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SECOND AMENDED AND RESTATED AGREEMENT OF LEASE _

'THIS SECOND AMENDED AND RESTATED AGREEMENT OF LEASE (this
“Agreement”), made as of July 16, 2001, by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (bhereinafter called the “Port Authority™), a body corporate and
politic created bf compact between the States of New York and New Jersey with the consent of
the Congress of the United States of America, having an office and place of business at 225 Park
Avenue South, New York, New York 10003 and 3 WORLD TRADE CENTER LLC (formerly
known as 5 World Trade Center LLC), a Delaware limited liability company (hereinaﬁer called
the “Lessee”), having an address ¢/o Silverstein Properties, Inc., 7 World Trade Center, 250
Greenwich Street, New York, NY 10007, and executed on December 16, 2010,

WITNESSETH, THAT:

WHEREAS, pursuant to 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 1972, by Chapter 318 of the Laws of New York of
1973 and by Chapter 993 of the Laws of New York of 1974 (McKinney’s Unconsolidated Laws
§§6601-6618) and Chapter 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.5.A.32:1-35.50 to 35.68) (the “World Trade Center Legislation™), the Port Authority has
undertaken the planning, construction, and operation of a facility of commerce commonly known
as the “World Trade Center”, as the same shall be constituted from time to time, located in the
Borough of Manhattan, City, County and State of New York (the “World Trade Center™);
WHEREAS, in furtherance of the purposes of the World Trade Center
Legislation, the Port Authority entered into the following lease agreements each dated as of

July 16, 2001, pertaining to certain components of the World Trade Center: (i) an Agreement of
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Lease, between the Port Authority, as lessor, and 1 WORIQ_D TRADE CENTER LLC, as lessee

(together with its successors and assigns, the “Towser 1/Tower 5 Lessee”, encumbering the

property formerly known as One World Trade Center, as more particularly described therein, as
amended by the First Amendment to Agreement of Lease, dated as of July 24, 2001 and as
further amendé:d by Amendment to Lease and Reciprocal Easement and Opérating Agreement,
dated as of December 15, 2003 (such lease as so amended prior to November 16, 2006 being
hereinafter referred to as the “Original One World Trade Center Lease™); (ii) an Agreement of
Lease, between the Port Authority, as lessor, and 2 WORLD TRADE CENTER LLC, as lessee

(together with its successors and assigns, the “Two World Trade Center Lessee”), encumbering

the property formerly known as Two World Trade Center, as more particularly described therein,
as amended by the First Amendment to Agreement of Lease, dated as of July 24, 2001 and as
further amended by Amendment to Lease and Reciprocal Easement and Operating Agreement,
dated as of December 15, 2003 (such lease as so amended prior to November 16, 2006 being
hereinafter referred to as the “Original Two World Trade Center Lease™); (iii) an Agreement of
Lease, between the Port Authority, as lessor, and 4 WORLD TRADE CENTER LLC, as lessee

(together with its successors and assigns, the “Four World Trade Center Lessee”), encumbering

the property formerly known as Four World Trade Center, together with certain ancillary
property, all as more particularly described therein, as amended by the First Amendment to
Agreement of Lease, dated as of July 24, 2001 and as forther amended by Amendment to Lease
and Reciprocal Easement and Operating Agreement, dated as of December 15, 2003 (such Iease.
as so amended prior to November 16, 2006 being hereinafter referred to as the “Qriginal Four

World Trade Center Lease™); (iv) an Agreement of Lease, between the Port Authority, as lessor,

and the Lessee, as lessee, encumbering the property formerly known as Five World Trade
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Center, together with certain ancillary property, all as more particularly described therein, as
amended by the First Amendment to Agreement of Lease, dated as of July 24, 2001 and as
further amended by Amendment to Lease and Reciprocal Easement and Operating Agreement,
dated as of December 15, 2003 (such lease as so amended prior to November 16, 2006 being
hereinafter referred to as the “Original Five World Trade Center Lease™); and (v) an Agreement
of Lease, between the Port Authority, as lessor, and WTC RETAIL LLC, formerly known as
Westfield WTC LLC, as lessee (together with its successors and assigns, the “Retail Lessee™)
encumbering the property commonly known as the Mall at the World Trade Center, excluding
certain ancilla.ry space leased pursuant to the Original Four World Trade Center Lease and the
Original Five World Trade Center Lease, all as more particularly described therein, as amended
by the First Amendment to Agreement of Lease, dated as of July 24, 2001 and as further
amended by Amendment to Lease and Reciprocal Easement anci Operating Agreement, dated as
of December 15, 2003 (such lease as so amended prior to November 16, 2006 being hereinafter

referred to as the “Original Retail Lease™);

WHEREAS, as a result of the terrorist attacks of September 11, 2001 all of the
buildings, structures, and improvements then constituting the World Trade Center were
destroyed;

WHEREAS, a master plan for the redevelopment of the World Trade Center site
(the “Master Plan”) has been developed which includes (a) the construction of buildings and
improvements on the World Trade Center site, as well as (b) the development of certain
propertics located south of Liberty Street, being respectively identified as a parcel of land and a
building known as 130 Liberty Street, owned by the Lower Manhattan Development

Corporation, a parcel of land known as the site of the former St. Nicholas Greek Orthodox
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Church, owned by the Hellenic Orthodox Church, and a parcel of land known as 140 Liberty
Street, owned by the Lower Manhattan Development Corporation; |

WHEREAS, the Lessee, the Tower 1/Tower 5 Lessee, the Two World Trade
Center Lessee and the Four World Trade Center Lessee executed and delivered to _thc Port
Authority a document entitled “Conceptual Framework,” dated April 26, 2006, Which document
was adopted by the Port Authority and the Lessee, the Tower 1/Tower 5 Lessee, the Two World
Trade Center Lessee and the Four World Trade Center Lessee, with respect to the redevelopment
of the World Trade Center and the other matters set forth thetein, in order to assure the prompt

and complete redevelopment of the World Trade Center (the “Conceptual Framework™);

WHEREAS, in furtherance of the purposes of the World Trade Center
Legislation, and in order to effectuate the Master Plan and the Conceptual Framework, the Port
Authority entered into an Amended and Restated Agreement of Lease between the Port
Authority, as lessor, and the Lessee, as lessee, dated as of July 16, 2001 and executed on
November 16, 2006 (as the same has been amended by that certain First Amendment to
Amended and Restated Lease between the Port Authority and the Lessee dated as of March 26,

2010, the “Restated Three World Trade Center Lease™), which amended and restated in its

entirety the Original Five World Trade Center Lease and which encumbers the property in the
World Trade Center to be commonly known as Th;ee World Trade Center, as more particularly
described therein, on certain terms and conditions more specifically set forth therein;
WHEREAS, on November 16, 2006, the Port Authority entered into the following
agreements: (i) the Amended and Restated Agreement of Lease, between the Port Authority, as
lessor, and the Tower 1/Tower 5 Lessee, as lessee, which amended énd restated in its entirety the

Original One World Trade Center Lease and which encumbers the property in the World Trade
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Center to be commonly known as One World Trade Center, as more particularly described
therein (as the same has been and may hereafter be amended, modified, revised or supplemented

from time to time, the “One World Trade Center Lease™); (ii) the Amended and Restated

Agreement of Lease, between the Port Authority, as lessor, and the Two World Trade Center
Lessee, as lessee, which amended and restated in its entirety the Original Two World Trade
Center Lease and which encumbers the property in the World Trade Center to be commonly
known as Two World Trade Center, as more particularly described therein (as the same has been
amended by that certain First Amendment to Amended and Restated Lease between the Port
Authority and the Two World Trade Center Lessee dated as of March 26, 2010, the “Restated

Two World Trade Center Lease™); (iii) the Amended and Restated Agreement of Lease, between

the Port Authority, as lessor, and the Four World Trade Center Lessee, as lessee, which amended
and restated in its entirety the Original Four World Trade Center Lease and which encumbers the
property in the World Trade Center to be commonly known as Four World Trade Center, as
more particularly described therein (as the same has been amended by that certain First
Amendment to Amended and Restated Lease between the Port Authority and the Four World
Trade Center Lessee dated as of March 26, 2010, the “Restated Four World Trade Center
Lease™); (iv) the Amended and Restated Agreement of Lease, between the Port Authority, as
lessor, and the Retail Lessee, which amended and restated in its entirety the Original Retail
Lease and which encumbers certain property in the World Trade Center to be used for retail uses,
as more particularly described therein (as the same has been and may hereaftel; be amended,

- modified, revised or supplemented from time to time, the “Retail Lease™) and (v) the Agreement
of Lease, between the Port Authority, as lessor, and the Tower 1/Tower 5 Lessee, as lessee,

which encumbers the property in the World Trade Center to be commonly known as 5 World
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Trade Center, as more particularly described therein (as the sante has been and may hereafter be
amended, modified, revised or supplemented from time to ﬁme, the “Tower 35 Lease™),
WHEREAS, the Lessee and the Port Authority desire to enter into this
Agreement, which shall amend and restate in its entirety the Restated Three World Trade Center
Lease and which shall cover the leasing to the Lessee of a portion of the World Trade Center
consisting of the Premises (as hereinafter defined) on certain terms and conditions more
specifically set forth herein;
WHEREAS, simultaneously with its execution of this Agreement, the Port
Authority is entering into the following agreements: (i) the Second Amended and Restated
Agreement of Lease, between the Port Authority, as lessor, and the Two World Trade Center
Lessee, as lessee, which shall amend and restate in its entirety the Restated Two World Trade
" Center Lease and which shall encumber the property in the World Trade Center to be commonly
known as Two World Trade Center, as more particularly described therein (as the same may be

amended, modified, revised or supplemented form time to time, the “T'wo World Trade Center

Lease™); and (ii) the Second Amended and Restated Agreement of Lease, between the Port
Authority, as lessor, and the Four World Trade Ccnter.Lessee, as lessee, which shall amend and
restate in its entirety the Restated Four World Trade Center Lease and which shall encumber the
prdperty in the World Trade Center to be commonly known as Four World Trade Center, as
more particularly described therein (as the same may be amended, modified, revised or
supplemented form time to time, the “Four World Trade Center Lease”);

WHEREAS, pursuant to the terms of this Agreement, the 'i“ower Leases (as
hereinafter defined) and the Other Leases (as hereinafter defined) and any leases hereafter

- entered into by the Port Authority with respect to the Non Net Leased Portion (as hereinafter
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defined), the Port Authority will lease portions of the World Trade Center while continuing to
own, control and operate the World Trade Center pursuant to the World Trade Center
Legislation, and to review and enforce compliance with all codes, regulations, orders and rules
set forth by the Port Authority from time to time in accordance herewith; and
NOW, THEREFORE, in consideration of the covenants and mutual agreements of
the parties hereto, the Port Authority and the Lessee hereby covenant and agree as follows:
The Restated Three World Trade Center Lease is hereby continued in full force
and effect and amended, restated and superseded in its entirety as follows:
Section1.  Definitions. The terms defined in this Section 1 shall, for all purposes of this
Agreement, have the following meanings:
1.l “AAA” sheill mean the American Arbitration Association or any organization
which is the successor thereto. -
1.1.1  “Acquisitions” shall have the meaning provided in Section 51.1.
1.2  Intentionally Omitted.

1.3 *Additional Information” shall have the meaning provided in Section 62.2.

1.3.1 “Additional Security Requirements” shall have the meaning provided in

Section 6.18.1.
1.4 “A/E” shall have the meaning provided in Section 19.4.1(b}).
1.5  “AJE Criteria” shall mean A/E’s that (i) (A) are licensed to practice in the State of
New York, (B) have no less than five (5) years of experience in the planning and design of office
space and have completed at least ten (10} projects in the City of New York, (C) have a staff
appropriate to the size of the project then under consideration by the Lessee or Space Tenant, as

the case may be, and shall have available a list of the sub-consultants with whom the firm
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regularly works, which list shall include the approximate number of licensed architects and
engineers on staff either with the sub-consultants or the A/E, and a brief summary of the sub-
consultants’ and A/E’s high-rise office alterations experience, (D) have then current errors and
omissions insurance in amounts reasonably satisfactory, taking into account the size and the
value of the project then under consideration by the Lessee or Space Tenant, as the case may be,
to the Code Compliance Office, (E) have demonstrated satisfactory performance on work
conducted at the World Trade Center or other real property owned by the Port Authority and (F)
maintain an office in the New Y ork Metropolitan Area, or (ii) are otherwise approved by the
Code Compliance Office.

1.6 “A/E Nop-Compliance Notice” shall have the meaning provided in Section 19.5.

1.7 “A/E’s Statement of Compliance” shall mean a certification, executed by the
Qualified A/E of record for a project, stating the following:
“T certify, based upon my field inspection, the construction work has been satisfactorily
completed for occupancy in accordance with the Approved Documents (as defined in the Second
Amended and Restated Agreement of Lease, dated as of July 16, 2001, between the Port
Authority and 3 WORLD TRADE CENTER LLC, a ljelaware limited liability company, and
executed on December 16, 2010, as the same may be amended, modified, revised or
supplemented from time to time) and the Port Authority Manual and that all inspections conform
to the applicable controlled inspection procedures. I further certify that all applicable fire
protection systems and devices installed in conjunction therewith have been satisfactorily
installed and tested in accordance with the requirements of the Port Authority Manual.” The

term “controlled inspection” shall have the meaning set forth in the Port Authority Manual.
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1.8 “Affiliate” and “Affiliates” shall mean, as applied to any Person, any other Person

or other business entity which is and continues to be Controlled By, or which Controls, or which
is Under Common Control With or which is Controlled By an entity which Controls, or into or
with which the entity is merged or consolidated if an Assignment is required in connection with
such merger or consolidation with, that Person.

1.9  “Agreement” shall have the meaning provided in the Preamble.

1.10  Intentionally Omitted.

1.11  “Alterations” shall have the meaning provided in Section 19.1,

1.12  “Alteration Application Form” shall mean Port Authority Alteration Application

Form TCR-531 that is part of the TCA/TAA Guide,

1.13  Intentionally Omitted.

1.14  Intentionally Omitted.

1.15 Intentionally Omitted.

1.16  “Annual Period” shall meadn the twelve (12) calendar month period commencing
on the first Janvary 1 following the Commencement Date and on each anniversary thereof, and in
the case of the years in which the Term hereof shall commence and expire, so much of such
years as shall fall within the Term hereof.

1.17  “Applicable FMRV Percentage” shall have the meaning provided in

Section 5.2(k).

1.18  “Appointment Date” shall have the meaning provided in Section 45.1.

1.18.1 “Appraisal Report” shall have the meaning provided in Section 5.2(f).

1.19  ““Appraiger” shall have the meaning provided in Section 1.133.

1.20  “Appraiser Notification Date” shall have the meaning provided in Seetion 5.2(f).
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1.21  “Approved Documents” shall have the meaning provided in Subsection 19.4.1(a).

1.22  “Appurtenances” shall have the meaning provided in Section 2.1,
1.23  “Arrangers” shall have the meaning provided in Section 46.1.

124 “Arbitration Notice” shall have the meaning provided in Section 45.1.

1.25  “Arbitrator” and “Arbitrators” shall have the meanings provided in Section 45.1.

1.26  Intentionally Omitted.

1.27 Intentionally Omitted.

1.28  Intentionaily Omitted.

1.29  “As-Built Plans” shall mean one full set of drawings, which shall be the final set
of marked-up construction drawings, or which may be shop drawings or marked prints,
indicating in re‘asonable detail the project, as built (fo the extent practicable), including, without
limitation, structﬁral, mechanical, electrical and other basic building systems. All utilities and
related facilities of the project, to the extent the same were affected by the work in question, shall
also be indicated, including final ahd actual sizes, as well as the location and elevation thereof by
figures and offset distance in feet and inches, through permanent surface improvements such as

buildings, retaining walls and curbs, to the extent practicable.

1.30  “As-Built Survey” shall mean a final survey, to the extent practicable, showing
the exact location of the project, including utilities and all easements,

1.31 “Assignee” shall have the meaning provided in Section 7.1.

1.32  “Assignment” shall have the meaning provided in Section 7.1,

1.33  “Assignment and Assumption Agfeement” shall have the meaning provided in

Subsection 7.1.2.

1.33.1 *“Audit Period” shall have the meaning provided in Section 24.5.

10
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1.34  “Base Rent” shall have the meaning provided in Section 5.2(a).

1.35  “Base Tax Amount” shall mean the applicable Space Tenant’s Share of the
amount of Taxes that would be payable with respect to the Building, based upon an assumed
assessed valuation for the Building (determined as provided below), to the City of New York for
the Base Tax Year if the Port Authority were a private entity. Until such time as a separate tax
lot is created for the Premises, for the purposes of this definition, the Building shall be deemed to
represent a percentage of the World Trade Center, which percentage shall be obtained from a
fraction, the numerator of which is the aggregate amount of square feet in the Building, and the
denominator of which is the aggregate amount of square feet of the World Trade Center (other
than the Seven World Trade Center Building), for the purposes of calculating the Taxable
Assessment of the Building (inclusive of both the land and building component assessments
relative thereto). For the purposes of this definition, the term “Taxable Assessment” shall mean
the lesser of the actual or transitional assessment in any given Tax Year. The Port Authority and
the Lessee shall each use reasonable efforts to agree upon the percentage of the World Trade
Center represented by the Building, the buildings containing the premises demised under the
Tower Leases, the Other Leases and the Non-Net Leased Portion, it being agreed that in making
the determination as to the percentage of the World Trade Center represented by the Building
and the buildings containing the premises demised under the Tower Leases and the Other Leases,
such determination shall be made in accordance with the method of calculating such percentage,
as set forth above, with respect to the Building, and with respect to the buildings containing the
premises demised under the Tower Leases and the Other Leases, such determination shall be
made in accordance with method of such calculation set forth in the Tower Leases and the Other

Leases. For purposes of this definition, the Lessee shall be permitted to modify the percentage of
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the World Trade Center represented by the Building and each of the l;uildings containing the
premises demised under the Tower Leases so long as the percentage allocable to the Other
Leases and the Non-Net Leased Portion shall not be affected.

1.36  “Base Tax Year” shall mean, with respect to each Space Tenant, (i} the Tax Year
or the calendar year in which a Space Lease is executed, or (ii) at the Lessee’s option, the Tax
Year or calendar year in effect twelve (12) months after the rent commencement date under such
Space Lease.

1.36.1 “Basis” shall have the meaning provided in Section 24.4,

1.37  “Beneficial Transfer” shall have the meaning provided in Section 7.1.1.

1.38 “BID” shall have the meaning provided in Subsection 6.8.2(a).

1.39 “BID Agreement” shall have the meaning provided in Subsection 6.8.2(b)

1.40 “BID Allocated Share™ shall have the meaning provided in Section 6.8.2(c).

1.41 “BID Amendment” shall have the meaning provided in Subsection 6.8.6.

1.42 “BID Charge” shall have the meaning provided in Subsection 6.8.2(d).

1.43 - “BID Percentage Increase” shall mean, for any calendar year, a percentage

obtained from a fraction, the numerator of which is the amount payable to the BID by all of the
owners of real property located within, and subject to and participants in, the BID (other than the
World Trade Center) for the current calendar year, in excess of the amounts payable in the
previous calendar year, and the denominator of which is the amount payable to the BID by all of
the owners of real property located within, and subject to and participants in, the BID (other than
the World Trade Center), for the previous calendar year.

1.44 “Building” shall have the meaning provided in Section 2.1(b).
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1.45 “Building Department Code” shall mean the rules, regulations and codes
established from time to time by the New York City Department of Buildings.

1.46 . “Business Day” shall mean any day except a Saturday, Sunday, the first day of
January, known as New Year’s Day, the third Monday in January, known as Martin Luther King,
Jr. Day, the twelfth day of February, known as Lincoln’s birthday, the third Monday in February,
known as President’s Day, the last Monday in May, known as Memeorial Day, the fourth day of
July, known as Independeﬁce Day, the first Monday in September, known as Labor Day, the
second Monday in October, known as Columbus Day, the eleventh day of November, known as
Veteran’s Day, the fourth Thursday in November, known as Thanksgiving, the Friday following
Thanksgiving, the twenty-fifth day of December, known as Christmas; and if any of such days is
a Sathrday the calendar day preceding such day, and if a Sunday, the next calendar day

“thereafter, cach general election day in the State of New York, and such other or different days
or dates adopted or declared as “holidays” or “Port Authority Holidays™ by the Port Authority for
all employees of the Port Authority in the State of New York (provided the Port Authority
provides notice thereof to the Lessee), or as are declared “holidays” or “legal holidays” under the
laws of the State of New York. |

1.47 “Capital Costs” shall have the meaning provided in Subsection 24.13.1.

1.48  “Capital Improvement” shafl mean any repair, alteration, addition, installation,
replacement, removal, renewal and restoration on, at or affecting the Premises which is capital in
nature.

1.49 Intentionally Omitted.

1.50 “Capital Transaction” shall mean (A) any Mortgage; (B) any mezzanine financing

or other borrowing; (C) an Assignment; (D) any transaction described in Section 7.1.1 or
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Section 24; and (E) any other transaction the proceeds of which, as determined in accordance
with standard real estate accounting practices, are considered to be capital in nature,

1.51 “Capped Podium Building” shall have the meaning set forth in Exhibit EE-2 of

the Development Agreement.

1.52  “Change of Control” shall mean, with respect to any Person, a disposition of legal
or beneficial ownership of an amount of the capital stock and voting rights (with power to
exercise such voting rights), membership interests, partnership interests or other direct or indirect
interests, resulting in a change of Contro! of such Person.

1.53  “Chief Engineer” shall mean the Chicf Engineer of the Port Authority who, as of
the date hereof, is Francis J. Lombardi.

1.54  “Chief Engineer Contest” shall have the meaning provided in Section 62.1.

1.55 “Chief Engineer Hearing™ shall have the meaning provided in Section 62.2,
1.55.1 “City Affiliate” shall mean agency, department, commission, board,

burean or instrumentality of the City of New York, including, without imitation, any
governmental entity or quasi-governmental entity whose management and policies are directed
and controlled by the City of New York (e.g., New York City Economic Development
Corporation; New York City Health and Hospitals Corporation).

1.56 “City Agreement” shail mean the Existing City Agreement, as the same may be
" amended by the New City Agreement, and as the same may be further amended from time to
time.

1.57 “Closing Date” shall have the meaning provided in Subsection 24.13.2.

1.58 “C/O” shall have the meaning provided in Section 60.1.
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1.58.1 “Code Changes” shall mean changes to the Building Department Code,
the Health Code, the Fire Department Code or other enactments, ordinances, resolutions and
regulations of the City of New York and its departments, boards and bureaus with regard to
construction, maintenance, health and fire protection which would be applicable to the Building
or the operations thereof if the Port Authority were a private entity, a't any time on or after
November 16, 2006.

1.59 “Code Compliance Office” shall mean the Port Authority personnel rcsi:onsible

for interacting and coordinating with the Lessee in the Port Authority’s role as “governmental
entity” under this Agreement.

1.60  “Collateral Assignee” shall mean the assignee under a Collateral Assignment,

1.61  “Collateral Assignment” shall mean an assignment of a Mortgage or other
collateral loan document which is given by the holder thereof as security for a loan to, or for

other obligations of, such holder, provided, however, that such assignment provides in substance

that so long as such assignment is in effect, the assignee thereunder shall have the right to
cxercise the rights and remedies of the holder of such Mortgage or collatera] Joan documents,

provided, further, such assignee is an Institutional Investor.

1.62 “Commencement Date” shall have the meaning provided in Section 3.

1.63 “Commencement Date Criteria” shall have the meaning provided in Subsection

9.2.1.
1.63.1 “Commercial Design Guidelines” shall have the meaning provided in the
REOA.

1.64 Intentionally Omitted.
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165 “Common Lessee Owner” shall have the meaning provided in the definition of
' “Single Purpose Entity?’..
1.66 “Common Qwner” shall have the meaning provided in the definition of “Single
Purpose Entity”,
1.66.1 “Communications Equipment” shall have the meaning provided in

Section 64.

kh

1.67 “Comparable Buildings” shall have the meaning provided in Section 4.

1.68  “Conceptual Framework” shall have the meaning provided in the Recitals.

1.69 “Conforming Modification” shall have the meaning provided in Subsection 6.3.7.

170 “Consent to Occupy” shall mean, a document delivered by the Code Commpliance

Office, in accordance with Subsection 19.4.1, consenting to the occupancy of a portion of the

Premises, based upon the A/E’s Statement of Compliance.

1.70.1 “Construction Commencement Date” shall have the meaning provided in

Section 70.1.
1.70.2 “Construction Event of Default” shall have the meaning provided in

Section 69.1.

1.70.3 “Construction Period Excess Insurance” shall have the meaning provided
in Section 70.16.

1.70.4 “Construction Period Proceeds Deficiency Notice” shall have the meaning

provided in Subsection 72.1.3.

1.70.5 “Construction Period Uninsured Casualty Amount” shall have the

meaning provided in Subsection 72.1.3.
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1.70.6 “Construction Period Uninsured Casualty Funding Notfice” shall have the

meaning provided in Subsection 72.1.3.

1.71  “Construction Permit” shall mean a construction permit, issued by the Code

Compliance Office, permitting certain work to be performed in accordance with the Approved
Documents and the Port Authority Manual.

1.72  *“Consumer Price Index” shall mean the Consumer Price Index for All Urban

Consumers published by the Bureau of Labor Statistics of the United States Department of
Labor, New York - Northemn New Jersey Area - Long Island, NY-NJ-CT-PA area, All Iterns
{1982-1984 =100), or any successor index thereto, appropriately adjusted. If the Consumer Price
Index ceases to be published, and there is no successor thereto, such other index as the Port
Authority and the Lessee reasonably approve, as appropriately adjusted, shall be substituted for
the Consumer Price Index. If the Consumer Price Index ceases to use 1982-1984 = 100 as the .
basis of calculation, the Consumer Price Index shall be adjusted accordingly.

1.73  Intentionally Omitted.

1.74 “Contest Information” shall have the meaning provided in Section 62.4.

1.75  “Contest Notice” shall have the meaning provided in Section 62.2.

1.75.1 _“Continuous Construction Option” shall mean the scenario having such

name as described in Exhibit EE-2 of the Development Agreement.

1.76  “Contractor’s Space” shall have the meaning provided in Section 1.133.

1.77 “Contract to Lease” shall mean the Agreement to Enter Into Net Lease, dated as
of April 26, 2001, between the Port Authority and the Lessee, as tﬁe same has been amended

prior to November 16, 2006.
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178  “Control” shall mean the power to direct or cause the direction of the business
decisions of a Person, whether through the ownership of voting securities or by contract or
otherwise (it being understood that the right of an owner of equity in a Person to make or veto
major decisions shall not constitute such power to direct or cause the direction of the business
decisions of such Person as would prevent another equity owner to have Control of such Person |

as contemplated by this definition); and the terms “Controlled By”, “Controlling”, “Controls”,

and “Under Common Confrol With” shall have the meanings correlative to the fofegoing.
1.78.1 “Conirolled Affiliate” shall mean, with respect to any specified Person,
any other Person directly or_indirectly Controlling or Controlled By or Under direct or indirect
Common Control With, or any general partner or managing member in, such specified Person.
1.79  “Controlled Inspections” shall have the meaning provided in the Tenant
Constructioh Review Manual,

1.79.1 “Corporate Transaction” shall mean;

(a) each of the following transactions set forth in clauses (i) and (ii):

) a transfer of (1) the Lessee’s interest in this Agreement, (2) the
interest of the managing member of the Lessee, or its ciirect or indirect equity owner, or (3} any
‘other interest in the Lessee, in each case to a newly-formed limited partnership (“OP”) of which
the general partner will be a newly-formed corporation (“REIT™) in connection with an initial
public offering of interests in the REIT on a recognized stock exchange which results from a
Qualifying TPO which results froma Quaiifying 1PO; or

(i)  a transfer of the interest of the managing member or general
partner of the Lessee, or its direct or indirect equity owner, or the Lessee’s interest under this

Agreement, at any time to a Publicly Held Entity (or, in the case of a REIT, its OP);
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(b) that meet both of the following conditions:

(i) as applicable, (1) the REIT and the OP collectively or (2) the
Publicly Held Entity, must constitute an Institutional Investor; and

(i)  any transactions described in clause (a)(i) above shall be (1)
sponsored by a Silverstein Party, (2) involve the contn'bution of {A) a majority of all of the real
properties (other than any real properties on which the core and shell of any improvements have
not been completed at the time of transfer, including vacant land (it being agreed that for these
purposes, the Podium shall by itself not constitute improvements)) situated in the United Statesr
and owned and managed by Persons controlled by a Silverstein Party or (B) substantialiy all of
the office properties situated in the United States and owned and managed by Persons controlled
by a Silverstein Party, (3) shall provide that the executive management team that controls the
day-to-day management and operation of the REIT and the real properties contributed to such
entity after such transaction shall be substantially the same executive management team that
controlled the day-to-day management and operations of such real properties immediately prior
to such transaction, and (4) the REIT shall be publicly traded, the majority of its board of
directors shall be independent directors, and the REIT shall be the general partner of, and shall
control, the OP. A transaction which satisfies the criteria in clauses (1) through (4) above is
referred to as a “Qualifying PO,

1.79.2 “Cost” shail have the meaning provided in Section 35.2,

1.80 “Court” shall mean the Appellate Division of the Supreme Court of the State of

New York, First Department. -
1.81 Intentionally omitted.

1.82  “Customary Expenses” shall have the meaning provided in Subgection 24.13.3.
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1.83  “Debt Obligation” shall have the meaning provided in Subsection 24.13.4.

1.84  Intentionally Omitted.
1.85 “Default Interest Charge” shall have the meaning provided in Section 54.

1.86  “Default Interest Rate” shall mean an interest rate per annum equivalent to the

Prime Rate plus_.

1.86.1 “Delivered Space Lease” shall have the meaning provided in

Section 5.2(k).
1.86.2 “Demised Space” shall have the meaning provided in Subsection 2.1(a).

1.87 “Depository” shall mean any trust company, savings bank, savings and lfoan
association, or commercial bank having an office in the Borough of Manhattan, who is qualified
to do business in the State of New York, and who is designated from time to time by the Lessee
and approved by the Port Authority and the Mortgagee holding the most senior Mortgage, which
approval shall not be unreasonably withheld, delayed or conditioned, to serve as Depository
pursuant to the terms of this Agreement.

1.87.1 “Design Drawings” shall have the meaning provided in Section 2.1.

1.88 “Determination” shall have the meaning provided in Subsection 45,2.2,

1.89  “Determination Period” shall have the meaning provided in Subsection 9.2.1.

1,89.1 “Development Agreement” shall mean that certain Amended and Restated
Master Development Agreement for Towers 2/3/4 of the World Trade Cénter dated as of the Net
Lessee Execution Date among thé Port Authority, the Lessee, the Tower Lessees, the Retail
Lessee, the Tower 1/Tower 5 Lessee and The Port Authority Trans-Hudsbn Corporation, as the
same may be amended, modified, revised or supplemented from time fo time.

1.90 “Direct Assignment” shall have the meaning provided in Section 7.1,
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1.91 Intentionally Omitted.
1.92  “Discovery Materials” shall have the meaning provided in Section 62.2.

1.93  “Documents” shall have the méaning provided in Subsection 61.2.1.

1.93.1 “East Bathtub Common Areas” shall have the meaning provided in the
REOA,

1.93.2 “East Bathtub Common Building Systems” shall have the meaning
~ provided in the REOQA.

1.93.3 “East Bathtub Subgrade Space” shall have the meaning provided in the

REOA.

1.93.4 “Electricity Inclusion Chatge” shall have the meaning provided in

Section 48.3,

1.93.5 *Electrical R&M Standards™ shall have the meaning provided in
Section 48.2.

1.94 “Equipment Lease” shall have the meaning provided in Section 8.7.

1.94.1 “Equity Distributions” shall have the meaning provided in

Section 24.13.5.

1.95 “Equity Interest” shall have the meaning provided in Subsection 24.13.6.

1.96 “Equity Interest Disposition” shall have the meaning provided in Subsection

12492
1.97  “Equity Interest Refinancing” shall have the meaning provided in Subsection
24.94.

1.98 “Escrowee” shall have the meaning provided in Subsection 61.4.2.
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1.99  “Bvent of Default” shall mean the occurrence of one or more of the foHoWing'

events: |

(a) tﬁe Lessef; shall fail to pay Base Rent when due to the Port
Authority, and such default shall continue for a period of five (5) Business Days; or

(b)  the Lessee shall fail to pay the rentals, fees, charges or other
monies payable hereunder, other than Base Rent, when due to the Port Authority, and such
default shall continue for a period of fifteen (15) Business Days after notice thereof frﬁni the Port
Authority t6 the Lessee; or

(c)  the Lessee shall take the benefit of any present or future insolvency
statute, or shall make 2 general éssi goment 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 bankruptey 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,
trust;é or liquidator of all or substantially all its property; or

(d)  apetition under any part of the federal bankruptcy laws or an
action under any present or future insolvency law or stétute shall be filed against the Lessee and
shall not be dismissed or vacated within one hundred twenty (120) days after the filing thereof;
or

{e) by order or decree of a court the Lessee shall be adjudged bankrupt
or an order shall be made approving a petition filed by any of the creditors or, if the Lessee is a
corporation, by any of the stockholders of the Lessee, seeking its reorganization or the
readjustment of its indebtedness under the federal bankruptey laws or under any law or statute of

the United States or of any State thereof: or
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()" by or pursuant to any order or decree of any coutt or govemrhental
board, agency or officer, a receiver, trustee or liquidator shall take possession or control of all or
substantially all the property of the Lessee, or any execution or attachment shall be issued against
the Lessee or any of its property whereupon possession of the Premises shall be taken by
someone other than the Lessee, and any such possession or control shall continue in effect for a
period of sixty (60) days; or

(g)  adefault under Section 7 or Section 8 shall occur, unless such
default can be cured by action of the Lessee, and the Lessee shall initiate and diligently continue
such action as may be necessary to cure such default within thirty (30) days after receipt of
notice of default from the Port Authority, and if such defaunlt is not reasonably capable of being
cured within such thirty (30) day period, no Event of Default shall be deemed to have occurred
or exist, provided the Lessee shall thereafter (1) diligently pursue such action until such default is .
cured, and (2) provide notice to the Port Authority no less often than once every thirty (30)
Business Days thereafter, as to the status of such default, and what measures have been taken, or
caused to have Been taken, by the Lessee to effectuate a cure therefor;

(h)  the Lessee, ifa partnersﬁip, shall be dissolved as a result of any act
or omission of its partners or any of them, or by operation of law or by order or decree of any
court having jurisdiction or for any other reason whatsoever; or

(i) the Lessee shall fail to be a Single Purpose Entity, and such deféult
shall continue for a period of thirty (30} days; or

)] any Lien, other than a Mortgage or a Permitted Encumbrance, 1s
filed against all or any portion of the Premises or against all or any portion of the remainder of

the World Trade Center because of any act or omission of the Lessee and is not bonded, removed
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or discharged within sixty (60) days after written notice of the filing thereof is received by the
Lessee, unless such sixty (60) day period is extended with the Port Authority’s consent,

provided, however, nothing contained herein shall be deemed or construed as a submission by

the Port Authority to the application to itself of any such Lien; or

(k)  the Lessee shall fail to keep, perform or observe one or more of the
terms, conditions, covenants or agreements set forth in the REOA on its part to keep, perform,
pay or observe, and suéh failure shall continue (i) beyond any notice or grace periods set forth
thefein, or (1} if no notice or grace periods are provided therein, beyond a period of thirty (30}
days from the date notice from the Port Authority to the Lessee of such failure is received,

provided, however, no Event of Default shall be deemed to have occurred or exist with respect to

defaults described in clause (i) above, provided the Lessee shall thereafter (1} diligently pursue
such action until such default is cured, and (2) provide notice to the Port Authority no less often
than once every thirty (30) days thereafter, as to the status of such default, and what measures
have been taléen, or caused to have been taken, by the Lessee to effectuate a cure therefor; or

()] following the Substantial Completion Date, substantially all of the
Premises are (A) voluntarily abandoned, (B) voluntarily deserted or (C) voluntarily vacated or
operations therein are voluntarily discontinued, and the Lessee fails to retake possession of the
Premises and resume operations therein within thirty (30) days after receipt of notice from the
Port Authority so to do, unless the Lessee is required to vacate the Premises or discontinue
operations in order to make any repairs or alterations which the Lessee is required or authorized
to make pursuant to the provisions of this Agreement, and the Lessee diligently proceeds to make
such repairs or alterations and thereafter resumes operations. Notwithstanding the provisions of

the immediately preceding sentence, with respect to the period between the Substantial
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Completion Date and the Operations Commencement Date, the Lessee will not be deemed to
* have voluntarily abandoned, deserted or vacated the Premises or to have voluntarily discontinued
operations therein so long as the Lessee makes the repairs and provides the services needed to
keep the Premises in good condition and repair; or

(m) if, following the Substantial Completion Date, (i) the Lessee or any
Space Tenant is required to, or elects to, perform construction work in any portion of the
Premises (other than a Minor Alteration/Ordinary Repair) and (ii) the Lessee or such Spaqe
Tenant shall occupy suéh portion of the ?remises, (other than for the performance of such
construction work in accordance with its Space Lease (if applicable) and the Port Authority
Manual) without a Permit to Occupy or Use or Consent to Occupy, or shall fail to obtain or duly
and fully apply for the appropriate permits or consents from the Code Compliance Office, when

such permits or consents are required to be obtained pursuant to Section 19 hereof; provided,

however, such failure shall not be deemed to be an Event of Default as long as (1) the Lessee is
diligently prosecuting the cure of such default (and, with respect to a default caused by the
Lessee, the Lessee shall cease all construction work in, and its occupancy of such portion of, the
Premises, as applicable, until the appropriate permits or consents have been obtained) or, with
respect to a default caused by a Space Tenant, the Lessee is using diligént efforts to cause the
Space Tenant to cure such default, or the Lessee is taking action to prohibit continued occupancy
by injunction, termination of the Space Lease, or other proceeding, and (2) the Lessee provides
notice to the Port Authority no less often than once every thirty (30) Business Days thereafter as
to the status of such default, and what measures have been taken, or caused to have been taken,

by the Lessee and/or the Space Tenant to effectuate a cure thereof; or
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(n)  subject to Sections 6.2, 6.3 and 6.4, during the Interim Period and
during the portion of the Term follbwing the Substantial Completion Date, the Lessce shall fail
to cure any violations of the Port Authority Manual, as set forth in a Violations Notice from the
Code Compliance Office, which it is obligated to cure pursuant to the terms of this Agreement,
within the time period specified therein, which violations may imminently result in peril to the
life, safety or health of any Persons within the World Trade Center as reasonably determined by

the Code Compliance Office, provided, however, such failure shall not be deemed to be an Event

of Default as long as (1) the Lessee is diligently prosecuting the cure of such default or, with
respect to a default caused by a Space Tenant, the Lessee is using diligent efforté to cause the
Space Tenant to cure such default, or the Lessee is taking action to prohibit continued occupancy
by injunction, termination of the Space Lease or other proceeding, and (2) the Lessee provides
notice to the Port Authority no less éften than once every thirty (30) Business Days thereafter as
to the status of such defauit, and what measures have been taken, or caused to have been taken,
by the Lessee and/or the Space Tenant to effectuate a cure thereof; or

(0)  the Lessee shall fail to keep, perform or observe one or more of the
other terms conditions, covenants or agreements of this Agreement on its part to keep, perform
or observe, and such failure shall continue for a period of thirty (30) days after written notice
thereof by the Port Authority to the Lessee specifying such failure, unless such failure requires
work to be performed, acts to be done, or conditions to be removed which is not reasonably
susceptible to being cured within such thirty (30) day period, in which case no Event of Defauit
shall be deemed to have occurred or exist as long as the Lessee (1) shall have commenced curing
the same within such thirty (30) day period and shall prosecute the same to completion with

reasonable diligence, subject to Unavoidable Delays, and (2) provides notice to the Port
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Authority no less often than once every thirty (30) Business Days thereafter as to the status of
such defaunlt, and what measures have been takf:n, or caused to have been taken, by the Lessee to
effectuate a cure thereof; or

{(p)  a Construction Event of Default shall occur; or

()  aTenant Support Agreement Event of Default shall have occurred.

Notwithstanding anything to the contrary contained in this Agreement, none of

the foregoing shall constitute an Event of Default if and to the extent that same shall be the result
of a violation by the Port Authority of any of the terms, covenants or provisions of the Tenant
Support Agreement.

1.100 “Excess Electrical Costs” shall have the meaning provided in Subsection 60.2.4.

1.101 “Excess Improvement Costs” shall have the meaning provided in Subsegtion

=2
o0

1.102 “Excess Improvement Period” shall have the meaning provided in Subsection
6.3.8.
1.103 “Excess Insurance” shall have the meaning provided in Section 14.14.

1.104 “Excess Port Authority Requirement” shall have the meaning provided in

Subsection 6.3.3.

1.104.1 “Excluded Space” shall mean the retail space demised under the
.Retail Lease and the space retained by the Port Authority and/or PATH, including the interior
portion of the Podium, all as more particularly described as the shaded areas on the drawings
aitached hereto as “Exhibit A-3”, as the same may be revised pursnant to ‘Section 2.1.1 of this
Agreement.

1.105 “Excluded Space Lease” shall have the meaning provided in Section 1.133.
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1.106 “Excluded Space Tenant” shall have the meaning provided in Section 1.133.

1.107 “Excluded Taxes” shall have the meaning provided in the definition of

{mpositions.

1.108 “Excluded Transactions” shall have the meaning provided in Section 24.10.

1.108.1 “EXCO Credit Amount” shall have the meaning provided in
Subsection 6.10.1.
1.108.2 “BEXCQ Expiration Date” shall have the meaning provided in

Subsection 6.10.1.

1.108.3 “Existing BID Charge” shall have the meaning provided in
Section 6.8.2(d).

1.109 “Existing City Agreement” shall mean the Agreement between the Port Authority

and the City of Ne\_v York, dated 1967 (the “1967 Agreement™), as amended by an Agreement
between the Port Authority and the City of New York, dated August 23, 1967, as further
amended by a letter agreemenvt i)etween Joseph Lhota, the Finance Commissioner of the City of
New York and Barry Weintrob, the Chief Financial Officer of the Port Authority, dated October
30, 1995, together with a reply letter from Barry Weintrob, the Chief Financial Officer of the
Port Authority to Joseph Lhota, the Finance Commissioner of the City of New York, dated
November 9, 1995.

1,110 “Existing NYPA Agreement” shall mean the Application for Electric Service,
dated as of Septemlier 22, 1976, between the Port Authority and NYPA, as modified by that
certain Agreement, between the Port Authority and NYPA, as executed by the Port Authority on

March 22, 2001 and as executed by NYPA on March 19, 2001 (the “2001 NYPA Sugp' lement™)
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and as further modified by that certain Agreement between the Port Authority and NYPA as

executed by NYPA on April 6, 2005,

1111 “Existing PILOT Base” shall have the meaning provided in Subsection 6.10.1.

1.112 “Existing PILOT Escalations” shall have the meaning provided in Subsection
1.113 “Existing PILOT Payments” shall have the meaning provided in Subsection

1.114 Intentionally Om;tted.
1.115 Intentionally Omitted,
1.116 “Expiration Date” shall have the meaning provided in Section 3.
1.116.1 “Fair Market Land Value” shall have the meaning provided in
Section 5.2(k).

1.1 1'7 “Fair Market Rental Value” shall mean, with respect to any Excluded Space
Lease, the rental which would be I.Jaid under a lease with a Person, other than a Related Entity,
leasing a simil;ar amount of space in the Premises, for the same term, for the same use and in the
same location in the Premises, and shall include, if appiicable, all fixed rent, percentage rent,
antenna income, parking income and amounts payable in connection with exterior signs, which
would be included under such lease if such lease was entered into with a Person that wasnota

Related Entity; provided, however, in determining such Fair Market Rental Value, it shall be

taken into account, if applicable, that the Lessee has no obligation to (i) pay any brokerage or
leasing commissions, in connection with such Excluded Space Lease, (ii) provide to the
Excluded Space Tenant any rent abatement, rent concession or so-called “free rent period”,

and/or (iii) perform any improvements to the premises demised under such Excluded Space
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Lease to prepare such premises for the Excluded Space Tenant’s occupancy, or to provide any
allowance or so-called “work letter” with respect to any such improvements.

1.117.1 “50% Stabilization Date” shall have the meaning provided in

Section 5.2(k).

1.117.2 ' “50% Stabilization Notice” shall have the meaning provided in
Section 5.2(c).

1.117.3 “Final Descriptions™ shall have the meaning provided in
Section 2.1.

1.118 “Fire Department Code” shall mean the rules, regulations and codes established

from time to time by the New Y ork City Fire Department,
1.118.1 “First Stabilization Test Date” shall have the meaning provided in

Section 5.2{c).

1.119 “EMRV Amount” shall have the meaning provided in Section 5.2(k).

1.119.1 “Foundations Completion Date” shall have the meaning providéd

in Section 70.1.

1.120 “Four World Trade Center Lease™ shall have the meaning provided in the

Recitals.

1.121 “Four World Trade Center Lessee” shall have the meaning provided in the

Recitals,
1.122 Intentionally Omitted.
1.123 Intentionally Omitted.

1.124 “Full Insurable Value” shall have the meaning provided in Subsection 14.1.1.
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1.124.1 “Full Replacement Cost” shall have the meaning provided in

Subsection 70.1.1.

1.124.2 “Future EXCO Credit Amounnt” shall have the meaning provided

in Subsection 6.10.1.
1.125 “Future MOU’s” shall have the meaning provided in Subsection 6.3.3.
1.126 “Future NYBOT Credit Amount” shall have the meaning provided in Subsection

6.10.1.

1.127 “Future Post-Stabilization Period” shall have the meaning provided in
Section 5.2(e). |

1.128 Intentionally Omitted.

1.129 Intentionally Omitted.

1.130 “GAAP” shall mean generally accepted accounting principles in the United States

of America, as set forth in the opinions and pronouncements of the American Institute of
Certified Public Accountants’ .Acc'ounting Principles Board and Financial Accounting Standards
Board or in such other statements by such other entity as may be in general use by significant
segments of the accounting profession, to the extent such principles are applicable to the facts
and circumstances on the date of determination.

1.131 “Governmental Authority” means any governmental, quasi-governmental,
regulatory, administrative or judicial agency, body or entity, foreign or domestic, provided
however, that “Governmental Authority” shall not mean the Port Authority.
| 1.132 “Govemnmental Requirement” shall mean any present or future _govermnéntal law,
1;uIe, regulation, ordinance, requirement, order or direction (including compliance with the

enactments, ordinances, resolutions and regulations of the City of New York and its departments,
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boards and bureaus with regard to construction, maintenance, health and fire protection) which
would be applicable to the Building if the Port Authority were a private entity.

1.133 “Gross Revenues” shall mean, with respect to each applicable period:

(a)  fixed rent, percentage rent, antenna income, parking income and
amounts received in connectioﬁ with exterior Signs, or the net proceeds of any rental and/or -
business interruption insurance paid in lieu thereof, received by the Lessee or for the account of
the Lessee from, in connection with, or arising out of, the use and occupancy of all or any
portion of the Premises or any right or interest' therein or in respect thereof, excluding, however,
any amounts received by, or for the account of, Lessee pursuant to an Excluded Space Lease; and

(b)  the Fair Market Rental Value of the premises demised under a
. Space Lease executed with any Space Tenant which was a Related Entity of the Lessee as of the
date such Space Tenant (an “Excluded Space Tenant™) began to occupy such portion of the
Premises covered by such Space Lease {(an “Excluded Space Lease”), as shall be agreed upon by
the Port Authority and the Lessee or, failing such agreement, as shall be determined by an
independent appraiser selected by the Lessee and approved by the Port Authority, which
approval shall not be unreasonably withheld, delayed or conditioned, who shall have at least five
(5) years experience in appraising the rental value of New York City commercial space (an
“Appraiser”). The Appraiser shall be selected by the Lessee in a reasonably expeditious manner,
and approved by the Port Authority, which approx-/al shall not be unreasonably withheld, delayed
or conditioned. If the Port Authority fails to notify the Lessee withiﬁ thirty (30) days following
the Port Authority’s receipt of a copy of an Excluded Space Lease that it has determined that the

rent due under such Space Lease is neither equal to, nor greater than, fair market value, the rent

payable under such Space Lease will be deemed to be at fair market value.
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In no event, however, shall (1) the receipts and revenues received by any Space
Tenant from the conduct of its business at the Premises be included within Gross Revenues,
except to the extent that such receipts and revenues are reflected in percentage rental paid to the
Lessee by a Space Tenant, (2) amounts attributable to items that are customarily passed-through
to space tenants, which shall include, but not be limited to, real estate taxes, payments-in-lieu-of
taxes, porter’s wage escalations, operating expense escalations, Consumer Price Index
esc:.alations, common a&ea maintenance charges, marketing payments, electrical charges and
other adjustment revenue, and utilities be included in Gross Revenues, (3) Gross Revenues be
attributed to any portion of the Premises, (A) used exclusively by the Lessee or a Related Entity
of the Lessee for the management and operation of the Premises, including, without limitation, as
a security office, management office, operations office, storage area, work and staging areas,
shops.and similar areas of use, or otherwise in connection with the operation of the Premises or

other portions of the World Trade Center (the “Operations Space”), which Operations Space,

when taken with the Operations Space utilized by the Tower Lessees, shall not exceed 50,000
Rentable Square Feet of above-grade office space, or (B) used by service or construction

contractors (the “Contractor’s Space™), and (4) rental or any other amounts paid by the Master

Tenant to the Lessée under the Master Lease be included within Gross Revenues.

Any receipts and revenues once included within Gross Revenues for any period
shall not again ber included in Gross Revenues,

1.133.2 “Gross Square Feet” shall mean gross square feet of above-grade
office floor area, including broadcasting facilities located in rentable space in the Building, but
excluding lobby, mechanical space, retail and restanrant uses, and antennae, roof and mechanical

spaces associated with broadcast facilities.
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1.133.3 “Hazardous Materials” shall mean any flammable, explosive or

radioactive materials; hazardous wastes; hazardous and toxic substances 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 Responge Compensation and Liability Act of 1980, as amended,
the Hazardous Materials TranSportatiori Act, as amended, the Resource Conservation and
Recovery Act, as amended, and in the regulations adopted and publications promulgated
pursuant to each of the foregoing.

1.134 “Health Code™ shall mean the rules, regulations and codes established from time
to time by the New York City Department of Health.

1.134.1 “High Tension Rules” shall have the meaning provided in

Section 48.2.

1.135 “Immediate Repairs” shall have the meaning provided in Subsection 13.4.2(a).

1.136 “Impositions” shall mean (i) all taxes vlrhich are ad valorem in character, or of a
similar character, including fees, assessments, and charges that are validly levied by a
governmental entity (other than the Port Authority, BID or similar entity) against the Premises or
the interest of the Lessee therein, including special assessments, (ii) the BID Charge, and (iii)
personal property and general intangibles taxes, gross receipts, sales, use and occupancy, water
and sewer charges, rates and rents, transit taxes, charges for public utilities {exclusive of
electrical power) assessed by a governmental entity (other than the Port Authority, BID or
similar entity), excises, levies, vault and other license, rent (other than Rehtal) and permit fees
and other municipal and governmental impositions and charges, general and special, ordinary

and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, which are during
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the Term assessed, levied, charged, confirmed or imposed upon or become payable out of or
which, by law, become a Lien on (a) the Premises or any part thereof, the appurtenancés_ thereto
or the sidewalks, streets or vaulis adjacent thereto, (b) any personal property owned by the
Lessee and located on the Premises or any part thereof, (c) any rent and income received by the
Lessee from any users or occupants of the Premises or any part thereof, (dj any franchises,
easements or similar rights demised hereunder, licenses and permits as may be appurtenant to the
use of the Premises, or the transacﬁons contemplated hereunder, creating or transferring an
interest or estate in the Premises, or (e) any occupancy, use or possession of the Premises or any
part thereof, the appurtenances thereto or the sidewalks, streets, alleys or vaults adjac.ent thereto;
but Impositions shall not inchide (%) any Taxles or PILOT assessed, exacted, levied, charged,
confirmed, or imposed up(.)n, or which may become payable out of, or become a Lien against, the
Premises or any part thereof (or any other tax, levy or assessment which, at any fime during the
Term, may be assessed, exacted, levied, charged, confinmed, or imposed in substitution therefor,
in whole or in part), (y) any municipal, state or federal income, profits, gross receipts, revenue,
capital levy, estate, gift, succession, inheritance, trar;sfer, corporate franchise, employrnent,
withholding, unincorporated business or similar taxes which are assessed, exacted, levied,
charged, confirmed, imposed upon, payable by or which become a Lien against the Lessee (or
any Person holding an Equity 1ntere§t in the Lessee), the Port Authority or any owner _of the

" Premises or any part thereof, and (z) any income, profits, revenues or similar tax, assessment or
charge imposed upon the Rental received as such by the Port Authority under this Agreement

(collectively, “Excluded Taxes”).

1.136.1  “Imputed Mezzanine Debt” shall mean a direct or indirect

preferred equity investment in the Lessee, the terms of which include, among other terms
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common to preferred equity, (a) a specified rate of return, (b) regular and/or guaranteed
distributions to the holder thereof on specified dates or upon the occurrence of certain events, (c)
a specified date upon which such investment shall mature, either through redemption by the
holder thereof, a put to or call by the Lessee or a Controlled Affiliate, conversion to ownership of
all the equit“y interests in the Lessee or a Conirolled Affiliate, as the case may be, or otherwise,
(d) voting rights over major decisions, (c) remedies available to the holder thereof upon the
occurrence of certain events and (f) payment priority over any common equity investments.

1.137 “Income Tax Controversy” shall have the meaning provided in Section 18,5,

1.137.1 “Indemnitee” shall have the meaning provided in Section 18.4.
1.137.2 “Indemnitor” shall have the meaning provided in Section 18.4.
1.137.3 “Indemnity Period” shall have the meaning provided in Subsection

1.138  “Independent Director/Manager” shall mean an individual who (a) is (i) provided
by a nationally recognized professional service company or (ii) approved in writing by the Port
Authority (which consent shall not be unreasonably withheld), (b) is not at the time of initial
appointment, or at any time while serving as a director or manager, as applicable, and has not
been at any time during the preceding five (5) years: (i) a stockholder, director (with the
exception of serving as the Independent Director/Manager), officer, employee, partner, member,

attorney or counsel of the Lessee or the Person required to be a Single Purpose Entity pursuant to

this Agreement, as applicable (the Lessee and such Persons “SPE Requirement Parties™), or their

respective Affiliates; (ii) a customer, supplier or other Person who derives ény of its purchases or
revenues from its activities with the SPE Requirement Parties or their Affiliates; (iii) a Person

who Controls or is Under Common Control With any such stockholder, director, officer, partner,
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member, customer, supplier or other Person; or (iv) a member of the immediate family of any
such stockholder, director, officer, employee, partner, member, manager, customer, supplier or
other Person, and (c) has (i) prior experience as an independent director orlindependcnt manager
for a corporation, trust or limited liability company whose charter documents required the
unanimous consent of all independcnt directors or independent managers thereof before such
corporation, trust or limited liability company could consent to the institution of bankruptcy or
insolvency proceedings against it or could file a 'petition seeking relief under any applicable
federal or state law relating to bankruptey and (ii) at leasf three years of employment and/or
ownership experience with one or more nationally recognized companies that provides, inter alia,
professional independent directors or independent managers in the ordinary course of their
respective business to issuers of securitization or structured finance instruments, agreements or
securities or lenders originating commercial real estate loans for inclusion in securitization or
structured finance instruments, agreements or securities and is at all times dufing his or her
service as an Independent Director/Manager of the applicable SPE Requirement Party an
employee and/or owner of such a company or companies. A natural Person who satisfies the
foregoing definition except for being (or having been) the independent director or independent
marnager of a “special purpose entity” affiliated with the SPE Requirement Party (provided spch
affiliate does not or did not own a direct or indirect equity interest in the SPE Requirement Party)
shall not be disqualified from serving as an Independent Director/Manager; provided that such
natural Person satisfies all other criteria set forth above and that the fees such individual earns
from serving as independent director or independent manager of Affiliates of the SPE
Requirement Patty in any given year constitute in the aggregate less than_ of

such individual’s annual income for that year. A natural Person who satisfies the foregoing
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definition other than clause (a)(ii) shall not be disqualified from serving as an independent
director/manager of the SPE Requirement Party if such individual is an Independent
Director/Manager. For the purposes of this definition, “pationally recognized professional
service Lessee” means CT Corporation, Corporation Services Company, National Registered
Agents, Inc., Wilmington Trust Company, Stewart Management Company,.Lord Securities
Corporation or, if none of those companies is then providing Independent Director/Managers,
another pationally recognized company reasonabl'y approved by the Port Authority, in each case
that is not an Affiliate of the SPE Requirement Party and that provides Independent
Director/Managers and other corporate services in the ordinary course of its business.
Notwithstanding the foregoing, the Lessee and any Tower Lessee and any Affiliate of any
thereof may have the same Independent Director(s)/Manager(s).
1.138.1 “Initial Cost™ shall have the meaning provided in Section 24.5.
1.139 - “Initial Participation Amount” shall have the meaning provided in Section 24.2.

-

1.13%8.1 “Inifial Participation Amount Satisfaction” shall have the meaning

provided in Section 24.2.

1.140 “Initial Partners/Members™ shall bave the meaning provided in Subsection

24.104.

1.141 “Initial Post-Stabilization Period” shall have the meaning provided in

Section 5.2(d}.

1.142 “Initial Review Timetable” shall mean the time, as set forth below, for which the

Code Compliance Office shall be required to deliver comments, with reasonable specificity, to
the Lessee, if any, from the date the Alteration Application Form is received by the Code

Compliance Office; provided, however, that nothing contained in this definition shall limit the
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right of the Lessee to expedited review under the section of the TCA/TAA Guide entitling the
Lessee to “Review by Appointment.”

Estimated Construction Cost Timin

Ten (10) Business Déys
Fifteen (15) Business Days
Twenty (20) Business Days

Thirty (30) Business Days

For the purposes of this definition, the “Estimated Construction Cost”
shall be an estimate of the cost of the work described in the Alteration
Application Form, which estimate shall be determined by the Lessee in
consultation with the A/E and/or contractor of record for such project.

| The Estimated Construction Costs set forth above shall be Subject to
Adjustment' by the Port Authority not more than oﬁce every five (5)
calendar years. The times set forth above may be iricreased by the Port
Authority in the event that such times ar¢ increased by other gofremmental
entities in similar circumstances.

1.142.1 “Installment Sale Obligation” shall have the meaning provided in

Subseption 24.13.7.

1.143 “Institutional Investor” shall mean a savings bank, a savings and loan association,
a commercial bank or trust company (whether acting individually, as agent for others, as a
trustee, as a servicing agent or in a fiduciary capacity), an insurance company, a trust company, a
commercial credit corporation, a credit union or company, a private or state, federal or municipal
employers’ welfare, benefit, pension or retirement plan or fund, a religious, educational or

eleemosynary institution, a mutual fund, investment bank, opportunity fund, merchant bank or -
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other investment company or Affiliate thereof, a governmental agency, entity or plan, or an
entity insured by a governmental agency, a “qualified institutional buyer” within the meaning of
Rule 144A under the Securities Act of 1933, as amended, a public or private real estate
investment trust, real estate fund, real estate mortgage investment conduit or similar investment

. vehicle, any Person regularly engaged in the business of making commercial loans, a loan
conduit or other similar investment entity, a brokerage or investment banking organization (or an
Affiliate thereof, whether acting in its own capacity or on behalf of its clients), any Person which
has (or hag direct or indirect partners or members which'have collectively) a minimum net worth
o_) (based on present, not historical value)),
Subject to Adjustment by the Port Authority no more often than once every five (5) calendar
years, and any other Person that is commonly recognized as an “institutional investor” at the time
such Person is required to qualify as an Institutional Investor hereunder, or any combination of
the above entities or Affiliates of the same, provided, that each of “the above entities shall qualify
as an Institutional Investor only if (i) it shall be subject, or submit itself, to the surisdiction of the
courts of the State of New York in any actions arising out of this Agreement, (ii) as of the date
such Person receives the Mortgage or as of the date of ény Assignment, neither its chief
executive officer, chief operating officer, chief financial officer, president, chairman of the
board, nor any person or entity which Controls, is Controlled By, or is Under Common Control
With it has been convicted of or is under indictment for any crime indicative of a lack of
business integﬁty, or has been convicted or is under indictment in ¢riminal anti-trust or criminal
fraud litigation, and (iii) it shall not create any conﬂicf of interest as defined under the Public
Officers La@ of the State of New York between any Commissioner of the Port Authority and

itself or its chief executive officer, chief operating officer, chief financial officer, president,
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chatrman of the board, or any person or entity which Controls, is Controlled By, or is Under
Common Control With it. For the purposes of this definition, any Person that is directly or

indirectly Coﬁtrolled By an Institutional Investor shall also be deemed to be an Institutional

Investor.

1.144 “Insured Structure” shall have the meaning provided in Subsection 14.1.1.

1.145 “Interim Period” shall mean, if Lessee shall have elected the Interrupted
Construction Option and shall have delivered the Capped Podium Building in accordance with
Exhibit EE-2 of the Development Agreement prior to resumption of construction of the balance
of the Tower Project, the period commencing on tﬁe date of delivery of the Capped Podium
Building in accordance with said Exhibit EE-2 and ending on the Tower Construction

Commencement Date, if any.

1.145.1 “Interim Period Excess Insurance™ shall have the meaning
provided in Scction 71.14.

1.145.2 “Interim Period Full Insurable Value” shall have the ;ﬂeaning
provided in Section 71.1.1.

1.1453.  “Interim Period Minimum Terrorism Insurance Amount” shall

have the meaning provided in Section 71.1.1.
1.145.4 “Interrupted Construction Option” shall mean the scenario having
such name as described in Exhibit EE-2 of the Development Agreement.
1.145.5 “Land” shall have the meaning provided in Section 5.2(k).
1.146 “Lease Memorandum” shall have the meaning provided in Section 2.1.
1.147 “Lease Year” shall mean the twelve (12) month period commencing on the

Commencement Date (provided, however, that if (i) the Commencement Date shall not occur on
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the first day of a month, the first Lease Year shall be the period from the Commencement Date
through the end of the month during which the first anniversary of the Comi_ng:nccment Date
occurs, and (ii) the Expiration Date shall not occur on the last day of a Lease Year, the last Lease
Year shall end on the Bxpiration Date), and each successive twelve (12) month period to occur
thereafter through the Expiration Date.

