OPTION WITH RESPECT TO THE SPACE
DESCRIBED IN THE NOTICE ENCLOSED HEREWITH. The Recapture
Notice shall also set forth: (i) with respect to an assignment of this Lease, (A) the
date Tenant desires the assignment to be effective (which shall be not less than thirty
(30) days nor more than one hundred eighty (180) days after giving the Recapture
Notice), (B) the essential terms and conditions of the assignment including, without
limitation, the consideration to be paid to Tenant in connection with such assign-

ment, and (ii) with respect to a sublease of all or a portion of the Demised Premises
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(A) the proposed commencement date (which shall be not less than thirty (30) days
nor more than one hundred and eighty (180) days after the giving of the Recapture
Notice) and expiration date of the sublease term (including any renewal rights, if
any), (B) a description of the space proposed to be sublet (the “Sublease Space”)
including a floor plan and statement of the RSF thereof, and (C) the proposed Fixed
Rent, additional rent, and other consideration payable to Tenant and the other
material economic terms in connection therewith including, without limitation, the
free rent period (if any), and a reasonable estimate of the cost of any improvements
to be performed in such space to prepare same for occupancy. The Recapture Notice
shall be deemed an offer from Tenant to Landlord whereby Landlord, in its own
proposed effective date of the assignment or subletting set forth in the Recapture
Notice may (A) sublet the Sublease Space from Tenant for the proposed term
(including renewal rights, if ény) set forth in the Recapture Notice at the Fixed Rent,
additional rent and other consideration, considering all relevant factors, set forth in
the Recapture Notice, or (B) if the proposed transaction is an assignment of this
Lease, take an assignment of this Lease for the consideration, considering all relevant
factors set forth in the Recapture Notice. Landlord must exercise such Recapture
Option by written notice to Tenant given no later than sixty (60) days after Tenant

has delivered the Recapture Notice to Landlord.
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In the event Landlord shall exercise its Recapture Option to sublease the
Sublease Space, it is expressly agreed that:

@) The sublease to Landlord (the “Landlord Sublease”) shall be in
a form reasonably satisfactory to both Landlord and Tenant and shall be expressly
subject to all of the terms and conditions of this Lease except any such terms and
conditions which are inconsistent with the Recapture Notice, are not relevant or
applicable, or are contrary to the following provisions of this Section 8.01.B.1;

(ii)  The Landlord Sublease shali give Landlord the absolute right,
without Tenant’s permission, to assign such Landlord Sublease or any interest
therein and/or to sublet the space covered by such Landlord Sublease or any part of
such space. Tenant agrees that any such assignment or subletting by Landlord may
be for any purpose or purposes for which Named Tenant is permitted to use the
Demised Premises under this Lease. If Landlord exercises its Recapture Option to
sublet or take an assignment 6f this Lease, Landlord shall have the right, in accor-
dance with all applicable Laws, to make alterations, decorations, improvements and
installations in the Sublease Space or any part thereof, any or all of which may be
removed, in whole or in part, by Landlord or any assignee or subtenant of Landlord,
at its option, prior to or upon the expiration or other termination of the Landlord
Sublease, provided, that (1) Landlord, at its expense, shall repair any damage caused

by such removal, and (2) if the Landlord Sublease term expires earlier than one year
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prior to the Expiration Date then, to the extent the applicable Recapture Notice
provided that same would be the obligation of the subtenant, Landlord, at its ex-
pense, shall remove such alterations, decorations, improvements and installations at
the end of the Landlord Sublease term and return the Sublease Space to the condition
thereof prior to the commencement of the term of the Landlord Sublease, ordinary
wear and tear excepted. Landlord, as tenant under the Sublease, shall have the
obligation to restore or repair the Sublease Space from damage by fire or other
casualty to the extent Tenant is required to restore and repair the same pursuant to the
terms of this Lease. Any failure by Tenant to perform any of Tenant’s obligations
under this Lease with respect to the removal of property from, or the restoration and
repair of, the Demised Premises upon termination of this Lease resulting from
Landlord’s failure to perform its removal, restoration or repair obligations pursuant
to this subsection shall not constitute a default under this Lease; |

(iii)  the Landlord Sublease shall also provide that the parties to
such Landlord Sublease expressly negate any intention that any estate created under
such sublease be merged with any other estate held by either of said parties;

(iv)  ifthe Landlord Sublease includes any partial floor Landlord, at
Landlord’s sole cost and expense, to the extent the applicable Recapture Notice
provided that same would be the obligation of the subtenant, will erect the partitions

required to separate the portion of the Demised Premises to be sublet from the
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remainder of the Demised Premises and will provide any doors required to provide
an independent means of access from the elevators and/or staircase on the floor to the
portion of the Demised Premises to be sublet, and shall install all other equipment or
facilities which may be required in order to use such Subleasé Space as a unit
separate from the remainder of the floor;

(v)  inthe event that at any time during the term of the Landlord
Sublease, Landlord shall fail to pay Fixed Rent, additional rent or any other consider-
ation due Tenant thereunder, Tenant shall have the right to offset the amount of such
non-payment against the Fixed Rent and additional rent due to Landlord from Tenant
under this Lease and any such offset shall be binding on each Superior Mortgagee
and Superior Lessor; and

(vi)  performance by Landlord, or any assignee or subtenant of
Landlord, under the Landlord Sublease shall be deemed performance by Tenant of
any similar obligation under this Lease relating to the space covered by such Land-
lord Sublease and Tenant shall not be liable for any default under this Lease or
deemed to be in default hereunder if such default is occasioned by or arises from any
act or omission of Landlord, or any assignee or subtenant of Landlord or is occa-

sioned by or arises from any act or omission of any occupant of the space sublet by

or assigned to Landlord.
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If Landlord fails to respond to any Recapture Notice within sixty (60) days
after receipt thereof, Landlord shall be deemed to have waived its Recapture Option
with respect to the applicable Recapture Notice. Tenant shall have the right to
submit to Landlord the Recapture Notice simultaneously with its delivery of a
Transfer Statement, in which event Landlord shall respond to the Transfer Statement
within ten (10) Business Days after receipt thereof and to the Recapture Notice
within sixty (60) days after receipt thereof, in each case as more particularly set forth
above.

In the event that Landlord elects not to exercise its applicable Recapture
Option or is deemed to have waived such Recapture Option, and (b) Tenant fails to
consummate the applicable sublease or assignment transaction contemplated by the
Recapture Notice within nine (9) months (unless Tenant and such proposed subtenant
or assignee are then actively negotiating for RSF in excess of 200,000, in ivhich
event such period shall continue for so long as such active negotiations shall con-
tinue, up to an aggregate period of twelve (12) months) after the date Tenant

receives Landlord’s response to the applicable Recapture Notice, then Tenant shall

Lease or subletting all or part of the Demised Premises.
If Landlord shall elect not to exercise the Recapture Option, or is deemed to
have waived such Recapture Option, then Tenant shall have the right to assign this
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Lease or sublet the Sublease Space in accordance with the terms hereof on such

terms and conditions as Tenant shall determine in its sole discretion, provided,

however, that Tenant may not (i) assign this Lease for consideration, considering all
relevant factors, which is less than ninety-five percent (95%) of the consideration set
forth in the applicable Recapture Notice, or (ii) sublease the Sublease Space for
Fixed Rent, additional rent and other consideration, considering all relevant factors,
which is less than ninety-five percent (95%) of the Fixed Rent, additional rent and
other consideration set forth in the applicable Recapture Notice, without, in each
instance, again complying with the provisions of this Section 8.01.B.1.

If Landlord exercises the Recapture Option in the case of a proposed assign-
ment, then the form of assignment shall be in a form reasonably satisfactory to both
Landlord and Tenant and notwithstanding anything herein contained to the contrary,
Tenant shall be released from all liability accruing under this Lease from and after
the proposed effective date of the assignment as set forth in the Recapture Notice.

2. In the event Named Tenant assigns this Lease and the
assignee or any entity guaranteeing the obligations of the assignee shall have
received a then current credit rating from either Standard & Poor’s Rating Services

or Moody’s Investors Service, Inc. (or any successor thereto) of (i) at least "AA-" if

if the Demised Premises then consists of less than 400,000 RSF (and, in either case,

134



evidence thereof reasonably satisfactory to Landlord shall have been delivered to
Landlord), then Tenant shall be released from any and all obligations under this
Lease accfuing from and after the date of such assignment. Promptly upon request of
Named Tenant Landlord shall confirm such release in writing, but failure to do so by
Landlord shall not operate to limit any such release in any matter whatsoever. In the
event that Named Tenant assigns this Lease and such assignee elects to have the
obligations under this Lease guaranteed by a third-party, Landlord shall have the
right, in its reasonable discretion, to approve such guarantor and the form of guar-
anty, provided that a New York State financial institution that customarily guarantees
such obligations in comparable amounts shall be deemed approved by Landlord.

3. Notwithstanding the foregoing, no assignment or sublease
referred to in this Section 8.01 (other than assignments or subleases to Landlord in
connection with Landlord's Recapture Option) shall be permitted if on the date of the
delivery of the applicable Recapture Notice and/or Transfer Statement as applicable
or, at Landlord's option, on the effective date of such assignment or sublease, Tenant -
is then in default in any of its monetary obligations under this Lease beyond any
applicable notice and grace period. Tenant shall deliver to Landlord a signed copy of
the final assignment or sublease within thirty (30) days after same is executed and
prior to the effective date thereof. Tenant may permit its Affiliates to occupy

portions of the Demised Premises without Landlord's consent.
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4, Intentionally Omitted.

C. In the case of a sublease, upon Tenant's request, Landlord shall
enter into with the subtenant a Subordination, Recognition and Non-Disturbance
Agreement substantially in the form attached hereto as Exhibit J ("Subtenant
SNDA") if (i) Landlord is reasonably satisfied with the financial condition of the
proposed subtenant or the proposed subtenant provides Landlord with a reasonably
acceptable security deposit or guaranty, (ii) the proposed sublease demises Eligible
Space (as hereinafter defined), for a term of at least ten (10) years or until the end of
the term of this Lease, but in such latter event such term shall be for no fewer than
five (5) years (exclusive of any renewal options of such subtenant) with no right of
cancellation (other than those customarily provided in the event of casualty or

condemnation) prior to the expiration of such minimum term (but in no event

theretofore, or may thereafier be, extended in accordance with the terms of this
Lease), (iii) the proposed sublease is a bona-fide arm's-length sublease with an entity
not affiliated with Tenant, (iv) the proposed sublease provides that the fixed rental,
tax and expense escalation payments, electricity payments and additional rental
payments at the time of attormment to Landlord shall, if necessary, be increased (but
not decreased) to equal the allocable (i.e., on a rentable square foot basis) payments

of Fixed Rent, tax and expense escalation and other Article 4 payments, electricity
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payments and additional rental payments as are due and payable by Tenant under this
Lease ("Tenant's Pro Rata Rent") for the balance of the Initial Term of this Lease and
(if applicable) any Renewal Terms of this Lease, (v) the proposed sublease does not
give the subtenant any right to extend the term of its sublease beyond the Expiration
Date of this Lease, as that date may have been theretofore, or may thereafter be,
extended in accordance with the terms of this Lease, (vi) the proposed sublease
imposes no obligations on Landlord to do any work to prepare the proposed sublease
premises for the occupancy of the subtenant or provide any work allowance to the
subtenant which would be binding on the Landlord (however, Landlord agrees that it
shall be bound by any offset for any such unperformed work, or unpaid work
allowance to the extent such offset does not reduce the subtenant's rent below
Tenant's Pro Rata Rent), (vii) the proposed sublease gives no greater rights to the
subtenant than Tenant has under this Lease nor imposes any greater obligations on
the sublandlord which would be binding on Landlord than Landlord has under this
Lease, and (viii) Landlord shall not be (A) liable for any act or omission of the
subtenant's prior lessor, (B) subject to any credits, defenses or offsets (other than as
expressly provided above) which the applicable subtenant may have against any prior
lessor, or (C) bound by any payment of rental which the applicable subtenant may
have made to any prior lessor more than thirty (30) days in advance. The term

"Eligible Space" as used herein shall mean (i) an entire "end floor" (that is, the then
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highest or lowest floor of the largest block of contiguous floors of the Demised

or more full or partial floors (but not more than two (2) such partial floors and
provided that such partial floors are located in substantially the same portion of their
respective floors) which are contiguous to such "end floor", or (ii) any entire floor
(together with any one or more full or partial floors contiguous thereto (but not more
than two (2) such partial floors and provided that such partial floors are located in
substantially the same portion of their respective floors) which is contiguous to an
"end floor" which is the subject of a sublease with respect to which Landlord
previously gave a Subtenant SNDA to a subtenant not then in monetary or material
non-monetary default beyond any applicable notice and grace period provided in its
sublease.

8.02 If this Lease shall be assigned or sublet as permitted hereun-
der, such assignee or subtenant shall be permitted to further assign this Lease or
sublet in whole or in part the premises sublet to such subtenant under the same terms
and conditions as Tenant would be permitted to assign or sublet under this Lease (it
being acknowledged that such further assignments or sublettings to a party other than
a Successor or Affiliate of Tenant will be subject to Landlord's Recapture Option), as
if such assignee or subtenant were Tenant; provided, however, that any such assign-

ment or subletting to a party other than a Successor or Affiliate of Tenant shall be
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subject to Landlords prior written consent, not be unreasonably withheld. For
purposes of this Article, "assignments" shall include a transfer of a majority of the
equity interests (whether stock, partnership, membership, or otherwise) in the Tenant
entity or the subtenant entity, as applicable.

8.03 If this Lease shall be assigned, or if the Demised Premises or
any part thereof be sublet or occupied by any person or persons other than Tenant
(whether as permitted hereunder or not), Landlord may, after default by Tenant
(including, without limitation, Tenant assigning or subletting in violation of this
Article 8) and upon notice thereof from Landlord to such assignee or subtenant,
collect rent from the assignee, subtenant or occupant and apply the net amount
collected to the rent herein reserved, but no such assignment, subletting, occupancy
or collection of rent shall be deemed a waiver of the covenants in this Article, nor
shall it be deemed acceptance of the assignee, subtenant or occupant as a ténant, ora
release of Tenant from the full performance by Tenant of all the terms, conditions
and covenants of this Lease except as otherwise expressly set forth herein. Land-
lord's consent to any assignment or subletting shall not relieve Tenant of the obliga-
tion to obtain Landlord's consent with respect to a further assignment or subletting if
and to the extent such consent is expressly required under this Lease.

8.04 A. Each permitted assignee shall assume and be deemed to
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Tenant for the payment of the Rent and for the due performance of all the terms,
covenants, conditions and agreements herein contained on Tenant's part to be
performed for the remaining term of this Lease. No assignment (other than an
assignment to Landlord in connection with Landlord's Recapture Option) shall be
effective unless Tenant shall have delivered to Landlord a duplicate original of the
instrument of assignment containing a covenant of assumption from and after the
effective date of such assignment by the assignee of all of the executory obligations
aforesaid. Any modifications, amendments or changes to this Lease made by an
assignee shall not be binding upon the assignor (or any previous Tenant) if same
shall be made without the consent of such assignor or previous Tenant, but assignor
(or such previous Tenant) shall continue to be bound by the terms of this Lease
without regard to such modification, amendment or change. |

B. In the event of an assignment of this Lease, except with
respect to an assignment to a Tenant's Affiliate (or if Named Tenant has been
released from liability under this Lease in accordance with the express provisions of
this Lease), (i) Landlord shall send copies of all "default notices" given to an

assignee of this Lease to the Named Tenant, and (ii) the Named Tenant shall have the
right to cure any such defaults of such defaulting assignee as set forth below. The
Named Tenant shall have ten (10) Business Days to cure such default if the same is a

monetary default and thirty (30) Business Days to cure such default if the same is a
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non-monetary default, or such longer period of time as may be reasonably required to
cure such default if the said default is of a nature that the same cannot be completely
cured or remedied by the then Tenant hereunder within said thirty (30) Business Day
period, provided the then Tenant or the Named Tenant shall diligently commence
curing such default within said thirty (30) Business Day period, and shall thereafter
with reasonable diligence and in good faith proceed to remedy or cure such default.
Landlord may not terminate this Lease for a default of an assignee until the Named
Tenant is given copies of such "default notices" and the cure periods for the Named
Tenant to cure such default as provided herein above have expired (but the foregoing
shall not affect Tenant's obligation to pay any and all late charges or interest other-
wise accrued under this Lease). The provisions of this Section 8.04.B shall survive
the termination of this Lease, provided, however, that with respgct to an assignment
to a Tenant's Affiliate or if Named Tenant has been released from liabil,ity under this
Lease in accordance with the express provisions of this Lease, Landlord shall have
the right to terminate this Lease without giving any such default notices to Named
Tenant.

8.05 Anything herein contained to the contrary notwithstanding,
Tenant shall not advertise or list with brokers or include in trade or industry comput-

erized listing services its space for assignment or subletting stating a rental rate lower
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than the then Building rental rate for such space or naming Landlord or its leasing
agent.

8.06 With respect to each and every sublease or subletting, it is
further agreed as follows:

(a) no subletting shall be for a term ending later than one day
prior to the Expiration Date of this Lease and any subletting shall be only for a use
which is in accordance with the provisions of Section 5.01 hereof;

(b)  no sublease shall be valid, and no subtenant shall take posses-
sion of the Demised Premises or any part thereof, until an exeéuted counterpart of
such sublease has been delivered to Landlord; and

(c) subject to the provisions of any Subtenant SNDA, if applica-
ble, each sublease shall provide that it is subject and subordinatig to this Lease and to
the matters to which this Lease is or shall be subordinate, and that, in the event of
termination, reentry or dispossess by Landlord under this Lease, Landlord may, at its
option, either terminate such sublease or take over all of the right, title and interest of
Tenant, as sublessor, under such sublease, and such subtenant shall, at Landlord's
option, attorn to Landlord pursuant to the then executory provisions of such sublease,
except that Landlord shall not be liable or bound in any way greater than it would
otherwise have been if Landlord had entered into a Subtenant SNDA as set forth in

Section 8.01.C hereof with such subtenant.
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8.07 Landlord shall not withhold its consent to another tenant of the
Building subletting its premises or assigning its lease in the Building to Named
Tenant only (provided such other tenant is so subletting or assigning in accordance
with the applicable provisions of its lease) in order for Named Tenant to meet its

space needs; provided, however, that Named Tenant must first lease space in the

Building from Landlord at a fair market rental value before subletting or accepting an
assignment from such other tenant to meet Named Tenant's space needs, but only if
such space is (1) comparable to the space Named Tenant desires to sublet or take by
assignment from another tenant (taking into account size, configuration, buildout and
location in Building, including the elevator bank servicing such space and whether
such space is contiguous to the Initial Office Space), (ii) then available (or is reason-
ably expected to be available within the following nine (9) mOIl’thS), (iii) is available
for a term comparable to that being offered by the other tenant, and (iv) is available
at then fair market terms (including, without limitation, in respect of Rent, rent
concessions, work allowance and services) and (v) reasonably fulfills Named
Tenant's space needs. The fair market rental value for such space shall be as set forth
in and determined in accordance with the provisions of Section 34.04 hereof. Any
dispute arising under clause (iv) above with respect to fair market rental value which
cannot be resolved by the parties within thirty (30) days shall be submitted to, and

the rent shall be determined by, arbitration in accordance with, the applicable
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provisions of Article 34 hereof. Any other disputes arising in connection with this
Section 8.07 may be submitted to arbitration in accordance with Article 25 hereof.
8.08 Tenant may permit up to ten percent (10%) of the RSF in the
aggregate of the Demised Premises to be occupied on a temporary basis, at any time
and from time to time, by any clients, agents, or independent contractors of Tenant
which continue to maintain a business relationship with Tenant (such persons who
shall be permitted to occupy portions of the Demised Premises pursuant to this
Section 8.08 being hereinafter referred to as "Permitted Occupant”, or collectively as
the "Permitted Occupants"), without the consent of Landlord, provided that (i) the
portion of the Demised Premises occupied by any such occupant and the portion of
the Demised Premises occupied by Tenant shall not be separated by demising walls
in such manner as to create separate entrances from the elevatoi; lobby, if the entire
floor is otherwise occupied solely by Tenant, or from the common hallway, if the
entire floor is not otherwise occupied solely by Tenant, (ii) there shall be no separate
identification of such occupants in the lobby of the Building (other than the permit-
ted listings in the Building directory), (iii) Tenant shall receive no rent, payment or
other consideration in connection with such occupancy in excess of the pro rata
portion of the rent payable by Tenant hereunder in respect of such space other than
any nominal rent payments or other consideration for actual services rendered or
provided to or for such occupant, (iv) the Permitted Occupants shall use the Demised
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Premises in conformity with all of the applicable provisions of this Lease, (V) the
lobby of the Building, or materially increase Landlord's operating expenses, or
materially increase the burden on existing cleaning services or elevators, and (vi)
Tenant shall notify Landlord at least ten (10) days prior to the date when any

Permitted Occupant occupies space in the Building of the name of the Permitted

of the Demised Premises to be occupied. Occupancy of the Demised Premises by
any such Permitted Occupant shall not vest any right or interest in this Lease in such
Permitted Occupant.

8.09 Tenant shall pay to Landlord, within fifteen (15) Business
Days of written request therefor together Witii appropriate back;up documentation,
the commercially reasonable, actual, out-of-pocket third party legal fees (But not
legal fees of attorneys who are employees of a Landlord Entity) incurred by Landlord
in connection with a proposed assignment or subletting by Tenant.

ARTICLE 9
SUBORDINATION, NON-DISTURBANCE, ESTOPPEL CERTIFICATE

9.01 Landlord's right, title and interest in and to its leasehold estate

and to the Building are derived from and under the Net Lease. Tenant shall comply

with those provisions of the Net Lease and the REOA which are applicable to
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Tenant's obligations under this Lease and shall not, in its capacity as Tenant hereun-
der (as opposed to in its capacity as the Net Lessor under the Net Lease), take, fail to
take or permit to be taken or not taken any action which would cause a default by
Landlord under the Net Lease or the REOA. If the Named Tenant is the Tenant
under this Lease, then any action or inaction of Tenant shall be deemed to be in
compliance with any applicable provisions of the Net Lease provided that Net Lessor
is not claiming Landlord is in default under the Net Lease as a result of any such
action or inaction by Tenant. Tenant acknowledges that its rights under this Lease
are subject and subordinate to the Net Lease and the REOA and acknowledges any
obligations which Tenant might have to confirm and/or acknowledge the same and/or
execute and deliver documentation confirming, acknowledging and/or evidencing the
same.

9.02 A. Subject to the other terms of this Section 9.02, this Lease

Building now or hereafter existing and under which the Superior Lessor is not an
Affiliate of Landlord, (b) the lien of all mortgages which may now or hereafter affect
or encumber Landlord's interest in the Net Lease, the Land and/or the Building and
all the terms, provisions, and conditions contained therein and under which the
Superior Mortgagee is not an Affiliate of Landlord, and to each and every advance
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made or hereafter to be made under such mortgages, and (c) all renewals, modifica-
tions, consolidations, replacements and extensions of such Net Lease, leases, or
mortgages. Landlord shall not terminate, surrender, renew, modify, amend, consoli-
date, replace or extend the Net Lease in any manner that would have a monetary
(except to a de minimis extent) or material non-monetary adverse impact on Tenant.
This Section shall be self-operative and no further instrument of subordination shall
be required; provided, however, as an express condition of each such subordination,
Landlord shall obtain from any present or future Superior Mortgagee and/or Superior
Lessor (including the Net Leséor), respectively, a non-disturbance agreement (the
"SNDA Agreement") substantially in the form annexed hereto as Exhibits K and L,
respectively or, if such party is an Institutional Investor, such form which is then
customarily used by such party, with such reasonable modifications as Tenant may
request (provided that Tenant shall not be entitled to request madiﬁcaticné to any
provision of such form that would be more favorable to Tenant than the provisions of
the form annexed hereto as Exhibit K or L and provided that such form does not
increase Tenant's obligations or reduce Tenant's rights or decrease Superior Mort-
gagee's or Landlord's obligations in any material way different than ExhiBits K and
L). If any Superior Lessor (other than Net Lessor) or Superior Mortgagee refuses to
sigh the applicable SNDA, this Lease shall not be subject to the applicable lease or

mortgage and the same shall not be deemed a Superior Lease or Superior Mortgagee,
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as applicable. The leases to which this Lease is, at the time referred to, subject and

subordinate pursuant to this Article are herein sometimes called "Superior |

and references to Superior Lessors are intended to include the successors in interest
of Superior Lessors. The mortgages to which this Lease is, at the time referred to,
subject and subordinate and any modifications, extensions or replacements thereof
are hereinafter sometimes collectively called "Superior Mortgages," and references to
Superior Mortgagees are intended to include the successors in interest of Superior
Mortgagees. Purchasers at a foreclosure of a Superior Mortgage sale or by deed in
lieu of foreclosure shall not be subject to the provisions of this Lease which are
expressly stated not to be binding on Superior Mortgagees.

B. Except for any amounts required to be deposited with Land-
lord pursuant to the terms of this Lease in connection with the payment of insurance
premiums, taxes and assessments, Expenses, Taxes and other similar cha:rges, Tenant
shall not pay rent or other sums payable under this Lease to Landlord for more than
one (1) month in advance.

9.03 Tenant further agrees (a) that upon receipt from the Mortgagee
of notice that an "Event of Default” (as defined in such Mortgage) exists, Tenant
shall pay directly to the Mortgagee all rent thereafter accruing, and the receipt of
such rent by the Mortgagee shall be a release of Tenant to the extent of all amounts
so paid, (b) that without impairing the rights under the Mortgage, the Mortgagee
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may, at its optioﬁ, at any time and from time to time, release to Landlord rent so
received by the Mortgagee, or any part thereof, (c) that the Mortgagee shall not be

liable for its failure to collect, or its failure to exercise diligence in the collection of
rent, but shall be accountable only for rent that it shall actually receive, and (d) to
execute and deliver to the Mortgagee such documents as the Mortgagee may reason-
ably request to evidence or effectuate the above agreements which are consistent
with the foregoing and do not reduce Landlord's or Mortgagee's obligations or
Tenant's rights or increase Tenant's obligations.

9.04 Inthe event of any act or omission of Landlord which would
give Tenant the right, immediately or after lapse of a period of time, to cancel or
terminate this Lease or to claim a partial or total eviction, Tenant shall not exercise
such right (i) until it has given written notice of such act or omission to each Superior
Mortgagee and Superior Lessor whose name and address shall previously have been

furnished to Tenant in writing, and (ii) until a reasonable period (but subject to the

omission shall have elapsed following the giving of such notice (which reasonable
period shall in no event exceed the later of one hundred eighty (180) days following
the giving of such notice or the period to which Landlord would be entitled under
this Lease after similar notice), to effect such remedy, provided such Mortgagee or
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with due diligence continue to, remedy such act or omission. The foregoing provi-
sions of this Section 9.04 shall not be deemed to create any obligation of a Superior
Mortgagee or a Superior Lessor to remedy any act or omission of Landlord.

9.05 Ifa Superior Mortgagee or Superior Lessor shall succeed to
the rights of Landlord under this Lease, whether through possession or foreclosure

action or the granting of a deed in lieu of foreclosure, then at the request of such

party so succeeding to Landlord's rights ("Successor Landlord"), Tenant shall attorn

to and recognize Successor Landlord as Tenant's landlord under this Lease and such
attornment shall be self operative, but Tenant shall promptly execute and deliver any
instrument that Successor Landlord may reasonably request to evidence such
attornment. Upon such attornment this Lease shall continue in full force and effect
as, or as if it were, a direct lease between Successor Landlord and Tenant upon all of
the terms, conditions and covenants as are set forth in this Lease and are applicab]e
after such attornment except that, subject to the terms of any SNDA, Successor
Landlord (unless such Successor Landlord shall be an Affiliate of Landlord) shall
not:

) be liable for any previous act or omission of Landlord
under this Lease (it being understood that the foregoing is not intended to relieve
Successor Landlord of any liability arising by reason of its acts or omissions from
and after the date it succeeds to the interests of Landlord);
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(ii)  be subject to any offset or defenses that Tenant may
have against Landlord, which shall have heretofore accrued to Tenant against
Landlord other than credits that Tenant may have against additional rent; or

(iii)  be bound by any previous m.éterial modification of this
Lease entered into after Tenant has been notified of the existence and identity of such
Superior Mortgagee or Superior Lessor and of its address for notices, not expressly
provided for in this Lease or not consented by such Superior Mortgagee or Superior
Lessor;

(iv)  be bound by any previous prepayment of more than
one month's Fixed Rent, unless such prepayment shall have been expressly approved
in writing;

(v)  be liable for the return of any monies paid to or on
deposit with any prior landlord, except to the extent such monies or deposits are
delivered to such Successor Landlord;

(vi)  be obligated to make any repairs to the Demised
Premises which were the obligation of any prior landlord unless such obligation first
arises or continues after the date Successor Landlord succeeds to the interest of

Landlord; or
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(vii)  be liable for the payment of any monies owed by any
prior landlord to Tenant, subject to Tenant's express offset rights set forth in this
Lease.

9.06 Intentionally Omitted.

9.07 If, in connection with obtaining financing of Landlord's
interest in the Building, or of any Superior Lease (including the Net Lease), an
Institutional Investor shall request reasonable modifications in this Lease as a
condition to such financing, Tenant will not withhold, delay or defer its consent
thereto, provided that such modifications do not increase the financial or other
obligations of Tenant hereunder or adversely affect Tenant (or any rights granted to
Tenant under this Lease or the leasehold interest hereby created), or impose any
additional burden on Tenant or adversely affect Tenant's use and enjoyment of the
Demised Premises, except in an immaterial way, or reduce Landlord's obligations
hereunder, except in an immaterial way.

9.08 The parties agree, at any time and from time to time on
reasonable occasions, upon not less than twenty (20) days' prior notice by the other,
to execute, acknowledge and deliver to the other, a statement in writing addressed to
the other certifying that this Lease is unmodified and in full force and effect (or, if
there have been modifications, that the same is in full force and effect as modified

and stating the modifications), stating the dates to which the Fixed Rent, additional
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rental and other charges have been paid, and stating whether or not to the actual
knowledge of the signer of such certificate (who shall be-an authorized officer of the
applicable party who has reasonably sufficient knowledge with respect to this Lease),
there exists any default in the performance of any covenant, agreement, term,
provision or condition contained in the Lease, and, if so, specifying each such default
of which such signer may have knowledge, and such other information which may,
from time to time, be reasonably requested by a Superior Mortgagee or a Superior
Lessor or a subtenant or a proposed assignee, it being intended that any such state-
ment delivered pursuant hereto may be relied upon by the other and by any mort-
gagee or prospective mortgagee of any mortgage affecting Landlord's interest in the
Net Lease, the Building, or the Land, and by any landlord under Sui:::ericr Lease,
including the Net Lease, or both or by any proposed assignee or subtenant; provided
that (although the certifying party shall be bound by such statement) neithér Land-
lord nor Tenant shall have any liability for damages to any of the foregoing parties as
a result of any misstatement contained in any such statement.

9.09 Upon the request of (1) Landlord, in the event of a proposed
sale of Landlord's interest in the Net Lease or the Building, provided the buyer has
signed a letter of intent, or a proposed financing of Landlord's interest in the Net
Lease or the Building, provided each proposed lender has confirmed in writing that
such party is considering participating in the proposed loan, but must first review and
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approve the Financial Statements, or otherwise not more than once every twelve (12)

months), or (2) an existing Superior Mortgagee (either of Landlord or such Superior

Mortgagee being herein called a "Requesting Party"), Tenant shall promptly (but in

no event more than ten (10) Business Days after written request therefor) furnish to
such Requesting Party (i) if the Named Tenant is not the Tenant hereunder, the latest
financial statements of Tenant prepared in accordance with GAAP and certified by
Tenant's regularly employed independent certified public accountant, or (ii) if the
Named Tenant is the Tenant hereunder, or so long as Named Tenant remains liable
under this Lease, the most recent Annual Statement of Financial Condition of Named
Tenant certified by an independent certified public accounting firm, subject to any
exceptions noted in the opinions of such firm with respect to such Annual Statement
(such financial statements or Annual Statement, as applicable, the "Financial
Statements"). To the extent same shall not be available to the Requesting Party in
the public domain, such Financial Statements shall be furnished to the Requesting
Party on a strictly confidential basis and only if the Requesting Party shall agree in
writing to hold same accordingly and not to disclose the contents of same either in
full, summary, abstract or otherwise, except to the Requesting Party's advisors,
accountants, partners, other consultants, and holders of securities issued by the
Requesting Party or as required by law or regulatory authorities in connection with
such securities, subject to each of said parties being advised to hold same confiden-
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tial as aforesaid, subject, however, to Named Tenant's Freedom of Information
policies as set forth by the Commissioners of The Port Authority of New York and
New Jersey.

ARTICLE 10

ENTRY; RIGHT TO CHANGE
PUBLIC PORTIONS OF THE BUILDING

10.01 Subject to the provisions of this Article 10, Tenant shall
permit Landlord to erect, use and maintain pipes, ducts, cabling and conduits in and
through the Demised Premises in concealed locations beneath floors, behind core or
perimeter walls or within existing column enclosures and above ceilings provided the
same do not have a material and adverse effect on Tenant and, provided, further,
however, that, to the extent there are alternative locations for such pipes and conduits
outside of the Demised Premises (which are permitted by Law and provide substan-
tially the same service at no material additional cost to Landlord), Tenant shall have
the right to require Landlord to use such alternative locations provided the required
work can be performed in substantially the same time and for substantially the same
cost. Subjecf to the provisions of this Article 10, Landlord or its agents or designees
shall have the right to enter the Demised Premises, during Business Hours or non-
Business Hours and upon prior reasonable notice (except in an emergency), for the

purpose of making such repairs or alterations as Landlord shall be required or shall
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have the right to make by the provisions of this Lease. Landlord shall repair any
damage caused by such repairs or alterations, including, without limitation, repair (or
replacement as necessary) of all Tenant finishes in substantially the same condition
existing prior to such damage except to the extent such damage is caused by Tenant's
acts or omissions. Subject to the provisions of this Article 10, Landlord shall also
have the right on reasonable prior notice during Business Hours and in co-ordination
with Tenant so as not to unreasonably disrupt Tenant's business operations to enter
the Demised Premises for the purpose of inspecting them or exhibiting them to
prospective purchasers or lessees of the Building (other than space tenants) or to
prospective mortgagees or to prospective assignees of any such mortgagees.
Landlord shall be allowed to take such material as shall be required for such day's
work (provided that if excess material does not unreasonably interfere with Tenant's
business and use of the Demised Premises, then Landlord can take such reasonable
amounts of material as is required for a commercially reasonable period not to
exceed five (5) Business Days) into and upon the Demised Premises during periods
when work is in progress (it being expressly understood and agreed that Landlord
shall not store any materials in the Demised Premises during the performance of such
work except to the extent that such storage does not unreasonably interfere with
Tenant's business and use of the Demised Premises and is for a period of five (5)
Business Days or less), without the same constituting an actual or constructive
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eviction of Tenant in whole or in part and the rent reserved shall in no wise abate
(except as otherwise provided in this Lease) while said repairs or alterations are
being made. Landlord shall clean up all work areas at the end of each day or block
off such work areas in a manner that does not unreasonably interfere with Tenant's
business and use of the Demised Premises.

10.02 During the twenty-four (24) months prior to the expiration of
the Term, if the Term shall not have been extended or renewed, Landlord may
exhibit the Demised Premises to ‘prospective tenants, upon prior reasonable notice to
Tenant and in coordination with Tenant so as not to unreasonably disrupt Tenant's
business.