1.148 “Lessee” shall have the meaning provided in the Preamble.

1.148.1 “Lessee Additiopal Insureds” shall have the meaning provided in

Section 14.20.1.

1.148.2 “Lessee Appraisal Report” shall have the meaning provided in
Section 5.2(f).

1.148.3 ' “Lessee A raiser” shall have the meaning provided in
Section 5.2(1).

1.143.4 “Lessee Appraiser Determination” shall have the meaning

provided in Section 5.2(f).

1.148.5 “Lessee BID Agreement” shall have the meaning provided in
Section 6.8.10(a).
1.148.6 “Lessee Electrical System Components” shall have the meaning

provided in Section 48.2,

1.148.7 “Lessee’s Aflocated PILOT Share” shall mean the proportion
which the total number of rentable square feet in the Premises for which PILOT is payable (such
space being hereinafter referred to in this definition as the “taxable space™) bears from time to
time to the total mumber of rentable square feet contained in all space in the World Trade Center

as to which PILOT is payable, which shall be expressed as a fraction, the numerator of which
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shall be the total number of réhtab}e square feet of taxable space in thé Premises as to whicﬁ
PILOT is payable and the denominator of which shall be the total number of rentable square feet
of taxable space in the World Trade Center as to which PILOT is payable. For the purposes of
this definition, the term “total number of rentable square feet of taxable space in the Premises”
shall mean the number of square fect allocated to the Premises (excluding the Appurtenances) by
the Port Authority which shall be determined in accordance with the Existing City Agreement
and reasonably approved by the Lessee, and shall be the total number of rentable sq.uare feet
comprising the Premises, exclusive of (i) space utilized solely for storage and garage space, and
(ii) space not occupied by Persons under leases (a) for store or hotel purposes, or (b) for office
use by private persons engaged in carrying on, within the World Trade Center, a profession, or a
trade or business for profit (for example, such space would not include space occupied by the

* City of New York or any City Affiliate or the Port Authority, or any department, board or bureau
thereof). For the purposes of this definition, the term “tofal number of rentable square feet of
taxable space in the World Trade Center” shall mean the number of square feet allocated to the
World Trade Center by the Port Authority which shall be determined in accordance with the
Existing City Agreement and reasonably approved by the Lessee, and shall be the total number
of rentable square feet comprising the World Trade Center, exclusive of (i) space utilized solely
for storage and garage space, and (ii) space not occupied by Persons under leases (a) for store or
hotel purposes, or (b) for office use by priQate persons engaged in carrying on, within the World
Trade Center, a profession, or a trade or business for profit (for example, such space would not
include space occupied by the City of New York or any City Affiliate or the Port Authority, or
any department, board or bureau thereof). For purposes of this definition, “rentable square feet”

shall be determined in accordance with the “Standard Method of Floor Measurement for Office
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Buildings” approved by the Real Estate Board of New York, Inc., in effect as of the 1967
Agreement, a copy of which is attached as “Schedule B” to the 1967 Agreement.

1.149 “Lessee’s Allocated Share” shall méanitwentvy and 02/100 percent (20.02%)
which is derived by a fraction the numerator of which is the Gross Square Feet of the Building
and the denominator of which is the gross square feet of the Building, and the buildings
constructed pursuant to each of the Tower Leases and the Other Leases, which denominator may
be increased or decreased prior fo the Substantial Completion Date. Supplementing the

provisions of this Section 1.149, the Port Authority and the Lessee have agreed that the Lessee’s

Allocated Share percentage set forth in this Section 1.149 has been calculated as follows: a

fraction, the numerator of which is_ square feet,
and the denominator of which is | | | | GGG (10.490,000)
square feet, which is the sum_ square feet of office space contained
in the World Trade Center and ||| G s fect of retail

space contained in the World Trade Center. If as of the Substantial Completion Date the Gross

Square Feet of the Building is not equal to_ or

the amount of retail space contained in the World Trade Center is not equal to_
I iic: hc Lossee’s Allocated Share shall be recalculated using the
actual measurements, and the parties hereto shall enter info an agreement amending this

Section 1.149 to memorialize such adjusted Lessee’s Allocated Share, it being agreed, however,
that (i) failure to execute such agreement shall not in any way reduce the Port Authority’s or the
Lessee’s obligations or rights under this Agreement, and (ii) Lessee’s Allocated Share (as
defined in the Tower Leases and the Other Leases) shall be similarly recalculated. Nothing

contained in this Section 1.149 shall be deemed to modify any of the provisions of the
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Development Agreement pertaining to the Retatl Development Project (as defined in the
Development Agreement) or the rights or obligations of the parties thereto with respect to the
Retail Development Project, including, without limitation, the size thereof,

1.150 “Lessee’s Cost of Service” shall mean the Lessee’s reasonable administrative

costs directly related to the furnishing of electricity to Space Tenants for the relevant billing
period, such costs not to exceed || of the Port Authority’s Cost of Service for
the relevant billing period.
1.150.1 “Lessee’s Electricity” shall have the meaning provided in
Section 48.3.
1.151 “Lessee’s Premises Percentage” shall mean Lessee’s Allocated Share.

1.152 “License” shall mean (i) that certain Amended and Restated Trademark License

Agreement dated as of November 16, 2006 among the Lessee, the World Trade Centers
Associatioﬁ, Inc., Silverstein WTC Mgmt. Co. LLC and Silverstein WTC Mgmt. Co. [I LLC, as
the same may be amended, modified, revised or supplemented from time to time, and (ii) that
certain Amended and Restated Tfademark License Agreement dated as of November 16, 2006 by
and among the Port Authority, the Lessee, Silverstein WTC Mgmt. Co. LLC and Silverstein
WTC Mgmt. Co. I LLC, as the same may be amended, modified, revised or supplemented from
time to time.

1.153 “Lien” and “Liens” shall mean any mortgage, deed of trust, lien, pledge,

hypothecation, assignment, or security interest affecting the Premises or any portion thereof or
any interest therein, including, without limitation, any conditional sale or otber title retention

agreement, any financing lease having substantially the same economic effect as any of the
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foregoing, the filing of any financing staterment, and mechanic’s, materialmen’s and other similar

liens and encuombrances.

1.153.1 “LMCCC" shall have the meaning prov.idéd in Subsection 6.18.8.

1.154 “Major Tests” shall have the meaning provided in the Tenant Construction
Review Manual,

1.155 “Management Agreement” shall have the meaning provided in Section 10.1.

1.155.1 “Master Plan” shall have the meaning provided in the Recitals.

1.156 Intentionally Omitted.

1.157 Intentionally Omitted.

1.158 Intentionally Omitted.

1.159 Intentionally Omitted.

1.160 Intentionally Omifted.

1.161 “Mezzanine/Junior Loan” mean such loans or financings (in addition to the Senior
Mortgage and which may be in the nature of Imputed Mezzanine Debt) as the Lessee may enter
into on or after the Net Lessee Execution Date, it being agreed that, prior to the Substantial
Completion Date, the sole purpose of such financing shall be to obtain funds to complete
construction and initial lease-up and to pay carry costs during the construction of the Tower
Project, all in accordance with the terms of the Development Agreement and the Tenant Support

Agreement.

1.161.1 “Minimum Capped Podium Building Terrorism Insurance
Amount” shall have the meaning provided in Section 70.1.6.

1.161.2 “Minimurm Stabilized Base Rent Amonnt™ shall have the meaning

provided in Section 5.2(d).

46

NY 73085235v4



1.161.3 “Minimum Terrorism Insurance Amount” shall have the meaning
provided in Subsection 14.1.1.

1.162 “Minor Alteration/Ordinary Repair™ shall have the meaning provided in the
Building Department Code. ‘

1.163 Intentionally Omitted.

1.164. “Mortgage” shall mean a mortgage and other collateral documents which
constitutes (i) a Lien on the Lessee’s interest in this Agreement, the leasehold interest created
hereby, the Space Leases, and the Lessee’s interest under the REOA or (ii) a pledge or collateral
assignment of direct or indirect interests in the Lessee, provided such mortgage or collateral
documents are held by (A) an Institutional Investor, (B) a Person formerly constituting the
Lessee or formerly owning a direct or indirect equity interest in the Lessee or such Person’s
assignee, if such mortgage is made to such Person in connection with (1) an assignment by it of
its interest in this Agreement, or (2) a direct or indirect transfer of partmership interests in a
partnership which is the Lessee, or in a Person owning a direct or indirect equity interest in the
Lessee, or (3) a direct or indirect transfer of stock in a corporation which is the Lessee, orina
Person owning a direct or indirect equity interest in the Lessee, or (4) a direct or indirect transfer
of membership interests in a limited liability company which is the Lessee or in a Person owning
~ adirect or indirect equity interest in the Lessee, or {(C) a Person otherwise consented to by the
Port Authority, The rights of any holders of a Mortgage described in clause {ii) above shall at all
times be subordinate to the right of the hollders of a Mortgage described in clause (i) above.

1.165 “Morigagee” shall mean the holder of a Mortgage in accordance with the criteria
set forth in definition of “Mortgage”, as approved or deemed approved by the Port Authority

pursuant to Section 8, provided, however, that if, and for so long as, the interest of the holder of
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such Mortgage in the Mortgage shall be assigned pursuant to a Collateral Assignment, then the
Collateral Assignee shall be deer;led a “Mortgagee” (in lieu of such holder) and be entitled to all
of the rights and benefits of a Mortgagee hereunder. |

1.166 “MQU’s” shall mean (aj that certain Memorandum of Uﬁderstanding Between thg
Fire Department of the City of New York and the Port Authority, dated as of December 30,
1993, as amended by First Amendment to Memorandum of Understanding Between the Fire
Department of the City of New York and the Port Authority, dated as of December 30, 1993, as
amended by that certain letter agreement, dated as of July 25, 1997, from the Port Authority to
the Fire Department of the City of New York (and response letter dated August 5, 1997) and (b)
that certain Memorandum of Understanding Between the New York City Department of
Buildings and the Port Authority, agreed to by the Port Authority on November 3, 1993, as
- supplemented by Supplement to Memorandum of Understanding, agreed to by the Port Authority
on June 7, 1995 and letter agreement, dated September 15, 1995 from William H. Goldstein to
the Honorable Joel A. Miele, Sr.

1.166.1 “Mutual Release” shall mean that certain Mutual Release dated as
of the Net Lessee Execution Date among the Port Autﬁority, the Retail Lessee, the Tower
1/Tower 5 Lessee, the Two World Trade Center Lessee, the Four Worid Trade Center Lessee,
the Lessee, The Port Authority Trans-Hudson Corporation, World Trade Center Properties LLC,
1 WTC Holdings LLC, 2 WTC Holdings L1.C, 3 WTC Holdings LL.C, formerly known as 5
WTC Hbldings LLC, 4 WTC Holdings LLC, Silverstein Properties, Inc., Silverstein East WTC
Facility Manager LLC, formerly known as Silverstein WTC Facility Maﬁager LLC, WTC
" Redevelopment LLC, Silverstein WTC Mgmt. Co. LLC, Silverstein WTC Properties LLC,

formerly known as Silverstein WTC Manager LLC, which, in turn, is formerly known as
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Silverstein WTC Associates LLC, Silverstein WTC LLC, Silverstein Freedom Tower
Development LLC, Silverstein 2/3/4 WTC Redevé!o;ament LLC, formerly known as 2/3/4 WTC
Redevelopment LLC, WTC Management ;md Development LLC, Sil%ferstein WTC Management
" and Development LLC, Silverstein WTC Mgmt. Co. II LLC, Spring World, Inc., Spring WTC
Holdings, Inc., WTC Investors LfLC, WTC Investors Management and Development LLC and
The Nét Lessees’ Associatic;h of -tthorld Trade Center, as the same ﬁlay be arﬁended,
modified, revised or supplemented from time to tin;e.

1.167 “Negotiated Terms” shall have the meaning provided in Subsection 61.4.5.

1.168 “Net Broadeasting Profit” shall have the meaning provided in Section 64.2.

1.169 “Net Lessce Execution Date” means Deceraber 16, 2010,

1.170 “Net Lessea;,s’ Association” shall have the meaning provided in the REOA.
1.171 “Net Proceeds” shall have the meahing provided in Subsection 24.2.

1.172 Intentionally Omitted.

1.173 “New City Agreement” shall mean any amendient, modification or supplement

to the Existing City Agreement,

1.174 #1967 Agreement” shall have the meaning provided in the definition of the
Existing City Agreement.

1.175 “Non-Compliance Costs and Expenses” shall have the meaning provided in

" Subsection 6.4.6.

1.176 “Non-Compliance Rate” shall mean a rate of interest equal to ten percent (10%)

per annum.

1.177 “Non-Conforming Repair Costs” shall have the meaning provided in Subsection

6.4.4.
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1.178 “Non-Consolidation Opinion” shall mean an opinion, dated as of the then current

date, of an independent outside counsel, selected by the Lessee and reasonably satisfactory to the
Port Authority, which shall be addressed to the Port Authority to the effect that, subject to
customary assumptions and qualifications, in a properly presented case, a United States
bankruptcy court properly exercising jurisdiction over a case involving direct or indirect equity
interests in the Parent of the Lessee, correctly applying the law to the facts, would not order the
substantive consolidation of the assets and liabilities of the Lessee and any entity that itself is not
a Single Purpose Entity that has a direct or indirect interest in the Lessee which is required to be
a Single Purpose Entity hereunder, with any such direct equity owners of the Parent of the
Lessee.

1.179 “Non-Disturbance and Attornment Agreement” shall have the meaning provided

in Subsection 9.5.2.

1.180 “Non-Net Lease Privatization” shall have the meaning provided in Subsection
60.2.1.

1.180.1 “Non-Net Leased Portion” shall mean any portion of the World

Trade Center not encur_nbered.by this Agreement, the Tower Leases or the Other Leases,

1.181 “Non-Occupancy Lease” shall have the meaning provided in Subsection 24.9.5.

1.182 “Non-Restricted Period” shall have the meaning provided in Subsection 61.4.5.
1.182.1 “Non-Television Broadcasting” shall have the mcénjng provided in
Section 64.2.1.

1.183 “Notice” shall have the meaning provided in Section 39.1.

1.184 “Notice Terms” shall have the meaning provided in Subsection 61.4.5,
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1185 “NYBOT Credit Amount” shall have the meaning provided in Subsection

61.10.1. .

1.185.1 “NYBOT Expiration Date” shall have the meaning provided in

Subsection 61.10.1,

1.186 *“NYPA” shall mean the Power Authority of the State of New York.

1.187 “NYPA Agreement” shall mean the Existing NYPA Agreement, as the same may

be further amended, modified, revised or supplemented from time to time.

1.188 “QCIP” shall have the meaning provided in Subsection 70.1.5.

1.188.1 “QOne World Trade Center Development Agreement” shall mean
that certain Freedom Tower Development Agreement dated as of November 16, 2006 among the
Tower 1/Tower 5 Lessee and Silverstein Freedom Tower Development LLC, as the same may be

amended, modified, revised or supplemented from time to time.

1.188.2 “One World Trade Center Lease” shall have the meaning provided
in the Recitals.

1,188.3 “OP” shall have the meaning provided in the definition of
“Corporate Transaction”.

1.188.4 “Operating Fxpenses” shall have the meaning provided in
Subsection 24.13.8,

1.189 “Qperating Income” shall have the meaning provided in Subsection 24.13.9.

1.189.1 “Qperations Commencement” shall mean the first date that a Space
Tenant shall occupy the Premises for the conduct of business under a Space Lease.
1.189.2 “Operations Commencement Date’ shall mean the date on which

Operations Commencement shall have occurred.
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1.190 “Operations Space” shall have the meaning provided in Section 1.133.

1.190.1 “QOriginal Mutual Release” shall mean that certain Mutual Release
dated as of ﬁovember 16, 2006 among the Port Aufhority, the Retail Lessee, the Tower 1/Tower
5 Lessee, the Two World Trade Center Lessee, the Four World Trade Center Lessee, the Lessee,
The Port Authority Trans-Hudson Corporation, World Trade Center Properties LLC, 1 WTC
Holdings LLC, 2 WTC Holdings L.L.C, 3 WTC Holdings LLC, formerly known as 5 WTC
Holdings LLC, 4 WTC Holdings LLC, Silverstein Properties, Inc., Silverstein East WTC Facility
Manager LLC, formerly known as Silverstein WTC Facility Manager LLC, WTC
Redevelopment LLC, Silverstein WTC Mgmt. Co. LLC, Silverstein WTC Properties LLC,
formerly known as Silverstein WTC Manager LLC, which, in turn, is formerly known as
Silverstein WTC Associates LLC, Silverstein WTC LLC, Silverstein Freedom Tower
Development LLC, Silverstein 2/3/4 WTC Redevelopment LLC, formerly known as 2/3/4 WTC
Redevelopment LLC, WTC Management and Development LLC, Silverstein WTC Management
and Development LLC, Silverstein WTC Mgmt. Co. Il LLC, Spring World, Inc., Spring WTC
Holdings, Inc., WTC Investors LLC, WTC Investors Management and Development LLC and
The Net Lessees’ Association of the World Trade Center, as the same may be amended,
modified, revised or supplemented from time to time.

1.191 “Original One World Trade Center I ease” shall have the meaning provided in the

Recitals.

1.191.1 “Original Five World Trade Center Lease” shall have the meaning
provided in the Recitals,

1.191.2 “Qriginal Four World Trade Center Iease” shall have the meaning

provided in the Recitals,
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1.191.3 “Original Port Authorify Manua]” shall mean, collectively, (i) the
Tenant Construction Review Manual, (i) the TCA/TAA Guide, (ii1) the Rules and Regulations,
and (iv) the Security Guidelines, consisting of the dccﬁments containing bate stamp numbers
PAM 000 1 through PAM 00231 on the CD ROM delivered by the Port Authority to the Lessee

on November 16, 2006 in connection with the execution of the Restated Three World Trade

Center Lease.

1.1914 “QOriginal Retail Lease™ shall have the meaning provided in the
Recitals.

L1915 “Original Two World Trade Center Lease” shall have the meaning
provided in the Recitals.

1.192 “Other Contract” shall have the meaning provided in Subsection 61.4.5.

1,193 “Other Leases” shall mean the One World Trade Center Lease, the Retail Lease
and the Tower 5 Lease.
1.194 “Qther Lessees” shall mean the Tower 1/Tower 5 Lessee and the Retail Lessee,
1.194.1 “Qutside Tower Construction Commencement Date” shall have the

meaning provided in Section 5.2(k).

1.194.2 “PA Actual Final Site Completion Date” shall have the meaning

provided in the Development Agreement.

1.194.3 “PA Electrical System Components” shall have the meaning
provided in Section 48.2,
1.194.4 “PA Insured Entities” shall have the meaning provided in
Section 14.3.
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1.194.5 “PA Licensees” shall have the meaning provided in
Section 14.20.9.
1.194.6 “PA Work” shall have the meaning provided in Section 14.20.1.

1.195 “Parent” shall mean any person, corporation, partnershipA,‘ limited liability
company, or other business entity which owns, directly or indirectly, the majority beneficial
interest in and otherwise Controls the Lessee.

1.196 Intentionally Omitted.

1.197 “Partner’s/Member’s Loan” shall have the meaning provided in Subsection

1.198 “PATH” shall mean the Port Authority Trans-Hudson Corporation, and any
successor agency, office or department thereto.

1.199 “PATH Facilities” shall mean the facilities of PATH located within the World
Trade Center, including rail facilities, platforms, tunnels, walkways, stairwells, escalators,
elevators and other similar facilities for human transportation.

1.200 Intentionally Omitted.

1.201 Intentionally Omitted.

1,202 “Permit Fees” shall mean those certain fees set forth in Rider A of the Alteration
Application Form. Permit Fees shall only be increased by the Port Authority by a percentage
which shall not be greater than the percentage by which other governmental entities in similar
circumstances increase their permit fees.

1.203 *“Permitted Fncumbrances” shall have the meaning provided in Section 30,

1.204 “Permitted Manager” shall mean the Lessee itself, its Parent, a Related Entity or a

third party manager retained by the Lessee to conduct, operate and manage the Premises,
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provided that such entity shall qualify as a Permitted Manager only if (i} it shall be Subjeét, or
submit itself, to the jurisdiction of the cousts of the State of New York in any actions arising out _
of this Agreement or the Management Agreement, if applicable, (ii) as of the date such Person
executes the Management Agreement, neither its chief executive officer, chief operating ofﬁcer;
chief financial officer, president, chairman of the board, nor any person or entity which controls,
is controlled by, or is under common control with it has been convicted of or is under indictmgnt
for any crime indicative of a lack of business integrity, or has been convicted or is under
indictment in criminal anti-trust or criminal fraud litigation, (iif) it shall not create any conflict of
interest as defined under the Public Officers Law of the State of New York between any
Commissioner of the Port Authority and itself or its chief executive officer, chief operating
officer, chief financial officer, president, chairman of the board, or any person or entity which
controls, is controlled by, or is under common control with it, and (iv) one or more principals or
executive officers of which have acted in a similar capacity for any entity which have operated,
for at least five (5) years prior to the date such manager is retained, first-class office buildings of
not less than- Rentable Square Feet, including a first-class office building located in the
Borough of Manhattan comprising not less than -Rentable Square Feet. For the purposes
of this definition, the terms “controlled by” .and “under common control with”, shall mean both
(1) direct or indirect ownership, in the aggregate, of more tharj G of te
outstanding voting capital stock of a corporation, if the Permitted Manager ié a corporation,
direct or indirect ownership, in the aggregate, of more than_ of the partnership
interests of a limited partnership, if the Permitted Manager is a limited pall'mership,' or direct or

indirect ownership, in the aggregate, of more than_ of the membership

interests of a limited liability company, if the Permitted Manager is a limited liability company,
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and (2) the power to direct or cause the direction of the business decisions of the Permitted
Manager, whether through the ownership of voting securities or by contract or otherwise, subject
to the rights of other equity owners to make or veto major decisions.

1.205 “Permit to Occupy or Use™ shall mean a document delivered by the Code

Compliance Office in accordance with Subsection 19.4.2, permitting the occupancy of a portion
of the Premises or use of equipment located therein, after inspection if, and to the extent such
inspection is required hereunder or by the Port Authority Manual, and a certification by the Code
Compliance Office that the subject premises complies with the Plans and Specifications and
Alteration Application Form submitted to the Code Compliance Office and the Port Authority
Manual.

1.206 “Person” sl;all méan and include an individual, corporation, partnership, limited
liability company, joint venture, estate, trust, unincorporated association, any federal, state,
county or municipal govemment or any bureau, department, authority or agency thereof,

1207 “PILOT” shall mean the payments required to be made by the Port Authority
pursuant to the City Agreement.

1.208 Intentionally Omisted.

1.209 “Plans and Specifications” shall mean the bomplated scaled drawings and plans
and specifications prepared by the A/E of record, setting forth in detail all requirements for the
" construction of all aspects of the work to be performed.

1210 “Podium” shall mean the Tower 3 Podium, as defined in the Development
Agreement.
1.211 - “Port Authority” shall have the meaning provided in the Preamble.

1.212 “Port Authority Allocated Costs” shall have the meaning provided in the REOA.
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1.212.1 “Port Authority Appraisal Report” shall have the meaning

provided in Section 5.2(f).

1.2122 “Port Authority Appraiser” shall have the meaning provided in

Section 5.2(f).
12123 “Port Authority Appraiser Determination” shall have the meaning
provided in Section 5.2(f).
1.213 “Port Authority Certification Procedure” shall have the meaning provided in
Subsection 9.2.1.

1.213.1 “Port Authority Legislation” shall mean the concurrent Jegislation

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 (;f 1951
(N.J.S.A.32:1-157 to 32:1-168), as amended from time to time,

1.214 “Port Authority Manual” shall mean, collectively, subject to the provisions of
Section 1.3(j) of the Development Agreement, (i) the Tenant Construction Review Manual (as
same has been or will be revised to incorporate Exhibit J-3 to the Development Agreement), (ii)
the TCA/TAA Guide, (iii) the Rules and Regulations (it being agreed that section 19 of Part A of
the Rules and Regulations that are part of the Original Port Authority Manual (or the equivalent
thereof in any then current Port Authority Manual) shall not be construed to limit the Lessee’s
ability to have in the Premises vending machines, newsstands and other activities ancillary to
office use), and (iv) the Security Guidelines. The Port Authority Manual shall not be amended,

modified or supplemented from time to time by the Port Authority to include any guidelines,
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regulations, rules, codes or criteria that are aesthetic in nature beyond those contained in the
Original Port Authority Manual.

1.215 *Port Authority Manual Operating Expenses” shall have the meaning provided in
Subsection 6.3..8(3).

1.216 “Port Authority’s Account” shail mean the account maintained by the Port

2

Authority at Citibank, N.A,, 399 Park Avenue, New York, NY 10043, ABA Number 021000089
and Account Numbé; 40570569, or such other account as may be specified by written notice sent
in accordance with Section 39 hereof.

1.217 “Port Authority’s Appraiser” shall have the meaning provided in Section 5.2(f)().

1.217.1 “Port Authority’s Appraiser’s Letter” shall have the meaning

provided in Section 5.2(f)(i).

1.217.2 “Port Authority’s BID Charge” shall have the meaning provided in

. Subsection 6.8.2(e).

1.218 “Port Authority’s Cost of Service” shall mean (i} the product of (x) the amount

payable by the Port Authority to NYPA with respect to electricity consumed at the World Trade
Center (including any rebates applicable thereto) for the relevant billing period (including all
kilowatt hour usage charges, kilowatt demand charges, foel charges, time of day charges, and
ta;xes), and (y) a fraction, the numerator of which shall be the total number of kilowatt hours of
electricity consumed in the Premises during such billing period {(as shown on the Submeter), and
the denominator of which shall be the total number of kilowatt hours of electricity consumed in
the World Trade Center during such billing period (as éhown on the invoice referred to in clause
(x) above), plus (ii} an amount equal to_ of the amount calculated pursuant to

the foregoing clause (i) of this sentence. The amount described in clause (i) of this definition
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shall represent the Port Authority’s charge for administrative and maintenance services in
connection with supplying, measuring and billing electricity to the Lessee, redistributing high
tension power, and replacing (i) the central distribution facility (serving the World Trade Center)
for the electrical power, (ii) the common feeders used in providing such electrical power and (iii)
the Submeter. In determining the Port Authority’s Cost of Service, if more than one meter or
submeter shall measure fhe Lessee’s electrical usage, such calculation shéll be made on the basis
that the aggregate readings of all meters and submeters were registered as a single total on one
meter or submeter,

1.219 “Post-Stabilization Period” shall have the meaning provided in Section 5.2(e).

1.219.1 *“Post-Stabilization Term” shall have the meaning provided in
Section 6.8.2(1).
12192 . “Pre-TPOD Transaction Payments” shall have the meaning
provided in Section 24.3.

w

1.220 “Premises” shall have the meaning provided in Subsection 2.1.3.

1.221 “Present Value” shall have the meaning provided in Section 27.2(c).

1.221.1 “Previous Basis” shall have the meaning provided in
Section24.4.5.

1.221.2 “Previous Equity Interest Basis” shall have the meaning provided
in Section 24.4.6,

1.222 “Prime Rate” shall mean an interest rate per annum equal to the prime rate (a/k/a
base rate) established, from time to time, by Citibank N, A., for loans to its most credit-worthy

borrowers, provided, however, if Citibank N.A. shall cease to establish and publish a prime rate,

the rate shall be such prime rate established by the commercial bank having an office in the City
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of New York with the highest net worth, and which is a member of the New York Clearing
House Association, 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 Vcomparable rate for the purposes of establishing the cost of money as
determined by the Port Authority, acting in a reasonable manner.

1.222.1 “Prior EXCO -NYBOT Credit Amount” shall have the meaning

provided in Subsection 6.10.1.

1.223 “Priority Repairs” shall have the meaning provided in Subsection 13.4.2(b).

1,224 “Privatization” shall have the meaning provided in Section 60.1.

1.225 “Privatization Costs” shall have the meaning provided in Subsection 60.1.1.

1.226 “Privatization Notice™ shall have the meaning provided in Section 61.1.
1.227 “Privatization Price” shall have the meaning provided in Section 61.2.

1.227.1 “Proceeds Deficiency Notice” shall have the meaning provided in

e

Subsecton 15.1.5,

1.228 *“Professional Certification Alteration/Repair” shall mean any alteration or work
to be performed at the Premises, other than the fo]lowiﬁg: (i) major alterations for full floor and
multi-floor office spaces involving structural integrity and life safety, (ii) restaurants with
cooking facilities, (iii) spaces which contain either emergency generators or an uninterruptible
power system, (iv) retail stores located at grade level in the premises demised under the Retail
Lease which are connected, by a staircase or otherwise, to storage space in the East Bathtub
Subgrade Space, (v) retail stores in the premises demised under the Retail Lease with floors or

mezzanines located above grade level within the Building, if any, (vi) space providing a place of
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assembly, including, but not limited to, auditoriums and movie theaters, and (vii) base building
alterations or repairs which may affect life safety.
1.229 “Professional Certification Procedure” shall have the meaning provided in

Subsection 19.4.1,

1.230 “Project Refinancing” shall have the meaning provided in Subsection 24.9.3.

1.231 *“Proposed Certificate™ shall have the meaning provided in Section 25.2.
'1 .232 “Public Event” shall have the meaning provided in the REQA.
1.232.1 “Public Sector Transaction Payment” shall have the meaning
provided in Section 24.2.

1.233 “Publicly Held Entity” shall mean an entity that has any class of securities (a)
subject to the registration requirements of the Securities Exchange Act of 1934, or any successor
or substitute therefor, or (b) that is traded on a U.S. or foreign securities exchange or over-the-
counter rna_rket.

[

1.234 “Qualification Notice” shall have the meaning provided in Sectjon 8.3.

1.235 “Qualified A/E” shall have the meaning provided in Subsection 19.4.1(b).

1.235.1 “Qualified Appraiser” shall have the meaning provided in
Section 5.2(k).

1.2352 . “Qualified Developer” shall mean & Person (i) who is Controlled
by a reputable entity that has industry-recognized real estate development experience for projects
of the size, nature and complexity comparable to the Tower Project; (ii) as of the effective date
of the Assignment, none of whose chief executive officer, chief operating officer, chief financial
officer, president, chairman of the board, nor any person or entity which controls, is controlled

by, or is under common control with it has been convicted of or is under indictment for any
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crime indicative of a lack of business integrity, or has been convicted or is under indictment in
criminal anti-trust or criminal fraud lifigation, tiii) who can comply with all of the requirements
of the Port Authority that the Lessee is required to comply with under the Transaction
Documents; (iv) who, if the Tower Construction Commencement Date shall have occurred, has
secured and can demonstrate committed and available ﬁnancing to Substanﬁal]y Complete the
Tower Project and can demonstrate to the satisfaction of the lender providing such financing the
ability to satisfy any equity requirement of such financing; and (v) is otherwise prepared to close
such transfer and (x) if (A) the Lessee shall have elected the Continuous Construction Option or
(B) the Lessee shall have elected tﬁe Interrupted Construction Option but construction of the
entire Tower Project shall have resumed prior to delivery of the Capped Podium Building in
accordance with Exhibit EE-2 of the Development Agreement and prior to the date of such

- transfer, in either such case continue construction of the Tower Project in accordance with the
Tenant Support Agreement and pursuant to the full-build design of the Tower 3 Project in
accordance wit}: ¥he Baseline Schedule (as defined in Exhibit EE-2 of the Dévelopment
Agreement) and otherwise in accordance with the Development Agreement, and (y) if the Lessee
shall have elected the Interrupted Construction Option but construction of the entire Tower
Project shall not have resumed prior to delivery of the Capped Podium Building in accordance
with Exhibit EE-2 of the Development Agreement and prior to the date of such transfer, continue
construction of the Capped Podium Building in accordance with the Capped Podium Building
Schedule (as defined in Exhibit EE-2 of the Development Agreement) and otherwise in
accordance with the Development Agreement, all-as reasonably determined by the Port

Authority.
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1.236 “Rating Agency” shall mean Standard & Poor’s Ratings Services, currently a

| Division of The McGraw-Hill Companies, Inc., Moody’s Investors Service, Inc. or Fitch, Inc. or,
if any of such entities shall for any reason no longer perform the functions of a securities rating
agency, any other nationally recognized statistical rating agency reasonably designated by the
Lessee and reasonably approved by the Port Authority for the transaf;tion in question.

1.236.1 “Recitals” shail mean the “WHEREAS” paragraphs of this

Agreement commencing on Page | hereof.

1.237 *“Reimbursable Port Authority Manual Operating Expenses” shall have the

meaning provided in Subsection 6.3.8(B).
1.237.1 “REIT” shall have the meaning provided in the definition of

“Corporate Transaction”,

1.238 “Related Entity” and “Related Entities” shall mean any Person which is and
continues to be Coptrolled by the Lessee, or which Controls the_Lessec, or which is Under
Common Control \;\.iith the Lessee or which is Controlled By an entity which Controls the
Lessee, or into or with which the Lessee is merged or consolidated if an Assignment is required
in connection with such merger or consolidation.

1.239 *“Reminder Notice” shall have the meaning provided in Subsection 6.3.2.

1.240 “Rentable Square Feet” shall be determined in accordance with the
" “Recommended Method of Floor Measurement for Office Buildings and Stores” approved by the
Real Estate Board of New York, Inc., in effect as of January 1, 1_987 .
1.241 “Rental” shall have the meaning provided in Section 5.2(a).

1.241.1 “Rents Period” shall have the meaning provided in Subsection
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1.242 “REOA” shall mean that certain Second Amended and Restated Reciprocal
Easement and O.perating Agreement of the East Bathtub of the World Trade Center, executed on
November 16, 2006, by and among the Port Authority, the Lessee, the Tower Lessees and the
Retail Lessee, as the same may be amended, modified, revised or supplemented from time to
time.

1.243 “Repairs” shall have the meaning provided in Section 6.4.

1.243.1 “Repairs Report” shall have the meaning provided in

Subsection 13.4.4,

1.243.2 . “Representative” shall have the meaning provided in Section 51.1.
1.243.3 “Request Letter” shall mean that certain letter dated as of

November 1, 2006 from the City of New York and the Port Authority to the Lower Manhattan
Development Corporation, regarding the acquisition and disposition of various real property
nterests, as the same may be amended in accordance with the terms hereof.

1.243.4 “Required Construction Insurance” shall have the meaning

provided in Section 70.1.

1.243.5 “Required Insurer Rating” shall have the meaning provided in
Section 14.7.
1.244 Intentionally Omitted.

1.245 “Reserves” shall have the meaning provided in Subsection 24.13.8(m).

1.245.1 “Restated Four World Trade Center Lease” shall have the meaning
provided in the Recitals.
1.245.2 “Restated Three World Trade Center Lease” shall have the

meaning provided in the Recitals.
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1.245.3 “Restated Two World Trade Center Lease” shall have the meaning

provided in the Recitals.
1.246 “Restoration” shall have the meaning provided in Section 42.3.1.
1.247 “Restore” shall have the meaning provided in Section 42.3.1.
1.248 “Retail Leése” shall have the meaning provided in t-hé Recitals.
1.249 “Retail Lessee” shall have the meaning provided in the Recitals.
1,250 “Retained Proceeds” shall have the mean;ing provided in Subsection 24.13.11.
1.251 “Right of First Offer” shall have the meaning provided in Section 61.1.
1.252 “Routine Repairs” shall have the meaning provided in Subsection 13.4.2(d).
1.253 *“Rules and Regulations” shall mean the World Trade Center Site Rules and

Regulations that are part of the Port Authority Manual.,

1.254

1.255

1.256

1.257

1.258

Section 24.7.2,

1.259
1.260

1.261

“Safety Repairs” shall have the meaning provided in Subsection 13.4.2(c).

“Sale” shall have tﬁe meaning provided in Subsection 24.9.1.

“Sale and Purchasg Agreement” shall have the meaning provided in Section 61.3.
“Section 24,4 Product” shall have the meaning provided in Section 24.2.

“Security Guidelines” shall have the meé,ning provided in Section.6.18.

1.258.1 “Security Release Date™ shall have the meaning provided in

*Self-Certification Procedure” shall have the meaning provided in Section 9.2.

“Self-Help” shall have the meaning provided in Subsection 6.4.6.

“Senior Mortgage™ shall mean the most senior Mortgage granted in connection

with a loan or financing as the Lessee may enter into on or after the Net Lessee Execution Date.

1.262 Intentionally omitted.
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1.263 “Signs” shall have 't‘he meaning provided in Section 17.2,

1.263.1 “Silverstein Party” shall mean Larry A. Silverstein, the estate of
Larry A, Silverstein or any family member or trust that succeeds to the applicable interests of
Larry A. Silverstein, Silverstein Properties Inc. or any Controlled Affiliate of Larry A.
Silverstein and Silverstein Properties Inc.

1.264 “Single Purpose Entity” shall mean a Person, other than an individual, which (1) is
formed or organized solely for the purpose of holding, in the case of the Lessee, directly, or, in
the case of a general partner, managing member or sole member of the Lessée, indirectly, an
ownership interest in the leasehold estate created by this Agreement and related assets, (i} does
not engage in any business unrelated to its ownership of the leasehold estate created by this
Agreement and its operation, improvement, financing, leasing and management of the Premises,
(iii) has not and will not have (A) any assets other than those related to its business and its
interests in this Agreement or the REOA and the Premises (it being agreed that the following are
permuitted: any credit enhancem;;lf instruments or agreements and any interest rate protection
products related to indebtedness not prohibited to be incurred hereunder) and (B) any
indebtedness other than (1) indebtedness which is not prohibited to be incurred by the terms of
this Agreement, including Moftgage financing (inchiding construction financing), mezzanine
financing, Equipment Leases and promissory notes in favor of a Parent or indebtedness, to the
extent related to the Tenant Support Agreement or Tower 4 Tenant Support Agreement, to the

‘Four World Trade Center Lessee, (2) trade payables incurred in the ordinary course of business,
partner or member loans (pursuant to which the lender thereunder has no enforcement rights
whatsoever other than the right to convert into direct or indirect equity ownership in the Lessee

and no rights to initiate any litigation or bankruptcy proceeding against the Lessee, its managing
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member or general partner, as applicable (other than litigation to enforce any such conversion
right)j, (3) obligations assumed on the Commencement Date from the Port Authority, (4)
obligations incurred and related to its ownership, operation, improvement, financing, leasing and
management of its interest in the fremises, (5) obligations otherwise incurred in a;ccordance with
the terms of this Agreement, (6) obligations under the Tenant Support Agreement, and (7)
obligations to the Four World Trade Center Lessee related to the Tenant Support Agreement and
the Tower 4 Tenant Support Agreement, (iv) maintains its own separate books and records énd
its own accounts, in each case which are separate and apart from the books and records and
accounts of any other Person, (v) holds itself out as being a Person, éeparate and apart from any
other Person, (vi) does not and will not commingle its funds or assets with those of any other
Person, other than pursuant to the terms of the Tenant Support Agreement or the Tower 4 Tenant
Support Agreement, (vii) conducts its own business in its own name, (viii) maintains separate
financial statements, (ix) pays its own liabilities out of its own funds, other than pursuant to the
terms of the Tenant Support Agreement or the Tower 4 Tenant Support Agreement, {x) observes
all partnership, corporate or limited liability company f;&rmalities, applicable to it, (xi) maintains
an arm’s-length relationship with its affiliates, other than pursuant to the terms of the Tenant
Support Agreement or the Tower 4 Tenant Support Agreement, (xii) pays the salaries of its own
employees and maintains a sufficient number of employees in light of its contemplated business
operations, other than pursuant to the terms of the Tenant Support Agreement or the Tower 4
Tenant Support Agreement, (xiii) does not guarantee or otherwise obligate itself with respect to
the debts of any other Person or hold out its credit as being available to satisfy the obligations of
any other Person, other than “take-over” or similar obligations, (xiv) does not acquire obligations

or securities of its partners, members or shareholders, (xv) allocates fairly and reasonably shared
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expenses, including, without limitation, any overhead for shared office space; if any, (xvi) uses
separate stationéry, invoices, and checks, (xvii) does not and will not pledge its assets for the
benefit of any other Person or make any loans or advances to any other Person, in each case
other than as permitted pursuant to the terms of this Agreement or any agreement applicable to
the ownership, operation, management, improvement or financing of its interest in the Premises,.
other than pursuant to the terms of the Tenant Support Agreement or the Tower 4 Tenant Support
Agreement, (xviii) takes all reasonable steps and actions to correct any known misunderstanding
regarding its separate identity, and (xix) maintains, or has reasonable access to, reasonably
adequate capital in light of its contemplated business operations. In addition to the requirements
set forth above, the following requirements shall be applicable to the Lessee and its general
partner(s), managing member(s) or non-member manager(s) (if such general partner(s),
managing member(s) or non-member manager(s) shall be required to be Single Purpose Entities
pursuant to the terms of this Agreement):

(a)  Intentionally Omitted;

(b)  if such Person is a partnership and has more than one general
partner, then the organizational documents of such Person shall provide that it shall continue
(and not dissolve) for so long as a solvent general partner exists;

“(c) if such Person is a corporation, then, at all times, such Person shall
have at least one (1) Independent Director/Manager, and the board of directors of such Person
may not take any action requiring the unanimous affirmative vote of 100% of the melﬁbers of the
board of directors unless all of the directors, including all Independent Directors/Managers, shall
have participated in such vote;

{(d)  Intentionally Omitted;
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(e)  if such Person is a limited fiability company, the articles of
organization, certificate of fé)rmation' and/or operatiné agreement, as applicable, of such Person
shall provide thé\t it shall not dissolve upon the bankruptcy of its managing member or sole
member unless a new managing member or new sole member shall not be appointed upon any
such banl&uptcy {or, if such Person is a Delaware limited liability company, as otherwise
provided under Section 18-802 of the Delaware Limited Liﬁb_ility Company Act), and if such
Person has more than one managing member, then the organizational documents shall provide
that such Person shall continue (and not dissolve) for so long as a solvent managing member
exists;

) such Pefson, without the unanimous consent of all of the partners,
directors or members, as applicable, including the unanimous consent of all Independent
Directors/Managers, has not and will not with respect to itself or to any other Person in which it
has a direct or indirect legal or beneficial interest (i) seck or consent to the appointment of a
recéiver, liquidator, assignee, trustee, seques:trator, custodian or other similar official for such
Person or all or any portion of such Person’s propertics, or (i1) take any action that would canse
such Person to become insolvent; and

(&)  the Lessee and each such Person required to be a Single Purpose
Entity under this Agreement shall obtain the consent of all its members or partners, as applicable,
iﬁcluding, without limitation, each Inciependent Director/Manager, to (i) file a bankruptcy or
insolvency petition or otherwise institute insolvency proceedings or to authorize it to do so, or
(ii) consent to or ﬁcquiesce in the filing of an involuntary bankruptcy or iﬁsolvencj proceeding,

and the organizational documents of each of them shall expressly prohibit the taking of any
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action to (x) dissolve or liquidate, or (y) aménd its organizational documents with respect to any
Single Purpose Entity requirements as set forth in this definition.
Notwithstanding anything to the contrary contained in this definition,

(i} (X) The following provisions shall apply to the Lessee and any
Tower Lessees Under. Common Conirol With Lessee, and their respective direct and indirect
managing member(s) or general partner(s), and Parents (individually and collectively, the

“Common Owner” or “Common Owners™): such Person may (A) maintain their own funds in

joint accounts with each other at commercial banking institutions, provided that each Common

Owner shall continue to maintain books and records which would permit such Common Owner

and its creditors to determine the funds belonging to it, and (B) if part of a consolidated group for

tax and/or accounting pur;.mses, file consolidated tax returns and financial statements showing

each as a separate member of such group, provided that (1) if the Lessee is disregarded for

purposes of any tax so that no separate return is appropriate, the activities of the Lessee may be

- reflected on the return filed for another Commor; Owner or its managing member or general
partner on which such activities are required to be reflected, and (2) any such consolidated
financial statements shall expressly state that the assets of any entity required tobe a Single
Purpose Entity under this Agreement that are set forth on such consolidated financial statements
shall not be available to the creditors of any entity set forth on such consolidated financial

" statements that is not required to be a Single Purpose Entity under this Agreement.

(Y)  The following provisions shall apply to the Lessee and any

Tower Lessees Under Common Control With Lessee (individually and collectively, “Common
Lessee Owner” or “Common Lessee Owners”): such Person may (A) incur, create, assume or

permit the incurrence, creation or assumption of, indebtedness, severally or jointly with one or
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more of the other Common Lessee Owners, and may collateralize such indebtedness by
Mortgages and/or other security interests encumbering their respective properties or assets
(including, without limitation, equity interests in the Lessee), provided (1) such indebtedness is
not prohibited by this Agreement and each Mortgage, (2) entries reflecting such indebtedness
and/or liens and any repayment, release or satisfaction thereof are made in the books and records
of such Common Lessee Owners, and (3) each such Common Lessee Owner is an obligor of
such indebtedness, (B) make advances or make loans to any other Common Lessee Owner if not
prohibited by each Mortgage and this Agreement so long as entries reflecting such loans and
advances and any repayments thereof shall be made in the books and records of such Common
Lessee Owner, and (C) enter into or assume service or construction contracts under which two
(2) or more Common Lessee Owners are obligors.

(i)  The Lessee and any Tower Lessees which are Common Owners
shall be permitted to have the same sole niember, managing member(s), general partner(s) or
non-member managers, as applicable.

(ifi)  Any Person (A) meeting the single purpose entity criteria required
by a Rating Agency at the time such Person is required lto qualify as a Single Purpose Entity
under this Agreement, or (B) that complies with the then current policies of a Rating Agency
shall be deemed to satisfy this definition, provided either (1) a written conﬁfrnation thereof is
provided by such Rating Agency to the Port Authority or (2) such other evidence as is reasonably
satisfactory to the Port Authority is provided to the Port Authority that such Person complies

with the then current policies of such Rating Agency.
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{(iv)  The existence and due implementation of the cash management
systems pursuant to the Tenant Support Agreement and the Tower 4 Tenant Support Agreement
shall be deemed nof to be a violation of any of the provisions of this definition.

1.264.2 “Site 3” shall have the meaning provided in the Development
Agreement.

1.264.3 “Site 3 PA Actual Final Site Completion Date” shall mean the PA
Actual Final Site Completion Date with respect to Site 3.

1265 “Space Lease” shall mean a sublease (other than a sublease of all or substantially
all of the Premises entered into pursuant to the provisions of Section 7 of this Agreement),
license, permit, or concession agreement, or any other form of agreement, however denominated,
inchuding any renewal, modification or amendment thereof, creating the right to use or
occupancy of portion of the Premises which complies with and was entered into in accordance
with the provisions of Section 9 hereof.

1.266 “Space Tenant” shall mean any Person having the right to occupy a portion of the
Premises under a Space Lease.

1.266.1 “Space Tenant Rent Coﬁmmcement Date” shall mean the date,
after the Net Lessee Execution Date, that the first Space Tenant shall be obligated to commence
the payment of base rent under its Space Lease.

1.266.2 - “Space Tenant Tax Increase” shall have the meaning provided in

Subsection 6.10.3(a).

1.266.3 “Space Tenant’s Share” shall mean the proportion which the total
number of rentable square feet of space in the Building occupied by a Space Tenant bears from

time to time to the total number of square feet of rentable space contained in the Building, which
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shall be expressed as a fraction, the numerator of which shall be the total number of rentable
square feet of space occupied by such Space Tenant and the denominator of which shall be the
number of total rentable square feet of space in the Building. For the purposes of this definition,
the term “rentable square feet” shall mean the amount of rentable square feet, as measured from
time to time by the Lessee, which measurement shall be based upon the square footage set forth
in each Space Lease for which taxes are payable, if such measurement is set forth in such Space
Lease, and if not, tl_le square footage used by Lessee for purposes of billing rent for such Space
Lease, and in all events, the same rentable square foot measurement standard shall be used for
the numerator and denominator of the fraction calculation set forth in this Section 1.266.3.

1.267 “Special Notice” shall have the meaning provided in Section 8.5.4.

1.268 “Sponsor” shall have the meaning provided in the REOA.

1.268.1 “SRA” shail have the meaning provided in Subsection 6.18.4.

1.268.2 “Stabilization Date” shall have the meaning provided in
Section 5.2(k).

1.268.3 “Stabilization Percentage” shall have the meaning provided i
Section 5.2(k).

1.268.4 “Stabilization Phased Rent Period” shall have the meaning

provided in Section 5.2(c).

1.268.5 “Stabilization Test Date” shall have the meaning provided in
Section 5.2(c).
1.268.6 “Stabilization Test Notice” shall have the meaning provided in
Section 5.2(c).
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1.269 “Standard Application Procedure” shall have the meaning provided in Subsection
19.4.2.

1.270 “Structural Integrity Program” shall have the meaning provided in Section 13.4.

1.271 Intentionally Omitted.

1.272 “Subject to Adjustment” shall mean, the amount in question, multiplied by a
fraction, the numerator of which shall be the ansumer Price Index for the calendar month
preceding the date through which such amount is to be adjusted and the denominator of which
shall be the Consumer Pri¢ce Index published as of the month during which the Commencement
Date occurs.

1.272.1 “Submeter” shall have the meaning provided in Section 48.1.

1.273 “Submission Date” shall have the meaning provided in Subsection 45.2.3.

1.274 “Subsequent Review Timetable” shall mean the time, as set forth belpw, for
which the Code Compliance Office shall be required to deliver comments, with reasonable
specificity, to the Lessee, if any, from the date a revised Altcrati(;r;AppIication Form is received
by the Code Compliance Office; provided, however, that nothing contained in this definition
shall limit the right of the Lessee to expedited review under the section of the TCA/TAA Guide
entitling the Lessee to “Review by Appointment.”

Estimated Construction Cost Timin

Ten (10) Business Days
Twelve (12) Business Days

Fourteen (14) Business Days

Fourteen (14) Business Days
For the purposes of this definition, the “Estimated Construction Cost”

shall be an estimate of the cost of the work described in the Alteration
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Application Form, which estimate shall be determined by the;_Lessee in
consultation with the A/E and/or contractor of record for such project.-
The Estimated Construction Costs set forth above shall be Subject to
‘Adjustment by the Port Authority not more than once every five (5)
calendar years. The times set forth above may be increased by the Port
Authority in the event that such times are increased by other governmental
entities in similar circumstances,

1.274.1 “Subsequent Stabilization Test Date” shall have the meaning

I;rovided in Section 5.2(c).

1.274.2 “Substantial Completion or Substantially Complete(c:i ) shall mean
substantial completion of the core and shell improvements (i.e. base building) of the Tower
Project to the extent necessary (reasonably and objectively determined) to satisfy the conditions
for issuance of a “Temporary Permit to Occupy and Use” for such core and shell improvements
under the terms of the Original Port Authority Manual, subject, howe;/er to Sections 1.3(c),
1.3(g) and 1.3(j) of the Development Agreement; provided, however, that in each case the
following shall be excluded from the definition of Substantial Completion, and Substantial
Completion shall be deemed to have been achieved even though: (A) the following shall not
have been commenced: (i) customary punch-list work, including, without limitation, corrections,
repairs, touch ups and replacements, final installation of finish and trim work, and installation of
tenant improvement fit-out, (i) work intentionally postponed to facilitate efficient complétion of
tenant and/or retail improvements, including, without limitation, removal ofthe hoists and work
at hoist runs and corresponding at-grade delivery areas, and (iii) work at hoist runs and street

loading areas that remain in service, which work is postponed due to the unavailability, or
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i_ngdequate_ capacity, of gonstruction delivery access through the Vehicle Security Center (as
defined in the Development Agreement) to the loading docks for the Building; (B)
commissioning for life safety, mechanical, electrical, plumbing, fire protection and security
systems shall not have been conducted or completed (provided that such systems shall be
functional, operational anfl in working order); and (C) final sign off and/or use permits shall not
have been granted for passenger and service elevators (provided that, with respect to service
elevators only, such elevators shall have been approved for construction use purposes only).

1.274.3 “Substantial Completion Date” shall mean the date on which

Substantial Completion shall have occuﬁcd.
1.275 “Successor Landlord” shall have the meaning provided in Section 60.1.

1.276 “Successor Landlord’s Tax Obligations™ shall have the meaning provided in

“Subsection 60.2.2.

1.277 “Support Rights” shall have the meaning provided in Section 2.1.

1.278 “Tax” and “Taxes” shall mean any and all real estate taxeslv;r any other tax,
assessment, levy, fee or charge, general or special, ordinary or extraordinary, foreseen or
unforeseen of whatever nature or kind (whether or not fhe same shall have been within the
express contemplation of the parties hercto) which during the Term hereunder, may be levied,
assessed, imposed or charged by the United States of America, the State of New York, the City
of New York or any municipality' or other governmental entity (excluding the Port Authority)
upon the Premises or upon the leasehold estate hereby created, or with respect to the rental or the
Lessee's income therefrom, in each case, in licu of any tax, assessment, lc;vy or chérge which
would otherwise be a real estate tax, assessment, levy or charge, together with penaities; interest

and late charges thereon, excluding, however, Tax Equivalent Rental; any amounts otherwise due
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under PILOT, the City Agreement, BID, any other payments in lieu of taxes, capital gains,
mortgage recording, transfer, succession, franchise, unincorporated business, income,
inheritance, excise, gift, estate, payroll, or stamp taxes, tax on fent under this Agreement, and
penalties or late charges thereon.

1.279 Intentionally Omitted.

1.280 “Tax Contest Proceeding™ shall have the meaning provided in Subsection 6,11.3.

1.281 “Tax Eguivalent Rental” shall have the meaning provided in Section 6.10.

1.282 “Tax Equivalent Rental Payment Date” shall have the meaning provided in

Section 6.10.

1.283 “Tax Equivalent Rental Payment Period” shall have the meaning provided in

Section 6,10.
1.284 “Tax Year” shall mean the twelve {12) month period established by the City of
New York as its fiscal tax year for purposes of real estate tax assessment and palculatiﬁn.
1.284.1 “TCA/TAA Guide” shall mean the Tenant Construction
Application/Tenant Alteration Application Process and Procedures Guide (for WTC Properties).

1,285 “Temporary Measures” shall have the meaning provided in Subsection 13.4.3.

1.286 “Tenant Construction Review Manual” shall mean the Tenant Construction
Review Manual that is paft of the Port Authority Manual.

1.287 “Tenant Support Agreement” shall mean that certain Tower 3 Tenant Support
Agreement dated as of the Net Lessee Execution Date between the Port Authority and the
Lessee, as the same may be amended, modified, revised or supplemented from time to time.

1.287.1 “Tenant Support Agreement Event of Default” shall mean an

Event of Default, as defined in the Tenant Support Agreement.
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1,288 “Term” shall have the meaning provided in Section 3,

1.289 “Termination Notice” shall have the meaning provided in Section 21.1.

1.289.1 “Terrorism Insurance” shall have the meaning provided in

Section 14.1.1.

1.289.2 “Third Appraiser” shall have the meaning provided in
Section 5.2(f).

1.289.3 “Third Appraiser Determination” shall have the meaning provided
in Section 5.2(f),

1.289.4 “Three Month Average” shall have the meaning provided in

Section 48.3.

1.290 “Total Receipts” shall have the meaning provided in Section 24.13.12.

1.290.1 “Total Substantial Completion Date Principal” shall mean, as of

the Substantial Completion Date, the sum of (i) the outstanding principal balance of the Senior
Mortgage and (ii) the outstanding principal balance of the Mezzanine/Junior Loan.

1.290.2 “Tower 1/Tower 5 Lessee” shall have the meaning provided in the
Recitals.

1.290.3 “Tower 4 Tenant Support Agreement” shall mean that certain

Tower 4 Tenant Support Agreement dated as of the Net Lessee Execution Date between the Port
Authority and the Four World Trade Center Lessee, as the sar‘ne may be amended, modified,
revised or supplemented from time to time.

1.290.4 “Tower 5 Lease” shall have the meaning provided in the Recitals.

1.290.5 “Tower Construction Commencement Date” shall have the

meaning provided in Section 5.2(k).
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1.290.6 “Tower Financing” shall have the meaning provided in

Section 8.13,
1.290.7 “Tower Leases” shall mean thé Two World Trade Center Lease
and the Four World Trade Center Lease
1.250.8 “Tower Lessees” shall mean the Two World Trade Center Lessee
and the Four World Trade Center Lessee.
1.290.9 “Tower Lessees’ Parking Area” shall have the meaning provided
in Subsection 6.2.12. R
1.290.10 “Tower PDC” shall have the meaning provided in Section 48.2.
1.290.11 “Tower Project” shall mean the “Tower 3 Project” as such term is
defined in the Development Agreement.
1.291 “Transaction” shall have the meaning provided in Section 24.9,
1.292 “Transaction Certificate” shall have the meaning provided in Section 24.6.
1.292.1 . “Transaction Documents” shall mean the REOA, the Development
Agreement, the One World Trade Center Development Agreement, the Oﬁgiﬁal Mutual Release,
the Mutual Release, the Tenant Support Agreement and any other documents to which the Port
~ Authority and the Lessee are parties that (i) were entered into contemporaneously with the
execution of the Restated Four World Trade Center Lease and are still in effect as of the Net
Lessee Execution Date or (ii) are being entered into contemporaneously with the execution of
this Agreement.
1.293 “Transaction Payment” shall have the meaning provided in Section 24.2.
1.293.1 “Transaction Payment Qutside Date” shall have the meaning

provided in Section 24.13.13,
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1.294 “Transferee” shall have the meaning provided in Subsection 24.13.14.

1.295 “Transferor” shall have the meaning provided in Subsection 24.13,15.

1.296 “Treasury Rate” shall have the meaning provided in Section 6.13(b).
1,297 Intentionally Omitted.

1.298 “Trustee” shall have the meaning provided in Subsection 24.12.1.

1.299 “Two World Trade Center Lease” shall have the meaning provided in the

Recitals.

1.3060 “Two World Trade Center Lessee” shall have the meaning provided in the
Recitals,

1.300.1 “2001 NYPA Supplement” shall have the meaning provided in
Section 1.110.

1.300.2 “2006 PILOT Apreements™ shall mean (i} that certain letter
agreement entered into between the Port Authority and the City of New York and dated
November 16, 2006 relating to a credit under the City Agreement in connection with certain
matters with respect to the development of Cortlandt Way and (ii) that certain letter agreement
entered into between the Port Authority and the City of New York and dated Noyember 16, 2006
relating, inter alia, to certain terms applicable to leases regarding space within the World Trade
Center to be occupied by the City of New York.

1.300.3 “2010 BID Amendment” shall have the meaning provided in

Section 6.8.2(‘5).

1.301 “Unavoidable Delay” shall mean; for the purposes of this Agreement other than

for the purposes of the Development Agreement (in respect of which Development Agreement,

“Unavoidable Delay’ is therein separately defined), actual delays (after taking into accourit all
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reasonable measures that are taken or could reasonably have been taken by the Lessee to mitigate
the effect of the following) caused by (a) acts of God, war, sabotage, hostilities, invasion,
insurrection, riot, mob violence, malicious mischief, embargo, enemy action, civil commotion,
earthquake, flood, fire or other casualty, strikes, labor troubles, unusual weather conditions, and
inability to procure labor, equipment, materials or supplies (exclusive of delays inherent in the
ordering of long-lead items, unless the need for any such long-lead item could not reasonably be
anticipated), to the extent not attributable to the acts or omissions of tﬁe Lessee, and (b) any
other matter beyond the reasonable control of the Lessee. Inability to pay a sum of money or to
obtain or to timely obtain any peﬁnits or certificates from applicable governmental entities shall
not constitute Unavoidable Delay and delay caused by any dispute between the Lessee and
Mortgagee or other lender shall not constitute an Unavoidable Delay, unless the inability to
timely obtain a permit or certificate is not due to any delay, failure or refusal to apply for, or
comply with applicable rules, laws or regulations relating to, such permit or certificate (unless
such failure to so apply or comply is expressly permitted pursuant to the provisions of this
Agreement). The Lessee shall advise the Port Authority by notice as to the measures taken or
proposed to be taken by the Lessee to mitigate the dclay caused by such occufrencc of
Unavoidable Delay and thereafter shall keep the Port Authority reasonably informed as to the
status of such measures, and notify the Port Authority as to the termination of the ocourrence of
Unavoidable Delay within five (5) Business Days thereafter.

1.301.1 “Uninsured Casualty Amount” shall have the meaning provided in
Subsection 15.1.5.

1.301.2 “Uninsured Casualty Funding Notice” shall have the meaning

provided in Subsection 15.1.5,
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1302 “Unknown Pre-Existing Conditions” shall have the meaning provided in
Subsection 6.4.1,
1.303 “Unrecovered Capital Investment” shall have the meaning provided in

Section 24.13.16.

1.304 Intentionally Omitted.

1.305 “Variance” shall have the meaning provided in Subsection 19.1.1.

1.305.1 “Vertical Gore Letter"'_shall mean that certain letter agreement
between the Port Authority and the City of New York, dated as of November 16, 2006, pursuant
to which, among other things, the parties thereto agree to cooperate to resolve any strips or gores -
created by land transfers among such parties.

1.306 “Vielations Notice” shall mean a notice, issued by the Code Compliance Office to

the Lessee, in connection with a violation of the rules and/or regulations set forth in the Port
Authority Manual, which notice shall set forth, in reasonable detail, the particular rule and/or
regulation which was violated and the period of time within which the repair, modification,
addition, improvement and/or alteration described in such notice shall be completed, which

period shall be consistent with the cure periods granted to the Lessee in Subsection 6.4.6 or

Section 67.3 (as applicable) for the performance of work and curing violations.

1.307 “Yoluntary Increase” shall have the meaning provided in Subsection 6.8.6.

1.308 *“Waiver” shall have the meaning provided in Subsection 61.4.1.

1.309 “World Trade Center” shall have the meaning provided in the Recitals.

1.310 “World Trade Center Legislation” shall have the meaning provided in the

Recitals.
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1.311 “World Trade Center Tenants” shall mean any Person having a leasehold interest
in the World Trade Center, other than Space Tenants or their subtenants.