10.03 Landlord shall use its commercially reasonable efforts to
minimize interference with Tenant's access and use or occupancy. of the Demised
Premises in making any repairs, alterations, additions or improvements and in
inspecting and exhibiting the Demised Premises, and all of the foregoing shall be
performed by Landlord with all reasonable diligence; provided, however, that
Landlord shall have no obligation to employ contractors or labor at so-called
overtime or other premium pay rates or to incur any other overtime costs or expenses
whatsoever, except that Landlord, at its expense, shall employ contractors or labor at
so-called overtime or other premium pay rates if necessary to make any repair
required to be made by it hereunder to remedy any condition that either (i) results in
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a denial of reasonable access to the Demised Premises, or (ii) constitutes an immi-
nent threat to the health or safety of any occupant of the Demised Premises, or (iii)
other than in connection with repairs necessitated by fire and other casualty, materi-
ally interferes with Tenant's ability to conduct its business in the Demised Premises.
In all other cases, at Tenant's request, Landlord shall employ contractors or labor at

so-called overtime or other premium pay rates and incur any other overtime costs or

Tenant shall pay to Landlord, as additional rent, within thirty (30) days after demand,
an amount equal to the difference between (x) the overtime or other premium pay
rates, including all fringe benefits and other elements of such pay rates, and (y) the
regular pay rates for such labor, including all fringe benefits and other elements of
such pay rates. In making any repairs, alterations, additions or improvements,
Landlord shall use reasonable efforts to cause its contractors or labor to cover and

secure such repair areas and equipment in such a manner to minimize interference

including Tenant, is chargeable by Landlord for the same overtime costs and ex-
penses relating to the same work for which Tenant is chargeable, then Tenant shall
only be charged for a proportionate share of such overtime costs and expenses, which

apportionment shall be based on the amount of overtime work requested by such
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and all damage to Tenant's property or from any and all other damage, fine, suit, loss,
claim, liability, cost or expense of any kind or nature (including, without limitation,
reasonable attorneys' fees and disbursements but not including consequential or
business losses or damages) arising out of the performance’of maintenance or repairs
performed by Landlord, or Landlord's employees, agents or contractors except to the
extent same is due to the negligence or willful misconduct of Tenant. Tenant shall
have the right to designate, by written notice to Landlord, areas within the Demised
Premises (including, without limitation, any area containing a safe or any central
computer or telephone equipment) as secure areas to which Landlord shall not have
access without being accompanied by a representative of Tenant (except in the case
of an emergency). Landlord shall not be required to provide cleaning services to
such areas if Tenant does not provide access thereto to Landlord's cleaning personnel
in a manner and at such times as are commercially reasonable. Eurthermore, except
in the event of an emergency and as otherwise permitted under this Lease, in all other
cases Landlord shall not enter the Demised Premises unless a representative of
Tenant is present, which representative Tenant agrees to have present at the Demised
Premises upon reasonable notice from Landlord. Notwithstanding anything herein to
the contrary, in the event that Landlord and its agents, representatives, contractors
and employees desire to enter the Demised Premises in order to perform work on

portions of the Building other than the Demised Premises, then Landlord shall have
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to enter the Demised Premises in order to perform such work.

10.04 Tenant shall have, throughout the term of this Lease, a right of
access through all other tenant spaces to the extent Landlord has the right to grant
Tenant such access (and other tenants shall have a right of access through the
Demised Premises provided Tenant may require that it be present during such
access) as necessary, to install, service, maintain and repair cables, conduits, risers,
piping, etc. running through the Building for which Tenant (or, as applicable, other
tenants) is (or are) permitted or required to install, service, maintain and repair,
provided that the party desiring access (i.&., Tenant or other tenants, as applicable)
shall (a) provide Landlord and the party whose space is affected with reasonable
prior written notice of the need for such access, (b) schedule such access so as not to
unreasonably interfere with the affected party's business or inconvenience other
tenants of the Building, (c) install cables, wires, etc. through conduits if such
installation is made outside of their respective demised premises, (d) repair, at the
accessing party's expense, any damage to the Building or the accessed space arising
out of such access, and (e) indemnify and hold Landlord and the party whose space is
affected harmless from and against any cost, claim, liability, damage or expense
(including, but not limited to, reasonable attorneys' fees) incurred by such party as a

result of permitting such access and work. Tenant acknowledges that Landlord may
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not have the right to grant Tenant access through other tenant spaces. Landlord shall

10.05 Landlord shall have the right from time to time to alter the
Building and, without the same constituting an actual or constructive eviction, to
change the arrangement or location of entrances or passageways, doors and door-
ways, and corridors, stairs, toilets, or other public parts of the Building, provided that
such alterations or changes do not interfere (other than to de minimis extent) with
Tenant's layout, use or enjoyment of the Demised Premises, or access to the Building
or Demised Premises.

ARTICLE 11

LAWS, ORDINANCES,

REQUIREMENTS OF PUBLIC AUTHORITIES
11.01 Tenant shall, at Tenant's expense, comply with any and all
present and future governmental laws, rules and regulations, ordinances, enactments,
resolutions, fequirementsg orders and directions which are applicable to the Building,
including, without limitation, pursuant to the Port Authority Manual, as same are
administered by Net Lessor in the exercise of its functions as the owner of the World

Trade Center under the provisions of the World Trade Center Legislation and/or by
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the Code Compliance Office, or which may otherwise be applicable to the Demised
Premises (hereinafter collectively referred to as "Legal Requirements” or "Laws")
which Legal Requirements or Laws impose any violation, order or duty upon
Landlord or Tenant arising from Tenant's particular manner of use of the Demised
Premises (in contrast to use by Tenant for customary office purposes) or any Alter-
ations (or installations made therein by or at Tenant's request or required by reason of
a breach of any of Tenant's covenants or agreements hereunder). Tenant shall be
responsible for compliance with Legal Requirements relating to (i) Ancillary Uses
(other than customary office use), except that, if the Named Tenant is the Tenant
hereunder, such Ancillary Uses shall be deemed to be in compliance with any Legal
Requirements of Net Lessor or the Code Compliance Office unless Net Lessor or the
Code Compliance Office is claiming that Landlord is in violation of such Legal
Requirement as a result thereof, (ii) relating to Alterations in accordance with the
provisions of Article 13, or (iii) relating to any breach or violation of the Legal
employees, independent contractors, or invitees. Tenant shall not be required to
comply with Legal Requirements or Laws for so long as Tenant shall be contesting
in good faith, through appropriate proceedings brought in accordance with applicable
Law at Tenant's cost and expense, Tenant's obligation to comply therewith, provided
(1) Landlord shall not be subj ec;: to criminal penalty or to prosecution for a crime, or
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any other fine or charge (unless Tenant pays such fine or charge and any interest
accrued thereon, in each case, on or prior to the due date therefor); (ii) the Demised
Premises or any part thereof or the Building or any part thereof be subject to being
condemned, forfeited, defeased, encumbered or vacated by reason of non-compliance
or otherwise by reason of such contest; (iii) no unsafe or hazardous condition,
relating to such contest, then exists in the Demised Premises which remains
unremedied; (iv) such non-compliance or contest shall not constitute or result in any
default under any Superior Lease or Superior Mortgage or the REOA, or if any such
Superior Lease and/or Superior Mortgage shall permit such non-compliance or
contest on condition of the taking of commercially reasonable action or furnishing of
commercially reasonable security by Landlord, and the applicable Superior Mort-
gagee or Superior Lessor shall so require, then such action shall be taken and such
security shall be furnished at the expense of Tenant; (v) such ncnsccmpliaﬁcc or
contest shall not prevent Landlord from obtaining any and all permits and licenses
then required under applicable Legal Requirements in connection with the operation
of the Building; and (vi) Tenant shall notify Landlord thereof in advance and
thereafter keep Landlord advised as to the status of such proceedings, including any
settlement thereof. Tenant agrees to indemnify, defend and save Landlord harmless
from and against any loss, liability, damage or expense arising out of any such

deferral of compliance or contest, including reasonable attorneys' fees and disburse-
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ments. Landlord agrees to execute any documents reasonably required by Tenant in
order to permit Tenant effectively to carry on any such contest, provided Landlord is
not thereby subjected to any cost or expense (other than de minimis costs or ex-
penses) not reimbursed by Tenant or exposed to any liability or obligation on
account thereof (other than to a de minimis extent). Notwithstanding anything to the
contrary set forth in this Section 11.01 or elsewhere in this Lease, if the Named
Tenant is the Tenant hereunder, Tenant's acts or omissions shall be deemed to be in
compliance with any Legal Requirements or Laws of Net Lessor or the Code
Compliance Office, provided that Net Lessor or the Code Compliance Office is not
claiming that Landlord is in violation of such Legal Requirement or Law as a result
of such acts or omissions of Tenant.

11.02 If Tenant receives written notice of any violation of law,

ordinance, rule, order or regulation applicable to the Demised Premises, it shall give
prompt notice there&;)f to Landlord, but no inadvertent failure to do so shall cause
Tenant to suffer any liability hereunder.

11.03 Except as otherwise expressly set forth in this Lease, Landlord
shall, at Landlord's expense (but subject to recoupment to the extent permitted under
Article 4 hereof), comply with or cause to be complied with all Laws which are
applicable to the Demised Premises and/or the Building including the public areas

and common areas thereof and with respect to which Tenant is not obligated by
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Section 11.01 or any other applicable provisions of the Lease to comply, including
without limitation, the ADA (except that Tenant shall be responsible for ADA
compliance (i) with respect to portions of the Demised Premises which comprise full
floors, for the entire applicable floor (i.e., including core bathrooms), and (ii) within
the Demised Premises only if the applicable portion of the Demised Premises shall
constitute only a partial floor (i.e., not including core bathrooms), in each case to the
extent same is required as a result of Tenant's Alterations perfénned after the date
hereof), to the extent that the failure to effect such compliance would subject Tenant
to liability or adversely affect, other than to a de minimis extent: (i) Tenant's use or
occupancy of the Demised Premises for the uses permitted under Article 5 of this
Lease, (ii) Tenant's access to the Demised Premises, (iii) the provision of Building
services to the Demised Premises, (iv) Tenant's ability to perform Alterations which
wquld otherwise be permitted hereunder, (v) the Building status as a Comi)arable
Building, or (vi) the health or safety of the occupants and invi‘tees of the Demised
Premises. Landlord shall not be required to comply with any Laws for so long as
Landlord shall in good faith be contesting, through appropriate proceedings brought
in accordance with applicable Law, Landlord's obligation to comply therewith;
provided Landlord's failure to comply has no material adverse affect on Tenant or its
employees and shall not result in any criminal or other legal proceedings being
brought or fines or penalties being issued against Tenant or its employees unless
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Landlord agrees to pay and indemnify Tenant against such fines. Landlord shall
indemnify Tenant against any reasonable cost or expense incurred by Tenant by
reason of such contest by Landlord.

The foregoing shall not be deemed to effect or modify any obligations
of Landlord under the Net Lease with respect to compliance with Laws.

11.04 Intentionally Omitted.

11.05 Neither Landlord nor Tenant shall be liable for any special or
consequential damages incurred by reason of such party's failure to comply with its
obligations under this Article 11.

ARTICLE 12
REPAIRS

12.01 Except for those repairs which are Landlord's responsibility
under this Lease, Tenant shall take good care of the Demised Premises and the
fixtures installed therein, keel; same in good order and repair, and repair any non-
structural damage thereto. Subject to Section 17.03 below, all damage or injury,
whether structural or non-structural, to the Building (excluding the Demised Pre-
mises), unless such damage or injury is covered by Landlord's insurance or would be

covered by Landlord's insurance if Landlord were carrying the proper insurance

required of it pursuant to this Lease, or would be covered but for the deductible

applicable under Landlord's insurance policy, or to its fixtures, glass, appurtenances
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and equipment, caused by the negligence or willful acts of Tenant, its employees,
agents, licensees, or invitees shall be repaired, restored or replaced promptly by
Tenant at Tenant's sole cost and expense, except to the extent such repairs are
necessitated by reason of the negligence or wilful misconduct of Landlord, any other
tenant of the Building or the World Trade Center, or Landlord's employees, agents,
licensees or invitees and provided that, at Landlord's election upon not less than
twenty (20) Business Days prior written notice, any such structural repairs shall be
performed by Landlord and Tenant shall reimburse Landlord, within thirty (30) days
of demand therefor, for the actual, commercially reasonable, out-of-pocket costs and
expenses incurred by Landlord in connection therewith. All aforesaid repairs,
restorations and replacements shall be in quality and class equal to the original work
or installations to the extent practicable and shall be done in a good and workmanlike
manner and if performed by Tenant, shall be performed in accordance w1th the
provisions of this Lease including, without limitation, Article 13 hereof. Nothing
herein shall be deemed to require Tenant (i) to maintain, repair, replace, rebuild or
paint any part of the elevator, utility, mechanical, electrical, communication and
other systems outside of the Demised Premises which provide services and utilities
to the Demised Premises unless the damage outside the Demised Premises is caused
by Tenant, or its directors, officers, members, employees, agents, representatives,

contractors, guests or invitees, (ii) to maintain, repair, replace, rebuild or paint the
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perimeter convector units in the Demised Premises unless the damage thereto is
caused by Tenant, or its officers or employees, directors, officers, members, employ-
ees, agents, representatives, contractors, guests or invitees, (iii) to maintain, repair,
replace, rebuild or paint any part of the vertical aspects of any elevator, utility,
mechanical, electrical, communication and other system passing through the De-
mised Premises which provide services and utilities to Tenant or to other portions of
the World Trade Center unless the damage to such vertical aspects is caused by
Tenant, or its directors, officers, members, employees, agents, representatives,
contractors, guests or invitees or as a result of Tenant's connection to such vertical
aspects, or (iv) to maintain, repair, replace, rebuild or paint any part of the Demised
Premises or the World Trade Center which is damaged or destroyed by the negligent
acts or omissions or willful misconduct of Landlord, or its directors, officers,
members, employees, agents, representatives, contractors, guests or i:,n;fitéés. Tenant,
at Tenant's expense, shall repair and keep in good working order those portions of the
Building systems located within and exclusively serving the Demised Premises,
provided, however, that Landlord shall be responsible for (i) the electrical system
serving the Demised Premises up to and including the main buss duct disconnect
switches (but not Tenant's fuses), (ii) the (A) entire domestic water plumbing system
on those floors of the Demised Premises which do not constitute full floors of the

Building (unless such portion of the Demised Premises shall contain private wash-
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room facilities or pantries, in which event Landlord's obligation with respect to such
washrooms or pantries shall be limited to the base building plumbing system
servicing same), and (B) the domestic water plumbing system up to and including the
stop valves, pressure reducing valves, and water hammer afresters on those floors of
the Demised Premises which constitute full floors of the Building, (iii) the plumbing
drain riser and stack system (with Tenant being responsible for drain lines from the
stack to the applicable plumbing fixtures, including any pﬁva’té bathrooms and
shower facilities, but not the core bathrooms (including all fixtures and piping
therein) which core bathrooms, fixtures and piping shall be maintained and repaired
by Landlord, at Landlord's expense except that Tenant shall reimburse Landlord for
the reasonable costs incurred in connection with remediating clogs in the waste stack
if same are established to have been caused by Tenant), (iv) the existing dedicated
power feedé to the 70™ floor of the Building up to and including the load side of
substation circuit breaker or disconnect switch, (v) the (A) entire sprinkler system on
those floors on the Demised Premises which do not constitute full floors of the
Building, and (B) sprinkler system up to and including the stop valves, tamper
switches and flow devices on those floors of the Demised Premises which constitute
full floors of the Building, (vi) the (A) entire HVAC perimeter induction unit system
(including the induction units) on those floors on the Demised Premises which do not

constitute full floors of the Building, and (B) HVAC perimeter induction unit system
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up to (but not including) the induction units on those floors on the Demised Premises
which constitute full floors of the Building, (vii) the HVAC system up to and
including the main air valve, (viii) the condenser water system up to and including
the main stop valves at the applicable riser, (ix) all speakers, strobes, passenger and
freight elevator lobby smoke detectors, area smoke detectors (e.g., terminal strip
cabinets, ALD terminal cabinets, transponders, and smoke detectors located in the
base building electric telephone and fire alarm closets), tenant subsystem devices
interfacing with the base building systems, plenum smoke detectors and all associ-
ated cable and base building water flow and tamper switches (with Tenant responsi-
ble for Tenant's proprietary subsystems (pre-action, gas, and smoke detectors)), and
(x) all elevators servicing the Demised Premises or the Building.

12.02 Subject to the applicable provisions of Article 17 and Article
18 hereof, except for those repairs which are expressly required to be made by
Tenant pursuant to Section 12.01 above or any other provisions of this Lease,
Landlord shall, at Landlord's expense, and with reasonable diligence, make all
repairs and replacements, structural and otherwise, necessary or desirable to the
Building (excluding the Demised Premises unless otherwise expressly provided in
this Lease) in order to keep in good order and repair consistent with Comparable
Buildings (a) all structural portions of the Building (whether located within or
outside of the Demised Premises), such as, by way of example only, the roof,
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foundation, footings, exterior walls, load-bearing columns, floor slabs, windows and
sashes, (b) all areas outside of the Demised Premises of the Building, including
common areas, to the extent such areas serve or affect the Demised Premises or
Tenant's use thereof, including, without limitation, all a:rcaé licensed to Tenant under
this Lease and all elevators, corridors, lobbies, core lavatories (including all fixtures
therein), core electric closets, core telecommunication closets, core janitor closets,
mechanical rooms and the pavement materials, curbs and sidewalks adjacent to the
Building, and (c) all Building systems serving the Demised Premises and the
common and public service areas of the Building to the extent such areas serve or
affect the Demised Premises or Tenant's use thereof, including, without limitation, all
elevators servicing the Demised Premises and the Building (except that Tenant shall
able, out-of-pocket costs of maintaining the dumbwaiter and dedicated kitéhen
elevator located in the Cafeteria) and the plumbing, electrical, mechanical, HVAC,
fire protection, life safety and sprinkler systems of the Building, in each case through
the Term, and in such manner as is consistent with the maintenance, operation and
repair standards of Comparable Buildings. In addition, Landlord shall perform all
work necessary, at Landlord's sole cost, to ensure that the enclosure of the Building -
for each floor of the Demised Premises, including, without limitation, the roof and all

windows, shall be weather tight and free of leaks. All damages caused by any such
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leaks (excluding special and consequential dﬁnages) shall be repaired by Landlord at
Landlord's sole cost and expense. Landlord shall use its commercially reasonable
efforts to maintain and comply with the terms of customary warranties in connection
with the installation by Landlord in the Building of any item, if the cost of maintain-
ing, repairing and replacing such item would otherwise be payable by Tenant,
whether by way of Expenses or otherwise. If Landlord fails to use its commercially
reasonable efforts to obtain and comply with the terms of any such customary
warranty, then Tenant shall not be responsible for the cost of any maintenance, repair
or replacement thereof (by means of reimbursement or as part of Expenses or
otherwise) if and to the extent that the same would have been covered by such a
customary warranty.
ARTICLE 13
ALTERATIONS; FIXTURES

13.01 Tenant shall make no alterations, installations, additions or
improvements in or to the Demised Premises or the electrical, plumbing, mechanical
or heating, ventilating and air-conditioning systems serving the Demised Premises,
nor perform any work required or permitted to be performed by Tenant under this
Lease, including, without limitation, pursuant to Articles 6, 7, 11 and 12 hereof
(collectively, "Alterations") except in compliance with the provisions of this Article

13. Tenant shall make no Alteration which constitutes a Material Alteration without
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Landlord's prior consent, which consent shall not be unreasonably withheld or
delayed. Alterations which do not constitute Material Alterations and cost (exclusive
of mere decorative Alterations (e.g., painting, carpeting and floor and wall cover-
ings)) less than $1,000,000 in the aggregate (such $I,OO0,000 floor to be increased
each year after the Commencement Date by the percentage increase in the CPI, if
any), may be made by Tenant without Landlord's approval provided that Tenant (i)
provides Landlord with at least five (5) Business Days' prior notice of such Alter-
ations, (ii) complies with the other applicable provisions of this Article 13, (iii)
schedules such work with Landlord (with Landlord and Tenant to reasonably
coordinate and co-operate with respect to such scheduling), and (iv) provides not less
than five (5) Business Days before proceeding with any work (a) plans for the work
where Tenant obtains the same or where plans are required by the applicable Law or
(b) drawings and/or a description of such work where such plans are not sé required.
Landlord's consent shall be required but not be unreasonably withheld or delayed
with respect to any Alterations that do not constitute Material Alterations but that
cost more than $1,000,000 in the aggregate (as such threshold amount shall be

increased as set forth in the preceding sentence), provided, however, that Landlord's

consent shall not be required for any Alterations which do not constitute Material
Alterations if the Named Tenant is then the occupant of the portion of the Demised

Premises in which the applicable Alterations are to be performed and Named Tenant
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is then the fee owner of the premises demised under the Net Lease (and Named
Tenant shall comply with the provisions of clauses (i), (ii), (iii), and (iv) of the
preceding sentence in connection therewith). "Material Alterations" means any
Alteration that (a) adversely affects the Building's structure, (b) affects the Building's
exterior, or (c) affects the mechanical or utility systems of the Building or any space
occupied by another tenant (other than to a de minimis extent). All Alterations shall
be done, at Tenant's expense, in full compliance with all Laws. Subject to Section
13.03.D hereof and any applicable restrictions set forth in the Port Authority Manual
or the Net Lease which are not waived by Net Lessor or the Code Compliance
Office, Tenant may perform Alterations at such time as Tenant deems appropriate,
both during Business Hours on Business Days and at other times; provided, that
Regulated Work shall only be performed on any floor (the "Regulated Work Floor")
of the Demised Premises during hours other than Business Hours when other tenants
are in occupancy for the conduct of their business of all or any portion of the two (2)
floors immediately above and/or below the Regulated Work Floor or if such Regu-
lated work would affect, in Landlords reasonable judgement, any other tenant's use
of its demised premises or the Building common areas used by other tenants of the
Building (and Landlord shall require that its contractors and the contractors of each
other tenant performing work on any floor of the Building which is located within

two (2) floors above or below any floor of the Demised Premises perform Regulated
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Work which affects Tenant's use of the Demised Premises for the conduct of its
business or the Building common areas used by Tenant only during hours other than
Business Hours). All Regulated Work shall be subject to Landlord's reasonable rules
and regulations and Tenant shall schedule all such work with Landlord (with
Landlord and Tenant to reasonably coordinate and co-operate with respect to such
scheduling). For purposes of this Section 13.01 only, the term "Business Days" shall
mean Monday through Friday exclusive of Holidays and the term "Business Hours"
shall mean 8:00 A.M. to 6:00 P.M. If Tenant desires to perform any Alterations for
which Landlord's consent is required pursuant to this Article 13 or which constitute
Specialty Alterations (as defined below), Tenant shall submit six (6) sets of reason-
ably detailed plans and specifications for such Alterations or Specialty Alterations
(which plans and specifications shall meet applicable requirements for review of
plans and specifications by the Code Compliance Office) to Landlord and\ upon
receipt thereof Landlord shall promptly comply with its obligations under Sections
13.06 through 13.15 hereof. If Landlord shall disapprove any Alteration for which
Landlord's consent is required, Landlord shall set forth in writing in reasonable detail
the reasons for such disapproval and shall itemize those portions of the plans and
specifications therefor so disapproved. If Landlord shall fail to respond to Tenant's
request for approval of any Alteration within fifteen (15) Business Days of receipt of

the plans and specifications therefor (or within ten (10) Business Days in the case of
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any resubmission of such plans), then Landlord (but not the Code Compliance Office
or the Net Lessor) shall be deemed to have given its approval thereof; provided,
however, that the submission of such plans and specifications shall be accompanied
by a notice to Landlord, which notice shall set forth in bold capital letters the
following: FAILURE BY LANDLORD TO APPROVE OR NOTE ITS OBJEC-
TIONS TO THE PLANS AND SPECIFICATIONS WITHIN [15 BUSINESS
DAYS] [10 BUSINESS DAYS] SHALL RESULT IN A "DEEMED AP-
PROVAL" BY LANDLORD OF SUCH PLANS AND SPECIFICATIONS. To
the extent Landlord has the express right of approval of such plans and specifications
under this Lease, Landlord reserves the right to disapprove any such plans and
specifications in part, to reserve approval of items shown thereon pending its review
and approval of related plans and specifications and to condition its approval upon
Tenant making revisions to the plans and specifications or delivering additional
information reasonably requested by Landlord. Landlord may require that any
installation by Tenant of vaults or slab penetrations (other than minor slab penetra-
tions for cable and conduit) performed after the Commencement Date be removed by
Tenant, at Tenant's cost and expense, at the end of the Term (any such installations
which Landlord so requires Tenant to remove are referred to herein as
“Non-Standard Installations™). Notwithstanding the foregoing, if Landlord does not

specify in writing within fifteen (15) Business Days of receipt of the plans and

176



specifications therefor and prior to the commencement of the installation thereof that
an Alteration constitutes a Non-Standard Installation which Landlord requires Tenant
to remove, Tenant shall have no obligation to remove same upon the expiration or
sooner termination of this Lease. If any mechanic's lien is filed against the Demised
Premises or the Building for work done for, or claimed to have been done for, or
materials furnished to, or claimed to have been furnished to, Tenant, it shall be
discharged by Tenant within thirty (30) days after notice to Tenant of the same, at
Tenant's expense, by filing the bond required by law or payment or otherwise. If
Tenant fails to discharge such lien within such thirty (30) day period, then Landlord
(upon five (5) days prior notice to Tenant) shall have the right to discharge same (by
filing the bond required by law) and Landlord's costs and expenses in obtaining such
bond, including reasonable attorneys fees, plus interest thereon at the Interest Rate
Tenant, shall be repaid in full by Tenant to Landlord as additional rent within thirty
(30) days after written and reasonably detailed demand therefor. In addition, Tenant
shall indemnify, defend, save and hold Landlord harmless from all loss, cost, damage
or expense arising out of any such mechanic's lien or claim, including, without
limitation, Landlord's reasonable attorneys' fees, costs and expenses incurred by
Landlord from and after a default by Tenant under this Lease with respect to the

discharge of such mechanic's liens. Nothing contained herein shall be deemed or
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construed as a submission by Named Tenant or Landlord to the application to itself
of any vendor's, mechanic's, laborer's or materialmen statutory or similar lien or
alleged lien upon any work performed by or on behalf of the Named Tenant, or upon
the World Trade Center or any part thereof, or upon the Named Tenant's or Land-
lord's interest under this Lease. Tenant shall schedule all Alterations with Landlord
(regardless of whether such Alterations shall require Landlord's consent pursuant to
this Article 13).

13.02 All alterations, installations, additions or improvements upon
the Demised Premises, made by either party, including all paneling, decoration, non-
removable partitions, railing, mezzanine floors, galleries and the like, affixed to the
realty so that they cannot be removed without material damage to the Building

(collectively "Fixtures"), Specialty Alterations, and Non-Standard Installations shall

be the property of Tenant during the Term (and shall be insured by Tenanf), and
upon expiration or earlier termination of this Lease shall (except as hereinafter
provided) become the property of the then fee owner of the Building. Unless
otherwise expressly provided in this Lease, Tenant shall not have any obligation to
restore the Demised Premises or remove any Alterations or Specialty Alterations
upon the expiration or earlier termination of this Lease, except that Tenant shall
reimburse Landlord for the commercially reasonable, out-of-pocket costs and

expenses actually incurred by Landlord in the removal of the vault equipment located
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on the sixty-seventh (67%) floor of the Building and the restoration of such portion of
the Demised Premises to customary pre-leasing condition at the expiration or earlier
termination of this Lease if Landlord elects to remove same by written notice to
Tenant delivered no later than sixty (60) days after the Expiration Date. All Fixtures
then remaining in the Demised Premises (except as hereinafter provided) shall be
surrendered with the Demised Premises, as a part thereof, at the end of the Term or
Renewal Terms, as the case may be. All furniture, furnishings, trade fixtures and
other items of movable personal property (collectively, "Tenant's Property") and
those Non-Standard Installations designated by Landlord to be removed in accor-
dance with the applicable provisions of this Lease, shall be the property of Tenant,
and shall be removed by Tenant on or before the expiration of the Term or sooner
termination thereof and, in case of damage to any part of the Demised Premises or
the Building or the Building mechanical or utility systems by reason of théir re-
moval, Tenant shall repair any such damage at its cost. Any items of Tenant's
Property and those Non-Standard Installations designated by Landlord to be removed
in accordance with the applicable provisions of this Lease, which remain in the
Demised Premises after ten (10) Business Days following the expiration or any
earlier termination of this Lease shall, after five (5) Business Days notice to Tenant,
be deemed to have been abandoned, and may be retained by Landlord as Landlord's

Property or disposed of by Landlord, without accountability, in such manner as
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Landlord shall reasonably determine, at Tenant's reasonable expense. Except for
Tenant's repair or removal obligations expressly provided for above in this Section
13.02 or in Article 12 or any other provisions of this Lease, Landlord shall accept the
Demised Premises or any part thereof vacant, broom clean and in its then "as is"
condition at the expiration or any earlier termination of this Lease with respect to all
or such part of the Demised Premises.

13.03 A. Tenant shall, within thirty (30) days after receipt of a
reasonably detailed invoice therefor, reimburse Landlord for all actual reasonable
out-of-pocket expenses for third party architects, engineers and consultants incurred
by Landlord in connection with reviewing plans for any proposed Material Alter-
ations, except that whenever reasonable in Landlord's judgment, any such architec-
tural, engineering, or consulting review shall be performed by architects, engineers,
or consultants in Landlord's direct employ.

B. Tenant shall not be permitted to install any Fixtures which are
subject to liens, chattel mortgages or security interests (as such term is defined in the

Uniform Commercial Code as then in effect in New York) but Tenant shall be

mortgages and/or security interest thereon, provided that same shall not encumber

the Building and Landlord shall not be bound by the terms thereof.
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C. Except as otherwise provided herein, no Alterations (exclusive
of mere decorative Alterations (e.g., painting, carpeting, floor and wall coverings))
professional engineer for Material Alterations or where othérwise required by Law)
who, other than in connection with Alterations performed by Named Tenant, has
been approved by Landlord, such approval not to be unreasonably withheld.

D. All Alterations shall at all times comply with all Legal
Requirements and Laws and all reasonable rules and regulations adopted by Land-
lord in accordance with Article 26 below (provided that if the Named Tenant is the
tenant hereunder, Tenant's Alterations shall be deemed to be in compliance with any
Legal Requirements or Laws of Net Lessor or the Code Compliance Office, provided
that Net Lessor or the Code Compliance Office is not claiming that Landlord is in
violation of such Legal Requirement or Law as a result of such Alteratians). Without
duplication of the reimbursements to be made by Tenant pursuant to Section 13.03.A
hereof, Tenant, within thirty (30) days after receipt of a reasonably detailed invoice
therefor, shall reimburse Landlord for any actual reasonable out-of-pocket expenses
Landlord incurs in connection with any Alterations which require Landlord's consent
(including in connection with Landlord's compliance with its obligations under
Sections 13.06 through 13.15 hereof) provided that (a) such expenses are for services

that are not performed by Landlord's in-house operations, and (b) such expenses are
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not otherwise includable in Expenses. Upon completion of any Alteration and upon
Landlord's request, Tenant shall deliver two (2) complete sets of "As Built" drawings
and plans to Landlord if the same shall have been prepared by Tenant or two (2) sets
of plans as marked to show changes requested, together with a standard three and
one-half inch (3-1/2") micro-floppy disk carrying a copy of such drawings and plans
in the computer aided design (CAD) system format.

E. Only Landlord or persons first approved by Landlord (and, if
required pursuant to the Net Lease, persons first approved by Net Lessor and the
Code Compliance Office), which approval shall not be withheld by Landlord unless
Landlord reasonably believes in good faith that such persons would be likely to cause
labor disharmony at the Building (and shall be deemed to have been granted by
Landlord if not disapproved by Landlord within ten (10) Business Days after request
by Tenant), shall be permitted to act as contractor or subcontractor for a:ny‘AJteration
or for any operation and maintenance functions with respect to the Demised Pre-
mises. Notwithstanding the foregoing, Tenant shall use Landlord's designated life
safety contractor for any final tie-in to the Building's Class "E" System, provided that
such contractor provides such services at commercially competitive rates. Landlord
reserves the right to exclude from the Building any person attempting to act as
éonstruction contractor, sub'contractor or mechanic or laborer in violation of this

Article or if such party shall fail to comply with Landlord's reasonable rules and
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regulations or causes any labor or union disharmony with other contractors, mechan-
ics or laborers engaged in the maintenance or operation of the Building. In the event
Tenant shall employ any contractor permitted in this Article, such contractor or any
subcontractor may have use of the Building facilities subj ect to the provisions of this
Lease and the Rules and Regulations adopted in accordance with Article 26. Those
contractors and subcontractors listed on Exhibit M attached hereto are approved by
Landlord for a three (3) year period from the Commencement Date for Alterations
and operation and maintenance functions with respect to the Demised Premises and
any contractors and subcontractors hereinafter approved by Landlord shall be
deemed approved by Landlord (but not by the Net Lessor or the Code Compliance
Office) for a period of three (3) years from the date of approval or deemed approved

thereof; provided, however, that Landlord may remove a contractor or subcontractor

from such list or withdraw its approval thereto at any time. Notwithstandiﬁg the
foregoing, the contractors and subcontractors set forth on Exhibit M shall be deemed
approved until the applicable Alterations or operation and maintenance function in
which any such contractor or subcontractor is involved have been substantially
completed, subject to Landlord's right to remove a contractor or subcontractor for
"good cause" (e.g., bankruptcy or insolvency, or criminal indictment or investigation,
union or labor dispute or conflict, or failure to comply with the Landlord's reasonable

rules and regulations.
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F. In connection with the performance of any Alteration (or the
use of any materials in connection with such Alteration), Tenant shall endeavor to
ensure that same shall not be done in a manner which would disturb harmony with
any trade engaged in performing any other work in the Building (including, without
limitation, the creation of any work slow-down, sabotage, strike, picket or jurisdic-
tional dispute) or create any actual interference with the operation of the Building or
the conduct of business by other tenants. Tenant shall cooperate with Landlord in all
reasonable respects to avoid any such labor disharmony. Named Tenant may at any

time utilize Tenant's employees to perform Alterations, whether or not such employ-

ees shall be unionized; provided, however, that such employees shall be properly

licensed and qualified to perform such Alteration.

G. No approval of any plans or specifications by Landlord or
consent by Landlord allowing Tenant to make any Alterations or any inspection of
Alterations made by or for Landlord shall in any way be deemed to be an agreement
by Landlord that the contemplated Alterations comply with any Legal Requirements
or insurance requirements or any applicable Permit to Occupy or Use or Consent to
Occupy.

H. If, in connection with the performance of any Alteration, or in
connection with any change of use of the Demised Premises which is permitted

hereunder, (whether or not physical Alterations are involved), there is any violation
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of Laws, the compliance with which is the responsibility of Landlord in accordance

with this Lease (each, a "Landlord's Violation") (it being agreed that the non-compli-

ance with Laws or violations caused by Tenant's Alterations performed after the date
hereof shall not be deemed a Landlord's Violation) which (A) shall legally delay (or
prevent) Tenant from obtaining any Net Lessor, Code Compliance Office or other
governmental pemlits,vconsents, approvals or other documentation either required for
the lawful occupancy of such portions of the Demised Premises or legally required
by Tenant to perform such Alterations, or (B) shall legally prevent Tenant from
commencing, or shall legally delay Tenant in completing, such Alteration or in
legally occupying such portion of the Demised Premises, then Landlord, at Land-

lord's cost and expense and upon notice from Tenant, shall promptly and diligently

13.04 Either party shall be permitted to submit disputes ansmg under
this Article 13 to arbitration in accordance with the provisions of Article 25 hereof.
13.05 The following capitalized terms used below in this Article 13
which are not otherwise defined in this Lease shall have the meaning ascribed to
such terms in the Net Lease: A/E's Statement of Compliance; Alteration Application

Form; Asbestos Certification; Construction Permit; Controlled Inspections; Major -

Tests; Minor Alteration/Ordinary Repair; Permit Fees; Plans and Specifications;

Professional Certification Procedure; and Standard Application Procedure.
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13.06 Tenant shall not use or permit the use of any portion of the

the Code Compliance Office until a Permit to Occupy or Use or Consent to Occupy,
as applicable, is received by Landlord from the Code Compliance Office with respect

to the such Alteration, provided, however, that with respect to Alterations made by

Named Tenant such Permit to Occupy or Use or Consent to Occupy shall be deemed
to have been received from the Code Compliance Office.

13.07 Except as expressly set forth herein, no Alterations shall be
performed by Tenant without the prior consent of the Code Compliance Office

provided, however, that with respect to Alterations made by Named Tenant such

consent shall be deemed to have been received notwithstanding the lack of formal
notice from the Code Compliance Office to such effect. Other than with respect to
Alterations made by Named Tenant, in the event any such Alteration is made without

such approval, then, upon reasonable notice so to do, Tenant shall remove the same

accordance with the instructions of the Code Compliance Office. In case of any
failure on the part of Tenant to comply with such notice, the Code Compliance
Office may effect such removal or change, and Tenant shall pay the cost thereof to
the Code Compliance Office on demand. Except to the extent waived by the Code

Compliance Office, all Alterations shall be performed in accordance with the
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requirements and criteria set forth in the Port Authority Manual in effect at the time
of the commencement of the applicable Alteration, the Approved Documents (as
defined below) (if such work is to be performed in accordance with the Professional
Certification Procedure) and the Plans and Specifications énd the Alteration Applica-
tion Form submitted to the Code Compliance Office (if such work is to be performed
in accordance with the AStandard Application Procedure), and such work may not
begin until a Construction Permit has been delivered by the Code Compliance

Office, provided, however, that with respect to Alterations made by the Named

Tenant such Construction Permit shall be deemed to have been received from the
Code Compliance Office.