1.312 “WTC Electric Rates” shall have the meaning provided in Section 48.9.

1.313 “WTC Site” shall have the meaning provided in Section 14.20.1.
Section 2, Letting,
2.1 ThePort Authority hereby lets to the Lessee and the Lessec hereby hires and takes
from the Port Authority at the World Trade Center: |
(a)  subject to modification pursuant to the terms of Section 2.1.1
beloﬁv, all that certain volume of space, lying and being in the Borough of Manhattan, County,
City and State of New York, (i) the exterior horizontal limits of the grade and above-grade
. portion of said volume of space being more particularly bounded and described on “Exhibit A-1”
“attached hereto (with no upper vertical limit), and (ii) the exterior horizontal limits of the below-
grade portions of said volume of space being more particularly bounded and described on
“Exhibit A-2” attached hereto (with no lower vertical limit), exchuding the Excluded Space
(collectively, the “Demised Space™); |
{b)  together with all buildings now or hereafter occupying the
Demised Space and all other improvements, fixtures, machinery, apparatus, and fittings now or
hereafter affixed thereto (iﬁcluding antennas and satellite dishes), whether or not the same are
considered real property by operation of law, and any additions thereto, or replacements thereof
(individually and collectivgly, the ‘fBMg”), subject to the non-exclusive right of support of
PATH, the Tower Lessees and the Retail Lessee; and .
{c) together with the right of support of the Building, including,

without limitation, the right to use the foundation and column construction work, structural steel,
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supports,,foot.ings and other structural elements which preseﬁtly or hereafter attach to the land

‘ ;lescribed on Exhibits A-1 and A-2 attached hereto (the “Support Rights”).

2.1.2 'ﬂme Port Authority and the Lessee acknowledge that (i) Exhibits A-1, A2
and A-3 are attached to this Agreement as an interim measure pending the preparation of final
legal descriptions and drawings of the Demised Space and the Excluded Space (collectively, the
“Final Descriptions”) which will be substituted for the aforesaid interim legal descriptions and
drawings in accordance with this Section 2.1.1. The Port Authority and the Lessee agree to
cooperate in obtaining the Final Descriptions of the entirety of the Demiséd Space and the
Excluded Space as soon as possible after the completion of final As-Built Plans for thé Demised
Space and further agree that, upon obtaining the Final Descriptions, the Port Authority and the
Lessee shall execute an an;xendment to this Agreement and the memorandum of this Agreement

recorded contemporaneously with the execution of this Agreement (the “Lease Memorandum™),

amending the interim definitions of the Demised Space and the Excluded Space to substitute the
Final Descriptions for such interim descriptions. In addition, af the request of either the Port
Authority or the Lessee, the Port Authority and the Lessee shall cooperate in obtaining modified
interim descriptions of the entirety of the Demised Space and the Excluded Space as soon as
possible after the completion of each of the final schematic design drawings, final design
development documents and final construction documents for the Demised Space and Excluded

* Space (each of the foregoing, “Design Drawings™) and further agree that, upon obtaining each of
the Design Dréwings, at the request of either the Port Authority or the Lessee, the Port Authority
and the Lessee shall execute an amendment to this Agreement and the Lease Memorandum,
amending the then current interim definitions of the Demised Space and the Excluded Space to

reflect the contents of the Design Drawings. In particular, but without linmiting the generality of
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the foregoing, the parties agree that the Demised Space, as replaced -by the Final Descriptions, is
intended to be, and shall be, that volume of space to be occupied by the Tower Project, as
constructed and installed pursuant to the Development Agreement and the Tenant Support
Agreement, and any replacements thereof, which Tower Project shall be .knoWn and designated
as Three World Trade Center or Tower T-3. If there is a dispute with respect to the accuracy of
the Final Descriptions or the Design Drawings, such dispute shall be resolved by arbitration in
accordance with the provisions of Section 45.

As referenced in Sectfon 2.1(a) hereof, the term “grade” shall mean, (a) for
purposes of the interim legal descriptions and drawings, the horizontal plane lying 1.35 feet
below top of legal curb grade as indicated on the City of New York President of the Borough of
Manhattan Topographical Burean Sectional Maps Nos. 3 and 5 (as such maps existed on the Net
Lessee Bxecution Date), and (b) for purposes of the Final Descripti;)ns, the horizontal plane lying
1.35 feet below top of legal curb grade as actually constructed at the World Trade Center site,

It is acknowledged that rights have been granted to the Lessee with respect to the
easements and benefits of which the Port Authority is the grantee, the East Bathtub Common |
Areas, the East Bathtub Common Building Systems, the Site-Wide Common Areas, the Site-
Wide Comumon Building Systems and the Site-Wide Facilities all as deﬁggg and described in the
REOA (which areas and rights, together with the Support Rights, are hereinafter ireferred to as
the “Appurtenances™), to be used by the Lessee in common with others in accordance with and
subject to the terms and conditions set forth in the REOA.

2.1.3 The Demised Space, the Building and the Appurtenances, excluding in all
cases the Excluded Space, are hereinafter referred to, individually and collectively, as the context

requires, as the “Premises”.
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2.1.4 Notwithstanding anything to the contrary set forth elsewhere in this
Apgreement, or the granting to the Lessee of the rights described in this Section with respect to
the Premises, it is understood and agref-;d that this Agreement is expressly subject to the REOA,
as the same may apply to the rights of the Lessee hereunder.

2.2 The Lessee acknowledges that, pursuant to the REOA, it has granted certain non-
exclusive easement rights to the Tower Lessees and the Retail Lessee with respect to the portion
of the Loading Docks (as such term is defined in the REQA) appurtenant to the Building that is
included within the Premises, subject to the terms and conditions set forth in the REOA relating
thereto.

2.3 Prior to the execution of this Agreement, the Lessee has thoroughly examined the
Premises and the Lessee agrees, subject to the Port Authority’s obligations and the provisions
expressiy contained in the Transaction Documents, to accept the Premises, as is, in the condition
existing on the Net Lessee Execution Date. The Port Authority makes no representations or
warranties with respect to the condition of the Premises or the suitability thereof for the Lessee’s
operations therein under this Agreement,

2.4 Upon the request of the Lessee and any Tower Lessee, the Port Authority shall
consider permitting any portion of the Premises demised under this Agreement to be released
herefrom and thereafter demised to such Tower Lessee. Any such arrangement shall be subject
to such terms and conditions as the Port Authority may require, in its sole and absolute
discretion.

2.5  The Port Authority and the Lessee hereby acknowledge and agree that (i) no
ownership interest in the Premises or any part‘thereof is being transferred or conveyed to the

Lessee under this Agreement, (ii) the Port Authority is the owner and lessor of the Premises, (jii)
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the Lessee is the lessee of the Premises pursuant to the terms of this Agreement, and (iv) Rental
payments are rents paid pursuant to the letting of the Premises for which Lessee becomes liable
on account of the use of the Premises. Neither the Lessee nor the Port Authority shall take or
publish any position which is inconsistent with the immediately preceding sentence.

Section 3. Term.

The term of the letting under this Agreement (the “Term”) commenced on

July 16, 2001 (hereinafter called the “Commencement Date™) and, unless sooner terminated,
shall expire at 11:59 o’clock .M. on the Business Day preceding the ninety-ninth (99th)
anniversary of the Commencement Date (such date, or the effective date of any earlier

termination of the Term, being hereinafter called the “Expiration Date™).

Section4. . Use of Premises.

Following tﬁe Substantial Completion Date, the Lessee shall use, operate and
maintain the Premises, subject to all the provisions of this Agreement, as an office building,
together with ancillary uses that are commonly found in office buildings, such ancillary uses to
include the use by Space Tenants of Communications Equipment on the roof of the Premises for
the exclusive non-revenue producing private communications needs of such Space Tenants for
their business operations as specifically set forth in Section 64 below, in a manner génerally
consistent with other office buildings located within the Borough of Manhattan, which building
to be built pursuant to the Development Agreement shall be comparable in quality to the
| buildings more particularly set forth on Schedule 4 attached hereto and made a part hereof

(collectively, “Comparable Buildings™).

Section 5. Rental
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5.1 The Port Authority and the Lessee acknowledge that the Lessee has paid in full all
rents and other amounts owing under this Agreement up to and including the day immediately
preceding the Net Lessee Execﬁtion Date,

52 (a) The Lessee shall pay, as rent for the letting of the Premises, to the Port

Authority, without notice or demand, the amounts set forth in this Section 5.2 (collectively,

“Base Rent” or “Rental™), to be paid each month in advance, commencing on the Net Lessce
Execution Date and continuing thereafter on the first day of each calendar month throughout the
Term, which amounts shall be prorated for any partial calendar months.

(b) Subject to the provisions of Section 5.2(j) below, the Base Rent
payable for each month during the period commencing on September 1, 2010 and ending on the
Tower Construction Commencement Date shall be an amount equal to ||| ver
month.

©) Subject to the provisions of Section 5.2(j} below, the Base Rent
payable for each month during the period commencing on the day immediately following the
Tower Construction Commencement Date and ending on the Stabilization Date shall be as set
forth in this Section 5.2(c). |

1) The Base Rent payable for each month during the period
commencing on the day immediately following the Tower Construction Commencement Date

and ending on the last day of the sixth (6th) full calendar month following the 50% Stabilization

Date (the “First Stabilization Test Date™) shall be an amount equal to ||| per month.
(i)  With respect to each period of six (6) full calendar months
following the First Stabilization Test Date until the Stabilization Date (or, with respect to the last

such period, such shorter period, if applicable) (each such period, a “Stabilization Phased Rent
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Period™; the ﬁnél day of each such Stabilization Phased Rent Period, except for the final
Stabilization Phased Rent Period ending on the Stabilization Date, a “Subsequent Stabilization
Test Date”; each of the First Stabilization Test Date and each Subsequent Stabilization Test Date
is sometimes referred to herein as a “Stabilization Test Date”), ;he Base Rent for each month
during such Stabilization Period shall be an amount equal to the greater of (A) the monthly Base
Rent in effect dui’ing the immediately preceding Stabiliz'ation Phased Rent Period (or, with
respect to the first Stabilization Phased Rent Period, an amount equal to _ per
month) and (B) the product of (x) the Stabilization Percentage multiplied by (y) the Minimum
Stabilized Base Rent Amount.

(iify ~ Upon the occurrence of the 50% Stabilization Date, the Lessec
shall deliver a written notice to _the Port Authority (the “30% Stabilization Notice”) setting forth
(A) the nurnber of Rentable Square Feet in the Building that is subject to Delivered Space
Leases, and (B) the names of the Space Tenants under such Delivered Space Leases.

(iv)  On the date that is no more than twenty (20) Business Days and no

fewer than ten (10) Business Days prior to each Stabilization Test Date, the Lessee shall deliver

to the Port Authority a notice (a “Stabilization Test Notice™) sefting forth the Lessee’s good faith
dctermiﬁation of the Stabilization Percentage that will be in effect as of such Stabilization Test
Date, together with a schedule seiting forth the Lessee’s good faith determination of the number
of Rentable Square Feet in the Building demmsed under each Space Lease used in calculating
such Stabilization Percentage and the name of each Space Tenant that is a party to each such

Space Lease.

(v)  Ifthe Lessee shall fail to timely deliver a 50% Stabilization Notice

pursuant to Section 5.2(c)(iii) above or if the Lessee shall fail to timely deliver a Stabilization
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Test Notice pursuant to Section 5.2(c)(iv) above, then the Port Authority shall be entitled to

deliver written notice to the Lessee setting forth the Port Authority’s determination of the
occurrence of the 50% Stabilization Date or the amount of the Stabilization Percentage, as
applicable, based on information available to the Port Authority, and, in such case, subject to

Section 5.2(c)(vi) below, said written notice shall be deemed to be the 50% Stabilization Notice

or a Stabilization Test Notice.

(vi)  Notwithstanding anything to the contrary contained in this

Section 3.2(c), if the Port Authority shall deliver notice pursuant to Section 5.2(c)(v) above and
the Lessee shall not agree with the Port Authority’s determination of the occurrence of the 50%
Stabilization Date or thg amount of the Stabilization Percentage, as applicable, such d‘iSpl.l.tE‘, shall
be resolved by arbitration in accordance with the provisions of Section 45. If the results of said
~ arbitration shall determine that the Base Rent paid by the Lessee pursuant to this Section 5.2(c)

based on the Port Authority’s notice was greater than the actual Base Rent due and payable, the
amount of such excess shall be credited against the Lessee’s next monthly installment(s) of Base
Rent pursuant to this Section 5.2.

(d)  Subject to the provisions of Section 5.2(g) below, during the period
(the “Initial Post-Stabilization Period”) commencing on the day immediately following the
Stabilization Date and ending on the twentieth (20th) annive%sary thereof, the Base Rent payable
for each month shall be an amount equal to the greater of (i) _per month (the
“Minimum Stabilized Base Rent Amount™) and (i) the quotient obtained by dividing the FMRV
Amount then determined by twelve (12). '

(e) - Subject to the provisions of Section 5.2(g) below, with respect to

each 20-year period during the Term following the expiration of the Initial Post-Stabilization
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Period (or, with respect to the last such period during the Term, such shorter period, if
applicable) (cach, a “Future Post-Stabilization Period”; each of the Initial Post-Stabilization
Period and each Future Post-Stabilization Period is sometimes referred to herein as a “Post-

Stabilization Period”), the Base Rent for cach month during such Future Post-Stabilization

Period shall be an amount equal to the greater of (i) the monthly Base Rent in effect during the
immediately preceding Post-Stabilization Period and (ii) the quotient obtained by dividing the
FMRYV Amount then determined by twelve (12).

0 The Fair Market Land Value shall be determined in accordance
with this Section 5.2(f).

(i) Beginning on the date that is one (1) year prior to the
commencement of the appiicable Post-Stabilization Period, the Port Authority and the Lessee
shall negotiate in good faith to agree upon the Fair Market Land Value, it being agreed, however,
that the failure of the Port Authority and the Lessee to strictly comply with the aforesaid date
shall not in any way reduce the Port Authority’s or the Lessee’s rights or obligations under this
Section 3.2, it being further expressly acknowledged that the Port Authority’s failure to timely
initiate the process for agreeing upon and determining the Fair Market Land Value under this
Section 5.2 for any Post-Stabilization Period shall not in any way preclude the Port Authority

from initiating such process for such Post-Stabilization Period at a later date. If the Port

" Authority and the Lessee have not reached agreement upon the Fair Market Land Value by the

date that is one hundred eighty (180) days prior to the commencement of the applicable Post-
Stabilization Period, the Port Authority, at its sole cost and expense, and the Lessee, at its sole

cost and expense, shall cach select a Qualified Appraiser (with each such Qualified Appraiser

being referred to herein as the “Port Authority Appraiser” and the “Lessee Appraiser”,
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respectively) who shall prepare a written appraisal report specifying the Fair Market Land Value
and giving the analysis thereof (with each such appraisal report being referred to herein,
respectively, as an ~“Appraiéal Report”). No later than the date that is one hundred fifty (150)
days prior to the commencement of the applicable Post-Stabilization Period (the “Appraiser

Notification Date”), the Port Authority shall notify the Lessee of the identity of the Port

Authority Appraiser, and the Lessee shall notify the Port Authority of the identity ofthe Lessee
Appraiser. The Port Authority Appraiser and the Lesseec Appraiser shall have a period of sixty
(60) days following the Appraiser Notification Date to conduct their respective appraisal
investigations and produce their respective Appraisal Reports (with the Appraisal Report
prepared by the Port Authority Appraiser referred to herein as the “Port Authority Appraisal -
Report” and the Appraisal Report prepared by the Lessee Appraiser referred to herein as the
“Lessee Appraisal Report™). In connection therewith, each of the Port Authority Appraiser and
the Lessee Appraiser shall be afforded full access to the Premises for purposes of conducting its
appraisal investigations and shall be provided all information reasonably requested. Upon
completion of their respective Appraisal Reports, the Port Authority Appraiser shall deliver a
copy of the Port Authority Appraisal Report to the Lessee, and the Lessee Appraiser shall deliver
a copy of the Lessee Appraisal Report to the Port Authority.

(if)  If the Fair Market Land Value determined by the Lessee Appraisal

Report (the “Lessee Appraiser Determination”) is withi_ of the Fair Market

Land Value determined by the Port Authority Appraisal Report (the “Port Authority Appraiser
Determination™), then the Fair Market Land Value for purposes of this Section 5.2 for such Post-
Stabilization Period shall be deemed to be the mean (i.e., average) of the Lessee Appraiser

Determination and the Port Authority Appraiser Determination.
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o (i)  Ifthe Lessee Appraiser Determination is not witlﬁn_
- of Port Authority Appraiser Determination, then the Port Authority and the Lessee shall
once again negotiate in good faith in an éttempt to reach a mutnal agreement as to the Fair
Market Land Value. If, within thirty (30} days after the date that shall be the latest to occur of
(x) sixty (60) days following the Appraiser Notification Date, (y) the delivery by the Port
Authority Appraiser to the Lessee of a copy of the Port Authority Appraisal Report and (2) the
delivery by the Lessee Appraiser to the Port Authority of a copy of the Lessee Appraisal Report,
the Port Authority and the lﬁgsee are unable to reach a mutual agreement as to the Fair Market
Land Value, then, within fifteen (15) days thereafter, the Port Authority Appraiser and the
Lessee Appraiser shall jointly select a third Qualified Appraiser (the “Third Appraiser”). If the
Port Authority Appraiser and the Lessee Appraiser shall not have selected the Third Appraiser
within such 15-day period, the real estate valuation panel of the AAA shall select the Third
Appraiser, The fees and expenses of the Third Appraiser shall be shared equally by the Port
Authority and the Lessee. The Third Appraiser shall independently determine the Fair Market
Land Value, with no instruetions from the Port Authority, the Port Authority Appraiser, the
Lessee or the Lessee Appraiser or their respective representatives, and taking into account such
facts, circumstances and assumptions as the Third Appraiser shall determine in his or her sole
discretion (including, without limitation the prior Appraisal Reports, it being agreed that the Port
Authority and the Lessee shall deliver to the Third Appraiser the Port Authority Appraisal and
the Lessee Appraisal, respectively). The Third Appraiser shall make his or her determination of
the Fair Market Land Value (the “Third Appraiser Determination”) within thirty (30) days
following his or her appoiqtment as the Third Appraiser. In the event that this subparagraph (iii)

shatl apply, the Fair Market Land Value for purposes of this Section 5.2 for such Post-
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Stabilization Period shall be deemed to be the mean (i.e., average) of (x) the Third Appraiser

‘Determination and (y) whichever of the Lessce Appraiser Determination and the Port Authority

Appraiser Determination that is closer in absolute value to the Third Appraiser Determination.

(g)  If the Fair Market Land Value has not been determined by the first
day of the Initial Post-Stabilization Period, then the Base Rent to be paid by the Lessee to the
Port Authority pursuant to Section 5.2(d) above for each month duxing the Initial Post-
Stabilization Period until such determination has been made shall be an amount equal to the
greater of (x)_ per month and (y) the quotient obtained by dividing (1) the product
of (A) the Applicable FMRV Percentage and (B) the mean (i.e., the average) of the Port
Authority Appraiser Determination and Lessee Appraiser Determination by (2) twelve (12),

()  If the Fair Market Land Value has not been determined by the first
day of a Future Post-Stabilization Period, then the Base Rent to be paid by the Lessee to the Port
Authority pursuant to Section 5.2(e) above for each month during such Future Post-Stabilization
Period unti! such determination has been made shall be an amount equal to the greater of (x) the
monthly Base Rent in effect during the immediately preceding Post-Stabilization Period and (y)
the quotient obtained by dividing (1) the product of (Aj the Applicable FMRV Percentage and
(B) the mean (i.e., the average) of the Port Authority Appraiser Determination and Lessee
Appraiser Determination by (2) twelve (12). After such determination has been made, any
excess rental theretofore paid by the Lessee to the Port Authority shall be credited by the Port
Authority against the néxt ensuing installment(s) of Base Rent payable by thg Lessee to the Port
Authority, or any shortfall shall be paid by the Lessee to the Port Authority within thirty (30)

days after such determination, as the case may be.
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(1) Promptly after the Base Rent has been determined pursuant to
Section 3.2(d) or Section 5.2(¢), as applicable, the Port Authority and the Lessee shall execute,
acknowledge and deliver an agreement setting forth the Base Rent for the applicable Post-
Stabilization Period, as finally determined, provided that the failure of the parties to do so shall
not affect their respective rights and obligations under this Agreement.

(i)  Notwithstanding anything to the contrary contained in Sections
5.2(b) and 5.2(c) above, if the Tower Construction Commencement Date shall not have occurred
on or before the Outside Tower Construction Commencement Date, (i) during the period
- commencing on the day immediately following the Outside Tower Construction Commencement
Date and ending on the Tower Construction Commencement Date, fhe Base Rent shall be an
amount equal t_ per month, (ii) during the period commencing on the day
immediately following the Tower Censtruction Commencement Date and ending on the
~ Stabilization Date, the Base Rent shall be the amount set forth in Section 5.2(c) above, and (iif)
during the portion of the Term following the Stabilization Date, the Base Rent shall be
determined pursuant to Section 5.2(d} or Section 3.2(e) above, as applicable.

(k)  For purposes of this Section 5.2 and Section 6.8 below, as
applicable, the following terms shall have the following meanings:

(1) “Applicable FMRYV Percentage” shall mean (A) with respect to the

Initial Post-Stabilization Period and the first Future Post-Stabilization Period, - and (B)
with respect to the seﬁond Future Post-Stabilization Period and each Future Post-Stabilization
Pericd thereafier, -

(i) | “Delivered Space Lease” shall mean a Space Lease that has been

unconditionally executed and delivered by all parties thereto and pursuant to which either (i) the
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‘Space Tenant thereunder is in occupanc'y' of the premises demised thereunder for the conduct of
business, (ii) the Space Tenant thereunder is paying rent, and/or (iii) the initial fit-out work has
been substantialiy complefed so that the premises demised thereunder are available for the Space
Tenant’s occupancy for the conduct of business.

(iify  “Fair Market Land Value” mean the fair market value of the Land

at the time the determination is made, considering the Land to be vacant, unimproved, free and
clear of all Liens and leases (including this Agreement and all Space Léases), and assuming that
only the Building existing at the time of such determination of fair market value could be built
on the Land for a use which is the same as the use of the Tower Project at the time of such
determination, and determined in accordance with Section 5.2(f).

(iv)  “50% Stabilization Date” shall mean the first date after the

occurtence of the Substantial Completion Date on which not less than fifty percent (50%) of the-
aggregate number of Rentable Square Feet in the Building is subject to Delivered Space Leases.
B : )  “FMRY Amount” shall mean an amount equal to the product of
(A) the Fair Market Land Value and (B) the Applicable FMRYV Percentage.
(vi)  “Land” shall mean the parcel of land at grade as more particularly
described on “Exhibit A-1” attached hereto.
© (vi) “Outside Tower Construction Comtnencement Date” shall mean
the sixth (6th) anniversary of the date which is the later to occur of (A) November 1, 2014 and
(B) the date upon which all of the following milestones are achieved by the Port Authority and

the elements described in such milestones become available for ongoing public use:

CActivity ID Activity Description
West Bathtub Hub:
AM1240 PATH Hall Complete (minus punch list)
TH190 Transit Hub Substantially Complete
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(TCO)

ST00014672 _ Station Milestone 7: PATH Station
Complete

East Bathtub Hub: .

AMI230 Oculus Construction Complete (minus
punch list)

TH00011910 Terminal Hall Complete

THO0011870 Passenger Entry to Term Hall Activated

CN10099 Terminal Hall Complete

(viii) “Qualified Appraiser” shall mean a licensed and bonded appraiser

who (A) is a member of the American Institute of Real Estate Appraisers (or a successor
organization) or a member of the Appraisal Institute (or a successor organization) having the
MALI designation, (B) is generally known as reputable within the New York City community, (C)
has at least fifteen (15) yc#rs of continuous experience appraising properties in Lower
Manhattan, New York City comparablé to the Land, aﬁd (D) has sworn fairly and impartially to
perform its duties as an appraiser under Section 5.2(f).

(ix)  “Stabilization Date” shall mean that date on which (i) the

Substantial Completion Date shall have occurred and (ii) in the aggregate not less than ninety
percent (90%) of the aggregate number of Rentable Square Feet in the Building is subject to
Delivered Space Leases. |

(x)  “Stabilization Percentage” shall mean, as of the date of the
applicable Stabilization Test Notice, the percentage of the aggregate number of Rentable Square
Feet in the Building that is subject to Delivered Space Leases.

(xi)  “Tower Construction Commencement Date” shall mean (A) if the
Lessee shall have elected the Continuous Construction Option, the date oﬁ which the Lessee .
shall have commenced construction of the Tower Project above the seventh (7th) floor thereof in

accordance with the Development Agreement, (B) if the Lessee shall have elected the Interrupted
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Construction Option and construction of the Tower Project is resumed prior to the completion of
the Capped Podium Building, the date on which the Lessee shall have commenced construction
of the Tower Project above the seventh (7th) floor thereof, and (C) if the Lessee shall have
elected the Interrupted Construction Option and construction is resumed following delivery of
the Capped Podium Building 1n accordance with Exhibit EE-2 of the Development Agreement,
the date on which the Lessee shall have resumed construction of the Tower Project.
{I)  Upon the occurrence of each of the Tower Construction

Commencement Date, the Outside Tower Construction Commencement Date, the 50%
Stabilization Date and the Stabilization Date, the Port Authority and the Lessee shall enter into
an agreement to memorialize such date, it being agreed, however, that failure to execute such
agreement shall not in an3; way reduce the Port Authority’s or the Lessee’s obligations or rights
under this Agreement.

5.3 Intentionally Omitted.

54 h Intentionally Omitted.

5.5  The Base Rent shall be paid solely in accordance with Section 5.2 hereof, without
any offset, credit, refund or other adjustment of any amﬁunt payable pursuant to this Agreement.

5.6  Intentionally Omitted.

5.7  Intentionally Omitted.

5.8  Base Rent for any I.ease Year which does not constitute a full twelve (12) month
period shall be prorated and only such portion thereof as is allocable to the period concurrent
with the Term and prior to the Expiration Date shall be payable by the Lessee.

5.9  Intentionally Omitted.
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5.10 The Port Authority and the Lessee agree that, except as otherwise expressly set
forth herein, in the REQA and in the Contract to Lease, the; Base Rent shall be absolutely net to
the Port Authority without any abatement, deduction, counterclaim, set-off or offset whatsoever,
so that this Agreement shall yield, to the Port Authority, the Base Rent payable in each year
during the Term such that, except as otherwise expressly provided in this Agreement, the Lessee
shall pay all costs, expenses and charges of every kind and nature relating to the Premises, as
herein required to be paid by the Lessee, expressly excluding, however, payments for Taxes and
any and all amounts expressly excluded from the definition of Taxes, which may arise or become
due or payable during or after (but attributable and limited to a period falling within) the Term,
and that the Port Authority shall be indemnified by the Lessee against, and held harmless by the
Lessee from, the same. Subject to Section 16 below, the Léssee’s liability for the payment of
Rental which shall become payable after the Term as aforesaid is hereby expressly provided to
survive the Term.

P

Section 6. Law Compliance, Taxes and Excises.

6.1  Subject to the provisions of Sections 6.2_, 6.3 and 6.4, during the Interim Period,
and during the portion of the Term following the Substantial Completion Date, the Lessee sh;all
be responsible for procuring and maintaining, during the Term, all necessary permits,
certificates, authorizations and licenses from all governmental entities having juri_sdiction Over
the operations of the Lessee under this Agreement, including, without limitation, the Port
Authority Manual, necessary for the use of the Capped Podium Building by the Lessee or the use
and occupation of the Building by the Lessee and its Space Tenants, as applicable, subject to the

provisions hereof.
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6.2 Except as otherwise provided in this Section 6.2 and Sections 6.3 and 6.4, during
the Interim Period, and during the portion of the Term following the Substantial Completion
Date, the Lessee shall promptly comply with the Port Authority Manual and all Governmental
Requirements which pertain or apply to: {w) the Capped Podium Buil&ing (if during the Interim
Period), (x) the Building (if during the portion of the Term following the Substantial Completion
Date), {y) the operations of the Lessee under this Agreement, or (z) the Lessee’s océupancy of
the Premises, and the Lessee shall promptly correct or cure, or cause to be corrected or cured, all
violations or notices of non-compliance, including any matters set forth in any Violations Notice
served on the Lessee or other notice of non-compliance. With respect to Governmental
Requirements only, compliance therewith ghall not be required unless éither (iYa court of
competent jurisdiction makes a final, non-appealable, determination that the governmental or
municipal entity requiring compliance with the provisions of such Governmental Requirement
has jurisdiction over the Premises with respect to such matters (or the Port Authority enters into
any settlement or z:é.reement to such effect), or {ii) the Port Authority fails to éhallenge the
validity of a Governmental Requirement within the time required for such challenge to be made -
by the Port Authority, effectively resulting in a final, non-appealable determination.

6.2.1 Intentionally Omitted.
6.2.2 Intentionally Omitted. -
6.2.3 Intentionally Omitted.
6.2.4 Intentionally Omitted,
6.2.5 Intentionally Omitted.
6.2.6 Intentionally Omitted.

6.2.7 Intentionally Omitted.
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6.2.8 The Lessee shall have the right, in good faith, to contest or challenge any
violation or notice of non-compliance, from the Port Authority, of any provisions of the Port
Authority Manual. To the extent such violation or notice of non-compliance, as the c.ase may be,
QOes not mvolve matters of imminent peril to safety, health or preservation of property, the
Lessee may defer compliance with any demand that the Lessee comply with any such violation
or notice of non-compliance. In the event the Lessee undertakes to so challenge or contest, it
shall (i) indemnify the Port Authority against any claims, damages or losses that may arise or
result therefrom, and (ii) provide the Port Authority with security in a form reasonably
acceptable to it against any loss or penalty which may be imposed against the Port Authority asa
result of the Lessee’s action. In the event the Lessee contests or challenges any violation or
notice of non-compliance and defers compliance therewith, no Event of Default shall be deemed
to have occurred unless the Lessee shall have failed to remedy the viclation or non-compliant

condition within a reagqpable pcﬁod following the final, non-appealable determination that such
compliance is required (which shall be extended as long as the Lessee diligently and

- continuously pursues such contest or challenge, or the cure of such violation or non-compliance,
and shall keep the Port Authority fully informed with respect thereto).

6.2.9 Intentionally Omiited.

6.2.10 Notwithstanding anything contained herein to the contrary, neither the
Port Authority nor the Code Compliance Office shall be permitted to enforce a violation of, or
compliance with, the Port Authority Manual, if such violation or non-compliance is caused by
the Port Authority and/or its Affiliates (in their capacities as the lessees or occupants of any of
the Excluded Space) or any party claiming by, through or under the Port Authority and/or its

Affiliates {in their capacities as the lessees or occupants of any of the Excluded Space).
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6.2.11 The Port Authority acknowledges that, pursuant to the REQA, the Net
Lessees’ Association will be obligated to cause the Appurtenances, the East Bafhtub Common
Building Systems and the East Bathtub Common Areas to comply with tile Port Autﬁon'ty
Manual and the provisions of any and all Governmental Requirements. Anything herein to the
contrary notwithstanding, the Lessee shall not have the obligatioﬁ to effect such compliance and
any failure by the Net Lessees’ Association to perform its obligation to cause the Appurteﬁanccs,
the East Bathtub Common Building Systems and the East Bathtub Common Areas, as applicable,
to comply with the Port Authority Manual and the provisions of any and all Governmental
~ Requirements shall not result in an Event of Default under this Agreement.

6.2.12 The Port Authority hereby grants to the Lessee an itrevocable._license to
use, in common with each of the Tower Lessees, ﬁho are each being granted the same license
under the Tower Leases, that portion of the parking facilities serving the World Trade Center

depicted on “Exhibit V” annexed hereto (the “Tower Lessees’ Parking Area”). Notwithstanding

anything in this Agreement or the Development Agreement to the contrary, the location, size or
boundaries of the area comprising the Tower Lessees’ Parking Area shall not be changed, except
to a de minimis extent, without the prior written consent of the Lessee and the Tower Lessees,
Such license shall be without charge to the Lessee and the Tower Lessees. The Tower Lessees’
Pﬁing Area is solely for the passenger vehicular parking use of the Lessee, the Tower Lessees,
each of their respective Space Tenants and undertenants, and such respective Sp'ace Tenants’ and

undertenants’ employees; provided, however, that the Lessee may permit passenger vehicle

parking (including valet services) for individuals (whether or not such individuals are Space
Tenants, undertenants or employees of Space Tenants or undertenants of the Lessee or the Tower

Lessees), subject, however, to any restrictions imposed with respect thereto under World Trade
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Center site-wide security procedures then in effect, The use of the Tower Lessees’ Parking Area
shall be subject to all 1aws, rules and regulations, requirements, orders and directions of thé .P.ort
Authority, including the Port Authority Manual, and any Governmental Authority, The Lessee
and the Tower Lessees shall be permitted, without the consent of the Port Authority, to allocate
the use of the parking spaces within the Tower Lessces’ Parking Area. The :Lessee, severally and
jointly with the Tower Lessees, shall be responsible for all of the costs and expenses to maintain
and repair in good repair and condition, and operate the Tower Lessees’ .Parking Area, including
the cost of the installation of equipment that will be reasonably required to operate a first class
parking facility in a Comparable Building for comparable use, including ingress and egress,
gates, and striping, subject to and in accordance with the security requirements of the Port
Authority, |

6.3  Anything contained herein to the contrary notwithstanding, subject to Sections 6.2

and 6.4 and this Section 6.3 thp Port Authority shall have the right to amend, restate, supplement
or otherwise modify the Port zﬂ&vt;thoﬁty Manual and the Alteratibn Application Form from time

to time in its sole and absolutfe discretion, provided (i) such modifications shall be applicable to
all other similar facilities owned and/or operated by thé Port Authority, and (if) if such
meodifications are specific to the World Trade Center, or have the practical effect of affecting no
other facilitics owned and/or operated by the Port Authority, other than the World Trade Center,
the Port Authority shall consult with the Lessee, and provide the Lessee, prior to the date the Port
Authority intends to make such modifications, an opportunity to review and comment upon such
proposed modifications. If approval of such proposed modifications by the Board of

Commissioners of the Port Authority shall be required, or if the staff of the Port Authority shall

present such modifications to the Board of Commissioners of the Port Authority for any other
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reasons, any formal comments made by the Lessee with respect to such proposed modifications
shall be provided by the staff of the Port Authority to the Board of Commissioners of the Port
Authority. |

6.3.1 The Port Authority shall send to the Lessee a notice of any proposed
modification to the Port Authority Manual at least thirty (30) days prior to the date the Port
Authority intends to make such modification. Upon the Lessee’s receipt of such notice
describing in reasonable detail the modification, together with such additional information
regarding the proposed modification as the Lessee shall reasonably request, the Lessee shall, if
so requested by the Port Authority in such notice, advise the Port Authority whether the Lessee
anticipates that compliance with the proposed modification to the Port Authority Manual may
result in Port Authority Manual Operating Expenses, and if any Port Authority Manual Operating

- Expenses are anticipated to occur, an estimate of the amount thereof, which estimﬁte, together
with an explanation of the basis therefor, shall be delivered to the Port Authority within thirty
{30) days from the later of (i) the date that the Lessee receives a request therefor from the Port
Authority or (ii) the date the Lessee receives such additional information regarding the proposed
modification as the Lessee reasonably requests.

6.3.2 Ifthe Lessee does not respond to a request from the Port Authority
pursuant to Subsection 6.3.1 above within the thirty (30) day time period specified above, the
Port Authority shall have the right to deliver a second written notice of such request (a
“Reminder Notice™) to the Lessee. Any Reminder Notice must contain a cover sheet with the
legend boldly marked “DEEMED NO INCREASE IN PORT AUTHORITY MANUAL
OPERATING EXPENSES IF NOT ANSWERED WITHIN FIVE (5) BUSINESS DAYS”.

The Lessee’s failure to respond to the Port Authority within five (5) Business Days after the
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Lessee’s actual receipt of a Reminder Notice shall be deemed to constitute an agreement with the
Port Authority that no Port Authority Manual Operating Expenses are anticipated due to such
modification. The information provided in such notification shall not affect Lessee’s entitlement
to Port Authority Manual Operating Expenses in accordance with the terms of this Agreement,
provided the Lessee has made a good faith effort to notify the Port Authority whether it
anticipates that a proposed modification to the Port Authority Manual may result in Port
Authority Manual Operating Expenses, and the amount thereof, if any.

6.3.3 Inthe event the Port Authority modiﬁé:s {or has modified) the Port
Authority Manual, modifies {or has modified) any MOU’s or enters into (or has entered into) any
other memoranda of understanding, in each instance, at any time on or after November 16, 2006
(“Future MOU’s™), other ’éhan to cause the Port Authority Manual, MOU’s or Future MOU’s to

conform to Code Changes {(an “Excess Port Authority Requirement™), the Port Authority shall

pay to the Lessee any Excess Improvement Costs and any Reimbursable Port Authority Manual
Operating Expenses incurred by the Lessee in connection therewith. Reimbursable Port
Authority Manual Operating Expenses shall be paid in accordance with Subsection 6.3.8(b)
below. Excess Improvement Costs shall be paid in accordance with a budget approved by the

Port Authority pursuant to Subsection 6.3.4 below or as otherwise approved by the Port

Authority pursuant to Subsection 6.3.4 below, on written demand therefor accompanied by

' reasonable documentation supporting such demand for payment, which payment shall be made
promptly, but no later than thirty (30) days from the date such notice and reasonable
documentation are received by the Port Authority. The Port Authority shall, at the Lessee’s
option, either pay Excess Improvement Costs directly to the parties entitled to receive payment

of the Excess Improvement Costs, or if the Lessee has paid any such amounts directly to any
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such party, upon receipt of an invoice marked “paid” or other documentation indicaﬁng the
amounts due to such party have been paid, reimburse to the Lessee the amounts actually paid to
such party. If the payments required to be made by the Port Authority pursuant to this

Subsection 6.3.3 (or Subsection 6.3.4 below). are not made within the thirty (30) day time period

set forth above, such amounts shall bear interest at the Prime Rate, accruing from the date of
exﬁiration of the thirty (30) day period until the date such amounts are paid,

6.3.4 Prior to commencing any action to comply with an Excess Port Authority
Requirement, the Lessee shall submit a budget to the Poﬁ Authority detailing the action required
to be taken to comply with the Excess Port Authority Requirement and the Excess Improve.:ment
Costs projected to be incurred in conngction therewith, which budget shall be subject to the
approval of the Port Authority, which approval shall not be unreasonably withheld, delayed or
conditioned. Within ten (10) Business Days of the receipt of such budget, the Port Authority
shafl adviée the Lessee as to whether such pnget has been approved or disapproved, and in the
event of a disapproval, provide reasonable detail as to the reasons for such disapproval.

(a)  Ifthe Lessee anticipates ;hat the Excess Improvement Costs may
exceed the amounts set forth in the budget approved by the Port Authority, the Lessee shall
provide documentation, in reasonable detail, detailing the reasons for such increased amounts,
and requesting the Port Authority’s approval of such increase in the approved budget, which
approval the Port Authority shall not unreasonably withhold, delay or condition. The Port
Authority agrees that it shall be unreasonable to disapprove reasonable costs incurred with
respect to matters which were not known by Lessee, or which the Lessee could not have
reasonably anticipated, as of the initial budget request. Within ten (10) Business Days of the

receipt of such documentation, the Port Authority will advise the Lessee as to whether such
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increases have been approved or disapproved, and in the event of (i) a disapproval, provide
reasonable detail as to the reasons for such disapproval, or (ii) an approval, payments in
connection with Excess Improvement Costs shall be made in accordance with the budget, as
amended by the increases that have beenh approved by the Port Authority. | If there is a dispute as
to whether the determination by the Port Authority with respect to increases in the amounts set
forth in an approved budget was reasonable, such dispute shall be resolved by arbitration in
accordance with the provisions of Section 45. |
(b)  Ifthe Port Authority does not respond fo a request from the Lessee
to approve or disapprove a proposed budget, oran increase to a proposed budget within the time
periods specified above, the Lessee shall have the right to deliver a Reminder Notice to the Port
Authority. Any Reminder Notice must contain a cover sheet with the legend boldly marked
“DEEMED APPROVED IF NOT REJECTED WITHIN FIVE (5) BUSINESS DAYS”.
~ The Port Authority’s failure to respond to the ngsee within five (5) Business Days after the Port
Authority’s actual receipt of a Reminder Notice shall be deemed to constitute an approval of
such request.
(©) | The Lessee shall have no obligation to effect compliance with an

Excess Port Authority Requirement to the extent the Port Authority has not approved the Excess
Improvement Costs to be incurred in connection therewith, The Lessee shall have a reasonable
time period, taking into account the size of the project, subject to Unavoidable Delay, in which to
make repairs or perform work at the Premises to conform with an Excess Port Authority
Requirement.

6.3.5 If, within five (5) years of the effective date of any Excess Port Authority

Requirement (or, if sooner, the Expiration Date), a Conforming Modification with respect to
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such Excess Port Authority Requirement becomes effective, the Lessee shall promptly, but no
later than sixty (60) days after request from the Port Authority, reimburse to the Port Authority
the portion of Excess Improvement Costs paid by the Port Autherity in connection with such
Excess Port Authority Reqt_xirement which the Port Athority would not have been required to

- pay had the Conforming Modification been made prior to the effectiveness of such Excess Port
Authority Requirement. The Lessee shall have no obligation to reimburse the Port Autherity for
any amounts under this Subsection 6.3.5 in connection with any Conforming Modification which
becomes effective after the Expiration Date,

6.3.6 If the Port Authority fails to make the payments to the Lessee within the

time period provided in Subsections 6.3.3 or 6.3.4 above, the Port Authority shall pay interest on
the amounts 50 due to the Lessee at the Default Interest Rate, commencing on the date when such
amounts are due to the Lessee, through the date on which such amounts are paid by the Port
Authority. |

6.3.7 As used herein, the term “Conforming Modification” shall mean a future

change to the Building Department Code, the Health Code, the Fire Department Code or other
enactments, ordinances, resglutions and regulations of the City of New York and its departments,
boards and bureaus with regard to construction, maintenance, health and fire protection which (i)
would be applicable fo the Building if the Port Authority were a private entity, and (ii) impose
requirements consistent in all maferial respects with the requirements imposed pursuant to an

Excess Port Authority Requirement previously adopted by the Port Authority.

6.3.8 Asused herein: {(A) the term “Excess Improvement Costs” shall mean for

each ten (10) year period during the Term (“Excess Improvement Period™), the portion of the

cost, including, but not limited to, architectural, engineering, permitting, construction
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management, construction and geneTaI condition costs, in excess of the Lessce’s Premises
Percentage of_ in the aggregate, incurred by the Lessee, or paid
by the Lessee to the Net Lessees’ Association, as a result of Capital Improvements required to be
made in order to comply with any Excess Port Authority Requirements that shall be imposed or
adopted duririg such ten (10) year period; and (B) the term “Reimbursable Port Authority Manual
Operating Expenses” shall mean, for eaéh Annual Period, an amount, if any, in excess of the
Lessee’s Premises Percentage of the first | N NG of thc 2mount of Port
Authority Manual Operating Expenses incurred by the Lesscé, or paid by the Lessce'-to the Net
Lessees’ Association, in order to comply with all Excess Port Authority Requirements that shall
be imposed or adopted by the Port Authority from and a;ﬁer November 16, 2006; provided,
however, Excess Improvement Costs shall specifically exclude any costs incurred by Space
Tenants. The amounts set forth in clauses (A) and (B) of the preceding sentence (1) shall be
Subject to Adjustment by the Port Authority not more than one (1) time within the first six (6)
months of each Excess Improvement Period, gmd 2) ma;, at the Lessee’s option and upon
written notice to the Port Authority, be calculated on an aggregate basis with the Excess
Improvement Costs and Reimbursable Port Authority Manual Operating Expenses to be
calculated under any Tower Lease(s).

(a)  Excess Improvement Costs shall be attributable to the Excess
Improvement Period during which such Excess Improvement Costs are actually incurred by the

' Lessee, provided, however, with respect to any Capital Improvement that is commenced during

an Excess Improvement Period but not completed until the succeeding Excess Improvement

Period, the Excess Improvement Cost incurred by the Lessee, or paid by the Lessee to the Net
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Lessees’ Association in connection therewith shall be attributable to the Excess Improvement
Period during which such Capital Imprc;vement is commenced.

{b)  Reimbursable Port Authority Manual Operating Expenses shall be
paid by the Port Authority to the Lessee monthly, and such amounts shall be paid to the Lessee
within thirty (30) days after the Port Authority’s receipt of a statement from the Lessee
describing in reasonable detail the Port Authority Mamual Operating Expenses allocable to such
calendar month. At the end of each Annual Period, the Lessee shall provide a statement to the
Port Authority describing in reasonable detail the Port Authority Manual Operating Expenses
allocable to the immediately preceding Annual Period, If such .annual statement shall show that
the sums paid by the Port Authority for such Annual Period were less than the Reimbursable Port
Authority Manual Operating Expenses payable by the Port Authority for such Annual Period,
then the Port Authority shall pay to the Lessee, within thirty (30) days after the Port Authority’s
receipt of such étatement, such deficiency. 1f such annual statement shall show that the sums
paid by the Port Authority as Reimbursable Port Authority I;;fénual Operating Expenses for such
Annual Period exceeded the Reimbursable Port Authority Manual Operating Expenses payable
by the Port Authority for such Annual Period, the Lessee shall, together with such statement, pay
the amount of such excess to the Port Authority.

“(¢)  Asused herein, the term “Port Authority Manual Operating
Expenses” shall mean, for each Annual Period, the amount by which the Operating Expenses
actually incurred by the Lessee or paid by the Lessee to the Net Lessees’ Association during such
Annual Period exceed an amount equal to the Operating Expenses which would have been
incurred by the Lessee, or paid by the Lessee to the Net Lessees’ Association, during such

Annual Period, had there been no Excess Port Authority Requirements enacted at any time prior
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to the date such calculation is made. Port Authority Manual Operating Expenses shall not
include operating expenses that, at the time, otﬁer Class A office buildings in Manhattan
commonly incur.

6.3.9 Inthe event of any conflict between the provisions of this Agreement and
the provisions of the Development Agrecment‘as they pertain to which Port Authority Manual
governs construction of the Tower Project, including followiné; restart of construction, if any,

following the Interim Period, the provisions of the Development Agreement shall control.

6.4  Except as otherwise provided in this Section 6.4 and Sections 6.2 and 6.3 above,
during the Interim Period and during the portion of the Term following the Substantial
Completion Date, the Lessee shall make any and all improvements, alterations, changes or
repairs of or to the Premises, whether structural or non-structural, ordinary or extraordinary, that
may be required at any time heteafter under any applicable Governmental Requirement (the
“Repairs™). If, during the Interim Period or during the portion of the Term following the
Substantial Completion Date, ¢ither the Port Authority or the Lessee receives any notices from
any governmental entity, mcluding, without limitation, the City of New York or any of its
departments, boards and bureaus with regard to compliance of the Premises with any
Governmental Requirement, it shall deliver a copy of such notice to th;a other party. The |
foregoing shall include any changes, replacements, alterations or substitutions in materials,
furniture, furnishings or equipment that may be required at any time under any Governmental
Requirements. Any such improvements, alterations or changes shall be performed by the Lessee
in accordance with the provisions of Section 19 of this Agreement.

6.4.1 Except as otherwise provided in Sections 6.2 and 6.3 above and in this

Section 6.4, any Repairs made to the Premises at the election of the Lessee, or as may be
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required in this Agreement, during the Interim Period or during the portion of the Term
following the Substantial Completion Date, shall be made at the sole cost and expense of the
Lessee. With respect to any condition relating to Hazardous Materials that existed with respect
to Site 3 as of the Site 3 PA Actual Final Site Completion Date in violation of thé Port Authority
Manual or any Governmental Requirement, but specifically excluding such conditions relating to
Hazardous Materials with respect to that portion of Site 3 that is below the level to which the
Port Authority shgll have excavated as part of the Port Authority’s work done on Site 3 in
connection with and as part of the Port Authority’s delivery of Site 3 to the Lessee on the Site 3
PA Actual final Site Completion Date (individually and collectively, “Unknown Pre-Existing
Conditions™), if the Lessee is obligated to cure or remedy any such conditions pursuant to the
terms of this Agreement o;' any Governmental Requirement, provided, in the case of
Governmental Requirements, either (X) a court of competent jurisdiction makes a final, non-
appealable, determination that the governmental or municipal entity :h_as jurisdiction over the
Premises with respect to such matters (or the Port Authority enters into any settiement or
agreement to such effect), or (y) the Port Authority fails to challenge the validity of a
Governmental Requirement within the time required for such challenge to be made by the Port
Authority, effc;ctive]y resulting in a final, non-appealable determination, the Port Authority shall
pay to the Lessee any Non-Conforming Repair Costs incurred by the Lessee in connection

" therewith (as set forth in the budget approved by the Port Authority pursuant to Subsection 6.4.2

below or otherwise deemed approved by the Port Authority pursuant to Subsection 6.4.2 below),

on written demand therefor, accompanied by reasonable documentation supporting such demand
for payment, which payment shall be made promptly to the Lessee, but no later than thirty (30)

days from the date such notice and reasonable documentation are received by the Port Authority.
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The Port Authority shall, at the Lessee’s option, either pay Non-Conforming Repair Costs
directly to thc? parties entitled to receive payment of the 'Non-Conforming Repair Coﬁts, or if the
Lessee has paid any such amounts directly to such party, upon receipt of an invoice marked
“paid” or other documentation indicating the amounts due to such party have been paid,
reimburse to the Lessee the amounts actually paid to such party. 1f the payments to be made by
the Port Authority pursuant to this Subsection 6.4.1 or Subsection 6.4.2 below, are not made
within the thirty (30) day time period sét forth above, such amm].nts shall bear interest at the
Prime Rate, accruing from the date of expiration of the thirty (30) day period until the date such
amounts are paid. |

6.4.2 Prior to commencing any Repairs required by the Port Authority or other
governmental entity and necessary to correct .any Unknown Pre-Existing Condition in
accordance with the Port Authority Manual or any Governmental Requirement, the Lessee shall
submit a budget to the Port Authqrity detailing the Repairs required to c?_xfrect any Unknown Pre-
Existing Condition in accordance with the Port Authority Manual or any Governmental
Requirement and the Non-Conforming Repair Costs projected to be incurred in connection
therewith, which budget shall be subject to the approval of the Port Authority, which approval
shall not be unreasonably withheld, delayed or conditioned. Within ten (16) Business Days of
the receipt of suéh budget, the Port Authority shall advise the Lessee as to whether such budget
has been approved or disapproved, and in the event of a disapproval, reasonable detail as to the
reasons for such disapproval.

(a)  If the Lessee anticipates that the Non-Conforming Repair Costs

may exceed the amounts set forth in the budget approved by the Port Authority for the Repaits,

the Lessee shall provide documentation, in reasonable detail, detailing the reasons for such
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increased amounts, and requesting the Port Authority’s approval of such increase in the approved
budgef, which approval the Port Authority shall not unreasonably withhold, delay or condition.
It shall be unreasonable to disapprove reasonable costs incurred with respect to matters which
were not known by the Lessee, or which the Lessee could not have reasonably anticipated, as of
the initial budget request. Within ten (10) Business Days of the receipt of such documentation,
the Port Authority will advise the Lessee as to Qhether such increases have been approved or
disapproved, and in the event of (i) a disapproval, ﬁrovide reasonable detail as to the reasons for
such disapproval, or (ii) an approval, payments in connection with Non-Conforming Repair
Costs shall be made in accordance with the budget, as amended by the increa.*-ses that have been

_ approved by the Port Authority. If there is a dispute as to whether the determination by the Port
Authority with respect to increases in the amounts set forth in an approved budget was
reasonable, such dispute shall be resolved by arbitration in accordance with the provisions of
Section 43.

(b)  If the Port Authority does nof respond to a request from the Lessee
to approve or disapprove a proposed budget, or an increase to a proposed budget within the time
periods specified above, the Lessee shall have the right to deliver a Reminder Notice to the Port
Authority. Any Reminder Notice must contain a cover sheet with the legend boldly marked
“DEEMED APPROVED IF NOT REJECTED WITHIN FIVE (5) BUSINESS DAYS”.
The Port Authority’s failure to respond to the Lessee within five (5) Business Days after the Port
Authority’s actual receipt of a Reminder Notice shall be deemed to constitute an approval of
such request.

(¢)  The Lessee shall have no obligation to cure or remedy any
Unknown Pre-Existing Condition to the extent the Port Authority has not approved the Non-
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Confonning Repair Costs to be incurred in connection therewith. The Lessee shall have a
reasonable time period, taking into account the size of the project, subject to Unavoidable Delay,
in which to make such repairs or perform such work at the Premises in connection with any
Unknown Pre-Existing Conditions.

| (d)  The Lessee may commence an action necesséry to (i) éorr‘ect an
Unknown Pre-Existing Condition prior to the date a budget detailing the actions reduimd to be
taken to correct such Unknown Pre-Existing Condition is submitted to, and approved by, the Port
Authority, if such earlier correction is required pursuant to the terms of the final, non-appealable
judgment, and (ii) comply with any requirement by a governmental entity or municipal agency to
make Repairs prior to the date a budget detailing the actions required to be taken by the Lessee to
comply therewith is submitted to, and approved by, the Port Authority, provided that either (x) a
court of competent jurisdiction makes a final, non-appealable, determination ﬁhat the
governmental or municipal entity has jurisdiction over the Premises with respect to such matters
(or the Port Authority enters into ahy settlement or agreement to such effect), or Ey) the Port
Authority fails to challenge the validity of a requirement within the time required for such
challenge to be made by the Port Authority, effectively. resulting in a final, hon-appealable
determination. To the extent any portion of the budget, or revised budget, has been approved by
the Port Authority, the Port Authority shall reimburse the Lessee for such approved budgeted
amounts, regardless of whether the remainder of the budget has been, or will be, approved. Once
the remainder of the budget, or revised budget, has been approved by the Port Authority, the
balance of any payments shall be made to the Lessee.

6.4.3 1f the Port Authority fails to make payments to the Lessee within the time

period provided in Section 6.4.] or 6.4.2 above, the Port Authority shall pay interest on the
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amounts so due to the Lessee at the Prime Rate, commencing on the date when such amounts are
due to the Lessee, through the date on which such amounts are paid by the Port Authority.

6.4.4 As used herein, the term “Non-Conforming Repair Costs™ shall mean the

costs and expenses, including, without limitation, any fines and penalties assessed by any
governmental entity, incurred by the Lessée, or paid 5y the Lessee to the Net Lessees’
AQsociation, i’n connection with those Repairs which are made at the direction of the Code
Compliance Office or any goﬁemmental entity and are so requested to bé made directly as a
result of any Unknown Pre-Existing Condition, to the extent that such Repairs are necessary to
cause the Premises to be in compliaﬁce with the Port Authority Manual or any Governmental
Requirement, ‘Costs and expenses incurred by the Lessee, or paid by the Lessee to the Net
Lessees’ Association, in connection with Repairs made at the direction of a governmental entity,
exclusive of the Port Authority, shall not be deemed to be Non-Conforming Repair Costs unless
and until either (x) a court of competent jurisdiction makes a final, non-appealable dgt_qnnination
that such Repairs shall be made (or the Port Authority enters into any settlement or agreement to
such effect), or (y) the Port Authority fails to challenge the validity of a Governmental
Requirement within the time required for such challenge to be made by the Port Authority,
effectively resulting in a final, non-appealable determination. The Lessee shall have no
obligation to comply with any such Governmental Requirement unless the conditions set forth in

this Subsection 6.4.4 are satisfied.

6.4.5 The Lessee shall promptly obtain a Waste Generator Identification
Number for the Premises from the Environmental Protection Agency, which Waste Generator
Identification Number shall be posted on its manifest and maintained in accordance with the

rules and regulations of the Environmental Protection Agency.
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6.4.6 Subject to this Section 6.4 and Sections 6.2 and 6.3 above, during the

Interim Period and during the portion of the Term following the Substantial Completion Date,
the Port Authority may issue Violations Notices against any portion of the Premises. In the
event the Port Authority issues a Violations Notice to a Space Tenant, the Port Authority shall
provide a copy of such Violations Notice simultaneously to the Lessee. The Lessée shall use
commercially reasonable efforts to cure, or cause the applicable Space Tenant to cure, if
applicable, the matters set forth in any Violations Notice delivered té the Lessee within thirty

(30) days from the date the Lessee is notified as to such non-compliance; provided, however, that

in the event that such non-compliance is not reasonably susceptible of cure within such thirty
(30} day period, provided the Lessee or the Space Tenant, as the case may be, commences such
cure and continues to diligently perform such cure, the Lessee or Space Tenant, as the case may
be, shall have guch additional time as is necessary to complete such cure. In the event that such
non-compliance shall not be cured as aforesaid, unless the Lessee or Space Tenant, as the case
may be, is diligently prosecuting the cure of such non-compliance and has notified the P(;rt
Authority of its intent to do so, and such non-compliance does not cause imminent peril to the
life, safety or health of Persons at the Premises or the World Trade Center, the Port Authority
shall have the right, upon reasonable notice to the Lessee, but not the obligation, to perform any
acts necessary to cure such non-compliance. In the event that the Port Authority effects such
cure (“Self-Help™), any cost and expense thereof, including reasonable attorneys’ fees
(collectively, “Non-Compliance Costs and Expenses™), shall be borne by the Lessee, and the
Lessee shall reimburse same to the Port Authority within ten {10) days after demand, after
receipt of supporting documentation evidencing the costs and expenses attributable thereto,

together with (1} interest thereon accruing from the date of expenditure calculated at the Non-
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Compliance Rate, and (ii) a charge in an amount equal tJj | of the amount of
Non-Compliance Costs and Expenses. Additionally, in the event that the Port Authority effects
such cure, the Lessee shall provide, or enforce the Lessee’s right to cause the Space Tenant to
provide, access to the Port Authority to the Premises, and otherwise cooperate with the Port
Authority in good faith, as the Port Authority deems reasonably necessary in order to effect all
such work. The Port Authority, except as otherwise expressly provided herein, shall have no
obligation to perform such acts. The Port Authority shall not engage in any rights of Self-Help
while 4 Chief Engineer Contest is pending.

6.4.7 Any default under this Section 6.4 shall neither be deemed to be an Event
of Default nor shall the Port Authority, in its role and capacity as “landlord™, be permitted to
exercise Self Help, if the actions necessary to cure such default are an obligation of a Space
Tenant, other than a default in any payment obligation of the Space Tenant, and shall not be a
default only for so long as the Lessee is diligently prosecuting to cure such default, or secking to
cause the applicable Space Tenant to cure such default by enforcing it_s rights under the Space
Lease, and provides the Port Authority with information regarding the status thereof as more
particularly described herein.

6.5  The provisions of this Section 6 are not to be construed as a submission by the
Port Authority to the application to itself of such governmental laws, rules, regulations,
requirements, ordinances, orders and directions, or any of them.

6.5.1 In the event the Port Authority fails to pay any Non-Conforming Repair
Costs incurred by the Lessee or the Net Lessees’ Association as a result oIf a Governmental
Requirement of any governmental or municipal entity (other than the Port Authority), and if the

Lessee or the Net Lessees’ Association pays or has paid such Non-Conforming Repair Costs,
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then the Lessee shall be entitled to offset such amounts it has paid, or the Lessee’s Premises
Percentage of the amounts the Net Lessees’ Association has paid, \;@rith interest at the Defaunlt
Interest Rate, from the date S;.ICh amounts were required to be paid by the Port Authority, to the
date such amounts are offset, against the Rental next payable under this Agreement.

6.6  Subject to any rights which a Mortg;lgee may have, upon the expiration or earlier
termination of the Term, the Lessee shall cause to be assigned and transferred to the Port
Aufhority or its ‘designee, all assi gnable or transferable licenses, permits or other authorizations
secured by the Lessee or on its behalf for or in connection with the operations and use of the
Premises hereunder. The form of such assignment or transfer shall be without recourse or
warranty, and as otherwise reasonably approved by the Port Authorityiand the Lessee, and the
Lessee shall cooperate fuliy in executing such assignment or transfer including attending any
hearings required therefor, including, without limitation, cooperation in the taking of any
affirmative action as may be necessary or desirable for the issnance of any new license, permit or
authorization to the Port Authority or its said designee such as the timely surrender or
cancellation by or on behalf of the Lessee of the license, permit or authorization in Question. No

consideration or monies shall be payable to the Lessee on account of such assignments or

transfers, provided, however, the Port Authority shall bear all of the Lessee’s out-of-pocket costs
in performance pursuant to this Section.

6.7  The Lessee shall pay all Impositions, and the Lessee shall make all applications,
reports and returns required in connection therewith. If any bond or other undertaking shall be
required by any governmental entity (other than the Port Authority) in connection with any of the
operations of the Lessee or any property of the Lessee, the Lessee shall furnish the same and pay

all expenses in connection therewith. No alleged or purported immunity or exemption from any

119

NY 73085235v4



Impositions available to the Port Authority shall be grounds for or excuse non-payment thereof
by the Lessee.

6.8

6.8.1 The Lessee shall pay, in a timely manner, subject to the provisions of this

Section 6.8, including Section 6.8.6 and Section 6.8.10 below, the BID Allocated Share, such
charge being in lieu of an assessment that would otherwise Be required from the Port Authority
were it a private entity under the District Plan for the BID as approved by the New York City
Council, and if the same are paid directly by the Port Authority, the Lessee shall pay the Port
Authority therefor as hereinafter set forth.

6.8.2 For purposes of this Section 6.8, the following terms shall have the

following meanings:

(a)  “BID” shall mean the Alliance for Downtown New York, Inc., the
District Management Association for the Downtown Lower Manhattan Business Improvement
District.

(b)  “BID Agreement” shall mean that certain Agreement dated as of
November 4, 2010 between the Port Authority and BID, as amended by (if and when entered into
with the prior written consent of the Lessee) that certain Amendment to BID Agreement

contemplated to be entered into between the Port Authority and BID with respect to calendar

year 2010 (the “2010 BID Amendment”).