13.08 Any Alteration by Named Tenant only which Named Tenant

made reasonably and in good faith, may be performed without the prior written
consent of Landlord or the Code Compliance Office, but with notice to Landlord.
However, if such Alteration does not qualify as a Minor Alteration/Ordinary Repair,

a Permit to Occupy or Use or Consent to Occupy must be issued by the Code

Compliance Office in accordance with the provisions set forth below with respect to

either the Professional Certification Procedure or the Standard Application Procedure

provided, however, that with respect to Alterations made by the Named Tenant only
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such Construction Permit shall be deemed to have been received by Landlord
notwithstanding the lack of formal notice from the Net Lessor to such effect.

13.09 In connection with any Alteration by or for the benefit of
Tenant, Landlord covenants to (i) promptly, in good faith, and with all reasonable
diligence follow the applicable procedures of, and otherwise comply with, the
Professional Certification Procedures and the Standard Application Procedures, as
Landlord's obligations under this Article 13 to obtain a Construction Permit, Permit
to Occupy or Use or Consent to Occupy, as applicable, with respect to the applicable
Alterations, in accordance with the provisions of Sections 13.10 or 13.11 hereof.

13.10 Other than with respect to Alterations made by Named Tenant
to which this Section 13.10 shall not apply, in the event the Professional Certification
Procedure is applicable to the Alterations, Tenant shall submit to Landlord and
Landlord shall thereafter, within three (3) Business Days, submit to the Code
Compliance Office, for itself and on behalf of Tenant, (i) a duly executed copy of the
Alteration Application Form, together with the applicable Permit Fees submitted by
Tenant to Landlord and required to be paid to the Code Compliance Office, (ii) all
plans, specifications and other documents describing the work to be completed (the

"Approved Documents"), (iii) sufficient documentation so that the Code Compliance

Office may determine if the architect/engineer (the "A/E") of record on the project is
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acceptable to the Code Compliance Office pursuant to and in accordance with the
Net Lease, and (iv) an Asbestos Certification, in form and substance reasonably
satisfactory to the Code Compliance Office. Promptly thereafter Landlord shall hold
a meeting with the Code Compliance Office, prior to the cdrnmencement of the
Alteration, and deliver to the Code Compliance Office a list of anticipated Controlled
Inspections and Major Tests which Tenant, at Tenant's expense, shall provide to
Landlord prior thereto. The A/E shall conduct the Controlled Ihspections and Major
Tests and the Code Compliance Office shall be permitted to audit any field construc-
tion at the Demised Premises and field records of Tenant at reasonable times and
upon reasonable notice. Upon completion of the Controlled Inspections and Major
Tests, the A/E shall submit the final Controlled Inspection reports and Major Test
ceﬁiﬁcaﬁons to Landlord and Landlord shall, within three (3) Business Days,
forward same the Code Compliance Office. Together with the Code Compliance
Office, the A/E shall then conduct a final inspection of the work performed. Thereaf-
ter, the A/E shall submit the A/E's Statement of Comﬁliance to Landlord, and
Landlord shall thereafter, within three (3) Business Days, deliver same to, and
request a Consent to Occupy from, the Code Compliance Office.

13.11 Other than with respect to Alterations made by Named Tenant
to which the provisions of this Section 13.11 shall not apply, in the event that the

Standard Application Procedure is applicable with respect to the Alterations, Tenant
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shall submit to Landlord and Landlord shall thereafter, within three (3) Business
Days, submit to the Code Compliance Office, for itself and on behalf of Tenant, a
duly executed copy of the Alteration Application Form, together with all contract
documentation (including any revisions and resubmissionsvthereof) and the applica-
ble Permit Fees submitted by Tenant to Landlord and required to be delivered or paid
to the Code Compliance Office. After such documents are reviewed and approved
by the Code Compliance Office, Tenant shall submit to Landlord and Landlord shall
thereafter, within three (3) Business Days, submit to the Code Compliance Office an
Asbestos Certification, in form and substance reasonably satisfactory to the Code
Compliance Office. Prompti_y thereafter Landlord shall hold a meeting with the
Code Compliance Office, prior to the commencement of the Alteration, and deliver
to the Code Compliance Office a list of Controlled Inspections and Major Tests
which Tenant shall have delivered to Landlord prior thereto. The A/E shail conduct
Controlled Inspections and Major Tests and the Code Compliance Office shall be
permitted to audit any field construction at the Demised Premises and field records at
reasonable times and upon reasonable notice. Upon completion of the Controlled
Inspections and Major Tests, the A/E shall submit the final Controlled Inspection
reports and Major Test certifications to the Landlord and Landlord shall thereafter,
within three (3) Business Days, deliver same to the Code Compliance Office.

Together with the Code Compliance Office, the A/E shall then conduct a final
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inspection of the work performed. Thereafter, the A/E shall submit the A/E's
Statement of Compliance to Landlord, and Landlord shall thereafter, within three (3)
Business Days, deliver same to, and request a Permit to Occupy or Use from, the
Code Compliance Office.

13.12 All documents, plans and specifications submitted by Tenant
to Landlord in connection with review thereof by the Code Compliance Office shall
be in sufficient detail as shall enable the Code Compliance Office to make a detefnﬁ*
nation as to whether the applicable standards set forth in this Article 13, the Port
Authority Manual and the Net Lease have been met. Tenant (other than Named
Tenant in connection with Alterations made by Named Tenant only) shall submit to
bthe Code Compliance Office, at the Code Compliance Office's request, such addi-
tional data, detail, or other information as the Code Compliance Office, acting in a
non-arbitrary and non-capricious manner, shall determine is necessary f0r> such
review. All Alterations (other than Alterations made by Named Tenant only) for
which Tenant is required to submit drawings and specifications shall be done in
accordance with such drawings and specifications as have been submitted to and
approved by the Code Compliance Office except for such deviations therefrom as
may be required because of field conditions encountered by Tenant during the

performance of the work and which have been approved by the Code Compliance
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Office. All workmanship and materials are required to be first-class and Tenant shall
cause all Alterations to be performed in a good and workmanlike manner.

13.13 Tenant shall procure and maintain (or cause its contractors to
procure and maintain) in effect during the performance of all Alterations such
insurance policies (in such amounts, limits, and with such endorsements) as required
pursuant to this Lease and the Net Lease to the extent applicable to the Alterations
and shall deliver to Landlord (who, other than in connection with Alterations made
by Named Tenant only, shall thereafter promptly deliver to the Manager of the Risk
Financing Division of The Port Authority of New York and New Jersey), certificates
of insurance evidencing the insurance coverages required pursuant to this Section,
and the payment of the premiums with respect thereto.

13.14 Subject to any restrictions of the Net Lease (unless waived by
Net Lessor or the Code Compliance Office), Named Tenant only shall havé the right
to file plans and related documents for any proposed Alteration with Net Lessor, the
Department") (if and to the extent the Building Department shall hereafter have
jurisdiction with respect to such Alterations), and any other applicable governmental
authority, prior to Landlord's approval of such plans, provided that (a) Named Tenant
shall simultaneously deliver to Landlord a set of such plans if same have not thereto-

fore been delivered to Landlord, and (b) in no event shall Named Tenant be permit-
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ted to commence the work or obtain any permit or license to be issued by the Code
Compliance Office (or the Building Department, if applicable) authorizing such work
until Landlord has approved such plans and related documents if and to the extent
Landlord has such right pursuant to the provisions of this Article 13,

13.15 Subject to any applicable restrictions in the Net Lease or the
Port Authority Manual which are not waived by Net Lessor or the Code Compliance
Office, as applicable, upon ten (10) Business Days prior notice to Landlord, Named
Tenant only, may from time to time during the Term, without Landlord’s consent,
but otherwise in conformance with the provisions of this Lease, including the
delivery of the required documents set forth in Section 13.01 hereof, penetrate any
slab horizontally separating contiguous areas of the Demised Premises, provided that
each penetration is no larger than six (6) inches in diameter (to take a five inch
sleeve) and provided that Tenant’s notice to Landlord is accompanied by abcertiﬁcate
from a duly licensed and qualified architect or engineer stating that in the profes-
sional opinion of such architect or engineer the penetration which is the subject of
the notice will not, when taken with all other penetrations in the slab then existing,
impair or adversely affect the structural integrity of the slab.

13.16 For purposes of this Article 13 the phrase "Alterations made
by Named Tenant" or words of similar effect shall include any Alterations made by

or on behalf of Named Tenant only in its capacity as the tenant hereunder or as a
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sublandlord under any sublease of the Demised Premises but shall not include any
Alterations made by (i) any assignee of Named Tenant, or (ii) any subtenant of
Named Tenant performing Alterations on such subtenant's own behalf (as distin-
guished from Alterations made to such sublet premises by Named Tenant as
sublandlord pursuant to such sublease (e.g., initial preparation of the sublet premises
for subtenant's occupancy, repairs required to be made by Named Tenant as
sublandlord, etc.).

ARTICLE 14

EACHPARTY'S RIGHT TO PERFORM
THE OTHER PARTY'S OBLIGATIONS

14.01 A. If Tenant shall default in the observance or performance of
any term or covenant on its part to be observed or performed under or by virtue of
any of the terms or provisions in any Article of this Lease, and such default shall
continue beyond any applicable notice and grace period, Landlord, without being
under any obligation to do so and without thereby waiving such default, may, upon at
least fifteen (15) days' prior written notice to Tenant and a reasonable opportunity for
Tenant to cure (or such shorter periods, if any, as may be feasible in the case of an
emergency), which notice shall expressly state Landlord's intention to exercise its

rights under this Section 14.01.A (and when and how Landlord intends to do the

same), remedy such default for the account and at the reasonable expense of Tenant.
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If Landlord makes any such expenditures in connection therewith, including, but not
limited to, reasonable attorney's fees in instituting, prosecuting or defending any
action or proceeding, such sums paid with interest at the Interest Rate plus two
percent (2%) per annum shall be deemed to be additional i'ent hereunder and shall be
paid to it by Tenant within thirty (30) days after submission by Landlord to Tenant of
a reasonably detailed invoice therefor and if such additional rent shall not have been
paid prior to the expiration or termination of the Term, same shall be recoverable by
Landlord after the expiration or termination of the Term.

B. If Landlord shall default in the observance or performance of
any term or provision of this Lease on Landlord's part to be observed or performed
with respect to making repairs to the Demised Premises or any portion thereof or any
Building system exclusively serving the Demised Premises (other than the obliga-
tions to maintain the common areas of the Building, to make structural relﬁairs to the
exterior walls, floor slab and stfucnlral building supporting members, to maintain the
automatic sprinkler system, fire alarm system, or other life safety systems of the
Building), and such default shall have an unreasonably adverse effect on Tenant or
the Demised Premises and continue beyond any applicable notice and grace period,
Tenant, without being under any obligation to do so and without thereby waiving
such default, may remedy such default and perform such repair (but only to the

affected portion or portions of the Demised Premises or on the applicable floor of the
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Demised Premises or to such Building systems to the extent access to other occupied
leasable areas of the Building is not required (unless such tenant expressly consents
to such access) and nowhere else) for the account and at the reasonable expense of
Landlord but only upon thirty (30) days prior written notice to Landlord or such
shorter period, if any, as may be necessary in case of any emergency (such notice to
specify when and how Tenant intends to perform such repair) and provided Landlord
shall have failed to cure such default within such thirty (30) day or shorter period . If
Tenant makes any commercially reasonable expenditures in connection therewith,
including, but not limited to, reasonable attorney's fees in instituting, prosecuting or
defending any action or proceeding, such sums paid with interest at the Interest Rate
shall be, at Landlord's election, either paid to Tenant within thirty (30) days, or
credited against the installment(s) of Fixed Rent and additional rent next becoming
due, in either case afier submission by Tenant to Landlord of a reasonably detailed
invoice therefor.

14.02 Unless a different due date is specified in this Lease, any
amounts payable by Landlord to Tenant under this Lease shall be due and payable on
the thirtieth (30") day after the date of invoice. If Landlord fails to pay any amount
which is due and payable to Tenant under this Lease on or before five (5) Business

Days after the due date therefor, Landlord shall pay interest thereon at the Interest
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Rate from the date when such amount became due and payable to the date of
Landlord's payment of such amount.
ARTICLE 15
NO LIABILITY OF LANDLORD; FORCE MAJEURE

15.01 Tenant acknowledges that neither Landlord nor Landlord's
agents, employees, and representatives have made any representations, warranties, or
promises with respect to the Building, the Land, the World Trade Center or the
Demised Premises except as expressly set forth in this Lease and Tenant has ac-
cepted the Demised Premises in its "as is" condition, subject to Landlord's obliga-
tions under the Net Lease.

15.02 A. Except as provided in Sections 6.07 hereof, this Lease and
the obligation of Tenant to pay rent hereunder, and perform all of the other covenants
and agreements hereunder on the part of Tenant to be performed, shall in ﬁo way be
affected, impaired or excused because Landlord is unable to fulfill any of its obliga-
tions under this Lease or is unable to supply or is unable to make, or is delayed in
making, any repairs, additions, alterations or decorations or is unable to supply, or is
delayed in supplying, any equipment or fixtures, if Landlord is prevented or delayed
from so doing by reason of Force Majeure or delays resulting from a Superior
Mortgagee's or Superior Lessor's failure to grant a required consent for a period not

to exceed thirty (30) days.
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B. Except as may be specifically provided for elsewhere herein, this
Lease and the obligation of Landlord to perform all of the covenants and agreements
hereunder on the part of Landlord to be performed shall in no way be affected,
impaired or excused because Tenant is unable to fulfill any of its obligations under
this Lease (except (i) for the payment of rent, and (ii) for the performance of any
obligations of Tenant to the extent that the non-performance of such obligations
would unreasonably interfere with or prevent Landlord from performing its corre-
sponding obligations under this Lease), if Tenant is prevented or delayed from doing
so by reason of Force Majeure.

15.03 A. Except to the extent of Landlord's and/or its agents
negligence or wilful acts, Landlord and its agents shall not be liable for any damage

to property of Tenant or of others entrusted to employees of the Building, nor for the

negligence or willful misconduct of Landlord, Landlord and its agents shall not be
liable for any injury or damage to persons or property resulting from fire, explosion,
steam, gas, electricity, water, rain or snow, but the foregoing shall not limit Tenant's
rights or decrease Landlord's obligations under this Lease, and the foregoing shall
not in any way limit Landlord's obligation to repair any such damage to the Demised
Premises or the Building, at Landlord's cost and expense, pursuant to Section 17.01

or any other the provisions of this Lease.
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B. If at any time any windows of the Demised Premises are
temporarily darkened or bricked up, Landlord shall not be liable for any damage
Tenant may sustain thereby and Tenant shall not be entitled to any compensation
therefor nor abatement of rent nor shall the same release Ténant from its obligations
hereunder nor constitute an eviction. Landlord shall use its commercially reasonable
efforts to (i) minimize any unreasonable interference with Tenant's use of the
Demised Premises, (ii) close as few windows as possible, and (iii) proceed with due
diligence to re-open any such closed windows.

15.04 Tenant shall look only and solely to Landlord's leasehold
estate and interest in and to the Building and the rents and profits and proceeds
therefrom for the satisfaction of any right of Tenant arising out of this Lease or for
the collection of judgment or other judicial process or arbitration award requiring the
payment of money by Landlord in connection with this Lease and no other property
or assets of Landlord, Landlord's agents, incorporators, shareholders, employees,
officers, directors, members, partners, agents, principal (disclosed or undisclosed),
joint venturers, or affiliates shall be subject to levy, lien, execution, attachment, or
other enforcement procedure for the satisfaction of Tenant's rights and remedies
under or with respect to this Lease, the relationship of Landlord and Tenant hereun--
der or under law, or Tenant's use and occupancy of the Demised Premises or any

other liability of Landlord to Tenant. For purposes of the preceding sentence,
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"Landlord's leasehold estate and interest in and to the Building" shall be deemed to
include (i) all rent or other consideration received by Landlord in respect of its
leasehold estate and the Building, (ii) proceeds of a sale (net of commercially
reasonable transaction costs), financing or refinancing of the Building (or any portion
thereof), or of Landlord's estate or interest therein, or in any property, equipment or
improvements in the Building (or any portion thereof), (but only to the extent the
proceeds of a financing or refinancing exceed (A) the amount of any indebtedness
that was paid with the proceeds of such financing or refinancing plus (B) all com-
mercially reasonable transaction costs associated with such financing or refinancing),
and (iii) any insurance proceeds or condemnation awards relating to any portion of
the leasehola estate or the Building (to the extent in excess of any restoration costs
and net of all commercially reasonable costs of obtaining such proceeds or awards),
in each case prior to the bona fide, good faith distribution thereof occurring prior to
the applicable action by Landlord under this Lease which is the basis of Tenant's
claim against "Landlord's leasehold estate and interest in and to the Building."

ARTICLE 16

INSURANCE

16.01 Tenant shall not do or permit to be done any act or thing in or

upon the Demised Premises which would violate the provisions of this Lease,

including, without limitation, Article 5 or would invalidate or be in conflict with any
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Permit to Occupy or Use or Consent to Occupy (unless same is waived by the Code
Compliance Office and subject to Tenant's right to obtain amendments to same from
time to time throughout the term of this Lease pursuant to the terms of this Lease) or
the terms of the New York State standard form of fire, boiler, sprinkler, water
damage or other customary insurance policies covering the Building or the terms of
such insurance policies required to be maintained by Landlord pursuant to the Net
Lease (collectively, "Building Iﬂéﬁﬂﬂ@é"); to the extent that Tenant shall be advised
of the terms thereof upon request of Tenant, and the fixtures and property therein
provided the foregoing do not prohibit any of the permitted uses under Article 5
hereof; and Tenant shall not do or permit anything to be done in or upon the Demised
Premises or bring or keep anything therein or use the Demised Premises in a manner
other than as permitted hereunder which specifically because of such use shall
increase the rate of Building Insurance over the rate that would otherwise then be in
effect (unless Tenant reimburses Landlord for the increased Building Insurance
premiums resulting therefrom, as provided below). Landlord hereby acknowledges
that the use and occupancy of the Demised Premises for the permitted uses under
Article 5 as same exist as of the date hereof do not cause an increase in the rate for
Building Insurance for which Tenant shall be responsible. In the event that any such
increase described above is attributable to Tenant's use and occupancy of the

Demised Premises and any other tenant's use and occupancy of its demised premises,
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then such increase shall be equitably prorated between Tenant and such other

Article (prior to the expiration of any applicable notice or cure period), the Building
Insurance rate shall be higher than it otherwise would be, then Tenant shall, promptly
after written notice thereof, desist from doing or permitting to be done any such act
or thing and shall reimburse Landlord, as additional rent hereunder, for that part of
all Building Insurance premiums paid by Landlord which shall have been charged
because of such failure by Tenant, and shall make such reimbursement no later than
thirty (30) days after demand by Landlord, provided that Tenant shall pay interest at
the Interest Rate for any such amounts not reimbursed within five (5) Business Days
after written demand therefor.
parties, a schedule or "make up" of rates for the Building or Demised Premises
issued by the New York Board of Underwriters and/or the New York Fire Insurance
Rating Organization or other like body making fire insurance rates for the Building
or the Demised Premises, shall be presumptive evidence of the facts therein stated
and of the several items and charges in the fire insurance rate then applicable to said
Building or Demised Premises.

16.03 Tenant shall obtain and keep in full force and effect during the

term, at its own cost and expense, (a) to protect Landlord and to the extent of
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Landlord's notice to Tenant of the same, Landlord's managing agent, any Superior
Lessor and Superior Mortgagee as additional insureds (but not loss payees), commer-
against claims for personal injury, death or property damage occurring in, upon,
adjacent to or connected with the Demised Premises, or any part thereof in an
amount of not less than [ MMcombined single limit for injury or death arising
out of any one occurrence, and for damage to property in respect of one occurrence
or in any increased amount reasonably required by Landlord (if customary for other
similar Comparable Buildings but not more frequently than once every three (3)
years); (b) insurance against loss or damage, and such other risks and hazards as are

insurable under then available standard forms of fire and extended coverage insur-

dard Installations for the full insurable value or replacement cost thereof; and (c)
automobile liability insurance providing a combined single limit of not less than
I
All insurance required to be carried by Tenant pursuant to the terms of -
this Lease shall be effected under valid and enforceable policies (written in commer-
cially reasonable form and substance) issued by reputable and independent insurers
permitted to do business in the State of New York. All insurance required to be

maintained by Tenant hereunder may be effected pursuant to blanket policies
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covering other locations, provided that such blanket policies (x) provide that the

than the amounts set forth above, and that such amounts will not be reduced by any
loss at any other location, and (y) shall comply with the provisions of this Section
16.03. Tenant shall cause to be included in all such insurance policies a provision to
the effect that the same will not permitted to be cancelled or to be materially modi-
fied except upon thirty (30) days' prior written notice to Landlord, or ten (10) days'
prior written notice in the event of cancellation for nonpayment of premium. On the
Commencement Date a certificate of insurance shall be delivered to Landlord by
Tenant, and certificates of renewal shall be delivered prior to the expiration of any
such insurance policy or as soon as practicable thereafter.

Named Tenant, in lieu of the policies of commercial general liability
insurance and fire and casualty insurance described in this Section 16.03 of any
portion thereof may elect to provide insurance coverage for itself, by self-insurance,
upon the same terms and conditions as would be provided by an insurance company
under the commercial liability insurance and fire and casualty policies described
above. In the event Named Tenant elects to act as self-insurer pursuant to the
provisions hereof, then Named Tenant shall indemnify and hold Landlord harmless
against claims and demands of third persons, i,ncludiﬁg any claims or demands of any
third person arising out of any willful or negligent act or omission of Landlord its
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directors, officers, agents or employees, and liability therefore, to the same extent
that an insurance company would have done and to the same extent as would be
covered under the policy of commercial general liability insurance described above.
If Named Tenant elects to act a self-insurer, the release by Named Tenant set forth in
Section 17.03 shall be in full force and effect to the same extent as if Named Tenant
had procured the insurance policies (containing a waiver of subrogation) described in
Section 17.03.

16.04 A. To the extent permitted by applicable Law, Landlord shall
indemnify and hold the Commissioners of The Port Authority of New York and New
Jersey and Tenant and its, partners, members, shareholders, officers, directors,
all claims or damage (including reasonable attorney's fees) to person or property
occurring in or about the Land or the Building other than Demised Premises or
arising from, related to or in connection with the Land or the Building other than
Demised Premises, except to the extent of the negligence or wilful acts of the Tenant
Parties. To the extent permitted by applicable Law, Tenant shall indemnify and hold
Landlord, its partners, members, shareholders, officers, directors, employees and
agents (collectively, the "Landlord Parties") harmless from and against all claims or
damage (including reasonable attorneys' fees) to person or property occurring in or

about the Demised Premises (including, without limitation the fire stairs more
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particularly set forth in Article 6.06 hereof to the extent of Tenant's exercise of its
right to use same for access to the Demised Premises pursuant to Section 6.06) or
arising from, related to or in connection with the use or occupancy of the Demised
Premises by Tenant, except to the extent of the negligence or willful acts of the
Landlord Parties. In addition, Tenant shall indemnify the Landlord Parties and hold
the Landlord Parties harmless from and against all claims or damages occurring
outside of the Demised Premises as a result of negligence or willful acts of Tenant
and Landlord shall indemnify the Tenant Parties and hold the Tenant Parties harm-

less for claims or damages occurring in or about the Demised Premises as a result of

brought against a party (the "indemnified party"), and pursuant to which claim,
action or proceeding the other party (the "indemnifying party") shall be obligated to
indemnify the indemnified party, pursuant to the terms of this Lease, then the
indemnifying party, at its sole cost and expense, shall resist or defend such claim,
action or proceeding in the indemnified party's name, if necessary, by such attorneys
as the indemnified party shall approve, which approval shall not be unreasonably
proved for purposes of this Section 16.04. If any claim is made against the indemni-
fied party, it shall give notice of the claim to the indemnifying party in order that the

indemnifying party can undertake its obligations pursuant to this Section 16.04. The
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indemnifying party may not settle any such action involving the indemnified party
unless the indemnified party receives a general release from the claimant in the
action with respect to that action. Failure by the indemnified party to notify the
indemnifying party of any claim, action or proceeding shall not affect the indemnify-
ing party's obligations hereunder unless the failure to notify is prejudicial to the
indemnifying party. The provisions of this Section 16.04 shall survive the expiration
or earlier termination of this Lease.

B. Notwithstanding anything contained in this Lease to the
contrary, neither Landlord nor Tenant shall be liable hereunder to the other for any
consequential, special or indirect damages.

16.05 Inthe event that the Net Lease shall terminate and be of no
further force and effect and this Lease shall then be in effect, Landlord shall obtain
and keep in full force and effect (or if Landlord shall no longer have an insurable
interest in the Building then Landlord shall cause to be obtained and kept in full
force and effect) insurance against loss or damage by fire and other casualty to the
Building, including, without limitation, the Demised Premises, commercial general
liability insurance, rental loss insurance, and all other insurance required under the
Net Lease, in each case meeting all applicable requirements and in the amounts
necessary to comply with Landlord's obligations with respect to insurance coverage

pursuant to the Net Lease as if the Net Lease were still in full force and effect. On
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the Commencement Date, Landlord shall deliver to Tenant a certificate of insurance
evidencing all insurance policies held by Landlord with respect to the Building and
Landlord shall deliver a copy of a renewal certificate to Tenant for each such .
insurance policy prior to the expiration of such insurance policy.
ARTICLE 17
DAMAGE BY FIRE OR OTHER CAUSE
17.01 If the Demised Premises or the Building (in such a manner

that materially interferes with Tenant's use of the Demised Premises or reasonable
access thereto) shall be partially damaged by fire or other cause (including, without
limitation, any flood damage whether caused by the breakage of base building pipes
or otherwise), the damage shall be repaired and restored to the extent corruneréially
practicable to substantially the same condition as existed prior to the damage
(exclusive of Tenant's Fixtures, Specialty Alterations, Non-Standard Instailations and
Tenant's Property) by and at the expense of Landlord and uﬁtil the date upon which
the repair and restoration required to be performed by Landlord shall be substantially
complete, the Fixed Rent and all additional rent hereunder shall be apportioned
according to the part of the Demised Premises which is usable by Tenant for the
conduct of its business (i.e., Tenant shall not be obligated to pay Fixed Rent and
additional rent with respect to the damaged portion of the Demised Premises which

is not used and cannot be used by Tenant for the conduct of its business). Landlord
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shall provide a written good faith non-binding notice to Tenant of the date on which
Landlord expects such repairs will be substantially completed not less than fifteen
(15) Business Days prior to such expected substantial completion and Landlord shall
keep Tenant informed of the progress and status of such répairs prior thereto
promptly upon Tenant's request. In the event that the Demised Premises or any
portion thereof or the Building (in such a manner that materially interferes with
Tenant's use of the Demised Premises or reasonable access thereto) shall be damaged
by fire or casualty, within sixty (60) days after such damage or casualty, Landlord

shall deliver to Tenant a statement (hereinafter referred to as the "Damage State-

least ten (10) years' experience in such matters selected by Landlord ("Landlord's
Consultant™) setting forth such architect's or engineer's or contractor's reasonable
estimate as to the time required to repair such damage, together with a noﬁce from
Landlord to the effect that if Tenant fails to respond to such notice within the thirty

(30) day period described in the following sentence, then Tenant shall be deemed to

Landlord fails to deliver the Damage Statement or the estimated time period exceeds
twenty (20) months for more than two (2) floors (or nine (9) months for two (2)
floors or less), Tenant may elect to terminate this Lease either in its entirety (pro-
vided that at least 25% of the RSF of the Demised Premises has been damaged and
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the estimated time period for repair thereof exceeds twenty (20) months) or solely
with respect to the damaged portion of the Demised Premises by notice to Landlord
sent not later than thirty (30) days following receipt of the Damage Statement. In the
event that the Demised Premises shall be damaged by fire or other casualty and
Tenant does not terminate this Lease as set forth above, then in such event if the
repair work is not substantially completed by Landlord by the later of (i) twenty (20)
months for more than two (2) floors, or nine (9) months for two (2) floors or less,

after the date of such damage, and (ii) if applicable, such later date set forth in the

Damage Statement, in either case to such a degree that the Demised Premises are

may elect, as its sole remedy, to terminate this Lease either in its entirety (provided
that the repair work is not then substantjally completed with respect to at least 25%
of the RSF of the Demised Premises) or solely with respect to the damageci and
unrepaired or unrestored portion of the Demised Premises by notice to Landlord not
later than sixty (60) days following the expiration of said period; provided, however,
that no right of Tenant to terminate this Lease or any part thereof on sixty (60) days'
notice shall accrue for delays resulting from (i) Force Majeure and adjustment of
insurance unless, and until, such delay or delays shall, in the aggregate, exceed three
(3) months, or (ii) Tenant's acts or omissions. If Tenant does not terminate this
Lease or any part thereof within sixty (60) days following such twenty (20) month
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period or nine (9) month period (or, if applicable, within sixty (60) days following
such later period as set forth in the applicable Damage Statement), as the case may
be, Landlord, within five (5) Business Days of written request by Tenant, shall
deliver a written Statement (the "Subsequent Damage Statement") prepared by
Landlord's Consultant setting forth Landlord's Consultant reasonable estimate of the
remaining time required to substantially complete the applicable repair and restora-
tion work, and Tenant shall be entitled to terminate this Lease in its entirety (pro-
vided that the repair work is not then substantially completed with respect to at least
25% of the RSF of the Demised Premises) or solely with respect to the damaged and
unrepaired or unrestored portion of the Demised Premises if such repair and restora-
tion is not substantially completed by the date set forth in the Subsequent Damage
Statement by written notice to Landlord within ten (10) days thereafier. If the
Demised Premises are totally or substantially damaged or are rendered whélly or
substantially untenantable or inaccessible by fire or other cause, and Tenant is not
using the Demised Premises for the conduct of its business, then the Fixed Rent and
additional rent shall be proportionately paid up to the time of the casualty and
thence-forth shall cease until the date when the Demised Premises (excluding
Tenant's Fixtures, Specialty Alterations, Non-Standard Installations and Tenant's
Property) shall have been repaired and restored by Landlord to the extent commer-
cially practicable to substantially the same condition as prior to the damage, subject
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to Landlord's right to elect not to restore the same as hereinafter provided. Landlord
shall provide a written good faith non-binding notice to Tenant of the date on which
Landlord expects such repairs will be substantially completed not less than fifteen
(15) Business Days prior to such expected substantial completion and Landlord shall
keep Tenant informed of the progress and status of such repairs prior thereto
promptly upon Tenant's request. If the Building shall be so damaged (.., damage
which costs more than 50% of the replacement cost of the Building (exclusive of
footings and foundations) to repair, whether or not the Demises Premises are
affected) that Landlord shall decide to demolish it or not to rebuild it, and Landlord
shall terminate all leases for office space demising in excess of 200,000 RSF in the
Building, then Landlord may, within sixty (60) days (provided that, if Named Tenant
is the Tenant hereunder, Landlord (i) is not required to rebuild the Building pursuant
to the applicable provisions of the Net Lease, (ii) has terminated the Net Lease in
accordance with applicable provisions thereof relating to termination in the event of
a casualty to the Building, or (iii) has obtained any and all required consents from
any Superior Lessors (including Net Lessor) and/or Superior Mortgagees in connec-
tion therewith) after such fire or other cause, give Tenant a notice in writing of such
decision, which notice shall be given as in Article 24 hereof provided, and thereupon

the term of this Lease shall expire by lapse of time upon the sixtieth (60'") day after
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Premises and surrender the same to Landlord. Tenant hereby expressly waives the
provision of Section 227 of the Real Property Law and agrees that the foregoing
provision of this Article shall govern and control in lieu thereof, this Article being an
express agreement to the contrary.

17.02 No damage, compensation or claims or other expenses,
including the expense of replacement premises, shall be payable by Landlord for
inconvenience, loss of business or annoyance arising from any i'epair or restoration
of any portion of the Demised Premises or of the Building. If this Lease has not been
terminated, Landlord shall use its commercially reasonable and diligent efforts to
effect such repairs promptly and in such a manner as not unreasonably to interfere
with Tenant's occupancy (which commercially reasonable efforts shall include
coordination with Tenant in scheduling such repairs or restoration but which shall in
no event obligate Landlord to pay overtime or other premium rates unless (i)
necessary to prevent material interference with Tenant's use of that portion of the
Demised Premises which has not been damaged and is still occupied by Tenant) or
(i) Tenant requests Landlord to incur such overtime costs provided that Tenant shall
pay to Landlord, as additional rent, within thirty (30) days after demand, an amount
equal to the difference between (x) the overtime or other premium pay rates, includ-

ing all fringe benefits and other elements of such pay rates, and (y) the regular pay
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rates for such labor, including all fringe benefits and other elements of such pay
rates.

17.03 The parties hereto shall each procure and maintain in force and
effect an appropriate clause in, or endorsement on, any fire or extended coverage
insurance covering the Demised Premises and the Building and the personal prop-
erty, fixtures and equipment located therein or thereon, pursuant to which, the
insurance companies waive subrogation, and having obtained such clause or endorse-
ment of waiver of subrogation, each party hereby agrees that it will not make any
claims against or seek to recover from the other for any loss or damage to its prop-
erty or the property of the other, covered by such fire and extended coverage insur-
ance; provided, however, that the release, discharge, exoneration and covenant not to
sue herein contained shall be limited by the terms and provisions of the waiver of
subrogation clause in said insurance policy and/or endorsements thereto and shall be
co-extensive therewith. Tenant acknowledges that Landlord will not carry insurance
on Tenant's Fixtures, Specialty Alterations, Non-Standard Installations, or Tenant's
Property, and Tenant agrees that Landlord will not be obligated to repair any damage
thereto or to replace the same unless the damage was caused by Landlord's or its
employees's, agents or contractor's negligence or willful misconduct but only to the
extent same has not been released, discharged or exonerated pursuant to the preced-
ing sentence.
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17.04 If more than 35% of the Demised Premises shall be damaged
by fire or other casualty during the last eighteen (18) months of the Term (unless
Tenant shall have exercised its immediately succeeding Renewal Option), then either
Landlord or Tenant may, upon thirty (30) days written notice to the other, cancel and
terminate this Lease as of the date set forth in such notice, as if such date were the
stated Expiration Date of this Lease. If such notice is delivered by Landlord or
Tenant, Landlord shall have no duty to repair and/or restore the Demised Premises.

ARTICLE 18
CONDEMNATION

18.01 In the event that all or substantially all of the Demised
Premises shall be condemned or taken in any manner for any public or quasi-public
use, this Lease and the term and estate hereby granted shall forthwith cease and
terminate as of the date of vesting of title. In the event that only a part of tﬁe
Demised Premises shall be so condemned or taken, then, effective as of the date of
vesting of title, the Fixed Rent and any additional rent hereunder for such part shall
be equitably abated based upon the RSF of the Demised Premises after the condem-
nation in proportion to same before such condemnation, and this Lease shall continue
as to such part not so taken unless Tenant elects to cancel this Lease pursuant to its
rights to do so as set forth in this Article 18. In the event that only a part of the
Building shall be so condemned or taken, then (a) if substantial structural alteration
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or reconstruction of the Building shall be necessary or appropriate as a result of such
condemnation or taking (whether or not the Demised Premises be affected), Landlord
(provided that, if Named Tenant is the Tenant hereunder, the termination of this
Lease is permitted under the Net Lease and Landlord has obtained any and all
required consents from any Superior Lessors (including Net Lessor) and/or Superior
Mortgagees in connection therewith) may, but only if the restoration cannot be
completed within eighteen (18) months, at its option, terminate this Lease and the
term and estate hereby granted as of the date of such vesting of title by notifying
Tenant in writing of such termination within thirty (30) days following the date on
which Landlord shall have received notice of vesting of title (provided that Landlord
may not so terminate this Lease unless it contemporaneously terminates all other
leases for office space in the Building), or (b) if Landlord elects not to terminate this
Lease, as aforesaid, this Lease, subject to the following sentence, shall be and remain
unaffected by such condemnation or taking, except that the rent shall be abated to the
extent, if any, hereinbefore provided. In the event any portion of the Demised
Premises which is condemned or taken exceeds 25% of the RSF of the Demised
Premises or otherwise materially adversely affects Tenant's use of the balance of the
Demised Premises or if any portion of the Building which is condemned or taken

shall materially adversely affect Tenant's use of or access to the Demised Premises,
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notice within thirty (30) days of said condemnation or taking. In the event that only
a part of the Demised Premises shall be so condemned or taken and this Lease and
the terms and estate hereby granted are not terminated as hereinbefore provided,
Landlord will, at its expense, restore with reasonable &iligeﬁce the remaining
portions of the Demised Premises (exclusive of Tenant's Fixtures, Specialty Alter-
ations, Non-Standard Installations, and Tenant's Property) as nearly as practicable to
the same condition as it was in prior to such condemnation or taking, provided that
Landlord shall not be obligated to expend amounts in excess of the condemnation
proceeds received by Landlord allocable to the Demised Premises in connection with
such restoration.