{c)  “BID Allocated Share” shall mean the portion of the Port
Authority’s BID Charge payable by the Lessee pﬁrsuant to this Section 6.8. In particular, the
BID Allocated Share shall be (i) for the 2010 calendar year, Lessee’s Allocated Share of the

Existing BID Charge, (ii) for the portion of the Term commencing on January 1, 2011 and
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ending on the Substantial Completion Date,., (1i1) for the portion of the Term commencing on
the day immediately following the Substantial Completion Date and ending on the First
Stabilization Tegt Date, Lessee’s Allocated Share of_ of the lesser of (x) the
Existing BID Charge and (y) the BID Charge, (iv} for each Stabilization Phased Rent Period
during the Term, Lessee’s Allocated Share of the product of (x) the Stabilization Percentage
multiplied by (y) the lesser of (1) the Existing BID Charge and (2) the BID Charge, and (v)
during the Post-Stabilization Term, Lessee’s Allocated Share of the BID Charge.

(d)  “Existing BID Charge” shall mean the Port Authority’s BID
Charge for calendar year 2010 which is (i) as of the Net Lessee Execution Date, _
I - i) if the 2010 BID Amendment shall
be entered into between the Port Authority and BID with the prior written consent of the Lessee,
the amount set forth in the 2010 BID Amendment but in no event greater than_
.

()  “Port Authority’s BID Charge™ or the “BID Charge” shall mean
the charge attributable to the World Trade Center pursuant to the BID Agreement.

(f)  “Post-Stabilization Term™ shall mean the portion of the Term from
and after the day immediately following the Stabilization Date,

6.8.3 If the results of an arbitration conducted pursuant to Section 3,2(c)(vi} of

this Agreement shall determine that the BID Allocated Share paid by the Lessee pursuant to this
Section 6.8 based on the Port Authority’s notice delivered pursuant to Section 5.2(c)(v) of this
Agreement was greater than the actual BID Allocated Share due and payable, the amount of such
excess shall be credited against the Lessee’s next installment of BID Allocated Share pursuant to

this Section 6.8.
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6.8.4 Unless the provisions of Section 6.8.10 shall apply, the Lessee shall pay
the BID Allocated Share, either to the Port Authority, or to the taxing or governmental body, as
directed by the Port Authority. If such amounts are paid to the Port Authority, then .the Port
Authority shall promptly remit payment to the taxing or governmental body and shall be liable
for all interest or late payment charges if (i) a payment has been timely madé to the Port
Authority by the Lessee, and {ii) the Port Authdrity does not timely remit such payment. The
Port Authority acknowledges that, as of the Net Lessee Execution Date, the Lessee has paid the
~ BID Allocated Share covering the 2010 calendar year.

6.8.5 The Lessee and the Port Authority shall each file all applications and
furnish all information required of them in connection therewith and, unless the provisions of
Section 6.8.10 shall apply, the Lessee shall pay any penalties or interest thereon, to the extent

.attributable to the Lessee’s delay, other than on amounts directly payable by the Port Authority
as to which the Lessee has made prompt and timely payments to the Port Authority as required
hereunder.

6.8.6 Prior to the commencement of the Post-Stabilization Term, regardiess of
whether the Lessee shall consent to an amendment to the BID Agreement, the BID Allocated
Share shall not be increased from those amounts described in clanses (i) through (iv) of
Section 6.8.2(c) above. In the event that, during the Post-Stabilization Term, the Port Authority
shall, with the Lessee’s consent, enter into a supplement or amendment to the BID Aé,reement (a
“BID Amendment”) under which the Port Authority’s BID Charge shall be increased or
decreased for any year, the “Port Authority’s BID Charge” shall thereafter mean, for purposes of
this Agreement, the Port Authority’s BID Charge as so increased or decreased by such BID

Amendment. In the event that, during the Post-Stabilization Térm, the Poit Authority shall,
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without the Lessee’s consent, ent.er into a BID> Amendment under whiph the Port Authority’s
BID Charge shall bé'increased for any year (e; “Voluntary Increase™), then, unless the provisions
of Section 6.8.10 shall apply, (i) the Lessee shall continue to pay to the Port Authority for such
year the BID Allocated Share which would have been payable for such year pursuant to the
provisions of Section 6.8.1 for such yéar as if such Voluntary Increase had not occurred, r;md (ii)
the Lessee shall pay to the Port Authority for such year an amount equivalent to the Lessee’s
Premises Percentage of the lesser of (A) the Voluntary Increase, and (B) the product of (x) the
BID Charge that would have been payable had there not been a BIDD Amendment, and (y) the
BID Percentage Increase for said year, assuming there had not been a BIDD Amendment. The
amount determined pursuant to clause (ii) of the preceding sentence shall be added to the BID
Charge for purposes of the calculation of the amount payable by the Lessee pursuant to this
Section 6.8 in subsequent years. The time and manner of payment of any Voluntary Increase
shall insofar as practical be in accordance with Section 6.8.4 above. Rights to appoint any World
Trade Center representative to the BID shall be governed by the terms of the REOA.

6.8.7 ﬁe Port Authority shall not execute a BID Amendmenf that provides for a
reduction of services being provided to the Premises as of the Substantial Completion Date,
unless such reduction would apply to all owners of real property located within, and subject to,
the BID. In negotiating any BID Amendment, the Port Authority shall treat the World Trade
Center in a non-discriminatory manner.

6.8.8 Yor ﬁurposes of the calculation of the amount payable by the Lessee

pursuant to this Section 6.8 (i) the BID Allocated Share for the years in which the

Commencement Date and the Expiration Date shall occur shall be prorated and only such portion

thereof that is allocable to the Term shall be included, and (if) if, pursuant to the calculation
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described in Section 6.8.2(¢c) above, the BID Allocated Share shall change on a day that shall be
other than the first day of a calendar year, the BID Allocated Share for such calendar year shall
be appropriately prorated, and, to the extent of any overpayment or underpaymeﬁt by the Lessee,
the Port Authority and the Lessee shall appropriately adjust same.

6.8.9 The Port Authority shall carry out and fully discharge its obligations under
the BID Agreement, or any suppletrent or amendment thereto, so as to avoid any defanlt
thereunder.

6.8.10

(@  Notwithstanding anything to the contrary contained in this

Section 6.8, if the Port Authority and the BID shall elect to have the Lessee enter into a direct

agreement with the BID pursuant to which the Lessee is required to make payments directly to
the BID, the Lessee shall enter into such an agreement in form and substance reasonably
acceptable to the Lessee, provided that said agreement contains economic terms no less favorable
to the Lessee than the following (such agreement satisfying the requirements of this
Section 6.8.10(a), a “Lessee BID Agreement™):

() During the portion of the Term commencing on January 1, 2011
and ending on the Substantial Completion Date, the Lessee shall pay to the BII.

" (ii)  During the portion of the Term commencing on the day

immediately following the Substantial Completion Date and ending on the First Stabilization
Test Date, the Lessee shall pay to the BID Lessee’s Allocated Share of ||| G of <

Existing BID Charge,
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(i)  During each Stabilization Phased Rent Period during the 'I;erm, the
Lessee shall pay tothe BID Lessee’s Allocated Share of the product of (x) the Stabilization
Percentage multiplied by (y) the Existing BID Charge,

(iv)  During the Post-Stabilization Term, the Lessee shall pay to the
BID Lessee’s Allocated Share of the Existing BID Charge; provided, however, that if the Port
Authority shall enter into a Voluntary Increase during any calendar year during such period
following the Stabilization Date, then during such period (x) the Lessee shall continue to pay to
the BID the amount payable by the Lessee pursuant to the Lessee BID Agreement in effect
during the immediately preceding calendar year, and (y) the Lessee shall pay to the BID for such
year an amount equivalent o the Lessee’s Premises Percentage of the lesser of (1) the Voluntary
Increase for such year and (2) the product of (A) the BID Charge that would have been payable
had there not beeﬁ a BID Amendment in such year and (B) the BID Percentage Increase for said
year, assuming there had not been a BID Amendment in such year.

W) If, pursuant to the calculation described in this Section 6.8.10(a)

above, the amount required to be paid the Lessee to the BID shall change on a day that shall be
other than the first day of a calendar year, the amount payable by the Lessee to the BID for such
calendar year shall be appropriately prorated, and, to the extent of any overpayment or
underpayment by the Lessee, the BID and the Lessee shall appropriately adjust same.

)] If the Lessee shall enter into a Lessee BID Ag_reernent, then, in
such case, from and after the date that the Lessee’s payment obligations commence thereunder -
and during all period(s) that the Lessee is required to make payments puré.uant to a Lessee BID
Agreement, the Lessee shall have no obligations to the Port Authority under the remaining

provisions of this Section 6.8. If the Lessee shall enter into a Lessee BID Agreement and shall
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have already paid the BID Allocatéd Share covering all or a portion of the period during which
the Lessee is required to make payments directly to the BID under such Lessee BID Agreement,
then the BID Allocated Share shall be -appropriately prorated, and the Port Authority shall refund
to the Lessee any payment of the BID Allocated Shara, appropriately prorated as necessary,
covering the period during which the Lessee is required to make payments directly to the BID
under such Lessee BID Agreement,

6.9  The term “governmental” as used in this Section with respect to the Lessee’s
obligation to comply with “laws, rules and regulations, requirements, ordinances, orders, and
directions” or any similar phrase, shall include the Port Authority Manual and the words
“governmental entity” as used in this Section with respect to the imposition of the charges, taxes,
fees, excises, and duties de.scribed in this Section 6 shall not be deemed to include the Port
Authority.

6.10 The Lessee shall pay to the Port Authority, without notice or demand, in semi-
annual installments in arrears, on the first day of each January and July throughout the Term
(each a *“Tax Equivalent Rental Payment Date™), the following amounts (‘la_@gm

Rental”) allocable to the six (6) month period preceding each such Tax Equivalent Rental

Payment Date (each such period being hereinafter referred to as a “Tax Equivalent Rental

Pavment Period"):

6.10.1 (@)  The Lessee’s Allocated PILOT Share of the amount that was
payable by the Port Authority to the City of New York as of the Commencement Date in lieu of
taxes with respect to the World Trade Center (the “Existing PILOT Base”) pursuant o the
Existing City Agreement, which amount shall be adjusted annuaily (the “Existing PIL.OT

Escalations™) in accordance with the provisions of the Existing City Agreement (the Existing
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PILOT Base, as adjusted by the Existing PILOT Escalations, are hereinafter referred to as the

“Existing PILOT Payments™), it being agreed that:

@ the amounts payable pursuant to this Subsection 6.10.1 shall
continue to be payable in accordance with the terms of the Existing City Agreement (pursuant to
the methodology employed by the Port Authority through the Commencement Date) whether or
not a New City Agreement is executed and whether or not the City of New York prevails on a
claim to recalculate the amounts due pursuant to the Existing City Agreement; and

(i)  the amounts payable pursuant to this Subsection 6.10.1 shall be
payable by the Lessee in éccordance with the terms of the Existing City Agreement (pursuant to
the methodology emplqycd by the Port Authority through the Commencement Date), and except
as specifically provided in clause (B) of this sentence, {A) without any credit, deduction or offset
for credits or other allowances or abatements granted by the City of New York to the Port
Anthority pursuant to any New City Agreement or pursuant to any other agreement, including,
without limitation, the 2006 PILOT Agreements, and (B) notwithstanding the provisions of
clause (A) of this sentence, the Lessee shall be entitled to apply certain credits, as more
particularly set forth below, against the payments required to be made by the Lessee pursuant to
this Subsection 6.10.1 as follows:

@)  an amount equa! tof Il (che “Prior ExcO -NYBOT

Credit Amount™), representing the product of (A) the sum of (1) the -

aggregate EXCO Credit Amount for the period July 1, 2002 through June
30, 2006 and (2) the aggregate NYBOT Credit Amount for the period
July 1, 2002 through June 30, 2006, and (B) a fraction, the numerator of

which is 2,100,000 (i.c., the anticipated number of Gross Square Feet of

127

NY 73085235v4



NY 73085235v4

the Building, as set forth in the Development Agreement) and the
denominator of which is- (i.e., the maximum number of Gross
Square Feet of the Building and the buildings demised under the Tower
Leases; as set forth in the Development Agreement), which amount shall

be applied against any payments requiréd to be made by the Lessee

pursuant to this Subsection 6.10.1, it being agreed that any unapplied
portion of the Prior EXCO-NYBOT Crgdit Amount shall be carried
forward each calendar year until the entire Prior EXCO-NYBOT Credit
Amount shall have been applied against any payments required to be made

by the Lessee pursuant to this Subsection 6.10.1; and

(y)  subject to the provisions of clause (iii) below, an amount gqual to
B« 7:x Year (the “Future EXCO Credit Amount”), for the
period July 1, 2006 through the EXCO Expiration Date, which amount
represents _ of the product of {A) the EXCO Credit
Amount for each such Tax Year, and (B) a fraction, the numerator of
which is- (i.e., the anticipated number of Gross Square Feet of
the Building, as set forth in the Development Agreement) and the
denominator of which i- (i.e., the maximum number of Gross
Square Feet of the Building and the buildings demised under the Tower -
Leases, as set forth in the Development Agreement).

(zy  subject fo the provisions of clause (iii) below, an amount e‘qual to

I p:: Tax Year (the “Future NYBOT Credit Amount™), for the

period July 1, 2006 through the NYBOT Expiration Date, which amount
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represents [ I of thc product of (A) the NYBOT

‘Credit Amount for each such Tax Year, and (B) a fraction, the numerator
of which is- (i.e., the anticipated number of Gross Square Feet of
the Building, as set forth in the Development Agreement) and the
denominator of which i- (i.e., the maximum number of Gross

Square Feet of the Building and the buildings demised under the Tower

Leases, as set forth in the Development Agreement).

(iii)  In the event that the smn‘of the Future EXCO Credit Amount and
the Future NYBOT Credit Amount attributable to any particular calendar year shall exceed the
amount payable by the Lessee pursuant to this Subsection 6.10.1 for such calendar year, the
Lessee shall be entitled to carry forward into the next succeeding calendar year and any
subsequent calendar years any portion of the Future EXCO Credit Amount and the Future
NYBOT Credit Amount attributable to such calendar year that is in excess of said payment
pursuant to this Subsection 6,10.1 for such calendar year until the sum of (i) the aggregate Future
EXCO Credit Amount payable through the EXCO Expiration Date pursuant to subparagraph (y)

of this Subsection 6.10.1(b) and (ii) the aggregate Future NYBOT Credit Amount payable

through the NYBOT Expiration Date pursvant to subparagraph (z) of this Subsection 6.10.1(b}

shall have been applied against any payments required to be made by the Lessee pursuant to this

Subsection 6.10.1.

(b}  For p'utposes of this Subsection 6.10.1, the following terms shall

have the following meanings:

(i) The term “EXCO Credit Amount” shall mean the amount of the

credit that the Port Authority is entitled to receive from The City of New York in accordance
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with that certain agreement between the Port Authority and The City of New York dated August
14, 1997. A schedule setting forth the EXCO Credit Amount for each Tax Year from and after
July 1, 2002 is attached hereto as “Exhibit W”,

(iiy  The term “EXCO Expiration Date” shall mean June 30, 2013,

(i) The term “NYBOT Credit Amount” shall mean the amount of the
credit that the Port Authority is entitled to receive from The City of New York in accordance
with that certain agreement between the Port Authority and The City of New York dated March
31,2000. A schedule setting forth the NYBOT Credit Amount for each Tax Year from and after
July 1, 2002 is attached hereto as Exhibit W,

(iv)  The term “NYBOT Expiration Date™ shall mean June 30, 2015.

(c)  Anexample of the calculation of Tax Equivalent Rental due to the
Port Authority pursuant to this Subsection 6.10.1, assuming the Port Authority owes in excess of |
the minimuta PILOT payment under the Existing City Agreement, and before application of any

of the credits referred to in this Subsection 6.10.1, is attached hereto as Schedule 6,10.1,

6.10.2 Intentionally Omitted.

6.10.3 From and after the execution of any Space Lease, other than a Space Lease
in which the City of New York, or any City Affiliate, or the Port Authority, or any department,
board or bureau of the Port Authority, is the Space Tenant thereunder, the Lessee shall pay to the
Port Authority, with respect to such Space Lease, the amount by which (i) the Space Tenant Tax
Increase allocable to the preceding Tax Equivalent Rental Payment Period, exceeds (i1) the
Existing PILOT Escalations allocable to such Tax Equivalent Rental Payment Period.

(a)  The term “Space Tenant Tax Increase’” shall mean the following

amounts. calculated with respect to each Space Lease: the amount by which (1) the Space
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Tenant’s Share of the amount of Taxes that would be payable to the City of New York for the
relevant Tax Year if the Port Autﬁority were a private entity, exceeds (2) the Base Tax Amount
for such Tax Year.
(b)  Anexample of the calculation of Tax Equivalent Rental due to the

Port Authority pursuant to this Subsection 6,10.3 is z;ttached hereto as Schedule 6.10.3.

6.10.4 The Lessee agrees that it shall not include in any Space Lease where the
City of New York, or any City Affiliate, or the Port Authority, or any department, board or
bureau of the Port Authority is the Space Tenant thereunder, any provision that would require
such Space Tenant to make payments in licu of Taxes or any other payments of, or baseci on, Tax
Equivalent Rental, Space Tenant Tax Increases, PILOT or Existing PILOT Payments to the
Lessee. '

6.11  The Port Authority will compute the annual rate of the Tax Equivalent Rental
payable by the Lessee under Section 6,10 and will notify the Lessee of the annual amount thereof
on or about July 1 of each calendar year and, at such time, the Port Authority shall provide the
documentation utilized to calculate the Tax Equivalent Rental to the Lessee, and the Lessee shall
have a reasonable opportunity to review and comment npon such documentation and the Port
Authority’s computation of the Tax Equivalent Rental. Nothing contained herein shall, or shall
be deemed to, obligate the Lessee to pay any Tax Equivalent Rental which shall accrue either for
a period prior to the Commencement Date or for a peried subsequent to the Expiration Date. In

any year in which the Port Authority would owe the minimum PILOT payment under the

Existing City Agreement, Lessee shall pay to the Port Authority|| | G
N o such year, which amount

is (i) the Port Authority’s minimum PILOT payment under the Existing City Agreement (that is,
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.
R v tiplied by (i) [ «hich is derived from a fraction, the
numerator of which is the number of anticipated Gross Square Feet of the Building and the
buildings demised under the Tower Leases, as set forth in the Development Agreement (that is,
I ) oo <) and the denominator of which is
the aggregate number of Gross Square Feet of the World Trade Center site (that is[G
S scvare feet), and multiplied by (iii) a fraction, the numerator of which is the
number of anticipated Gross Square Feet of the Building, as set.forth in the Development
Agreement (that is,_ -) square feet) and the
denominator of which is the aggregate maximum amount of square feet of the Building and the
buildings demised under the Tower Leases, as set forth in the Development Agreement (that is,
T ——
6.11.1 If the imposition or allocation of the Tax Equivalent Rental under
Section 6.10 is delayed for any reason, the Lessee shall nevertheless continue to pay the amounts
thereof at the rates then in effect subject to retroactive adjustment, with interest on such
retroactive adjustiment at the Prime Rate, at such time és the Tax Equivalent Rental is imposed or
allocated. Notwithstanding notice from the Port Authority to the Lessee with respect to the
amount of the Tax Equivalent Rental payable for any period, the amount of Tax Equivalent
Rental shall be subject to adjuostment in the event that for such period (i) for any Space Tenants,
-additional real estate taxes upon which any payment of Tax _Equivalent Rental was based is
increas;ed or reduced, (i) the annual per rentable square foot factor is chaﬁged, or (iii) the
allocation of square feet to the Premises (excluding the Appurtenances) is changed, in each case

in accordance with the applicable provisions of this. Agreement and the Existing City Agreement;
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and in such event the Tax Equivalent Rental payable for that period shall be recomputed if such
recomputation results in an increase over the amounts theretofore actually paid, and the Lessee
shall pay the increase within thirty (30) days of a demand therefor, with interest on such increase
at the Prime Rate, and if such change or adjustment results in a decrease over the amounts
theretofore actually paid, the Port Authority will credit the Lessee with the amount of such
decrease, with interest thereon at the Prime Rate, such credit to be applied to the next installment
of Tax Equivalent Rental payablé by the Lessee, or, at the Lessee’s option, the Port Authority
shall pay the amount of such credit to the Lessee within thirty (30) days of a demand therefore.

6.11.2 If a New City Agreement is executed at any time after the Net Lessee
Execution Date, other than the 2006 PILOT Agreements, the Lessee may thereafter petition the
City of New York to creaté a separate tax lot or lots for the Premises, and the Port Authority will
reasonably cooperate with the Lessee to obtain such designation.

6.11,3 The Lessee shali have the right to institute tax assessment reductions or
other actions or proceedings to reduce the assessed valuation of the Premises (a “Tax Contest

Proceeding™), upon prior written notice to the Port Authority, provided, however, the Lessee

shall not be permitted to engage in a Tax Contest Proceeding if, within thirty (30) days from the
date such prior written notice is received by the Port Authority, the Port Authority notifies the
Lessee that it plans to institute a Tax Contest Proceeding and the Port Authority conducts such

" Tax Contest Proceeding with reasonable diligence. The Port Authority shall not settle any such
Tax Contest Proceeding in an intentionally discriminatory manner against the Premises and the
premises demised under the Tower Leases vis-a-vis the Non-Net Leased Portion or any premises
demised under the Other Leases. The Port Authority and the Lessee shall reasonably cooperate

with the other party during a Tax Contest Proceeding, and permit the other to attend hearings,
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review and comment on applications and submissions, anc? file petitions protecting its interest,
and shall not take a position that may be adverse to the position taken by the party initiating such
Tax Contest Proceeding. The Lessee shall not settle any such Tax Contest Proceeding in an
intentionally discriminatory manner against the Non-Net Leased Portion or any premises
demised under the Other Leases vis-3-vis the Premises and the premises demised under the
Tower Leases. 1f the Lessee is permitted to institute a Tax Contest Proceeding and does institute
such action or proceeding, the Lessee shall nevertheless continue to bay, during the pendency of
such action or proceeding, the Tax Equivalent Rental otherwise due to the Port Authority for the
applicable period.

6.11.4 Ifthe Less_ee reqaiyes any notice from the City of New York regarding
Taxes, PILOT o the imposition of any Governmental Requirement, the Lessee shall promptly,
but no later than five (5) days after receipt of any such notice, deliver a copy of such notice to the
Port Authority. If the Port Authority clects, in its sole discretion, to contest such notice, the
Lessee shall reasonably cooperate with the Port Authority, provided, however, the Leséee shall
not contest any Governmental Requirement or Taxes (qther than pursuant to a Tax Contest
Proceeding).

6.11.5 The Port Authority shall carry out and fully discharge alf of its obligations
under the City Agreement, or any supplement or amendment thereto, so as (i) to avoid any
default thereunder, (ii) to the extent applicéble, prevent any Lien on, or foreclosure or forfeiture
of the Lessee’s leasehold estate or the Port Authority’s fee interest in the Premises and the World
Trade Center. In addition, the Port Authority shall not enter into any agreement with the City of

New York that would permit the City of New York to file a Lien against the Premises, or would
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extinguish the Lien of this Agreement, in the event the Port Authority fails to carry out and fully
discharge its obligations under the City Agreement or such other agreement.

6.11.6 The Lessee hereby acknowledges that the information provided by the
Port Authority to the City of New York to calculate the amounts due under the City Agreement
shall not be required to bear any relationship to the determination of Tax Equivalent Rental
(including the determination of the “total number of rentable square feet in the Premises” and the
“total number of rentable square feet in the World Trade Center™).

6.11.7 Tax Equivalent Rental shall be prorated for the periods commencing
immediately preceding the Commencement Date and the Expiration Date.

6.11.8 From and after the date on which a court of competent jurisdiction
determines, by final, non-appealable judgment, that an Event of Default has occurred,
notwithstanding anything contained in Section 6.10 to the contrary, Tax Equivalent Rental shall
be payable in equal monthly installments, in arrears, for the balance of the Term.

6.12  If there shall be a dispute as to the arithmetic determination of Tax Equivalent
Rental or BID Allocated Share, such dispute shall be resolved by arbitration in accordance with

the provisions of Section 45; provided, however, disputes involving the interpretation of the City

Agreement, the BID Agreement or this Agreement shall not be subject to arbitration.

6.13 (a) Intheevent that either (x) there is a final, non-appealable detcnninaﬁon
(including, ﬁithout limitation, pursuant to any settlement or agreement entered info by the Port
Authority) that Taxes are payable with respect to the Premises, or (y) the Port Authority fails to
challenge an assertion by the City of New York that Taxes are due and payable with respect to
the Premises within the time required for such challenge to be made by the Port Authority,

effectively resulting in a final, non-appealable determination:
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@ the Port Authority, with the cooperation of f.he Lessee, shall obtain
a separate tax lot designatiop for the Premises, and the Port Authority shall pay the costs of
obtairing such designation;

(i}  the Port Authority shall timely pay all such Taxes in such a manner
so as to avoid any imposition of penalties or interest or have a non-payment ripen to a defanlt
thereunder, and prevent any sale, foreclosure, forfeiture or othef transfer or extinguishment of the
Lessee’s leasehold estate and/or the Port Authority’s fee interest in the Premises and the World
Trade Center; and |

(iii)  in the event the Port Authority fails to timely pay such Taxes
(including all interest and penalties thereon) and the Lessee makes such payment, the Lessee
shall be permitted to offset such amounts, with interest at the Default Interest Rate, from the date
such amounts were required to be paid by the Port Authority, to the date such amounts are offse't,
against Rental thereafter payable by tl":e Lessee.

(b)  ThePort Authority shall take any and all actions required to be
taken in order to prevent a sale, foreclosure, forfeiture or other transfer or extinguishment of, the

Lessee’s leasehold estate and/or the Port Authority’s fee interest in the Premises and the World

Trade Center as a result of a purported “in rem” proceeding or other proceeding to foreclose any
Lien for Taxes claimed to be due and owing. The Port Authority shall be liable for, and shall
promptly pay, any and all actual losses, damages, liabilities, claims, costs and expenses, interest,
penalties, judgments and settlements (including, without limitation, reasonable attorneys’ fees
and disbursements), but excluding internal overhead and employee salary costs of the Lessee,
incurred by the Lessee and arising from the Port Authority’s failure to prevent the sale,

foreclosure, forfeiture or other transfer or extinguishment of the Lessee’s leasehold estate or the
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Port Authority’s fee interest in the Premises and the World Trade Center in accordance with the

provisions of this Section 6.13(b), which amounts payable by the Port Authority shall be no less
than the sum of the then outstanding principal amounts of the Senior Mortgage and any
Mezzanine/Junior Loan entered into by the Lessee or its Parent (which sum shall not exceed,
from and after the Substantial Completion Date, the Total Substantial Completion Date
Principal) together with (x) all accrued and unpaid interest thereon, and (y) an amount equal to
the then net present value (determined by using a discount factor equal to the then average rate
(the “Treasury Rate™) on U.S. Treasury obligations, having a maturity the same as the maturity
of the Senior Mortgage) of interest on the then outstanding balance of the Senior Mortgage for
the balance of the term thereof, calculated at a rate equal to the weighted average interest rate on
the Senior Mortgage, less the Treasury Rate plus one-half of one percent (.50%). The provisions
of this Section 6.13(b) shall survive the termination of this Agreement if the same shall be as a
result of the Port Authority’s failure to comply with its obligations under this Section 6.13(b).
6.14  The parties acknowledge that by reason of the ownership by the Port Authority of
the Premises, sales and compensating use taxes will not be payable in connection with the
purchase or incorporation of materials, fixtures and equipment by the Lessee in connection with
Capital Improvements made to the Premises. In furtherance thereof, the Port Authority shall
execute and deliver, at no cost or liability to it, such documents or instruments as may then be
required by the appropriate governmental entity as a condition for or to evidence entitlement to

such exemption, provided, however, that nothing contained herein shall require the Port

Authority to make any application for a ruling with regpect to such exemption. Notwithstanding
the ownership by the Port Authority of the Premises, the Lessee, except in connection with

Capital Improvements to the Premises, shall pay to the governmental entity or entities having
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jurisdiction over sales and compensating use taxes, amounts equal to the amounts of all sales and
compensating use taxes which would be payable, but for such ownership, on the materials,
fixtures and equipment purchased for incorporation into or work performed on the Premises in
connection with the maintenance of and repairs, restorations, additions, alterations,
improvements and replaéements to the Premises. Such amounts shall be payable at the times
such sales and use taxes would be payable but for such ownership,

6.15 The Lessee shall neither take nor publish any position which is inconsistent with -
the rights and jurisdiction of the Port Authority as set forth and established in the World Trade
Center Legislation for the cffecmatio‘n of the World Trade Center.

6.16 Notwithstanding anything to the contrary contained herein, the Lessee shalj not,
without the express written consent of the General Counsel of the Port Authority, 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 the Port Authority, the immunity of the Port
Authority, its Commissioners, officer, agents or employees, the governmental nature of the Port
Authority z;nd the provisions of any statutes with respect to suits against the Port Authority, or
the immunity from taxes of (x) the Port Authority or (y) the bonds, notes or other obligations of
the Port Authority.

6.17 Notwithstanding anything contained to the contrary in this Section 6, performance

of the obligations set forth in Sections 6.2, 6.3 and 6.4 by the Net Lessees’ Association shall be

deemed performance of such obligations by the Lessee.
6.18  The Port Authority shall have the right to adopt security guidelines for the World

Trade Center (the “Security Guidelines”), subject however to the provisions of this Section 6.18.
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6.18.1 In the event that the Security Guideline‘s shall contain security standards
that are in excess of (i) the then prevailing first-class high-rise building construction security
requirements, during the portion of the Term prior to Substantial Completion other than the
Interim Period, or (ii) the then prevailing security standards in Comparabl; Buildings, from and
after Substantial Completion, then, in such case, no such Security Guidelines shall be adoptéd
unless same shall be recommended by a professional third-party security expert involved in the
security planning of the World Trade Center (such standards in excess of the requirements and

standards contained in clauses (i) or (ii) of this sentence, as applicable, are collectively called

“Additional Security Requirements™).

6.18.2 The Port Authority shall apply and enforce the Security Guidelines non-
discriminatorily among all stakeholders and all buildings within the World Trade Center,
provided, however, that the Lessce acknowledges that thi¢ Security Guidelines may specify that
certain requirements thereof that are applicable to the Lessee and the Building are not applicabl:e__
to non-office stakeholders and buildings at the World Trade Center, and the Lessee agrees that,
provided that comparable mixed use projects contain similar differences fn applicability of |
security requirements among office and non-office étakehoiders, such differences in applicability
ét the World Trade Center shall not constitute discrimination by the Port Authority.

6.18.3 The Port Authority shall keep the Lessee apprised of any security
réquirements that the Port Authority shall desire to adopt as part of the Security Guidelines, and,
if and to the extent practicable, the Port Authority shall provide the Lessee with at least thirty
(30) days written notice describing said security requirements prior to adc;pting same; provided,

however that the Port Authority shall be permitted to condition said advance delivery of
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proposed security requirements on the execution by the Lessee of a confidentiality agreement in
form and substance reasonably acceptable to the Lessee and the Port Authority.

6.18.4 The Tower Project has been designed to comply with the World Trade
Center site-wide Security Risk Analysis and Security Design Criteria dated October 1, 2004 (the
“SRA”) that is referenced in the letter dated July 5, ZQOS from the Senior Advisor to the
Governor for Counter Terrorism to the Port Authority and World Trade Center Properties LLC.
If and to the extent that standards or requirements in addition to or in excess of the standards and
requirements set forth in the SRA shall be imposed on the design or construction of the Tower
Project, such additional or excess standards or requirements shall constitute “Additional Security
Requirements” and the cost thereof shall be bore by the Port Authority.

6.18.5 Witiwut limiting the generality of the 'provisions of Subsections 6.18.1
through 6.18.4 above, during the portion of the Term prior to Substantial Completion other than
the Interim Period:

(@)  The Lessee shall be responsible at its entire cost for security within
Site 3 in accordance with the then prevailing ﬁrst-class_building construction security
requirements. In the event that the Port Authority shall adopt the Security Gu{idelines prior to
Substantial Completion, (i) the Port Authority shall be responsible for the entire cost and expense
of the purchase, instailation and operation of any security features that then constitute Additional
" Security Requirements, and (ii) if and to the extent that the implementation of the Additional
Security Requirements shall result in a delay in the Substantial Completion of the Tower Project,
any such delay shail be deemed to be an Unavoidable Delay (as defined in the Develop{nent

Agreement) under the Development Agreement, provided however, the Port Authority shali not
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be responsible for or reimburse Lessee for any increased project costs resulting or arising from
any such delay or from compliance'with the Additional Security Requirements.

(b)  Subject to the provisions of Section 6.18.5(a), the Lessee shall not
be responsible for the cost of any security outside of Site 3, including, without limitation, the
World Trade Center site-wide perimeter fencing, badging, and security checking for access to the
World Trade Center site.

6.18.6 Intentionally Omitted. |
6.18.7 Without limiting the generality of the provisions of Subsections 6.18.1
through 6.18.4 above, from and after Substantial Completion:

(a)  The Lessce shall be responsible at its entire cbst for security within
the Building in accordance with the Sécurity Guidelines. However, in the event that the Security
Guidelines shall not have been adopted prior to Substantial Completion, then, in such case, until
such time as the Security Guidelines are adopted, the Lessee shall be responsible at its entire cost
for security within the Building consistent with the then prevailing security standards in
Comparable Buildings,

(b)  Subject to any reimbursement obligation of the Lessee to the Net
Lessees’ Association pursuant to the REQA with respect to security in the East Bathtub Common
Areas, the Lessee shall not be responsible for the cost of security in any areas of the World Trade
Center outside of the Building,

| 6.18.8 The Port Authority will exercise all reasonable efforts to cause Security
Guidelines for the construction period with respect to vehicular access to the Tower Project,
delivery of materials to the Tower Project, construction access to the Tower Project, and the like

-- whether developed and/or implemented by the Port Authority itself, by the Lower Manhattan
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Construaction Command Center (“LMCCC™), or by other governmental agencies -- to be
imposed and enforced in a manner that (x) is non-discriminatory as among all World Trade
Center stakeholders and as between reconstruction of the World Trade Center and other major
projects being built in the area of LMCCC jurisdiction , (y) causes as few delays and
complexities as practicable and minimizes disruption of and interference with materials
deliveries and construction activities, and (z) provides for vehicle checking as close as
practicable to the Tower Project.
Section 7. Sale, Assignment or Transfer.

7.1  Exceptas cherwise provided in this Agreement (including, without limitation, the

provisions of Subsections 7.1.1, 7.1.2 and 7.1.3, and the provisions of Section 8), the Lessee

covenants and agrees that (i) it will not sell, assign, transfer, mortgage, pledge, hypothecate,
encumber or in any way, convey or dispose of, whether by operation of law or otherwise, this
Agreement, or all of the Lessee’s rigﬁt, title and interest in the Premises (a “Direct Assignment”),
(ii) the issued or outstanding capital stock of any corporation which, directly or indirectly, is the
general partner or managing member of the Lessee shall not be sold, assigned or transferred if
the same shall result in a Change of Control, (iif) additional stock in any such corporation shall
not be issued if the issuance of additional stock will result in a Change of Control of the stock
ownership of such corporation, (iv) no general partner’s interest in the Lessee shall be sold,
assigned or transferred, (v) no managing member’s interest in the Lessee shall be sold, assigned
or transferred, and (vi) it shall not sublet the Premises, other than for occupancy, as an entirety or
substantially as an entirety, other than to a Related Entity as herein permitted (such transac‘éions
being hereinafter collectively referred to as an “Assignment”, and the party to such transaction

which is not the Lessee being hereinafter referred to as an “Asgignee”) without the prior written
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consent of the Port Authority.' The sale, assignment, transfer, conveyance, or other disposition,
pledge, hypothecation, or encumbrance of any limited partnership or non-managing member
interest shall not be deemed an “Assignment™ for the purposes of this Agreement. The Port
Authority shall not act in an arbitrary, capricious or unreasonable manner when determining
whether or not to consent to a proposed Assignment by the Lessee, and it shall be arbitrary,
capricious and unreasonable for the Port Authority to withhold its consent to any sale,
assignment, transfer, conveyance, or other disposition, pledge, hypothecation, or encumbran.ce of
any direct or indirect interest in the general partner or managing member of the Lessee to any
entity that qualifies (or has equity holders, direct or indirect, which qualify) as an Institutional
Investor. Any permitted Direct Assignment by the Lessee shall be deemed an assignment under
the REQA. In each of clauses (iv) and (v) above, a partial interest may be sold assigned or
transferred as long as there is no Change of Control.

7.1.1 Notwithstanding any of the provisions of this Section 7.1 or Section 7.13

to the contrary, each of the following events shall not be deemed an Assignment for the purposes
hereof, even if such event would have otherwisc constituted an Assignment for the purposes of
this Section 7.1: (i) if the managing member or general partner of the Lessee, or its direct or
indirect equity owner, is a Publicly Held Entity, the trading of the stock of such Publicly Held
Entity or of the issuance or transfer of the operating partnership units of any operating
partnership in which such Publicly Held Entity owns a majority of the operating partnership
units, (ii) the sale, assignment, transfer, conveyance, or other disposition, pledge, hypothecation,
or encumbrance of any interest in the Lessee’s Parent, or in any person or entity which directly
or indirectly owns a beneficial interest in the Lessee’s Parent, to (x) a Person or Persons in each

of which the Lessee and/or one or more Related Entities of the Lessee have in the aggregate at
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least I interost and in which the remaining interests are owned by the

officers, directors and/or employees of the Lessee or of any such Affiliates of the Lessee (a
“Beneficial Transfer”), or {y) a joint venture (which term shall include a partnership, limited
Hability company or tenancy-in-common) in which the Lessee and/or one or more Related
Entities have in the aggregate at least a_ interest and are the managing joint
venturers, (iii} any sale, assignment, transfer, conveyanée, or other disposition, pledge, |
hypothecation, or encumbrance of any interest in the general partner or managing member of the
Lessee to an immediate family member of a member, partner or shareholder of such general
partner or managing member, to a trust (inter-vivos or testamentary) for the benefit of an
immediate family member of a member, partner or shareholder of the general partner(s) or
managing member(s), or to the estate of a member, partner or shareholder of the Lessee, or its
direct or indirect equity owners, or to an entéty established by the general partner(s) or managing
member(s), or its direct or indirect equity owners (as used herein, the term “immediate family
member” shall mean: spouse; parents and grandparents; siblings; children and grandchildren
(including adopted children or grandchildren)), or to an employee of a member, partner or
shareholder of the Lessee, provided such transfer to an employee does not exceed twenty percent
(20%) of the interest in such general partner or managing member of the Lessee, (iv) any sale,
assignment, transfer, conveyance, or other disposition, pledge, hypbthecation, or encumbrance of
any direct or indirect interest in the Lessee which does not result in a Change of Control; {v) any
sale, assignment, transfer, conveyance, or other disposition, pledge, hypothecation, or
encumbrance of any direct or indirect interest in the Parent to any Person that qualifies as an
Institutional Investor; {vi) any sale, assignment, transfer, conveyance, or other disposition,

pledge, hypothecation, or encumbrance of any direct or indirect interest in the general partner or
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managing member of the Lessee or in the Parent to any Person, after a Privatization, (vii) the
transfer of the Lessee’s direct or indirect leasehold interest in the Premises to a Mortgagee by

foreclosure, assignment-in-lieu of foreclosure or otherwise and the subsequent sale by such

Mortgagee of such interest in the Premises; provided, however, that in any event, the Lessee

hereunder must continue to meet the criteria set forth in Section 7.3, (viii) the sale, assignment,
transfer or conveyance of any interest in an entity (or an enti'ty which has an interest in such
entity) which has a direct or indirect interest in tiae Lessee, provided that the value of such
entity’s direct or indirect interest in the Premises constitutes less than_ of the
value of all assets owned, directly or indirectly, by such entity, (ix) a disposition or dilution of a
direcf interest in the Lessee, provided such disposition or dilution results from the exercise of
remedies pursuant to the organizational documents of the holders of such direct interest in the
Lessee following a default by the holder of such direct interest in the Lessee under such
applicable organizational documents, and (x) a Corporate Transaction.

7.1.2 Notwithétanding any of the provisions of this Section 7.1 or Section 7.13
to the contrary, the Lessee shall have the right to enter into a Direct Assignment with a Related

Entity, as an Assignee, provided, however, that such Direct Assignment shall not be effective

until an agreement in the form annexed hereto as “Exhibit £” (an “Assignment and Assumption

Agreement”) has been executed by the Lessee, the proposed Assignee, and, except as hereinafter

provided, the Port Authority. Subject to the provisions of this Section 7.1, the Port Authority’s

consent as herein stated shall be effective only as long as the proposed Assignee maintains the
relationship to the Tessee as described in this Subsection 7.1.2.
7.1.3 Notwithstanding any of the provisions of this Section 7.1 to the contrary,

the Lessee shall have the right to enter into a Direct Assignment with a Person which is not a
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Related Entity, if the proposed Assignee, or the entity which controls the proposed Assignee,

meets the criteria set forth in the definition of Institutional Investor; provided, however, that such

Direct Assignment shall not be effective until an Assignment and Assumption Agreement has
been executed by the Lessee, thg proposed Assignee, and, except as hereinafter provided, the
Port Authority.

7.1.4 The Lessge shall submit a written request to the Port Authority for its
execution of an Assignment and Assumption Agreement as may be required pursuant to.

Subsections 7.1.2 or 7.1.3 or for its consent to any other Assignment. Upon written request from

the Port Authority, which request must be received by the Lessee within ten (10) days from the
date of the Port Authority’s receipt of the request in the immediately preceding sentence, the
Lessce shall submit documentation reasonably necessary to allow the Port Authority to
" determine whether the proposed Assignee fulfills the conditions set forth herein. The Port
Authority shall either execute the Assignment and Assnmption Agreement or grant such consent,
or notify the Lessee that it will not elxecute any such Assignment or grant such consent (which
notice shall provide the basis therefor in reasonable detail), within fifteen (15) Business Days of
the later to occur of its receipt of (i) a written request from the Lessee, or (ii) documentation
reasonably necessary to allow the Port Authority to determine whether the proposed Assignee
fulfills the conditions set forth herein (provided such documentation was requested within the fen
(10) day period set forth above), and if the Port Authority does not respond within such fifteen
_(15) Business Day period, the Lessee shall have the right to deliver a Reminder Notice to the
Port Authority. Any Reminder Notice must contain a cover sheet with thé legend boldly marked
“DEEMED APPROVED IF NOT REJECTED WITHIN FIVE (5) BUSINESS DAYS”.

The Port Authority’s failure to respond to the Lessee within five (5) Business Days after the Port
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Authority’s actual receipt of a Reminder Notice shall be deemed to constitute the Port
Authority’s approval to such request. In the event of such deemed approval by the Port
Authority, the Assignment and Assumption Agreement shall be effective without the Port
Authority’s execution thereof. Upon request from the Lessee, the Port Authority shall pre-
approve a proposed Assignee in anticipation of a future Assignment, which approval shall be
given or withheld in accordance with the procedures and time frames set forth above.

7.2 In the event of a Direct Assignment pursuant to the provisions of Subsection
7.1.3, the assignor of such Direct Assignment shall be relieved of all liabilities and obligations
under this Agreement accruing from and after the effective date of such Direct Assignment.

Subiject to the provisions of Sgction 16, nothing contained herein shall be construed to relieve the

assignor under such Direct Assignment from any liability or obligation under this Agreement
which shall have accrued on or prior to the effective date of such Direct Assignment,

7.3 Except as otherwise provided in Section 8, in the event of any sale, assignment,

conveyance, or other disposition, pledge, hypothecation, or encﬁmbrancc of any interest in the
Lessee to any Person which will, directly or indirectly, owﬁ_ or more of the
beneficial interests in the Lessee, in the aggregate, such Person shall not create any conflict ;)f
interest as defined under the Public Officers Law of the State of New York between any
Commissioner of the Port Authority and itself or its chief executive officer, chief operating
" officer, chief financial officer, president, chairman of the board, or any person or entity which
Controls, is Controiled By, or is Under Common Control With it, and neitber its chief executive
officer, chief operating officer, chief financial officer, president, chairman of the board, nor any
person or entity which Controls, is Controlled By, or is Under Common Control With it shall

have been convicted of or be under indictment for any crime indicative of a lack of business
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integrity, or shall have been convicted of or be under indictment in criminal anti-trust or criminal
fraud litigation at the time such event occurs.

7.4  No Assignment of an interest in the Lessee, its managing member(s) or general
- partner(s) shall be effective if, on the effective date thereof, (i) the Lessee hereunder and its
managing member(s) and/or general partner(s) (if and to the extent required pursuant to
Section 23 below) shall not remain Single furpose Entities (evidence of which shall be provided
by the Lessee to the Port Authority, including, but not be limited to, a Non-Consolidation
Opinion reasonably satisfactory to the Port Authority), (i1) subject to the rights of a Mortgagee

under Section 8, an Event of Default has occurred and is continuing, or (iii) this Agreement is

not in full force and effect. The provisions of clause (i) of this Section 7.4 shall not be effective
if and for so long as it is not customary in mortgage-backed securities transactions that
borrowing entities be required to satisfy Single Purpose Entity or similar criteria.

7.5  Nothing contained herein shall be deemed to affect or limit the Lessee’s right to
enter into Space Leases for the use and occupancy of portions of the Premises in accordance with
the provisions of Section 9 of this Agreement.

7.6 Nothing contained herein shall be deemed to affect the Lessee’s obligation to
retain, or the Lessee’s right to retain, a Permitted Manager pursuant to Section 10 of this
Agreement,

7.7  Any Assignment not made in accordance with this Section 7, or the provisions of

Section 8, shall be null and void ab initio and of no force or effect, to the extent permitted by
law.
7.8  The Lessee shall pay all reasonable costs and expenses incurred by the Port

Authority in connection with any Assignment made in accordance with this Section.
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7.9 I, without the prior written consent of the Port Authority, where such consent is
required by the terms hereof, the Lessee assigns, sells, conveys, transfers, or sublets the entire
Premises in violation of this Section, or if all or substantially all of the Premises arc occupied by
anybody other than the Lessee except as otherwise expressly permitted pursuant to the terms of
this Agreement, including, but not limited to, Sections 8 and 9, and provided an Event of Default
shall occur and be continuing, the Port Authority may collect all sums, charges and fees,
including rental from any assignee, sublessee or anyone who claims a right under this Agreement

or letting or who occupies the Premises; provided, however, no such collection shall be deemed a

waiver by the Port Authority of the covenants contained in this Section or an acceptance by the
Port Authority of any such assignee, sublessee, claimant or occupant as the Lessee, nor a release
of the Lessee by the Port Authority from the further performance by the Lessee of the covenants
contained herein. |

7.10 | Any consent by the Port Authority under this Section 7 shall apply only to the
specific transaction thereby authorized and shéll not relieve the Tessee from the requirement of
obtaining any prior consent of the Port Authority which may be required under this Section 7 to
any further Assignment.

7.11  Ifthere is a dispute as to the determination as to whether a Person qualifies as an
Institutional Investor, such dispute shall be resolved by arbitration in accordance with the
provisions of Section 43,

7.12  Upon the request of the Lessee, the Port Authority shall consider permitting the
transfer ofa portion of a Building to another Person (including by submission of the Lessee’s
interest under this Agreement to Article 9-B of the New York Real Property Law (Condominium

Act)-and the transfer of a condominium unit comprised of a portion of Lessee’s interest in the
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Building). Any such arrangement shall be subject to such terms and conditions as the Port
Authority may require, in its sole and absolute discretion. In the event the Port Aufhority
consents to such transfer, the Port Authority shall reasonably cooperate with the Lessee in the
Lessee’s efforts to cause a tax lot subdivision to be formed.

7.13  Notwithstanding any of the provisions of this Agreement to the contrary, but
subject to the provisions of Subsections 7.1.1 and 7.1.2 and Section 8.1 below, prior to the
Substantial Completion Date, Lessee shall not make an Assignment to a Person that is not a
Qualified Developer.

Section 8. Mortgages.

8.1  Notwithstanding any restrictions on Assignment pursuant to Section 7, subject to

the terms and conditions set forth in this Section 8, the Lessee (or a holder of a direct or indirect
interest in the Lessee), from time to time, shall have the right to place one or more Mortgages on
the Premises (or on direct or indirect interests in the Lessee), the Lessee’s interest in the REQA,
revenue from its direct or indirect interest in the Premises and the Space Leases, excépt if at such
time (i) an Event of Default has occurred and is continuing, or (ii) this Agreement is not in full
force and effect. Notwithstanding any restrictions on Assignment pursuant to Section 7,
partnership, membership, stock and other equity interests in the Lessee and in any Person having
a direct or indirect interest therein may be pledged or a security interest granted to an
Institutional Investor, provided the Person(s) having Control of the Lessee and its managing.
member(s) or general partner(s), as applicable, shall each continue to qualify as an Institutional
Investor and, in the event of a foreclosure of such interests or other exercise of remedies by the
Institutional Investor, the Person(s) having Control of the Lessee and its managing member(s) or

general partner(s), as applicable, shall qualify as an Institutional Investor.
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8.2  No Mortgage or any extension thereof made by the Leésee shall be a Lien or
encumbrance upon the estate or interest of the Port Authority, as fee owner in and to the
Premises or any part thereof.

8.3 At least fifteen (15) Business Days prior to the proposed effective date of the
Mortgage, the Lessee shall notify the Port Authority in writing of the following: (i) the name
and post office address of the proposed Mortgagee, (ii) setting forth, in reasonable detail, how
and the reasons why such proposed Mortgagee qualifies as an Institutional Investor, and (iii) the
principal amount to be secured by the proposed Mortgage. Within fifteen .(15) Business Days of
the Port Authority’s receipt of such written notice from the Lessee, the Port Authority shall
deliver a notice to the Lessee that the proposed Mortgagee complies with the requirements of this
Section 8 (the “Qualification Notice™), or a notice setting forth in reasonable detail why the Port
Authority has determined that such proposed Mortgagee does not comply with the requirements
set forth in this Section § or that the Port Authority reasonably requires additional documentation
to make such determination. If the Port Authority does not respond within fifteen (15) Business
Days after receipt of such written notice from the Lessee, the Lessee shall have the right to
deliver a Reminder Notice to the Port Authority. Any Reminder Notice must contain a cover
sheet with the legend boldly markéd “DEEMED APPROVED IF NOT REJECTED WITHIN
FIVE (5) BUSINESS DAYS”, The Port Authority’s failure to respond to the Lessee within five
(5) Business Days after the Port Authority’s acmél receipt of a Reminder Nétice shall be deemed
to constitute the Port Authority’s approval of such Mortgagee and delivery of a Qualification
Notice.

8.4 A Mortgage shall be valid and in force and effect only on the condition that (a) a

true copy of each instrument creating and effecting such Mortgage, certified by the Mortgagee
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aﬁd the—Lessee (or other Person granting such Mortgage) to be a true and correct copy of such -
instrument, shall have been delivered to the Port Authority within ten (10) Business Days after -
such Mortgaée has been executed and delivered by the Lessee (or other P;:rson granting such
Mortgage) to the Mortgagee, (b} the Port Authority has delivered or is deemed to have delivered,
n accordancé with Section 8.3 above, a Qualification Notice, and (c) with respect to Mortgages
which encumber the Lessee’s interest in the Premises only, such Mongage contains, in
substance, the following provision: this mortgage is executed upon the conditions that nio
purchaser at any foreclosure sale or assignee under an assignment-in-lien of foreclosure shall
acquire any right, title or interest in ot to the Agreement and the REOA, unless the said
purchaser or assignee, or the person, firm or corﬁcrat‘ion to whom or to which such purchaser’s
or assignee’s right has been assigned, shall in the instrument transferring to such purchaser or to
such assignee the interest of the Lessee under the Agreement and the REOA, assume and agree
to perform all of the terms, covenants and conditions of the Agreement and the REQA thereafter
to be observed or performed on the part of the Lessee, subject to the limitation of liability as
provided in the Agreement and the REOA (and the provisions set forth therein), that no further
or additional mortgage or assigmﬁent of the Agreement and the REQA shall be made except in
accordance with Section 7 or Section 8 of the Agreement, and that a duplicate original of said
instrument containing such assumption agreement, duly executed and acknowledged by such
purchaser or such assignee and in recordable form, shall be delivered to the Port Authority under
the Agreement and the REOA promptly after the consummation of such sale, or, in any event,
within one (1) Business Day of taking possession of the premises demised thereby.

8.4.1 Notwithstanding anything contained in the Mortgage, the rights of the

Mortgagee shall (i) be subject and subordinate to the terms, covenants, conditions and provisions
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set forth herein, and {ii) with respccf to Mortgages which encumber the Lessee's interest in the
Premises only, be subject to the terms of the REQA. The terms, covenants, conditions and
provisions of this Agreement shall govern as between the Port Authority, the Lessee, and the
Mortgagee, and in the event of any inconsistency between the terms, covenants, conditions and
provisions of this Agreement and the terms, covenants, conditions and provisions of the
Mortgage, the terms, covenants, conditions, and provisions of this Agreement shall control.
Notwithstanding any provisions of any Mortgage to the contrary, with respect to Mortgages
which encumber the Lessee’s interest in the Premises only, the Lessee for all purposes shall be
. deemed to be the Lessee hereunder unless and until the applicable Mortgagee or the nominee or
purchaser at foreclosure or assignment-in-lieu or otherwise, as the case may be, shall have
acquired the Lessee’s interest herein or a new lease has been executed pursuant to Section 8.6
below, as the case may be. Any such Mortgage shall make reference to the provisions of this
Agreement and shall provide that the Mortgage and the rights of the Mortgagee thereunder are
| and shall be in all respects subject hereto, and to the provisions hereof, including, but not limited
to, the provisions set forth in Sections 15 and 42.

8.4.2 Ifany approval or consent by the Port Authority is sought or obtained
hereunder, such approval or consent shall apply only to the specific transaction thereby
authorized and the fact that the Port Authority has given its approval to such transaction shall not
relieve the Lessee or the Mortgagee from the requirement of obtaining the approval or consent of
the Port Authority to a subsequent transaction, if the Port Authority’s approval or consent to such
subsequent transaction is required.

8.4.3 In the event of a new lease or a foreclosure or assignment-in-lieu of

foreclosure or other exercise of similar remedies pursuant to which the Mortgagee acquires the
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Lessee’s interest in the Premises (or acquires a direct or indirect interest in the Lessee), the
Mortgagee shall bé deemed to qualify as an Institutional Investor. In addition, any Mortgagee
shall be permitted, without the prior consent of the Lessee or the Port Authority, to syndicate,
assign or participate, in whole or in part, its Mortgage to any other Person, provided such Person
qualifies as an Institutional Investor at the time of such syndication.

8.5  Ifthe Lessee shall mortgage this Agreement (or if a holder of a direct or indirect
mterest in the Lessee shall pledge or otherwise coilateralizg such direct or indirect interests) in

compliance with the provisions of this Section 8, the Port Authority shall give to each

Mortgagee, at the address of such Mortgagee sct forth in the notice mentioned in Section 8.3 or
as otherwise provided in writing to the Port Authority, a copy of each notice of default delivered
by the Port Authority to th‘e Lessee and each notice of termination of this Agreement at the same
time as, and whenever, any such notice of default or notice of termation shall thereafter be
given by the Port Authority to the Lessee, and no such notice of default or notice of termination
b; .ihe Port Authori.ty shall be deemed to have been duly given to the Lessee unless and untif a
copy thereof shall have been so given to such Mortgagee. If the Lessee fails to cure any default
within the applicable notice and grace periods, the Moﬁgagee(s) (i) shall thereupon have one (1)
period of ten (10) Business Days more in the case of a default in the payment of Rental, and
thirty (30) days more in the case of any other default (after notice of the failure of the Lessee to

* cure such default is given to Mortgagee following the expiration of the Lessee’s cure period)
than is given to the Lessee to cure such default, which periods are in addition to the cure periods
given to the Lessee hereunder, and (ii) shall, within such period and otherwise as herein
providéd, have the right to cure such default or cause the same to be cured by the Lessee or

otherwise, The Port Authority shall accept performance by a Mortgagee of any covenant,
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condition, or agreement on the Lessee’s part to be performed hereunder with the same force and
effect as though performed by the Lessee.
8.5.1 Notwithstanding anything cont'ained in this Agreement, no Event of

Default shall be deemed to exist as long as a Mortgagee, in good faith, (i) shall have commenced,
promptly after notice of the failure of the Lessee to cure a default is given to the Mortgagee, to

. cure the default in question (provided Mortgagee is not prohibited from curing such default
pursuant to the terms of this Agreement) and prosecutes the same to completion with reasonable
diligence and continuity, subject to Unavoidable Delays, which for the purposes of this
Subsection 8.5.1 shall include causes reasonably beyond the control of such Mortgagee instead
of causes beyond the control of the Lessee, (ii) if possession of the Premises is required in order
to cure the default in question, (x) shall have entered into possession of the Premises with the
permission of the Lessee for such purpose or (y) shall have notified the Port Authority of its
intentipn to institute foreclosure proceedings or other action(s) to obtain possession (or acquire
the int;fest pledged to the Mortgagee pursuant to the Mortgage) directly or through a receiver,
and within thirty (30) days of the giving of such notice (subject to Unavoidable Delays)
commences such foreclosure proceedings or other action(s), and thereafter (1) prosecutes such
proceedings or other action(s) with reasonable diligence and continuity (subject to Unavoidable
Delays) or (2) receives an assignment of this Agreement or such interest in lieu of foreclosure or

otherwise from the Lessee in accordance with Section 7, and, upon obtaining possession {or

acquiring such interest) pursuant to clause (x) or (y), commences promptly to cure the default in
question and prosecutes the same to completion with reasonable diligence and continuity (subject
to Unaveidable Delays), or (iii) determines that the non-monetary default in question is not

sﬁsceptiblc of being cured by the Mortgagee and any such default will be deemed fully waived
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by the Port Authority except as it relates to the Lessee; provided that, except in the case of clause
(1i1) above, the Mortgagee shall have delivered to the Port Authority, in writing, its agreement to
take the action described in clause (i) or (ii) berein and shall have assumed the obligation to cure
the default in question and that during the period in which such action is being taken (and any
foréc]osure proceedings or other action(s) are pending), all of the other obligations of the Lessee
under this Agreement, to the extent they are susceptible of being performed by the Mortgagee
without possession of the Premises (or the ownership of the interest pledged to the Mortgagee
pursuant to the Mortgage) and without Lessee’s permission to enter thereon, are being duly
performed within any applicable grace periods (subject to any extensions expressly provided for
in this Section 8). Payments by the Mortgagee made to cure defaults alleged by the Port
Authority shall not diminish the right of the Mortgagee hereunder to contest the validity of such
payments. Atno time, however, shall the Mortgagee be obligated or required to discharge any
liens which are junior in lien priority to its Mortgage. However, at any time after the delivery of
the aforen;éntioned agreement, the Mortgagee may notify the Port Authority, in writing, that it

' has relinquished possession of the Premises (or its collateral interest in the interest pledged to the
Mortgagee pursuant to the Mortgage) or that it will not, in connection with such default, institute
foreclosure proceedings or an action to gain possession of the Premises (or the ownership of the
interest pledged to the Mortgagee pursuant to the Mortgage) or for the appointment to a receiver,
or, if any such actions has been commenced, that it has discontinued them, and in such event, the
Mortgagee shall have no further liability under such agreement from and after the date it delivers
such notice to the Port Anthority (except for any obligations assumed by the Mortgagee and
accruing prior to the date it delivers such notice), and, thereupon, the Port Authority shall have

the unrestricted right to terminate this Agreement (subject to Section 8.6 below) and to take any
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other action permitted hereunder that it deems appropriate by reason of any default by the
Lessee.
8.5.2 The Port Authority and the Lessee agree that, from and after the date upon

which the Port Authority receives the notice and documents set forth in Section 8.4, they shall

not modify or amend this Agreement in any respect or cancel or terminate this Agreement, and
the Port Authority shall not accept any surrender of the Premises, other than as provided in this
Section §, without the prior written consent of the Mortgagees which have given such netice.

8.5.3 Except as provided in Section 8.5.1 and subject to Section 16, no
Mortgagee shall become liable under the provisions of this Agreement unless and wntil such time
as it becomes, and then only for the period that it remains, the owner of the leasehold estate
created hereby, and then subject to any limitations on Liability set forth in this Agreement. The
liability of the Mortgagee shall be limited to its interest in this Agreement and the Premises.

8 5.4 Each Mortgagee shall provide to the Port Authorlty, at the address -
provided herem or as otherwise provided in writing to the Mortgagee, a copy of each notice of
monetary default required to be delivered by the Mortgagee to the Lessee at the same time as,
and whenever, any such notice of monetary default shall thereafter be given by the Mortgagee fo
the Lessee, and no such notice of default or notice of termination by the Mortgagee shall be
deemed to have been duly given to the Lessee unless and until a copy thereof shall have been so
given to the Port Authority. In the event that any Mortgage does not require the Mortgagee to
deliver a notice of monetary default to the Lessee, any such Mortgagee shall provide to the Port
Authority, at the address provided herein or as otherwise provided in writing to the Mortgagee, a
notice (a “Special Notice™) of any such monetary default. If the Lessee fails to cure any such

monetary default within the applicable notice and grace periods, if any, provided in the
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Mortgage, the Port Authority (i) shall thereupon have one (1) ]ﬁeriod of one (1) Business Day
afler notice of the; failure of the Lessee to cure such default is given to the Port Authority
following the expiration of the Lessee’s cure period, if applicable, or after the Special Notice is
given to the Port Authority to cure such default, which period is in addition to the cure periods, if
any, given to the Lessee thereunder, and (if) shall, within such period and otherwise as therein
provided, have the right, but no obligation, to cure such default or cause the same to be cured by
the Lessee or otherwise. The Mortgagee shall accept iaerformance by the Port Authority on the
Lessee’s part to be performed hereunder with the same force and effect as though performed by
the Lessee.

8.6  In case of termination of this Agreement by reason of any Event of Default or for
any other reason, including, but not limited to, rejection or disaffirméance of this Agreement in
connection with a bankruptcy, insolvency or similar proceedings by or against the Lessee, the
Port Authority shaﬂ give prompt notice thereof to each Mortgagee under a Mortgage made in
compliance wiéh th.;provisions of this Section 8, which notice shall be given as provided in
Section 8.5 hereof. The Port Authority, on written request of such Mortgagee made any time
within forty-five (45) days after the giving of such notice by the Port Authority, shall execute
and deliver within thirty (30) days thereafter a new lease of the Premises to ﬁle Mortgagee, or its
designee or nominee, for the remainder of the Term, upon all the covenants, conditions,
limitations and agreements herein contained, provided that the Morigagee or its assignee or
designee (i) shall pay to the Port Authority, simultaneously with the delivery of such new lease,
all unpaid Rental due under this Agreement up to and including the date of the commencement
of the term of such new lease and all expenses including, without limitation, reasonable inside

and outside attorneys’ fees and disbursements and court costs, incurred by the Port Authority in
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conpection with the default by the Lessee, the terniination of this Agreement and the preparation
of the new lease, and (ii) shall deliver to the Port Authorify a statement, in writing
acknowledging that the Port Authority, by entering into such new lease with the Mortgagee or its
designee or nominee, (A) shall not have or be deemed to have waived any rights or remedies
with respect to defaults existing under this Agreement, except those non-monetary defaults that
are not reasonably susceptible to cure by the new lessee, notwithstanding that any such
obligations existed prior to the execution of the new lease, and (B) that the breached obligations
which gave rise to the defaults and which are reasonably susceptible of being cured by the new
lessee are also obligations under said new lease, but such statement shall be subject to the
provision that the applicable grace periods, if any, provided under the new lease for curing such
obligations shall begin to run as of the first day of the term of said new lease, and (C} certifying
to the Port Authority that the lessee under the new lease is a Single Purpose Entity, as of the date
of the new lease, together with evidence reasonably satisfactory to the Port Authority, including,
but not limited to, a Nél;-Consolidation Opinion reasonably satisfactory to the Port Authority. A
Mortgagee shall be a third-party beneficiary of this Section 8.6.

8.6.1 Any such new lease and the }eas.ehold estate thereby created shall, subject
to the same conditions contained in this Agreement, continue to maintain the same priority as
this Agreement with regard to any Mortgage or any other Lien, charge or encumbrance whether
or not the same shall then be in existence. Concurrently with the execution and delivery of such
new lease, the Port Authority shall assign and, to the exteﬁt held by the Port Authority, pay over
to the lessee named therein all of its right, title and interest in and to (i) moneys (including,
without limitation, (A) rents and other monies collected by the Port Authority from the Space

Tenants which have not been applied to Rental and the costs incurred by the Port Authority to
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operate, maintain and repair the Premises, and (B) insurance and condemnation proceeds which
have not been applied to the costs incurred by the Port Authority to restore the Prcrnilses), if any,
then held by or payable to the Port Authority or Depository which the Lessee would have been
entitled to receive but for termination of this Agreement or the Port Authority’s exercise of its
rights upon the occurrence of an Event of Default, and any sums then held by or payable to
Depository shalf be deemed to be held by or payable to it as Depository under the new lease, and
{ii) any permits, licenses or other agreements that are necessary to use or operate the Premises
and are not otherwise assigned {0 the lessee named in such new lease pursuant to the terms of the
new lease, The Port Authority shall, upon request, quitclaim any personal property located at the
Premises to the lessee named in such new lease.

8.6.2 Upon the execution and delivery of a new lease under this Section 8.6, afl

~ Space Leases which theretofore may have been assigned to the Port Authority (or with respect to

which the related Space Tenant shall have attorned to the Port Authority) thereupon shall be

assigned and transferred, without recourse, representation or warranty, by the Port Authority to
the lessee named in such new lease. From the date the Port Authority receives written
notification from the Mortgagee of its intention to cure defaults pursuant to Section 8.5.1, to the

date of execution and delivery of the new lease, if a Mortgagee shall have requested such new

lease as provided in this Section 8.6, the Port Authority shall not enter into any new Space

Leases, cancel or modify any then existing Space .eases or accept any cancellation, termination
or surrender thereof (unless such termination shall be effected as a matter of law on the
termination of this Agreement) without the written consent of the Mortgagee, except as permitted

in the Space Leases,
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8.6.3 Ifthere is more than one Mortgage, the Port Authdrity shall recognize the
Mortgagee exercising rights afforded by this Section 8 whose Mortgage is most senior in lien as
the Mortgagee entitled to the rights afforded by this Section 8 and as otherwise provided under
this Agreement (unless a Mortgage junior in lien or a Mortgagee that is not the holder of a
Mortgage requires that the holder thereof have a superior entitlement to such rights, and all of the
Mortgagee(s) senior in lien shall agree in writing to such request, in which event such
recognition shall be of the holder of that Mortgage), provided that such Mortgagee shall have
- complied with the provisi‘ons of Sections 8.3 and 8.4 hereof.

8.7  Except in accordance with the provisions of this Section 8, the Lessee shall not
mortgage the Lessee’s interest in the Premises in whole or in part. Except in connection with a
Mortgage or an Equipmcn.t Lease, no security interest with respect to goods, equipment,
appliances, or articles of personal property now attached to or used or to be attached to or used in
connection with the Premises will be created, or cause to be created, by the Lessee under the
provisions of the Uniform Com;ercial Code of New York. The Lessee may enter into leases
with and create security interests in favor of Persons, other than Related Entities, with respect to
goods, equipment, appliances, or articles of personal property now attached to or used or to be
attached fo or used in connection with the Premises (an “Equipment I ease”), provided, except
with respect to Equipment Leases entered into as part of the financing of the initial construction

" of the Euilding, the payments thereunder shall not exceed, in the aggregate, an hmount equal to
I o Gross Revenues attributable to the Annual Period during which such
Equipment Lease is executed, per annum.

8.8 Nothing herein shall be deemed to preclude the Port Authority from bidding for

the Lessee’s interest in the Premises at any sale, public or private, pursuant to a judgment of

161

NY 73085235v4



foreclosure or in lieu of foreclosure and thereby becoming the owner of the Lessee’s interest in
the Premises free from any claims, equities or rights of redemption of the Lessee.

8.9  No sale, transfer or assignment by the Lessee of its interest in this Agreement to
the Port Authority, or by the Port Authérity of its interest in the Premises to the Lesses, shall
create a merger between the estates of the Port Authority and the Lessee unless the Port
Authority, the Lessee and each Mortgagee shall specifically consent to such merger in writing,
nor shall any such sale, transfer or assignment be deemed to affect or diminish the liabilities of
the Lessee named in this Agreement, whether for survived damages (subject to the provisions of
Section 16 hereof) or otherwise.

8.10 Each Mortgagee shall have the right to appear in any property insurance
settlement, appraisal, arbitration or condemnation or other proceedings arising under this
Agreement and to participate in any and all hearings, trials and appeals in connection therewith,
except with respect to claims relating to events occurring prior to the Net Lessee Execution Date.

8.11 The Port Authority hereby expressly authorizes any Mortgagee to exercise the
Right of First Offer, either on behalf of the Lessee or on its own behalf, and the Port Authority
shall recognize and accept such exercise by the Mortgagee, if, and to the extent, so provided in
such Mortgagee’s Mortgage. |

8:12  As to the matters which are the subject of this Agreement, the terms, covenants,
conditions and provisions of this Agreement shall govern as among the Port Authority, the
Lessee, and the Mortgagee, and in the event of any inconsistency between the terms, covenants,
conditions and provisions of this Agreement and the terms, covenants, conditions and provisions
of the Mortgage, the terms, covenants, conditions, and provisions of this Agreement shall

control; provided, however, that, (a) as between the Lessee and the Mortgagee, any terms,
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covcnants,wconditibns and provisions of the Mortgage imposing greater obligations on the Lessee
thereunder than are imposed on the Lessee under this Agreement, and (b) any terms, covenants,
conditions and provisions of the Mortgage, to the extent that fhey are not in irreconcilable
conflict with the terms, covenants, conditions and provisions of this Agreement, shall not be
deemed to be inconsistent with this Agreement émd shall be given effect to such extent.

8.13  Provisions with respect to debt, equity, mezzanine or othc?r financing to finance
{or refinance) the construction or initial lease-up, or to pay carry costs during the construction of,
the Tower Project, or otherwise relating thereto, sought by or on behalf of the Lessee (a “Tower
Financing”) are set forth in the Tenant Support Agreement. The Port Authority hereby agrees not
to vnoreasonably withhold its consent to any requests made by any lender(s) providing Tower
Financing for changes or modifications to this Agreement.

8.14  In connection with the recording of any Mortgage that is part of the
redevelopment of the World Trade Center, as desctibed in the New York State Department of
Taxation and Finance Advisory Opinion dated October 31, 2006 (Petition No. M061010A), if
requested by the Lessee and subject to satisfaction by the Lessee of any reasonable requirements
of the Port Authority in connection therewith, the Port Authority shall serve as a sole mortgagee
{whether as trustee, agent, nominee or otherwise) or a co mortgagee (whether or not a private
entity is the co mortgagee) and present such Mortgage for recording.

Section 9. Space Leases.

9.1  Subject to the terms. and conditions set forth in this Section 9, the Lessee shall
have’the right to enter into, or authorize the Permitted Manager to enter into, Space Leases, or to
renew, extend, modify, restate, terminate or surrender any Space Lease, without the consent of

the Port Authority. Subject to modification of Section 4 of this Agreement pursuant to the
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provisions of Section 60.3, the Lessee shall not enter into any Space Leases which permits a

Space Tenant to use its demised premises for uses other than office use and uses ancillary to such
office use as permitted in Section 4.

9.2  Ifthe Lessee determines, in its sole discretion, that it does not desire to utilize the
Port Authority Certification Procedure, the Lessee shall utilize the Self-Certification Procedure
outlined below. Under the Self-Certification Procedure, the Lessee shall certify to the Port
Authority, in writing, no later than five (5) Business Days before a proposed Space Lease or any
renewal or extension thereof (unless the right of renewal or extension was granted in the original
Space Lease, in which event no certification shall be fequired) is executed, that the business of
the Space Tenant under such proposed Space Lease (or renewal or extension) is permitted under
the World Trade Center Legislation, determined in a manner which is consistent with the
Commencement Date Criteria (the “Self~Certification Procedure™). In making such certification,
the Lessee shall be entitled to rely on any information with respect to the business of a proposed
Space Tenant, as long ag such reliance is made in good faith.

9.2.1 Inthe event thé Lessee does not.utilize the Self-Certification Procedure for
any reason, then, prior to entering into a Space Lease, or any renewal or extension thereof
{unless the right of renewal or extension was grgntcd in the original Space Lease), the Lessee
shall provide written notice to the Port Authority, setting forth in reasonable detail the Space
Tenant’s business under such proposed Space Lease, or any renewal or extension thereof. The
Port Authority shall advise the Lessce within five (5) Business Days of its receipt of such notice
(the “Determination Period™), whether or not the business to be conducted under such Space

Lease is permitted under the World Trade Center Legislation (the “Port Authority Certification

Procedure™). In making such determination, the Port Authority shall apply criteria no less
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favorable than the criteria used by it in making similar determinations with respect to Space
Tenants at the World Trade Center prior to the Commencement Date, as established in the
context of the nature of the business conducted by the tenants and the Rentable Square Feet
occupied by such tenants, in each case at the World Trade Center prior to the Commencement

Date (collectively, the “Commencement Date Criteria™). If the Port Authority does not respond

to any notice delivered by the Lessee within the Determination Period, the Lessee shall have the
right to deliver a Reminder Notice to the Port Authority. Any Reminder Notice must contain a
cover sheet with the legend boldly marked “DEEMED APPROVED IF NOT REJECTED
WITHIN THREE (3) BUSINESS DAYS”. The Port Authority’s failure to respond to the
Lessee within three (3) Business Days after the Port Authority’s actual receipt of a Reminder
Notice shall be deemed to consﬁ';ute an approval of such proposed Space Tenant. In the event
that the Port Authority requests, prior to the expiration of the Determination Period, additional
information with respect to the business to be conducted by the proposed Space Tenant under
such Space Lease, the Determination Period sha'.rli be extended to expite five (5) Business Days
after the Port Authority’s receipt of such additional information. In the event that the Lessee
does not utilize the Self-Certification Procedure and the Port Authority determines that the
business to be conducted by the proposed Space Tenant under such Space Lease, or renewal or
extension thereof (unless the right of renewal or extension was granted in the original Space
Lease), is not permitted ander the World Trade Center Legislation, such Space Lease, or renewal
or extension thereof, shall not be entered into or otherwise authorized by the Lessee.

9.2.2 From time to time, upon request, but no more than once in any Annual

Period, the Lessee shall submit to the Port Authority a written statement setting forth the (i)
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name of each Space Tenant, (ii) nature and scope of uses permitted under Space Leases, (iif)
space occupied, and (iv) commencement date and‘ the expiration date of each Space Lease,

9.2.3 The Port Authority shall promptly notify the Lessee of any amendment to
the World Trade Center Legislation, and upon receipt of any written notices or other information
regarding such amendment, the Port Authority shall deliver a copy thereof to the Lessee,

9.3  Each Space Lease entered into_pursuant to the iarovisions of this Section shal}
contain the following provisions:

(1) the Space Lease is subject to the terms, covenants, conditions and

-provisions of the REOA and this_; Agreement;

(i) éither (1) the Space Lease shall terminate and expire, without
notice to the Space Tenant, on the day preceding the Expiration Date or on such earlier date as
the Lessee and Space Tenant may agree upon, or (2) in the event this Agreemient shall terminate
prior to the Expiration Date, the Space Tenant will attorn to, or enter into a direct lease on
identical terms with, the Port Authority for the balar;c;e of the unexpired term of the Space Lease;

(iiiy  the Port Authority ﬁlay p_rovide electrical power and the Lessee is
deemed the agent of the Port Authorify to collect payments; and

(iv}  the Space Tenant shall not pay rent or other sums due under the
Space Lease for more than one (1) month in advance, other than sums attributable to tenant
security deposits, deposits for tenant improvement work, escalations, taxes, operating expenses
and the first month’s rent under such Space Lease.

9.4  The Port Authority, after an Event of Default shall have occurred and be
continuing, may collect rent and all other sums due under the Space Leases, and apply the net

amount collected to the Rental payable by the Lessee hereunder, but no such collection shall be,
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or be deemed to be, a waiver of any agreement, term, covenant or conditions of this Agreement,
the acceptance by the Port Autﬁority of any Space Tenants as the Lessee hereunder, or a release
of the Lessee from performance by the Lessee of its obligations under this Agreement. |

9.5  To secure the prompt and full payment by the Lessee of the Rental and the
faithful performance by the Lessee of all the other terms and conditions herein contained on its
part to be kept and performed, the Lessee hereby assigns, transfers and sets over unto the Port

Authority, subject and subordinate to (i) the conditions hereinafter set forth in this Section 9.5

and (ii) as long as this Agreement shall be in effect (or any new lease entered into with a
Mortgagee pursuant to Section 8), the Mortgages (and the liens, security interests and all other
rights hereunder granted to the Mortgagee with respect to the Space Leases), all of the Lessee’s
right, title and interest in and to all Space Leases, and the Lessee hercby confers upon the Port
Authority, its agents and representatives, a»right of entry in, and sufficient possession of, the
Premises to permit and insure the collection by the Port Authority of the rentals and other sums
payable under the Space Leases, and further agrees that tdl-ie exercise of the rights of entry and
qualified possession by the Port Authority shall not constitute an eviction of the Lessee from the

Premises or any portion thereof; provided, however, that such assignment shall become operative

and effective only if (i) an Event of Defanlt shall occur and be continuing, (i) this Agreement
and the Term shall be cancelled or terminated pursuant to the terms, covenants and conditions
hereof, (iii) legal possession of the Premises under a dispossess warrant or other j!.'adgment, order
or decree of a court of competent jurisdiction is obtained by the Port Authority, and (iv) each
Mortgagee that is holding a Mortgage encumbering the Premises shall héve been notified by the
Port Authority of the Lessee’s default, and no such Mortgagee is taking thg action described in

Subsection 8.5.1, and then only as to such of the Space Leases that the Port Authority may elect
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to take over and assume, subject, however, to the rights certain Space Tenants may have pursuant
to Non-Disturbance and Attornment Agreements executed by the Port Authority and such Space
Tenant. |
9.5.1 The Port Authority covenants and agrees, for the benefit of any Space
Tenant which is neither a Related Entity nor an Assignee, that the Port Authority shall recognize
the Space Tenant as the direct tenant of the Port Authority upon the termination of this
Agreement (or any new lease) pursuant to any of the provisions hereof and the termination of
any other Space Leases superior to the Space Lease of each such Space Tenant; provided,
however, that at thé time of the termination of this Agreement (x) no default exists and is
continuing under the Space Tenant’s Space Lease which would then permit the landlord
thereunder to terminate thé Space Lease or to exercise any dispossess remedy provided for
therein, and (y) the Space Tenant delivers to the Port Authority an instrument confirming the
agreement of the Space Tenant to attorn to the Port Authority and to recognize the Port Authority
as the Space Tenant’s landlord under the Space Lease, whici:; instrument shall provide that
neither the Port Authority nor anyone claiming by, through or under the Port Authority, shall be:
(a)  obligated to cure any defaults of any prior landlord (including,
without limitation, the then defaulting landlord) which occurred prior to the date the Port
Authority obtained legal possession or physical possession of the Premises, except for defaults
" which continue subsequent to the Port Authority obtaining such legal possession or physical
possession;
(b) liable for any acts or omission of any prior landlord (including,
without limitation, the then defaulting landlord) which occurred prior to the date the Port

Authority obtained legal possession or physical possession of the Premises, except for acts or
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omissions which continue subsequent to the Port Authority obtaining such Iegﬁl possession or
physical possession;

(c)  subject to any offsets or defenses which the Space Tenant may
have against any prior landlord (including, without limitation, the then defaulting landlord);

(d)  bound by any payment of rent which the Space Tenant might have
made more for than one (1) month in advance to any prior landlord (including, without
limitation, the then defaulting landlord), other than security deposits and other rent payments, to
the extent such security deposits and rent payments are received by the Port Authority;

{e)  bound by any covenant to undertake or complete any construction
of the Premises or any portion thereof demised by said Space Lease, except (1) repair and
maintenance obligations thereafter arising, (2) repair obligations due to a casualty, but only to the
extent insurance proceeds are received by the Port Authority, and (3) repair obligations due to a
condemmnation, to the extent such condemmnation proceeds are made available to, and are received
by, the Port Authority; or

0 bound by any obligation to make any payment to the Space Tenant,
except for services, repairs, maintenance and restoration provided for under the Space Lease to
be performed afier the date of sucﬁ termination of this Agreement and which landlords of like
properties ordinarily perform at the landlord’s expense, it being understood, however, that the
Port Authority shall not be bound by any obligation to make payment to a Space Tenant with
respect to construction performed by or on behalf of such Space Tenant at the subleased
premises.

9.5.2 Ifa Space Tenant erititled to the recognition described in Subsection 9.5.1

so requests (or the Lessee so requests on ifs behalf), the Port Authority shall execute,
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acknowledge and deliver an agreement, a form of which is aj:tached hereto as “Exhibit G” (the

L]

“Non-Disturbance and Attornment Agreement™), confirming that, subject to the provisions of

clauses (x) and (y) of Section 9.5.1, such Space Tenant is entitled to such recognition, provided
that (1) such Space Tenant is leasing not less than 20,000 Rentable Square Feet in the Premises,
or (ii) such Space Tenant is leasing retail space, or (iii) such Space Tenant represents, which
representation shall be supported by a reasonable estimate prepared by a licensed professional
engineer or registered architect, that it will incur not less tha-n _
- in fixturing and/or tenant installation costs at the subleascd premises, which amount
shall be Subject to Adjustment by the Port Autﬁority not more than once every five (5) calendar
years, or (iv) the current Mortgagee, that is holding a Mortgage encumbering the Premises, if
any, has entered into a subordination, non-disturbance and attornment agreement with such
Space Tenant. A Non-Disturbance and Attornment Agreement shall only be effective upon the
execution thereof by the Port Authority, the Lessee and the Space Tenant described therein.

9.6  Intentionally Omitted.

9;7 Except as othérwise provided in this Agreement, the fact that a violation or breach
of any of the terms, provisions or conditions of this Agreement results from or is caused by an
act or omission by any of the Space Tenants shall not relieve; the Lessee of the Lessee’s
obligations to cure the same in accordance with the terms hereof,

9.8  The granting of approval by the Port Authority pursuant to Section 9.2 shall not
be deemed to operate as a waiver of the requirement for obtaining approval of the Port Authority
to any other or subsequent Space Tenant’s uses.

9.9  No assignment of this Agreement or subletting of the Premises as an entirety or

substantially as an entirety {other than for occupancy of the subtenant) shall have any validity,

170

NY 73085235v4



except upon compliance with, or pursuant to, the provisions of Section 7 above. A Space Tenant
may sublet its premises or assign its Space Lease so long as the requirements set forth in
Sections 9.2 and 9.3 are satisfied with respect to such sublease or assignment,

9.10  Nothing contained in this Section 9 shall be deemed to diminish or otherwise
modify any obligations of the Lessee under Section 7.4 of the Tenant Support Agreement,
Section 10.  Permitted Manager,

10.1  In the event that (a) during any period of the Term following the Substantial
Completion Date, the manager of the Premises does not meet the standards and qualifications for
a Permitted Manager as hereinafter set forth, or (b) during any portion of the Interim Period
during which the Lessee shall elect to have a manager of the Premises (which election shall be in
the Lessee’s sole and absolute discretion), said manager of the Premises does not meet the
standards and qualifications for a Pe@iuﬁ Manager as hereinafter set forth, then, in either such
case, the Lessee covenants and agrees to retain a third party Permitted Manager to conduct,
manage and operate the Premises during such period of the Term. The L;ssee shall furnish to
the Port Authority from time to tirne such information or data as may be available to the Lessec
that is reasonably requested by the Port Authority concerning the Permitied Manager. From time
to time during the Term, upon the request of the Lessee, but not more than once every calendar
year, the Port Authority will confirm that the then current Permitted Manager of the Premises
continues to meet the qualifications of a Permitted Manager, provided the Lessee has made
available to the Port Authority sufficient information to enable the Port Authority to make such
confirmation. The parties hereby agree that no m_:ltity may be engaged as a Permitted Manager
without the prior written consent of the Port Authority, which consent shall not be withheld,

delayed or conditioned if such entity meets the definition of Permitted Manager. The Port
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Authority hereby approves Silverstein Properties, Inc., and any Affiliate thercof, as a Permitted
Manager. The Port Authority shall advise the Lessee whether or not it will consent to a proposed
Permit-ted Manager within ten (10) Business Days of its receipt of a written request for such
consent accompanied by information which the Port Authority reasonably requires to determine
whether the criteria set forth in this Section have been met, and if the Port Authority does not
respond within such ten (10) Business Day period from the date such notice and accompanying
documentation was actually received by the Port Authority, the Lessec shall have the right to
deliver a Reminder Notice to the Port Authority. Any Reminder Notice must contain a cover
sheet with the legend boldly marked “DEEMED APPROVED IF NOT REJECTED WITHIN
FIVE (5) BUSINESS DAYS”. The Port Authority’s failure to respond to the Lessee within five
{5) Business Days after the Port Authority’s actual receipt of a Reminder Notice shall be deemed
to constitute consent to such request, The parties recognize that the form of agreement between
the Lessee and the Permitted Manager may be an agency agreement, consultancy, management

contract, or sublease, or combination thereof {cach such form of agreement being hereinafter

~ sometimes called the “Management Agreement”), and that the Person retained and engaged

thereunder is deemed the Permitted Manager notwithstanding being designated as an agent,
consultant, manager, or sublessee, or any combination thereof. Without otherwise limiting the
generality of the foregoing provisions of this Section, a Mortgagee which pursvant to the
provisions of Section 8 of this Agreement becomes the owner of, or acquires an interest in, this
Agreement or thé Premises (or acquires a direct or indirect interest in the Lessee pledged to such
Mortgagee pursuant to its Mortgage), pursuant to a judgment of foreclosure and sale, or as a
result, of an assignment-in-lieu of foreclosure or otherwise, or under a new lease, whether in its

own name, or in the name of a nominee, shall have the right, only for so long as it or its nominee
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remains in possession of the Premises (or for a period following ité ac'quisition of such pledged
interests), to engage (or cause to be engaged) an interim manager for the Premises which does
not meet the“criteria for a Permitted Manager, sobject to the consent of the Port Authority, which
shall not be unreasonably withheld, conditioned or delayed, so long as such interim manager "
shall be capable of operating the Premises in a manner calculated to preserve the value of the
Premises as an asset for the benefit of the Mortgagee and the Port Authority during the period |
that the Mortgagee or its nominee remains in possession of the Premises (or for a period
following its acquisition of such pledged interests) (including access to sufficient working capital
to discharge its duties). The Mortgagee shall have the right to retain (or cause to be retained) the
i‘nferim manager for a period not to exceed one hundred eighty (180) days from the date the
Mortgagee obtains possession of the Premises (or for a period following its acquisition of such
pledged interests), provided that on or before the close of such one hundred eighty (180) day
period the Mortgagee shall replace (or cause to be‘replaced) such interim manager with a
Permitted Manager.

10.2  The Lessee understands and agrees that.regardless of the form of the Management
Agreement, the Permitted Manager shall be obligated and required under its Management
Agreement to comply with all of the terms, provisions, covenants and conditions of this
Agreement which are applicable to the operation and maintenance of the Premises.
Notwithstanding retention by the Lessee of a third-party Permitted Manager, but subject

nevertheless to the provisions of Section 16, the Lessee shall continue to be primarily and fully

liable for the performance of all of the terms, provisions, covenants and conditions of this
Agreement and for securing compliance therewith by the Permitted Manager and all acts or

omissions of the Permitted Manager, with respect to the Premises, shall be and shall be deemed

173

NY 730852354



to be the acts or omissions of the Lessee, In the event of any inconsistency between the
provisions of the Management Agreement and the provisions of this Agreement the pro\“/isions of
this Agreement shall control, The Lessee shall promptly communicate to the Permitted Manager
any requests, directions or notices, delivered or communicated to the Lessee by the Port
Authority in accordance with the provisions of this Agreement and the Lessee shall secure the
prompt compliance with and performance of the same, to the extent required by this Agreement.
Notwithstanding the foregoing and in spite of any efforts by the Lessee to secure compliance by
the Permitted Manager, any breach or violation of the terms, provisions, covenants and
conditions of this Agreement by the Permitted Manager, after such notice thereof to the Lessee
as is required pursuant to the provisions of this Agreement, and the passage of any applicable
period to cure, shall be and be deemed to be a breach or violation of this Agreement by the
Lessee and the Port Authority shall bave all rights and remedies consequent upon a breach or
violation as are reserved to it by this Agreement and the provisions of this Agreement relating to
default and termination shall apply as if the Permitted Manager were the Lessee hereunder.

10.3  The Management Agreemenf shall terminate and expire on the Expiration Date or
earlier termination of this Agreement, or on such earlier date as the Lessee and the Permitted
Manager may agree upon.

10.4 Nothing contained in this Section 10 shall be deemed to diminish or otherwise
modify any obligations of the Lessee under Section 7.2 of the Tenant Support Agreement,
Section 11, Title to Personal Property and Fixtures.

Without limiting any provision of this Agreement, title to aﬁ personal property
located in the Premises during the Term shall be and remain in the Lessee or, at the Lessee’s

option, in the Space Tenants, and subject to the rights of each Mortgagee. All improvements,
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fixtures, machinery, apparatus, and fittings affixed to the Premises and which by operation of
law are considered real property {other than improvements, fixtures, machinery, apparatus and
fittings which are the sﬁbject of Equipment Leases permitted pursuant to Section 8.7 above) shall
be a part of the Premises and shall be, or become, the property of the Port Authority on the
nstallation thereof, without the doing of any other act or thing, and legal title thereto si,lall be and
remain in the Port Authority. Notwithstanding the foregoing, nothing contained in this

Section 11 shall limit the rights of the Lessee and any Space Tenant to remove such personal
property or fixtures in connection with any repair or Alteration. To the extent not inconsistent
with the Port Authority’s ownership rights therein, and as permitted by law, the Lessee and the
Space Tenants shall have the right to depreciation deductions and tax credits with respect to
improvements, fixtures, ap'paratus and fittings affixed to the Premises by the Lessee or any Space
Tenants. Nothing contained herein shall be deemed a representation by the Port Authority that
any such deductions or tax credits are or will be available to the Lessee.

Section 12.  Lessee’s Operations.

12.1  The Lessee shall not commit any nuisar_lce on the Premises, or do or permit its
agents, contractors and Space Tenants to c_lo anything in the Premises which might result in the
creation or commission of a nuisance on the Premises, and the Lessee shall not cause or produce
or permit its agents, contractors and Space Tenants to cause or produce upon the Premises (or to
" permeate the same or to ermanate therefrom) any unusual, noxious or objectionable smoke, gases,
vapor, odors, noises or vibrations. The Lessee shall not use or connect any equipment or engage
in any activity or operation in the Premises which will cause an overloading of the capacity of
any existing or future utility, mechanical, electrical, communication or other systems or portions

located on or exclusively serving the Premises if, to the Lessee’s knowledge, such overloading

175

NY-73085235v4



would affect any such systems located on or serving other portions of the World Trade Center,
nor shall the Lessee do or permit its agents, contractors and Space Tenants'to do anything in the
Premises which may interfere with, in any material respect, the effectiveness or accessibility
thereof. The Lessee shall not overload any floor, roadway, passageway, pavement or other
surface or any wall, partition, column or other supporting member, or any elevator or other
conveyance in the Premises,

12,2 The Lessee shall not do or permit its agents, contractors and Space Tenants to do
any act or thing upon the Premises which will invalidate or conflict with any insurance policies
covering the World Trade Center or any part thereof, or which, in the reasonable opinion of the
Port Authority or the Code Compliance Office, acting in a non-arbitrary and non-capricious
manner, may constitute an extra-hazardous condition, so as to increase the risks normally
attendant upon the operations contemplated by Section 4 of this Agreement, or will increase the
applicable rate of any insurance, including fire, extended coverage, or rental insurance, on the
World Trade Center or upon the contents of any structure thereon. The Lessee shail promptly
observe, comply with and execute the provisions of any and all present and future rules and
regulations, requirements, orders and directions of the National Fire Protection Association and
The Insurance Services Office of New York, and of any other board or organization exercising or
which may exercise similar functions, which may pertain or apply to the Premises, or the
operations of the Lessee thereon. The Lessee shall have the right, in good faith, to contest or
challenge any violation or notice of npn—compiiance with any of the rules and regulations,
requirements, orders and directions of the National Fire Protection Association and The
Insurance Services Office of New York, and of any other board or organization exercising

similar functions. To the extent such violation or non-compliance, as the case may be, does not
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involve matters of imminent peril to safety, health or preservation of person or property, the
Lessee may defer compliance with any demand that the Lessee comply with any such violation
or notice of non-compliance during the pendency of such challenge. In the event the Lessee
undertakes to so challenge or contest, it shall indemnify the Port Authority against any claims,
damages or losses that may arise or result therefrom. In the event the Lessee contests or
challenges the rules and regulations, requirements, orders and directions of the National Fire
ProtectionAAssociation and The Insurance Services Office of New York, and of any other board
or organization exercising or which may exercise similar functions, no Event of Default shall be
deemed to have occurred unless the Lessee shall have failed to comply with such requirements
within a reasonable period following the final, non-appealable determination that such
compliance is required. Except as otherwise expressly provided in any of the Transaction
Documents, the Lessee shall, subject to and in accordance with the provisions of Sections 6 and
19 of this Agreement, make any and all structural and non-structural improvements, alterations
or repairs of the Premises that may be required at any time hereafter by any Governmental
Requirement, Ifby reason of any failure on the part of the Lessee to comply with the provisions
of this Agreement, and solely as the direct result of such failure on the part of the Lessee, any
insurance rate on the World Trade Center or any part thereof shall at any time be higher than it
otherwise would be, then the Lessee shall absorb the cost thereof and shall pay to the Port
Authority (on behalf of the Port Authority or the World Trade Center Tenants), as an item of
additional rental, that part of all insurance premiums paid by the Port Authority or the World
Trade Center Tenants which shall have been charged solely because of, and as a direct result of,
such violation or failure by the Lessee, but no such payment shall relieve the Lessee of its other

obligations under this Section.
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12.3  Notwithstanding anything to the contrary contained in this Section 12, the
provisions of this Section 12 shall only apply during that portion of the Term following the
Substantial Completion Date.

Section 13.  Maintenance, Repair and Rebuilding.

13.1  Except as set forth in Section 13.2, and subject to the terms and conditions set

forth in the REOA and this Agreement, the Lessee shall, throughout the Interim Period an(i the
portion of the Term following the Substantial Completion Date, assume the entire responsibility,
and shall relieve the Port Authority of aII‘ responsibility, for all care, maintenance, repair and
rebuilding whatsoever in the Premises, whether such maintenance, repair or rebuilding be
ordinary or extraordinary, partial or entire, foreseen or unforeseen, structural or otherwise and
without limiting the generality of the foregoing, the Lessee shall:

(a)  atall times keep the Premises clean, and in an orderly condition
and appearance, together with all the fixtures, improvements, furnishings, equipment and
personal property located in or on the Premises;

(b)  with respect to the Prcmi_ses and all parts thereof, including,
without limitation, to the extent constituting part of the Building, the exterior and interior of the
building walls, the exterior and interior and operating mechanisms of and attachments to
windows and skylights, screens, roofs, foundations, steel work, colutnns, the exterior and interior
and operating mechanisms of and attachments to doors, partitions, floors, ceilings, inside and
outside paved and unpaved areas, glass of every kind, elevators, escalators, communication and
computer systems, exhaust fans and window washing equipment and the utility, mechanical,
electrical, fire protection, life safety, and other systems exclusively serving the Premises, which

are not Common Building Systems, the Lessee shall take the same good care of the same that
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would be taken by a prudent owner whe desired to keep and maintain the Premises so that during
the portion of the Tel;m following the Substantial Completion Date, the sax‘ne (ora reconstruc;tion
of all or any part thereof) will be in an operating order, condition or appearance similar to that of
Comparable Buildings, subject, nevertheless, to ordinary wear and tear. To that cnd, the Lessee
shall make, or cause to be made, periodic inspections, except for those inspectibns described in

Subsection 13.4.1, and, from time to time as the necessity therefor arises and regardless of the

cause of the condition requiring the same, the Lessee shall perform, or cause to be performed, all
necessary preventive maintenance and the Lessee shall promptly make all necessary repairs and
replacements, and, subject to the applicable provisions of Section 13.2 and Sections 15 and 19
hereof, do all necessary rebuilding with respect to the Premises without regard to the cause
thereof, and whether or not caused by fire or c;ther casualty, all of which shall be in quality or
utility equal to the original in materials and workmanship; and

{(c)  without limiting its obligation clsewhere in this Section, and,

subject to the applicable provisions of Sections 6.2, 6.3 and 6.4, and Sections 13.2, 15 and 19

hereof, the Lessee agrees to perform all decorating and painting (including redecorating and

' repainting) in accordance with the Port Authority Manual so that at all times the Premises and all
parts thereof are of at least as good appearance and condition as of the Commencement Date,
reasonable wear and tear excepted.

13.2 -The Port Authority acknowledges that, pursuant to, and subject to the terms and
conditions of, the REOA, the Net Lessees’ Association (i) will clean, maintain and make, or
cause to be cleaned, maintained, or made, all necessary repairs and restoration of, and
repiaccments to, (A) the Appurtenances, (B) the East Bathtub Common Building Systems and

(C) the East Bathtub Common Areas, and (ii) shall also have the responsibility to make all
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structural repairs, restorations, i‘eplacements, and modifications to the foundations to the extent
necessary to provide the necessary support to the Premises so as to enable the Lessee and its
Permitted Manager to conduct operations under this Agreement. The Lessee shall take ail
reasonable safety precautions necessary to protect persons or property on the Premises pending
the completion of any necessary repairs to be performed by the Net Lessees’ Association
pursuant to the provisions of the REOA. Nothing herein shall be deemed to limit the Net
Lessees’ Association’s rights expressly provided for in the REGA to enter the Premises for the
purpose of making repair or replacements. Anything herein to the contrary notwithstanding, the
Lessee shall not have the obligation to maintain the Appurtenances, the East Bathtub Common
Buifding Systerns and the East Bathtub Common Areas and any failure by the Net Lessees’
Association to perform its obligation to maintain the Appurtenances, the East Bathtub Common
Building Systems, and the East Bathtub Common Areas, as applicable, or otherwise performs its
obligations under the REOA, shall not resulf in an Event of Default under this Agreement.

13.3  The Code Compliance Office shall be permitted, at reasonable times and upon
reasonable notice to the Lessee and Space Tenants, as appropriate, to inspect and test the
Premises to determine compliance with the Fire Department Code, as well as to inspect and test
the elevators and escalators located throughout the Premises to determine compliance with the
Port Authority Manual, from time to time.

13.3.1 The Code Compliance Office shall also be permitted, at reasonable times
and upon reasonable potice (except in the case of an emergency) to the Lessee and the applicable
Space Tenants to conduct food establishment inspections to determine compliance with the
Health Code. The Code Compliance Office shall be permitted to enforce the rights and remedies

that are then available to the Commissioner of the New York City Health Department in the
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event a Space Tenant or the Lessee shall have violated the Health Code, notwithstanding
anything contained in this Agreement, including anything contained in Subsection 13.3.2,

13.3.2 Subject to the provisions of Sections 6.2, 6.3 and 6.4, in the event that,

upon inspection and testing of the Premises, the Code Compliance Office determines that there
are deficiencies or that cerfain items require repair and/or maintenance, in each case, based on
the requirements of the Port Authority Manual, tixe Code Compliance Office may issue a
Violations Notice and the Lessee shall make, or shall cause the appropriate Space Tenant to
make, such requested repairs within the time frames set forth in such notice, which time frames

shall be determined in accordance with Subsection 13.4.2, provided, however, non-compliance

with a Violations Notice shall not be deemed an Event of Default for so long as the Lessee is
diligently prosecuting the cure of such default (or is taking reasonable measures to compel the
appropriate Space Tenant to prosecute the cure of such default), and provides notice to the Port
Authority no less often than every thirty (30) Business Days thereafter as to the status of such
default, and what measures have been taken by the Lessee to effectuate a cure, The services
provided by the Code Compliance Office in this Subse_ction, including inspections, shall continue
unless and until the Port Authority notifies the Lessee that the City of New York or other
governmental entity having due jurisdiction over the World Trade Center shall perform such
© services. Reasonable administrative and processing fees may be imposed by the Code
Compliance Office in connection with providing such services to the Lessee.

13.4  Except as otherwise provided in Section 13.2, and subject to the provisions of
Sections 6.2, 6.3 and 6.4, the Lessee shall, during the Interim Period and during the portion of
the Term following the Substantial Completion Date, repair and maintain the Premises in

compliance with the structural integrity program hereinafter set forth (the *‘Structural Integrity
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Program”™), and hereby grants to the Code Compliance Office the right, in accordance with this
Section 13.4, to inspeét the Premises and to require repairs to be made to the Premises to comply
with the Port Authority Manual as it applies to such program.

13.4.1 The Code Compliance Office shall have the right to inspect the structural
elements located at the Premises, including, but not limited to, the building components, exterior
walls, and slurry walls, from time to time, but no more often than the times set forth on Schedule
13.4.1 or in the case of an emergency. The Code Compliance Office shall provide a list of
inspections scheduled for each calendar year to the Lessee and shall provide reasonable notice to
the Lessee and Space Tenants, if applicable, as to the date and time such inspections are to occur.
In addition to the inspections described in the preceding sentence, the Lessee may request that
the Code Compliance Ofﬁ;:e make additional inspections to the Premises, The Lessee shall pay
any reasonable expenses incurred by the Port Authority in connection with such additional
inspections.

13.4.2 Subject to the provisions of Sections 6.2, 6.3 and 6.4 and promptly after

such inspections are completed, the Code Compliance Office shall advise the Lessee, in writing,
what course of action, if any, is required to be taken by the Lessee hereunder, based upon

_ violations of the Port Authority Manual, which courses of action are described as follows:

(a) immediate action, including the possible closing of the structure or
" areas affected for safety reasons (i.e. imminent peril to safety of persons or property) until
interim remedial measures, such as shoring or removal of potentially unsafe structures (or
elements), can be implemented; such closings or interim remedial actions, if any, require

immediate action upon discovery (the “lmmediate Repairs™);
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(b)  conditions for which ne immediate action may be required or for
which immediate action has been completed, but further investigation, design and
implementation of interim or long-term repairs should be undertaken on a priority basis, i.c.
taking precedence over all other scheduled work (the “Priority Repairs™);

{c)  conditions that present a potential hazard and which should be
repaired as soon as possible (the “Safety Repairs”); and

{dy  conditions requiring further investigation or remedial work, which
may be undertaken as part of a scheduled maintenance program, other scheduled project, or

routine facility maintenance, depending on the action required (the “Routine Repairs™).

13.4.3 Inthe event that an Immediate Repair is required, the Code Compliance

Office shall promptly notify the Lessee thereof, subject to the provisions of Sections 6.2, 6.3 and
6.4, and the Lessee shall, or shall cause the applicabie‘ Space Tenant to, take temporary
immediate remedial measures to make the affected area safe and secure in accordance with the
Code Compliance Office’s instructions, which instructions shall be in accordance with the Port
Autflority Manual (the “Temporary Measures™).

13.44 In the event that a Priority Repair or Safety Repair is required, the Code
Compliance Office, within five (5) Business Days after the date on which the Code Compliance
Office notifies the Lessee of such condition, shall deliver a report (the “Repairs Report”) to the
Lessee, outlining the repair recommendations and the completion dates for such repairs, which
recommendations shall be consistent with the requirements of the Port Authority Manual, The
Lessee shall coordinate with the Code Compliance Office to undertake, or cause a Space Tenant

to undertake, the corrective measures outlined in the Repairs Report.
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13.4.5 In the event that a Routine Repair is recommended the Code Compliance
Office, within five (5) Business Days after the date on which the Code Compliance Office
ﬁbtiﬁes the Lessee of such condition, shall deliver a Repairs Report to the Lessee, outlining the
repair recommendations, which recommendations shall be consistent with the requirements of
the Port Authority Manual. The Lessee shall coordinate with the Code Compliance Office to
undertake, or cause a Space Tenant to undertake, the corrective measures outlined in the Repairs
Report with respect to such Routine Repairs, which repairs shall be made, depending on the
action required, as part of a scheduled maintenance program, other scheduled project or routine
facility maintenance.

13.4.6 Simultaneously with the completion of such Temporary Measures, in the
case of an Immediate Repair, or immediately after the Repairs Report is received by the Lessee,
in the case of a Priority Repair or Safety Repair, the Lessee shall or shall use commercially
reasonable efforts to cause the applicable Space Tenant to, make the repairs set forth in the
Repairs Report in accordance with Section 19.

13.5  For purposes of determining whether th_e Port Authority or the Lessee shall be
required to pay for costs to be incurred in connection with the Lessee’s compliance with the
provisions of this Section 13 and the time period by which the Lessee must comply, to the extent
that there are any inconsistencies between the provisions of this Section 13 and the provisions of

Sections 6.2, 6.3 and 6.4, the provisions of Sections 6.2, 6.3 and 6.4 shall control.

13.6  Notwithstanding anything to the contrary contained in this Section 13, the
provisions of this Section 13 shall only apply during that portion of the Term following the
Substantial Completion Date unless and only to the extent a provision of this Section 13 is

expressly stated in this Section 13 also to apply during the Interim Period.
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Section 14.  Insurance.

14.1 In addition to any other insurance provided for or required under this Agreement
and the REOA, the Lessee shall procure and maintain, o—r cause to be procured and maintained, in
its own name as insured and shall pay the premiurﬁs on the following policies of insurance in the
limits set forth below, which policies shall, subject to the provisions of Section 14.19 below, be
effective during the portion of the Term under this Agreement following the Substantial
Completion Date, it being undersiood a'nd agreed, however, that the requirements of Section 70
(subject to the provisions of Section 70.21 below) and Section 71 (subject to the provisions of
Section 71.19 below) of this Agreement shall be in lieu of the insurance requirements of this
Section 14 (subject to the provisions of Section 14.19 above):

14.1.1 Fire and property damage insurance covering and insuring (i) the core and
shell of the Building (including without limitation, the core and shell of the subgrade portions of
the Building), including the core and shell of the Excluded Space (but not the improvements .and
betterments within the Excluded Space), so that, when taken together with the coverage procured
by the Tower Lessees pursuant to Section 14.1.1 of each of the Tower Leases, the core and shell
of the Building and' of the buildings demised under the Tower Leases and of all subgrade

portions within Exhibit A-2 attached hereto are covered by the fire and property damage

insurance required under this Section 14.1.1 and Section 14.1.1 of the Tower Leases (all the

foregoing collectively, the “Insured Structure™), and (ii) all improvements and betterments within

the Premises, including all fixtures, machinery, apparatus, and fittings affixed to the Building
and which by operation of law are considered real property, and which pursuant to the provisions
of this Agreement are a part of the Premises or which, upon installation, shall become the

property of the Port Authority, against loss or damage by fire or such other hazards and risks as
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may be covered by a standard form of all risk policy of loss or damage, (A) subject to the

following sublimits; _ per occutrence and in the aggregate
annually for loss or damage from the peril of ﬂood;_
per occurrence and in the aggregate annually for loss or damage from the peril of earthquake;
I o occunence for Demolition; |GGG
I - occurrence for property in the courée of transit; and [ |G

I o boiler and machinery, (B) in each case with a waiver of depreciation,

(C) containing an agreed amount endorsement with respect to the Improvements and Personal
Property waiving all co-insurance provisions; (D) subject to a deductible of up to_
BB o occourrence and, subject to commercial availability, up to |||

_ in the aggregate; provided, however, that in the case of ancillary

coverages such as earthquake, windstorm and flood, such deductibles as are customary in the

insurance industry for Comparable Buildings; and (E) providing coverage for contingent liability
from operation of Governmental Requirements, demolition costs and increased cost of
construction endorsements together with an “Ordinanqe or Law Coverage” or “Enforcement”
endorsement if any of the Improvements or the use of the Property shall at any time constitute
legal non-conforming structures or uses. Subject to the provisions of Section 14.2, no policy
required in Section 14.1 shall contain an exclusion from coverage under such poﬁcy for loss or
damage incurred as a result of an act of terrorism or similar acts of sabotage, provided that the
Lessee may obtain separate terrorism insurance coverage subject to and in accordance with the
terms of this Section 14, The Lessee will be required to maintain insurance against terrorism,

terrorist acts or similar acts of sabotage (“Terrorism Insurance’} in sufficient amount to cover the

full value of the Premises but in no event less than the minimum amount of _
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I (ic )Vinimum Terrorism Insurance Amount”), subject to a
deductible of up to || | GGG o< occurrence and up to [ N

I o thc aggregate. The Lessee shall not be obligated to procure Terrorism

Insurance in an amount in excess of the Minimum Terrorism Insurance Amount unless the Port
Authority, at its option, directs the Lessee to procure such additional Terrorism Insurance
coverage and reimburses the Lessee for an amount equal to ||| of e amount of
the increase in the cost of th_e Terrorism Insurance attributable to the procurement of Terrorism
Insurance coverage in excess of the Minimum Terrorism Insurance Amount; provided, however,
that (i} in no event shall the amount of Terrorism Insurance that the Lessee shall be obligated to
maintain under this Section 14 exceed the Minimum Terrorism Insurance Amount unless
Terrorism Insurance in an amount in excess of the Minimum Terrorism Insurance Amount is

commercially available, and (ii) in no event shall the amount of Terrorism Insurance that the

Lessee shall be obligated to maintain under this Section 14 exceed ||| GTcKNNGNGN
I x5 Terrorism Insurance in an amount in excess of ||| Gz
I s both commercially available and available at commercially

reasonable rates. All-risk property insurance must include “fire following” coverage, if such
coverage is required under New York State regulations, and, in such case, subject to the coverage
provisions provided under such New York State regulations. Such insurance {other than flood
insurance, earthquake insurance and Terrorism Insurance) shall be maintained in an amount
equal to the lesser of (x) an amount sufficient to insure and keep insured at all times during the
portion of the Term following the Substantial Completion Date the items of property described in

this Subsection, except for the footings and foundations, to the extent of not less than the Full

fmsable Value,or ) [ -
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occurrence. Insurance for flood shali be maintained to insure and keep insured at all times
during the portion of the Term following the Substantial Completion Date the items of property
described in this Subsection (other than footings and foundations), in an amount of not less than
_ per occurrence and in the aggregate. Insurance for
earthquake shall be maintained to insure and keep insured at all times during the portion of the
Term following the Substantial Completion Date the items of property described in this
Subsection (other than footings and foundations), in an amount of not less than |||
_ per occurrence and in the aggregate. The term “Full Insurable
Value” shall mean the actual replacement cost of the items of property described in this
Subsection. Full Insurable Value shall be determined on or about the Substantial Conpletion
Date and at least once every three (3) years thereafter and, in the event the Port Authority

" requires an increase thereof, such additional amount shall not ¢xceed the percentage increases in
the New York City'Constmction Cost Index published by the Engineering News Record, unless
otherwise agreéd to by the Lessee. In the event the Port Authority and the Lessee cannot agree
as to what the Full Insurable Value is, such value shall be determined by an appraiser selected
jointly by the Port Authority and the Lessee, whose fees shall be paid by the Lessee and the Port
Aunthority equally. No omission by the Port Authority to request an appraisal shall relieve the
Lessee of its obligation to maintain the appropriate insurance under this Section 14, In lieu of
the proposed appraisal, the Lessee may procure and maintain property insurance which does not
restrict, by limit or coinsurance provisions, the amount that may be recovered in the event of a
loss to the insured property.

14.1.2 Loss of Revenue/Business interruption insurance in such amounts as shall

reagsonably be required by the Port Authority for protection against loss of the payments which
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the Lessee is required to make to the Port Authority, including, but not limited to, Base Rent,
Tax Equivalent Rental and BID Allocated Share, for a period of at least the “Rents Period™ (as
hereinafter defined) plus an extended period of indemnity equal to the “Indemnity Period” (as
hereinafter defined) when the Premises, or a portion thereof, is out of operation due to fire or
such other risks and hazards as are required to be insured by the all risk policy of loss or damage,

subject to standard exclusions, described above in Subsection 14.1.1. As used in this Subsection

14.1.2, “Rents Period” means a period of time (at Lessee’s election) no less than twenty-four
(24) months and no greater than thirty-six (36) months, and “Indemnity Period” means a period
of time equal to thirty-six (36) months less the Rents Period.

14.1.3 Intentionally Omitted.

14.1.4 Corﬁmercial general liability insurance on an occurrence form during the
portion of the Term under this Agreement following thé Substantial Completion Date in the
minimum amount of] _ combined single limit per
occurrence, and in the aggregate including a contractual liability endorsement covering the
Lessee’s indemnity obligations under this Agreement within the policy terms. Such poliey or
policies shall include coverage for bodily injury, including wrongful death, property damage
Hability, personal injury, advertising liability, premises/operations, products/completed
operations, broad form property damage, independent contractor’s liability, elevator liability
" (including coverage for escalators), and such other coverages as the Port Authority may
reasonably require, if such insurance is commercially available. There shall be no exclusion
relating to the sale of liquor at or from the Premises or any exclusion for claims arising within
ﬁﬁy (50) feet of a railroad, train or subway. With respect to commercial general liability

insurance, the Lessee shall have the right to purchase such insurance with a deductible or self-
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insured setention o not more tran Y -
occurrnc and [ - :c st

provided, however, commencing on November 16, 2011 and at any time thereafter, such amount

shall be subject to an increase upon request from the Lessee, approval of which shall not be
unreasonably withheld by the Port Authority.

14.1.5 Automobile liability insurance for all owned, non-owned and hired
vehicles insuring against liability for bodily injury and death and for property damage in an
amount of not less than_ combined single limit.

14.1.6 Environmental liability covering environmental hazards arising from the
Premises and discovered or occurring after the Substantial Completion Date, or through sudden
and accidental release, in an amount not less than_
per discovery and in the aggregate.

14.1.7 If not included within the insurance required to be maintained pursuant to
Section 14.1.1, boiler and machinery msurance covering all steam, mechanical and electrical
equipment, including without limitation, all boilers, chillers, unfired pressure vessels, piping and
- wiring, in an amount not less than ||| GG o 2ccident ona
combined basis covering all hazards, perils, property loss and loss of income.

14.1.8 Statutory Workers’ compensation and/or employer’s liability insurance, as
required by law.

14.1.9 If applicable, Garagekeeper’s Legal Liability coverage in the amount of

_ per occurrence shall also be procured.

14.1.10 Intentionally Omitted.
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14.1.11 Crime insurance providing insurance against liability for employee

dishonesty, with limits of liability acceptable to the Port Authority, but not less than |||

B - (o5, providing for no deductible in excess o GN

141,12 "All tenants, contractors, vendors and suppliers contracted by the
Lessee and Space Tenants must provide evidence of the following coverage:
(8  Commercial General Liability with limits appropriate for the
exposure
(b)  Workers Compensation
(c)  Employers Liability
14,2 In the event any item of insurance required to be procured by the Lessee under
this Section 14 is not available, or is not available at commercially reasonable rates, the Lessee
may propose a modification of such requirement and provide the reasons therefor in writing to
ti;f; Port Authority. The Port Authority may, in its reasonable discretion, waive or modify any
provision hereunder in light of such request.
14.3  All property insurance policies procured by the Lessee pursuant to the provisions

of this Section 14, including any Excess Insurance (as defined below) that shall have been

obtained, shall include the Lessee, as a named msured, and the Port Authority, the Retail Lessee

(for so long as the Retail Lcsséc shall be wholly owned by the Port Authority) and PATH (the

Port Authority and such entities collectively, the “PA Insured Entities™) and each Mortgagee,
each named as an insured, as their interests may appear. All liability insurance policies (other

than workers’ compensation or employer’s liability insurance} procured by the Lessee pursuant
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to the provisions of this Section 14 shall have the PA Insured Entities each named as an
additional insured.

14.4  Each of the items of insurance required to be procured by the Lessee under this
Section 14, and by the Tower Lessees under Section 14 of the Tower Leases shall be covered

under either a single policy or a combination of primary and excess policies, provided, however,

that such combination of primary and excess policies, when taken together, shall insure the
property required to be insured undér this Section 14 by the Lessee and the property required to
be insured under Section 14 of the Tower Leases by the Tower Lessees.

14.5  The loss under all property policies required by any provision of this Section 14

insuring against property damage shall be payable to the Depository as further described in

Subsections 15.2.1 and 15.2.2, provided, however, if the amounts payable under such policies are

less than |GGG v bict amount shall be increased by ||| G
_ on each five (5) year anniversary of November 16, 2006, such amounts

shall be payabie to the Lessee.

14.6  As to any insurance required by this Section, a certified copy of each binder,
policy, and certificate of insurance that evidences each and every layer of coverage provided and
is reasonably satisfactory to the Port Authority, shall be delivered to the Port Authority {i) with
respect to binders and/or certificates, within ten (10) days prior to the later to occur of (x) the
eﬁpiration of the policies required to be maintained under Section 70 during the portion of the
Term following the Tower Construction Commencement Date and (y) the Substantial
Completion Date, and (ii) with respect to policies, promptly following receipt by the Lessee of
final policies, except that if any insurance carried by the Lessee is effected by one or more

blanket policies, then with respect to such insurance, a certified copy of such binders and
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certificates of insurance relating to the Premises shall be so delivered to the Port Authority
within ten (10) days prior to the later to occur of (X) the expiration of the policies required to be
maintained under Section 70 during the portion of the Term following the Tower Construction
Commencemeﬁt Date and (y) the Substantial Completion Date, and upon receipt of suéh policies
by the Lessee, a certified copy of such policies shall be promptly delivered to the Port Authority.
Evidence of insurance, reasonably satisfactory to the Port Authority, including evidence of new

. or renewal policies replacing any policies expiring during the portion of the Term following the
Substantial Completion Date shall be delivered as aforesaid prior to the date of expiration of
such policies. Upon a reasonable request from the Port Authority, the Lessee shall promptly
deliver or cause to be delivered to the Port Authority proof reasonably satisfactory to the Port
Authority that premiums have been paid by the Lessee. In the event that at any time during the
portion of the Term following the Substantial Completion Date a notice of claim shall be filed or
an action or proceeding commenced against the Port Authority which is required to be covered

by insurance pursuant to the provisions of this Section 14, or in the event that an action or

proceeding at law or in equity or a dispute shall arise, whether between the Port Authority and
the Lessee or between the Port Authority and a third party 61' which otherwise involves the Port
Authority, which may relate to a matter covered by any such policy, then in either such event the
Lessee shall make available for the Port Authority’s review a copy of the relevant portions of any
'policjr covering the affected area of the Premises or which provides coverage against such claim,
action or proceeding or which relates to such dispute, within thirty (30) calendar days after
receipt of request by the Port Authority.

147  Each policy of insurance procured by the Lessee pursuant to this Section 14 shall

be written by companies authorized to do business in the State of New York, with a claims
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paying ability/financial strength rating of “A- VII” (or its equivalent) or better by A. M. Best (the
“Required Insurer Rating™), and provide as part of the policy, or by endorsement that: (x) the
policy may not be canceled, or materially changed as to the coverages required under -this
Section 14, without giving thirty (30) days written advance notice thereof (except fof non-
payment of premiwms, for which ten (10} days written advance notice shall be required) to the
Port Authority and each Mortgagee, (y) as respects any policy of liability insurance, the insurer
shall not, without obtaining express advance permission from the General Counsel of the Port
Aauthority, raise any defense involving in any way the jurisdiction of the tribunal over the person
of the Port Autjhority, the immunity of the Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority, and (z) that the protection afforded the Lessee
thereunder with respect to any claim or action against the Lessee by a third person shal! pertain
and apply with like effect with respect to any claim or action against the Lessee by the Port
Aqthority and by the Lessee against the Port Authority, but such endorsement shall not limit,

_vary, change, or affect either the protections afforded the Port Authority as an insured or
additional immed, or the protections afforded the Port Authority under the contractual liability
endorsement referred to in Subsection 14.1.4 hereof.

14.8 If at any time any of the policies shall be or become unsatisfactory to the Port
Authority, acting in a reasonable manner, as to form or substance, or if any of the carriers issuing
such policies shall be or become unsatisfactory to the Port Authority, such as a result of a
downgraded A M. Best rating below the Required Insurer Rating, acting in a reasonable manner,
the Lessee shall promptly obtain a new and satisfactory policy in replacement within thirty (30)

days of such unsatisfactory notice. With respect to all insurance required to be obtained pursuant
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to this Section 14, the Port Authority will not find a policy issued by a satisfactory carrier to be
unsatisfactory as to form or substance unless it contains an exclusion not generally included in
Commercial General Liability policies covering similar office buildings in the City of New York
at the time of such determination or unless the claims paying ability/financial strength rating of
such carrier shall be downgraded below the Required Insurer Rating. Without limiting the |
generality of the provisions of this Section, from timé to time during the portion of the Term
following the Substantial Completion Date, but not more than once every three (3) years, the
Port Authority, acting in a reasonable manner, shall have the right to require the Lessee to raise
the limits of the various liability coverages set forth in this Section, or to require insurance
against other insurable hazards, and the Lessee shall comply, or cause compliance with, any such
reasonable request, 'provided that such insurance is commercially available,

14.9 Intentionally Omitted.

14.10 Each party hereto shall include in each of its insurance policies covering loss,
damage or destruction by fire or other casvalty (insuring, in the case of the Port Authority, the
portions of the World Trade Center other than the Building, and the Port Authority’s property
therein, and insuring, in the caée of the Lessee, all property required to be insured by the Lessee
pursuant to this Section) a waiver of the insurer’s right of subrogation against the other party or,
if such waiver should be unobtainable or unenforceable, (i) an express agreement that such
policy shall not be invalidated if the insured waives before the casualty the right of recovery
against any party responsible for a casualty covered by such policies, or (ii) any other form of
permission for the release of the other party. Ifany party hereto is unable to obtain such waiver,

agreement or permission without additional charge, then, upon providing reasonable notice to the
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other party, such party shall be relieved from providing such waiver, agreement or permission
unless the other party shall so elect and shall pay the carrier’s additional charge therefor.

14.11 Each party hereto hereby releases the other party with respect to any claim
(including a claim for negligence) which it might otherwise have against the other party for loss,
daﬁage or destruction with respect to property which it is required to or elects to insure
(including business interruption} occurring during the portion of the Term following the
Substantial Completion Date under this Section 14 and with respect and to the extent to which it
is, or is under this Section 14 required to be, insured under a policy or policies containing a
waiver of subrogation or permission to release liability as provided in Section 14.10 hereof.

14,12 Nothing contained in this Section 14 shall be deemed to impose upon the Port
Authority any duty to pm(':ure or maintain any of the kinds of insurance referred to therein except
as otherwise required in this Section 14, including Section 14.20, or the REOA. If the Lessee
shall fail to maintain insurance in effect as required in this Section, the release by the Lessee set
forth in Section 14.11 shall be in full force and effect to the same extent as if such required
insurance (containing a waiver of subrogation) were in effect. Notwithstanding anything to the
contrary contained in this Agreement, the carrying of insurance by any party shall not modify,
reduce, limit or impair such party’s obligations and liability under Section 18 of this Agreement,

14.13 All insurance policies for property damage required by this Section 14 shall
" provide in substance that: (i) all adjustments for claims with the insureds for ||| EGTGTGN
_ or more, which amount shall be increased b_ on
each five (5) year anniversary of November 16, 2006, shall be made with the Port Authority, the
Lessee (or Space Tenant of all or substantially all of the Premises designated by the Lessee) and

each Mortgagee named as an insured; and (ii} subject to the rights of any Mortgagee named as an
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insured, all adjustments for claims with insurers for less than ||| | GTcTcTCGEEEE.
which amount shall be increased by ||| GG o cac: five (5) year

anniversary of November 16, 2006, shall be made with the Lessee and such designated Space
Tenant only. All rental loss insurance policies covering Base Rent, Tax Equivalent Rental and

BID Allocated Share required by this Section 14 shall provide in substance that (x) all

adjustments of || GGG - bich amount shall be increased by [
I oo cach five (5) year anniversary of November 16, 2006, or less
shall be made by the Lessee without any requirement to consult with the Port Authority and (y)
all adjustments in excess of | GG ' ich amount shall be increased
by_ on each five (5) year anniversary of November 16, 2006,

shall be made by the Lessee in consultation with the Port Authority.