18.02 In the event of termination in any of the cases herein above
provided, this Lease and the term and estate hereby granted shall expire as of the date
of such termination with the same effect as if that were the date hereinbefnfe set for
the expiration of the term of this Lease, and the rent hereunder shall be apportioned
as of such date.

18.03 Asbetween Landlord and Tenant (in its capacity as Tenant

hereunder only) and subject to the any applicable provisions of the Net Lease, in the

Building, Landlord shall be entitled to receive the entire award in the condemnation
proceeding, including any award made for the value of the estate vested by this Lease
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in Tenant, and Tenant hereby expressly assigns to Landlord any and all right, title
and interest of Tenant, in its capacity as Tenant hereunder only, now or hereafter
arising in or to any such award or any part thereof, and Tenant shall be entitled to
receive no part of such award. Tenant shall have no claim for the value of any
unexpired term of this Lease. Notwithstanding the foregoing, Tenant shall have the
right to make a separate claim in any such eminent domain proceeding for (i) the
value of all improvements, alterations and additions made to the Demised Premises
by Tenant (at Tenant's sole expense) if The Port Authority of New York and New
Jersey is then the fee owner of the premises demised under the Net Lease, and (ii) the
value of Tenant's furniture, fixtures, machinery and equipment contained in the
Demised Premises and for expenses (including, but not limited to, moving expenses
and attorneys' fees) incurred by Tenant as a result of any such proceeding and
Tenant's moving expenses to a different site.

18.04 If more than 35% of the Demised Premises or a substantial
(i.e., more than 50%) portion of the Building shall be taken in condemnation during
the last eighteen (18) months of the term of this Lease, unless Tenant is willing to
extend the term of this Lease pursuant to any renewal right it has under this Lease,
Landlord (provided that, if Named Tenant is the Tenant hereunder, Landlord obtains
any and all required consents from any Superior Lessors (including Net Lessor) or

Superior Mortgagees) or Tenant may upon thirty (30) days' written notice to the
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other, cancel and terminate this Lease as of the date set forth in such notice, as if
such date were the stated Expiration Date of this Lease.

18.05 If all or any part of the Demised Premises shall be taken or
condemned for a limited period, Tenant shall be entitled, eﬁccept as hereinafter set
forth, to that portion of the award for such taking which represents compensation for
the use and occupancy of the Demised Premises, and, if so awarded, for the taking of
Tenant’s Property and for moving expenses, and Landlord shall be entitled to that
portion which represents reimbursement for the cost of restoration of the Demised
Premises. This Lease shall remain unaffected by such taking and Tenant shall
continue to be responsible for all of its obligations under this Lease and shall
continue to pay in full all Rent when due. If the period of temporary use or occu-
pancy shall extend beyond the Expiration Date, that part of the award which repre-
sents compensation for the use and occupancy of the Demised Premises shall be
apportioned between Landlord and Tenant as of the Expiration Date.

ARTICLE 19
BANKRUPTCY

19.01 If pursuant to the Bankruptcy Code, Tenant is permitted to
assign or otherwise transfer this Lease (whether in whole or in part in disregard of
the restrictions contained in this Article), Tenant agrees that adequate assurance of

future performance by the assignee or transferee permitted under such Code shall
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mean the deposit of cash security (or a letter of credit) with Landlord in an amount
equal to the sum of one year's Fixed Rent then reserved hereunder plus an amount
equal to ali additional rent payable under Articles 4 and 7 for the calendar year
preceding the year in which such assignment is intended to become effective, which
deposit shall be held by Landlord for the balance of the term as a security for the full
and faithful performance of all of the obligations under this Lease on the part of
Tenant yet to be performed.
ARTICLE 20
DEFAULTS AND REMEDIES; WAIVER OF REDEMPTION

20.01 A. If (a) Tenant shall default in the payment of the Fixed Rent
reserved herein for more than five (5) Business Days afier the due date thereof or in
the payment of any item of additional rent herein mentioned or in making any other
payment herein provided for more than fifteen (15) Business Days after written
notice from Landlord of such default; or (b) Tenant shall become insolvent, or shall
assignment for the benefit of creditors, or file a voluntary petition in bankruptcy or a
petition or answer seeking an arrangement or its reorganization or the readjustment
of its indebtedness under the federal bankruptcy laws or under any other law or
statute of the United States or of any State thereof, or consent to the appointment of a

receiver, trustee, or liquidator of all or substantially all its property and such assign-
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ment, petition, answer or consent shall not have been cancelled, withdrawn, dis-
missed or discharged within ninety (90) days after the filing thereof; or (c) by order
or decree of a court Tenant shall be adjudged bankrupt or an order shall be made
approving a petition filed by any of the creditors or, if Tenant is a corporation, by
any of the stockholders of Tenant, seeking its reorganization or the readjustment of
its indebtedness under the federal bankruptcy laws or under any law or statue of the
United States or of any state thereof, and such order or decree is not dismissed,
discharged or dissolved within ninety (90) days after the entry thereof (unless such
order or decree cannot be practically dismissed, discharged or dissolved within
ninety (90) days after the entry thereof and Tenant shall have commenced an action
to do so and continues diligently to prosecute such action); or (d) a petition under
any part of the federal bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against Tenant and shall not be disnﬁssed,
discharged or dissolved within ninety (90) days after the filing thereof (unless such
petition cannot be practically dismissed, discharged or dissolved within ninety (90)
days after the entry thereof and Tenant shall have commenced an action to do so and
continued diligently to prosecute such action); or (¢) Tenant defaults in fulfilling any
of the covenants of this Lease, other than the covenants for the payment of Fixed
Rent or additional rent, then, in the case of any event described in this subclause (¢),
upon Landlord serving a written thirty (30) days' notice upon Tenant specifying the
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nature of said default, and upon the expiration of said thirty (30) days, if Tenant shall
have failed to comply with or remedy such default, or if the said default or omission
complained of shall be of such a nature that the same cannot be completely cured or
remedied within said thirty (30) day period using reasonable diligence, if Tenant
shall not have diligently commenced curing such default within such thirty (30) day
period, and shall not thereafter with reasonable diligence and in good faith proceed to
remedy or cure such default, then (in the event of any of (a), (b), (¢), (d), or (¢)
above) Landlord shall give to Tenant a second notice specifying a cure date not less
than ten (10) days from the date of the giving of such second notice in which to cure
or remedy such default, and if Tenant shall have failed to cure or remedy such default
or, if the said default or omission complained of shall be of such a nature that the
same cannot be completely cured or remedied within said thirty (30) day period
using reasonable diligence, if Tenant shall not have diligently commenced curing
such default, by the date set forth in such second notice, then (in the event of any of
(a), (b), (c), (d), or (¢) above) Landlord may serve a written five (5) day notice of

cancellation of this Lease upon Tenant, and upon the expiration of said five (5) days

other payment under this Lease, such default is cured within such five (5) day
period), this Lease and the term hereunder shall end and expire as fully and com-
pletely as if the date of expiration of such five (5) day period were the day herein
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definitely fixed for the end and expiration of this Lease and the term hereof and
Tenant shall then quit and surrender the Demised Premises to Landlord but Tenant
shall remain liable as hereinafter provided. Notwithstanding the foregoing, if Named
Tenant shall have assigned this Lease other than to an Affiliate or Successor of
Named Tenant and Tenant shall fail to pay the monthly installment of Fixed Rent by
the fifth (5th) Business Day of the applicable month more than two (2) times in any
twelve (12) month period, then Landlord need only serve a written five (5) day notice
of cancellation of this Lease upon Tenant, and upon the expiration of said five (5)
days (unless such default is cured within such five (5) day period), this Lease and the
term hereunder shall end and expire as fully and completely as if the date of expira-
tion of such five (5) day period were the day herein definitely fixed for the end and
expiration of this Lease and the term hereof. Further, notwithstanding the foregoing,
if Tenant shall dispute, in good faith, the occurrence of any of the events described
above in this Section 20.01(A), Tenant shall have the right to seek an injunction or
other similar equitable relief to prevent Landlord from exercising its right to termi-
nate this Lease and (if the court so orders and such order remains effective pending
appeal) pending the final outcome of such dispute and during the cure period
hereinafter provided for, Landlord shall not be entitled to terminate this Lease and
Tenant shall retain the right to cure such default within the remainder of the applica-

ble cure period, if any, set forth in Section 20.01(A) for such default, after such
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dispute has been finally adjudicated adversely to Tenant, with all appeals having
been exhausted. Landlord and Tenant acknowledge and agree that the occurrence of
any of the events described above in this Section 20.01(A) shall not constitute a -
default during the pendency of any dispute resolution proceeding, judicial or other-
wise, relating thereto. Landlord agrees that Tenant shall retain the right to cure any
such default within the applicable cure period set forth in this Section 20.01(A) for
such default after such dispute has been finally determined adversely to Tenant
pursuant to any dispute resolution proceeding, judicial or otherwise.

B. If the notices provided for in Section 20.01.A hereof shall
have been given, and the term shall expire as aforesaid, then Landlord may, without
additional notice, dispossess Tenant by summary proceedings or other legal actions
or proceedings, and the legal representative of Tenant or other occupant of the
Demised Premises and remove their effects and hold the Demised Premises as if this
Lease had not been made but Tenant shall remain liable hereunder as hereinafter
provided.

20.02 In the case of any such termination of this Lease or disposses-
Rent and additional rent shall become due thereupon and be paid to the time of such

dispossession, together with such expenses as Landlord may incur for reasonable
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preparing the same for re-rental (to the extent not amortized over the term of such re-
rental); (b) Landlord may re-let the Demised Premises or any part or parts thereof,
either in the name of Landlord or otherwise, for a term or terms, which may at
Landlord's option be less than or exceed the period which would otherwise have
constituted the balance of the term of this Lease and may grant market concessions
or free rent; and/or (c) Tenant or the legal representative of Tenant shall also pay
Landlord as liquidated damages for the failure of Tenant to observe and perform said
Tenant's covenants herein contained, any deficiency between the rent and additional
rents hereby reserved and/or covenanted to be paid and the net amount, if any, of the
rents collected or to be collected on account of the lease or leases of the Demised
Premises for each month of the period which would otherwise have constituted the
balance of the term of this Lease. The failure of Landlord to re-let the Demised
Premises or any part or parts thereof shall not release or affect Tenant's liability for
damages, provided that Landlord shall use commercially reasonable efforts to re-let
the Demised Premises at then market rents for a long term lease, provided further
that Landlord shall not be deemed to have failed to use commercially reasonable
efforts to re-let the Demised Premises if Landlord (a) leases full floors of office space
in the World Trade Center prior to re-letting all or a portion of the Demised Pre-
mises, (b) refuses to re-let vacant space at less than the then applicable fair market

rental rate, (c) refuses to re-let the Demised Premises in contiguous blocks of less
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than four full floors, or (d) refuses to re-let the Demised Premises to multiple space
tenants, as opposed to a single space tenant willing to occupy all of such space. Any
such damages shall be paid in monthly installments by Tenant on the rent days
specified in this Lease and any suit brought to collect the amount of the deficiency
for any month or months shall not prejudice in any way the rights of Landlord to
collect the deficiency for any subsequent month or months by a similar proceeding.
In lieu thereof, Landlord may accelerate such deficiency for the entire balance of the
term assuming that the Demised Premises are re-let within a reasonable time given
the then market conditions at a market rent for a lease for the balance of the Term
and giving due consideration for market concessions including free rent, work
allowance or other economic terms that would be granted in such a lease and costs
incurred by Landlord in connection with such a lease (including, but not limited to,
brokerage commissions and reasonable attorneys' fees), discounted to presént value
using the Prime Rate. Landlord at Landlord's option may make such alterations,
repairs, replacements and/or decorations in the Demised Premises as Landlord in
Landlord's reasonable judgment considers advisable and necessary for the purpose of
re-letting the Demised Premises; and the making of such alterations and/or decora-
aforesaid. Provided Landlord complies with its obligations under this Section 20.02,

Landlord shall in no event be liable in any way whatsoever for failure to re-let the
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Demised Premises, or in the event that the Demised Premises are re-let, for failure to
collect the rent thereof under such re-letting and Tenant shall not be entitled to
Landlord under this Lease. Any such action may be an action for the full amount of
all rents and damages suffered or to be suffered by Landlord. In the event of a
breach or threatened breach by Tenant of any of the covenants or provisions hereof,
Landlord shall have the right to invoke any remedy allowed at law or in equity as if
re-entry, summary proceedings and other remedies were not herein provided for and
the right to invoke any remedy at law or in equity which is not inconsistent with the
terms of this Lease, subject in each case, with respect to Named Tenant, to the laws

of the State of New York, including, without limitation, the Litigation Legislation.

other remedy, in law or in equity. The foregoing remedies and rights of Léndlord are
cumulative. Tenant hereby expressly waives and surrenders all right and privilege
that Tenant might have under or by reason of any present or future law to redeem the
Demised Premises or to have a continuance of this Lease after Tenant is dispossessed
or ejected therefrom by process of Law or under the terms of this Lease or after any
termination of this Lease. Tenant also hereby expressly waives the provisions of any

law relating to notice and/or delay in levy of execution in case of any eviction or

227



dispossession for nonpayment of rent, and the provisions of any successor or other
laws of like import.

20.03 Inthe event of a breach or threatened breach by Landlord of
any of the covenants or provisions hereof, Tenant shall have the right of injunction
and the right to invoke any remedy at law or in equity which is not inconsistent with
the terms of this Lease in addition to other remedies of Tenant specifically provided
for in this Lease.

ARTICLE 21
COVENANT OF QUIET ENJOYMENT

21.01 Landlord covenants and agrees with Tenant that, so long as
this Lease is in full force and effect, Tenant may peaceably and quietly enjoy the
Demised Premises, without hindrance or molestation by anyone claiming by, through
or under Landlord subject, nevertheless, to the terms and conditions of thls Lease,
any SNDA Agreement with any Superior Lessor or Superior Mortgagee, the Net
Lease, and the REOA.

ARTICLE 22
SURRENDER OF PREMISES

22.01 Upon the expiration or other termination of the term of this

Lease with respect to all or portion of the Demised Premises, as applicable, Tenant

shall quit and surrender the Demised Premises or portion thereof vacant, broom clean
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and in their then "as-is" condition (subject to Tenant's repair and restoration obliga-
tions expressly set forth in this Lease) and shall remove all Tenant's Property and
those Non-Standard Installations required to be removed by Tenant pursuant to the
terms of this Lease therefrom. Tenant's obligation to observe or perform this
covenant shall survive the expiration or other termination of the term of this Lease.
Tenant shall not request a stay under the provisions of Section 2201 of the New York
Civil Practice Law and Rules or under any successor law of like import then in force
in connection with any holdover proceedings which Landlord may institute.

22.02 Tenant acknowledges that subject to the other terms herein,
possession of the Demised Premises (or portion thereof) must be surrendered to
Landlord at the applicable expiration or sooner termination of the term hereof with
respect to the applicable space (including any Accommodation Space). The parties
recognize and agree that the damage to Landlord resulting from any failure by
Tenant timely to surrender possession of the Demised Premises as aforesaid may be
substantial and may be impossible to accurately measure. Tenant desires to limit and
liquidate said amounts and therefore agrees that if possession of the Demised
Premises is not surrendered to Landlord upon the applicable expiration or sooner
termination of the term of this Lease with respect to the applicable space (including

any Accommodation Space), then notwithstanding anything to the contrary contained
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damages, Tenant shall pay to Landlord for each month and for each portion of any
month during which Tenant holds over in the Demised Premises after the applicable
expiration or sooner termination of the term hereof with respect to the applicable
space (including any Accommodation Space) prorated in the case of partial months,
for use and occupancy, the aggregate sum of (i) the greater of (A) 150% for the first
thirty (30) days of such holding over, 175% for the next thirty (30) days of such
holding over, and 200% thereafter, of the amount of the installment of the annual
Fixed Rent that was payable under this Lease for the last month of the term hereof
with respect to the applicable space, and (B) 150% for the first thirty (30) days of
such holding over, 175% for the next thirty (30) days of such holding over, and
200% thereafter, of the then fair market rent with respect to the applicable space, plus
(ii) one-twelfth of all items of annual additional rent which would have been payable
monthly pursuant to this Lease had the term with respect to the applicable space not
expired or been terminated, plus (iii) those items of additional rent (other than annual
additional rent) which would have been payable monthly pursuant to this Lease had
the term with respect to the applicable space not expired or been terminated; which
aggregate sum Tenant agrees to pay to Landlord within thirty (30) days after de-
mand, in full without setoff, and no extension or renewal of this Lease shall be
deemed to have occurred by such holding over, nor shall Landlord be precluded by
accepting such aggregate sum for use and occupancy from exercising all rights and
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remedies available to it to obtain possession of the Demised Premises. The provi-
sions of this Article 22 shall survive the expiration or earlier termination of this
Lease.
ARTICLE 23
DEFINITION OF LANDLORD

23.01 Subject to the other terms of this Lease, the term "Landlord"
wﬁerever used in this Lease shall be limited to mean and include only the owner or
owners at the time in question of the lessee's interest under the Net Lease to whom
this Lease may be assigned, or a leasehold mortgagee thereof in possession, so that in
the event of any sale, assignment or transfer of Landlcxrd;s interest as a lessee under
the Net Lease to an unrelated third party, such transferor owner orv mortgagee in
possession shall thereupon be released and discharged from all covenants, conditions
and agreements of Landlord hereunder, but such covenants, conditions anci agree-
ments shall thereupon be deemed assumed by and binding upon each new lessee
under the Net Lease or mortgagee in possession for the time being, until the Land-

lord's interest as a lessee under the Net Lease is further sold, assigned or transferred

to an unrelated third party.
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ARTICLE 24
NOTICES
24.01 Except as otherwise expressly provided in this Lease, each

notice, demand, request, consent, approval or other communication required or
permitted hereunder shall be in writing and shall be deemed to have been duly given
and received (i) if personally delivered with proof of delivery thereof (any notice or
communication so delivered being deemed to have been received at the time deliv-
ered on a Business Day or, if not a Business Day, the next succeeding Business Day),
or (ii) sent by United States first-class registered or certified mail, return receipt
requested, postage prepaid (any notice or communication so sent being deemed to
have been received three (3) Business Days after the date of deposit in the United
States mail), or (iii) by telecopier, provided a copy such notice shall also be sent by
the method set forth in either clause (i) or (ii) above (any notice or communication SO
sent being deemed to have been received on the date of transmission, if a Business
Day, or the first succeeding Business Day subsequent thereto), addressed to the
respective parties as follows:
if to Tenant: The Port Authority of New York and New Jersey

One World Trade Center

New York, New York 10048

Attention: Director of Real Estate

Tel: (212) 435-8800
Fax: (212) 435-5046
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with a copy to:

if to Landlord:

with a copy to:

or to such other address and/or fax number as may be specified by written notice sent

Statements (but excluding any default notices) may be sent by regular mail. Notices

from Tenant may be sent by Tenant's agents or attorneys and notices from Landlord

The Port Authority of New York and New Jersey
One World Trade Center

New York, New York 10048

Attention: General Counsel

Tel: (212) 435-6910

Fax: (212) 435-6913

1 World Trade Center LLC
c/o Silverstein Properties, Inc.
521 Fifth Avenue

New York, New York 10175
Attention: Larry A. Silverstein
Tel: (212) 551-7333 -

Fax: (212) 687-0067

Carb, Luria, Cook & Kufeld LLP
521 Fifth Avenue

New York, New York 10175
Attention: Leonard H. Carter, Esq.
Tel: (212) 986-3131

Fax: (212) 682-2682

may be sent by Landlord's agents or attorneys.
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ARTICLE 25
ARBITRATION

25.01 Landlord and Tenant shall have the right to submit disputes (i)
to the extent permitted under Articles 4 and 13 and Sections 1.01 (pursuant to the
"CPI" definition), 6.07 (Tenant's right only), 34.04, and 35.05 of this Lease (as set
forth in such Sections), and (ii) where Landlord or Tenant otherwise have such right
pursuant to the express provisions of this Lease, to arbitration in The City of New
York under the Expedited Procedures provisions of the Commercial Arbitration
Rules of the AAA; provided, however, that with respect to any such arbitration, (i)
the list of arbitrators shall be returned within five (5) days from the date of mailing;
(ii) the parties shall notify the AAA by telephone within four (4) days of any
objections to the arbitrator appointed, and will have no right to object if the arbitrator
so appointed was on the list submitted by the AAA and was not objected to within
such four (4) day time period; (iii) the Notice of Hearing shall be four (4) days in
advance of the hearing; (iv) the hearing shall be held within five (5) days after the
appointment of the arbitrator; (v) the arbitrator shall have no right to award damages
except with respect to a successful claim by one party that the other party has
unreasonably withheld its consent in bad faith; (vi) the decision and award of the

arbitrator shall be final and conclusive on the parties; and (vii) with respect to
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express provisions of this Lease, each party shall, on the date it submits such dispute
to arbitration, select and appoint (in its sole and absolute discretion) one arbitrator to
act as its designee and a third arbitrator shall be chosen in the manner set forth in
clauses (i) and (i1) above (where applicable in this Article 25 to account for an
arbitration with three arbitrators instead of one, the term "arbitrator" shall mean the
plural "arbitrators"). The time periods set forth in this Section 25.01 are of the
essence.

25.02 The arbitrator(s) conducting any arbitration shall be bound by
the provisions of this Lease and shall not have the power to add to, subtract from, or
otherwise modify such provisions. Landlord and Tenant agree to sign all documents
and to do all other things necessary to submit any such matter to arbitration and

further agree to, and hereby do, waive any and all rights they or either of them may at

abide by the decision rendered thereunder which shall be binding and conclusive on
the parties and shall constitute an "award" by the arbitrator(s) within the meaning of
the AAA rules and applicable law. Judgment may be had on the decision and award
of the arbitrator(s) so rendered in any court of competent jurisdiction. The arbitra-
tor(s) shall be a qualified, disinterested and impartial person who shall have had at
least 10 years experience in New York City in a calling connected with the matter of

the dispute. Landlord and Tenant shall each have the right to appear and be repre-
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sented by counsel before said arbitrator(s) and to submit such data and memoranda in

proceeding brought under this Article 25, and the expenses and fees of the arbitrator
selected shall be shared equally by Landlord and Tenant (provided, however, that
where the arbitration is conducted by three arbitrators pursuant to the terms of this
Lease, each party shall pay the expenses and fees of its designee and share equally
the expenses and fees of the third arbitrator). Notwithstanding any contrary provi-
sions hereof, Landlord and Tenant agree that, except with respect to a successful
claim by one party that the other party has unreasonably withheld its consent in bad
faith, (i) the arbitrators may not award or recommend any damages to be paid by
either party and (ii) in no event shall either party be liable for, nor be entiﬂed to
recover, any damages.

25.03 This Article 25 shall survive the expiration or sooner termina-
tion of this Lease.

ARTICLE 26
RULES AND REGULATIONS
26.01 Tenant, its servants, employees, agents, visitors and licensees

shall comply with the Rules and Regulations attached hereto «nd incorporated herein
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as Exhibit N, provided that the term "Port Authority" as used therein shall be
deemed to mean "Landlord." Landlord shall have the right-from time to time during
the term of this Lease, upon prior reasonable notice to Tenant, to make reasonable
changes in and additions to the said Rules and Regulations’ with the same force and
effect as if they were originally attached hereto and incorporated herein. If Tenant,
in good faith, disputes the reasonableness of any additional Rule or Regulation
hereafter adopted by Landlord then, pending the resolution of such dispute, Tenant
shall comply with such contested Rule or Regulation. The right to dispute the
reasonableness of any additional Rule or Regulation upon Tenant's part shall be
deemed waived unless the same shall be asserted by delivery of a written notice upon
Landlord within sixty (60) days after rgceipt by Tenant of written notice of the
adoption of any such additional Rule or Regulation.

26.02 Subject to the provisions of this Section 26.02, any failure by
Landlord to enforce any Rules and Regulations now or hereafter in effect, either
against Tenant or any other tenant in the Building, shall not constitute a waiver of the
enforceability of any such Rules and Regulations. Landlord shall not enforce, or fail
to enforce, any of the Rules and Regulations in a manner which would be discrimina-
tory toward Tenant. In addition, Landlord shall (i) not adopt any new Rules and
Regulations affecting only Tenant, (ii) not unreasonably withhold or delay its
consent to any approval required under the Rules and Regulations, and (iii) enforce
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the Rules and Regulations against other tenants and occupants if Tenant is being
adversely affected in any material respect by reason of any breach thereof (provided
Landlord shall not be liable for such other tenant's violation of the Rules and
Regulations). In the event of any conflict or discrepancy between the Rules and

Regulations and the express terms and provisions of this Lease, the express terms

between the Rules and Regulations and the express terms and provisions of the Net
Lease or the REOA, the express terms and provisions of the Net Lease or the REOA,
as applicable, shall control.

26.03 The Rules and Regulations referred to herein shall be no more
restrictive than those rules and regulations for other office tenants of the Building.

ARTICLE 27
WINDOW CLEANING

27.01 Landlord shall cause the exterior surfaces of the exterior
Building windows and glass (but not the Building's facade) to be cleaned in conjunc-
tion with its regularly scheduled exterior window cleaning service but in any event
no less frequently than on the average of once each six (6) month period during the

Term.
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ARTICLE 28
CONSENTS
28.01 Landlord and Tenant hereby waive any claim which it may

have based upon any assertion that the other party has unreasonably withheld or
unreasonably delayed any consent or approval (in cases where such party has agreed
not to unreasonably withheld or delay such party's consent), and agree that the sole
remedy of each party shall be an action or ?rcceeding to enforce any such provision
or for specific performance, injunction or declaratory judgment (provided that any
such remedies against Named Tenant shall be subject to any limitations thereon
pursuant to the laws of the State of New York, including, without limitation, the
Litigation Legislation). Neither Landlord nor Tenant shall have any personal or other

liability to the other for its refusal to give any consent or approval provided, how-

ever, that if it shall be finally determined that either party acted capriciously and in
bad faith or failed to comply with any final decision of any dispute resolution
proceedings pursuant to the terms of this Lease, then the limitation on damages and
remedies provided for in this Section 28.01 shall have no further application with
respect to such act (except that remedies against Named Tenant shall continue to be
subject to any limitations thereon pursuant to the laws of the State of New York,

including, without limitation, the Litigation Legislation).
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ARTICLE 29
MISCELLANEOUS

29.01 Tenant shall not place a load upon any floor of the Demised
Premises which exceeds one hundred (100) pounds per square foot except for any
loads in excess of such amount with respect to floors (or the applicable portions
thereof) which have been reinforced to support such excess in accordance w1th the
Port Authority Manual. Subject to Article 13 hereof, Tenant, at its cost, shall have
the right to augment the load bearing capacity of any floor by reinforcing same in
compliance with applicable Law. |

29.02 Business machines and mechanical equipment belonging to
Tenant, Landlord or other tenants of the Building which may cause noise, vibration
or any other nuisance that may be transmitted to other portions of the Building to
such a degree as to interfere with the use or enjoyment by Tenant or other tenants of
their premises or the public portions of the Building or which adversely affect the
Building's structure, shall be placed and maintained by the party owning such
rubber or spring type vibration eliminators sufficient to eliminate any such noise or
vibration, but Tenant shall not be entitled to any rent diminution resulting from such

annoyance or interference (unless otherwise expressly provided herein).
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29.03 Tenant, in its capacity as Net Lessor, shall have the right to
waive, as to Net Lessor, any rights and protections provided in this Lease for the
benefit of Superior Lessors. Any such waiver shall be in writing, recite that is
applicable to this Lease, expressly identify the right, protéction or other item being

waived and expressly recite that it is for the benefit of the Landlord and Tenant.

29.04 Each of Landlord and Tenant waives the right to trial by jury

be instituted against such party or generally in any action that may be brought
hereunder, provided such waiver is not prohibited by law. Tenant shall not interpose
any counter-claim in any summary proceeding, except for compulsory coun-
ter-claims.

29.05 (a) The failure of Landlord or Tenant to seek redress for
violation of, or to insist upon the strict performance of, any covenant or condltlon of
this Lease, or, as applicable, any of the Rules and Regulations attached hereto or
hereafter adopted by Landlord, shall not prevent a subsequent act, which would have
originally constituted a violation, from having all the force and effect of an original
violation. The delivery of keys to any employee of Landlord or of Landlord's agent
shall not operate as a termination of this Lease or a surrender of the Demised
Premises. The receipt or acceptance by Landlord, or payment by Tenant, of rent with
knowledge of the breach of any covenant of this Lease shall not be deemed a waiver
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of such breach. No provision of this Lease shall be deemed to have been waived by
Landlord or Tenant unless such waiver be in writing signed by such party. No
payment by Tenant or receipt by Landlord of a lesser amount than the monthly rent
required to be paid shall be deemed to be other than on account of the earliest such
rent, nor shall the acceptance of any wire transfer of funds or any endorsement or

statement on any check or any letter accompanying any check or payment as rent be

check or payment without prejudice to Landlord's right to recover the balance of such
rent or to pursue any other remedy in this Lease provided.

(b) Any executory agreement hereafter made shall be ineffective
to change, modify, discharge or effect an abandonment of this Lease in whole or in
part unless such executory agreement is in writing and signed by the party against
whom enforcement of the éhange, modification, discharge or aband@mnenﬁ is sought.
All references in this Lease to the consent or approval of either party shall be deemed
to mean the written consent or approval of such party and no consent or approval of
such party shall be effective for any purpose unless such consent or approval is set
forth in a written instrument executed by such party.

29.06 This Lease with its exhibits, schedules and annexes (and all
other documents being executed by the parties in connection with this Lease) contain
the entire agreement between Landlord and Tenant and any executory agreement
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hereafter made between Landlord and Tenant shall be ineffective to change, modify,
waive, release, discharge, terminate or effect an abandonment of this Lease, in whole
or in part, unless such executory agreement is signed by the parties hereto. This
Lease may not be orally waived, terminated, changed or modified.

29.07 The captions of Articles in this Lease and its Table of Con-
tents and Index are inserted only as a convenience and for reference and they in no
way define, limit or describe the scope of this Lease or the intent of any provision
thereof. References to Articles and Sections are to those in this Lease unless
otherwise noted.

29.08 If any term, covenant, condition or provision of this Lease or
the application thereof to any circumstance or to any person, firm or corporation

shall be invalid or unenforceable to any extent, the remaining terms, covenants,

stances or to any person, firm or corporation other than those as to which any term,
covenant, condition or provision is held invalid or unenforceable, shall not be
affected thereby and each remaining term, covenant, condition and provision of this
Lease shall be valid and shall be enforceable to the fullest extent permitted by law.
29.09 Intentionally Omitted.
29.10 Each of the schedules and exhibits appended to this Lease is

incorporated by reference herein as if set out in full herein. If, and to the extent that,
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any of the provisions of this Lease conflict, or are otherwise inconsistent, with any of
the schedules and exhibits appended to this Lease, then, whether or not such incon-
sistency is expressly noted in this Lease, the provision of this Lease shall prevail, and
any inconsistency with the Rules and Regulations shall be deemed a waiver of such
Rules and Regulations with respect to Tenant to the extent of the inconsistency.

29.11 (1) Whenever this Lease shall provide that Landlord or Tenant
shall pay the out-of-pocket costs of the other party, such out-of-pocket costs shall be
commercially reasonable, and (ii) whenever a party requests reimbursement for its
out-of-pocket costs, upon request of the other party, such party shall deliver to the
requesting party bills, receipts, invoices or other documentation reasonably evidenc-
ing such costs, and (iii) in the event such documentation is not so delivered with 5
days after request therefor, the time periods set forth herein with respect to any such
payments shall be tolled until 5 days after delivery to the requesting party of such
documentation.

29.12 Landlord and Tenant each represent and warrant to the other
that (a) this Lease (i) has been duly authorized, executed and delivered by such party
and (ii) constitutes the legal, valid and binding obligation of such party and (b) the
execution and delivery of this Lease is not prohibited by, nor does it conflict with, or
constitute a default under, any agreement or instrument to which such party may be
bound or any Law applicable to such party.
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29.13 Notwithstanding anything to the contrary contained in this
Lease, if more than one occupant of the Building, including Tenant, is chargeable by
Landlord for the same costs and expenses relating to the same services or work
requested by or provided to Tenant and such other occupant(s) of the Building for
which Tenant is chargeable (whether performed on an overtime basis or otherwise),

then Tenant shall only be charged for a proportionate share of such costs and

requested by such parties, provided that the same Building system (or portion
thereof) shall be used in connection with such services or work.

29.14 Unless Landlord grants other tenants or occupants of the
Building the right to smoke in their premises, smoking shall be prohibited at all times
within the Demised Premises. This policy shall apply to all employees, officers,
clients, contractors and visitors of Tenant in the Demised Premises and shall cover
all common work areas, conference and meeting rooms, private offices, elevators,
hallways, cafeterias, employee lounges, stairways, rest rooms, locker rooms, shops,
stockrooms, and other within the Demised Premises not specifically listed above.
Tenant acknowledges that smoking is prohibited in the ground floor lobby and other
common areas of the Building but Tenant shall have no responsibility to prevent

smoking in any areas outside of the Demised Premises.
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29.15 This Lease is submitted to Tenant on the understanding that it
shall not be considered an offer and shall not bind Landlord or Tenant in any way
until (i) each party has duly executed and delivered duplicate originals and (ii) any
SNDA Agreements required on the commencement of this Lease have been executed
and delivered by all required parties (unless waived by Tenant).

29.16 Whenever this Lease shall provide that a consent shall not be
unreasonably withheld or delayed, such consent shall also not be unreasonably
conditioned.

29.17 Neither Landlord nor Tenant nor any of any their respective
employees, representatives, agents or consultants shall publicize, advertise or
otherwise disclose to third parties any of the economic terms (including, but not
limited to, the Fixed Rent or other Rent payable hereunder) nor any of the material
terms of this Lease without the prior written consent of the other party excépt to the
extent such disclosure of such information is required to be made (a) to any actual or
prospective purchasers, equity investors, partners, mortgagees (including participants
or syndicate members), overlessors, assignees or subtenants (or any of their respec-
tive employees, representatives, agents or consultants), (b) by Law (including to the
extent required with respect to any disclosure requirements under applicable Law),
(c) in any arbitration or litigation between the parties, (d) to any governmental
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mental entity which is a party to an agreement pursuant to which such business
incentives are being provided to Landlord and/or Tenant, or (e) to such parties
advisors, consultants, auditors, accountants, attorneys, officers, employees for a valid

business purpose provided such parties agree to keep such information confidential.