14.14 "The Lessee shall not carry separate insurance concurrent in form or contribution
in the event of loss with that required by this Section 14 to be furnished by the Lessee, unless the
Port Authority and eacl% Mortgagee are included therein as insured or additional insured with loss
payable as provided in this Section 14. The Lessee immediately shall notify the Port Authority
of the carrying of any such séparate insurance and shall cause the same to be delivered as
required in this Section 14. Notwithstanding the foregoing, the Lessee, the Tower Lessees
and/or the Net Lessees’ Association may maintain msurance in excess of the insurance required
to be maintained under Section 14.1.1 hereof (any such insurance hereinafter referred to as

“Excess Insurance”). The Port Authority shall be named as an additional insured on any Excess

Insurance obtained by the Lessee. Any proceeds from such Excess Insurance shall be applied to

restore and repair the Premises in accordance with the terms of Section 15, except as set forth

below,
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14.15 All policies provided for in Sectioﬁ 14.] shall contain clauses or endorsements to.
the effect that the Port Authority shall not be liable for any insnrance premiums thereon -or
subject to any assessments there under.

14.16 Without limiting, and subject to, the provisions of Section 14.2 above, if at any
time the Port Authority is not in receipt of written evidence that all insurance required hereunder
is in full force and effect, the Port Authority shall have the right, on fen (10) Business Days
notice to the Lessee to take such action as the Port Authority deems necessary to protect its
mterest in the Premises, including,l without limitation, the obtaining of such insurance coverage
as the Port Authority in its sole and absolute discretion deems appropriate, and all expenses
incurred by the Port Authority in connection with such action or in obtaining such insurance and
keeping it in effect shall be paid by the Lessee to the Port Authority upon demand and shall bear
interest at the Default Interest Rate,

14,17 The Lessee shall give prompt written notice to the insurance carrier and to the
Port Authority of any loss rcasohably believed by the Lessee to be in excess o- that
may be covered by worker’s compensation insurance and/or general liability insurance.

14.18 In the event of any dispute under this Section 14 between the Port Authority and
the Lessee as fo (i) whether an item of insurance is “commercially available™, “available” or
“available at commercially reasonable rates”, or (ii) whether the Port Authority 18 acting
reasonably under Section 14.2, such dispute shall be resolved by arbitration in accordance with
the provisions of Section 43, |

14.19 Notwithstanding anything to the contrary contained in this Section 14, the

provisions of Sections 14.1 through 14.18 shall only apply during that portion of the Term

following the Substantial Completion Date, it being agreed, however, that, if and to the extent
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that any policies obtained pursnant to Section 70 below shall also satisfy the insurance
requirements of this Section 14, and such policies obtained pursuant to said Section 70 shall
conﬁnue in effect following the Substantial Completion Date, then, to such extent, the Lessee
shall be &ecmcd to have satisfied such insurance requirf;ments of this Section 14.
14.20

14.20.1 The Port Authority shall procure and maintain, at its cost and
expense and in its own name as insured, covering the Port Authority and its construction
managers, contractors and subcontractors of every tier, the policies of insurance described on,
and with the limits, set forth in this Section 14.20.1, with respect to (i) work performed or
services provided by or on behalf of the Port Authority (“PA Work™) within the World Trade
Center site (the “WTC Site™), (ii) PA Work adjacent to the WTC Site and (iii) oﬁ'going
operations of fécilities or property by or on behalf of the Port Authority on or adjacent to the
WTC Site:

{a)  Conmimercial General Liability Insurance (together with any Excess
or Umbrella Liability) against claims for personal injury, bodily injury, death or property damage
('mcludiﬁg liabilities as a result of repairs, alterations, construction and operations ) occurring
upon, in or about the WTC Site, such insurance (i) to be on the so called “occurrence” form with
a combined single limit of not less than ||| G
per occurrénce arid in the aggregate; (ii) to cover at least the foilowing hazards.: (A) premises and .
operations; (B) completed operations for a period of not less than three (3) after the Substantial
Completion Date of the applicable PA Work; (C) independent contractors; gnd {D) contractual
liability covering the indemnities provided by the Port Authority in the Development Agreement,

this Agreement and any other agreements to which the Port Authority and the Lessee are parties,
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all of which indemnities (and any and all agreements of which said indemnities are a part) must
be “insured contracts” for purposes of, and as deﬁped in, said insurance policies, subject,
however, to the terms and conditions of said insurance policies, other than those terms and
conditions which restrict, limit, reduce or delete the aforementioned indemnities or the inclusion
of said indemnities and agreements as “insured contracts™; (iii) with a deductible or self-insured
retention of not more than_ per occurrence; and (iv) endorsing
the policy(s) to include the parties listed on Schedule 14.20 attached hereto (the “Lessee

Additional Insureds”) as additional insureds for additional insured coverage as provided under

ISO endorsement CG 2037 07 04 or its equivalent. The policies described in this Subsection
14,20.1(a) shall be endorsed to show that said policies are considered primary and non-
contributory and for the purposes of this Agreement these insurance coverages will apply as if
the other insurance available to the Lessee Additional Tnsureds that cover the Lessee Additional
Insureds as “named insured” do not exist, In order to ensure vertical erosion of Hability limits
provided, the Lessee reserves the right to review the policies described in this Subsection
14.20.1(a) and requiré the Port Authority to endorse said policies to clarify the hierarchy of
policies in the event of a claim.

(b)  Environmental insurance, including remediation of unknown
pollutants and on-site/off-site liability for known and unknown pollutants arising from any
discovery, disposal or release of any material on the WTC Site, in any case due to the discovery
of or acts or omissions of the Port Authority or any of the PA Licensees, with (A) Environmental
Site Liai)ility coverage with respect to the WTC Site in an amount of not less than |||

_ per occurrence and in the aggregate and (B) Contractor’s Pollution Legal

Liability coverage, with respect to the WTC Site, in an amount of not less than_
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I <: occurrence and in the aggregate, in both cases with a term of not less

than the period until the Substantial Completion Date of the applicable PA Work, and said
Confractor’s Pollution Legal Liability coverage policy to remain in force for completed

operations claims for a period of (3) years following said Substantial Completion Date, subject to

a deductible of up to ||| G - occurrence with an
‘aggregate deductible of no more than— and said policy

endorsing the Lessee Additional Insureds as additional insureds;
(¢}  Workers’ compensation insurance, as required by any
Governmental Authority or legal requirement, subject to the statutory limits of the state of New
York with a deductible or self-insured retention of not more than_
_ per occurrence, which workers’ compensation insurance shall include a waiver of
the insurer’s right of subrogation against the Lessee Additional Insureds; and
(@  Employers Liability with limits |||
_ and excess liability coverage provided by the commercial general liability in
- Subsection 14.20.1{a) above with a deductible or self-insured retention of not more than-
I - occurence.
14.20.2 The policies required under Section 14.20.1 shall be effective at all
 times during the period of PA Work commencing on the Net Lessee Execution Date and ending
on the Substantial Completion Date with respect to the applicable PA Work or, if required

pursuant to Section 14.20.1, for a period following said Substantial Completion Date, it being

agreed that for purposes of this Section 14.20 only, “Substantial Completion” applies to the

applicable PA Work as opposed to the Tower Project.
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14.20.3 All insurance policies procured by the Port Authiority pursuant to
the provisions of this Section 14.20 (other than workers’ compensation and employers’ liability)
shall include each of Lessee Additional Insureds as an additional insured.

14.20.4 As to any insurance required by this Section 14.20, a certified copy

of each binder, policy, and certificate of insurance that evidences each and every layer of
coverage provided and is reasonably satisfactory to the Lessee, shall be delivered and/or made
available to the Lessee as follows: (i) certificates of insurance shall be delivered to the Lessee
prior to, and as a condition to, the Port Authority or any of the PA Licensees accessing the
Premises or any portion thereof in connection with any PA Work, and (ii) binders and policies
shall be made available at the corporate offices of the Port Authority for the Lessee’s review
promptly following receipt thereof by the Port Autﬁority. Evidence of insurance, reasonably
“satisfactory to the Lessee, including evidence of new or renewal policies replacing any policies
expiring during the Term, shall be delivered and/or made available to the Lessee as aforesaid
prior to the date of expiration of such policies. Upon a reasonable request from the Lessee, the
Port Authority shall, promptly following such request, make available for review by the Lessee
proof reasonably satisfactory to the Lessee that premiums have been paid by the Port Authority.
In the event that at any time during the Term a notice of claim shall be filed or an action or
proceeding commenced against a Lessee Additional Insured which is required to be covered by

insurance pursuant to the provisions of this Section 14.20, or in the event that an action or

proceeding at law or in equity or a dispute shall arise, whether between the Port Authority and a
Lessee or between the Port Authority and a third party or which otherwise mvolves the Port
Authority, which may relate to a matter covered by any such policy, then in either such event the

Port Authority shall make available for the Lessee’s review a copy of the relevant portions of any
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policy which provides coverage against such claim, action or procseding or whi;ch relates to such
dispute, within thirty (30) calendar days after receipt of request by the Lessee.

14.20.5 Each policy of insurance procured by the Port Authority pursuant
to this Section 14.20 shall be written by companies authorized to do business in the State of New
York, with a claims paying ability/financial strength rating of at least the Required Insurer
Rating, and provide as part of the policy, or by endorsement that: (x) the policy may not be

canceled, or materially changed as to the coverages required under this Section 14,20, without

giving thirty (30) days written advance notice thereof (except for non-payment of premiums, for
which ten (10) days written advance notice shall be required) to the Lessee, and (y) that the
protection afforded the Port Authority thereunder with respect to any claim or action against the
Port Authority by a third };erson shall pertain and apply with like effect with respect to any claim
or action against the Port Authority by fhe Lessee and by the Port Authority against the Lessee,
but sﬁch endorsement shall not limit, vary, change, or affect either the protections afforded the
Lessee as an additional insured, or the protections afforded the Lessee under the contractual
liability endorsement referred to in Section 14.20.1,

14.20..6 With respect to all insurance required to be obtained pursuant to
this Section 14.20, if at any time the Port Authority replaces, adds or deletes a carrier, the Port
Authority shall promptly provide the Lessee with (i) written notification of same, which

" notification shall, in the case of a deletion or replacement, also contain the name of the
replacement carrier and (i) a revised certificate of insurance reflecting such additional or
replacement carrier and the fact that the Lessee Additional Insureds have been granted

“additional insured” status with respect to such additional or replacement carrier.
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14.20.7 The Port Authority shall include in each of its insurance policies
covering workers’ compensation, including as a whole policies issued as part of an “Owner
Controlled Insurance Program”, a waiver of the insurer’s right of subrogation against the Lessce
Additional Insureds.

14.20.8 The Port Authority agrees that the Lessee shall not be liable for
any insurance premiums on, or subject to any assessments under, any of the insurance required to
be maintained by the Port Authority under this Section 14.20.

14.20.9 If at any time the Lessee is not in receipt of written évidence that
all insurance required hereunder is in full force and effect, the Lessee shall promptly notify the
Port Authority thereof. If the Port Authority has not provided such written evidence within ten
(10) Business Days following delivery of such notice, the Lessee shall have the right to take such
action as the Lessee deems necessary to protect its interest in the Premises, including, without
limitation the removal of the Port Authority and any employees, agents, contractors,
subcontractors, consultants, architects, engineers, vendors and suppliers of the Port Authority
(collectively, the “PA Licensees™) from the Premises and the denial of access by the Port
Authority and any PA Licensees to any portion of the Premises unless and until such insurance
coverage shall be obtained by the Port Authority. All expenses incurred by the Lessee in
connection with taking such action or i obtaining such insurance and keeping it in effect shall
be paid by the Port Authority to the Lessee within thirty (30) days after a written request by
Lessee, accompanied by reasonable supporting documentation. Any payment which is not paid
when due shall accrue interest from the date due at the prime rate published from time to time by
the Wall Street Journal (or if such rate is no longer published by the Wall Street Journal, a

comparable source of financial information reasonably selected by the Port Authority) plus two
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percent (2%). If the Port Aﬁthority shall fail to make any s_uch payment, the Port Authority shall
also reimburse the Lessee for all reasonable attorneys’ fees and other ¢osts and expenses incurred
in collection of the amount due.

14.20.10 Nothing in this Section 14.20 is intended to confer any rights of
entry, ingress, egress, access over, in, under, on or across Fhe Premises to the Port Authority or
any PA Licensee other than those expressly set forth in the other provisions of this Agreement
and the other Transaction Documents. |

Section 15,  Fire and Other Casualty.

15.1  If the Premises (other than the Appurtenances) or any improvements, betterments,
fixtures %nd equipment, furnishings and physical property located thereon, or any part thereof,
shall be damaged or destroyed by fire, the elements, the public enemy or other casualty, or by
réason of any cause whatsoever and whether partial or total, the Lessee, at its sole cost and
expense, and whether or not such damage or destruction is covered by insurance proceeds
sufficient for the purpose, shall remove all debris resulting from such damage or destruction, and
shall rebuild, restore, repair and replace, as applicab]e,_the Premises (other than the
Appurtenances) or any improvements, betterments, fixtures and equipment, furnishings and
physical property located thereon, or any part thereof, substantially in accordance, to the extent
feasible, prudent and commercially reasonable, with the plans and specifications for the same as
they existed prior to such damage or destruction or with the consent in writing of tﬁe Port
Authority, which consent shall not be unreasonably withheld, conditioned or delayed, make such
other repairs, replacements, changes or alterations as is .mutually agreed to by tﬁe Port Authority
and the Lessee. Such rebuilding, restoration, repairs, replacements, or alterations shall be
commenced ﬁromptly and shall proceed with all due diligence subject to the terms and
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conditions of this Agreement, includ%ng, without limitation, the terms and provisions of
Section 19 of this Aéreement.

15.1.1 Notwithstanding anything herein to the contrary, if such damage or
destruction as is described in Section 15.1 above occurs during the last fifteen (15) years of the
Term and shall exceed_ of the then Full Insurable Value, on a replacement cost
basis, of the Building and all structures, improvements, fixtures and equipment, furnishings aﬁd
physical property located on the Premises immediately prior to such damage or destruction (as
such insurable value shall have been determined in accordance with the provisions of Subsection
14.1.1 of this Agreement), the Lessee shall have the option of either:

(a)  performing all rebuilding, restoration, repairs, replacements or
alterations required mn accordance with the provisions of this Agreement, or

{b)  terminating the letting under this Agreement in its entirety by
written notice to the Port Authority given within sixty (60) days after the occurrence of such
damage or destruction provided, that, on the effective date thereof, thié Agreement, the Prefnises,
and any construction, improvements, buildings, fixtures, machinery, apparatus, fittings, or other
property affixed to the Premises which by operation of law are considered real property are
unencumbered by any mortgage, security interest, judg_ments, or other Liens placed thereon as a
result of the acts or omissions of the Lessee (to be evidenced by a search made by a title
company accepiable to the Port Authority and to be furnished by the Lessee at its sole cost and
expense), which would not be eliminated by the termination of this Agreement, and free from
any pending matters that might develop into additional rent unless the Lessee shall secure
payment and discharge of such mortgages, security interests, judgments or other Liens and the

payment of such additional rent to the Port Authority in a manner reasonably satisfactory to the
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Port Authority. In the event this Agreement is terminated, as provided in the preceding sentence,

| and an Event of Défault has occurred and is continuing, as of the effective date of such
termination, the Lessee shall remain liable for any sums owed to the Port Authority as of the
effecti\'fe date of the termination of this Agreement.

15.1.2 Inthe event of termination pursuant to the provisions of Subsection 15.1.1
the Lessee shall not be entitled to any portion of the proceeds of any insurance which the Lessee
is required to maintain pursuant to the provisions of Section 14 hereof, ali of which shall become
the sole property of the Port Authority.

15.1.3 Upon the effective date of such termination, the Lessee shall surrender and
deliver the Premises, into the l;osscssion and use pf the Port Authority in the manner specified in
the Section 30 of this Agreement, subject, however, to the then physical condition and state of

repair thereof and the Space Leases,

15.1.4 Except as provided in Subsection 15.1.1, but subject nevertheless to the
provisions of Sub;ection 13.2 hereof, no destruction of, or damage to the whole or any part of the
Premises or any structures, improvements, fixtures, and equipment, furnishings or other property
located thereon by fire or any other casualty, cause or condition shall permit the Lessee to
surrender or terminate this Agreement or shall relieve the Lessee from its liability to make
payment of any monies, charges, fees or rentals or additional rentals payable under this
Agreement or from any of its other obligations hereunder. The Lessee waives any rights now or
hereafter conferred upon the Lessee by statute or otherwise to quit or surrender the Premises and
terminate this Agreement or any part thereof, or to any suspension, diminution, abatement or
reduction of rent on account of any destruction or damage, except as elsewhere specifically

provided herein. The parties stipulate that neither the provisions of Section 227 of the Real
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Property Law of New York nor those of any other similar statute shall extend or apply to this
Agreement,

15.1.5 Notwithstanding anything herein to the contrary, if (i) damage or
destruction as is described in Section 15,1 above occurs, (ii) the cost of restoration and repair of
such damage or destruction shall be reasonably expected to exceed the sum of the insurance
required to be maintained under Section 14.1.1 hereof and the Excess Insurance, if any, obtainéd
by the Lessee or on the Lessee’s behalf (such excess, the “Uninsured Casualty Amount™), as set
forth in a written notice from the Lessee to the Port Authority (a “Proceeds Deficiency Notice™),
(iii) either (x) the Port Authority does not deliver an Uninsured Casualty Funding Notice in

accordance with the second sentence of this Section 15.1.5, or (y) the Port Authority shall deliver

an Uninsured Casualty Funding Notice but shall fail to deliver to the Depository portions of the
Uninsured Casualty Amount at the time third party insurers would otherwise deliver such
amounts, and (iv) the Lessee shall default in its obligation to perform all rebuilding, restoration,
repams, replacementswc;r alterations required in accordance with the provisions of this Agreement,
then the Port Authority shall receive, subject to the pro_visions of Sections 8.2 of the REOA, the
portion of the proceeds of any insurance which the Port Authority is entitled to pursuant to the
provisions of Sectionr 14 hereof, and the Lessee, the Tower Lessees (and/or any of their
respective mortgagees) and/or the Net Lessees’ Association, as applicable, as more particularly
set forth in the REOA, shall be entitled to the Excess Insurance, if any, that shall have been
obtained. Within ninety (90) days of receipt of a Proceeds Deficiency Notice, the Port Authority
may elect by written notice to the Lessee (an “Uninsured Casualty Funding Notice™) to fund the

Uninsured Casualty Amount (at the same time as such amount would otherwise be funded by a

third party msurer), with failure o deliver an Uninsured Casualty Funding Notice within said
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ninety (90} da)} period being deemed an election by the Port Authority not to fund such amount.
If the Port Authority funds the Uninsured Casualty Amount, the Lessee’s faiiure to provide the
Uninsured Casnalty Amount shall not be deemed to be an Event of Default under this
Agreement, |

152 If such damage or destruction as is described in Section 15.1 is covered by

insurance then, subject to the provisions of Subsection 15.2.1, such proceeds shall be made

available for and applied to the payment of the cost of the rebuilding, restoration, repair,
replacement and alteration work required to be performed by the Lessee under the provisions of
this Agreement.

15.2.1 In the event that for any single casualty hereunder the insurance proceeds
referred to above do not exceed, in the aggregate,— Subject to
- Adjustment on each five (5) year anniversary of the Commencement Date, such proceeds shall
be made avai]ab\le directly to the Lessee or to any Mortgagee holding the senior most Mortgage,
to be applied as set forth 111 this Section 15.2. In the event that the insurance proceeds exceed, in
the aggregate, ||| | GGG 5:bic:! to Adjustment on each five (5) year
anniversary of the Commencement Date, the proceeds shall be deposited in an interest bearing
account with the Depository to be disbursed to the Lessee from time to time upon a written
request from the Lessee and accompanied by a certificate signed by a responsible officer of the
Lessee, dated not more than thirty {30) days prior to such request, setting forth, to the best of
such officer’s knowledge, the following:

(@)  That the sum then requested either has beex; paid by the Lessee, or

is justly due to contractors, subcontractors, materialmen, engineers, architects or other persons |

who have rendered services or furnished materials for the rebuilding or restoration therein
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specified, the names and addresses of such person, a brief description of such services and 7
materials, the several amounts so paid or due to each of said perséns in respect thereof, that no
part of such expenditures has been made the basis, in any previous lor then pending request, for
the withdrawal of insurance money or has been paid out of the proceeds of insurance received by
the Lessee, and that the sum then requested does not exceed the value of the services and
materials described in the certificate;

(b) - That except for the amount, if any, stated in such certificate to be
due for services or materials (other than retainage), there is no outstanding indebtedness known
to the persons signing such certificate, after due inquiry, then due for labor, wagc;,s, materials,
supplies or services in connection with such rebuilding or restoration which, if unpaid, might
become the basis of a ven'dor’s, mechanic’s, laborer’s or materialman’s statutory or similar Lien
or alleged Lien upon such rebuilding or restoration or upon the Premises or any part thereof or
upon the Lessee’s leasehold interest therein; and

(c)  That the cost, as estimated by the persons signing such certificate,
of the rebuilding or restoration required to be done subsequent to the date of such certificate in
order to complete the same, does not exceed the insurance proceeds, plus any amount deposited
by the Lessee or as to which the Lessee has provided other security or credit support (including a
guaranty from a credit worthy entity) to defray such cost remaining in the hands of the
" Depository after payment of the sum requested in such certificate. Upon request the Lessee shall
also provide evidence, reasonably satisfactory tp the Port Authority, to the effect that there has
not been filed with respect to the Premises or any part thereof or upon the Lessee’s leasehold
interest therein any vendor’s, mechanic’s, laborer’s, materialman’s or other Lien which is the

Lessee’s obligation hereunder to discharge and which has not been discharged of record, except
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such as will be discharged by payment of the amount then requested. Nothing contained herein
shall be or be deemed or construed as a submission, by the Port Authority to the application to
itself of any vendor’s, mechanic’s, laborer’s or materialman’s statutory or similar Lien.

15.2.2 Upon compliance with the foregoing provisions of Subsection 15.2.1 the

Depository shall, out of such insurance money and interest thereon, subject to the reasonable or
commercially customary additional requirements, if any, of the Mortgagee holding the Senior
Mortgage, which requirements shall be set forth in such Mortgage, promptly pay or cause to be
paid to the Lessee or, at the Lessee’s option, to the persons named (pursuant to Subsection
15,2.1(a)) in such certificate, the respective amounts stated therein to have been paid by the
Lessee or to be due to them, as the case may be.

15.3  If the Lessee has secured and maintained the policies of insurance described in

Section 14 in the limits set forth therein and the proceeds of such insurance shall be insufficient

to pay the entire cost of the rebuilding, restoration, repair, replacement and alteration work
required to be performed by the Lessee pursuant to Section 15.2, the excess cost shall be borne
by the Lessee.

154  Upon receipt by the Depository and the Port Authority of satisfactory evidence, of

* the character required by Subsection 15.2.1 above, that the rebuilding or restoration has been

completed (other than punch-list items which will be completed within sixty (60) days thereafter)

and paid for in full (other than sums to be paid from retainage) and that there are no Liens of the

character referred to therein, any balance of the insurance money at the time held by the

Depository shall be paid to the Lessee, its designee, or as otherwise required by any Morigagee,
15.5 Notwithstanding anything to the contrary contained in this Section 15, (a) ifa

casuvalty that is governed by the provisions of Section 8 2(b) of the REOA shall occur, Lessee’s
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obligation to restore or rebuild following such casualty shall be subject to compliance by the
other parties to the REOA of their respective obligations under subparagraph (ii) of such
Section 8.2(b), and the Leésee’s failure to comply with its obligations under this Section 15 by
reason of said other parties’ failure to comply with their respective obligations under
subparagraph (if) of such Section 8.2(b) of the REOA shall not be an Event of Default, and (b) if
a casualty that is governed by the provisions of Section 8.2(c) of the REOA éhall occur, and said
casualty is not a Lessee Only Casualty (as defined in the REQA) with respect o the Lessee, the
Lessee shall have no obligation to restore or rebuild damage following such casualty, and the
Lessee’s failure to so restore or rebuild shall not be an Event of Default.

15.6 Notwithstanding anything to the contrary contained in this Section 15, the
provisions of this Section 13 shall only apply during the Interim Period. and that portion of the
Term following the Substantial Completion Date. |
Section 16.  Limitation on Liability,

16.1 Notwithstanding anythi'ﬂg contained in this Agreement to the contrary, the Lessee
and its direct or indirect partners (general or limited), members, shareholders, directors, officers,
agents and employees, and their respective successors and assigns, shall not be charged |
personally with any liability or held personally liable under any term or provision of this
Agreement or because of its execution or attempted execution (including in connection with the
execution of any certificate or instrument delivered to the Port Authority or Code Compliance
Office by any such party) or because of any breach or attemf)ted or alleged breach hereof, and if
the Lessee is in breach or default with respect to any obligation undertaken by it hereunder or
otherwise under this Agreement, the Port Authority shall have no cause of action against thqm to

enforce the terms, covenants, conditions, warranties, and obligations of the Lessee under this
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- Agreement other than (i) an action against the Lessee to remove the Lessee from"possession
during the continuance of an Event of Default following the effectiveness of a Termination

Notice in accordance with Section 21.1, or (ii) an action against the Lessee to collect a judgment

or other judicial process or arbitration award requiring payment of money by'the Lessee from
any Gross Revenues, insurance proceeds, and condemnation awards thereafter payable to the
Lessee with respect to the Premises, and the Port Authority shall look solely to the Lessee’s
est#te and interestA in the Premises (including, without limitation, any Gross Revenues, insurance
proceeds, and condemnation awards thereafter payable to the Lessee with respect to the
Premises) and the Port Authority’s sole remedy in the event of any such breach or default by the
Lessee hereunder shall be to terminate the Lessee’s estate and interest in the Premises and,
subject to the provisions of Section 21.1 below, to collect & judgment or other judicial process or
arbitration award requiring payment of money by the Lessee from any Gross Revenues,
insurance proceeds, and condemnation awards thereafter payable to the Lessee with respect to
the Premises, subject nevertheless to the riéixts of a Mortgagee to cure such breach or default in
accordance with the applicable provisions of this Agreement.

16.2 Notwithstanding anything contained in this Agreement to the contrary, the Port
Authority, its Commissioners, officers, directors, agents, and employees, and the successors and
assigns of the Port Authority, and their respective partners (general or limited), shareholders,
directors, officers, agents and employees shall not be charged personally with any liability or
held personally liable under any term or provision of this Agreement or because of its execution
or attempted execution, or because of any breach or attempted or alleged breach thereof, and if
the Port Authority is in breach or default with respect to any obligation undertaken by it

hereunder, or otherwise under this Agreement, the Lessee shall have no cause of action against
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them to enforce the terms, covenants, conditions, warranties, and obligations of the Port

Authority under this Agreement. Subject to Section 16,3, the Lessee shall look solely to the Port

Authority’s, or its successors’ and/or assigns’, estate and interest in the Premises (including,
without limitation, rents thereafter derived therefrom, and any insurance proceeds and
condemnation awards thereafter payable with respect thereto) for the satisfaction of any right of
th_e Lessee for the collection of a judgment or other judicial process or arbitration award
requiring payment of money by the Port Authority, or its successors and/or assigns, and no other
propetty or assets of the Port Authority, its Commissioners, officers, employees, directors, agents
and their successors and/or assigns, shall be subject to levy, Lien, execution, attachment, or other
enforcement procedure for the satisfaction of the Lessee’s rights and remedies under or with
respect to this Agreement, or any other liability of the Port Authority, or its successors and/or
assigns, to the Lessee under this Agreement.

16.3  Notwithstanding anything contained in this Agreement to the contrary, but
expressly subject to the provisions of this ie_g,éég_l_é, there shall at no time be any limitation on
the Port Authority’s liability for the payment and performance, in accordance with the terms
hereof, of the following obligations: (i) the obligation to pay Non-Conforming Repair Costs,
including any interest required to be paid by the Port Authority thereon, in each case pursuant to

Subsection 6.4.1, (i) the obligation to pay Taxes, ihcluding any interest required to be paid by

the Port Authority, pursuant to Section 6.13, which the Lessee is entitled to pursuant to the terms

of this Agreement, (iii) the obligation to pay Excess Electrical Costs, which the Lessee is entitled

to pursuant to Subsection 60.2.4, and (iv) any obligations of the Port Authority under

Section 6.13 hereof. The provisions of clause (iv) of the first sentence of this Section 16.3 shall
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survive the termination of this Agreement if the same shall be as a result of the Port Authori'ty’s
failure to comply with its obligations under Section 6.13(b).

Section 17.  Signs and Names.

17.1  Except as may be otherwise permitted pursuant to this Section 17 or the License,
the Lessee shall not erect, maintain or display any signs, lettering, advertising, posters, displays
or similar devises on the exterior of the Premises or elsewhere at the World Trade Center.

17.2  Subject to the terms and conditions set forth in the REQA and the Commercial
Design Guidelines, the Lessee shall have the right to erect, display, and maintain interior signs,
lettering, advertising, displays or similar devises (collectively, “Signs™) within the Premises, and

to erect, display, and maintain Signs on the exterior of the Building, provided, however, the

exterior Signs shall be erected, displayed and maintained in a manner consistent with that
required by the Zoning Resolution of the City of New York, as the same may be amended,
modified or supplemented from time to time,

17.3  Subject to and in accordance with ﬂ’.l; terms and conditions of the License, the
Lessee shall only use the phrase “Three World Trade Center” or any other phrase expressly
permitted under the License to identify the Premises throughout the Term hereof through various
mediums, including directories, advertising, signage, building entrance signage and promotion
materials. The Lessee fecognizcs the Port Authority’s proprietary interest in the names “The
Port Authority of New York and New Jersey”, and *“The Port Authority” or any colorable
im'itation or abbreviation of any such names, and the Lessee agrees not to use or make any
reference by advertising or otherwise to the names “The Port Authority of New York and New
Jcr_sey”, “The Port Authority”, or any colorable imitation or abbreviation of any such names,

unless such use or reference has been approved in writing by the Port Authority in advance. The
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names “The Port Authority of New York and New Jersey”, “The Port Authority”, or any
colorable imitation or abbreviation of any such names shall in all events remain the exclusive
property of the Port Authority. No souvenir or souvenir type merchandise involv.ing Port
Authority facilities (other than the World Trade Center) shall be sold or displéyed by the Lessce
at or from the Premises without the prior written consent of the Port Authority,

174 Subject to the terms and conditions set forth in the Commercial Design
Guidelines, the Port Authority shall not have any right to install or maintain any signage at, in or
on the Premises or permit any other Person to install or maintain any signage at, in or on the
Premises, other than common instructional and directional signs for the World Trade Center
complex.

Section 18,  Indemnity.

18.1  'The Lessee shall bear the cost to repair, replace, rebuild and paint all or any part
of the World Trade Center, including the Premises, which may be damaged or destroyed by the
acts or omissions of the Lessee, its officers, members, ;l‘nployees, agents, representatives,
contractors, customers, guests, invitees or other persons who are doing business with the Lessee
where such acts are performed on or at the Premises, or which may be damaged or destroyed by
the acts or omissions of the Lessee, its officers, members, employees, agents, represéntatives,
and contractors, in their capacity as such, where such acts are performed elsewhere at the World
Trade Center.

18.2  Subject to the provisions of Section 16, the Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, efficers, agents and empiloyees from all claims
and demands of third persons including but not limited to those for death, for personal injuries,

or for property damages, arising out of (i) any default of the Lessee in performing or observing
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any term or provision of this Agreement, or (ii) during the Interim Period and from and after the
Substantial Completion Date, the use or occupancy of the Premises by the Lessee, the Permitted
Manager or others with its. or their consent, or (iii) any breach of their obligations hereunder of
the Lessee, its officers, members, employees, agents, representatives, contracfors, customers,
guests, invitees and other persons who are doing business with the Lessee or the Permitted
Manager or who are at the Premises with their consent where such acts or omissions are
performed or take place on the Premises, or (iv) any acts or omissions of the Lessee, its officers,
members, employees, agents and representatives, in their capacity as such, where such acts or
omissions are performed or take place elsewhere at the World Trade Center; provided, however,
the indemnity does not apply to (x) the gross negligence or wiliful misconduct of the Port
Authority or the Port Autﬂority’s Affiliates (including, without limitation, in their capacity as
lessees or occupants of the Excluded Space), or breach of this Agreement, the REOA or the
Contract to Leése by the Port Authority, PATH, or any World Trade Center Tenant (including
the Tower Lessees and the Other Lessees}), and ea;:h of their respective agents, officers,
members, employees, representatives and contractors, or (y) any items for which the Port
Authority shall be required to indemnify the Lessee pursuant o the Development Agreement or
any of the other Transaction Documents.

18.3  The Lessee shall at its own expense defend any suit based upon any such claim or
" demand described in Section 18.2 above (evén if such suit, claim or demand is groundless, false
or fraudulent), and in handling such it shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense involving in any way the

jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
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Authority, its Commissioners, ofﬁcers,—agents or employees, the governmental nature of the Port
Authority, or the provision of any statutes respecting suits against the Port Authority.

184 A party (the “Indemnitee™) against whom such a claim or demand described in
Section 18.2 above is asserted, or against whom an action or proceeding is commenced, with
respect to which indemnity may be sought pursuant to the provisions of this Agreement shall
give prompt notice to the party from whom such indemnity may be sought (the “Indemnitor”) of
the assertion of such claim or demand, or the commencement of such action or proceeding,
specifying with reasonable particularity the damages, loss, liability, or expense for which the
Indemnitee seeks indemnification, and the basis for the indemnity, and shall thereafter give the
Indemnitor such information with respect thereto as the Indemnitor may reasonably request. The
Indemnitor and the Indemnitee shall cooperate in the defense of any action or proceeding based
upon any claim or demand with respect to which indeﬁmity may be sought pursuant to the
provisions of this Agreement. The Indemnitor shall have the right to select the counsel, or to
utilize counsel for its insurer, in connection with the defense of any such action or proceeding,
and shall have the right to settle any such claim or demand without the consent of the
Indemnitee, provided that such settlement does not require a payment from the Indemnitee or
any Affiliate thereof, and will result in a full release of the Indemnitee from any further Lability
with respect to such c¢laim or demand. The Indemmitee shall have the right to settle any claim or
demand only with the consent of the Indemnitor, which consent shall not be unreasonably
withheld, delayed or conditioned if such settlement does not require a payment from the
Indemnitor or any Affiliate thereof, and will result in a full release of the Indemnitee from any
further liability with respect to such claim or demand. With respect to a proposed settlement

which requires the Indemnitee’s consent, if the Indemnitee shall unreasonably refuse to grant

t
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such consent, or shall fail to do so within a reasonable period of time after a request for such
consent is made, the Indemnitor’s liability hereunder shall be limited to the amount of the
proposed seitlement, and the Indemnitee shall bear the responsibility for all reasonable legal fees
thereafter incurred by the Indemnitor and any qubi]ity in excess of the amount of the proposed
settlemeﬁt. E.xcept vnder the circumstances depicted in the preceding sentence or as otherwise
provided in this Agreement, each party shall pay the legal fees and expenses of c;:)unsel engaged
by such party and the indemnity by the Indemnitor shall not apply thereto. There shall be no
obligation of the Indemnitor hereunder to indemnify the Indemnitee. if the Indemnitee fails to
give prompt notice to the Indemnitor of the claim or demand at issue,

18.5 The Lessee shall indemnify and hold harmless the Port Authority for any cost or
expense (which does not include any taxes, additions to taxes, penalties, interest or payments in
lieu of any of the foregoing) associated with, relating to or arising out of, an Income Tax

Controversy, “Income Tax Controversy” shall mean any audit, examination, appeal or other

administrative proceeding or any judicial contest or proceeding with respeot to any franchise tax
or tax on or measured by, net or gfoss income of the Lessee or any party related to the Lessee.

Section 19.  Alterations and Improvements by the Lessee.

19,1  Except as expressly required or permitted in this Agreement (or in the
Development Agreement during the Interim Period), or with the prior consent of the Code
Compliance Office (acting on behalf of the Port Authority solely in its role as “govemmental
entity”) and the Net Lessees’ Association, to the extent provided in the REOA, as applicable, the
1essee shall not, during the Interim Period or following the Substantial Completion Date, erect
any structures, make. any improvements or do any other construction work on the Premises or

elsewhere at the World Trade Center, or alter, modify, or make additions, improvements or
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repairs to or replacements of any structure existing or built at any time during the Interim Period
or following the Substantial Completion Date, as applicable, or install any fixtures (other than
trade fixtures removable without injury to the Premises) (collectively, “Alterations™. In the
event any such Alteration requiring approval is made without such approval, fhen,_upon
reasonable notice to do so, the Lessee will remove the same or cause the same to be changed at
the Lessee’s sole cost and expense at the option and in accordance with the instructions of the
Code Compliance Office, as provided in the Port Authority Manual or the Net Lessees’
Association, as provided in the REOA, or the Lessee may obtain, retroactively, the required

" consents. In case of any failure on the part of the Lessee to comply with such notice, the Code
Compliance Office and the Net Lessees” Association may effect the removal or change, and the
Lessee shall pay the reasonable cost thereof to the Code Compliance Office or the Net Lessees’

Association on demand, after the receipt of documentation reasonably sufficient to delineate and

substantiate such costs, provided, however, so long as such failure does not create imminent pe_ril
to the life, safety or health of Persons at the Premises or the World Trad‘e Center, the Lessee is
diligently prosecuting to cure such failure to comply, and the Lessee provides notice to the Code
Compliance Office and the Net Lessees’ Association, as applicable, no less often than once every
thirty (30) Business Days thereafter as to the status thereof, neither the Port Authority, the Code
Compliance Office nor the Net Lessees’ Association shall effect the removal or change thereof,
19.1.1 The Lessee, prior to commencing any work to the Premises during the
Interim Period or following the Substantial Completion Date, may apply to the Chief Engineer
for authorization to depart from the express requirements of the Pc;rt Authority Manual ciue to
special circumstances or otherwise (a “Variance™). In connection therewith, the Lessee shall

submit to the Chief Engineer all documentation reasonably necessary and appropriate in
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connection with such Variance and the reasons for its request, The Chief Engineer may request
additional documentation or a hearing with the Lessee, the A/E of record and the contrac'té»r
involved to determine the necessity and appropriateness of the requested Variance and may
consult with the Department of Buildings of the City of New York in making his or her
determination, but shall not be required to do so. The Chief Engineer shall provide a response to
the Lessee as soon as reasonably practicable under the circumstances and the nature of the
Variance being sought by the Lessee.

19.2  The Port Authority, in its role and capacity as “landlord” under this Agreement,
shall have no approval rights over any Alteration and the Lessee shall have the right to make any

Alteration without the Port Authority’s consent; provided, however, that (a) the Lessee shall not

make any Alterations during the Interim Period without the prior approval of the Port Authority,
m its sole discretion, and (b) the Port Authority shall have the right, in its role and capacity as
“landlord” under this Agreement, to approve, which approval shall not be unreasonably
withheld, conditioned or delayed, any Alteration which may have a material adverse effect on the
structural integrity of the Premises. Without limiting the generality of the foregoing provisions
of this Section 19,2, it is agreed that the Lessee’s right to make Alterations shall include any
Alterations (i) with respect to Alterations following the Substantial Cornpietiqn Date, within the
envelope of the Building existing on the Substantial Completion Date, and (ii) with respect to
Alterations during the Interim Period, within the envelope of the Capped Podium Building
existing on the commencement of the Interim Period, subject in each case to the Port Authority’s
approval right, in its role and capacity as “landlord” under this Agreement, and compliance with

the Port Authority Manual. Nothing herein shall affect the Port Authority exclusively in its

capacity and role as “governmental entity” responsible for the operation of the World Trade
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Center pursuant to the World Trade Center Legislation and under this Agreement, and for so
long as it has such statutory role with respect to the enforcement of the Port Authority Manual.
If there is a dispute as to whether the Port Authority unreasonably withheld, conditioned or

delayed its approval, in its role and capacity as “landlord” under this Section 19.2, of any

Alteration alleged by the Pt?rt Authority to have a material adverse effect on the structural
integriiy of the Premises, such dispute shali be resolved by arbitration in accordance with the
provisions of Section 45. Nothing herein shall constitute a waiver or surrender of any rights
which the Lessee may have, at law, to challenge the determinations of the Port Authority in its
role as “governmental entity”.
| 19.3  In the event that upon inspection of any work the Code Compliance Office, act‘ing
in a non-arbitrary and non-capricious manner, shall determine that the requirements set forth in
this Section 19 have not been met, the Lessee shall change or replace the work performed, except
to the extent any portion thereof is approved, or permitted to remain by and with the consent of
the Code Comp_liance Office, at the Lessee’s sole cost and expense. It is hereby understood and
agreed that the Port Authority shall not be required to make such inspections. In connection with
review by the Code Compliance Office of any work performed by the Lessee or Space Tenants
pursuant to this Section, the Lessee shall submit to the Code Compliance Office, at the Code
Cqmpliance Office’s request, such additional data, detail, or other information as the Code
Compliance Office, acting in a non-arbitrary and non-capricious manner, may determine to be
necessary for such review. Nothing contained in this Section 19.3 shall affect the Lessee’s
obligation to obtéin the Code Compliance Oﬁiée‘s consent to the performance of any work to the
extent required hereunder. With respect to Alterations to be made by the Port Authority or the

City of New York, each in their respective capacities as Space Tenants under Space Leases, in
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the event of any inconsistency between the provisions of any such Spéce Lease and this
Section 19, the provisions of sﬁéh Space Lease shall control.

19.4  In the event the Lessee is required to, or elects to, perform construction work in
the Premises during the Interim Period (in the case of an election by the Lessee during the
Interim Period, subject to obtaining any approval of the Port Authority required pursuant to
Section 19.2(a) above) or during the portion of the Term following the Substantial Completion
Date, or in the event a Space Tenant is required to, or elects to, perform construction work in the
Premises during the portion of the Term following the Substantial Completion Date, such work
shall be completed in accordance with the Port Authority Manual, the Approved Documents (if
such work is to be performed in dccordance with the Professional Certification Procedure) and
substantially in accordance with the Plans and Specifications and the Alteration Application
Form submitted to the Code Compliance Office (if such work is to be performed in accordance
with the Standard Application Procedure), and such work may not begin until a Construction
Permit has been delivered by the Code Compliance Office, except in connection with a Minor
Alteration/Ordinary Repair. Any work that the Lessee or a Space Tenant determines is a Minor
Alteration/Ordinary Repair, which determination shall be made reasonably and in good faith,
may be performed without the prior written consent of the Code Compliance Office or a
Construction Permit. However, if the work does not qualify as a Minor AlteratiénfOrdinary
Repair, a Permit to Occupy or Use or Consent to Occupy must be issued by the Code
Compliance Office in accordance with one of the two procedures set forth below.

19.4.1 Professional Certification Procedure. Lessee acknéwledges' and agrees
that, as of the Net Lessee Execution Date and until further notice to the contrary from the Port

Authority, the Lessee may not utilize the procedure outlined below in this Subsection 19.4.1 (the
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“Professional Certification Procedure™). If the Port Authority, in its sole discretion, notifies the
Lessee in writing at any time after the Net Lessee Execution Date that the Lessee may from and
after the date of such notice utilize the Professional Certification Procedure and if, (i) based upon
its review of the Port Authority Manual, the Lessee determines that it does not desire to utilize
the Standard Application Procedure and such work qualifies as a Professional Certification
Alteration/Repair, or (ii) upon request of the Lessee, the Code Compliance Office otherwise
consents, the Lessee may, subject to the provisions of this Subsection 19.4.1 and subject to any
changes to the Professional Certification Procedure required by the Chief Engineer, utilize the
Professional Certification Procedure. Notwithstanding the foregoing, should the Port Authority
permit another World Trade Center lessee (other than the City of New York) to use the
Professional Certification i’rocedure, Lessee shall also be granted such right on terms and
conditions that are no less favorable than those granted to such lessee.

(a)  The Lessee shall submit to the Code Compliance Office, for itself
or on behalf of a Spacé Tenant, a duly executed copy of the Alteration Application Form,
together with the applicable Permit Fees required to be paid to the Code Compliance Office and
all plans, specifications and other docurnents describing the work to be completed (the
“Approved Documents”).

(b)  The Lessee shall submit sufficient documentation to the Code
" Compliance Office so that such office may determine if the architect/engineer (the “A/E”) of
record on the project is acceptable to the Code Compliance Office (a “Qualified A/E”), which
consent shall not be withheld, delayed or conditioned, if the A/E meets the criteria set forth in the
definition of A/E Criteria. The Code Compliance Office shall notify the Lessee whether an A/E

is deemed a Qualified A/E within three (3) Business: Days from the date sufficient documentation

224

NY 73085235v4



is received by the Code Compliance Office. At the request of the Lessee, at any time following
the date that the Lessee shall be permitted to utilize the Professional Certification Procedure, the
Lessee and the Port Authority shall establish a pre-approved list of Qualified A/E’s to be

attached as a schedule to this Agreement as Schedule 19.4.1, provided, however, such schedule

may be thereafter amended, modified or stpplemented from time to time by (i) the Code
Compliance Office upon not less than ten (10) Business Days prior notice to the Lessee, or (ii)
the Lessee, with the prior written consent of the Code Compliance Office. If the A/E does not
qualify as a Qualified A/E, approval for any work performed by such A/E must be obtained in
accordance with the Standard Application Procedure set forth in Subsection 19.4.2 below. If
such A/E 1s approved as a Qualified A/E, such Qﬁaliﬂed AJ/E shall be deemed toAbe added to
Schedule 19.4.1.

(c¢)  Following the issuance of a Construction Permit to the Lessee by
the Code Compliance Office, the Lessee shall hold a meeting with the Code Compliance Office,
prior to the commencement of the work, and provide a list of anticipated Controlled Inspecti;qs
and Major Tests. While the A/E (or a subcontractor of such A/E or of the Lessee or applicable
Space Tenant) conducts the Controlled Inspections and Major Tests, the Code Compliance
Office shall be permitted to audit any field construction and field records at reasonable times.
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 Code Compliance Office.
Thereafter, together with the Code Compliance Office, the A/E shall conduct a final inspection
of the work performed. Upon the Code Compliancé Office’s satisfaction that (i) there are no
c;pen items relating to the work performed, (it) there are no filed record deficiencies relating to

such work, (iii) there are no outstanding Code Compliance Office review comments relating to
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such work, (iv) that the work does not (A) adversely affect the structure of the Building, or (B)
adversely affect the Building’s automatic sprinkler system, fire alarm system, or other Building
life safety systems, and (v) no part of the work which the Lessee or its Space Tenants performed
adversely affects any utility or other system serving a portion of the World Trade Center, other
than the Premises, the Code Compliance Office shall notify the A/E of same. After the Code
Compliance Office’s receipt of the A/E’s Statemeﬁt of Compliance and a request by the Lessee
for a Consent to Occupy, the Code Compliance Office shall issue a Consent to Occupy.

(d)  Within five (5) Business Days after receipt of the Alteration
Application Form, the Code Compliance Office shall notify the Lessee if the Approved
Documents will be audited for compliance with the Port Authority Manual. If a project is
audited, the Code Compliance Office shall deliver written comments to the Lessee, which
comments shall be in reasonable detail and limited to any non-conformity of the project with the
Port Authority Manual, within thirty (30) days afier the date the Application Form shall have
been properly submitted and a Consent to Occupy shall not be issued until compliance with each
of the Code Compliance Office’s comments is met, which compliance shall be determined at the
time of the final inspection of the project. If any paxt of the work to be performed affects the
structure of the Building, or affects the Building’s automatic sprinkler system, fire alarm sys;sem,
or other Building life safety systems, or affects any utility or other system serving a portion of
the World Tracie Center, the Code Compliance Office may review the work performed by the

" A/E at the Premises,

() The Cod;a Compliance Office, upon reas;)nable notice to the

Lessee, may discontinue the ability of the Lessee and its Space Tenants to perform work and

make alterations to the Premises in accordance with the Professional Certification Procedure,
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. 19.4.2 Standard Application Procedure. In the event that (i) the Professional
Certification Procedure may not be utilized in accordance with the provisions of Subsection
19.4.] above, or (ii) the Lessee does not desire to utilize the Professional Certification Procedure,
or (iif) the work to be performed does not qualify as a Professional Certification
Alteration/Repair or as a Minor Alteration/Ordinary Repair or (iv) the A/E does not qualify as a
Qualified A/E, then the procedure outlined below (the “Standard AppA lication Procedure™) shall
be followed by the Lessee. |

(a)  The Lessee shall submit to the Code Compliance Office, for itself

or on behalf of a Space Tenant, a duly executed copy of the Alteration Application Form,
together with all Plans and Specifications and the applicable Permit Fees required to be paid to

the Code Compliance Office. Other than the payment of Permit Fees and any fees payable as set

forth in Section 62, the Lessee shall have no other obligation to reimburse the Port Authority or

the Code Compliance Office for costs and expenses incurred in connection with acting in its role
and capacity as “governmental entity” under this Agreement, including, without limitation, this
Section 19,

(b)  Upon receipt of the items set forth in clause (é) above, the Code
Compliance Office shall review such documentation for compliance with the Port Authority
Manual, which review shall be conducted in accordance with the Initial Re\./i ew Timetable.
Upon review of such documentation, the Code Compliance Office may either (i) approve such
documentation, (ii} grant a conditional approval of such documentation, or (ii1) disapprove such
documentation. In the event that the Code Compliance Office issues a conditional approval, the
Lessee shall resubmit such documentation, incorborating or properly addressing any comments

made by the Code Compliance Office. In the event such documentation is disapproved by the
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Code Compliance Office, the Lessee shall resubmit such documentation to the Code Compliance
Office for compliance with the Port Authority Manual, which review shall be conducted in
accordance with the Subsequent Review Timetable. The Lessee may continue to resubmit such
documentation until the same is approved by the Code Compliance Office, and the Code
Compliance Office shall respond to such resubmissions in accordance with the Subsequent
Review Timetable. Notwithstanding anything contained herein to the contrary, if the scope of
the work to be performed has changed or certain work to be performed was not addressed in the
previous submission, such documentation will be conducted in accordance with the Initial
Review Timetable.

(¢)  Provided the A/E of record is licensed to practice in the State of
New York, the Code Compliance Office shail issue a Construction Permit to the Lessee.

(d)  Thereafter, the Lessee shall hold meetings with the Code
Compliance Office, prior to the commencement of the work, and shall provide a list of
Controlled Inspections and Major Tests. Simultaneously with the performance by the A/E {or a
subcontractor of such A/E or of the Lessee or applicable Space Tenant) of the Controlled
Inspections and Major Tests, the Code Compliance Office shall audit any ﬁeld construction and
field records at reasonable times and upon reasonable notice, to the Lessece or the A/E, 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 Code Compliance Office.
Thereafter, together with the Code Compliance Office, the A/E shall conduct a final inspection |
of the work performed. Upon the Code Compliance Office’s satisfaction that (i) there are no
open items relating to the work performed, (it) there are no filed record deficiencies relating to

such work, (iii) there are no outstanding Code Compliance Office review comments relating to
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such work, (iv) the Work does not (A) adversely affect the structure of the Building; or (B)
adversely affect the Building’s automatic sprinkler system, fire alarm systern, or other Building
life safety systems, and (iv) no part of the work which the Lessee or its Space Tenants performed
adveﬁely affects any utility or other system serving a portion of the World Trade Center, other
than the Premises, the Code Compliance Office shall notify the A/E of same. If the Code
Compliance Office is not so satisﬁed, it shall notify the A/E of record and provide the reasons
therefor in reasonable detail. After the Code Compliance Office’s receipt of the A/E’s Statement
of Compliance and a request by the Lessee for a Permit to Occupy or Use, the Code Compliance
Office shall issue a Permit to Occupy or Use.

19.5 The Code Compliance Office may audit any work performed by an A/E pursuant
to this Section 19, and if such work is not being performed in the manner prescribed in the Port
Authority Manual, the Code Compﬁance Office shall notify the Lessee and describe the reasons
therefore in reasonable detail {the “A/E Non-Compliance Notice™). If such non-compliance is
not remedied within thirty (30) days after the delivery of the A/E Non-Compliance Notice, the

Lessee shall promptly replace such A/E with a Qualified A/E, provided, however, in the event

that such non-compliance is not reasonably susceptible of cure within such thirty (30) day
period, as long as the Lessee commences such cure and continues to diligently prosecute such
cure, the Lessee shall not have an obligation to replace such A/E with a Qualified A/E. n the
event a second A/E Non-‘Compliance Notice is delivered by the Port Authority to the Lessee with
respect to the same A/E, the Lessee shall promptly replace such A/E with a Qualified A/E.

19.6  All documents, plans and specifications submitted by the Lessee in accordance
with the provisions of this Section shall be in sufficient detail as shall enable the Code

Compliance Office to make a determination as to whether the standards set forth in the Port
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Authority Manual have been met, and in connection with review by the Code Compliance Office
of such documents, plans and specifications the Lessee shall submit to the Code Compliance
Office, at the Code Compliance Office’s request, such additional data, detail, or other
information as the Code Compliance Office, acting in a non-arbitrary and non-capricious
manner, shall reasonably determine is necessary for such review. The Code Compliance Office
will apply the standards enumerated in this Section consistently and without discrimination
against the Lessee. Determinations made by the Code Compliance Office under this Agreement
with respect to any matter shall be based solely on the conformity of such matter to the
requirements of the Port Authority Manual. Ifthe Code Compliance Office determines that any
matter subject to its review does not satisfy the requircments of the Port Authority Manual, it
shall provide notice thereof to the A/E of record promptly after such determination, and shall
- provide the reason therefor in reasonable detail.
19.7 In the event that at any time during the Interim Period or during that portion of the

Term following the Substantial Completion Date the Lessee is required (or is permitted) to
perform any construction, finishing, decorating, alteration or improvement work to the Premises,
or to make repairs thereto, all of such work shall be made or performed substantially in
accordance with the terms and conditions set forth herein.

 19.8  Subject to the provisions of Section 16 to the extent allowed under the lawr and in

accordance with Section 18.4, the Lessee shall indemmify and hold harmless, the Port Authority,

its Commissioners, officers, agents and employees, against the following distinct and several
risks, which arise from acts or omissions of the Lessee or its Space Tenants, or any officer,
agent, employee or contractor thereof, in any case during the Interim Period and during the

portion of the Term following the Substantial Completion Date, excepting only risks which result
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solely from (i) willful or negligent acts done by, or willful or negligent omissions of, the Port
Authority, its Commissioners, officers, apents and employees whén acting in its role and
capacity as “landlord”, (i} willful or negligent acts done by, or willful or negligent omissions of,
the Port Authority or the Port Authority’s Affiliates when actiﬁg in their role and capacit.y as
lessees or occupants of the Excluded Space, or (jii) any acts done by the Port Authority, its
Commisstoners, officers, agents and employees, when acting in its role and capacity as
“governmental entity”, subsequent to the commencement of the work:

19.8.1 risk of loss or damage to the construction work or any part thereof prior to
completion thereof. In the event of such loss or damage the Lessee shall foﬂwith repair,
replace, rebuild, and make good the construction work without cost to the Port Authority;

19.8.2 risk'of death, injury or damage to the Port Authority, its Commissioners,
officers, agents and employees and to its or their property arising out of or in connection with
performance of the construction work. The Lessee shall indemmify the Port Authority, its
Comumnissioners, officers, agents and employees for all such injuries and damages and for all loss
suffered by reason thereof; and

19.8.3 risk of claims and demands, just or unjust by third persons against the Port
Authority, its Commissioners, officers, agents and employees arising or alleged to arise out of
the performance of the construction work. The Lessee shall indemnify the Port Authority, its
" Commissioners, officers, agents and employees against and from (and shall reimburse the Port
Authority for the Port Authority’s reasonable costs or expense, including reasonable legal
expenses, incurred in connection with the defense of) all such claims and demands.

Notwithstanding the fofegoing provisions of this Section 19.8, the Lessee shall

not be required to indemnify the Port Authority, its Commissioners, officers, agents and
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employees, under this Section 194.8, where indemnity would be precluded pursuant to the
provisions of Section 5-322.1 of the General Obligations Law of the State of New York, as
amended from time to time. |

19.9  All work done pursuant to this Section for which the Lessee is required to submit
drawings and specifications shall be done substantially in accordance with such drawings and
specifications as have been submitted to and épproved by the Code Compliance Office prior to
the commencement of the work. All work performed pursnant to this Section shall be subject to
the inspection of the Code Compliance Office during the progress of such work and after
completion thereof; and the Lessee shall correct at its own expense, or enforce its right to cause
Space Tenants to correct, any work not done in accordance with the Plans and Specifications
approved by the Code Compliance Office, or which fails to meet the specifications set forth in
this Section except for such deviations therefrom as may be required because of field conditions
encountered by the Lessee during the performance of the work and have been approved by the
Code Compliance Office, acting in a reasonable, non-arbitrary and non-capricious manner.
Unless otherwise expressly provide;i herein, all workmanship and materials during the portion of
the Term following the Substantial Corﬁpletion Date are required to be consistent with
Comparable Buildings. |

19.10 The Lessee shall procure and maintain (or cause its contractors, Space Tenants or
the Siaace Tenant’s contractors to procure and maintain) in effect during the performance of all
construction work performed during the Interim Period or during the portion of the Term
following the Substantial Completion Date a Commercial General Liability Policy including, but
not limited to, explosion, collapse, and underground property damage hazards, premises

operations, products liability/completed operations, and independent contractor coverages in the
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minimum amount of ||| cobired single limit per occurrence for

bodily injury and property damage liability. In addition, the policy shall include a Contractual
Liability Endorsement covering the risks and indemnities the Lessee has assumed under this
Agreement with respect to such construction. Such policy shall also include a Broad Form
Property Damage Endorsement, and if automobiles are used during the course of the constructioﬁ
work, the Lessee shall procure and maintain (or cause its contractors to procure and maintain) in
effect during the performance of the work Comprehensive Automobile Liability Insurance
covering owned, non-owned, and hired vehicles, in the minimum amount of Two Million Dollars
($2,000,000) combined single limit per occurrence:for Bodily Injury and Property Damage
Liability. Notwithstanding the foregoing, prior to pommencing the performance of any
construction work during the Interim Period or during the portion of the Term following the
Substantial Completion Date the cost of which exceeds_
-, Subject to Adjustment annually upon each anniversary of the Commencement Date,
the Lessee shall notify the Manager of the Risk Financing Division of the Port Authority, and
shall procure the insurance described in this Section 19.10 with respect to such work in such
limits as the Port Authority shall reasonably require. All insurance described in this

Section 19.10 shall name the Port Authority as an additional insured. Prior to commencing any
construction work, or to the introduction of any construction equipment onto the Premises, in
either case during the Interim Period or during the portion of the Term following the Substantial
Completion Date, the Lessee shall deliver to the Manager of the Risk Financing Division of the
Port Authority, certificates of insurance evidencing the in;urancc coverages required under this
Section, and the payment of: the premiums with respect thereto. Each policy. of liability

insurance procured by the Lessee pursuant to the provisions of this Section shall provide as part

233

NY 73085235v4



of the policy, or by endorsement that: (i) the policy may not be canceled, or materially changed,

| without giving ten (10) days written advance notice thereof to the Port Authority, (ii) the insurer
shall not, without obtaining express advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the tribunal over the person
of the Port Authority, the immunity of the Port Authority, its Commissioners, officers, agents or
employees, the governmenta] nature of the Port Authority or tﬁe provisions of any statutes
respecting suits against the Port Authority, and (iii) the protection afforded the Lessee thereunder
with respect to any claim or action against the Lessee by a third person shall pertain and apply
with like effect with respect to any claim or action against the Lessce by the Port Authority and
by the Lessee against the Port Authority, but such endorsement shall not limit, vary, change, or
affect either the protections afforded the Port Authority as an additional insured, or the
protections afforded the Port Authority under the contractual Hability endorsement referred to
herein.

19.10.1 In addition to the insurance described, the Lessee shall procure or
cause to be procured, prior to the commencement of any work during the Interim Period or
during the portion of the Term following the Substantial Compietion Date, Workers’
Compensation and employer’s liability insurance, as required by law, and Builder’s Risk
Tnsurance - Completed Value Form covering loss or damage by fire and such other hazards and
risks and in such amounts as may be covered by the broadest form of all risk policy of loss or
damage, subject to standard exclusions, as is then commercially available and customarily
carried for similar properties in the New York City area, such policy to be effective during the
performance of the construction work and to include coverage of all materials delivered to the

site, but not attached to the Building. The Builder’s Risk Insurance shall name the Lessee, the
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Port Authority, all Mortgagees, and the contractors and subcontractors as insureds, as their
interests may appear, and such policy shall provide that, subject to the rights of the Mortgagee,
the loss shall be adjusted solely with the Lessee and shall be payable sofely to the Lessee, or the
Depository, as the ease may be, for the repair, replacement, rebuilding or other performance of
the construction work in accordance herewith.

19.10.2 Each policy of insurance described in this Section shall, unless

otherwise set forth herein, be subject to the applicable provisions of Section 14 or Section 73, as
alpplicable, of this Agreement. In the event that at any time during the Term hereof (a) a notice
of claim shall be filed or an action or proceeding commenced against the Port Authority which is
required to be covered by insurance pursuant to the provisions of this Agreement, or (b) an
action or proceeding at law or in equity or a dispute shall arise, whether between the Port
Authority and the Lessee or between the Port Authority and a third party or which ofherwise
involves the Port Authority, which may relate to a matter covered by any such policy, then in
either such event the Lessee shall make available for the Port Aunthority’s review a copy of the
relevant portions of any policy covering the affected area of the Premises which provides
coverage against such claim, action or proceeding or which relates to such dispute, within thirty
(30) calendar days after request by the Port Authority.

19.11 The Lessee shall maintain the Premises in a manner consistent with those of
Comparable Buildings throughout the portion of the Term following the Substantial Completion
Date, which maintenance shall include, but not be limited to, Capital Improvements to the
Premises necessary for such maintenance.