ARTICLE 30
SUCCESSORS AND ASSIGNS
30.01 The covenants, conditions and agreements contained in this
Lease shall bind and inure to the benefit of the parties hereto and their respective
heirs, legal representatives, successors and, except as otherwise provided herein, their
assigns.
ARTICLE 31
HAZARDOUS MATERIALS; ASBESTOS REMOVAL
31.01 Other than with respect to Hazardous Materials existing as of
the date hereof at the Building, neither Landlord nor Tenant (solely in connection
with its acts as Tenant hereunder after the date hereof) shall cause or permit "Hazard-
~ ous Materials" (as defined below) to be used, transported, stored, released, handled,
produced or installed in, on or from, the Demised Premises or the Building. The
term "Hazardous Materials" shall, for the purposes hereof, mean any flammable,

explosive or radioactive materials; hazardous wastes; hazardous and toxic substances
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or related materials; asbestos or any material containing asbestos; or any other such
substance or material; as defined by any federal, state or local law, ordinance, rule or
regulation, including, without limitation, the Comprehensive Environmental Re-
sponse Compensation and Liability Act of 1980, as amended, the Hazardous Materi-
als Transportation Act, as amended, the Resource Conservation and Recovery Act, as
amended, and in the regulations adopted and publications promulgated pursuant to

"). Notwithstanding the

each of the foregoing (collectively, "Environmental Laws
foregoing, the restriction in the first sentence of this Section 31.01 shall not be
deemed to be a restriction on materials and supplies typically and lawfully used in
connection with the performance of Alterations by Tenant or Landlord, and the
operation and maintenance of offices (provided the same are in such quantities, and
are used, handled and stored all in accordance with all applicable Environmental
Laws and the Port Authority Manual). In the event of a breach of the provisions of
this Article 31, the non-breaching party may, in addition to all of its rights and
remedies under this Lease and pursuant to law, require the breaching party, at the
breaching party's sole cost and expense, to remove any such Hazardous Materials
from the Demised Premises or the Building in the manner prescribed for such
removal by all applicable Environmental Laws and other applicable Legal Require- -
ments and the breaching party shall indemnify and hold the non-breaching party

harmless from and against any loss, liability, damages, and costs and expenses
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(including, without limitation, reasonable attorneys' fees) that the non-breaching

In the event any Hazardous Materials (which the parties acknowledge includes,
without limitation, asbestos containing material) which (i) were neither present in the
Building or the Demised Premises, as applicable, as of the Commencement Date nor
brought or introduced into the Building or the Demised Premises, as applicable, by
Tenant (in its capacity as Tenant hereunder, as the owner of the World Trade Center,
or as Net Lessor) are found in the Building or the Demised Premises, as applicable,
or at, on or under the Land, or (ii) are required to be removed, remediated or abated
by applicable Environmental Laws or Legal Requirements (as in effect as of the
Commencement Date and as same may hereafter to be revised or amended, provided
that any such revision or amendment shall not be caused by Net Lessor principally or
predominantly for the benefit of Named Tenant for purposes of Named Tenant's
rights under this Lease) then (A) Landlord shall promptly remove, remediate and/or
abate such Hazardous Materials at Landlord's sole cost and expense to the extent
required under all applicable Environmental Laws and other Legal Requirements,
except that Tenant shall remediate Hazardous Materials which were present in the
Demised Premises as of the Commencement Date to the extent such remediation is
required pursuant to Legal Requirements as a result of Tenant's Alterations and, in

connection with any revisions or amendments to Environmental Laws or Legal
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Requirements enacted after the Commencement Date, Landlord shall only be
obligated to remove, remediate and/or abate Hazardous Materials located in or
behind the partition walls of the Demised Premises and above the ceiling tiles of the
Demised Premises, (B) Landlord, and its successors and assigns, shall forever
indemnify and hold Tenant harmless from and against any loss, liability, damages,
and costs and expenses (including, without limitation, reasonable attorneys' fees) that
Tenant may at any time suffer by reason of the existence of such Hazardous Materi-
als, and (C) Tenant shall receive a proportionate abatement of Fixed Rent and
additional rent with respect to any portion of the Demised Premises which Tenant
reasonably elects not to use and vacates because of the existence of such Hazardous
Materials in the Building from the date Tenant vacates such sﬁace until the date of
removal of such Hazardous Materials. Landlord shall comply with all Environmen-
tal Laws applicable to the Building and the Demised Premises except as otherwise
expressly set forth in this Section 31.01. The provisions of this Article 31 shall
survive the expiration or sooner termination of this Lease.
ARTICLE 32
LIMITATION OF TENANT'S LIABILITY
32.01 Neither the Commissioners of The Port Authority of New
York and New Jersey nor the shareholders, members, directors, or partners of the

Tenant, nor any of them, nor any officer, agent, or employee of the Tenant shall be
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charged personally by any party hereto with any liability or held liable to them under
any term or provision of this Lease, or because of its execution or attempted execu-
tion, or because of any breach or attempted or alleged breach thereof.
ARTICLE 33
SUBMISSION TO JURISDICTION

33.01 Landlord and Tenant each hereby (a) irrevocably consents and
submits to the jurisdiction of any Federal, state, county or municipal court sitting in
the County of New York in respect to any action or proceeding concerning any
matters arising out of or in any way relating to this Lease; (b) irrevocably waives all
objections as to venue and any and all rights it may have to seek a change of venue
with respect to any such action or proceedings if the same is brought in New York
City; (c) agrees that the laws of the State of New York shall govern in any such
action or proceeding and waives any defense to any action or proceeding granted by
the laws of any other country or jurisdiction unless such defense is also allowed by
the laws of the State of New York; and (d) agrees that any final judgment rendered
against it in any such action or proceeding shall be conclusive and may be enforced

in any other jurisdiction by suit on the judgment or in any other manner provided by

any matters arising out of or in any way relating to this Lease shall be brought only

in the State of New York, County of New York. As of the date hereof, Tenant's
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address for notices given by Landlord and service of process under this Lease shall
be Tenant's address as set forth in Article 24 hereof.

33.02 Notwithstanding the foregoing nor anything to the contrary
instituted by Landlord against Named Tenant must be brought in accordance with the
requirements of the Litigation Legislation and nothing contained in Section 33.01
above or any other provisions of this Lease shall be deemed a waiver by Named
Tenant of any provisions, rights or requirements thereunder.

33.03 Notwithstanding anything to the contrary contained herein,
Landlord shall not, without the express written consent of the General Counsel of
Named Tenant raise or take any action in any matter or proceeding concerning any
issues involving in any way the jurisdiction of any tribunal over the person of Named
Tenant, the immunity of the Commissioners of The Port Authority of New York and
New Jersey or the immunity of the Named Tenant or its officers, agents or employ-
ees, the governmental nature of Named Tenant and the provisions of any statutes
with respect to suits against Named Tenant, or the immunity from taxes of (x)
Named Tenant or (y) the bonds, notes or other obligations of Named Tenant.

Further, Landlord shall not take nor publish any position which is inconsistent with
the rights and jurisdiction of Named Tenant as set forth and established in the World

Trade Center Legislation for the effectuation of the World Trade Center.
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ARTICLE 34
RJGHT OF FIRST OFFER

34.01 Provided that this Lease is then in full force and effect, Named
Tenant is not in monetary or material non-monetary default under this Lease beyond
any applicable notice and cure period, and that Named Tenant shall then be in
occupancy of not less than 200,000 RSF in the Building, Named Tenant only shall
have a right of first offer (the "ROFO Option") to be exercised by written notice (a
"ROFO Notice") as hereinafter provided, to include in this Lease for the balance of
the term of this Lease (including, to the extent so elected by Named Tenant in
accordance with Article 35, any Renewal Term) as part of the Demised Premises any
rentable square footage of the Building constituting one or more full floors and
located on floors 43 through 78, inclusive, of the Building as same may become
available during the term of this Lease (the "ROFQO Space"). Tenant shall ﬁot have
the right to exercise the ROFO Option in the last five (5) years of the Initial Term
unless Tenant also exercises its First Renewal Option. Named Tenant shall also have

the ROFO Option during each of the Renewal Terms, provided that Tenant also

have exercised the ROFO Option with respect to three (3) full floors of the Building,
Named Tenant shall no longer have any further ROFO Option. Named Tenant may

exercise the ROFO by giving Landlord a ROFO Notice within fifteen (15) days after
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Landlord provides Named Tenant with written notice (the "Landlord ROFO Notice")
of the anticipated availability of ROFO Space, which notice Landlord hereby
covenants to promptly deliver to Named Tenant when applicable and prior to
offering such ROFO Space to any third party or entering into an agreement covering
the letting of such ROFO Space. Time shall be of the essence with respect to the
fifteen (15) day period for Tenant to respond to the Landlord ROFO Notice if
Landlord shall provide a second written notice to Tenant not less than five (5) nor
more than ten (10) days prior to the expiration of such fifieen (15) day period which
second written notice shall state in bold capital letters the following: IF TENANT
FAILS TO RESPOND WITHIN [_] DAYS AFTER RECEIPT OF THIS
NOTICE, THEN TENANT SHALL BE DEEMED TO HAVE WAIVED ITS
ROFO OPTION WITH RESPECT TO THE SPACE DESCRIBED IN THE
NOTICE ENCLOSED HEREWITH. Landlord's ROFO Notice shall set forth (i)
all ROFO Space which will become available and (ii) the date upon which Landlord
anticipates such ROFO Space will become available, or, in the case of such ROFO
Space which is anticipated to become available as a result of the bankruptcy or
default of the tenant in occupancy of the applicable space ("Default ROFO Space™),
the date upon which Landlord estimates such ROFO Space will become available.
Other than in connection with Default ROFO Space, Landlord's notice shall not be
given more than eighteen (18) months before the date on which Landlord believes
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any such ROFO Space will become available. If more than one ROFO Space is
available at any one time (i.e., two (2) or more full floors satisfying the conditions of
this Section 34.01), Named Tenant shall have the right to exercise its ROFO Option
as to all or any one or more of such full floors constituting such ROFO Space.
Notwithstanding the foregoing, the ROFO Dptioﬁ shall be subject and subordinate to
the rights of other tenants to renew or extend such tenant's lease covering such
ROFO Space whether or not there is an express renewal right in the applicable lease
and Named Tenant shall only have the right to exercise the ROFO Option with
respect to ROFO Space for which Named Tenant has the intention of actually
occupying for the conduct of its business (i.e., not the intention to sublet such ROFO
Space).

34.02 Any ROFO Notice shall be itrevocable upon delivery and if
Named Tenant fails to deliver to Landlord any ROFO Notice in accardanée with the
terms of Section 34.01, the ROFO Option which was to be the subject of such ROFO
Notice shall be deemed waived and all of Named Tenant's rights with respect thereto
shall wholly cease, terminate and expire and Named Tenant agrees upon request of
Landlord to confirm such non-exercise in writing, but failure to do so by Named
Tenant shall not operate to revive any rights of Named Tenant under this Article with

respect to such ROFO Option.
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34.03 The Fixed Rent for the applicable ROFO Space shall be equal
to the greater of (i) 95% of the annual fair market rental value as to the applicable
ROFO Space determined as of the date which is the anticipated delivery date of each
such ROFO Space to Named Tenant, and (ii) the then Fixed Rent per RSF payable
under this Lease with respect to Office Space, and shall commence to be payable on
the actual delivery date of each such ROFO Space provided Tenant receives written
notice from Landlord of such actual delivery date not less than ten (10) Business
Days prior thereto. Landlord and Named Tenant shall seek to agree as to the amount
of such fair market rental value for the applicable ROFO Space within thirty (30)
days after Landlord's receipt of the respective ROFO Notice. The determination of
such fair market rental value shall be determined on the basis of the highest and best
use of such ROFO Space as offices assuming same were free and clear of all leases
and tenancies (including this Lease), that the ROFO Space is available in the then
rental market for the Comparable Buildings, that Landlord has had a reasonable time
to locate a tenant who rents with the knowledge of the uses to which the ROFO
Space can be adapted, and that neither Landlord nor the prospective tenant is under
any compulsion to rent, and taking into account: the fair market rental value of
untenanted space in the Building and Comparable Buildings of similar size, with a
similar term and of comparable condition; the fact that the Expense Base for the

ROFO Space shall be as set forth in this Lease; the fact that as of the first day of the

256



term with respect to the ROFO Space, Tenant shall not be required to pay, in
addition to the escalation payments presently provided for under this Lease, Tenant's
share of such other escalation payments, if any, which Landlord is then charging
tenants under new leases in the Building or landlords are then charging tenants under
leases in the Comparable Buildings; the fact that Landlord shall have no obligation
to pay any brokerage commissions in connection with any the ROFO Space; the fact
that no free rent, work allowance or other economic terms that would be granted in a
market lease for the ROFO Space will be required under this Lease; the cost of any
"down time" or "vacancy period" which Landlord would incur if it had to lease the
ROFO Space to a new tenant; the fact that the ROFO Space is available in the
Building and Tenant is already occupying the Demised Premises (and, accordingly,
Tenant, by leasing the ROFO Space, avoids the necessity of operating from two
different locations); and all other relevant factors. |

34.04 If Landlord and Named Tenant shall not agree as to the annual
fair market rental value of any ROFO Space by the date which is thirty (30) days
after a ROFO Notice is given, then either Landlord or Named Tenant may deliver
written notice to the other that such party desires to have the annual fair market rental
value of the applicable ROFO Space determined by arbitration and in such event said
annual fair market rental value for the ROFO Space shall be determined by arbitra-
tion with three (3) arbitrators in accordance with the provisions of Article 25 except
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that the arbitrators so specified in such notices shall be licensed real estate brokers or
appraisers doing business in the Borough of Manhattan, City and State of New York,
and having not less than ten (10) years' active experience as real estate brokers of
office space or appraisers of office buildings and leased office space in said Borough.
Section 34.03 and follow the directions set forth in this Article.

34.05 If at the delivery date of any ROFO Space, the annual fair
market rental payable for such ROFO Space in accordance with the foregoing
paragraphs of this Article shall not have been determined, then, pending such
determination, Named Tenant shall pay Fixed Rent for such ROFO Space at the rate
per RSF that is then payable with respect to Office Space hereunder (the "Temporary
ROFO Rate"). After the determination by arbitration of the annual fair market rental
value of the ROFO Space, if such value is more than the Temporary ROFO Rate, an
appropriate adjustment of rental shall be made and within ten (10) Business Days
after such final determination Named Tenant shall pay the sum owed to Landlord.
Thereafter payment shall be made as determined in the arbitration or at the rate per
RSF that is then payable with respect to Office Space hereunder, whichever is
greater.

34.06 In addition to the annual Fixed Rent payable by Named Tenant

in respect of any ROFO Space determined as herein provided, Named Tenant shall
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be responsible for the payment of all additional rent and other costs and charges in
respect of such ROFO Space as are in this Lease provided for the Demised Premises
(including but not limited to Named Tenant's Tax Percentage of Taxes, if applicable,
and Named Tenant's Expense Percentage of increases in Expenses over the Expense
Base on the same formulas as set forth in Article 4 and on the then total RSF of the
Demised Premises).

34.07 A. In the event Named Tenant duly and properly exercises
any ROFO Option under this Article, the ROFO Space covered by such option shall
automatically become part of the Demised Premises covered by this Lease upon
delivery of possession thereof to Named Tenant without the execution of an amend-
ment to this Lease. Landlord shall give Named Tenant at least ten (10) Business
Days' notice of the actual delivery date of the applicable ROFO Space which date
shall not be more than sixty (60) days earlier than the anticipated delivery date set
forth in the Landlord ROFO Notice. At the request of either party, the parties shall
promptly execute and deliver a written amendment to this Lease reflecting the
addition of any ROFO Space as part of the Demised Premises for the remainder of
the term of this Lease and the increase of the Fixed Rent and Tenant's Percentage
applicable to such ROFO Space. Landlord shall not be required to perform any work
with respect to any such ROFO Space or to give Named Tenant any work allowance

or free rent with respect to any ROFO Space. Notwithstanding the foregoing, in the
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event Landlord fails or is unable to deliver all or any portion of any such ROFO
Space to Named Tenant on the proposed delivery date thereof as a result of the
holding over of the prior tenant, Landlord shall not be subject to any liability
whatsoever for such failure or inability to deliver possession (other than as expressly
set forth below in this Section 34.07.A) and the exercise of said option and all of the
provisions of this Lease shall remain effective and in full force and effect, but the
Fixed Rent and additional rent shall not commence with respect to such portion of
such ROFO Space until the date on which the same is actually delivered to Named
Tenant. Landlord shall promptly inform Named Tenant of any anticipated delay of
against any holdover tenant of the ROFO Space to obtain possession thereof includ-
ing, without limitation, the commencement and prosecution of a summary dispossess
proceeding against any such holdover tenant, and Landlord will diligenﬂj pursue
obtaining possession of such ROFO Space (except, with respect to Default ROFO
Space, if Landlord no longer has the right to obtain such possession) and keep Tenant
informed of the status thereof. Nothing herein shall operate to extend the Expiration
Date for any of the Demised Premises (including, but not limited to, any ROFO
Space) beyond the date otherwise fixed for the expiration of the term of this Lease.
If any ROFO Space is not so delivered to Named Tenant within eight (8) months

after the anticipated delivery date of such ROFO Space set forth in the Landlord
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ROFO Notice, then Named Tenant shall have the right (to be exercised at any time
after the expiration of such eight (8) month period) to rescind its election to add to
the Demised Premises such ROFO Space. If Named Tenant exercises such rescis-
sion option and Landlord does not deliver such ROFO Space to Named Tenant
within thirty (30) days after the giving of such rescission notice, then such ROFO
Space shall not become part of the Demised Premises. Other than with respect to
Default ROFO Space, if Landlord is unable to deliver the ROFO Space to Named
Tenant within twelve (12) months after the anticipated delivery date of such ROFO
Space set forth in the Landlord ROFO Notice, then Landlord shall pay to Named
Tenant (as agreed upon liquidated damages for Named Tenant's inconveniences) fifty
percent (50%) of the amount (if any) by which the rentals paid by any holdover
tenant during such holdover period exceed the amount of (x) the fair market rental
value of the applicable ROFO Space immediately prior to such holdover and (y)
actual out-of-pocket costs and expenses incurred by Landlord in seeking to remove
such holdover tenant from possession of such ROFO Space.

B. Subject to the provisions of Section 34.07.A, Named Tenant
expressly waives any right to rescind this Lease under Section 223-a of the New
York Real Property Law or under any present or future statute of similar import then
in force and Tenant further expressly waives the right to recover any damages (other

than as expressly set forth in Section 34.07.A above), direct or indirect, which may
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result from Landlord's failure to deliver possession on the anticipated delivery date
with respect to any ROFO Space. Named Tenant agrees that the provisions of this
Section are intended to constitute "an express provision to the contrary" within the
meaning of said Section 223-a.

34.08 Except as set forth in this Article 34, all of the terms of this

Lease shall apply to any ROFO Space which is added to the Demised Premises

of the Demised Premises.
ARTICLE 35
RENEWAL OPTIONS

35.01 A. Provided this Lease is in full force and effect immediately
prior to (i) the date Tenant delivers to Landlord the First Election Notice (as herein-
after defined) and (ii) the expiration of the Initial Term, and provided that Tenant is
not in monetary or material non-monetary default i:eyond any applicable notice and
cure period as of the date Tenant delivers to Landlord the First Election Notice,
Tenant shall have the option to renew the term of this Lease (the "First Renewal
Option") for all of the then Demised Premises (or, at Tenant's option, for a portion
thereof consisting of entire full floors in a contiguous block of at least 75% of the

RSF (from the uppermost or lowermost floor, as the case may be, of the Demised

Premises downward or upward, as the case may be)) for an additional (i) five (5) year
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term (the "First Renewal Term") commencing on the day immediately following the
end of the Initial Term and ending five (5) years later, which shall thereupon be and
become the Expiration Date of this Lease. Except as provided in this Section
35.01.A, the annual Fixed Rent for the First Renewal Term shall be equal to the
greater of (i) 90% of the then fair market rental value of the Demised Premises (or
the renewed portion thereof) as determined pursuant to the provisions of Section
35.03(b) hereof, and (ii) the sum of 90% of the then Fixed Rent per RSF payable
under this Lease and 90% of the Escalation Expense Payments payable by Tenant
allocable to the renewed portion of the Demised Premises for the Expense Year |
immediately preccding the year in which the First Renewal Term commences, as
finally determined (but in no event more than 100% of the then fair market rental
value of the Demised Premises (or the renewed portion thereof) as determined
pursuant to the provisions of Section 35.03(b) hereof). Notwithstanding the forego-
ing (i) any portion of the Demised Premises renewed which has been subleased to
third parties other than Tenant's Affiliates or Successors shall be renewed for an
annual Fixed Rent equal to 100% of the then fair market rental value of such sublet
portion of the Demised Premises as determined pursuant to the provisions of Section
35.03(b) hereof, (ii) if this Lease has been assigned by Named Tenant to a third party
other than Named Tenant's Affiliates or Successors this Lease shall be renewed for

an annual Fixed Rent equal to 100% of the then fair market rental value of the
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Demised Premises as determined pursuant to the provisions of Section 35.03(b), and
(iii) subject to (i) and (ii) above, any ROFO Space theretofore added to the Demised
Premises shall be renewed for an annual Fixed Rent equal to the greater of (A) 95%
of the then fair market rental value of such ROFO Space as determined pursuant to
the provisions of Section 35.03(b) hereof, and (B) the sum of 90% of the then Fixed
Rent per RSF payable under this Lease for Office Space and 90% of the Escalation
Expense Payments per RSF payable by Tenant for the Expense Year immediately
preceding the year in which the First Renewal Term commences, as finally deter-
mined (but in no event rﬁore than 100% of the then fair market rental value of such
ROFO Space as determined pursuant to the provisions of Section 35.03(b) hereof).
The First Renewal Option shall be exercised by written notice to Landlord delivered
no later than twenty-four (24) months prior to the end of the Initial Term (the "First
Election Notice").

B. Provided that Tenant has exercised the First Renewal Option
and provided further that this Lease is in full force and effect immediately prior to (i)
the date Tenant delivers to Landlord the Second Election Notice (as hereinafter
defined), and (ii) the expiration of the First Renewal Term, and provided that Tenant
is not in monetary or material non-monetary default beyond any applicable notice
and cure period as of the date Tenant delivers to Landlord the Second Election

Notice, Tenant shall have the option to renew the term of this Lease (the "Second
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Renewal Option") for all of the then Demised Premises (or, at Tenant's option, for a
portion thereof consisting of entire full floors in a contiguous block of at least 75%
of the RSF of the Demised Premises as constituted immediately prior to the First
Renewal Term (from the uppermost or lowermost floor, as ’the case may be, of the
(5) year term (the "Second Renewal Term") commencing on the day immediately
following the end of the First Renewal Term and ending five (5) years later which
date shall thereupon be and become the Expiration Date of this Lease. Except as
provided in this Section 35.01.B, the annual Fixed Rent for the Second Renewal
Term shall be equal to the greater of (i) 90% of the then fair market rental value of
the Demised Premises (or the renewed portion thereof) as determined pursuant to the
provisions of Section 35.03(b) hereof, and (ii) the sum of 90% of the then Fixed Rent
per RSF payable under this Lease and 90% of the Escalation Expense Payfnents
payable by Tenant allocable to the renewed portion of the Demised Premises for the
Expense Year immediately preceding the year in which the Second Renewal Term
commences, as finally determined (but in no event more than 100% of the then fair
market rental value of the Demised Premises (or the renewed portion thereof) as
determined pursuant to the provisions of Section 35.03(b) hereof). Notwithstanding
the foregoing (i) any portion of the Demised Premises renewed which has been

subleased to third parties other than Tenant's Affiliates or Successors shall be
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renewed for an annual Fixed Rent equal to 100% of the then fair market rental value
of such sublet portion of the Demised Premises as determined pursuant to the
provisions of Section 35.03(b) hereof, (ii) if this Lease has been assigned by Named
Tenant to a third party other than Named Tenant's Affiliates or Successors this Lease
shall be renewed for an annual Fixed Rent equal to 100% of the then fair market
rental value of the Demised Premises as determined pursuant to the provisions of
Section 35.03(b), and (iii) subject to (i) and (ii) above, any ROFO Space theretofore
added to the Demised Premises shall be renewed for an annual Fixed Rent equal to
the greater of (A) 95% of the then fair market rental value of such ROFO Space as
determined pursuant to the provisions of Section 35.03(b) hereof, and (B) the sum of
90% of the then Fixed Rent per RSF payable under this Lease for Office Space and
90% of the Escalation Expense Payments per RSF payable by Tenant for the

Expense Year immediately preceding the year in which the Second Renewal Term
commences, as finally determined (but in no event more than 100% of the then fair
market rental value of such ROFO Space as determined pursuant to the provisions of -
Section 35.03(b) hereof). The Second Renewal Option shall be exercised by written
notice to Landlord delivered no later than twenty-four (24) months prior to the end of
the First Renewal Term (the "Second Election Notice").

C. Provided that Tenant has exercised the Second Renewal

Option and provided further that this Lease is in full force and effect immediately

266



prior to (i) the date Tenant delivers to Landlord the Third Election Notice (as
hereinafter defined) and (ii) the expiration of the Second Renewal Term, and
provided that Tenant is not in monetary or material non-monetary default beyond any
applicable notice and cure period as of the date Tenant delivers to Landlord the Third
Election Notice, Tenant shall have the option to renew the term of this Lease (the
"Third Renewal Option") for all of the then Demised Premises (or, at Tenant's
option, for a portion thereof consisting of entire full floors in abcantiguous block of at
least 75% of the RSF of the Demised Premises as constituted immediately prior to
the First Renewal Term (from the uppermost or lowermost floor, as the case may be,
of the Demised Premises downward or upward, as the case may be) for an additional
five (5) year term (the "Third Renewal Term") commencing on the day after immedi-
ately following the end of the Second Renewal Term and ending five (5) years later
which date shall thereupon be and become the Expiration Date of this Lease. Except
as provided in this Section 35.01.C, the annual Fixed Rent for the Third Renewal
Term shall be equal to the greater of (i) 90% of the then fair market rental value of
the Demised Premises (or the renewed portion thereof) as determined pursuant to the
provisions of Section 35.03(b) hereof, and (ii) the sum of 90% of the then Fixed Rent
per RSF payable under this Lease and 90% of the Escalation Expense Payments
payable by Tenant allocable to the renewed portion of the Demised Premises for the
Expense Year immediately preceding the year in which the Third Renewal Term
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commences, as finally determined (but in no event more than 100% of the then fair
market rental value of the Demised Premises (or the renewed portion thereof) as
determined pursuant to the provisions of Section 35.03(b) hereof). Notwithstanding
the foregoing (i) any portion of the Demised Premises renewed which has been
subleased to third parties other than Tenant's Affiliates or Successors shall be
renewed for an annual Fixed Rent equal to 100% of the then fair market rental value
of such sublet portion of the Demised Premises as determined pursuant to the
provisions of Section 35.03(b) hereof, (ii) if this Lease has been assigned by Named
Tenant to a third party other than Named Tenant's Affiliates or Successors this Lease
shall be renewed for an annual Fixed Rent equal to 100% of the then fair market
rental value of the Demised Premises as determined pursuant to the provisions of
added to the Demised Premises shall be renewed for an annual Fixed Rent equal to
the greater of (A) 95% of the then fair market rental value of such ROFO Space as
determined pursuant to the provisions of Section 35.03(b) hereof, and (B) the sum of
90% of the then Fixed Rent per RSF payable under this Lease for Office Space and
90% of the Escalation Expense Payments per RSF payable by Tenant for the
Expense Year immediately preceding the year in which the Third Renewal Term

commences, as finally determined (but in no event more than 100% of the then fair

market rental value of such ROFO Space as determined pursuant to the provisions of
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Section 35.03(b) hereof). The. Third Renewal Option shall be exercised by written
notice to Landlord delivered no later than twenty-four (24) months prior to the end of
the Second Renewal Term (the "Third Election Notice").

D. Provided that Tenant has exercised the Third Renewal Option
and provided further that this Lease is in full force and effect immediately prior to (i)
the date Tenant delivers to Landlord the Fourth Election Notice (as hereinafter
defined) and (ii) the expiration of the Third Renewal Term, and provided that Tenant
is not in monetary or material non-monetary default beyond any applicable notiée
and cure period as of the date Tenant delivers to Landlord the Fourth Election
Notice, Tenant shall have the option to renew the term of this Lease (the "Fourth
Renewal Option") for all of the then Demised Premises (or, at Tenant's option, for a
portion thereof consisting of entire full floors in a contiguous block of at least 75%
of the RSF of the Demised Premises as constitu,te;d immediately prior to thé First
Renewal Term (from the uppermost or lowermost floor, as the case may be, of the
Demised Premises downward or upward, as the case may be) for an additional five
(5) year term (the "Fourth Renewal Term") commencing on the day immediately
following the end of the Third Renewal Term and ending five (5) years later which
date shall thereupon be and become the Expiration Date of this Lease. Except as

provided in this Section 35.01.D, the annual Fixed Rent for the Fourth Renewal

Term shall be equal to the greater of (i) 90% of the then fair market rental value of
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the Demised Premises (or the renewed portion thereof) as determined pursuant to the
provisions of Section 35.03(b) hereof, and (ii) the sum of 90% of the then Fixed Rent
per RSF payable under this Lease and 90% of the Escalation Expense Payments

payable by Tenant allocable to the renewed portion of the Demised Premises for the

commences, as finally determined (but in no event more than 100% of the then fair
market rental value of the Demised Premises (or the renewed portion thereof) as
determined pursuant to the provisions of Section 35.03(b) hereof). Notwithstanding
the foregoing (i) any portion of the Demised Premises renewed which has been
subleased to third parties other than Tenant's Affiliates or Successors shall be
renewed for an annual Fixed Rent equal to 100% of the then fair market rental value
of such sublet portion of the Demised Premises as determined pursuant to the
provisions of Section 35.03(b) hereof, (ii) if this Lease has been assigned By Named
Tenant to a third party other than Named Tenant's Affiliates or Successors this Lease
shall be renewed for an annual Fixed Rent equal to 100% of the then fair market
rental value of the Demised Premises as determined pursuant to the provisions of
Section 35.03(b), and (iii) subject to (i) and (ii) above, any ROFO Space theretofore
added to the Demised Premises shall be renewed for an annual Fixed Rent equal to
the greater of (A) 95 % of the then fair market rental value of such ROFO Space as

determined pursuant to the provisions of Section 35.03(b) hereof, and (B) the sum of
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90% of the then Fixed Rent per RSF payable under this Lease for Office Space and
90% of the Escalation Expense Payments per RSF payable by Tenant for the
Expense Year immediately preceding the year in which the Fourth Renewal Term
commences, as finally determined (but in no event more than 100% of the then fair
market rental value of such ROFO Space as determined pursuant to the provisions of
Section 35.03(b) hereof). The Fourth Renewal Option shall be exercised by written
notice to Landlord delivered no later than twenty-four (24) months prior to the end ot:
the Third Renewal Term (the "Fourth Election Notice™).

35.02. This Lease, as so extended during the applicable Renewal
Term, shall be upon the same terms and conditions as contained in this Lease except
that (i) other than as set forth in Section 35.01, the annual Fixed Rent for the applica-
ble Renewal Term shall be a sum equal to 90% of the then fair market rental value
(such fair market rental value to be determined as set forth below in this Séction
35.02); (i1) the Demised Premises shall be delivered in its then "as is" condition; (iii)
Landlord shall not be required to do any work to the Demised Premises or to provide
any work allowance or free rent period or concession in connection with Tenant's
continued occupancy of the Demised Premises; (iv) the Expense Base during any
Renewal Term shall be the calendar year in which the applicable Renewal Term
commences; and (v) this Lease, (1) as extended for the First Renewal Term, shall not

contain the First Renewal Option provided in this Article, (2) as extended, if applica-
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ble, for the Second Renewal Term, shall not contain the Second Renewal Option, (3)
as extended, if applicable, for the Third Renewal Term, shall not contain the Third -
Renewal Option, and (4) as extended, if applicable, for the Fourth Renewal Term,
shall not contain the Fourth Renewal Option. For purposes of this Section 35.02, the
fair market rental value of the Demised Premises shall be determined as of the

commencement date of the respective Renewal Term on the basis of the highest and

best use of the Demised Premises as offices assuming the Demised Premises are free
of all leases and tenancies (including this Lease), that the Demised Premises are
available in the then rental market for the Comparable Buildings, that Landlord has
had a reasonable time to locate a tenant who rents with the knowledge of the uses to
which the Demised Premises can be adapted, and that neither Landlord nor the
prospective tenant is under any compulsion to rent, and taking into account: the fair
market rental value of untenanted space in the Building and Comparable Buildings of
similar size, with a similar term and of comparable condition; the fact that the
Expense Base for the Demised Premises shall be the calendar year in which the
applicable Renewal Term occurs; the fact that as of the first day of the Renewal
Term, Tenant shall not be required to pay, in addition to the escalation payments
presently provided for under this Lease, Tenant's share of such other escalation

payments, if any, which Landlord is then charging tenants under new leases in the

Building or landlords are then charging tenants under leases in Comparable Build-
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ings; the fact that Landlord is not obligated to pay a brokerage commission with
respect to the Renewal Term; the fact that neither Landlord nor Tenant will incur
alteration expenses; the fact that no free rent, work allowance or other economic
terms that would be granted in a market lease for the ReneWal Term will be required
under this Lease; the cost of any "down time" or "vacancy period" which Landlord
would incur if it had to lease the Demised Premises to a new tenant; the fact that the
Demised Premises are available in the Building and Tenant is already occupying the
Demised Premises (and, accordingly, Tenant, by leasing the Demised Premises
during the Renewal Term, avoids the necessity of relocating its operations from the
Demised Premises and will accordingly not incur moving or relocation expenses);
the renewal and expansion rights pursuant to the terms of this Lease; and all other
relevant factors.

35.03 The exercise of any of the Renewal Options shall only be
effective upon, and in compliance with, the provisions of this Article 35 and the
following terms and conditions:

(a) Time shall be of the essence in connection with the exercise of
any Renewal Option and the delivery of any Election Notice by Tenant hereunder if
Landlord shall provide written notice to Tenant not less than five (5) nor more than
one hundred twenty (120) days prior to the latest date on which Tenant may exercise

the applicable Renewal Option which written notice shall state in bold capital letters
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the following: IF TENANT FAILS TO RESPOND WITHIN [__] DAYS AF-
TER RECEIPT OF THIS NOTICE, THEN TENANT SHALL BE DEEMED
TO HAVE WAIVED ITS RENEWAL OPTION. Any Election Notice shall be
irrevocable by Tenant upon delivery. If Tenant shall fail to duly exercise any
Renewal Option within the applicable time period set forth in this Article 35, Tenant
shall, upon request of Landlord, confirm such non-exercise in writing, but failure or
refusal to do so by Tenant shall not operate to revive or reinstate any rights of Tenant
under this Article, and the right to exercise the applicable Renewal Option shall be of
no further force and effect.

(b)  No later than three (3) months prior to the outside date(s) for
Tenant's exercise of its applicable Renewal Option, Landlord shall advise Tenant in
writing of Landlord's commercially reasonable estimate of the fair market rental
value of the Demised Premises (""Landlord's Estimate") for the applicable Renewal
Term. Together with Tenant's delivery of the applicable Election Notice, Tenant
shall advise Landlord in writing of Tenant's commercially reasonable estimate of the
fair market rental value of the Demised Premises ("Tenant's Estimate") for the
applicable Renewal Term. If Landlord and Tenant shall not agree as to such fair
market rental value by the date which is thirty (30) days after the Election Notice is
given, then either Landlord or Tenant may deliver written notice to the other that

such party desires to have the annual fair market rental value of the Demised
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Premises determined by arbitration and in such event said annual fair market rental
value shall be determined by arbitration as hereinafter in this Article, provided,
however, in no event shall the annual fair market rental value be more than Land-
lord's Estimate nor less than Tenant's Estimate,

35.04 If Landlord and Tenant shall be unable to agree as to the
annual fair market rental value as set forth in Section 35.03(b), then said annual fair
market rental value for the Demised Premises shall be determined by arbitration with
three (3) arbitrators in accordance with the provisions of Article 25 except that the
arbitrators so specified in such notices shall be licensed real estate brokers or
appraisers doing business in the Borough of Manhattan, City and State of New York,
and having not less than ten (10) years' active experience as real estate brokers of
office space or appraisers of office buildings and leased office space in said Borough.
In making their determination, the arbitrators shall consider the criteria set forth in
Section 35.02 and follow the directions set forth in this Article.

35.05 A. If on the rent commencement date of a Renewal Term, the
amount of the Fixed Rent payable during that Renewal Term in accordance with the
foregoing paragraphs of this Article shall not have been determined, then, pending

such determination, Tenant shall pay Fixed Rent for the Demised Premises at the rate

per RSF that is then payable with respect to Office Space and Tenant Subgrade

Space hereunder, as applicable (the "Temporary Rate"). Afier the determination by

275



arbitration of the annual fair market rental value of the Demised Premises, if such

over (or Tenant shall within ten (10) days after the such final determination pay to
Landlord the shortfall of the Temporary Rate below) the rental value determined by
the arbitration, and the Fixed Rent so determined by the arbitration shall be payable
during that Renewal Term.

B. Upon determination of the Fixed Rent for the Renewal Term,
Landlord and Tenant shall execute, acknowledge and deliver to each other an
agreement specifying the amount of the Fixed Rent for such Renewal Term (but any
failure to execute such an agreement shall not affect Tenant's obligation to pay and
Landlord's right to receive such Fixed Rent).

ARTICLE 36
SIGNAGE
36.01 Intentionally Omitted.
~ 36.02 Landlord shall, at Landlord's cost and expense, for Named

Tenant (and for any assignee or subtenant of Named Tenant in actual occupancy of at
least 350,000 RSF of the Building), install, erect, maintain, repair, replace and
display an identification sign in (i) provided that Named Tenant is in actual occu-
pancy of not less than 200,000 RSF of the Building (or such assignee or subtenant of
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Named Tenant is in actual occupancy of at least 350,000 RSF of the Building, as
applicable), the ground floor lobby of the Building identifying Named Tenant (and
any such assignee or subtenant, if applicable) on the marquee sign located behind the
concierge desk on the ground floor lobby of the Building in a manner substantially
similar to the identification signs identifying Empire Blue Cross and Blue Shield and
Marsh on such marquee sign as of the date hereof, and (ii) provided that Named
Tenant (or any such assignee or subtenant, if applicable) is in actual occupancy of at
least one (1) full floor of the Building, the 44™ Floor Sky Lobby (as defined below)
in the local elevator banks serving the Demised Premises. The materials, design,
color, location, and method of the installation and affixation to the Building of such
which shall not be unreasonably withheld or delayed. In addition, Tenant may, for
itself and for any assignee, subtenant, and/or Permitted Occupant, at its ca‘st and |
expense: (i) install, erect, maintain, repair, replace and display any signs, advertising,

posters or similar devices in or on the interior portions of the Demised Premises

the exterior windows, exterior glass walls or exterior doors thereof, and (ii) erect,
maintain and display, on the exterior entrance doors of the Demised Premises, and on
the exterior walls and in the public corridors and elevator lobbies on each floor on

which a portion of the Demised Premises is located a reasonable number of identifi-
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cation, directional and informational signs subject to Landlord's reasonable approval.
Tenant shall also be entitled, at no cost to Tenant, for itself, and for any assignee,
subtenant, and/or Permitted Occupant to: (i) the total number of listings on the
Building standard directory on each floor on which a portion of the Demised
Premises is located; and (ii) the use of one (1) building standard line for each one
thousand (1,000) RSF contained in the Demised Premises, such lines to be located on
the main directory maintained in the ground floor lobby of the Building and the
directories maintained in the 44" Floor Sky Lobby and the 78" Floor Sky Lobby
(i.e., the lobbies located on the 44 floor and the 78" floor of the Building, respec-
tively). Tenant shall be entitled to retain the existing imprinted lines for the main
directory maintained in the lobby of the Building, the directory maintained in the 44"
Floor Sky Lobby and the 78" Floor Sky Lobby, and the listings on the building
standard directory on each floor on which a portion of the Demised Premises is
located. Within thirty (30) days after request therefor the Landlord will supply and
install any replacement listings and Tenant shall pay Landlord's reasonable changes
therefor.

36.03 In addition to the foregoing, in the event that Landlord shall
hereafter maintain an electronic building directory, Tenant shall have the right to
maintain a listing of Tenant, any Affiliate of Tenant, any subtenant of Tenant, or any

Permitted Occupant, and any of their respective executives, partners, members and
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employees other than support staff (i.e., secretaries, word processors, operations
personnel and the like). Landlord shall change such listings provided Tenant pays
Landlord's reasonable charges therefor.

36.04 Landlord shall have the right, at Landlord's cost and expense
and upon not less than thirty (30) days prior written notice to Tenant, to change the
materials, design, location, and method of the installation and affixation to the
Building of the identification sign identifying Named Tenant (61' any assignee or
subtenant of Named Tenant, if applicable) in the ground floor lobby of the Building
in connection with a signage program instituted by Landlord which is consistent with
lobby signage programs at Comparable Buildings and which is applicable to and
affects all tenant identification signage in the ground floor lobby of the Building,
provided, however, that in any such event (i) no tenant or occupant in the Building
then letting less space than Tenant shall have more signage rights than Ieﬁant, (ii)
Tenant's identification signage shall be no less prominent or visible in relation to
other tenant's or occupants identification signage then Tenant's identification signage
was prior to any such change, and (iii) Tenant's identification signage rights shall not

be unreasonably affected.
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ARTICLE 37
CAFETERIA; FLUE

37.01 Tenant shall be permitted to continue to use all or any portion
of the Demised Premises which, on the Commencement Date, is utilized for the
operation of the Tenant's existing kitchen and cafeteria (together, the "Cafeteria") for
such use in accordance with this Section 37.01. Tenant shall maintain (at its cost and
expense) any and all required permits, licenses and certificates therefor (provided,
however, that if the Named Tenant shall be the Tenant hereunder, any such permit,
license or certificate required from the Code Compliance Office shall be deemed
obtained). The use of the Cafeteria by Tenant shall comply with all applicable Laws
and with such other reasonable rules and regulations as Landlord may adopt from
time to time in accordance with the terms of this Lease, and shall be used by Tenant
for the preparation and dispensing of food solely for, and the cgnsumptionéf food
solely by, Tenant, its directors, employees, invitees, guests, subtenants and other
tenants or occupants in the Building but not the general public, provided, however,
that Tenant shall not hold itself out as having a Cafeteria which is open to other
tenants or occupants in the Building other than as contemplated by the immediately
succeeding sentence. For so long as Tenant shall continue to operate the Cafeteria,
Tenant will permit Marsh and Empire Blue Cross and Blue Shield to utilize such
Cafeteria in accordance with the terms of their respective leases for space at the
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Building, as such terms are set forth on the date hereof. Tenant shall not sublet or
license the operation of the Cafeteria separately (i.e., other than as an ancillary use to
office uses) provided that Tenant shall be permitted to hire an operator to operate and
manage the Cafeteria in connection with Tenant's use therebf without same being a
violation of the foregoing.

37.02 Tenant, without additional rent or charge, shall be entitled to
the exclusive use of the cafeteria flue, flue shaft space, and any kitchen exhaust fan
or other related equipment servicing the Cafeteria which exists as of the Commence-
ment Date for the removal of cooking exhaust from the Cafeteria in accordance with
applicable Law. Tenant shall not permit odors or exhaust to emanate from the
Cafeteria into the common areas of the Building or into the premises of other tenants.

37.03 Tenant, at Tenant's sole cost and expense, shall keep such flue
clean and maintained in good working order during the term of this Lease and shall
maintain all exhaust equipment for the ventilation of Tenant's flue. Tenant shall pay
Landlord for Tenant's electricity usage in connection with any of its exhaust equip-
ment based upon a submeter measuring such electricity usage in the manner set forth
in Article 7 hereof. Tenant shall install such submeter at Tenant's sole cost and

expense.
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ARTICLE 38
RECEPTION AND SECURITY DESK

38.01 A. Provided that Tenant shall then be in occupancy of not less
than 200,000 RSF in the Building, Landlord shall provide one exclusive screening
station and an exclusive queuing line on the ground floor lobby of the Building
staffed by an attendant during such hours as may be requested by Tenant for the
purpose of processing Tenant’s visitors and invitees, such station and queuing line to
be designated by appropriate signage reasonably acceptable to Tenant. Tenant shall
pay the actual out-of-pocket costs incurred by Landlord for the staffing of such
screening station during the hours requested by Tenant. Tenant agrees that the
exclusive screening station and an exclusive queuing line designated for its use may
be used to process visitors and invitees to space in the Building other than the
Demised Premises when such screening station and an exclusive queuing line is not
needed to process Tenant’s visitors and invitees. In lieu of the foregoing, and
provided that Tenant shall then be in occupancy of not less than 200,000 RSF in the
Building, Tenant, at Tenant's option and at Tenant's sole cost and expense, but at no
additional rent or charge, shall have the right to utilize space for Tenant's own
reception and security desk (the design, specifications, size, manner of installation,
materials and color of which shall be subject to the prior written approval of Land-

lord, such approval not to be unreasonably withheld). Such reception and security
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desk shall be in a location to be reasonably agreed upon by Landlord and Tenant on
the ground floor lobby of the Building which will provide adequate security to the
elevator banks serving the Demised Premises including multiple screening locations
for the purpose of processing visitors and invitees to the Bﬁilding and identification
scanning equipment connected to the Building’s security system. Landlord shall
staff an attendant at Tenant's own reception and security desk during the hours
requested by Tenant and Tenant shall pay the actual outaoilpccket costs incurred by
Landlord for the staffing of such screening station during the hours requested by
Tenant.

B. Unless Tenant shall elect to utilize space for its own reception and
security desk, Tenant shall be entitled to (i) at least as much exclusive space at the
Building reception and security desk as any other tenant of the Building and (ii)
appropriate signage on or about the reception and security desk, reasonably approved

by Landlord, at least as prominent as that of any other tenant of the Building.

Tenant's portion of the Building reception and security desk, as applicable, without
charge (but subject to recoupment pursuant to the terms of Article 4). Tenant at its
cost shall be permitted to maintain a connection between Tenant's portion of the
Building reception and security desk or Tenant's own reception and security desk, as

the case may be, to the telephone and data systems of the Demised Premises.
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Landlord shall permit Tenant to maintain any existing connection into the tele-
phone/data closet servicing the Building's reception and security desk and, if no such
connection exists or if Tenant shall elect to utilize space for its own reception and
security desk, shall permit Tenant to install and maintain a connection to the tele-
phone/data closet closest to the applicable reception and security desk, provided that
such connection shall be made by Tenant at Tenant's sole cost and expense and such
connection must first be reasonably approved by Landlord and shall be made by
Tenant in accordance with the provisions of Article 13. Landlord agrees that Tenant
may install (at its sole cost and expense) a remote monitor of Tenant's elevators at its
portion of the Building's reception and security desk or its own reception and
security desk, as the case may be, in a manner reasonably approved by Landlord and
liable for all claims which may be made by any third party with respéct to use and
operation thereof (other than to the extent such claims result from the acts or'omise
sions of Landlord, or its agents, employees or contractors) and Tenant shall comply
with all Legal Requirements applicable thereto.

ARTICLE 39

MEMORANDUM OF LEASE

execute, acknowledge and deliver a memorandum with respect to this Lease suffi-
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cient for recording (in substantially the form attached hereto and made a part hereof
as Exhibit I) and any applicable amendments or supplements thereto, as well as any
transfer and/or gains tax returns or other such forms or affidavits necessary to effect
such recording. The party recording the memorandum or’any such amendment or
supplement thereto shall pay all recordings charges, if any, applicable thereto. Upon
the expiration or earlier termination of this Lease, Tenant shall execute such docu-
mentation as Landlord shall reasonably request to remove any such memorandum of
this Lease of record.
ARTICLE 40
ADDITIONAL PARKING
40.01 Landlord hereby grants to Named Tenant during the entire
Term, the irrevocable exclusive right and license to use the space on subgrade level
B-3 of the World Trade Center (the "Additional Parking Area") as shown\in diagonal
hatching on Exhibit U for the parking of automobiles for Named Tenant’s employ-
ees, visitors and guests and for storage and other ancillary uses. The Additional
Parking Area shall be deemed to contain seventy-two thousand seven hundred and
seventy (72,770) RSF, as same may be decreased pursuant to the provisions of
Section 40.02 below. Named Tenant shall pay to Landlord as additional Fixed Rent

the following amounts: [INIMper RSF of the Additional Parking Area from and

after the Commencement Date through and including the date which is one (1) day
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prior to the fifth (5th) anniversary of the Commencement Date; -pcr RSF of
the Additional Parking Area from and after the fifth (5th) anniversary of the Com-
mencement Date through and including the date which is one (1) day prior to the
tenth (10th) anniversary of the Commencement Date; [JJJfloer RSF of the Addi-
tional Parking Area from and after the tenth (10th) anniversary of the Commence-
ment Date through and including the date which is one (1) day prior to the fifieenth
(15th) anniversary of the Commencement Date; and -per RSF of the Addi-
tional Parking Area from and after the fifteenth '(15th) anniversary of the Commence-
ment Date through and including the Expiration Date.

40.02 Named Tenant shall have the continuing option (the "Parking

Reduction Option") to reduce the Additional Parking Area by surrendering to

Landlord all or any portion thereof (any such surrendered area, the "Relinquished
Parking Area"). Such Parking Reduction Option may be exercised by Named Tenant
upon not less than thirty (30) days prior written notice to Landlord and shall be
effective as of the date (the "Parking Reduction Date") set forth for such surrender in -
such notice from Named Tenant. All Relinquished Parking Area shall be contiguous
and Landlord shall have, to the extent reasonably necessary, access to any such
Relinquished Parking Area through any remaining Additional Parking Area.
Notwithstanding any such reduction by Named Tenant hereunder, Named Tenant
shall remain liable to pay all Fixed Rent for the Relinquished Parking Area through
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the Parking Reduction Date. On or prior to the Parking Reduction Date, Named
Tenant shall vacate the Relinquished Parking Area and surrender possession thereof
to Landlord. Upon reduction of the Additional Parking Area, Landlord and Named
Tenant shall be relieved of any obligations under this Lease with respect to the
Relinquished Parking Area for the period following such Parking Reduction Date,
other than those accruing prior to the Parking Reduction Date, and Landlord and
Named Tenant shall execute an agreement stating the Parking Reduction Date and
that the parties shall be relieved of any obligations under this Lease in respect of the -
period following such Parking Reduction Date, other than those accruing prior to the
Parking Reduction Date, but the failure to execute such agreement shall not affect the
provisions of this Section 40.02.

40.03 Landlord shall have the right, at Landlord's cost and expense
and upon not less than thirty (30) days prior written notice to Named Tenant, to

change the location of the Additional Parking Area, provided, however, that in any

such event (i) such changed location is substantially comparable to the location of the
initial Additional Parking Area in all respects, including, without limitation, as to
number of parking spaces, size, utility to Named Tenant, configuration, layout,
contiguity, location within the subgrade level B-3 of the World Trade Center, and
condition, and (ii) Named Tenant's Additional Parking Area rights shall not be
unreasonably affected.
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ARTICLE 41

SPACE REDUCTION OPTION

material non-monetary default under this Lease beyond any applicable notice and
cure period, Named Tenant only, during the Initial Term only, shall have the continu-
ing separate options (each a "Reduction Option") to reduce the Demised Premises by
surrendering to Landlord in full floor increments (each a "Relinguished Floor") up to
200,000 RSF for each and every successive exercise of a Reduction Option (i.e., such
200,000 RSF limitation shall apply to each Reduction Option individually and not as
an aggregate limitation over the Term). Such Reduction Option may be exercised by
Named Tenant commencing as of the seventh (7%) anniversary of the Commence-
ment Date and thereafter on the first day of each successive twenty-four (24) month
period of the Term (each a "Reduction Date"), provided, that the exercise ofa
Reduction Option and the cancellation and reduction of the RSF which is the subject
thereof shall only be effective upon compliance with the following terms and
conditions:

A. Named Tenant shall give Landlord at least twelve (12) months'
prior written notice of its election to reduce the Demised Premises (the "Reduction

Notice"). Any such Reduction Notice shall be irrevocable upon delivery.
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B. Named Tenant's right to reduce the Demised Premises shall
apply only with respect to contiguous full floors of the Demised Premises starting
from the uppermost or lowermost floor, as the case may be, downward or upward, as
applicable. If, however, Tenant shall have exercised one or more ROFO Options and
such ROFO Space shall not be contiguous floors, such ROFO Space may be included
in the Relinquished Floors, provided, however, if such ROFO Space consists of
multiple contiguous floors, the Relinquished Floors of such ROFO Space shall start
downward or upward, as applicable from the uppermost or lowermost floor of such
ROFO Space,

C. Notwithstanding any such reduction by Named Tenant
hereunder, Named Tenant shall remain liable to pay all Fixed Rent and additional
rent for the Relinquished Floors through the Reduction Date.

D. On or prior to the Reduction Date, Named Tenant shall vacate
the Relinquished Floors and surrender possession thereof to Landlord in accordance
with the provisions of this Lease, as if said Reduction Date were the original Expira-
tion Date hereof with respect to such Relinquished Floors.

E. Upon reduction of the Demised Premises, Landlord and
Named Tenant shall be relieved of any obligations under this Lease with respect to
the Relinquished Floors for the period following such Reduction Date, other than

those accruing or arising prior to, or which expressly survive, the Reduction Date and
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except as provided above in this Article 41, and Landlord and Named Tenant shall
execute an agreement in recordable form, hereafter referred to as the "Lease Reduc-
tion Agreement" stating among other things, the Reduction Date and that the parties
shall be relieved of any obligations under this Lease in respect of the period follow-
ing such Reduction Date, other than those accruing or arising prior to, or which
expressly survive, the Reduction Date, and except as otherwise provided in this
Article 41.

F. With respect to the period commencing on the seventh (7%)
anniversary of the Commencement Date and ending on the day prior to the tenth
(10%) anniversary of the Commencement Date, Named Tenant shall not exercise its
Reduction Option(s) so as to reduce the Demised Premises by more than 200,000
RSF in the aggregate.

41.02 If Named Tenant shall fail to duly exercise any applicable
Reduction Option set forth in this Article, then all of Named Tenant's rights with
respect to such applicable Reduction Option shall wholly cease, terminate and expire.
In the event Named Tenant shall fail to notify Landlord of its election within the
applicable time period as provided herein, Named Tenant shall be conclusively
deemed to have failed to have exercised said Reduction Option, and Named Tenant-
agrees upon request of Landlord to confirm such non-exercise in writing, but the

failure of the Landlord to make such request or, if requested by Landlord, the failure
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to do so by Named Tenant, shall not operate to revive or reinstate any rights of
Named Tenant under this Article 41.

41.03 Landlord and Named Tenant shall execute, acknowledge and
deliver any transfer tax returns, affidavits or other documehts then required by any
applicable governmental authorities to effectuate the reduction of the Demised
Premises under this Article 41 and/or to record the Lease Reduction Agreement. The
party recording any such documents or the Lease Reduction Agreement shall pay all
recording charges, if any, applicable thereto.

ARTICLE 42
CODE COMPLIANCE OFFICE APPROVAL

42.01 In connection with any reference in this Lease to (i) the
deemed approval, consent, or waiver of the Code Compliance Office, (ii) a permit,
license or certificate being deemed to be obtained from the Code Compliailce Office,
or (iii) the deemed compliance with any Legal Requirements or Laws of Net Lessor
or the Code Compliance Office, Named Tenant hereby covenants and agrees that
Named Tenant will comply in good faith with intent and purposes of the Port
Authority Manual as same applies to the circumstance in question, as interpreted by
the Chief Engineer of The Port Authority of New York and New Jersey, and that

such interpretation shall be consistently applied to both Named Tenant and other
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tenants of the World Trade Center in similar or comparable circumstances and not in
a preferential manner principally for the benefit of Named Tenant.

42.02 Tenant acknowledges that, in the event that (i) The Port
Authority of New York and New Jersey no longer holds the fee interest in the Land
and the Building or, (ii) the Code Compliance Office shall cease to have exclusive
jurisdiction over the premises demised under the Net Lease with respect to the
applicable circumstance in question, the references described in Section 42.01 above
shall not be deemed to exempt Tenant from its obligations to comply with all
applicable Legal Requirements in accordance with the terms of this Lease or other-
wise comply with all applicable provisions of this Lease.

ARTICLE 43
WTCA PREMISES
43.01 Provided that the Trademark License Agreement has been

executed by World Trade Centers Association, Inc. ("WTCA") and delivered to or

for the benefit of a Landlord Entity, then upon the expiration or earlier termination of
that certain Agreement of Lease (the "WTCA Lease") between Named Tenant, as
lessor, and WTCA, as lessee, dated as of November 7, 1985, as same was thereafter
amended by that certain Supplemental Agreement No. 1 dated January 31, 1991, that
certain Supplemental Agreement No. 2 dated November 30, 1992, that certain

Supplemental Agreement No. 3 dated September 25, 1994, and that certain Supple-
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mental Agreement No. 4, dated November 1, 2000, with respect to cértain premises
in the Building located on the 77* floor and containing approximately 9,105 RSF of
Office Space and 1,009 RSF of storage space (as such Office Spacc and storage
space is shown in diagonal cross-hatching on Exhibit W hcrcto) and one (1) parking
space located in subgrade level B-3 (as more particularly described in the WTCA
Lease), such 9,105 RSF of Qfﬁce; Space and 1,009 RSF of storage space shall be
included as part of the Demised Premises as additional Office Space demised
hereunder for the Term, upon all the terms and conditions of this Lease, including
with respect to the payment of Fixed Rent (at the then applicable Fixed Rent for
Office Space set forth herein) and the payment of Additional Rent, and the one (1)
parking space in subgrade level B-3 shall be licensed to Tenant hereunder for the
Term at no additional charge (the foregoing additional Office Space, storage space
and parking space are hereafter referred to as the "WTCA Premises"). At the request
of either party, the parties shall promptly execute and deliver a written amendment to
this Lease reflecting the addition of the WTCA Premises as part of the Demised

Premises for the remainder of the term of this Lease and the increase of the Fixed

the right to sublet the WTCA Premises to WTCA without the consent of Landlord

and without such subletting being subject to Landlord's Recapture Option or any
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other restriction set forth under Article 8 of this Lease other than the restrictions set

forth in Section 8.06 hereof.
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IN WITNESS WHEREQF, Landlord and Tenant have respectively
executed and delivered this Lease as of the date first above written.

I'WORLD TRADE CENTER LLC,
a Delaware limited liability company

oy S I 2

Name: MICHAEL LEVY

Title: Vice President
TENANT:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

}aﬁe; Cherrie Nefir{inga” ' 0 -

Title: Director of Real Estate
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- EXHIBIT D

ALL that certain volume of space as of the Commencement Date of the Net Lease occupied by the
buildings and any replacements thereof pursuant to the lease, known and designated as One World Trade
Center, also known as Tower A, situate, lying and being in the Borough of Manhattan, County, City and
State of New York, the exterior limits of any horizontal plane which lies within said volume of space

BEGINNING at a point the following two courses and distances from the corner formed by the
intersection of the northerly side of Liberty Street with the easterly side of West Street:

a. North 17 degrees 54 minutes 22 seconds west along the easterly side of West Street
389.36 feet;
b. Due east 19.00 feet to the point or place of Beginning;

And from said point of BEGINNING:

RUNNING ’THE‘NCE due North 212.00 feet;

THENCE due East 212.08 feet;

THENCE due South 212.00 feet;

THENCE due West 212.08 feet to the point or place of BEGINNING.

EXCEPTING THEREFROM all that certain portion of the said building which is demised in the lease
made by the Port Authority of New York and New Jersey to HMH WTC, Inc. dated as of 12/25/1995, a
memorandum of which was recorded 12/29/1995 in Reel 2276 Page 1540, which said portion lies at the
concourse level and is shown on the survey made by Earl B. Lovell - S.P. Belcher Inc. dated November
11, 2000, as revised May 24, 2001.

TOGETHER with:

(a) All that certain volume of space occupied by, and including the subgrade improvements of the
World Trade Center and any replacements thereof, including, without limitation, the volume of
space occupied by the vehicular ramps connecting the loading dock to Barclay Street and any
replacements thereof and including the elevator shafts and pits identified on Exhibit X attached
hereto, but excluding:

L That certain volume of space which has been identified by cross-hatching on the
schematic drawings attached hereto as Exhibit X-1,



(®)

(©)

il. Any portion of the World Trade Center concourse which lies subsurface

1ii. Those certain portions of One World Trade Center encumbered by the Marriott Building
as depicted on the survey prepared by Earl B. Lovell - S.P. Belcher, Inc. dated November
11, 2000, as revised May 24, 2001.

The vehicular access (a) ramps on West street commonly known as vehicular access ramps
A,B,C, and D connecting to the space identified in clause (a) above and any replacements thereof
and the vehicular access ramp on Liberty Street commonly known as vehicular access ramp H
connecting to the space identified in clause (a) above and any replacements thereof.

The elevator shafts and elevators commonly known as "J Bank" elevators and the "K elevator
cars". :
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EXHIBITE

RSF PER FLOOR B
43 43,770
44 ”:97,;967
61 46,023
& 46,495
63 46,490

64 47,568
65 47,518
66 47,680

) 67 47364
i 68 46,925
69 4?,040
70 48,248
71 i 47,935

7 47,829
73 B 47,723
7 47,481
7 9,014

7 Sx{btatal: 724,399

Accommodation Space'

2 13,781

! Exclusive of Transition Space
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(EXHIBIT E-1
Full Floor

Routine Cleaning in Office Areas

In addition to the following cleaning services, 5 matrons shall be assigned on a daily
basis. Matrons will work throughout the leased premises at the direction of the Manager
of Office Space Services Division.

Daily (Five Days each week except Saturdays. Sundays. and Holidays

1. Empty and damp wipe ashtrays, empty waste baskets. Transport collected
waste to trash handling areas and removal from building. In addition, remove all
cardboard debris from freight elevator lobbies.

2. Dust horizontal surfaces of office furniture, equipment, ledges, and sills.

3. Dust sweep vinyl asbestos floor and/or spot vacuum carpeted surfaces.

4. Clean and sanitize water fountains.

5. Damp wipe fingerprints, smears, smudges, etc., on door, wall and partition
surfaces.

6. Pantry Service
a) Remove trash nightly.
b) Remove wet trash nightly.
¢) Clean counters, sinks and appliances nightly.
d) Refill paper towels and soap dispensers as needed.
e) Mop floors
7. Conference Rooms

a) Clean all conference rooms nightly.

8. Clean all private restrooms nightly and restock supplies as required.



-

10. Clean 70™ floor computer room in accordance with the following:

11.

13.
14.

15.

16.

17.

a)

b)

Clean and sweep floor in lounge, wipe all tables and empty trash
containers three (3) times daily, morning, mid-morning and late
afternoon.

Sweep floor, with proper dusting mop, computer room, tape administrator
area, library, bursting room, network control area server rooms and
mission critical room (70W) daily.

Empty paper bins in computer room twice daily: morming and afternoon.
Wipe and clean all computer covers twice weekly and clean all printer
covers every other day: Monday, Wednesday, Friday.

Clean and discard paper and carbon from bins in bursting room twice
daily.

Discard all trash and waster paper in COD areas da;ly

Sweep and clean supply room twice weekly

Sweep all ramps once a day.

Clean all ramps daily.

Clean all internal windows, server rooms, data control and mission
critical room weekly.

Wipe down (spot clean) walls and doors for fingerprint smudges etc.,
weekly.

Work as directed by shift supervisor.

Glass Maintenance

a)

Clean all entry doors.

Spray buff all vinyl floor tiles.

Replace all wastepaper liners.

Dust vertical surfaces of office furniture and equipment.

Vacuum entire carpeted floor surfaces.

Clean all glass partitions.

Scrub and refinish vinyl floor tiles.
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18. Wash interior surfaces of window glass.

19. Dust all pictures, frames, charts, graphs, and similar wall hangings, plus
partitions, doors, and door frame surfaces.

1. Vacuum entire carpeted floor surface and elevator door saddles.

2. Damp wipe fingerprints, smears, smudges, etc. on elevator doors and
framework, floor indicators, mail chute, floor directories, wall surfaces and wall hung
fixtures.

3. Empty and damp wipe cigarette receptacles.

4. Complete dusting of wall surfaces including wall fixtures and directories.

5. Spot clean carpet.

nce each year
6. Shampoo carpet surfaces.

7. Clean and polish wood panel wall surfaces.
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_EXHIBIT F-2
Partial Floor

Routine Office Cleanin

Five days each week except Saturda

s, Sundavs and Holidavys

1. Empty and damp wipe ashtrays, empty waste baskets. Transport collected
waste to trash handling areas and removal from building. In addition, remove all
cardboard debris from freight elevator lobbies.

2. Dust horizontal surfaces of office furniture, equipment, ledges, and sills.

3. Dust sweep vinyl asbestos floor and/or spot vacuum carpeted surfaces.

4. Clean and sanitize water fountains.

5. Damp wipe fingerprints, smears, smudges, etc., on door, wall and partition
surfaces.

6. Pantry Service.

b) Remove wet trash nightly.
c) Clean counters, sinks and appliances nightly.
d) Refill paper towels and soap dispensers as needed.
e) Mop floors
7. Conference Rooms

a) Clean all conference rooms nightly.

8. Clean all private restrooms nightly and restock supplies as required.



10. Clean 70™ floor computer room in accordance with the following:

a) Clean and sweep floor in lounge, wipe all tables and empty trash

containers three (3) times daily, mormning, mid-morning and late
afternoon.

b) Sweep floor, with proper dusting mop, computer room, tape administrator
area, library, bursting room, network control area server rooms and
mission critical room (70W) daily.

c) Empty paper bins in computer room twice daily: morning and afternoon.

d) Wipe and clean all computer covers twice weekly and clean all printer
covers every other day: Monday, Wednesday, Friday.

€) Clean and discard paper and carbon from bins in bursting room twice
daily. ,

f) Discard all trash and waster paper in COD areas daily.

g) Sweep and clean supply room twice weekly.

h) Sweep all ramps once a day.

i) Clean all ramps daily.

j) Clean all internal windows, server rooms, data control and mission

critical room weekly.

k) Wipe down (spot clean) walls and doors for fingerprint smudges etc.,

weekly.

1) Work as directed by shift supervisor.

11. Glass Maintenance
a) Clean all eﬁtr*y doors.
12. Spray buff all vinyl floor tiles.
13. Replace all wastepaper liners.
14. Dust vertical surfaces of office furniture and equipment.
15. Vacuum entire carpeted floor surfaces.

Monthly (Once each month

16. Clean all glass partitions.

17. Scrub and refinish vinyl floor tiles.
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Once each three months
18. Wash interior surfaces of window glass.

19. Dust all pictures, frames, charts, graphs, and similar wall hangings, plus
partitions, doors, and door frame surfaces.

Page 3 of Schedule FEL-



EXHIBIT G

Intentionally Omitted



EXHIBIT H

Intentionally Omitted



Landlord,
and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

Tenant.

MEMORANDUM OF LEASE

Dated as of 200__

The Premises affected by the within instrument lies in the
City of New York, County of New York, State of New York
Address of Property: One World Trade Center, New York, New York
Block: 58, Lot: p/o 1
Record and Return to:
SKADDEN, ARPS, SLATE, MEAGHER & FLOM
Four Times Square

New York, New York 10036
Attention: Martha Feltenstein, Esq.

343573.08-New York 54A



Memorandum of Lease

Pursuant to Section 291-C of

Lease: That certain Lease (the "Lease") by and between the

Landlord and Tenant identified below for certain premises

located at One World Trade Center, New

York, New York as more particularly described below.

Date of Execution

of Lease: Asof _ __,200__ (the “Commencement Date™)
Name and Address
of Landlord: [ ]
[ , ]
[ — ]
Name and Address
of Tenant: The Port Authority of New York and New Jersey
One World Trade Center
New York, New York 10048

343573.08-New York S4A



Description of

Demised Premises:

Initial Term

of Lease:

343573.08-New York S4A

The entire forty-third (43™) floor and the entire sixty-first
(6’1”') through seventy-fourth (74™) floors, inclusive, cer-
tain space on the forty-fourth (44™) floor and the seventy-
seveﬁth (77™) floor, and certain other space on the twenty-
first (21%), forty-sixth (46™), fifty-second (52™), seventy-
fifth (75%), seventy-eighth (78"), eighty-second (82™),
eighty-sixth (86™), and eighty-eighth (88") floors all in the
building known as One World vTrade Center, New York,
New York (the “Building™) and situated on the land in the
Borough of Manhattan, City, County and State of New
York as more particularly described on Schedule A at-

tached hereto.

Except as otherwise provided in the Lease with respect to
portions of the Demised Premises that are the Accommo-
dation Space; Twenty (20) years, commencing on the

Commencement Date (as defined above) and expiring on
the last day of the month in which the 20" anniversary of

the Commencement Date occurs, or the date upon which



Reduction

343573.08-New York S4A

the initial term of the Lease shall sooner terminate pursu-

ant to any of the terms of the Lease or pursuant to law.

As more particularly set forth in the Lease, Tenant has the
right to surrender up to 200,000 rentable square feet of the
premises every twenty-four (24) months of the term of the
Lease commencing on the seventh (7%) anniversary of the

Commencement Date.

As more particularly set forth in the Lease, Tenant has
certain options to add additional space to the premises
demised under the Lease pursuant to certain rights of first
offer on space located on the forty-third (43™) through

seventy-eight (78") floors, inclusive, of the Building.

As more particularly set forth in the Lease, Tenant has the
option to renew the term of the Lease for up to four (4)
additional terms of five (5) years each. Tenant must de-
liver its renewal notice to Landlord no later than twenty-
four (24) months prior the end of the then applicable term

of the Lease.



Shaft Space
Dedication: As more particularly set forth in the Lease, Landlord has
dedicated certain shaft and related space in the Building

for Tenant's use.

Subgrade Space, Storage Space,

Parking, Licensed Areas: As more particularly set forth in the Lease, certain

subgrade space and storage space is included in the De-
mised Premises and certain parking areas and other areas

are licensed to Tenant.

Signage Rights: As more particularly set forth in the Lease, Tenant has

certain signage and identification rights.

Memorandum of I ease: This instrument, executed in connection with the Lease, is
intended to be and is entered into as a memorandum
thereof for the purpose of recordation and the giving of
notice of the tenancy created by the Lease and of the
rights and obligations of Landlord and Tenant thereunder,
and shall not, in any event, be construed to change, vary,
modify, interpret or limit the Lease or any of the terms,

covenants or conditions thereof, or any part thereof, and
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reference is hereby made to the Lease for any and all

- purposes.

IN WITNESS WHEREOF, the parties hereto have executed this Memorandum of

Lease as of this _ day of | , 200

LANDLORD:

Name:
Title:

TENANT:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY ‘

By -
Name:
Title:

343573.08-New York S4A 5



STATE OF NEW YORK )

COUNTY OF NEW YORK )

On the day of in the year

before me, the undersigned, a Notary Public in and for said State, personally appeared

, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and acknowl-
edged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.

Notary Public

(SEAL)

343573.08-New York S4A



STATE OF NEW YORK )

w
[7,]

COUNTY OF NEW YORK )

On the day of in the year _

before me, the undersigned, a Notary Public in and for said State, personally appeared

, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and acknowl-
edged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.

Notary Public

(SEAL)

343573.08-New York S4A 7



Schedule A

Description of Land

SEE ATTACHED
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SUBORDINATION, NON-DISTURBANCE, RECOGNITION
AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made as of the day of ,200_

between[ __Jaf __], having an office at
[ ] (the "Landlord") and ,a
, having an office at New York,
New York (the "Subtenant").
WITNESSETH :

WHEREAS, Landlord is the lessor under that certain Lease dated as
of , 200_ (such lease as the same may be amended, ﬁodiﬁed, extended,
renewed, supplemented or replaced, the "Overlease") demising certain premises (the
"Premises") in the building known as One World Trade Center, New York, New
York (as more particularly bounded and described in Schedule 1 annexed hereto, the
"Building") to The Port Authority of New York and New Jersey (the "Tenant") a
memorandum of which was recorded in Reel _, Page in the Office of the

Register of the City of New York;

343569.09-New York S4A



WHEREAS, Subtenant is the subtenant under that certain sublease
(the "Sublease") dated between Tenant and Subtenant covering

_ (the "Subleased Premises").

WHEREAS, Subtenant has requested that Landlord agree not to
terminate the Sublease nor disturb Subtenant's occupancy under the Sublease in the
event of the termination of the Overlease due to Tenant's default thereunder or the
exercise of any of Landlord's rights under the Lease;

WHEREAS, Landlord is willing to enter into such an agreement on
the terms and conditions contained herein;

NOW, THEREFORE, Landlord and Subtenant agree as follows:

1. Subordination. Subtenant agrees that the Sublease and all of
the terms, covenants and provisions thereof and all rights, remedies and options of
Subtenant thereunder are and shall at all times continue to be fully subject and
subordinate in all respects to the Overlease. This provision shall be self-operative and
no further instrument shall be required to confirm or perfect such subordination. |
However, at the request of Landlord, Subtenant, at its expense, shall execute and
deliver such other documents reasonably satisfactory to Landlord and take such other
action as Landlord reasonably requests to perfect, confirm or effectuate such subordi-

nation.