19.11.1 For purposes of determining whether the Port Authority or the

Lessee shall be required to pay for costs to be incurred in connection with the Lessee’s
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compliance with the provisions of this Section 19 and the time period by which the Lessee rmust
comply, to the extent that there are any inconsistencies between the provisions of this Section 19

and the provisions of Sections 6.2, 6.3 and 6.4, the provisions of Sections 6.2, 6.3 and 6.4 shall

control.

19.12 Intentionally Omitted.

19.13 Without limiting any provision of this Agreement, subject to the rights of Space
Tenants, all improvements, fixtures, machinery, apparatus, and fittings affixed to the Premises
and which by operation of law are considered real property shall become a part of the Building
and of the Premises (other than any improvements, fixtures, machinery, apparatus and fittings
which are the subject to Equipment Leases permitted pursuant to Section 8.7 above), and the Port
Authority shall become the legal titleholder thereof when furnished and installed at the Premises
without the doing of any other act or thing., There shall be no limit on the right of the Lessee or
Space Tenants to remove such improvements, fixtures, machinery, apparatus, and fittings affixed
to the Premises in connection with a repair or Alteration. If requested so to do, the Lessee shall
execute such documents as the Port Authority may request confirming such ownership by the
Port Authority and the date or dates thereof. To the extent not inconsistent with the Port
Authority's ownership rights therein, and as permitted by law, the Lessee and the Space Tenants
shall have the right to depreciation deductions and tax credits with respect to improvements,
fixtures, apparatus and fittings affixed to the Premises by the Lessee or any Space Tenant after
the Commencement Date. Nothing contained herein shall be deemed a representation by the
Port Authority that any such deductions or tax credits are or will be available to the Lessee. The
Lessee shall deliver to the Port Authority As-Built Plans (or other similar material satisfactory to

the Port Authority), in electronic (CADD) format or in a format otherwise capable of being
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reproduced, reflecting the construction work and shall keep such drawings current showing
therein any changes or modifications made during the Term hereunder, The Lessee shall also
deliver an As-Built Survey upon completion of construction work in the event such work
modifies the footprint of the Premises.

19.14 At all times during the Term, the Port Authority shall provide the Code
Compliance Office with the staff and resources necessary to permit it to operate in a manner
which is capable of meeting the obligations assumed by the Code Compliance Office pursnant to
the terms of this Agreement.

19.1 57 Notwithstanding anything to the contrary contained in th;'s Section 19, the
provisions of this Section 19 shall only apply during the Interim Period and that portion of the
Term following the Substantial Completion Date, provided, however, that (a) the procedures
described in Section 19.4 shall apply to both construction of the Tower Project pursuant to the
Development Agreement and the Tenant Support Agreement and Alterations during the Interim
Period and that portion of the Term following the Substantial Completion Date and (b) nothing
contained in this Section 19 shall be construed to prohibit or prevent the Lessee, if the Lessee
shall elect to do so, from continuing the construction of the Tower Project pursuant to the
Development Agreement following the completion of the Capped Podium Building in
accordance with the Devclopmeﬁt Agreement.

Section 20.  Ingress and Egress.

Subject to the limitations imposed in the REOA, the Lessee for itself; its officers,
employees, agents, Space Tenants and such business invitees as are at the Premises for visiting

or using the Premises shall have the right of ingress and egress between the Premises and (i) the
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City streets outside the Premises, and (ii) other areas of the World Trade Center and its
transportation facilities.
Section 21.  Events of Defauit and Termination.

21.1  If an Event of Default shall occur and be continuing, the Port Authority at any
time during the continuation of the Event of Default, at its option, may give written notice (a

“Termination Notice™) to the Lessee stating that this Agreement and the Term shall expire and

terminate on the date determined in accordance with the provisions of this Section 21.1. Except
as otherwise set forth in Section 21.6 below, no Termination Notice shall be valid or of any force
or effect unless (i) the Port Authority proceeds by appropriate judicial proceedings, either at law
or in equity, in a court of competent jurisdiction and obtains a detem;ination that an Event of
Default has occurred and i.s then continuing, and (i1} if there is a final, non-appealable
determination by the court that an Event of Default has occurred, if such Event of Default is not
cured within the period otherwise provided in the definition of Event of Default to cure such
default, which period shall commence upon the rendering of such final non-appealable
determination. Ifa Termination Notice becomes effective in accordance with the terms of the
preceding sentence, this Agreement shall terminate and be of no further force and effect.

21.2  No acceptance by the Port Authority of rentals, fees, charges or other pajrnents in
whole or in part for any period or periods after the occurrence of an Event of Default shall be
" deemed a waiver of any right on the part of the Port Authority to terminate the Term hereofin
accordance with the provisions of Section 21.1.

21.3 No waiver by the Port Authority of any default on the part of the Lessee in

performance of any of the terms, covenants or conditions hereof to be performed, kept or
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observed by the Lessee shall be or be coﬂstrued to be a waiver by the Port Authérity of any other
* or subsequent default in performance of any 'of the said terms, covenants and conditions,

214 The right of termination described above shall be in addition to any other rights
and remedies that the Port Authority shall have at law or in equity consequent upon any breach
of this Agreement by the Lessee, subject to the Lessee’s right to protest provided in this

Agreement or at law and the provisions of Section 186, provided that the Port Authority shall have

no right to terminate this Agreement other than pursuant to Section 21.1 above. The exercise by
the Port Authority of any right of termination, pursuant to Section 21.1 above shall be without
prejudice to any other such rights and remedies (subject to the proviso set forth in the preceding
sentenee). |

21.5 Each of the Lessee and the Port Authority wai*_!cs its Tight to trial by jury in (i)
~ any summary proceeding, or (i1} any action, as the case may be, that may hereafter be instituted
by' either party against the other party in respect of the Premises or in any action that may be
brought by either party to recover rent, damages, or other sums payable by the other party
hereunder. The Lessee shall not interpose any counterq]aim in any summary proceeding to
recover possession or action for non-payment of rental which may be brought by the Port
Authbrity, uniess (a) such claims would be deemed, by law, waived if not so interposed, or (b)
such claims are otherwise required by law.

21..6 Notwithstanding anything to the contrary contained in the provisions of this
Section 21, the Port Authority shall not be obligated to obtain a judicia] determination of an

Event of Default (as provided in Subsection 21.1) prior to delivering a Termination Notice (and

in any such case such Termination Notice shall be effective without any judicial determination)

following the occurrence and during the continuance of any Tenant Support Agreement Event of
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Default (specifically excluding, however, the Tenant Support Agreement Event of Default which
is a cross-default to an Event of Default under this Agreement).

Section 22.  Intentionally Omitted.

Section 23.  Single Purpose Entity.

The Lessee and its managing member(s) and/or general partner(s) is, at all times
since the Commencement Date, and shall remain during the Term, a Single Purpose Entity. The
Lessee shall do all things necessary to preserve its status as a Single Purpose Entity and to
preserve and keep in full force and effect its existence, franchises, rights and privileges under the
laws of the State of New York so as te have and retain the right to lease the Premises or transact
business in the State of New York and the laws of any other state to which the Lessee is subject.
Notwithstanding the foregoing, (i) the provisions of this Section 23 shall not be effective if and
for as long as it is not customary in mortgage-backed securities transactions that borrowing
entities be required to satisfy Single Purpose Entity or similar criteria, (ii) the Léssee shall be
;Jcrmitted to be a single member limited liability company organized under the laws of the State
of Delaware, either (w) wholly owned by a single member limited liability company whose sole
member is a single member limited liability company whose sole member is a single member
limited liability company whose sole member is a multi-member limited liability company, (x)
wholly owned by a single member limited liability company whose sole member is single
member limited Hability company whose sole member is a multi-member limited liability
company, (y) wholly owned by a single member limited liability company whose sole member is
a multi-member limited liability company or (z) wholly owned by a multi-member limited

liability company, and (iii} if the provisions of clause (ii) shall apply, the multi-member limited
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liability company referred to in said clause (ii) shall not be required to be a Single Purpose
Entity. |
Section 24,  Transaction Payments.

24.1 Statement of Purpose. It is the intention of this Section 24 that the Port Authority
share in any appreciation in the value of the Premises realized by the Lessee or any other person
with an interest, direct or indirect, in the Lessee, upon the terms and conditions of this
Section 24. Accordingly, the list of Transactions to which this Section 24 applies as set forth in
Section 24.9 below is not intended to be exhaustive, and any transact.ion or series of transactions
by which the Lessee, or any person, seeks to evade the clear intent and purpose of this Section,
_hcwever characterized, and which is not expressly exempted from the sccopé of this Section 24
pursuant to Section 24.10 below, shall be deemed to come within the scope of a “Transaction”
for purposes of this Section, A list of additional defined terms used in this Section 24 is set forth
in Section 24.13 below.

PR

242 Obligation to Make Transaction Payments. Upon the occurrence of any

Transaction, whether occurring at any time prior to or after the Transaction Payment Outside
Date, the Lessee shall pay or cause to be paid to the Port Authority, from and afier the

x ]

Transaction Payment Outside Date, an amount (each, a “Iransaction Payment™), equal to fifteen
percent (15%) of the amount by which the Total Receipts (less Customary Expenses and
Retained Proceeds, if any) exceeds Basis with respect to the interest or Equity Interest that is the

subject of the Transaction (such excess being referred to as “Net Proceeds”), and the Port

Authority shall continue to receive a Transaction Payment on each Transaction until the Port

Authority shall have received an amount equal to ||| G

Y hich is the product
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(‘Section 244 Product) of () N .

(ii) a fraction, the numerator of which is the number of anticipated Gross Square Feet of the

Building, as set forth in the Development Agreement (that is, [l square feet) and the
denominator of which is the aggregate number of Gross Square Feet of the Building and the
buildings demised under the Tower Leases, as set forth in the Development Agreement (that s,
B square fect), together with interest thereon at a rate of |G
(compounded annually) which |||} B iotcrest rate shall commence to run from
January 1, 2006 (the Section 24.4 Product, together with interest at such ||| |GG

interest rate, is herein called the “Initial Participation Amount™); provided, however, that in the

event that Lessee elects to pay the entirg, or balance of the, Section 24.4 Product (as the case
may be) to the Port Authority prior to December 31, 2021, then the aforesaidjj| | | [ GTETGNG
interest rate will not be due and payable with such payment of the Section 24.4 Product. To the
extent that the Port Authority shall have received full payment of the Initial Participation
Amount' tthe “Initial Participation Amount Satisfaction™), the remaining balance of any such

Transaction Payment and all future Transaction Payments (each a “Public Sector Transaction

Payment™) shall be paid by the Lessee to the Port Authority (but, from and afier the Initial
Payment Amount Satisfaction, no interest shall thereafter accrue on such amounts). Basis shall
be calculated in accordance with the provisions of Sections 24.4 and 24.5 below, Anything
herein or in any Tower Lease to the contrary notwithstanding, the Transaction Payments due
hereunder shall be calculated on a “stand alone™ basis, solely with respect to the Premises and
without regard to any premises demised under the Tower Leases. All references to Transaction

Payment(s) in the other provisions of this Agreement shall be deemed to include references to
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Public Sector Transaction Payment(s), except to the extent that all or a portion of such
Transaction Payment(s) is applied to the Initial Participation Amount Satisfaction.

24.3 Pre-Transaction Payment Qutside Date Transaction Payments. The Lessee

acknowledges and agrees that all Transaction Payments accruing prior to the Transaction

Payment Outside Date pursvant to the terms of Section24.2 (“Pre-TPOD Transaction

Payments™) shall be deposited either in the Equity Interest Disposition Proceeds Sub-Account or
the Controlling Interest Disposition Proceeds Sub-Account (as such terms are defined in the
Tenant Support Agreement) and shall be held and applied in accordance with the Tenant Support
Agreement, and (ii) on the Transaction Payment Outside Date (or such earlier date, if any, as the
Port Authority shall be entitled to receipt of funds in the Equity Interest Disposition Proceeds
Sub-Account or the Controlling Interest ]jisposition Proceeds Sub-Account pursuant to the terms
of the Tenant Support Agreement), the remaining balance of such.Pre-TPOD Transaction
Payments in the Equity Interest Disposition Proceeds Sub-Account and the Controlling Interest
Disposition ;roceeds Sub-Account shall be disbursed to the Port Authority.
24.4 Calculation of Basis. Basis shall be determined as follows:

24.4.1 In the case of 5 Sale or a Project Refinancing, Basis shall be the sum of
(1) Initial Cost, (i) any Capital Costs incurred prior to such Sale or Project Refinancing and
(i) any capital contributions (but not Partner’s/Member’s Loans) made prior to such Sale or
Project Refinancing which increase the Unrecovered Capital Investment of the Person making
such contributions, reduced (but not below zero) by the amount of such capital contributions as
are (x) recovered through distributions, other than Equity Distributions (previously. made and
subject to the provisions of this Section 24) and other than distributions of net cash flow, and (y)

applied to the funding of Initial Cost and any Capital Costs.
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2442 In the casé of an Equity Interest Disposition or an Equity Interest
Refinancing, Basis shall be the sum of (i) the amount of the Transferor’s Unrecovered Capital
Investment at the time of the Transaction and (ii) the amount of any funds held by aa eatity in
which such Transferor holds an Equity Interest which (A) are distributable to such Transferor,
(B) have not been distributed and (C) constitute or have been derived from net cash flow.

24.4.3 In the case of a Non-Occupancy Lease, Basis shall be an amount,
calculated on a monthly basis, equal to the sum of (i) Rental paid for such month and (ii)
Operating Expenses not reimbursed to the Lessee, attributable or allocable in each instance to the
portion of the Premises which is subject to the Non-Occupancy Lease.

24.4.4 Following an Excluded Transaction, no adjustment to Basis is made. The
Transferee’s Basis for the interest transferred in such Excluded Transaction remains the same as
* the Transferor’s Basis would have been in the absence of such Excluded Transaction,

24.4.5 Upon a Sale or Project Refinancing, if Total Receipts of the Transferor
exceeds the Bas:is. of the affected interest in the Premises immediately before the Transaction
(after all previous adjustments) (the “Previous Basis™), then as of the Closing Date, such excess
is added to Basis (or, if Total Receipts of the Transferor upon a Sale, but not a Project
Refinancing, are less than the Previous Basis, then as of the Closing Date, such deficiency is
deducted from Basis but in no event shall Basis be less than zero) for calculating the Transaction
Payment due upon: (i) any subsequent Sale or Pr'oject Refinancing of (A) the affected interest or
(B) with appropriate pro-ration, any other interest in the Premises any part of which is comprised
by all or any part of the affected interest; and (ii) any subsequent: Equit'y Interest Disposition or

Equity Interest Refinancing of an Equity Interest which, in whole or in part, evidences ownership
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of (A) the affected interest or (B) with appropriate pro-ration, any other interest in the Premises
any part of which is comprised by all or any part of the affected interest.

24.4.6 Upon an Equity Interest Refinancing or Equity Interest Disposition, if
Total IReceipts of the Transferor exceeds the Basis of the affected Equity Interest immediately

before the Transaction (after all previous adjustments) (the “Previous Equity Interest Basis™),

then as of the Closing Date, such excess is added to Basis (or, if Tota-I Receipts of the Transferor
upon an Equity Interest Disposition, but not an Equity Interest Refinancing, are less than the
Previous Equity Interest Basis, then as of the Closing Date, such deficiency is deducted from
Basis but in no event shall Basis be less than zero) for calculating the Transaction Payment due
upon; (i) any subsequent Sale or Project Refinancing of (A) any interest in the Premises
underlying the affected E.quity Interest or (B) with appropriate pro-ration, any other interest in
the Premises any part of which underlies, directly or indirectly, all or any part of the affected
Equity Interest; and (if) in the case of an Equity Interest Refinancing only, any subsequent Equity
Interest Disposition or Equity Interest Reﬁnancing of (A) the affected Equity Interest or (B) with
appropriate pro-ration, any other Equity Interest any part of which is comprised by all or any pari
of the affected Equity Interest.

24.4.7 If an adjustment pursvant to Section244.5, Section24.4.6 or this
Scctionk 24.4.7 affects the Basis of an Equity Interest owned by an entity (i.e., any Person except -
" an individual), then the same adjustment shall be made to the Basis of the Equity Interests
evidencing ownership of such entity. Such adjustment shall be allocated among the latter Eqﬁity
Interests in proportion to the direct or indirect ownership percentages of suéh entity they

represent.
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24.4.8 If an adjustment pursuant to Section 24.4.5, Section 24.4.6 or this
Section 24.4.8 affects the Basis of an Equity Interest of an entity that itself holds Equity
Interest(s), then the same adjustment shall be made to the Basis of such latter Equity Interest(s).
Such adjustment shall be allocated among the latter Equity Interest(s) in proportion to the
indirect ownership percentages of the Lessee they represent.

24.4.9 Inno event shall “Initial Costs” as defined in the Original Three World
Trade Center Lease be incIudgd in the Basis.

24.5  Calcylation of Initial Cost. The aggregate amount of all bona fide out-of-pocket
costs and expenses of every nature and description incurred by the Lessee, or on the Lessee’s
behalf (including, without limitation, the share, properly allocable to the Lessee, of costs paid by
the Lessee or its Affiliates for the benefit of the Premises and the ﬁremises demised under the
Tower Leases), "before, on or after the Commencement Date, in connection with the
development, construction and completion of the Building for initial occupancy, to be
determined in accordanc:e‘ with this Section 24.5, but excluding all “Initial Costs” as defined in
the Original Three Wdrld Trade Center Lease, is referred to herein as the “Initial Cost”. When
the Lessee is required to deliver year-end financial statements for the Lessee’s fiscal year that
includes the Substantial Completion Date (or, with respect to a Transaction closing prior to the
Substantial Completion Date, when the lessee notifies the Port Authority of the time and location
of the originally scheduled closing of such Transaction pursuant to Section 24.6 below), the
Lessee shall deliver to the Port Authority a statement of the Initial Cost (with respect to
Transactions closing prior to the Substantial Completion Date, such statement shall set forth the
Initial Cost .only to the extent incurred up to the date of notification pursuant to Section 24.6

below), certified by the chief financial officer, the managing partner or managing member of,
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and on behalf of, the Lessee, solely 'in its corporate capacity, or if the managing partner or
managing member of the Lessee is not an individual, by the chief financial officer of, and on
behalf of, such managing partner or managing member, as being true and correct to the best of
his or her knowledge and audited by a C.P.A, (who shall give an opinion thereon that is qualified
only to the extent prescribed for any comparable audit of this kind by generally accepted auditing
standards) and listing in reasonable detail the components thereof. By notice given within one
hundred eighty (180) days after receipt of such statement, the Port Authority may cause a firm of
independent certified public accountants selected by the Port Authority and approved by the
Lessee (which approval shall not be unreasonably withheld in the case of any certified public
accountant that is one of the twenty largest accounting firms io the United States), and who shall
execute a confidentiality agreement reasonably acceptable to the Lessee and the Port Authority,
to examine and audit the records, account books and other data of the Lessee used as the basis
for such certified statement, and be informed as to the same by a representative of the Lessee, all
of which the Lessee will mak'e available to the Port Authority at the Lessee’s office at reasonable
times and upon reasonable notice. The Port Authority’s failure to give such notice within said
one hundred eighty (180) days shall constitute approval of the Lessee’s statement of Initial Cost.
The period commencing on the date the Port Authority receives the Lessee’s statement of Initial
Cost and ending on the later fo occur of (i) the expiration of such one hundred eighty (180) day
period and (ii) the date upon which the results of any audit initiated pursuant to this Section 24,5
are finally determined is referred to herein as the “Audit Period”. If such audit shall establish
that the Initial Cost was overstated or understated, then the Initial Cost shall be reduced or
increased accordingly. Nothing herein, however, shall be construed to estop the Lessee from

challenging, by appropriate legal procedures, the results of any such audit. The audit, if any,
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shall be conducted at the expense of the Port Authority unless it shall be established that the
Lessee overstated the Initial Cost by more .than B i v hich casc the Lessce
shall pay the cost of the Port Authority’s audit. If any items of Initial Cost are not yet
determined at the above-described time for the delivery of the statement of Initial Cost (for
example, costs of tenant improvements not yet completed or paid for or costs relating to
contracts for the construction of the Premises which have not yet been closed out), the Lessee
may make one or more supplemental submissions of such additional Initial Cost items, and such
items shall be subject to audit by the Port Authority, and shall be subject to the same provisions
with respect to the approval or. deemed approval thereof, as are .provided in this Section in
respect of the initial statement of Initial Cost.

24.6 Notification of Closing and Transaction Payments. The Lessee shall notify the
Port Authority of the time and location of the originally scheduled closing of any Transaction at
least thirty (30) days prior thereto and shall give the Port Authority reasonable notice of any
adjournments thereof. Such n(;;ice shall specify whether or not the Lessee (or Transferor)
considers any Transaction Payment(s) fo be payablc to the Port Authority in connection
therewith, and shall include with such notice a statement of the Lessee’s (or Transferor’s) initial
determination of Total Receipts, Basis (including all adjustments), and Net Proceeds, if any, and
the timing thereof, along with copies (fo the extent then available) of all proposed documents
relating to the Transaction which are necessary to confirm the #tems included in such statement.
Within twenty (20) days following receipt of such notice, the Port Authority shall have the right
to require the Transferor to supply whatever additional information or documentation in respect
of the Transaction the Port Authority reasonably deems necessary in order to confirm the nature

- of the Transaction and to verify the calculation of Total Receipts. Within thirty (30) days after
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the Port Authority’s receipt of the Transferor’s calculation, or within ten (10) Business Days bf
the Port Authority’s receipt of any additional information or documentation requested by it, the
Port Authority shall give the Transferor written notice (which the Port Authority shall endeavor
to deliver by hand, if practicable) of its approval or disapproval thereof, setting forth (in specific
terms) the grounds for any disapproval (which may be based, inter alia, on the failure of the
Transferor to have delivered sufficient information to the extent the Port Authority had requested
same). If the Port Authority approves of the Transferor’s calculations, then the Port Authority,

together with its notice of approval, shall deliver to the Transferor a certificate so stating (a

“Transaction Certificate”). Notwithstanding the foregoing and anything set forth in the
’l;ransaction Certificate, with respect to Transactions closing prior to the expiration of the Audit
Period, the Port Authority shall have a continning right pursuant to Section24.5 above to
examine and audit Lessee’s statement of Initial Cost and to receive an additional payment from
the Lessee in respect of the Transac‘tion Payment accruing upon such Transaction if it is found
that the Lessee overstated the Initial Eost. A representative of the Port Authority may attend the
closing of any Transaction. Within twenty (20) days afler the closing, the Transferor shall
provide the Port Authority with copies of all documents executed in connection with the
Transacﬁon.

24,7 Late Notice. In the event that the Lessee is unable to notify the Port Authority of
the closing of any Transaction at least thirty (30) days prior thereto, the Lessee shall give the Port
Authority such notice of the closing of such Transaction as is reasonably practicable under the
circumstances (and considering whether or not the Lessee has actual knowledge of such
'Transaction where it is not the Transferor), and the Port Authority shall have the same rights, and

periods of review, as are set forth in Section 24.6. If, as a result of such deferred notice, the Port
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Authority is not afforded thirty (30) days in which to complete its review of the Lessee’s (or
Transferor’s) calculations, the proposed Transaction may nonetheless be completed, provided
that:

24.7.1 the Transferor pays to the Port Authority, on or before the Closing
Date, any Transaction Payment considered by the Lessee in good faith to be due and payable on
the Closing Date in connection with such Transaction,

2472 the Lessee (or Transferor) either (a) places into escrow, with a
Depository mutually acceptable to the Port Authority and the Lessee (or Transferor), an amount
equal to _ of the Transaction Payment paid by the Lessee on the Closing Date
in connection with such Transaction to be held by such Depository until the earlier of (i} the date
the Lessee {or Transferor) and the Port Authority deliver a signed notice jointly authorizing and
directing disbursement of the escrowed amount, and (ii) receipt of the decision of the arbitrator
of any dispute regarding the amount of 'the Transaction Payment directing disbursement of the
escrowed amount (such earlier date, the :‘sccurig[ Release Date”), and thereupon the Depository
shall disburse the escrowed amount in accordance with such direction, or (b) as security for the
payment of any additional amounts, delivers to the Port Authority (and maintains or renews in
successive one (1) year periods, in a manner satisfactory to the Port Authority, until no earlier
than the date wl.xich is thirty (30) days after the Security Release Date) an irrevocable,
unconditional letter of credit in form and substance reasonably satisfactory to the Port Authority
in an amount equal tcj B of the Transaction Payment paid by the Lessee on the
Closing Date in connection with such Transaction for an initial period of one (1) year, payable to
the Port Authority and issued by Bank of America, N.A., JPMorgan Chase Bank, N.A., Wells

Fargo Bank, N.A., Bank of New York/Mellon, HSBC Bank, Citibank, N.A., or any successor in
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interest to any of the foregoing, or a bank which is a member of the New York Clearing House
Association or is a non-member bank reasonably acceptable to the Port Authority, is domiciled
in the United States, has an office in New York City at which a letter of ¢redit issued by such
bank may be presented for payment, whose most recent issue of long term debt is rated AA or
better by Standard & Poor’s Corporation (or any successor tilereto) or rated Aa2 or better by
Moody’s Investors Service, Inc. {or any successor thereto), or if neither of such Persons nor their
Successors is then in the business of rating such debt, a comparable rating from any other rating
organization reasonably satisfactory to the Port Awthority, and otherwisc satisfies the
requirements of an Institutional Investor. Any interest earned on funds escrowed By the Lessee
or Transferor shall be allocated between the Port Authority and the Lessee or Transferor in the
same proportion as the ultimate payment and/or reimbursement (as the case may be) to the Port
- Authority or the Lessee (or Transferor) of the escrowed amount (but no such interest paid to the
Port Authority shall constitute a Transactioq Payment). Notwithstanding the foregoing, in the
event that the amount of any additional Tr;l;saction Payment claimed by the Port Authority,
whether in an arbitration or any other dispute regarding the Transferor’s determination of Total
Receipts or any determination by the Transferor as to the amount (if any) of the Transaction
Payment due in connection with any Transaction is less then [ NNG of the
Transaction Payment paid by the Lessee on the Closing Date in connection with such
Transaction, the Depository shall release the difference to the Lessee upon receipt of the notice
delivered by the Port Authority to the arbitrator evidencing that such lesser amount is in dispute;
and
24.7.3 the Lessee covenants that it shall thereafier maintain adequate capital in

light of its liabilities, including its liabilities under this Agreement.

251

NY 73085235v4



24.8  Disputes. Ifthe Port Authority shall have notified the Transferor, within the thirty
(30) day or ten (10) Business Day periods described in Section 24.6 of the Port Authority’s
disagreerhent with the Transferor’s determination of Total Receipts, or of its disagreement with
any determination by the Transferor as to the amount (if any) of the Transaction Payment due in
connection with any Transaction (including, without ‘Iimitation, a disagreement as to whether a
Transaction is an Excluded Transaction), such dispute, if not resolved as of the proposed Closing
Date for the Transaction, shall not prevent the parties to the proposed Transaction from
completing it or invalidate £he Transaction upon its completion, provided that, in the case of any
Transaction other than a Non-Occupancy Lease: .

24.8.1 the Transferor pays to the Port Authorjty, at the closing of the
Transaction, any Transac';ion Payment due or arising from such Transaction and not in dispute
(or complies with Subsection 24.12.1 hereof for deferred Installment Sale Obligations not in
dispute);

24.8.2 the Lessee (or Transf'%or) places into escrow, with a Depository
mutually acceptable to the Port Authority and the Lessee (or Transferor), an amount equal to the
disputed amount to be held in eécrow by the Depository until the Security Release Date and
thereupon the Depository shall disburse the escrowed amount in accordance with the joint
direction of the parties or the direction of the arbitrator as described in Section 24.7.2 above, or,
" as security on the payment of the disputed amount, delivers to the Port Authority (and maintains
of renews in successive one (1) yéar period_s, in a manner satisfactory to the Port Authority, until
no earlier than the date which is thirty (30) days after the Security Release Date) an irrevocable,
unconditional letter of credit in form and substance reasonably satisfactory to the Port Authority

in an amount equal to the sum of (a) the disputed amount and (b) interest thereon (at the Prime
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Rate) for an initial period of one (1) year, payable to the Port Authority and issued by Bank of
America, N.A., JPMorgan Chase Baﬁk, N.A., Wells Fargo Bank, N.A., Bank of New
York/Mellon, HSBC Bank, Citibank, N.A., or anly successor in interest to any of the foregoing,
or a bank which is a member of the New York Clearing House Association or is a non-member
bank reasonably acceptable to the Port Authority, is domiciled in the United States, has an office
in New York City at which a letter of credit issued by such bank may be presented for payment,
- whose most recent issue of long term debt is rated AA or better by Standard & Poor’s
Corporation (or any successor thereto) or rated AaZ or better by Moody’s Investors Service, Inc.
{or any successor thereto), or if neither of such Persons nor their Successors is then in the
business of rating such debt, a comparable rating from any other rating organization reasonably
satisfactory to the Port Authority, and otherwise satisfies the requirements of an Institutional
Investor. Any interest earned on funds escrowed by the Lessee or Transferor shall be allocated
between the Port Authority and the Lessee or Transferor in the same proportion as the ultimate
payment and/or reimbursement (as the case may b;). to the Port Authority or the Lessee tor
Transferor} of the escrowed amount (but no such interest paid to the Port Authority shall
constitute a Transaction Payment); and

24.83  the Lessce covenants that it shall thereafter maintain adequate capital
in light of its liabilities, including its potential liabilities for payment of any disputed Transaction
Payment amount, under this Section 24,

24.8.4 Any dispute regarding the Transferor’s determination of Total Receipts, or
with any determination by the Transferor as to the amount (if any) of the Transaction Payment
due in connection with any Transaction (including, without limitation, a disagreement as to

whether a Transaction is an Excluded Transaction), shall be resolved by arbitration pursuant to
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Section 9.2 of the Development Agreement, provided that (i) the parties shall direct the arbitrator
to make its determination within thirty (30) days after commencement of the arbitration
proceeding, and (ii) the parties shall direct the arbitrator to answer the “single” framed question
of what the amount of, as applicable, (x) the Total Receipts from any Transaction and/or (y) the
Transaction Payment due in connection with any Transaction should be. Except as expressly set
forth in this Section 24.8 4, the arbitration process outlined herein shallkbe governed by the
provisions of Section 9.2 of the Development Agreement (and in the event of any conflict
between the provisions of this Section 24.8.4 and Section 9.2 of the Development Agreement,
this Section 24.8 4 shall govern).

24.9  Included Transactions, Without limiting the generality of Section 24.1 above,
except as expressly provided to the contrary in Section 24.10 below, the Lessee shall pay the Port
Authority a Transaction Payment upon each occurrence of any of the following transactions (a
“Transaction™):

24.9.1 “Sale.” A Direct Assigmpent and any other fransaction or series of
transactions to a Person (other than a Related Entity), outside the ordinary course of business,
including a foreclosure by a Mortgagee, an assignment-in-lien of foreclosure or otherwise, by
which the Lessee transfers (other than by a Space Lease), any of the benefits of its interest in or

control of all or any portion of the Premises in a manner allowing the Lessee to realize any

appreciation in the value of the Premises;

249.2 “Equity Interest Disposition.” Any disposition of an Equity Interest in
the Lessee or m any direct or indirect constifuent entity of the Lessee where such disposition
directly or indirectly produces any change in the direct or indirect beneficial ownership of an

interest in, or Change of Contro! of, the Lessee, other than in the event that a disposition or
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dilution of a direct or indirect Equity Interest in the Lessee is required in connection with a
default by the hoider of such direct or indirect Equity Interest in the Lessee under such
organizational documents;

2493  “Project Refinancing.” A transaction in which the Lessee incurs any
Debt Obligation, other than an Installment Sale Obligation;

24.9.4 = “Equity Interest Refinancing.” A transaction in which the holder of an

Equity Interest incuré a Debt Obligation, other than an Installment Sale Obligation; and

24.9.5  “Non-Occupancy Lease.” A Space Lease (or a series of related Space
Leases or unrelated Space Leases in connection with related transactions) of more than fifty
percent (50%) of the Premises, pursuant to which the Space Tenant shall not intend to occupy, at
any point in time over the term of its Space Lease, at least fifty percent (50%) of the demised
premises under its Space Lease.

24.10 Excluded Transactions. The following Trangactions (“Excluded Transactions™)
shall not require the payment of a Transaction Payment:

24.10.1  a disposition in which the Transferee is an entity or entities either
wholly owned by or which wholly own(s), directly or indirectly, or which is established
exclﬁsively for the benefit of, the Transferor(s) or a Related Entity. If the foregoing requirement
of ownership is only partially satisfied, a Transaction Payment shall be payable only with respect
to the portion of the fractional interest transferred that does not satisfy such requirement. The
exemption from -pay;nent of Transaction Payments shall end {(and the remainder of the
Transaction Payment shall be due) if and when the relationship giving rise to the exemption

ends;
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24.10.2  a disposition in which the Transferee consists of the employees and/or
family members of principals of the Transferor or is an entity established exclusively for the
benefit of the employees anldfor family members of principals of the Transferor;

24.10.3  a disposition in which the Transferee is an immediate family member
of principals of the Transferor, a trust (inter-vivos or testamentary) for the benefit of an
immediate family member of principals of the Transferor, for the benefit of the estate of the
Transferor or an entity established by Transferor as part of good faith estate planning: As used
herein, the term “immediate family member” shall mean: spouse; parents and grandparents;
siblings; children and grandchildren (including adopted children or grandchildren); and trusts for
the benefit of the Transferor and/or any of the foregoing persons;

24,104 a disposition‘ in which (i) the Transferor and the Transferee are both,

directly or indirectly, initial partners, members or other owners, as applicable, in the Lessee (the

“Initial Partners/Members™), or (ii) the Transferee (1) is an entity or entities wholly owned by or

which wholly owns, directly or indirectly, or which is estabhshed excluszve]y for the benefit of,
any of the Initial Partners/Members, or (2) is an Initial Partner/Member, or (iii) each of the
Transferor and Transferee is an entity or entities wholly owned by or which wholly owns,
directly or indirectly, or which is established exclusively for the benefit of, any of the Initial
Partners/Members;

24.10.5 a Sale (or Equity Interest Disposition) by foreclosure of the security
for a Debt Obligation, or deed-in-lieu or assignment-in-lieu of foreclosure of such security, or
any other proceeding in which the Sale or Equity Interest Disposition is to, at the direction of, or
for the benefit of, the holder(s) of a Debt Obligation(s), unless the Lessee or the Transferor

receives any consideration or surplus in connection with the sale or assighment-in-lieu thereof, in
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which case the Lessee or such Transferor shall pay a Transaction Payment as if the transaction
were a Sale or Equity Interest Disposition and such consideration or surplus constituted the Total
Receipts of the Transaction subject to any Debt Obligation in existence immediately before fhe
Transaction;

24.10.6  a disposition of an interest in the Premises made in connection with the
sale or disposition (including, without limitation, any merger, consolidation or other similar
corporate transactions) of direct or indirect interests in, or all or a significant portion of the assets
of, an entity that has an indirect interest in the Lessee or the Premises if the value of such entity’s
direct or indirect interest in the Lessee or the Premises together with any direct or indirect

interest in the Tower Lessees and the premises demised under the Tower Leases does not

constitute more than fifty percent (50%) of the value of all assets owned, directly or indirectly,

by such entity or included in the Transaction;

24.10.7  a disposition of an interest in the Lessee or an entity owning, directly
or indirectly, an Equity Interest in the Lessee, where such disposition (i) is accomplished by the
trading of such interests through a recognized securities exchange or over-the-counter market, or
(ii) is the disposition of interests in an entity that derives its indirect Equity Interest in the Lessee
through its direct or indirect ownership in an entity whose shares are traded through a recognized
securities exchange or over-the-counter market;

24.10.8  the execution and delivery of the Tenant Support Agreement or any
payments made by the Port Authority thereunder; and

24.10.9  a Corporate Transaction.

24,11 Payments. If the Transferor receives the Total Receipts from the Transaction on

the Closing Date in cash, then the Port Authority’s entire share of Net Proceeds shall be paid to

257

NY 73085235v4



tﬁe Port Authority simultaneously with such receipt, subject to the provisions of Section 24.3
above. If and to the extent that receipt of all or any portion of such amount is deferred in the
case of an Installment Sale Obligation, the Port Authority’s share of Net Proceeds shall,' at the
Transferor’s election, either be paid in full to the Port Authority on the Cldsing Date, subject to
the provisions of Section24.3 above, or be deferred, and be paid in full as provided in
Section 24.12. If the Transferor elects to pay the Port Authority, in full, on the Closing Date,
subject to the provisions of Section 24.3 above, the Port Authority’s share of the deferred portion
of Net Proceeds, then the Transaction Payment for the Transaction shall be calculated as if the
present value, assuming an interest rate equal to the then Prime Rate per annum, of the
Installment Sale Obligation were paid in cash on the Closing Date.

24,12 Deferred Payments, If the full payment or delivery of any portion of Total

Receipts from a Transaction other than a Non-Occupancy Lease is deferred to any date(s) after
the Closing Date, and the Transferor does not elect to pay the Port Authority on the Closing Date
the entire Transaction Payment due in connection therewith, then the Port Authority shall be
entitled to receive on the Closing Date, subject to the provisions of Section 24.3 above, ten
percent (10%) of the remaining payments on account of such Installment Sale Obligation and,
subject to the proﬁsions of Section 24.3 above, the remainder of the Transaction Payment due to
the Port Authority shall be delivered to the Port Authority when such deferred Total Receipts are
received by the Transferor.

| 24.12,1  The Transferor shall cause the Installment Sale Obligation to be issued
or endorsed to, and held in trust by, an institution reasonably acceptable to the Port Authority and

the Transferor {“Lrustee”), provided that the Port Authority, the Transferor and the Trustee shall

enter into an agreement with respect to the Installment Sale Obligation pursuant to which the

258

NY 73083235v4



Trustee shall receive each payment made under the h_lstallment Sale Obligation and shall forward
to the Port Authority and the Transferor their respective shares thereof, as more particularly set
forth in Section 2412 and the Trustee shall not transfer or assign the Installment Sale Obligation
other than to a successor trustee designated by both the Port Authority 'and the Transferor.
Without limiting the generality of the preceding sentence, the Trustee shall have no power to
encumber or hypothecate the Installment Sale Obligation except pursuant to joint written
instructions from the Port Authority and the Transferor. The agreement shall provide that the
Trustee shall take all its instructions with respect to any matter pertaining to the Installment Sale
Obligation from the Transferor, provided that the Port Authority shall be entitled to receive a
copy of each communication from the Transferor to the Trustee. The Transferor shall have the
power to settle or compro'mise the indebtedness represented by the Lnstallment Sale Obligation,
provided"fﬁ':f‘i‘thé Trastee pays to the Port Authority the amount that the Port Authority would
otherwise be entitled to receive pursuant to Section 24.12 in connection witp the Transferor’s
receipt of the indebtedness represented by the Installment Sale Obligation (as so settled or
compromised). The Transferor shall have sole power to direct the Trustee as to the manner in
which the Trustee will enforce the rights of the holder of the Installment Sale Obligation
following any default by the obligor. The ordinary fees and expenses of the Trustee for acting in
such capacity and any extraordinary sums needed by the Trustee in connection with the
" enforcement or protection of its rights as holder of the Installment Sale Obligation (such as costs
of foreclosure, including reasonable attorney’s fees), all such amounts shall be advanced by the
Transferor and the Port Authority shall not be required to advance any portion thereof; provided,

however, the Trustee, prior to making any distributions pursuant to Section 24.12, shall

reimburse Transferor, all such sums so advanced by the Transferor, together with interest at the
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Prime Rate. The terms shall otherwise be reasonable and customary for trustee arrangements of
similar tenor.

24.12.2  The Port Authority will look solely to the Installment Sale Obligation
for the payment of the deferred Transaction Payments relating thereto. |

24.12,3  The Transferor shall cause the obligor under any Installment Sale
Obligation to acknowledge to the Port Authority in writing at the time of closing that if the
parties use a Trustee, then any payment under the Installment Sale Obligation made to any
petson other than the Trustee most recently designated by the Port Authority and the Transferor
(with notice to such obligor) shall be null, void and of no force and effect.

24,124 Any. sale, encumbrance, hypothecation or other disposition of the
Transferor’s interest in an Installment Sale Obligation or modification of an Instaliment Sale
Obligation not consented to by the Port Authority (such consent not to be unreasonably withheld,
delayed or conditioned) shall, at the Port Authority’s option, constitute the :eiquivalent of
Transferor’s immediate receipt of the full amount of such Installment Sale Obligation, and all
future Transaction Payments with respect thereto shall, at the Port Authority’s option, become
immediately due and payable; provided, however, that if the Transferor shall, upon sixty (60)
days’ written notice, offer to cause the sale, encumbrance, hypothecation or other disposition of
the Port Authority’s interest in the Installment Sale Obligation on the same terms and conditions,
then whether or not the Port Authority accepts such offer, the Port Authority shall not have the
foregoing options and such future Installrﬂent Sale Obligations shall not become immediately
due and payable.

24.13 Additional Definitions. The following terms used in this Section 24 shall have the

following meanings:
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24.13.1 “Capital Costs™ shall mean any outlay that, under GAAP, is required
to be capitalized, without (except as hereinafter provided) taking into account any adjustment for
exhaustion, wear, tear, amortization, depreciation, cost recovery or capital cost recovery,
excluding, however, the Initial Cost and amounts funded from Retained Proceeds.

24,132 “Closing Date” shall mean the date of the closing of any Transaction.

24,133  “Customary Expenses” shall mean any bona fide out of pocket
expenses incutred by the Transferor in effecting any Transaction, including but not limited to (i)
brokerage commissions and syndication placement fees and disbursements, (i) reasonable
attorneys’, accountants’, engineers’, surveyors’ and other professional fees, (111} title insurance
premiums, (iv) filing fees and transfer and recording fees and taxes, including the New York
State and New York City Real Property Transfer Tax and Mortgage Recording Taxes, (v) points
and commitment fees, and other reasonable costs and expenses incurred in connection with the
creation of a Debt Obligation or Mortgage, (vi) in connection with any Transaction, any required
prepayment penalty or any so-called “kicker” that must be paid to the holder of a Debt
Obligation in commection with the consummation of the applicable Transaction, and (vii) in
connection with the foreclosure of the security for a Debt Obligation, all enforcement costs
which the Lessee is obligated to pay.

24.13.4  “Debt Obligation” shall mean any (a) indebtedness (other than a
Partner’s/Member’s Loan} the security for which: (i) is a Mortgage or (ii) consists of an
assignment or pledge of an Equity Interest in the Lessee, or the finctional equivalent of such an
assignment or pledge, (b) Imputed Mezzanine Debt or (c) other unsecured indebtedness.

24,13.5 “Equity_Distributions” shall mean all amounts distributed to the

holders of Equity Interests in the Lessee out of the Total Receipts from a Transaction, including
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any principal and interest paid on Partner’s/Member’s Loans, but such interest shall be included
oﬁiy if and to the extent that the rate thereof does not exceed the Prime Rate plus three percent,
Payments made on any Debt Obligation (other than principal and interest on Partner’s/Member’s
Loans to the extent included in Equity Distributions pursuant to the immediately preceding
sentence) shall not be considered Equity Distributions.

24.13.6  “Equity Interest” shall mean, with respect to any entity, the beneficial
ownership of (i) outstanding stock, or the right to buy outstanding stock, of such entity if such
entity is a corporation, a real estate investment trust or a similar entity, (ii) a capital interest or
profits nterest in such entity or the right to buy such an interest, if such entity is a partnership,
limited liability company or similar entity, (iii) the beneficial interest in a trust, or the right to
buy such an interest, if such entity is a trust, (iv) any right of a mortgagee that is otherwise also
the holder of an Equity Interest (or whose Affiliate is a.holder of an Equity Interest) to
participate {(by virtue olf the debt instrument by which it is a mortgagee) in cash flow, gross or net
profits, gain or appreciation, in ex¢ess of that which would be deemed commercially reasonable
when agreed upon, in light of then prevailing conditions in the financing markets, and (v) any
other beneficial interest that is the functional equivalent of any of the foregoing,

24,13.7  “Installment Sale Obligation” shall mean a purchase-money note or
any other instrument evidencing an obligation to pay any portion of Total Receipts payable after
the Closing Date of any Transaction, together with any security for such note or other
instrument.

24.13.8  “Operating Expenses” shall mean, as determined on a cash basis, with
respect to each Annual Period, all costs and expenses paid by, or on behalf of, the Lessee during

such Annual Period, determined on a cash basis, and properly allocable to and actually incurred,
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in good faith, in connection with the ownership, use, occupancy, maintenance or operation of the
Premises or any portion thereof (including an allocable share of items constituting Operating
Expenses incurred with respect to the Premises and the premises demised under the Tower
Leases, if any), including, without limitation:

(a)  Rental, Tax Equivalent Rental and the BID Allocated Share;

(b)  insurance premiums in respect of any insurance poliéy maintained by the
Lessee and the deductible amount of any claim that the Lessee may have during such year under
an insurance policy maintained by the Lessee (provided that the item to which such deductible
amount is applied would otherwise qualify as an Operating Expense hereunder and was actually
paid by the Lessee);

(c)  wages, salaries and fringe benefits for employees employed in the
management, maintenance or operation of the Premises, including, without limitation, medical,
surgical, union and general welfare benefits, group life insurance and pension payments, payroll
taxes, workers’ compensation, uniforms and cleaning thereof and related expenses;

(d) fuel, gas, electricity, heat, ventilation, air-conditioning, steam and other
utilities, together with any faxes thercon, and any non-refundable deposits paid to utility
suppliers;

(¢)  management fees actnally paid in an arm’s-length transaction, or, with
respect to management fees payable to a Related Party, so long as the aggregate amounts paid
pursuant to this clause (¢) and clause (f) below shall not exceed the amount customarily paid in
an arm’s-length transactions for such services in Comparable Buildings;

@ fees, costs and expenses for cleaning, janitorial, security, accounting,

legal, architectural and engineering and other services incurred in connection with the operation,
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maintenance, repair or management of the Premises, in addition to a fee deemed to be charged by
the Lessee for any services being directly provided by the Lessee in an amount equal to the
market rate fee for such serﬁices, but excluding any accounting, legal, architectural and
engineering services required in connection with or arising as a conéequence of (i) the
partnership, corporate, adminisfrative, management or other internal operations of the Lessee, (ii)
the preparation, amendment or renewal of Space Leases with tenants or. prospective tenants or
occupants, (iii) the initial construction of the Building, (iv) the performance of any tenanf
improvements or (v) any failure by the Lessee to comply with any of its obligations under this
Agreement;

(g)  any amounts paid pursuant to the terms of the REOA;

(h)  amounts paid for non-capital (i.e., those which, pursuant to GAAP, are
expensed) repairs, maintenance and other ordinary operating expenses;

i) any payments for the rental of tools or building equipment and taxes
thereon;

m membership fees, dues and other expenses in connection with Net
Lessees’ Association;

(k)  amounts paid under Equipment Leases;

() ~ reasonable and customary advertising and marketing expenses; and

(m) reasonable reserves for the operation and maintenance of the Premises or
future Capital Irnprovements (the “Reserves™).
The following shall be excluded, in any event, from Operating Expenses.

Q) Capital Costs, depreciation, amortization and any other

expenditures which, in accordance with GAAP, should have been capitalized;
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(i)  the cost of ény items for which and to the extent the Lessee is
reimbursed by insurance proceeds, condemmation awards or otherwise, unless the
proceeds or awards perta'ining thereto were included in Gross Revenues hereunder;

(ili)  any amopnt paid to any Affiliate for, or with respect to, items or
services that would otherwise constitute Operating Expenses, to the extent that such
amount exceeds that which is custoxhariiy paid to unaffiliated third persons in arm’s-
length transactions for comparable items or services in Comparable Bui}dingé;

(iv)  any costs or expenses theretofore credited against Total Receipts in
determining the amount of any Transaction Payment payable under Section 24; and

(v)  any financing costs. -

Any cost or expense once included within Operating Expenses for any

Annual Year shall not again be included in Operating Expenses for such

Annual Year. Any amounts included within the Reserves shall not be

included in Operating Expenses upon the withdrawal of such amounts for

use in connection with the operating and maintenance of the Premises.
24139 “Operating Income” shall mean, with respect to each applicable
period, on a cash basis, all receipts, revenues, fees, proceeds and other amounts (_)f any kind
received by or for the accfmnt of the Lessee from, in connection with, or artsing out of:

(a)  the use and occupancy of all or any portion of the Premises, any right or
interest therein or in respect thereof, or the leasing, use, occupation or operation of all or any
portion of the Premises, including, without limitation, fixed rent, perceiltage rent or additional
rent, or the proceeds of any rental and/or business interruption insurance paid in lieu thereof, and

all other income, sums and charges, whether paid under a Space Lease or otherwise, other than a
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Capital Transaction, but excluding (w) any income, receipts or revenues derived by or on behalf
of the Lessee from the conduct of any business at the Premises, other than (A) revenues arising
from the ownership, leasing and operation of the Premises and from the provision of goods and
services in connection therewith, as fully set forth in clause (b) below, and (B) percentage rent
paid by any Space Tenant in connection with a business conducted by it at the Premises, (x)
amounts received as erosits or refunds of depdsits (unless retained by the Lessee on account of
any Space Tenant’s failure to pay rent), (y) amounts received by the Lessee resulting from
breaches of representations and warraﬁties, if any, and the proceeds of any indemnities, if any, as
more particularly set forth in the Contract to Lease, and (z) payments received by the Lessee
wnder the Tenant Support Agreement or pursuant to the Tower 4 Tenant Support Agreement;

L) subject to the provisions of clause (a) above, the providing of services of -
any kind (excluding performance of tenant improvemeht work. for Space Tenants) to any Sﬁace
Tenant, or to any persons or_ entities on the Premises ot in connection with the use, occupation or
operation of the Premises, including and without limitation, services, such as the provision of
utilities, cleaning and security, for which separate charges are customarily made, but excluding
any receipts or revenues or other amounts received in connection with the costs incorred by the
Lessee to provide such goods and services, whether designated as a payment or a reimbursement,
(%) by or on behalf of the Lessee from, or in respect of its ownership of] any Excluded Space
" Tenant and (v) by any Related Entity of the Lessee for services rendered in the conduct of its
normal business and not customarily provided to temants by or on behalf of landlords of
Comparable Buildings if provided at amounts equal to, or less than, market rates;

(¢)  any interest earned by the Lessee on deposits maintained in connection

with the operation of the Premises, unless (i) such interest is required to be paid by the Lessee to
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another party (including Space Tenants and the Depository), other than to a Related Entity, or (ii)
such deposits are required to be maintained in connection with reserve accounts required by any

Mortgagee; provided, however, that there shall be excluded from the foregoing any interest

eamed for the account of, or otherwise with respect to the accounts of,' partners, members,
stockholders ot investors in or of the Lessee, and the constituent partners, members, stockholders
or investors thereof, whether as capital or equity or loans, and the Port Authority acknowledges
that any such interest shall not be included in Gross Revenue of the Lessee; and

(d)  the Fair Market Rental Value of any space demised under a Space Lease
entered into with any Excluded Space Tenant which was a Related Entity of the Lessee at the
time of execution of such Space Lease.

Any receipts and revenues once included wi"chin Operating Income for any period

shall not again be included in Operating Income with respect to such period.

24.13.10 “Partner’s/Member’s Loan” shall mean (A) a loan made by a Person

" holding an Equity Interest in tﬁc Lessee pursuant to the partnership, membership or shareholder’s

agreement, as applicable, of (i) the Lessee or (ii) the entity through which the Equity Interest in

the Lessee is derived, or any modification of such agreement or {B) a loan made by the Four

World Trade Center Lessee to the Lessee in connection with the obligations under the Tenant
Support Agreement and the Tower 4 Tenant Support Agreement.

24.13.11 “Retained Proceeds” shall mean that portion, if any, of the Total

Receipts from a Transaction which is immediately spent or reserved for use by the Lessee to
fund any outlay constituting or that would constitute: (1) Capital Costs or Initial Cost; (2) any
Operating Expense reasonably anticipated to be incurred, as determined by the Lessee, in the

exercise of its prudent business judgment, within the succeeding twelve (12) months; (3) any
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reserves required by the terms of any instrument binding on the Lessee; (4) tenant improvement
work done or to be done for Space Tenants; (5) tenant improvement allowances funded or to be
funded uﬁder Space Leases; (6) leasing commissions payable in connection with entering into or
modifying Space Leases; or (7) any repairs not included in Operating Expenses. Retained
Proceeds reserved for Operating Expenses shall be applied for such purpose within twelve (12)
months after the Closing Daté and, if not, shall thereupon immediately be distributed.

24.13.12 *Total Receipts” shall mean;

(a) In the case ﬁf a Sale or an Equity Interest Disposition, the following
amounts (computed, except as otherwise indicated herein, as of the Closing Date) received as, or
otherwise constituting consideration for, the Sale or Equity Interest Disposition, but excluding
prorations:

(M all cash or cash-equival_cnt proceeds;

(i)  The outstanding principal amount of any Debt Obligations for
which the Premises (in the case of a Sale) or the Equity Interest being sold (in the case of
an Equity Interest Disposition) is security or which is unsecured, and of any
Partner’s/Member’s Loans (in the case of an Equity Interest Disposition), i)lus accrued
mterest in each case, assumed by the purchaser at sﬁch Sale. or Equity Interest Disposition
or to which the Sale or Equity Interest Disposition is made subject;

(i)  fair market value of the equity interest in any property (other than
cash, cash-equivalent proceeds or Debt Obligations); |

(iv)  the principal amount of any Installment Sale Obligation(s); and

(v)  any other consideration, provided, however, that Total Receipts

shall not include rental payments and other charges payable under a Space Lease by a
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Space Tenant which also acquires an Equity Interest, to the extent such payments and
other charges ha‘ve been, or will be, included in Operating Income.

(b)  Inthe case of a Project Refinancing or an Equity Interest Refinancing, the
principal amount of the applicable Debt Obligation, plus the amount of any previously existing
Debt Obligations affecting the Premises in the case of a Project Refinancing or affecting the
Equity Interest in the case of a Equity Interest Refinancing and remaining outstanding afler the
Project Refinancing or Equity Interest Refinancing.

(c) In the case of a Non-Occupancy Lease, the rental and all other sums (not
in the nature of a reimbursement) paid to the Lessee under such Non-Occupancy Lease for each
month during the term thereof.

(d) In computing “Total Receipts” from a Transaction involving the sale or
transfer by any entity (or an Equity Interest in any such entity) that holds either {x) the Lessee’s
leasehold hereunder and other assets unrelated to the Premises, or (y) an Equity Interest and
other assets unrelated to the Premises, a regsonable apportionment shall be made between the
consideration received on account of such leasehold or Equity Interest and the consideration
received for such other assets.

24.13.13 “Transaction Payment Outside Date” shall mean the date that shall be

the earlier to occur of (1) Substantial Completion and (ii) the Outside Tower Construction
Commencement bate.

24.13.14 “Transferee” shall mean the entity that is the recipient of the interest
transferred by means of a Sale, Equity Interest Digposition or Non-Occupancy Lease.

24.13.15 “Transferor” shall mean the entity making a Sale, Equity Interest.

Disposition, Project Refinancing, Equity Interest Refinancing, or Non-Occupancy Lease.
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24.13.16 “Unrecovered Capital Investment” shall mean the amount invested at
any time by the holder of an Equity Interest (in the form of (i) equity contributions, (ii) principal
and accrued, unpaid interest on Partner’s/Member’s Loans (but such interest shall be included
only if and to the extent that the rate thereof does not exceed the Prime Rate plus three percent),
(iii) purchase price for such Bquity Interest, or (iv) any combination thereof), as reduced (but not
below zero) from time to time by Equity Distributions. Debt Obligations (other than principal
and interest on Partner’s/Member’s Loans to the extent included m Unrecovered Capital
Investment pursuant to the immediately preceding sentence) held by the holder of an Equity

Interest shall not be considered part of the holder’s Unrecovered Capital Investment,

Section 25.  Certificates by the Lessee and the Port Authority.

25.1  The Lessee and the Port Authority each agree that at any time, but not more than
four (4) times per calendar year, upon not less than fifteen (15) days’ prior notice, to execute,
acknowledge and deliver to the other party or any other Person specified by the other party, a
statement in writing certifying, as of the date of such certificate, (i) that this Agreement and the -
letting hereunder is in full force and effect, (ii) that no modifications of this Agreement have
been executed between the Lessee and the Port Authority, other than as listed on the statement,
(iii) that except as listed on the statement, no Event of Default has occurred and is continning,
and such party has not received or delivered any written notice of a default by the other party of
a material obligation under this Agreement, and to such party’s knowledge, neither such party
nor the other party is in default of its material obligations under this Agreement, (iv) that to the
best of such party’s actual knowledge, there are no offsets, counterclaims, or defenses to the

payment of rental and other sums payable hereunder, except as listed on the statement, and (v) as
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to such other matters that the party requesting the staterent may reasonably request and which

are customarily contained in such certificate, provided, however, that any request from either

party to this Agreement shall be accompanied by a statement setﬁng forth all modifications of
this Agreement which such party believes to have been executed with the other party. At the
Lessee’s request, the Port Authority shall cause to be delivered a certificate in accordance with
this Section 25.1 on and as of the date of a proposed Mortgage, provided the request for such
certificate is received by the Port Authority at least fifteen (15) days prior to the effective date of
such Mortgage,

25.2  If the Port Authority does not respond within the fifteen (15) day period described
in Section 25,1, the Lessee shall have the right to deliver a Reminder Notice to the Port
Authority, which Reminder Notice shall include a form of certificate addressing the matters
described in Section 25.1 above (a *“Proposed Certificate”). Any Reminder Notice must contain
a cover sheet with the legend boldly marked “DEEMED CONFIRMED IF NOT |
RESPONDED TO WITHIN FIVE (5) BUSINESS DAYS”. The Port Authority’s failure to
respond to the Lessee within five (5) Business Days after the Port Authority’s actual receipt of a
Reminder Notice and Proposed Certificate shall be deemed to constitute a confirmation of the
statemeﬁts set forth in the Proposed Certificate.

25.3  Any certificate given or deemed given by the Port Authority shall be binding
upon the Port Authority and may be relied upon by any then existing or prospective (i)
Mortgagee, Space Tenant, assignee or purchaser of all or a portion of the Lessee’s interest in this
Agreement, (ii) purchaser of a direct or indirect partnership interest in the Lessee (if the Lessee is
a partnership), (iii) purchaser of a direct or indirect membership interest in the Lessee (if the

Lessee is a limited liability company), (iv) purchaser, directly or indirectly, of all or a portion of
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the stock in the Lessee (if the Lessee is a corporation), and (v) purchaser, directly or indirectly,
of all or a portion of the stock of a corporation, partnership interest in a partnership or
membership interest in a limited liability company which is a member (if the Lessee is a limited
liability company) or partner (if the Lessee is a partnership) or shareholder (ifthe Lesseeis a
corporation) of the Lessee. Any certificate given by the Lessee shall be binding upon the Lessee
and may be relied upon by the Port Authority and any prospective successor to the Port
Authority’s interest in this Agreement.

Section 26.  Right of Re-Entry.

As an additional remedy following the giving of a Termination Notice, subject to

Section 21.1, the Port Authority shall have the right to re-enter the Premises and every part

thereof upon the effective date of such Termination Notice in accordance with Section 21.1
~above, without further notice of any kind, and may regain and resume possession either with or

without the institution of summary or any other legal proceedings or otherwise. Such re-entry, or

regaining or resumption of possession, however, shall not in any manner affect, alter or diminish

any of the obligations of the Lessee under this Agreement, and shall in no event constitute an

acceptance of surrender.