343569.09-New York S4A 2



2. Non-Disturbance. Landlord agrees that so long as Subtenant is |
in compliance with this Agreement and is not in default in its obligations for the
payment of rent, additional rent, or other charges due under the Sublease, or in the
performance or observance of any of the other terms, covenants and conditions on its
part to be performed or observed under the Sublease, in each case beyond any
applicable notice and cure period:

(a)  therights, possession or enjoyment of Subtenant under the

Sublease shall not be adversely affected, terminated or disturbed by Landlord,
its successors or assigns, subject however to the terms and the provisions of
paragraph 3 hereof; and

(b) Subtenant shall not be named as a party in any summary

proceeding or other action or proceeding instituted by reaéon of Tenant's
default under the Overlease, unless required by law in order to make such
action or proceeding effective, and such action or proceeding shall not result
in a cancellation, modification or termination of the sublease, subject to the
mmtanons and conditions contained herein.

3. Non-Liability. If Landlord becomes the successor in interest
of Tenant under the Sublease, Subtenant shall be bound to Landlord under all of the

terms, covenants and conditions of th Sublease, except as provided in this Agree-
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ment, for the balance of the term thereof remaining, with the same force and effect as
if Landlord was the landlord under the Sublease, provided that in no event shall
Landlord or its successors or assigns be:
(a)  liable for any act, omission, or negligence of any prior tenant
(including, without limitation, Tenant) as sublandlord under the Sublease or
the failure or default of any prior sublandlord (including, without limitation,
Tenant) to comply with any of its obligations under such Sublease except to
the extent such act, omission, negligence, failure or default accrues during or
continues after the date that Landlord succeeds to the interest of Tenant as
sublandlord under t_he Sublease; or
(b)  subject to any defenses (except defenses against Landlord for
actions occurring after Landlord succeeds to the interest of Tenant under the
Sublease), offsets or counterclaims that Subtenant may have against any prior
sublandlord (including, ;adthout limitation, Tenant); or
(c) bound by any amendment, modification, cancellation or
surrender of the Sublease entered into without the prior written consent of
Landlord, if Landlord's consent is required under the Lease with respect

thereto; or

343569.09-New York S4A 4



(d) subject to subsection (h) below, bound by any payment of
fixed rent or additional rent that Subtenant might have paid for more than one
month in advance of the date such payments are dué; or

(e)  subject to the provisions of Section 8.01C of the Lease,
obligated to perform any work in the Subleased Premises, or to undertake to
complete the initial construction of any portion of the Subleased Premises or
any capital improvements therein in order to prepare the same for Subtenant's
initial occupancy; or

(f)  subject to the provisions of Section 8.01C of the Lease, be
bound by any obligation to make any work contribution payment to Subten-
ant; or

(g)  liable for any brokerage commissions or costs, expenses or
liabilities in connection therewith; or

(h)  liable for any monies owing by or on deposit with Tenant to
the credit of Subtenant except to the extent turned over to Landlord; or

| @) be bound by any provisions of the Sublease if such provisions
give greater rights to Subtenant than Tenant has under the Overlease or
impose greater obligations on the Sublandlord than Landlord has under the |

Overlease; or

343569.09-New York S4A 5



§)) be bound by any provisions of the Sublease if such provisions
give Subtenant any right to extend the term of the Sublease beyond the
expiration date of the Overlease.

4. No Changes to Sublease. The Sublease constitutes an induce-
ment to Landlord to enter into this Agreement. Consequently, Subtenant shall not,
without obtaining the prior written consent of Landlord, (i) enter into any agreement
renewing, extending, amending, cancelling, modifying, termiﬁating or surrendering
the Sublease (other than to the extent same is expressly contemplated pursuant to the
specific terms of the Sublease (e.g., express renewal, termination, éxpansion or
reduction rights)), (ii) prepay any of the fixed rent or additional rent due under the
Sublease for more than one (1) month in advance of the due dates thereof, (iii)
voluntarily surrender the Subleased Premises or terminate the Sublease or shorten the
term thereof, except as and to the extent provided for in the Sublease, or fiv) assign
the Sublease or sublet the Subleased Premises or any part thereof other than as
permitted by the provisions of the Sublease and the Overlease and any such amend-
ment, modification, termination, prepayment, voluntary surrender, assignment or
subletting, without Landlord's prior consent, shall not be binding upon Landlord, but
shall not otherwise have any effect on the rights and obligations of the parties

hereunder.

343560.09-New York S4A 6



5. Attornment. If the interest of Tenant under the Sublease is
transferred (or surrendered or terminated) to Landlord by reason of Tenant's default
under the Overlease or by reason of assignment of the Overlease (or any similar
device) in lieu of transfer (or surrender or termination) following Tenant's default,
Subtenant shall attorn to and will be bound to Landlord under all of the terms,
covenants and conditions of the Sublease for the balance of the term théreof and of
any extensions or renewals thereof that are effected in accordance with the Sublease,
and Landlord shall recognize Subtenant as the subtenant under the Sublease with the
same effect as if Landlord were the sublandlord under the Sublease (except as set
forth in paragraph 3 and except as may otherwise be expressly set forth in the
Sublease), such attornment to be effective as of the time Landlord succeeds to the
interest of Tenant under the Sublease, without the execution of any further agree-
ment. However, Subtenant agrees, at its own expense, to execute and deliver, at any
time and from time to time upon request of Landlord, any agreement reasonably
satisfactory to Landlord that may reasonably be necessary or appropriate to evidence
such attornment and recognition which agreement shall provide that the fixed rental, .
tax and expense escalation payments, electricity payments and additional rental
payments under the Sublease shall, if necessary, be increased to equal the allocable

(i.e., on a ratable square foot basis) payments of Fixed Rent (as defined in the

343569.09-New York S4A 7



Overlease), tax and expense eséalaﬁons, electricity payments and additional rental
payments due and payable by Tenant under the Overlease. Failure of Subtenant to so
execute any such an agreement shall not vitiate such attornment and recognition.
Subtenant waives the provisions of any statute or rule of law now or hereafter in
effect that may give it any right or election to terminate or otherwise adversely affect
the Sublease or the obligations of Subtenant thereunder by reason of any proceeding
in connection with Tenant's default under the Lease.

6. Notice of Default. Subtenant will notify Landlord of any
default of Tenant or other circumstance that would entitle Subtenant to cancel the
Sublease or to abate the rent or additional rent or any other amounts payable thereun-
der. Subtenant agrees that notwithstanding any provision of the Sublease, no cancel-
lation thereof or abatement shall be effective unless Subtenant shall have sent
Landlord a notice in the manner herein provided and Landlord has failed to cure the
default giving rise to such right to abatemnent or cancellation within the time period
as Tenant may be entitled to under the Sublease or, if such default (which shall be a
non-monetary default) cannot be cured within such time period, unless Landlord has
failed promptly to commence such cure or thereafter diligently to prosecute such cure
to completion provided that such cure shall be completed within the later of (a) the

date permitted under the Sublease for such completion or (b) 150 days from the date

343569.09-New York S4A 8



on which Tenant shall have given Landlord the notice relating thereto. No cure of
Tenant's default by Landlord shall be deemed an assumption of Tenant's other
obligations under the Sublease and no right of Landlord hereunder to receive any
notice or to cure any default shall be deemed to impose any obligation on Landlord to
cure (or attempt to cure) any such default.

7. Notices. All notices, consents, approvals, demands and other

communications ("notices") hereunder shall be in writing and shall be deemed to
have been given or served for all purposes when delivered in person, sent by Federal
Express or overnight courier or sent by registered or certified mail or delivered by
facsimile to any party hereto at its address above stated or at such other address and
to such other persons of which it shall have notified the party giving such notice in

writing. Notices to Landlord shall be addressed to Landlord at

Attention: ____ , and a copy of all notices given to Landlord shall

simultaneously be sent to its counsel, , Attention:

. Notices to Subtenant shall be addressed to Subtenant at

, Attention: , and a copy of all notices given to

Subtenant shall simultaneously be sent to its counsel, , Attention:

__. Copies of any and all notices to Landlord and/or to Subtenant

shall be sent to Tenant at One World Trade Center, New York, New York 10048,

343569.09-New York S4A 9



Attention: Director of Real Estate with a copy to Tenant at One World Trade Center,
New York, New York 10048, Attention: General Counsel. Any notice sent by
registered or certified mail shall be deemed to have been served three (3) business
days after it is sent. Any notice sent by Federal Express or overnight courier, shall be
deemed to have been served two (2) business days after it is sent. Any notice sent by
personal delivery or by telecopier shall be deemed to have been received on the date
of such delivery or if not a business day, or the next succeeding business day. Any
notice shall be deemed effective and deemed given by Landlord or Subtenant, as the
case may be, if signed and sent by its respective counsel.

8. Satisfaction. Subtenant agrees that this Agreement, when
executed, acknowledged and delivered by Landlord and is otherwise in form for
recording except for any actions to be taken by Subtenant, satisfies any éandition or
requirement in the Sublease relating to the granting of a nondisturbance agreement by
Landlord.

9. Miscellaneous. This Agreement shall be binding upon and
inure to the benefit of the respective successors and assigns of the parties hereto and
may not be modified or terminated orally. Notwithstanding anything to the contrary
herein or in the Sublease, in no event shall Landlord be liable hereunder or under the

Sublease for consequential damages. In the event of the assignment or transfer of the

343569.09-New York S4A 10



interest of Landlord in the Overlease to an unrelated third party, all subsequent
obligations and liabilities of Landlord under this Agreement shall terminate, and
thereupon all such obligations and liability shall be the responsibility of the party to
whom Landlord's interest is assigned or transferred and such party shall be deemed to
have assumed the same from and after such date. This Agreement and the rights and
obligations of the parties hereunder shall be governed by and construed in accordance
with the laws of the State of New York. This Agreement may be signed in counter-

parts.

343560.09-New York S4A 11



IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the

day and year first above written.

LANDLORD:

By:
Name:
Title:

SUBTENANT

343569.09-New York S4A 12



[ADD ACKNOWLEDGMENTS]
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EXHIBITK

NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS NON-DISTURBANCE AND ATTORNMENT AGREEMENT

(this "Agreement"), dated as of , by and between
[ ____] (hereinafter called the "Sup erigr Lessor") a
[ ] and having an office at [ ], The Port

Authority of New York and New Jersey (together with its successors and assigns, the
"Space Tenant"), a body corporate and politic, created by Compact between the
States of New Jersey and New York, with the consent of the Congress of the United

States of America, and having an office at One World Trade Center, in the Borough

of Manhattan, City, County, and State of New York, and [ ] (herein-
after called the "Lessee™), a [ ] and having an office at
L 1.

WHEREAS, the Superior Lessor and the Lessee have heretofore

entered into an Agreement of Lease, dated as of (as the

same has been or may hereafter be supplemented, amended or modified from time to
time, is hereinafter called the "Net Lease"), covering the Lessee's leasehold interest in

and to the improvements and property known as One World Trade Center, located in

344015.06-New York 54A



the Borough o&/[anhattan, City, County, and State of New York (hereinafter called
the "Building"); and

WHEREAS, pursuant to and in accordance with the terms of the Net
Lease, the Lessee and the Space Tenant have heretofore entered into a use and

occupancy agreement dated as of (which agreement is

hereinafter called the "Space Lease") covering the Space Tenant's occupancy of
certain space in the Building [describe space] (said space being hereinafier referred
to as the "Sublet Premises"); and

WHEREAS, the Space Tenant has requested that the Superior Lessor
agree that, subject to the conditions hereinafter set forth, the Space Tenant will be
assured of possession under the Space Lease of the Sublet Premises in the event the
Superior Lessor succeeds to the interests of the Lessee by reason of a default by
Lessee under the Net Lease or otherwise (collectively, a “Successi'on") elects to
terminate the Net Lease pursuant to the applicable provisions thereof or by reason of
the Lessee's default thereunder, and in fact obtains possession of the Sublet Premises;

NOW, THEREFORE, for and in consideration of the covenants and
mutual ageéments herein contained, the Superior Lessor and the Space Tenant
hereby agree as follows:
1. | Subordination. Subject to the provisions hereof, the Space Tenant agrees that

the Space Lease, as it may hereafter be amended from time to time, shall in all

344015.06-New York S4A 2



respects be, and is hereby expressly made, subject and subordinate at all times to the

Net Lease and to all of the terms, conditions and provisions thereof, as the same may

hereafter be amended from time to time.

2.

Attornment.

a. In the event that the Superior Lessor acquires or succeeds to the
interests of the Lessee under the Space Lease by reason of a Succession by
the Superior Lessor, Tenant shall be bound to the Superior Lessor under all of
the terms, covenants and conditions of the Space Lease, except as provided in
this Agreement, for the balance of the term thereof remaining, with the same
force and effect as if the Superior Lessor were the Lessee. The Space Tenant
hereby agrees that upon the consummation of a Succession to (i) attorn to the
Superior Lessor as its landlord on such terms, (ii) affirm its obligations under
the Space Lease, and (iii) make payments of all sums thefeaft;r becoming due
under the Space Lease to the Superior Lessor. Said attornment, affirmation
and agreement is to be effective and self-operative without the execution of
any further instruments upon the Superior Lessor succeeding to the interests
of tﬁe Lessee under the Space Lease.

b. The Space Tenant agrees to execute and deliver at any time and from

time to time, upon the request of the Superior Lessor or Lessee, any instru-
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ment or certificate deemed to be necessary or appropriate to evidence such

attornment.

c. From and after such attornment, the Superior Lessor shall be bound to
| the Space Tenant under all the terms, covenants and conditions of the Space

Lease; provided, however, if the Superior Lessor is not an Affiliate (as

defined in the Lease) of the Superior Lessor the Superior Lessor shall not be:

(1)  obligated to cure any defaults under the Space Lease of any
prior landlord (including the Lessee) which occurred prior to the date the Superior
Leésm‘ obtained legal possession or physical possession of the Eﬁldjng, except for
defaults which continue subsequent to the Superior Lessor obtaining such legal
possession or physical possession;

(2)  liable for any act or omission of any prior landlord which
occurred prior to the date the Superior Lessor obtained legal possession or physical
possession of the Building except for acts or omissions which continue subsequent to
the Superior Lessor obtaining such legal possession or physical possession;

(3)  subject to any offsets or defenses which the Space Tenant
might have against any prior landlord (except with respect to any offsets or defenses -
expressly provided in the Lease (i) against additional rent, or (ii) which accrue with
respect to periods afier Superior Lessor has succeeded to the interest of Lessor under

the Lease); or
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(4)  bound by any base rental or additional rental or advance
payment of rent which the Space Tenant paid for more than the current month to any
prior landlord (including the Lessee) except to the extent such payment is required
under the Lease.

(5) bound by any covenant to undertake or complete any construc-
tion of the Sublet Premises or any portion thereof demised by the Space Lease,
except (i) repair and maintenance obligations thereafter accruing, (ii) repair obliga-
tions due to a casualty, but only to the extent issuance proceeds are received by the
Superior Lessor, and (iii) repair obligations due to a condemnation, to the extent such
condemnation proceeds are made available to, and are received by the Superior
Lessor.

d. Anything herein or in the Space Lease to the cchu'ary notwithstand-
ing, in the event the Superior Lessor shall acquire title to fhe Building by
reason of a Succession, the Superior Lessor shall have no obligation, nor
incur any liability, beyond the Superior Lessor's then interest, if any, in the
Building (including any title and casualty insurance proceeds and condemna-
ticn‘awaj’ds), and the Space Tenant shall look exclusively to such interest of
the Superior Lessor in the Building for the payment and discharge of any
obligations which may be imposed upon the Superior Lessor hereunder or

under the Space Lease.
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3. Non-Disturbance. Provided the Space Tenant is not in monetary or material
non-monetary default under the terms of the Space Lease beyond any applicable
grace period and complies with this Agreement, the Superior Lessor agrees that in
the event the Superior Lessor acquires title to the Building by reason of a Succession,
the Space Tenant's possession and occupancy of the Premises and the Space Tenant's
rights and privileges under the Space Lease during the term thereof (including any
renewal term) shall not be disturbed, subject to limitations or conditions set forth in
this Agreement and the Superior Lessor shall recognize the Space Lease and Space
Tenant's rights hereunder, the Space Tenant's leasehold estéte under the Space Lease
shall not be diminished, interfered with, disturbed or terminated, and the Superior
Lessor shall not join the Space Tenant as a party defendant in any action or proceed-
ing which may be instituted or taken by the Superior Lesser under the Net Lease (i)
by reason of any default of the Lessee thereunder, (ii) to terminate the Net Lease, (iii)
to remove or evict the Lessee, or (iv) to recover possession of the Su?'::let Premises,
unless required by law in order to make such action or proceeding effective. Subject
to the limitations and conditions contained herein, the Superior Lessor upon Succes-
sion shall be deemed to be the Lessee and shall assume the obligations of the Lessee -
under the Space Lease thereafter arising or accruing.

4. Notices.
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a. All notices, demands and requests (collectively the "Notices") re-

quired or permitted to be given under this Agreement must be in writing and
shall be deemed to have been given if personally delivered or delivered by a
nationally recognized overnight courier or mailed by certified mail, return
receipt requested, postage prepaid or delivered by facsimile and shall be
deemed delivered as of the date of such Notice if (i) delivered to the party
intended; (ii) delivered to the then current address of the party intended, or
(iii) delivered by facsimile to the then current’ facsimile number of the party
intended, with a confirmation of receipt (i.e., sendef’s confirmation of a
successful transmission), or (iv) rejected at the then current address of the

party intended, provided such Notice was sent prepaid. The addresses of the

parties are:
If to the Space Tenant: The Port Authority of New York aixd New Jersey
One World Trade Center
New York, New York 10048

Attention: General Counsel

If to Superior Lessor: —

Attention:
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Fax:

If to Lessee:

Attention:
Fax:
b. Upon at least ten (10) days prior written Notice, each party shall have
the right to change its address to any other address within the United States of
America.
5.  Miscellaneous. This Agreement (i) contains the entire agreement with respect
to the subject matter hereof, (ii) may not be modified or terminated, nor may any
provision hereof be waived, orally or in any marmer other than by an agreement in
writing signed by the parties hereto or their respective successars,v administrators and
assigns; and (ii1) shall inure to the benefit of, and be binding upon, the parties hereto,
and their successors and assigns (including, without limitation, (a) Space Tenant's
permitted assignees and (b) any successor to the Superior Lessor).
6.  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York.
7. Liability. No officer, agent, commissioner or employee of the Superior Lessor,

shall be held personally liable to any of the parties hereto under any term or provi-

344015.06-New York S4A 8



sions of this Agreement or because of its execution or because of any breach or
alleged breach hereof.

8.  Counterparts. This Agreement can be executed in any number of counterparts,

each copy of which shall be deemed an original.

[NO FURTHER TEXT THIS PAGE]
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IN WITNESS WHEREOF, the Superior Lessor, the Lessee and the Space
Tenant have executed this Agreement effective as of the day and year first above

written.

Name:

Title:

Name:
Title:
SPACE TENANT:

THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY
By:
Name:
Title:
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STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

On the __ dayof ________ inthe yearr before me, the

undersigned, a Notary Public in and for said State, personally appeared ______

, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.

Notary Public

(SEAL)
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STATE OF NEW YORK )
COUNTY OF NEW YORK )

Onthe____dayof ______ intheyear_________ before me, the
undersigned, a Notary Public in and for said State, personally appeared ,_,7

_, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.

Notary Public

(SEAL)
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STATE OF NEW YORK )
T SS.
COUNTY OF NEW YORK )
Onthe __ dayof in the year ___ _before me, the
undersigned, a Notary Public in and for said State, personally appeared

_, personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.

Notary Public

(SEAL)
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EXHIBIT L

FORM OF NON-DISTURBANCE AGR,EEMENT

SUBORDINATION, NON-DISTURBANCE, RECOGNITION
AND ATTORNMENT AGREEMENT

THIS AGREEMENT (this “Agreement”) made asofthe  dayof

, 200_ between [Lender], a 7 having an office at

, (hereinafter referred to as

“Mortgagee”), and The Port Authority of New York and New Jersey, a body corpo-
rate and politic, created by Compact between the States of New Jersey and New
York, with the consent of the Congress of the United States of America, and having
an office at One World Trade Center, in the Borough of Manhattan, City, County,

and State of New York (hereinafter referred to as “Tenant™);

T o e e e

mortgage described in Schedule 1 attached hereto and made a part hereof (such
mortgage, as theé same may be amended, modified, extended, renewed, supple-
mented, spread, consolidated or replaced, and all advances heretofore made, or
hereafter to be made, pursuant thereto, being hereinafter referred to as the “Mort-
gage”) covering the Building known as One World Trade Center, New York, New
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York (hereinafter all or any portion thereof shall be referred to as the “Building”),
more particularly bounded and described as set forth in Schedule 2 annexed hereto;

WHEREAS, [ 1 (“Landlord”) is the lessee under that

~ certain Agreement of Lease, dated as of [ _ ], 200_, by and between

The Port Authority of New York and New Jersey, as landlord, and Landlord, as
lessee. (as same may be amended, the “Net Lease”).

the Building (the “Premises™) under and pursuant to the provisions of a certain Lease

dated , 200_ between Landlord and Ienmt'(such lease, as the same

may be amended, modified, extended, renewed, supplemented or replaced with, to
the extent required hereunder, the consent of the Mortgagee, being hereinafter
referred to as the “Lease”); and

WHEREAS, Tenant has agreed to subordinate the Lease to the
Mortgage and to the lien thereof and Mortgagee has agreed to grant non-disturbance
and recognition to Tenant under the Lease on the terms and conditions hereinafter set
forth;

NOW, THEREFORE, Mortgagee and Tenant agree as follows:

1. Subordination. Tenant agrees that the Lease and all of the
terms, covenants and provisions thereof and all rights, remedies and options of

Tenant thereunder are and shall at all times continue to be fully subject and subordi-
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nate in all respects to the lien, terms, consents, provisions and conditions of the
Mortgage, and to all advances heretofore made, and hereafter to be made, pursuant
thereto and any advances thereunder and all sumns secured thereby provided that, as
between Landlord and Tenant, nothing contained in this Agreement shall be deemed
to affect the obligations of current Landlord or Tenant under the Lease. This provi-
sion shall be self-operative and no further instrument shall be required to confirm or
perfect such subordination. However, at the request of Mortgagee, Tenant shall
execute and deliver such other documents reasonably satisfactory to Tenant and
Mortgagee and take such other action as Mortgagee reasonably requests to perfect,
confirm or effectuate such subordination, provided that such documents do not
diminish any of Mortgagee's obiigations hereunder or increase any of Tenant's
obligations or adversely affect any of Tenant's rights hereunder or under the Lease.
2. Non-Disturbance. Mortgagee agrees that (é.) Mortgagee shall
not terminate the Lease nor shall Mortgagee disturb or affect Tenant's (or, with
respect to any person or entity claiming through or under Tenant, such person's or
entity's) leasehold estate, use and possession of the Premises in accordance with the
terms of thé Lease or any rights of Tenant (and any person or entity claiming through
or under Tenant) under the Lease by reason of the subordination of the Lease to the
Mortgage or in any foreclosure action or any other action or proceeding instituted

under or in connection with the Mortgage and (b) if any action or proceeding is
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commenced by Mortgagee for the foreclosure of the Mortgage or the sale of the Net
Lease and/or the Building pursuant to the Mortgage or any other proceeding to
enforce the Mortgage, neither Tenant (nor any person or entity claiming through or
under Tenant) shall be named or joined as a party therein, and the sale of the Net
Lease and/or Building in any such action or proceeding and the exercise by Mort-
gagee of any of its other rights under the Mortgage (or other loan documents securing
the indebtedness secured by the Mortgage) shall be made subject to all rights of
Tenant under the Lease, provided that (i) at the time of the commencement of any
such action or proceeding or at the time of any such sale or exercise of any such other
rights set forth in clauses (2) or (b) of this Section 2, (x) the Lease shall be in full
default (after all applicable notices have been given and all applicable grace periods
have expired) under any of the terms, covenants or conditions of the Lease or this
Agreement on Tenant’s part to be observed or performed and (ii) Tenant may be so
named or joined in any such action or proceeding if required by law, so long as (x) in
connection with such naming and joining of Tenant Mortgagee will not seek to
terminate or extinguish Tenant’s rights under this Agreement or the Lease and (y)
none of Tenant’s rights under this Agreement or the Lease shall be impaired or

otherwise affected by such naming or joining by Tenant.

343571.07-New York S4A 4



3. Non-Liability. If and when Mortgagee (or its nominee or
designee) shall take possession of the Building or a receiver shall be appointed
therefor, or, if Mortgagee (or its nominee or designee) or another purchaser shall
become the owner of the Net Lease and/or Building by reaéon of a foreclosure,
assignment in lieu of foreclosure or otherwise (including any bankruptcy case
commenced by or against Landlord) then Tenant shall attorn to and recognize such
Mortgagee (or its designee or nominee) or such purchaser as Tenant's landlord under
the Lease and said attornment shall be self-operative and effective without the
execution of any further instrument; provided however, at the request of Mortgagee
(or its designee or nominee), Tenant shall promptly execute and deliver any instru-

ment that Mortgagee (or its designee or nominee) may reasonably request to evidence

of Tenant's obligations or adversely affect any of Tenant’s rights hereunder or under
the Lease. Upon such attornment, the Lease shall, notwithstanding any provision to
the contrary therein contained, continue in full force and effect as a direct lease
between Mortgagee (which term, for the purposes of this Section, shall be deemed to
include the nominee or designee of Mongagees such purchaser and their prospective
successors and assigns) and Tenant provided Tenant is not in monetary or material

non-monetary default beyond any applicable notice and cure periods, and Mortgagee

shall be subject to the provisions of the Lease with the same force and effect as if the
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Lease was a direct lease between Mortgagee and Tenant. If the Lease shall have been
terminated by operation of law or otherwise as a result of or in connection with a
bankruptcy case commenced by or against Landlord or a foreclosure action or
proceeding or delivery of an assignment in lieu of foreclosure, upon request of
Mortgagee, Tenant shall promptly execute and deliver a lease with Mortgagee which
direct lease shall be on the same terms and conditions as the Lease (subject to the
provisions of clauses (a)-(h) of this Section 3) and shall be effective as of the day the
Lease shall have terminated as aforesaid. Notwithstanding the continuation of the
Lease, the attornment of Tenant thereunder or the executio:i of a direct lease between
Mortgagee and Tenant as aforesaid, if Mortgagee or such successor or assign is not
an Affiliate (as defined in the Lease) of Landlord, Mortgagee or its successors or
assigns, as applicable, shall not be:

(a) liable for any act, omission or negligence of any prior landlord
under the Lease (including, without limitation, Landlord) or the failure or
default of any prior landlord (including, without limitation, Landlord) to
comply with any of its obligations under the Lease except to the extent such
act, omission, negligence, failure or default continues after the date that
Mﬁﬂgégec succeeds to the interest of Landlord under the Lease; or

(b)  subject to any defenses (except defenses against Mortgagee for

actions occurring after Mortgagee succeeds to the interest of Landlord under
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the Lease, offsets (except with respect to any offsets expressly provided in the
Lease (i) against additional rent, or (ii) which accrue with respect to periods
after Mortgagee has succeeded to the interest of Landlord under the Lease), or
counterclaims that Tenant may have against any pribr landlord (including,
without limitation, Landlord); or |

(©) subject to subsection (h) below, bound by any payment of
Fixed Rent or additional rent that Tenant might have paid for more than one
month in advance of the month to which such payments relate, except for
prepayments of additional rent made in accordance with the terms of Article 4
of the Lease; or

(d)  subjectto any offset specifically provided in the Lease, bound
by any covenant of any prior landlord (including, without limitation, Land-
lord) to undertake or complete the initial construction of any portion of the
Premises or any capital improvements therein or to the Building in order to
prepare the same for Tenants initial occupancy, if any; or

(e)  bound by any action listed in Section 4 below made without
Mcngagec‘s prior written consent; or

(¢3) liable to Tenant beyond Mortgagee's interest in the Net Lease

and the Building and the rents, income, receipts, revenues, issues and profits
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arising therefrom it being agreed that Tenant shall have no recourse to any
other assets of Mcngagee; or

(g)  liable for any brokerage commissions or costs, expenses or
liabilities in connection therewith; or

(h)  liable for any monies owing by or on deposit with Landlord to

the credit of Tenant except to the extent tumed over to Mortgagee.

Lease for the satisfaction of Tenant's remedies for the collection of any judgment (or
other judicial process) requiring the payment of money in the event of any default by
any successor Landlord as landlord under the Lease, and no other property or assets
of any successor Landlord shall be subject to levy, execution, or other enforcement
procedure for the satisfaction of Tenant remedies under or with respect to the Lease.
4, No Changes to Lease. The Lease constitutes an inducement to
Mortgagee to enter into this Agreement. Consequently, Tenant shall not, without
obtaining the prior written consent of Mortgagee, (i) enter into any agreement which
amends or modifies the Lease, or which terminates or surrenders the Lease except to
the extent any of the foregoing is expressly contemplated in the Lease (e.g.
remeasurement of space, confirmation of expansion, reduction or renewal options,
etc.), (ii) prepay any of the Fixed Rent or additional rent due under the Lease for

more than one (1) month in advance of the due dates thereof (except prepayments of
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additional rent made in accordance with Article 4 of the Lease), (iii) voluntarily

surrender the premises demised under the Lease or terminate the Lease without cause

or shorten the term thereof, except as and to the extent provided for in the Lease, (iv)
assign the Lease or sublet the premises demised under the Lease or any part thereof
other than pursuant to the provisions of the Lease or (v) subordinate the Lease to any
lien subordinate to the Mongage; and any such prohibited amendment, modification,
termination, prepayment, voluntary surrender, assignment, subletting or subordina-
tion, without Mortgagee's prior consent, shall not be binding upon Mortgagee.

5. Attornment. If the interest of Landlord under the Lease is
transferred (or surrendered or terminated) to Mortgagee by reason of Landlord's
default under the Mortgage or by reason of assignment of the Net Lease (or any
similar device) in lieu of transfer (or surrender or termination) following Landlord's
default, Tenant shall recognize Mortgagee as the Landlord under the I,eése and
Mortgagee and Tenant shall be bound to each other under all of the terms, covenants
and conditions of the Lease (except as set forth in this Agreement) for the balance of
the term thereof and of any extension or renewals thereof that are effected in accor-
dance with the Lease, with the same effect as if Mortgagee were the Landlord under
the Lease, such recognition and attornment to be effective and self-operative as of the
time Mortgagee succeeds to the interest of Landlord under the Lease, without the

execution of any further agreement. However, Tenant agrees to execute and deliver,
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at any time and from time to time upon request of Mortgagee, any agreement
reasonably satisfactory to Tenant that may reasonably be necessary or appropriate to.
evidence such attornment and recognition provided that such agreement does not
diminish any of Mortgagee’s obligations or increase any of Tenant’s obligations or
adversely affect any of Tenant’s rights hereunder or under the Lease or otherwise.
Failure of Tenant to so execute any such agreement shall not vitiate such attornment
6. Notice of Default. (a) Tenant will notify Mortgagee of any
default of Landlord or other circumstance that would entitle Tenant to cancel the
Lease or to abate the rent or additional rent or any other amounts payable thereunder.
Tenant agrees that notwithstanding any provision of the Lease, no cancellation
thereof shall be effective unless Tenant shall have sent Mortgagee a notice in the
manner herein provided and Mortgagee has failed to cure the default giving rise to
such right to cancellation within the time period as Landlord may be entitled to under

the Lease plus (i) 10 days in the case of a monetary default and (ii) 30 days in the

commences such cure once it is legally entitled to do so and thereafter diligently
prosecutes such cure to completion, such cure period shall be extended until the date

which is one hundred eighty (180) days from the date on which Tenant shall have
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given Mortgagee the notice relating thereto. No cure of Landlord's default by
Mortgagee shall be deemed an assumption of Landlord's other obligations under the
Lease and no right of Mortgagee hereunder to receive any notice or to cure any
default shall be deemed to impose any obligation on Mortgagee to cure (or attempt to
cure) any such default.

(b)  Tenant agrees, from time to time, to state in writing to Mort-
gagee, upon request, but not more than twice a year, whether or not, to the
best of Tenant's actual knowledge, any default on the part of Landlord exists
under the Lease and the nature of any such default and such other matters as
Mortgagee may reasonably request, provided, however, that Tenant shall not
have any liability to Mortgagee to the extent such statement shall not be true
and correct in all material respects but such statement shall estop Tenant as to
matters as to which Tenant had so stated. |

ent of Lease. (a) Without

limitation of its other consents, agreements and covenants in this Agreement, Tenant
hereby:
(1) consents to the absolute assignment of, and creation of a

security interest in, all right, title and interest of Landlord in, to and under the

thereunder and all rights of Landlord thereunder, in each case to and for the
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benefit of Mortgagee as provided and for the purposes set forth in such
assignment (the “Assignment of Leases”);

(ii)  agrees that upon notice from Mortgagee, or its successors or
assigns, all rents and other sums, moneys and other amounts due or to be-
come due and payable by Tenant under the Lease from time to time (includ-
ing, without limitation, all base rent and additional rent thereunder) shall be
paid to Mortgagee or as otherwise directed by Mortgagee; provided, however,
such receipt of rents and other sums, moneys and other amounts shall not
relieve Landlord of its obligations under the Lease, and Tenant shall continue
to look to Landlord only for performance thereof; provided that Tenant shall
retain all of its rights to the extent Landlord shall fail to pay or perform such
obligation;

(iii)  agrees that, from and after the date that Mortgagee notifies
Tenant that there has been an Event of Default under the Mortgage, that any
notice, demand, approval, consent, election, determination, waiver or other
action given or taken by Mortgagee or in respect of the Lease from time to
time shall have the same force and effect as a notice, demand, approval,
consent, election, determination, waiver or other action given or taken by
Landlord thereunder in respect of the subject matter thereof and that, in the

event of an inconsistent notice, demand, approval, consent, election, determi-

it
3
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nation, waiver or other action given or taken from or by Landlord or Mort-
gagee, the notice, demand, approval, consent, election, determination, waiver
or other action given or taken from or by Mortgagee shall control and be
dispositive and binding on Tenant for all purposes cjf the Lease; and

(iv)  except as specifically provided in this Agreement, agrees that

Mortgagee shall not, by reason of the Assignment of Leases, the Mortgage or
any other instrument related thereto to which Mortgagee may be a party, be or
become subject to any obligation, duty or liability to Tenant under the Lease
or otherwise except that when Mortgagee is exercising rights under the Lease,
it shall do so in accordance with the terms and conditions thereof and, to the
extent applicable, this Agreementi

(b)  Landlord hereby authorizes Tenant to comply with the provi-

sions of clause () above and agree to indemnify, defend and save Tenant
harmless from any claims, actions, losses or damages arising from Tenant's
compliance with the provisions thereof.

8. Representations. Tenant represents and warrants to Mortgagee
that as of thé date hereof (i) Tenant is the owner and holder of the tenant's interest
under the Lease; (ii) the Lease is a complete statement of the agreement between
Landlord and Tenant with respect to the leasing of the Premises and has not been

modified or amended; (iii) the Lease is in full force and effect; (iv) to the best of
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Tenant's knowledge, neither Tenant nor Landlord is in default under any of the terms,
covenants or provisions of the Lease; (v) no rents, additional rents or other sums
payable under the Lease have been paid for more than one (1) month in advance of
the due dates thereof except for prepayments of additional rent made in accordance
with the terms of Article 4 of the Lease; (vi) to the best of Tenant's knowledge, there
are no present offsets or defenses to the payment of the rents, additional rents, or
duly authorized and entered into and constitute the valid and binding obligations of
Tenant.

9. Notices. All notices, consents, approvals, demands and other
communications (“notices”) hereunder shall be in writing and shall be deemed to
have been sufficiently given or served for all purposes when delivered in person, sent
by Federal Express or overnight courier or sent by registered or certified mail, return
receipt requested, to any party hereto at its address above stated or at such other
address and to such other persons (but not more than three at any one time) of which
it shall have notified the party giving such notice in writing. Notices to Mortgagee
shall be addressed to Mortgagee at [Lender], and a copy of all notices given to
Mortgagee shall simultaneously be sent to its counsel, Cadwalader, Wickersham &
Taft, Attention: William McInerney, Esq. Notices to Tenant shall be addressed to '

Tenant at One World Trade Center, New York, New York 10048, Attention:
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Director of Real Estate with a copy to Tenant at One World Trade Center, New York,
New York 10048, Attention: General Counsel. Any notice sent by such registered
or certified mail shall be deemed to have been served when the addressee either
actually receives such notice or refuses to accept delivery thereof. Any notice sent by
Federal Express or overnight courier shall be deemed to have been served one (1)
business days after the date of delivery to such overnight courier. Any notice sent by
personal delivery shall be deemed to have been served on the date of such delivery.
Any notice shall be deemed effective and deemed given by Mortgagee or Tenant, as
the case may be, if signed and sent by its respective counsel.

10.  No Options. Tenant covenants and acknowledges that it has no
right or option pursuant to the Lease, to purchase the Landlord’s interest in the
Premises or the Net Lease and to the extent that Tenant has had or hereafter acquires
any such right or option under the Lease, the same is hereby ac@awl:dgcd to be
provided, however, that nothing contained in this Agreement shall affect in any
manner whatsoever any rights the Port Authority of New York and New Jersey may
now or heréaﬁer have pursuant to or in connection with the Net Lease.

11.  Satisfaction. Tenant agrees that this Agreement, when exe-
cuted, acknowledged and delivered by Mortgagee and is otherwise in form for

recording except for any actions to be taken by Tenant, satisfies any condition or
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requirement in the Lease relating to the granting of a nondisturbance agreement by
Mortgagee.

12.  Miscellaneous. (a) This Agreement shall be binding upon and
inure to the benefit of the respective successors and assigns of the parties hereto and
may not be modified or terminated orally. In the event of the assignment or transfer
of the interest of Mortgagee in the Mortgage, all obligations and liabilities of
and liability shall be the responsibility of the party to whom Mortgagee's interest is
assigned or transferred and such party shall be deemed to have assumed the same.
This Agreement and the rights and obligations of the parties hereunder shall be
governed by and construed in accordance with the law of the State of New York.

This Agreement may be signed in counterparts.

(b) The term “Mortgagee” as used in this Agreemeﬁt shall include
the successors and assigns of Mortgagee and any person, party or entity which
shall become the owner of Landlord's leasehold interest in the Premises by
reason of foreclosure of the Mortgage or the acceptance of a deed (or assign-
ment) in lieu of a foreclosure of the Mortgage or otherwise. The term “Land-
lord” as used in this Agreement shall mean and include the present landlord
under the Lease and such landlord's successors in interest under the Lease.

The term “Tenant” as used in this Agreement shall mean and include the
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present tenant under the Lease and such tenant's successors in interest under

the Lease.

IN WITNESS WHEREOQF, the parties hereto have executed this

Agreement as of the day and year first above written.

MORTGAGEE:

[ ]

By:__
Name:
Title:

THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY

Name:
Title:
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LANDLORD:

By:

Name:
Title:
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[ADD ACKNOWLEDGMENTS]
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SCHEDULE 1

Description of Mortgage

SEE ATTACHED
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SCHEDULE 2

Legal Description

SEE ATTACHED
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MCS/Cannon

Boss Systems

Sirina Fire Protection Company
CF Rutherford & Associates

Shaw Contract Flooring

Door Automation of New York
Siemens Building Technology
Taub’s Floor Covering Company
Rentokil Tropical Plants
Donaton Contract Furniture

Fine Painting & Decorating
Brite Way Products Company
J.A.D. Upholstery Cleaning

Moveway Transfer & Storage



EXHIBIT N

'RULES AND REGULATIONS
FOR THE WORLD TRADE CENTER

1. Permission gravted to wse World Trade Center conditional. Permission granicd by the Pony
Authority directly or indirectly, expressly or by implication. 10 any persod of persons, 10 CRICT UPOh of use
any pan of the World Trade Center (including lessess and other persont oCCupying o7 uxing $pace at the
World Trade Center, persons doing business with the Port Authority or with its lesaess o penminicrs. and all
other persons whitsoever whether or not of the type indicated), is conditioned upon compliance with the
Pon Authority Rules and Regulations as from time 10 1ime may be thanged: and enUy upan of mio the

World Trade Center by any person shall be deemed 10 constitme an agrecment by such person 1o comply

2. The Manager of the World Trade Center shall hav:su&uﬁtytodegytbembﬂh: World Trade
Center 10 any person violating the saig Rules and Regulations or taws, ordinznces o segulauons of the
United Sutes. the Sue of New York or the City of New York.

3. Entry restrictions. Persons shall use the commen areas and facilnies in the World Trade Cemer
solely for purposes of ingress and egress, and no person shall cause any obstruction of or loiter in any such
tommeon sres of facility, No person shall interfere with the safe, orderly flow of vehbicular or passenger
traffic, No person shall be permitied 10 sieep, lie down or sit on the floot, ledges, platforms. sieps or
the express wiitien permission of the Manager. In additven, no person shall spit, urinate or defeciie onany
mermwuumucﬁ.mmummmm@gmg@wmmm
‘enter upon any eourt or yoof area or parking area unless specifically so suthorized by lease, permit. Bicense
or other agreement with the Port Authority. The Port Ambority may exciude from buildings at the World
Trade Center, berween the hours of 6 pan. and 8 a.m. 3nd st all hours oa Saturday, Sundays and legal
holidays. all persons who do not present 3 pass 10 the Warld Trade Center, All such passes thall be in such
form as the Manager of the World Trade Center may preseribe from time 1o time and 50 person shall usue
passes unless authorized in writing by the Manager 10 do 30. Any ana barricaded. roped off or otherwse
reswricied. shall be presumed to be closed 1o 1he public. snd members of the public are prohidited from
entering said arexs without the express permission of the Manager or his designer. Funthermore, if the Pont
Authority desms it advisable for secutity reasons, occupants of spaes a1 the World Trade Center and
persont frequently doinig business there shall provide, and their employees shall wear or carry. badges or
other sgitable means of identification which shall be subject 1o the prior approval of the Pont Authonts.
Each person responsible for issuance of a pass or other means of identification 1o another person shall be
fiable w the Pon Authority for all acis of omissions of such other persons.

4. No person shall gamble or conduct or engage in any game of chanes a1 the World Trade Centet
ualess suth game of chance &3 permitied by local, sue and federal law gad has been approved by the

iﬁammhmmgmmnnﬁmmﬁnw otographs oF molon metures
within the World Trade Center without permission of the Masager. -
shlt ;ﬁame&u@nzﬂmﬂm«aﬁmﬂmPmmhmﬁé;;@:ﬁnm

showet, shave, launder or change clothes or remucn undressed in any public festoom. sk,
washroom on or within the World Trade Center, N

7. Authorization required for commercial activity, entertainement or solicitstion of funds. No person:
2t the Werld Trade Center, unless dulyauthorized in writing by the Pon Amthority, sialt (2) sell. or offer for
sale any anicles of merchandise oy carry on any other commercial activity; ot (b) solicih any bunness or
trade, of periorm or ofier 1o perform any service, including withou limitation thereto the carmang of
baggage for hire, the shining of shoes or bootblseking: or (€) entertzin or offer 1o enterizin 2y persons b
any method including. withou Emitnion therete, by singing. dancing f playing any mosical instrument.
or (d) canvass, peddie, or solicit funds for any purpose.

. 8. Aleoholic Beverage Restrictions. No person shall drink or casry any open sleobolic bevenage oa
any pan of the World Trade Center; provided. however, that this section shall notapply w those premises
eraress wherein the consumption of alcoholic beverages is permitted pursuant 1o the provisions of a lease
or other writien agreement with the Pori Authotity.
. $. Permission required for posting e distribution af printed matier, ete. No person shall post
distfibute, exhibit, inseribe, paint or affiz (nor shall any person mausg, ditect or erder the posung.
. distribumiing. exhibiting. inseribing, printing orsfhizing of) sipns. adveriisements. circulars, notices. potiens.
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or printed or wrinen ©f pictonal matier of anicles or objetts of any kind 3l in, OR O7 10 3B} PaF: M e
mmf areas and Eacilitics of the World Trade Center without the psl;aﬂli'm!ﬂ consent of the Manager o)
the World Trad= Center. In the event of the viclation of the foregoing. the Port ASIROMNIY MY FEMose the
 same withoutany liability.and m3ay charge the expense 3nd cost incurres for such removal 10 the peTswn of
10. Property Damage. No person shall deface, mark. break or otherwise damage any pan i the

World Trade Center orany propeny therzat No person shall remove. ahier or deface any barricade. feaer or
sign at 1the World Trade Center.

1L Al persons at the World Trade Ceﬁl&ﬁ;ﬂmﬁ:mﬂmw;wﬂaﬁwim
10 persons and damage 10 Propeny, Neither any inclusion in nor any omission from these Rules and
Regulations shall be construed 1o relieve any person from exercising the uimost eare to avoid and prevent
injun 10 persans and damage 10 propeny. )

12. Lost articles 10 be turned over to Port Autbority. Persons finding lost anicies at the World Trade
Center shall inrn them over163 Port Autherity policeman or 10 the office of the Manager. Articles which are
wot claimed by the owner within 90 days may be tumed over W the fnders thereof, unless found by Pon

L]

13, Animals and pets. batred. exception. No person excrpl a police ofiicer orother person anthorized
by the Manager of the World Trade Center shall enter in or upon the World Trade Center with any animal of
et of any kind exccpt a “sezing cyc™ dog of 2n animal properly confined for shipment.

14, Reguests for Port Anthority eﬁpbﬂﬁhﬁﬁiﬂﬁ&ﬁgﬁgﬂh&gﬁd@hﬁnﬂ.&
person shall reques: any Port Autherity empioyee to do any work or petform any service, but shall make all
such requests 10 the Manager of the World Tsade Center who may not comply with the sequest smless the
Person making the request is entitled 1o recrive the service 21 the time the request is made under wntten
agresment with the Pofl Authority, and each person clximing 10 be 5o entitied shall make known such faet
10 the Manager when the request is made. -

. 15, Smoking. operation of cutting torches xnd fike devices restricted. No person shall smoke o camy
lighted cigars., giparentes. pipes, matches or any naked fame in any place where smoking s specifieally
iied by signs. and no person shall operatz 31 the World Trade Cemer an oxyacerylene toreh, clectne
arc or similar flame or spark-producing device. cook or light 3 fire or otherwise ereate 3 fire or Lifessafery
hazard on any pan of the Warid Trade Center. No person shall tamper with of permit 10 he done anyihing
which may interefere with the effettiveness or aceessibility of any fire prevention. waming or extinguisher
cquipment at the World Trade Center nor wic the same for any purpose other than fire fighting or fire
_ prevention. Tags showing date of last inspeciion sitached 1o units of fire extinguishing and fire fighung
" equipment shall not be removed therefrom.

16. Transportation. storage, eit. of certain materisls snd substances prohibited. No person shail
storc. keep, carry. handle. use. dispense or transport aL in oy upon the World Trade Center. orbring into the
World Trade Center for any purpesc:

otherwise offensive floid. g23. chemical substanee or material, a1 such time of place or in such manner or
condition a5 1o endanger unreasonably or as o be likely 10 endanger unreasonably persons or properiys of
. (bjany firearms or any othet weapens, exerpi PErsons catvying fircarms pursuant 1o and m
compliznce with lawand all licenses. permits. e12. in connection therewith including such of the following
as may be on official duty:authorized peace oficers, pont office. cusioms or express earrier employees or
members of the armed forees of the United Stites or )
tc) the following radioaciive materials:

(1) souree material (as defined in Standsrds for Proteqiion Against Radiation. promulgated
by the Nociear Regulatory Commission, Title 10. Code of Federal Regulstions, Pan 20) includ-
ing but not Bmited to urnivm. thenum. or any combination theresf (bt not including the
“unimporant quantitics of sourer marerial™ se1 forth in 10 CFR 40.13):

(2) spesial noclear maierial (as defined in Sundards for Protection Againgt Radiation.
promuizaicd by the Nutlesr Regulatory Commission, Title 10, Code of Federal Repulstions.
Par1 20) intluding. bint aot imited 10, plutonium. pranium 233, uranium enriched in the isotope
233 or in the isotope 215, or any material anificially enriched by any of the foregoing:

{3) nuclear reacior fuel elements that are ganially expended or irmadiated:

{€) new nuclear reacior Tuel elements:

{351 radicactive wasic materiak or
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permit or Noclkear Regulatory Commission permit and e3¢0t

17. Tempering witb controls, eqoipment. etc. prohibited. No person shall mmpcr with of permit io be
m;nmﬁuﬁﬁmm:ﬁ&mgﬁggﬁmmmiﬁmyﬁmgmé Trage Center
controls, machinery of equipment including without limitation thereio thermastais, heater valvea. sprin.
kier valves and devices, of blower motors. and no person shall tum b or off heating or air coohng controls
in1he World Trade Center of opératc. adjust or otherwisc handle or manipulateany of the aforesaud sysiems
or portions thereof of operate any other equipment, machinery or other deviczs installed or locawed theremn
unless expressly amhorized in writing by the Pon Authority to do so. ’

12, Overloading of utility, mechanical, ete., systems probibited. No person shall keep. maintin,
place or install, use or connett at the World Trade Cenver any equipment or engage i 3ny aclivity or
operation at the World Trade Center whith will cause or 1end to canse an overicading of the capacny of any
elecirical circuit or sysiem of ponion of any ether wility, mechanical. elecineal, cletironic, compuienzed
Communication or other sysicms serving the World Trade Center, nor do of pefmt 10 be done anvihing
electrical. elecuronic. compunerized commumication or other sysiems or portions thereof at the World
Trade Centes, No penon shall in any common area plug 3 TV, radio or elecurical device into any clecinel

. ouilel or connent any deviee to any nility a1 of in the World Trade Center withom the express wninten
approval of the Manager, -

13, Obstrection of expansion or contrattion joints prohibhed. No person shall place any furniture.
m3thine or equipment Hver any expansion or contraction joint unless one end of such furnitare, machine
or equipment is free 1o permit expansion or contraciion. . )

20. Permission required for installations ar operation of censin equipment. No person shall instalior
use 31 the World Trade Cenier. exeept with the prior written consent of the Manager of the World Trade
Center, anyair conditioning unii or equipment. refrigerator, beating or cooking apparatus or other power-
. acivaled equipment or any signal or call sysiem or ether communication sysiems or nt oF any

device which connects 1o the power or ether lines for signal or communications or other transmissions 18

L ﬁ_h:hnd keys. No person shall place any sdditions! lock of any kind wpon any wvandow or
interior or exienor doot without the prior writen consent of the Manager and uniess a2 key therefor 15
delivered 1o the Pont Authority. nor mske any change in any door or window Jock or the mechanism
thereof, except with the prior weitten consent of the Manager. Upon the expiration or sooneriermination of
any agresment covering ocTUpancy of space. the ocoupant shall surrender 1o the Port Anthority sayand afl
keys 10 imerior and exierior doots or windows. whether said.keys were furnished 10 of were otherwise
procured by occupants and in the event of the loss of any keys furnished by the Pon Authority the occupant |
shall pay to the Pont Autherity the Pon Authority's cost of replacement thereof,

) 3. Obstruction of light, alr, heat, passage, ete, probibited. No person shall obstruet of permn the
obsiruction of light. air ar passage in the World Trade Center, or cover or obstruct any elements of the
heating. ventilating or air cooling systems therein. In addition, no person shall place any window covenngs

:ngudhgﬁ&gmﬁgmmmubﬁu&mdaduﬁianmonmﬁmmw.
without the priorwritten consent of the Manager of the World Trade Center, butall secupants of space shall
provide and install, at their expense., such draperics as the Port Authority may in it diseretion require or
approve, and all occopants of space shall keep the draperies closed whenever the sun is shining on the
windows,

24, Approval required for certain service contrants. No person shall purchase or contract for spnng
WRIET, 1T, Waxing. fiup shampooing. drapenies, towek, cleaning, glass washing, furniture polishing. lamp
servicing. cleaning of electric fixtures. removal of wane paper, rubbish and garhage, or sther like services 3t
the World Trade Center excepi from contraciors. companies of persons spproved by the Post Authant.

28, Messurs reguired W eliminsie damaging vibrntions. AQl persons in thesr operations 364 uie of
space 31 the World Trade Center shall wake all seasonable measures o eliminae vibrations endmg 10
dafmage any parn of the Warld Trade Center,
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continped. any objecticnable or diswrbing noises or disturb er interfere with 0SCUpIRES of the Worid Tzade
Center or neighboring buildings or premises. whether by the use of any loudspeaker or other amplitying
device. musical instrument. radio, talking marhine, 1elevisiop. unmusical noise, whistling. singsng. s s
any other way. Nothing in this secuon shall affect the right of the Pon Authonty in its sole discrenon 10
authorize commercial activity. enieriainment or solicitation of funds. '

77. Acts or omissions resulting in filing of liens prohibited. No person shall do or omit 1o dpanggh;gg
which may be grounds for the Sling 6f any meckanic’s or other licn against the World Trade Cenier or any
pan thereof, Nothing berein shall be deemed 10 be 2 consent by the Port Autberity 10 2ny such lien or the
filing thereof or any implication that such lien wonld be valid er enfareeable against the Pon Autheniy er
its propenty. but if such lien is filed. notwithstanding that it may be groundless or uncnferceable. the Pon
Authority maytake such s1cps as may be required to remove it including payment ofany debis alieged 10 be
owed by any person and such persen shall pay the Poni Authority the Pon Autbetity’s cost thereof upon
demand,

Vzlﬁnsn!pﬁsapbhuﬂﬁdhmﬁdmmuhéﬁldg&@mafﬁgﬂ&
Wartld Trade Center shall file with the Port Authority the name. address, and telephone number of ai jeas:

twp aythorized representatives 10 be notibed in the event of an emergency.

29. Doors. windows 10 bt locked and utility services turned off upon leaving. All occupants of space at
the World Trade Center shall. before icaving the same atany 1ime. close and lock all entranee doors therein
and o off all vulity services controllable by the eccupant.

ﬁiﬁ.l:ﬂnfunuissﬁﬁmzhah:wynnﬁﬁlmynﬁbhﬂaﬂbmmdmzu
the World Trade Center shall use the same for lodging or sleeping purposes or for any immoral purposes.

31 Use of premises doring other than normal business honrs. When 2 occupant of space at the
World Trade Center intends 10 occupy the space during hours other than normal business hours. the
occupant shall makea request. in writing. for suth ofthose services which the occupantis entided 1o recerve
during normal business hours as the occupan may desire during hours other than normal business hours.
Sachsuch request o be made by . of the

has made no representations of warranties that the premises will be habitable or usable by the oceupan:
during other than npormal business hours vnless the ajforesaid serviees are requested in advance by the
occupanil An occupant of any space 81 the World Trade Centershall advise the Manager ofthe World Trade
 Center one day in advance of any occasion when the space he octupies will not be ocsupied during normal
32, Sidewslks. open xreas. vic. 1o be kept free from snow, fee. dirt and robbish. All persons occupring
a1 the World Trade Center any spaee which has an entrance or exit opening out on 2 sidewslk or other open
area. shall keep all sidewalis. open areas. eurbs. lobbies, ventibules and sieps adjacen to such space free
from snow. ice. din and rubbish. |
, 33, Abandonment of property prohibited. No person shall abandon any propeny 21 the World Trade
Center. Nor shall any person for himself, herself or another siore either wemporarily ar permanentiy sny
personal propenty atany pan of the World Trade Center withom the approval of the Manaeer of the World
Trade Center, No person shall store bundies, paper, cloth, exrdbosrd or sny sther material in solid. liqud
or gas form thai could in any way pose a fire or life/safery hazatd or obstruct or hinder passage without the
express, wrinen approval of the Manager. :

34. Accumnistion snd disposs] of garbage. debris, waste. ete. restricted, No person shall allow any

garbage. debris, or other waste materisls (whether solid or hauid) 1o collety or accumutate at the Warld

Trade Center and cach persan shall be responsible for the semoval from the World Trade Center of all

garbsge. debris and other wasie maierials (whether solid er liguid) arising ot of that person’s aperations of
occupanty-or use of space 21 the World Trade Center. All persons shall use extreme cave when effesung
removal of all such wasic and in no cven shall any person use for such purpose any facilities of the Pont
Authority withoul the prior consent in writing of the Mansger of the World Trade Center, All persons shall
cfiec such removal only during such hours angd by suth feahs &3 afe presetibed by the Manager of the
World Trade Center. No person shall use the water closets. wash bowls or other plumbing, fixiures for any
purposes other than these for which they were designed. and 8o person shall throw therein any improper
sweepings. rubbish, rags, athes oy liter. Ne person shall drop or throw anything out af the doors, windows
or down the passageways or into any ventilsting or elevaior shafiway, suirwell or ather openings. The cont
of correciing 3ny condition or repairing any damage resoliing from misuse of ixtures or facilities or from
otheractions prohibited herein shall be borne by the persons =ho. or whose ofhicers. emplovess. represonia-
15VES. agents. CONLLRCIOTN Of invitest. have caused the same.
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. . i ' . ; sding for their
35. Trash Removal. Alj persons a1 the World Trade Center are responsible for providing

own vash removal 1o 3 compacior provided by the Manager for this purpess. No other method of rash

disporal is permitied without the express wnuen consent of the Mapager.

36. Movement of inventory, supplies, equipmenl, fornishings, etc. restricied. No person shall move
inventory. merchandise. supplies or materials, fixwures, equipment. furnishings. or bulky anicles of any
kind, including without limiting the gencrality thereof. desks, chairs, 1ables, safes, cabinews. shelyes,
business mathines. fans or floor coverings. 10 or from any space a1 the World Trads Center except with the
prior writich tonsent of the Manages of the World Trage Centerand during such hours on such days as may
be preseribed by the Manager of the World Trade Center. In noevent will consent be given unless the person
employed or under contaci 10 perform such moving is competent snd responsible and at least 24 hours
mnfmwm‘;mmhnmamﬁmammmmmaﬁgﬁ:ﬂpﬁﬁ
World Trade Centes. No person shall use hand trucks in the passenger elevators or shall use ihe passenges

clevatons 10 transport freight or bulky packages of any type withont the wrinien eonsent of the Minager of

37, Right reserved to fospect freight, articles, packages, ete. brought in or euL The Pont Authonty
fescrves the right to inspect all freight and other anicles including band-carried packages brought into or
om of the World Trade Center and 1o exclude therefrom all anicies which violais any of these Rules and
Regularions, and 16 require 1he occupasnts of space and others regulariy doing business at the World Trade
Center o issue package passes (in such form as may be approved by the Pon Autherity) for packages being
. garried to or from. of from oot Jocation 1o another within the World Trade Center.

33. Elevasar service.
 (a)Noneextlusive amomatic passenger elevator service will be operated during normal business

_ (b} Mininnl passenger elevator service will be available 31 times other than normal business
hours for persons who may have business in the World Trade Cenzer during such thmes and whoss presence
in the World Trade Center is daly authorized in the manner the Port Authority prescribes,

. - () Freigh elevaron and sruck docks will be availsbie for routine tnovements during normal
business hours. Notice must be given within normal business hoors 10 the Manager of the World Trade
Center a1 least 24 hours in advance in the event freight elevator service is desired which cannot be
acrommodated as 3 rovtine movement or during normal business hours. The person requesting the same
will pay the cost for this exira freight elevaior service in accordance with the sehetw ussnebbisheddr—

SR uthon - Persons for whose account property is being delivered or picked upat
* the truck docks shall amange l’enu:hddivm;mﬁ:k-upiabemdealyatmmnrﬁhmum?bc
-designated by the Pon Authority for soch purposes and shall arrange forthe handling and movement ofthe
propenyin such s way that it will be removed from the trock docks immediately opon its arrival there, and
such persons shall not allow any prepeny o be placed or mansporied a1 any time in 20y COMMON &% OF
facility a1 the World Trade Center unless the area or facility is ene which the Manager has designatedas s
‘properarea or facility for that type of propetty or transportation or to remain therein for s longer time than
15 RECTIIArY 10 transport it 10 its destination. The Port Authority will not be responsiblé for the custody,
security, handling or movemens of propenty while a1 the truck docks or oo the freight elevatons or whileen
rouie to or from either of the same and the person for whose sccount propenty is being delivered or picked
upatthe truck docks oris being tansponed ou, to or from freight elevaiors shall make all arrangements for
lcading. unloading. handiing and movemen) of the property and i serurity. including keeping the
Propeny auended a1 all times. Property may be moved within the World Trade Center solely by suinble
vehicles of the indoer industrial wheeler type with rubber tire and side guards and by way of such rovtes a3
the Manager may designate from time 10 time. .
35. Opération of slevators by persons other than Port Avthority employees probibited. No person
ether than employees of the Pont Authority, or their designees, shall operate any freign elevator or
passenger elevator (exeepl for the operation in amomatic passenger elevators of such controls 33 xre
designed for use by passengers) 2t the World Trade Center. - :

40. Use of elevator, esealators and leading docks restricted.
() Passenger elevaton and escalatorn may not be used 1o csty freight.

() The use of any escalator, elevator, private right-ofway or truek loading dock at the Woeld
“Trade Cemer will be subjert 10 the direet contrel of the Manager,

(¢} No umsuthorized person shall eause an elevarwr or escalator 1o stop by mesns of sny
emETEenty siopping device unless continued operation would sppear 1o resuk in probable injmry o 2
PETION ©F persons. Any such siopping should be reponied immediately 10 1he Manager,
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Center petmit its oficers. employees, agents. represcntatives of other persons who arc connecicd wnh or
arc doing business with such occupant or who are a1 the World Trade Center for the purpese of visiung such
Spact. 10) OperaLe 3ny avidmotive or other vehice (including skateboard, solicrakates or bicycle. scooer or
any sel-propelied vehicle or devier) in any ares of the World Trade Center not designated for such use. o
operaie the same in any vehicular roadwsy. parking area. public area of sirecl. in or adjacent to the World
Trade Center. or park or allowany vehicle 10 stand in 3ny such roadway. 35ea or Sifetl cxcepi in sccordance
with such signs. speed limits, lights. signals. pavement markings. dir laws, ordinances. rufes and —
rezulations (of the Pent Authority or of such other agency, municipabity of other governmental authonty
having jurisdiction) as may be in foree from time 10 titme. No person shall park vehicles except in thow
panions of the parking area designated for that purpose by the Port Authority and excepl upon payment of
such parking fees and charpes as may from 1ime 10 time be prescribed and if speeific space isassigned 10 that
person then onlyin the space so assigned. In the event 1hat 2 person shall park in any space oiher han the
speﬁéemgasﬁgmdﬁth:tmmm:pﬂmshanpsmmemmg'mmﬁdsg—sw
day per car parked in spY area other than those designaed.

£2. Dissbled, sbandoned of fllegalty parked vebicles subject to removal. The Manager may remove
from any arca 31 the World Trade Center any vehitle which is disabled, abandoned. parked in violation of
tbese Rules 3nd Regulations. or which presents an opcrational problem 10 any area a1 the World Trade
Cenier. 311he operator’s or owner's expense and withou liability for damage which may result in the course
of such moving. .

43. Operation of moter vehicles. No person shall opersie 8 vehitle at the World Trade Centerina
careiess or negligent tmanner or in disregard of the rights and safety of others, or without due caution or
carcumspection., orsia speed in excess of speed limits posied in the ares where the vehick is being operated.
er in any event 3t 2 speed in excess of fificen (15) miles per bour, or at any speed or in 2 manner which
cndangers pnreasonably or is likely 10 endanger unreasonably persons or propeny. or while the driver
thereofis under the influence of intoxicating liquor. or any narrotic or habitsforming drug or if such vehucle
15 36 consirutied. ‘equinped or loaded a3 10 endanger unteasonably or be likely to endager unreasonably
PeTons of propeny. of unless (a) the driver thereof'is duly authorized 10 opetate such vehicie on Sute of
munitipal highways: and (d) such vehicle is registered in accordance with the provisions of law.

© 44, Duty of driver of vehicie involved in accidents. The driver of any vehicic involved in an accident
a1 the World Trade Centrwivhich results in injury or death 1 any person or damage 10 3ny property shall
smmediateh siop such vehicle at the scene of the acrident. render such assisance a3 may be needed. and .
pive his name, address. and operator’s license 3nd registration number 10 the person injured or 10 ans
officer or witnesses of the accident. The operator of such vehicie ghall make a repon of such accident ~
accordance with the lsw of the Staie of New York.

7 {a)~Holidays™ or “lcgal holidays™ shall mess gnd inciude the following days in each year: the
firsi day ofJanuary. known as New Year's day: the third Monday in January, knownas Manin Luther King.
31. day:the swelfth day of February, known 35 Lineole™s birthday; the third Monday in February. known 3s
Washingion's binhdsy: the lagt Monday in Mzy. known as Memorial day: the fourth day of July. known as
Independence day: the first Monday in Sepiember, known as Labor day; the second Monday in Ociober.
known s Columbus day: the sleventh day of November. known as Veieran's day: the fourth Thursday
Neovember. known 23 Thanksgiving day: 2nd the twenty-fifth day of Decetaber, known as Christmas day:
and ifany of such days is Sunday. the next 83y thereafier; and each gencral clection day in the Sue of New
York:and such ather or different days or dates asare declared “holidays™ or "legal hobidzys™ under the laws
of the State of New York or as may hereafier be so declared.

N {b) “Normal business hours™ shall mean § am. 10 Bon. Mondays 10 Fridays ichusive. legal
holidays excepted.

_ (c)Peron™ or “persons™ shall mean and inciude natural persons. corparsrions and other legal
entities. whether foreign or domestic. sovereign states and governments, governmental i

¢ 3 ntal 2nd guasi-povetn-
menial autherities, bureaws, agencies. boards and other umits of governmentc, and pannerships. firms.
companies. joint ventores ang unincorperaied atsociations. All persons shall be responsible for the acts or
omissions of their officers, miembers. employess. agents. rEpresenlatives, CORYACIAN. CUSIOMET. BUEHS.
invitees, 3nd those doing business withthelm., . ’ :

, {d)=Marager™ or “Manaper of the World Trade Center™ shall mean the person or persons from
time 10 lime designated by the Pon Authority to exercise the powers and funcions vested in the saud
Manager by shese Rules and Regulations and shall include 3 semporary oF acting Manager of the World
Trade Center and his doly designaed representstive of representatives.

te)~Common areas snd facilities™ shall mean and include. without Himiting the genenainy

thereol, entrances. exits. lobbies. toilets. passages. halls. corridors. courys, plazas. venibules. ﬂﬁ,ﬁm
clevaiors. cacalnon and other areas and facilines for the movement of persons snd/er propens.
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EXHIBIT O

THE REAL ESTATE BOARD OF NEW YORK
RECOMMENDED METHOD OF FLOOR MEASUREMENT
FOR OFFICE BUILDINGS

Effective January 1, 1987

In order to facilitate a comparison of the cost of space among buildings, The
Real Estate Board of New York, Inc. recommends that owners use a standard
definition of usable area and that they clearly explain how rez.itable area 1s calculated
based upon such usable area. Architectural plans and calculations should be made
available to the tenant if requested.

The Real Estate Board of New York, Inc. recommends the following defini-
tions and methods as the Standard Method of Floor Measurements in office build-
ings. Any Board member who advertises office space for rent is expected to follow
these guidelines in determining any rentable area count mentioned in the advertise-
ment.

RENTABLE AREA:

Because of dissimilarities among buildings, calculations of rentable area may

vary. If requested, owners should disclose to prospective tenants the loss factor used

for spaces under consideration.

USABLE AREA, SINGLE TENANT FLOORS:

343574.01-New York S4A



Measure the floor to the outside surface of the building. Subtract from this

. Public elevator shafts and elevator machines and
their enclosing walls.
. Public stairs and their enclosing walls.
. Heating, ventilating, and air-conditioning facilities (including pipes,

ducts and shafts) and their enclosing walls, unless such equipment,
mechanical room space, or shafts serve the floor in question.

. Fire towers and fire tower courts and their enclosing walls.

. Main telephone equipment rooms and main electric switchgear rooms,
except that telephone equipment, and electric switchgear rooms

serving the floor exclusively shall not be subtracted.

USABLE AREA, MULTIPLE TENANT FLOOR:

«  First, calculate the usable area as if for a single tenant floor.

. Then deduct corridor areas, including toilets, supply room, etc., but do

not deduct the enclosing walls of such corridor.

343574.01-New York S4A 2
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. Measure the net usable area of each space on the floor by measuring
each enclosing wall which is a building exterior wall to the outside
surface of the exterior wall, or to the outside surface of the glass as the
case may be. Measure demising walls to the center and walls which
abut corridors to the corridor side of the finished surface of the corri-
dor wall.

. To determine the usable area on a multiple tenant floor, apportion the
corridor area to each space by multiplying the corridor area by a
fraction, whose numerator is the net usable area of the space and
whose denominator is the total of the net usable areas of all the spaces

on the floor, and add the result to the net usable area of the space.

343574.01-New York S4A 3



BELOW-GRADE,

CELLAR AND SUB-CELLAR SPACE:

To determine the usable area of below grade, cellar and sub-cellar areas,
follow the same procedures as are appropriate for single or multiple tenant floors

except that the following additional areas should be deducted from usable area:

. Machine rooms and pump rooms and their enclosing walls.

. Electric switchgear rooms and their enclosing walls.

. Telephone equipment rooms and their enclosing walls.

. All space devoted to servicing the operation of the building, i.e.,

cleaning contractors, storage, building maintenance shop, building

engineer's office, etc.

343574.01-New York S4A 4



EXHIBIT P

Intentionally Omitted



HEATING VENTILATION AND AIR CONDITIONING SYSTEM

PORT AUTHORITY OF NEW YORK & NEW JERSEY, FLOORS 21,18,43,44,46,52,61 THRU

75,77,78,82,86, AND 88, ONE WORLD TRADE CENTER

This HVAC system is of a dual system design incorporating a peripheral induction unit system which
supplies air within fifteen (15) feet distance from the exterior glass, and an interior air system which
conditions the four interior area quadrants.

1.

The base building systems are designed to be capable of maintaining indoor conditions of not
more than 74° F and 60% relative humnidity when outdoor conditions are not more than 89° F Dry
Bulb and 73° F Wet Bulb, and a temperature of 70° F when outdoor air temperature is 11° F.

The design capacities of the base building HVAC systems are based upon, and limited to the
following conditions:

a. The occupancy does not exceed one (1) person for each 100 square foot of useable area.

b. The total connected electrical load does not exceed 4.3 watts per useable square foot area
for all purposes, including lighting and power. -

c. Proper use of Venetian blinds to control solar load, and no blinds, draperies, etc, shall
interfere with the passage of air to and from the induction units.

d. Minimum outdoor air provided is 30% of total supply air for all intenor air systems, 60% for
perimeter air systems serving east and south exposures, and 70% for perimeter air systems
serving north and west exposures.

Distribution of conditioned air in interior rooms is at a rate of 0.84 cfm per useable square foot
at an average temperature of 58° F.

Distribution of perimeter system air is through induction units which are generally spaced at one
unit per every two window bays with the exception of comer areas, subject to verification of

water is supplied at an average of 130° F in winter, and 60° F in summer.
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THE PORT AUTHORITY (35T G0 %

Tenants Name: PA Space (PA Police)

Initialed:

Building: WTC Floor: Bl (Elev 294>

Lease No:

For the P.A.

Exhibit: S Revision:___

RSF:__ 2450 Drawn By:__D.J.

Fét: ‘the Lessee

DATE:_11-09-00 Client Rep. V. Borst
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Tenants Name: PA Space ((Loading Dock Slip)

Building:  WTC Floor: Bl (Elev 294>
Lease No:

Exhibit: ____ 7 Revision:
RSF: Drawn By:__D.J.
DATE:11=-30-00  Client Rep. V. Borst

Initialed:
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For the P.A.

For the Lessee
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o Initialed:
Tenants Name: PA Parking Area

Building: _WTC Floor: __Sub-Grade B3 lLevel ,
. For the P.A.

Lease No:
Exhibit: __ U, Revision: -
RSF:_ 72770  Drawn By:_D.J For the Lessee

- DATE:_11-20-00 Client Rep. T. Lynch
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THIE PORT AUTHORITY O30T G0 %

Tenants Name: PA Parking Area

WTC Floor:

Sub-Grode B3 lLevel

Building:
Lease No:

Exhibit: __ V. Revision:

RSF:_110 Parking SpacesDrawn By:__D.J. o

DATE:_11-28-00  Client Rep._T. Lynch

Initialed:

For the P.A.
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Tenonts Nome: i .

Building; 1 Flm:r* 77 7 7 7 E—
Llease No: .. 7 YOF S .

Exhibit: __,_[aé_kewsmﬁ _
RSF:___ 10114 Drown By:__D.J. T i~: e 2
DATE:_ O ﬁ4é11-01 Client Rep, D. Jodice )