Section 27.  Survival of the Obligation of the Lessee,

27.1 Inthe ;:vent that the Term shall have been terminated or cancelled in accordance
with a Termination Notice due to an Event of Default, each obligation of the Lessee under this

Agreement shall survive such termination and shall remain in full force and effect for the full

Term of this Agreement, subject to the provisions of Section 16 and Section 27.2, as if no

termination had taken place.
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272 Subject to the provisions of Section 16 hereof, there shall become due and
payable by the Lessee to the Port Authoﬁty immediately upon any termination or cancellation
pursuant to Section 21 of this Agreement, without notice or demand, as damages in addition to
Rental which accrued prior to the effective date of termination, the sum of the following:

(a3}  the amount of all unfulfilled monetary obligations of the Lessee
under this Agreement which accrued prior to the effective date of the Termination Notice,
including without limitation thereto, all sums constituting additional rental hereunder and,
subject to Section 27.2(c) below, the total cost to, and expenses of, the Port Authority for
fulfilling all other obligations of the Lessee which would have accrued or matured during the
balance of the term or on the expiration date originally fixed or within the stated time set forth in
.th is Agreement after cxpix:ation or termination;

{(by  anamount equal to the cost to and the expenses of the Port
Authority in connection with the teﬁnination, cancellation, regaining possession and restoring
and reletting the Premises, the Port Authority’s legal expenses and cost, and the Port Authority’s
costs and expenses for the care and maintenance of the Premises and the furnishing and
equipping thereof during any period of vacancy, and any usual and customary brokerage fees and
comumnissions in connection with any reletting, exclusive of any internal expenses that are in
excess of what out-of-pocket expenses would have been for the same service;

(¢)  subject to the provisions of Section 27.3 below, (i) on account of
all unfulfilled monetary obligations of the'Lessee, to the extent not provided for in clause (a)
above, (ii) on account of the Lessee’s basic rental obligation an amount equal to the then present
value, assuming a discount rate equal to the then Prime Rate per annum {(the “Present Value™), of

all basic rental to be paid to the Port Authority pursuant to the provisions of Section 5 during the
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balance of the Term following the effective date of the termination, and (iif) on account of the
Lessee’s percentage rental obligation under this Agreement, an amount equal to the Present
Value of the percentage or the percentages set forth in Section 5 of this Agreement, applied in
accordance with the formula set forth in that section to the amount of gross receipts which would
have been received by the Lessee during the balance of the term if there had been no termination
or cancellation (or re-entry, regaining or resumption of possession), and for the purpose of
ca!cuiation hereunder, the amount of gross receipts shall be derived by (a) multiplying the
number of months in the balance of the Term originally fixed, by (b) the Lessee’s average
monthly gross receipts; and the average monthly gross receipts shall be'the total actual gross
receipts of the Lessee during that part of the effective period of the letting (including all annual
periods falling within the effective period) divided by the number of days included in such part
of the effective period prior to the effective date of termination; and

(d)  anamount equal to the cost to and the expenses of the Poﬁ
Authority in the performance or completion of any construction work in the Premises (which the
Lessee is required to pay under the REOA, this Agreement, or has undertaken to perform in
accordance with the provisions of Section 19) in the event that the Lessee has failed to perform
or complete the same on or prior to the effective date of termination under this Section regardless
of whether or not such termination results from the failure of the Lessee to so perform or
complete the same. In any such event, the Port Authority may itself perform or contract for the
performance or completion thereof or may re.tain a third pa.rty to act as agent or representa_utive in
accomplishing the same and the reasonable costs and expenses of the agent or representative in
addition those of the Port Authority shall likewise be included in the amount of damage under

this provision.
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27.3  Subject to the provisions of Section 16 hereof, the Port Authority may at any time
bring an action to recover all damages as set forth above not pfeviously recovered in separate
actions, or it may bring separate actions to recover the items of damages set f'orth int Subsection
27.2(b) above and separate actions periodically to recover from time to time 6n1y such portion of
the damages set forth in Subsection 27.2(a) and (c) above as would have accrued as costs and
expenses of the Port Authority as rental up to the time of the action if there has been no
termination or cancellation. In any such action under Subsection 27.2(a) or (¢) above, the Lessee
shall be allowed a credit against its continuing obligations (including, but not limited to, Rental
and damages payable to the Port Authority) equal to the amounts which the Port Authority shall
have actually received from any tenant, licensee, permittee or other occupier of the Premises or a
part thereof during the period for which damages are sought (and, if recﬁvery is sought for a
period subsequent to the date of suit, a credit equal to the fair market rental value of the Premises
during such period discounted to Present Value), If at the time of such action the Port Authority
has relet the Premises, the rental for the Premises obtained through such reletting shall be
deemed to be the fair market rental value of the Premises or be deemed 1o be the basis for
computing such market rental valug: if less than the entire Premises were relet. In no event shall
any credit allowed to the Lessee against its obligations and damages for any period exceed the
then present value of the rental which would have been payable under this Agreement during
such period if a termination or cancellation had not taken place,

Section 28,  Reletting by the Port Authority.
The Port Authority, upon termination or cancellation pursuant to Section 21, may
occupy the Premises or may relet the Premises, and shall have the right to permit any Person to

enter upon the Premises and use the same. The Port Authority may grant free rental or other
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concessions and such reletting may be of only a part of the Premises or of the entire Premises or
of a part of the Premises together with other space, and for a period of time the same as or
different from the balance of the Term hereunder remaining, and on terms and conditions and for
purposes the same as or different from those set forth in this Agreement. The Port Authority
shall also, upon such termination, or upon its re-entry, regaining or resumption of possession
pursuant to Section 26, have the right to repair or make structural or other changes in the
Premises, including changes which alter the character of the Premises and the suitability thereof -
for the purposes of the Lessee under this Agreement, without affecting, altering or diminishing
the obligations of the Lessee hereunder. In the event either of any reletting or of any actual use
and occupancy by the Port Authority (the mere right to use and occupy not being sufficient
however) there shall be credited to the account of the Lessee against its surviving pbligations
hereunder, subject to Section 16 hereof, any net amount remaining after deducting from the
amount actually received from anS/ tenant, lessee, licensee, permittee or other occupier as the
rental or fee or other payment, for'the use of the said Premise.s or portion thereof during the
balance of the letting as the same is originally stated in this Agreement or from the fair market
value of the occupancy of such portibn of the Premises as the Port Authority may during such
period actually use and occupy, all reasonable expenses, costs and disbursements incurred or
paid by the Port Authority in connection therewith. No such reletting or such use and occupancy
shall be or be construed to be an acceptance of a surrender, This Section 28 shall not be deemed
to impair the rights of any Mortgagee expressly contained elsewhere in this Agreement,

Section 29.  Waiver of Redemption.

The Lessee hereby waives any and all rights of redemption, granted by or under

any present or future law, arising in the event it is evicted or dispossessed for any cause, or in the
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event the Port Authority ob}‘ains or regainé possession of the Premises in any lawful manner in
accordance with, and subject to, Section 21.
Section 30.  Surrender,

On the cessation of the Term under this Agreement, the Lessee shall promptly
yield and deliver peaceably to the Port Authority possession of the Premises and all construction,
buildings, structures, improvements and fixtures thereon which are deemed real property by
operation of law, whether such cessation be by termination as provided in this Agreement, or on
the date established as the Expiration Date, promptly and in the operating order, condition and
. appearance consistent with the manner in which Comparable Buildings are maintained (except
under circumstances described in Sections 13, 15 and 42 hereof), and free and clear of all Liens,
encumbrances, and security interests, other than (i) any Liens, encumbrances, or security
interests existing immediately prior to the Commencement Date, {ii} any of the items identified
~ on Schedule 30 attached hereto, (iii) any Liens, encumbrances, or security interests affirmatively
wplaced on title to the Premises by, or at the request of, the Port Authority, (iv) any non-monetary
Liens, encumbrances, or security interests placed on title to the Premises by the Lessee with the
written consent of the Port Authority, provided that, at the time of the granting of such written
consent, the Port Authority shall have also agreed in writing that any such Liens, encumbrances,
or security interests shall be permitted to remain on cessation of the Term under this Agreement,
and (v) rights of any Spabe Tenant (X} under any Non-Disturbance Agreement executed by the
Port Authority and such Space Tenant, or (y) pursuant to a Space Lease that is otherwise in
accordance with Section 9 (collectively, “Permitted Encumbrances™). To the extent permitted by
law, the Lessee hereby waives notice now or hereafter required by law with respect to vacating
the premises on any such termination date, Nothing herein shall be deemed in derogation of the
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right of any Mortgagee to a new lease in accordance with the provisions of Section § or the right
of any Space Tenant to non-disturbance in accordance with any Non-Disturbance Agreement
executed by the Port Authority and the applicable Space Tenant, or otherwise in éccordance with
Section 9.

Section 31.  Rights of Entry Reserved.

31.1 Subject to the rights of Space Tenants set forth in Space Leases, the Poﬁ
Authority, by its officers, employees, agents, representatives and contractors, shall have the ri ght
at all reasonable times, and upon reasonable prior notice, to enter upon the Premises for the
purpose of inspecting the same, for observing the performance by the Lessee of its obligations
under this Agreement, and for the doing of any act or thing which the Port Authority may be
obligated or have the right to do under this Agreement or otherwise. The Port Authority agrees |
to minimize its interference with the activities at the Premises when performing such inspection'&
The Port Authority’s right of inspection hereunder shall include the right, upon reasonable prior
nof'iée, and during normal business hours on Business Days, to review, examine and inspect the
books and records of the Lessee and its Permitted Manager relating to the financial condition and

performance of the Premises; provided, however, such right to review, examine and inspect said

books and records may be exercised only one (1) time during each calendar year. In the exercise
of its rights under this Section, the Port Authority shall not unreasonably interfere with the
operations being conducted at the Premises and shall not enter secﬁrity areas unless accompanied
by an authorized representative of the Lessee and Space Tenant, if applicable.

31.2 At any time and from time to time during ordinary business hours on Business
Days, within two (2) years next preceding the expiration of the Term, upon reasonable prior

notice to the Lessee, the Port Authority, by its agents and employees, whether or not
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accompanied by prospective lessees, occupiers, vendees, or users of the Premises, shall have the
right to enter thereon for the purpose of exhibiting and viewing all parts of the same, provided
that in the exercise of its rights under this Section the Port Authority shall not unreasonably
interfere with the operations, including those of Space Tenants, being conducted on the Premises
and shall not enter security areas of the Lessee or' any Space Tenants unless accompanied by an
authorized representative of the Lessee or of Space Tenant, ag the case may be.

31.3 The exercise of any or all of the foregoing rights by the Port Authority or others,
in good faith, shall not be or be construed to be an eviction of the Lessee nor be made the
grounds for any abatement of rental nor any claim or demand for damages, consequential or
otherwise.

Section 32.  Acceptance of Surrender of Lease,

No agreement of surrender or to accept a surrender shall be valid unless and until
the same shall have been reduced to writing and signed by the duly authorized representatives of
the Por; :Authority and of the Lessee, subject to the rights of any Mortgagee. Except as expressly
provided in this Section, neither the doing of, nor any omission to do, any act or thing, by any of
the officers, agents or employees of the Port Authority, shall be deemed an acceptance of a
surrender of the letting or of this Agreement. Without limiting the foregoing, no employee or
officer of the Port Authority shall be authorized to accept the keys of the Premises prior to the
Expiration Date and vo delivery of keys by the Lessee shall constitute a termination of this
Agreement or acceptance of surrender.

Section 33,  Quiet Enjovment.
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The Lessee she_tII and may peaceably and quietly have, hold, occupy, and enjoy the
Premises (subject, hqwever, to the provisions, reservations, terms and conditions of this |
Agreement) during the Term of this Agreement.
Section 34,  Fee Mortgages.

The Port Authority shall have the right to mortgage its fee interest in the Premises
as long as such mortgage is subject and subordinate to this Agreement, the Lessee’s leaschold
~ estate, the Lessee’s interest in this Agreement, the REOA, each Space Lease, any Mortgage and
any Mortgagee’s direct or indirect interest in this Agreement or the; Lessee and any new lease
executed pursuant to the provisions of Section 8.6 above. Anything in this Agreement to the
contrary notwithstanding, the Port Authority covenants and agrees that the Lessee’s leaschold
estate, the Lessee’s interes:t in this Agreement, the REOA, each Space Lease, any Mortgage, and
any Mortgagee’s direct or indirect interest in this Agreement or the Lessee or a new lease
obtained pursuant to Section 8.6 above, shall not be subordinate to any mortgage on the Port
Authority’év %ee interest in the Premises., The Port Authority agrees to include in such fee
mortgage a subordination clause in order to accomplish such subordination. Such fee mortgage
shall also provide that (i) the application of any insurance proceeds or condemnation awards
shall be governed by this Agreement or a new lease obtained pursuant to Section 8.6 above and
to the extent not governed thereby or in any supplement thereto, any Mortgage, and (ii) any
" transfer of the fee interest in the Premises by foreclosure or by deed in lieu thereof shall be
subject to Section 60.1 below, and any fee mortgage which does not so provide shall be null and
void. Ifthe fee ;nortgagee refuséé to include such provisions, the Port .Authority shall not enter
into the fee mortgage. Fof the purposes of this provision, it is understood and agreed that the lien

of any such fee mortgage shall be subordinate not only to the lien of this Agreement, the
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Lessee’s leasehold estate, the Lessee’s interest in this Agreement, the REOA, each Space Lease,

any Mortgage and any Mortgagee’s direct or indirect interest in this Agreement or the Lessee,

but also to the lien of any new lease granted pursuant to Section 8.6, notwithstanding that as a
technical legal matter the leasehold estate created pursuant to this Agreement may have
terminated prior to the execution, delivery and recordation of a memorandum of such new lcase.
Any such fee mortgagee shall, upon foreclosure under such mortgage, be entitled to succeed only
to the interests of the Port Authority,

Section 35.  Additional Rent and Charges.

. 35.1  If the Lessee shall fail or refuse to perform aﬁy of its obligations under this
Agreement beyond any applicable notice and grace periods, the Port Authority, in addition to all
other remedies available to it, shall have the right to perform, upon ten (10} days’ notice to the
Lessee, any of the same, and the Lessee shall pay the Port Authority’s reasonable cost thereof
promptly, on demand, after the receipt of documentation reasonably sufficient to evidence such
amou;lés. If the Port Authority has paid any sum or sums or has incurred any obligations,
expense or cost which the Lessee is 6b1iga_ted, by the terms of this Agreement, to pay or
reimburse the Port Authority for, or if the Port Authority is required or elects to pay any sum or
sums or incurs any obligations, expense or cost by reason of the failure, neglect or refusal of the
Lessee to perform or fulfill any one or more of the conditions, covenants or agreements
contained in this Agreement, after the expiration of applicable notice and cure periods, if any, or
as a result of an act or omission of the Lessee contrary to the said conditions, covenants and
agreements, including any reasonable legal expense or cost in connection with any actions or
proceedings brought by the Port Authority against the Lessee or by third i)arties against the Port

Authority, the Lessee agrees to pay the sum or sums so paid or the Port Authority’s cost so
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incurred, including all interest costs, damages a_nd penalties, promptly on demand, after receipt
of documentation reasonably sufficient to evidence such amounts. The amounts described in this
Section 35.1 may be added to any mstallment of rent thereafter due hereunder and each and
every part of the same shall be and become additional rent, recoverable by the Port Authority in
the same manner and with like remedies as if it were originally a part of the rental as set forth in
Section $ hereof. The Lessee shall not be required to reimburse the Port Authority for any
internal expenses that are in excess of what similar third-party expenses would have been.

35.2 “Cost” of the Port Authority in this Agreement shall mean and only include, and
be limited to, (i) payroll costs including but not limited to contributions to the retirement system,
or the cost of participation in other pension plans or systems, insurance costs, sick leave pay,
holiday, vacation, authorized absence pay or other fringe benefits; (ii) cost of materials, supplies
and equipment used (including rental thereof); (iii) payments to confractors; (iv) any other direct
costs; anc_l (v} ten percent (10%) of the foregoing; and with respect to clauses (ij through (iv),
only such.'téosts that are actually incurred by the Port Authority in the performance of the action
or work shall be included. Upon request, the Port Authority shall provide the Lessee a statement
itemizing its costs, and shall provide reasonable evidence that such costs were incurred.

Section 36.  Deposits for Impositions.

36.1 Inorder to assure the payment of all Impositions, the Lessee, upon the written
demand of the Port Authority af any time after the occurrénce of an Event of Default hereunder,
shall deposit with Depository on the first (1¥) day of each and every month during the Term, an
amount equal to one-twelfth (1/12th) of the annual Impositions then in effect, as reasonably
estimated by the Port Authority. If, at any time, the monies so deposited by the Lessee shall be

insufficient to pay in full the next installment of Impositions then due, after taking into account
bl
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monthly deposits coming due before the next payment of Impositions are due, the Lessee shall
deposit the amount of the insufficiency with the Depository to enable the Depository to pay each
installment of Impositions at least thirty (30) days prior to the due date.

36.2  Depository shall hold the deposited monies in a special account for the purposes
of paying the charges for which such amounts have been deposited as they become due,rand
Depository shall apply the deposited monies for such purpose not later than the last day on which
any such charges may be paid without penalty or interest.

36.3 If, at any time, the amount of any Imposition is increased or the Port Authority
receives information that an Imposition will be increased, and the monthly deposits then being
made by the Lessee under this Section would be insufficient to pay such Imposition thifty (30)
days prior to the due date, the Lessee shall promptly, on the Port Authority’s written demand,
which demand shall be accompanied by reasonably satisfactory evidence substantiating such
demand and the basis therefor, deposit immediately with the Depository sufficient monies for the
payment of the increased Imposition. Thereafter, thé monthly payments shall be adjusted so that
the Depository shall receive from the Lessee sufficient monies to pay each Imposition at least
thirty (30) days prior to the due date of such Imposition.

36.4 For the purposes of determining whether Depository has on hand sufficient
monies to pay any particular Imposition at least thirty (30) days prior to the due date thereof,
deposits for each category of Impositions shall be treated separately. Depository shall not be
obligated to use monies deposited for the payment of an item not yet due and payable for the
payment of an item that is due and payable.

36.5 Notwithstanding the foregoing, it is understood and agreed that (i) deposited

monies in respect of Impositions may be held by Depository in a single interest bearing bank
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account, and (i) Depository may, at the Port Authority’s option and direction and if there shall
be an Event of Defauit, which is continuing, with respect to any payment required to be made by
the Lessee under this Agresment, use monies so deposited in respect of Impositions to make any
payment of Impositions that are in default, provided, however, the Lessee shall be entitled to
request the Depository to transfer any surplus from one line of account to another, and
Depository shall comply with such request if the Lessee submits satisfactory evidence in support
thereof and invest interest earned in the account, if requested by the Lessee,

36.6  If this Agreement shall be terminated by reason of any Event of Default, ali
deposited monies in respect of Impositions, including interest thereon, under this Section then
held by Depository shall be paid to and applied by the Port Authority in payment of any and all
sums due under this Agreement and the Lessee shall promptly pay the resulting deficiency, or
shall receive a refund to the extent the deposited moneys, including interest thereon, exceed such
sums due.

36.7 N(;;;vithstanding anything set forth in this Section 36, at such time as a period of
one (1) year has elapsed from the date that the Event of Default which gave rise to the
requirements under this Section 36 was cured, during which no other Event of Default has
occurred; the Lessee shall not be obligated to make further deposits with the Depository. ifa
subsequent Event of Default shall oceur, then the Lessce shall thereafter be obligated to make
deposits with the Depository in accordance with and subject to the iimitationé of this Section 36.
Section 37.  Compliance with REOA.

37.1 The parties hereto agree that performance of the duties and obligations of the
Lessee hereunder shall be subject to the applicable provisions of the REOA and that the Lessee

will comply with any such provisions of the REQA which are to be complied with by the Lessee
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pursuant to the terms thereof, which provisions are incorporated herein by reference and shall
have the same force and effect as if herein set forth in full. In the event that performance or
compliance with any of the obligations under this Agreement by the Lessee would result in a
violation of the terms and provisions of the REOA, the Lessee shall be excused from performing
or complying with such conflicting provisions of this Agreement. An Assignment of this
Agreement in accordance with Section 7 hereof shall be deemed an effective assignment of the
Lessee’s interest under the REOA as well. Notwithstanding anything to the contrary contained
in this Section 37.1, a default under the REOA shall only be an Event of Default if the
requirements contained in Section 1.99(k) shall have been met.

37.2  Notwithstanding any provision to the contrary set forth in the REOA, this
Agreement or any other Transaction Documents: {a) the Port Authority and the Lessee shall,
within six (6) months after the Net Lessee Execution Date, reasonably negotiate arrangements
concerning the operat_ion, security and maintenance of the Premises during the Interim Period
and the allocation of cgésts with respect to such operation, security and maintenance, and any

amendments to the provisions of Sections 6.18, ]3.1(13), 19.9 and 19.11 of this Agreement

necessitated by such negotiated arrangements, and (b) the Lessee, the Tower Lessees, the Retail
Lessee and the Port Authority shall, within six (6} months after the Net Lessee Execution Date,
reasonably negotiate 'any amendments to the provisions of the REOA with respect to the
operations, security and maintenance of the Premises necessitated by the negotiated

arrangements described in clause (a) of this Section 37.2. In the event that the arrangements and
amendments referred to in this Section 37.2 are not completed within six (6) months after the Net

Lessee Execution Date, the Port Authority or the Lessee may elect to commence an arbitration
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proceeding pursuant to Section 9.2 of the Development Agreement to settle any disputes with
respect to such arrangements and amendments.
Section 38.  Remedies to be Non-Exclusive.

Subject to the provisions of Séctions 16 and 21.1, al! remedies provided in this
Agreement shall be deemed cumulative and additional and not in lieu of or exclusive of each
other or of any remedy available to the Port Authority at law or in equity, provided that the Port
Authority shall not be entitled to duplicative recovery for any item of damages. Subject to the

provisions of Sections 16 and 21.1, in the event of a breach by the Lessee of any term, covenant,

condition or provision of this Agreement, the Port Authority shall have the right of injunction
and the right to invoke any other remedy allowed by law or in equity as if termination, re-entry,
summary proceedings and any other specific remedies including without.iimitation thereto,
indemnity and reimbursement, were not mentioned herein, and neither the mention thereof nor
the pursuance or exercise or failure to pursue or exercise any right or remedy shall preclude the
pursuance or exercise of a;y other right or remedy.

Section 39.  Notices.

39.1 Each notice, demand, request, consent, approval or other communication required

or permitted hereunder (“Notice”) shall be in writing and shall be deemed to have been duly

given and received if and only if (i) personally delivered with proof of delivery thereof (any
notice or communication so delivered being deemed to have been received at the time delivered
on a Business Day, or if not 2 Business Day, the next succeeding Business Day), (i1) sent by
overnight mail, postage prepaid (any notice or communication so deliveréd being deemed to
have been received at the time delivered on a Business Day, or if not a Business Day, the next

succeeding Business Day), or (iii) by telecopier with confirmation of receipt (sender’s
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confirmation of a successful transmission) (any notice or communication so sent being deemed

to have been received on the date of transmission, if a Business Day, or if not a Business Day,

the next succeeding Business Day), addressed to the respective parties as follows:

if to the Port Authority:

with a copy to:

if to the Lessee:

. with a copy to:

" with a copy to:

NY 73085235v4

The Port Authority of New York and New Jersey
225 Park Aventie South

New York, New York 10003

Attention: Director of Real Estate

Tel (212) 435-6482

Fax: (212)435-5146

The Port Authority of New York and New Jersey
225 Park Avenue South

New York, New York 10003

Attention: General Counsel

Tel: (212) 435-3515

Fax: (212) 435-6610

c/o Silverstein Properties, Inc.

7 World Trade Center

250 Greenwich Street

New York, New York 10007
Attention: Mr. Larry Silverstein
Tel: (212) 551-7333

Fax: (212) 687-0067

¢/o BLDG Management Co., Inc.
417 Fifth Avenue

4th Floor

New York New York 10016
Attention: Mr, Lloyd Goldman
Tel; (212) 557-6700

Fax: (212) 557-6709

Stroock & Stroock & Lavan LLP
180 Maiden Lane

New York, New York 10038-4982
Attention: Karen Scanna, Fsq.
Tel: (212) 806-5400

Fax: (212) 806-6006
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with a copy to: Wachtell Lipton Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Robin Panovka, Esq,
Tel: (212) 403-1000
Fax: (212)403-2000

with a copy to: Skadden Arps Slate Meagher & Flom

Four Times Square

New York, New York 10036

Attention: Benjamin F. Needell, Esq.

Tel: (212) 735-3000

Fax: (212) 735-2000
or to such other address and/or fax number as may be specified by written notice sent in
accordance herewith. Attorneys ﬁay deliver any such notices on behalf of their clients.
Section 40,  Injury and Damage to Person or Property,

The Lessee’s indemnity obligations under Section 18.2 above shall include any
claims or demands described therein relating to personal injury, death or property damage from
fulling material, water, rain, hail, snow, gas, steam, dampness, explosion, fire, smoke, radiation,
and/or electricity if the same may leak into or fall, issue, or flow from any part of the Premises,
including without limitation, any utility, mecﬁanical, electrical, communication or other systems
therein, unless said damage, injury or death shall be due to the gross negligence or willful
misconduct of the Port Authority, its employees, agents, invitees, licensees, representatives or
contractors or unless, and as otherwise provided in the REOA,

Section41.  Rules and Regulations.

41.1 The Lessee shall (and shall cause its officers, en%ployces, agents, representatives,
contractors, customers, Space Tenants (by diligent enforcement of the Space Leases, consistent
with commercially reasonable business practice) and invitees while they are at the Premises to)

observe and obey the Rules and Regulations. Nothing in the Rules and Regulations shall be
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construed to preclude the Lessee from performing its operations under this Agréement in
accordance with the terms of this Agreement, and in the event that any present or future rule or
regulation set forth in the Rules and Regulations, or any part thereof, is inconsistent with the
rights granted to the Lessee under this Agreement or prevents the use of the Premises for the
purposes stated under this Agreement, then, only to the extent of such inconsistency, it shall not
apply to the L;zssee, its agents, employees or invitees; but nothing herein contained shall limit the
effectiveness of any rule or regulation now or hereafter promulgated by the Port Authority for
reasons of safety, health or preservation of property at the World Trade Center. The Rules and
Regulations shall be applied uniformly, and without discrimination, by the Port Authority to the
Lessee, the Tower Lessees, the Other Lessees and the Space Tenants (excluding the Retail
Lessee).

41.2 No statement or provision in the Rules and Regulations shall be deemed a
representation or promise by the Port Authority that any services or privileges described therein
shall be or remain available or that suc?x charges, prices, rates or fees, if any, as are stated therein
shall be or remain in effect, all of the same being subject to change by the Port Authority from
time to time, whenever it deems such a change advisable, subject nevertheless to the limitations
and provisions of this Agreement and the REOA.

413 Ifthe Lessee is a Sponsor of a Public Event, the Lessee shall, and shall use
reasonable efforts fo cause its Space Tenants to, comply with the Rules and Regulations in
connection with such Public Event. The Lessee agrees to indemnify and hold harmless the Port
Authority from and against any and all claims which may arise by reason of any violation of the
Rules and Regulations by the Lessee in connection with a Public Event of which the Lessee isa

Sponsor.
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41.4 Notwithstanding anything to the contrary contained in this Section 41, the

provisions of this Section 41 shall only apply during the Interim Period, if and to the extent
applicable, and that portion of the Term following the Substantial Completion Date,
Section 42,  Condemnation.

42.1 If at any time during the Term, the whole or substantially all of the Premises shall
be taken (_excluding a taking of the fee interest in the Premises if after such taking, the Lessee’s
rights under this Agreement are not affected and none of its benefits are reduced, and none of its
obligations are increased) for any public or quasi-public purpose by any lawful power or
authority by the exercise of the right of condemnation or eminent domain or by agreement
among the Port Authorify, the Lessee and those authorized to exercise such right, including, but
not Himited to, the Mortgagee holding the Senior Mortgage, this Agreement and the Term shall
terminate and expire on the date of such taking and Rental payable by the Lessee hereunder shail
be apportioned as of the date of such taking.

42.1.1 The term “sibstantially all of the Premises” shall be deemed to mean (a)

such portion of the Premises as, when so taken, would leave remaining a balance of the Premises
which, due either to the area so taken or the location of the part so taken in relation to the part not
so taken, would not under economic conditions, rules and regulations then existing or prevailing,
and after performance by the Lessee of all covenants, agreements, terms and provision contained
herein or by law required to be observed or performed by the Lessee, readily accommodate a
new building of a nature similar to the Building existing at the date of such taking, and capable
of producing a proportionately (i.e., proportional to the number of Rentable Square Feet not so
taken) fair and reasonable net annual income and (b} a taking for any public or quasi-public

purpose by any lawful power or authority by the exercise of the right of condemnation or
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eminent domain, or by agreement among the Port Authority, the Lessee and those authorized to
exercise such right, including, but not limited to, any Mortgagee holding the Senior Mortgage, of
either (i) the easements created pursuant to the terms of the REQA, or (ii) the East Bathtub
Common Building Systems and East Bathtub Commeon Areas, provided that in each case,
following such taking or agreement, the Premises would not be capable of providing a fair and
reasonable net annual income (as determined below). For purposes of the foregoing, the average
net annual income produced by the Premises during the last full Annual Period which elapsed
immediately prior to the taking, shall be deemed to constitute a fair and reasonable net annual
income for the purpose of determining what is a proportionately fair and reasonable net annual
income. If there be any dispute as to whether or not “substantially all of the Premises” has been
taken, such dispute shall be resolved by arbitration in accordance with the provisions of

Section 45.

42.1.2 Ithe whole or substantig]ly all of the Premises is taken or condemned, the
entire award paid in connection with such takmg or condemnation (net of reimbursement to the
Port Authority, the Lessee and the Mortgagee most senior in lien, of any reasonable costs of
collection) shall be paid as follows:

(a)  first, to the Port Authority an amount equal to all unpaid Rental
accrued through the date of taking;

(b)  second, to the Lessee, an amount equal to the lesser of (i) the
aggregate indebtedness secured by any Mortgage(s) encumbering the Premises and (ii) the value

of the Lessee’s interest in the Premises (but only if and to the extent that the same is taken),
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{c)  thid, to the Port Authority, an amount equal to the value of the
Port Authority’s fee inferest in the Land and Premises (but only if and to the extent that the same
1s taken), as burdened and benefited by this Agreement; and
| (d)  fourth, the balance of such award to the Lessee.

42.2  For purposes of this Section 42, the “date of taking™ shall be deemed to be the

earlier of (i) the date on which actual possession of the whole or substantially all of the Premises,
or a part thereof, as the casc may be, is acquired by any lawful power of authority pursuant to the
provisions of the applicable federal or New York State law, or (ii) the date on which title to the
Premises or the aforesaid portion thereof shall have vested in any lawful power or authority
pursuant to the provisions of the applicable federal or New York State law, |

42,3  If within the fifteen (15) years prior to the Expiration Date a permanent faking of
less than substantially all of the Premises occurs, tﬁen the Lessee may elect to terminate this
Agreement by giving the Port Authority notice to that effect at any time within sixty (60) days of
such taking, In such event, this Agreement shall t;@inate as of the date set forth i the Lessee’s
notice, which date shall not be later than the ninetieth (90th) day after the date of such taking.
The Lessee shall pay, or cause Depository fo pay, to the Port Authority the entire award received
by either the Lessee or Depository, as the case may be. Upon the aforesaid payment, neither
party shall have any further rights or obligations {o the other bereunder arising or accruing after
such termination, except those expressly stated to survive the termination of this Agreement, and
the Rental payable hereunder shall be apportioned as of the effective date of such termination.

Any dispute arising under this Subsection 42.3 shall be settled by arbitration pursuant to

Section 45,
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42.3.1 If less than substantially all of the Premises shall be taken as provided in
this Sectio‘n 42 and this Agreement is not terminated pursuant to Section 42.3 above, this
Agreement and the Term shall continue, with an equitable abatement of Rental, taking into
account the portions of the Premises taken, but without a diminution of any of the Lessee’s other
obligations hereunder. The Lessee, at its sole cost and expense, whether or not the award or
awards, if any, shall be sufficient for the purpose and whether or not the Mortgagees shall permit
- the award or awards to be used for the repair, restoration, alteration, replacement and rebuilding
(the “Restoration”), shall proceed with reasonable diligence (subject to Unavoidable Delays) to

repair, restore, alter, replace and rebuild (in each case, only to the extent practicable, provided,

however, the Lessee shall not take into account the amount of any condemnation award when

determining the extent to which restoration is practicable) (collectively, “Restore™ or cause to be

- Restored any remaining part of the Building not so taken, If the taking shall have occurred
following the Substantial Completion Date, such restoration shall be performed so that the
remaining part of the Building not so taken shall be co;ﬁplete, rentable, self-contained

* architectural units in good condition and repair. If the taking shall have occurred during the
Interim Period, such restoration shall be performed so that the remaining part of the Capped
Podium Building not so teken shall be a complete architectural unit in good condition and

repair.In the event of any taking of the nature described in this Subsection 42.3.1, the entire

award for or atﬁibutable to the Land and the Building taken in any proceeding with respect to
such taking, without deduction for any estate vested in the Lessee by this Agreement, shall be
paid to Depository if the cost of Restoration is— ot miore
(Subject to Adjustment on each five (5) year anniversary of the Commencement Date), or,

subject to the rights of Mortgagees, to the Lessee or, at the Lessee’s option, any Space Tenant of
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all or substantially ali of the Premises designated by the Lessee if such cost is less than-

_ (Subject to Adjustment on each five (5} year anniversary of the

Commencement Date). Subject to the provisions and limitations in this Section 42, Depository

shall make available to the Lessee or such Space Tenant as much of that portion of the award
actually received and held by Depository, if any, less all reasonable expenses paid or incurred by
Depository, the Mortgagee holding the Mortgage most senior in lien and the Port Authority in
the condemnation proceedings, as may be necessary to pay the cost of Restoration of the part of
the Building remaining. Such Restoration, the estimated cost thereof, the payments to the Lessee
or such Space Tenant on account of the cost thereof, the Port Authority’s right to perform the
same and the Lessee’s or such Space Tenant's obligation with respect to condemnation proceeds
held by it, shall be done, cietermined, made and governed in accordance with and subject to the

provisions of Section 13 and Section 19. Any balance of the award held by Depository and any

cash and the proceeds of any security deposited with Depository pursuant to Section 42.4
remaining after completion of the Restoration (net of reiml;;rsement to the Port Authority, the
Lessee and the Mortgagee holding the Mortgage most senior in lien, of any reasonable costs of
collection) shall be paid as follows:

(2)  first, to the Port Authority an amount equal to all unpaid Rental
accrued through the date of taking;

(b)  second, to the Lessee, an amount equal to the lesser of (i) the
aggregate indebtedness secured by any Mortgage(s) encumbering the Premises and (i) the value

of the Lessee’s interest in the Premises (but only if and to the extent that the same is taken);
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(c)  third, to the Port Authority, a.n amount equal to the value of the
Port Authority’s fee interest in the Land and Premises (but only if and to the extent that the same
is taken), as burdened and benefited by this A greement; and

(d)  fourth, the balance of such award to the Lessee.

If the portion of the award made available by Depository, as aforesaid, is

msufficient for the purpose of paying for the Restoration, the Lessee shall

nevertheless be required to make or cause to be made the Restoration and

pay or cause to be paid any additional sums required for the Restoration.

424  If the estimated cost of any Restoration required by the terms of this Section 42

(i) is equal to or greater than_ (Subject to Adjustment on cach

five (5) year anniversary of the Commencement Date), and (ii) exceeds the condemnation award

(after deducting reasonable expenses of collection incurred by the Depository, the Port Authority
and the Mortgagee holding the Mortgage most senior in lien), then, prior to the commencement
of such Restoration or thereafter if it is determined that the cos’; éo complete the Restoration
exceeds the unapplied portion of such award, the Lessee shall deposit with Depository a bond,
cash, irrevocable letter of credit or other security reasonably satisfactory to the Port Authority in
the amount of such excess, to be held and applied by Depository in accordance with the
provisions of Subsection 42.3, as security for the completion of the work, free of public
improvement, vendors’, mechanics’, laborers’ or materialmen’s statutory or other similar Liens.
42,5 If the temporary use of the whole or any part of the Premises shall be taken at any
time during the Term- for any public or quasi-public purpose by any lawful power or authority by

the exercise of the right of condemnation or eminent domain or by agreement between the

Lessee and those authorized to exercise such right, the Lessee shall give prompt notice thereof to
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the Port Authority and the Term shall not be reduced or affected in any way and the Lessee shall
continue to pay in full the Rental payable by the Lessee hereunder without reduction or
abatement, and the Lessee shall be entitled to receive for itself any award or payments for such

use, provided, howeyver, that:

(a)  ifthe taking is for a period not extending beyond the Term and if
“such award or payment is made less frequently than in monthly installments, and if the same is
I o1 o< (Subject to Adjustment on each five (5) year
anniversary of the Commencement Date), the same shall be paid to and held by Depository as a
fund which Depository shall apply on the first day of each calendar. month during the Term, first
to the payment of the Rental payable by the Lessee hereunder for the period in question and any
balance remaining for such month shall be paid to the Lessee or, at the election of the Lessee,
any Space Tenant of all or substantially all of the Premises designated by the Lessee. Any
interest on the fund shall be paid to the Lessee. Notwithstanding the foregoing, if such taking
results in changes in, or alterations to, in the Building which wouldmr;ecessitate an expenditure to
Restore such Building to its former condition, then, a portion of such award or payment equal to
the cost of the Restoration shall be applied and paid over toward the Restoration of such Building
to its former condition, substantially in the same manner and subject to the same conditions as
provided in Subsection 42.3; or
(b)  if the taking is for a period extending beyond the Term, such award
or payment shall be apportioned between the Port Authority and the Lessee as of the Expiration
Date, and the Lessee’s share thereof, if paid less frequently than in monthly installments, and if

the same i || || GG or mo:- (Subject to Adjustment on each five (5)

year anniversary of the Commencement Date), shall be paid and applied in accordance with the
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provisions of Subsection 42.5(a), provided, however, that the amount of any award or payment

allowed or retained for Restoration of the Building which has not been previously applied for
that purpose shall be paid over to the Port Authority if this Agreement shall expire prior to the
Restoration of the Building to its former condition.

42.6 In case of any governmental action, not resulting in the taking or condemnation of
any portion of the Premises but creating a right to compensation therefor, such as the changing of
the grade of any street upon which the Premises abut, then, except as otherwise provided in

Subsection 42,1, this Agreement shall continue in full force and effect without reduction or

abatement of Rental and, if the condemnation shall occur following the Substantial Completion
Date, the award shall be paid to the Net Lessees’ Association to the extent of the amount, if any,
necessary to restore any portion of the East Bathtub Common Areas or the Fast Bathtub
Commeon Building Systems damaged thereby to their former condition, and any balance
remaining shall be paid to the Lessee.

42,7 The rights of the Léssee in and to any condemnation award shall be subject to the
rights of Mortgagees. If there is more than one Mortgage, the Port Authority shall recognize the
Mortgagee whose Mortgage is most senior in lien as the Mortgagee having priority as to the
rights of a Mortgagee under this Section 42, unless the Port Authority is otherwise notified by
the Mortgagee whose lien is senior to any other Mortgagee.

42.8 Each of the parties agrees to execute and deliver any and all documents that may
be reasonably required in order to facilitate collection by them of such awards in accordance
with the provisions of this Section 42.

42,9 Anything contained herein to the contrary notwithstanding, the Port Authority

shall not settle or compromise any taking or other governmental action Creating a night to
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compensation in the Lessee as provided in this Section 42 without the prior consent of the Lessee
and the Mortgagee whose Mortgage is most senior in lien if the settlement or compromise
adversely affects the Lessee’s right to compensation for such taking.

Section 43.  Financial Reports.

43.1 The Lessee shall furnish to the Port Authority the following:

(8} on or before the forty-fifth (45™) day following the end of each
quarterly fiscal period of each Annual Period, the Lessee shall furnish to the Port Authority a
vacancy report/leasing status report for the Premises as of the end of each such quarterly period;
and -

(b}  assoon as practicable after the end of each Annual Period
following the Space Tenant Rent Commencement Date, and in any event within one hundred
twenty (120} days thereafter, the I.essee shall furnish to the Port Authority a financial statement
of the operations for the Premises, for such year, sétting forth in each case, in comparative form
(following the first Annual Period), the corresponding figures for the previo;s Annual Period, all
in reasonable detail and accompanied by a report and opinion thereon of an independent
Certified Public Accountant affiliated with an accounting firm, which reports and opinion shall
be prepared in accordance with generally acce];ted auditing standards relating to reports, subject
to the general exceptions usually taken with respects to such reports and opinions.

43,2 Following the Operations Commencement Date, tﬁe Lessee shall keep and
maintain at all times full and correct records and books of account of the operations of the
Premises on an income tax basis throughout the periods involved and otherwise in accordance
with any applicable provisions of each Mortgage and accurately shall record and preserve for a

period of four (4) years the records of its operations of the Premises. Upon written request by
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the Port Authority, not more than one (1) time each calendar year, giving the Lessee at least ten
(10) days’ written notice, the Lessee sﬁall make said records and books of account available from
time to time for inspection by Port Authority during reasonable business hours on Business

Days. Nothing contained in this Section 43.2 shall limit the rights granted to the Port Authority
and its representatives under Section 5 to examine, aﬁdit and /or photocopy the Lessee’s books
and records.

43.3  The obligations of the Lessee under this Section 43 shall survive the Expiration
Date.

43.4  All records and documents which are not otherwise available to the Port Authority
or in the public domain (i.e., in the public records) shall be furnished to the Port Authority on a
strictly confidential basis and the Port Authority shall hold all such records and documents
accordingly and shall not disclose the contents of the same, either in haec verba, summary,
abstract or otherwise, except to the Port Authority’s advisors, accountants ahd a._ttlorneys, subject
to each of said parties holding same confidential as aforesaid, subject, however, to the Port
Authority’s Freedom of Information policies as set forth by the Commissioners of the Port
Authority. The obligations of the Port Authority under this Section 43 .4 shall survive the Term
hereof.

43.5 Nothing contained in this Section 43 shall be deemed to diminish or otherwise
modify any obligations of the Lessee under Section 7.3 of the Tenant Support Agreement.
Section44.  Payments.

44,1 All payments of Rental, BID Allocated Share and Tax Equivalent Rental shall be

wire transferred in immediately available funds, or provided in immediately available funds by
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another commonly used method acceptable to the Port Authority, to the Port Authority’s
Account, or to such other account as the Port Authority may designate from time to time.

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

Section 45.  Arbitration.

45.1  If either party hereto desires to invoke the arbitration procedure set forth in this
Section 45 pursuant to a specific provis'ion set forth in this Agreement, the party invoking the
arbitration procedure shall give a notice (the “Arbitration Notice™) to the other party of the
question at issue and the disinterested person such party wishes to appeint as an arbitrator on its
behalf. Within ten (10) days after receipt of an Arbitra_tion Notice, the other party shall appoint a
second disinterested person as an arbitrator on its behalf and give written notice thereof to the
first party, and if such party fails to appoint a second arbifrator, the arbifrator appointed by the
person invoking the arbitration shall appoint a second disinterested person as an arbitrator. The
two (2) arbitrators shall thereafter appoint a third disinterested person within ten (10) days after
the appointment of the second arbitrator. If the first two arbitrators are unable to agree on the
selection of the third arbitrator, they shall send notice thereof to the Lessée and the Port
Authority who shall meet, within ten (10) days of receipt after such notice to atterpt to agree on

a third arbitrator. If the parties hereto have not agreed on the third arbitrator within ten (10) days
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after their meeting, then either party hereto, on behalf of both, may apply to the New York City
office of the AAA for appointment of the third Arbitrator, or, if the AAA shall not then exist or
shall fail, refuse or be unable to act such that the Arbitrator is not appointed by the AAA within
thirty (30) days after application therefor, then either party may apply to the presiding Justice of
the Court, for the appointment of the Arbitrator and the other party shall not raise any question as
to the Court’s full power and jurisdiction to entertain the application and make the appointment.
The date on whiéh the third Arbitrator is appointed by the agreemnent of the parties, by
appointment by the AAA or by appointment by such court is referred to herein as the
“Appointment Date”, If any Arbitrator appointed hereunder shall be unwilling or unable, for any
reason, to serve, or continue to serve, a replacement Arbitrator shall be appointed in the same
manner as the original Axl;iu'ators. The first, second and third arbitrators are hereinafter referred
to individually as an “Arbitrator”, and ¢ollectively as the “Arbitrators”. The Arbitrators
appointed shall be competent, qualified by training and experience and shall each have not less
than ten (10) years® experience in the area which is the subject of the dispute as it relates to
commercial buildings in New York City, Without limiting the generality of the preceding
sentence, (i) if the arbitration concerns restoration of the Premises, then each Arbitrator shall be a
licensed professional engineer or registered architect having at least ten (10) years’ experience in

the design of New York City commercial buildings, and (ii) if the arbitration concerns the

" valuation of all or a portion of the Premises or shall be invoked pursuant to Section 5.2(c)(vi},

each Arbitrator shall be a licensed appraiser having at least ten (10) years® experience in the
appraisal of commercial buildings located within the Borough of Manhattan.
452  The arbitration shall be conducted in accordance with the then prevailing

commercial arbitration rules of the AAA, modified as follows:
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45.2.1 Before hearing any testimony or receiving any evidence, the Arbitrators
shall be sworn by an officer authorized to administer an oath to hear and decide the controversy
faithfully and fairly and a written copy thereof shall be delivered to the Port Authority and the
Lessee.

45.2.2 Within thirty (30) days after the Appomtment Date, the parties hereto shall
deliver to each Arbitrator two copies of their respective written determinations of the question at
issue (each, a “Determination”), together with such affidavits, appraisals, reports and other
written evidence relating thereto as the submitting party deems appropriate. After the
submission of any Determination, the submitting party may not make any éldditions to or
deletions from, or otherwise change, such Determination or the affidavits, appraisais, reports and
other written evidence delivered therewith. If either party fails to so deliver its Determination
within such time period, such party shall be deemed to have irrevocably waived its right to
deliver a Determination and the Arbitrators, without holding a hearing, shall accept the
Determination of the submitting party as the question at issue, If each party submits a
Determination with respect to the question at issue, within the thirty (3 O) day period described
above, the Arbitrators shall, promptly after its receipt 6f the second Determination, delivera
copy of each party’s Determination to the other party.

45.2.3 Not more than thirty (30) days after the earlier to occur of (i) the

expiration of the thirty (30} day period provided for in Subsection 45.2.2, or (ii) the Arbitrators’

receipt of both of the Determinations from the parties (such earlier date is referred to herein as

the “Submission Date™), and upon not less than ten (10) days’ notice to the parties, the

Arbitrators shall hold one or more hearings with respect to the determination of the question at

issue. The hearings shall be held in the Borough of Manhattan at such location and time as shall
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be specified by the Arbitrators, Each of the parties shall be entitled to present all relevant
evidence and to cross-examine witnesses at the ﬁearings. The Arbitrators shall have the
authority to adjourn any hearing to such later date as the Arbitrator shall specify, provided that in
all events all hearings with respect to the determination of the question at issue shall be
concluded not later than sixty (60) days after the Submission Date, unless extended by agreement
of the Port Authority and the Lessee.

45.2.4 The Arbitrators shall render their determination in a signed and
acknowledged written instrument, original counterparts of which shall be sent simultaneously to
the parties hereto, within ten (10} days after the earlier to occur of (i) their determination of the
question at issue pursuant to Subsection 45.2.2, or (ii) the conclusion of the hearing(s) referred to
in Subsection 45.2.3.

453  The arbitration decision, determined as provided in this Section 45, shall be

conclusive and binding on the parties, shall constitute an “award” by the Arbitrators within the
meaning of the AAA rules and applicable law and judgment may be entered thereon in any cour; |
of competent jurisdiction.

45.4  Each party shall pay its own fees and expenses relating to the arbitration
(including, without limitation, the fees and expenses of its counsel and of experts and witnesses
retained or called by it). The unsuccessful party shall pay the fees and expenses of the AAA and
of the Arbitrators, provided, each party shall be responsible for the fees and disbursements of its
own attorneys and the expenses of it own proof.

45.5 Notwithstanding anything contained herein to the conirary, with respect to any

issue in connection with which an arbitration proceeding is outstanding and no arbitration
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decision has been made, other than with respect to the payment of Rental, no Event of Default
shall be deemed to exist,

45.6  After a decision of the Arbitrators has been rendered pursuant to Section 45.2
above, and if a failure by the Lessee to comply with such decision would give rise to an Event of

. Default hereunder, then the Lessce shall have the period otherwise provided herein with respect
to such default to effect such compliance before such failure shall result in an Event of Default.
Section 46.  Brokerage.

46.1 Each of the Lessee and the Port Authority represents and warrants that it has had
no contacts, dealings, or conversations with any broker, investment banker, finder or other
intermediary or person regarding the negotiation and execﬁtion of this Agreement and the letting
hereunder other than Jones Lang LaSalle and Tishman Speyer Properties Inc. (individually and
collectively hereinafter referred to as the “Amangers”), and that there is no broker, investment
banker, finder or other intermediary or person who is or may be entitled to be paid a commission
in connection with the negotiation and execution of this Agreement and the letting hereunder
based upon such party’s acts or omissions eicept the Arrangers. Each of the Lessee and the Port
Authority shall indemnify and save harmless the other from any claims for commission or
brokerage made by any and all Persons whatsoever for services in connection with the
negotiation and execution of this Agreement or in connection with the letting hereunder arising
out of any contacts, dealings, or conversations of such party, or based upon the acts or omissions
of such party, and the Port Authority shall indemnify and save harmless the Lessee from any
such claims made by the Arrangers in connection with the negotiation and execution of this

Agreement and the letting hereunder. The Port Authority has paid or shall pay all amounts due
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to the Arrangers in connection with the negotiation and execution of this Agreement and the.
letting her;:under in accordance with a separate agreement,
Section 47.  Separability.

Each and every covenant and agreement contained in this Agreement shall for all
purposes be construed to be a separate and independent covenant and agreement and the breach
of any such covenant or agreement by the Port Authority shall not to any extent discharge or
relieve the Lessee from the Lessee’s obligation to perform each and every covenant and
agreement éf this Agreement to be performed by the Lessee. If any term or provision of this
Agreement or the application thereof to any person or circumstances shall to any extent be
invalid and unenforceable, the remainder of this Agreement, or the application of such term or
provision to Persons or circumstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby, and each term and provision of this Agreement shall be valid and
shall be enforced to the extent permitted by law.

Section 48.  Utilities,

48.1  The Lessee and the Port Authority acknowledge that Con Edison shall install and
maintain one or more meters or submeters (collectively, the “Submeter”) measuring consumption
and demand of electricity fér the Premises.

48.2 Pursuant to and in accordance with the NYPA Agreement, the Port Authority will
provide electrical power directly to the Premises, to the extent such clectrical power is actually
received by the Port Authority from NYPA under the NYPA Agreement, and, in connection
therewith, shall maintain coincident demand totalization. Such coincident demand totalization
shall include the power consumption values of both the Tower PDC and the Primary Distribution

Center located in One World Trade Center and serving the other portions of the WTC Site, All
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electricity supplied pursuént to the NYPA Agreement to Space Tenants shall be regarded as
having been directly supplied to such Space Tenants by the Port Authority, and the Lessee shall
act as the. Port Authotity’s collection agent in collecting payments for electrical power from such
Space Tenants in accordance with Section 48.6 below. Notwithstanding any provision to the
conirary in this Agreement, except as otherwise provided in Exhibit EE-1 to the Development
Agreement, (i) the Lessee and the Tower Lessees shall be responsible, jointly and severally at
their sole cost and expense, for the installation, maintenance, and repair of the Primary
Distribution Center located on Site 2 and servicing the Premises and the Premises of each Tower
Lessee (the “Tower PDC”)} and of any electrical system components (including, without
limitation, conductors, raceways, splice and pull chambers, transformers, distribution panels, and
circuit breakers) located within the Tower PDC or located between (x) the Tower PDC and (y)
the Premises, or focated within the Premises (the Tower PDC and such components, collectively,
“Lessee Electrical System Components™), (ii} the Port Authority shall be responsible, at its sole
cost and expense, for the installation, maintenance, and repair of any electrical system
components (including, without limitation, conductors, raceways, splice and pull chambers,
transformers, distribution panels, and circuit breakers) that are not part of the Lessee Electrical
System Components (collectively, “PA Electrical System Components™), and (iii} the Port
Authority shall be responsible for “extra distribution facility” (EDF) charges imposed by Con
Edison or such other utility company servicing the Premises, The Lessee Electrical System
Components shall be maintained and repaired by the Lessee at the Lessee’s cost and expense in
accordance with standards and criteria that shall be established by the Port Authority, which
standards and criteria shall be comparable to the standards and criteria that are established with

tespect to the Comparable Buildings (the “Electrical R&M Standards™) and in accordance with
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the Port Authority High Tension Administrative and Safety Rules and Procedures as described in
Schedule 48.2 attached hereto, as the same may be amended pursuant to Section 48.2.4 below

(the “High Tension Rules”), and the PA Electrical System Components shall be maintained and

repaired by the Port Authority at the Port Authority’s cost and expense in accordance with the
Electrical R&M Standards and the High Tension Rules.

48.2.1 If and to the extent that the Port Authority does not receive electrical
power from%NYPA for the Premises, or reasonably expects that provision of electrical power by
NYPA for the Premises will be terminated or reduced, the Port Authority shall cooperate with
the Lessee, at the Lessee’s cost and expense, to enable the Lessee to receive electrical power
from sources other than NYPA, such cooperation to include providing transmission and
distribution services at commercially reasonable rates, including recovery of the Port Authority’s
' rea;sonablc operation and maintenance costs, over facilities and equipment owned, operated or
controlled by the Port Authority or which are available to the Port Authority for such purpose.

48.2.2 The Port Authority acknowledges'that the Lessee intends to generate up to
1.2 MW of electrical power at the Premises using fiel cells and to use such electrical power at
the Premises. The Port Authority agrees not to reduce the capacity of electrical power made
available by the Port Authority for the Premises at the Tower PDC on account of the existence of
such fuel cells.

48.2.3 In the event of any conflict between the provisions of this Section 48.2 and
the provisions of Exhibit EE-1 to the Development Agreement, the provisions of Exhibit EE-1 to ‘
the Development Agreement shall control.

48.2.4 The Port Authority and the Lessee shall, within ninety (90) days after the

Net Lessee Execution Date, reasonably negotiate the provisions of the Port Authority High
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Tension Administrative and Safety Rules and Procedures, and shall enter into an amendment to
this Agreement replacing Schedule 48.2 attached to this Agreement with a revised Schedule 48.2
. containing such lnegotiated provisions. In the event that the amendment referred to in the
immediately preceding sentence is not entered into within ninety (90) days after the Net Lessee
Execution Date, the Port Authority or the Lessee may elect to commence an arbitration
proceeding pursuant to Section 9.2 of the Development Agreement to settle any disputes with
respect to the provisions ﬁf the Port Authority High Tension Administrative and Safety Rules
émd Procedures.

48.3  From and after the installation of the Submeter, the Lessee shall pay to the Port
Authority, in consideration for the Lessee’s consumption and demand of electricity made
available 10 the Premises (;the “Lessee’s Electricity™), an amount equal to the Port Authority’s
Cost of Service, it being agreed that, during the period prior to the date that the Submeter is
actually installed and operational, the Lessee shall pay to the Port Authority in consideration for
Lessee’s use of electrical power provided by the Port Authority, within ten (10) Business Days of
written demand therefor, a reasonable rate per rentable square foot of the Premises to be
determined by a survey conducted by the Port Authority of the electrical fixtures, appliances and
equipment in the Premises and the Lessee’s consumption of electricity therein on a “rent
inclusion basis” (as such term 1s wsed in the Manhattan office leasing market) (the “Electricity
" Inclusion Charge™). The parties agree that although the charge for furnishing electrical energy is
reflected in the E]cc'tricity Inclusion Charge on a so called “rent inclusion” basis, the value to the
Lessee of such service may not be accurately reflected in such Efectricity Inclusion Charge.
Accordingly, the Port Authority and the Lessee agtee that after the Submeter is installed and

operational and electricity is being furnished to the Premises for a three (3) month period, the
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Electricity Inclusion Charge shall Be adjusted based on the average of the Port Authority’s Cost
of Service (“Three Month Average”) payable by the Lessee for such three (3) month period with
respect to the 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 agreed between the Port Authority and the Lessee). If the Three
Maonth Average shall exceed the Electricity Inclusion Charge, the Lessee, within ten (10)
Business Days afier demand therefor, shall pay such excess to the Port Authority, and if the
Electricity Inclusion Charge shall exceed the Three Month Average, the Port Authority, at its
option, shall either promptly refund to the Lessee such excess or shall credit such excess against
immediately subsequent monthly instailments of Base Rent next becoming due and payable
hereunder. If the Submeter shall consist of more than one meter or submeter measuring the
Lessee’s Electricity, then the service rendered through each such meter or submeter shall be
aggregated and billed in accordance wi£h the foregoing. The Port Authority may, not more
frequently than once per month, render bills for the Lessee’s Electricity detailing the Port
Authority’s Cost of Service, and the Lessee shall pay all amounts shown on said bills to the Port
Authority, as additional rent, within thirty (30) days following the date that such bills shall have
been rendered. The Lessee shall have the right to review the calculations made by the Port

Authority pursuant to this Section 48.3, and the Port Authority shall provide to the Lessee on

request therefor such information and documentation as the Lessee shall reasonably require in
connection with such review. Any disputes with respect to determinations made as to billing
amounts under this Section 48.3 shall be subject to arbitration under Section 45.

48.4 In the event that the Submeter fails, the Port Authority and the Lessee shall

cooperate in determining a commercially reasonable basis for determining the level of
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consumption; provided, further, that the Pbrt Authority shall repair to working order or replace
such failed Submeter within forty-five (45) days after such failure. Any disputes with respect to
determinations made as to billing amounts under this Section 48.4 shall be subject to arbitration
under Section 45.

48.5 The Port Authority shall not terminate the NYPA Agreement with respect to the
Premises without the consent of the Lessee. At any time after December 31, 2017, the Lessee
may request that the Port Authority terminate the NYPA Agreement with respect to the
Premises, in which event the Port Authority shall consider the Lessee’s economic reasons
therefor, but shall not have an obligation to terminate the NYPA Agreement. The Port Authority
shall not amend, modify or supplement the Existing NYPA Agreement in a manner that would
be materially adverse to the operation of the Premises.

48.6  With respect to the providing of electricity to Space Tenants, if the Lessee shall
be supplied electricity pursuant to the NYPA Agreement, the Lessee, as collection agent for the
Port Authority, shall not collect from its Space Tenants in the aggregate, as additional rent or
otherwise, an amount in excess of the sum of the Port Authority’s Cost of Service and the
Lessee’s Cost of Service. The Port Authority shall have the right, upon reasonable notice to the
Lessee, to audit the books and records of the Lessee with respect to the.charges actually paid by
the Space Tenants since the date of the preceding audit, In the event that, after such audit, a
rebate is due to one (1) or more Space Tenants or to NYPA, the Lessee shall be responsible for
such payments.

48.7 If at any time the NYPA Agreement is terminated by (i) the Port Authority (which
termination shall be subject to Section 48.5 above), notice thereof will, simultaneously with the

delivery of such notice to NYPA, promptly be provided by the Port Authority to the Lessee, or
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(i) NYPA, notice thereof will, promptly after the receipt of such notice by the Port Authority, be
provided by the Port Authority to the Lessee. As of, and upon the effective date of termination
thereof, the Port Authority will no longer have any obligation to provide electrical power to the
Lessee and Space Tenanfs ahd the provisions of Section 48.3 shall be rendered void and of no
force and effect. The Lessee understands and agrees that, except as otherwise set forth above
(inclﬁding, without limitation, Section 48.2 above), the Port Authority will not provide any
utilities of any kind to the Lessee and, upon the termination of the NYPA Agreement, as
aforesaid, the Lessce shall be responsible for providing electrical power to its Space Tenants,

48.8  The Port Authority agrees to carry out and fully discharge all of its obligations
under, and use reasonable efforts to provide that NYPA meets its obligations under, the NYPA
Agreement, or any supplement or amendment thereto, so as to avoid any default thereunder. In
the event of a default by NYPA under the NYPA Agreement with respect to the Premises and the
exercise of any remedies by the Port Authority in connection therewith, any relief obtained by
the Port Authority shall be for the benefit of the Lessee to the extent of Lessee’s proportionate
share'of the overall loss incurred by all Persons due to such default, and the Port Authority shall
pass such benefit on to the Lessee, including, without limitation, Lessee’s proportionate share of
any damages paid by NYPA to the Port Authority or of any credit or rebate received by the Port
- Authority from NYPA. |

48,9 The Port Authority shall (i) provide Lessee with “most favored nation” status as
compared to the other stakeholders at the World Trade Center regarding rates for NYPA power
and the amount of any “mark-up” charged by the Port Authority to recipients of NYPA power

(collectively, “WTC Electric Rates”) (i.e., the WTC Electric Rates shall be the same for all the

stakeholders at the World Trade Center taling service of the same characteristic), and (i1) allow
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Lessee to audit the Port Authority solely to confirm the most favored nation status for the WTC
Electric Rates. In the event that any such audit shall reveal that the provisions of the foregoing
clause (i) shall not have been complied with, the Lessee shall be entitled to a refund to the extent
of the excess of (A) the WTC Electric Rates chérged to the Lessee over (B) the WTC Electric
Rates charged to any other entity set forth in the foregoing clause (i). The Port Authority will
not affirmatively request NY?A to decrease rates for NYPA power at a property owned or
operated by the Port Authority {other than the World Trade Center) and in exchange for such
decrease, to increase rates for NYPA power at the World Trade Center,
Section 49,  Headings. |

The section headings and the section readings, if any, are inserted only as a matier
of convenience and for reference and in no way define, limit or describe the scope or intent of

any provision hereof,

Section 50,  Construction and Application of Terms; Governing Law: Venue; Amendments;

Counterpaits.

50.1 This Agreement does not constitute the Lessee as the agent or representative of
the Port Authority for any purpose whatsoever. Neither a partnership nor any joint venture is
hereby created, notwithstanding the fact that all or a portion of the rental to be paid hereunder
may be determined by the Gross Revenue from the operations of the Premises hereunder.

50.2  All designations of time herein contained shall refer to the time system then
officially in effect in the City of New York.

50.3 No greater rights or privileges with respect to the use of the Premises or any part

thereof or with respect to the World Trade Center are granted or intended to be granted to the
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Lessee by this Agreement, or by any provision thereof, than the rights and privileges expressly
granted hereby and in the REOA,

50.4 The provisions and obligations contained in any Exhibits or Schedules attached
hereto whether set out in full or as amendments of or supplements to provisions elsewhere in this
Agreement stated shall have the same force and effect as if herein set forth in full.

50.5 THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. SUBJECT TO THE
TERMS OF THE PORT AUTHORITY LEGISLATION, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, ANY LEGAL SUIT, ACTION OR PROCEEDING
AGAINST THE PORT AUTHORITY OR THE LESSEE ARISING OUT OF OR RELATING
TO THIS AGREEMENT SHALL BE INSTITUTED IN ANY FEDERAL OR STATE COURT
IN THE COUNTY OF NEW YORK AND STATE OF NEW YORK, AND THE PORT
AUTHORITY AND THE LESSEE EACH HERFBY IRREVOCABLY SUBMIT TO THE
EXCLUSIVE JURISDICTION OF ANY SUCH COURT IN ANY SUCH SUIT, ACTION OR
PROCEEDING. THE PORT AUTHORITY AND THE LESSEE HEREBY AGREE TO
VENUE IN SUCH COURTS AND HEREBY WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY CLAIM THAT ANY SUCH ACTION OR PROCEEDING WAS
BROUGHT IN AN INCONVENIENT FORUM.,

50.6 The words “herein”, “hereof”’, “hereunder”, and other words of similar import
refer to this Agreement as a whole and not to any particular article, section or other subdivision
of this Agreement unless specifically noted.otherwise in this Agreement. All references to |
articles, sections and paragraphs are references of articles, sections and paragraphs of this

Agreement, unless otherwise indicated.
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50.7 The use of any gender shall include all other genders. The singular shall include
the plural and vice versa.

50.8 This Agreement may be changed, amended or modified only by an agreement in
writing signed by the Lessee and the Port Authority.

50.9 This Agreement may be executed in several counterparts, each of which shall be
an original, and all such counterparts taken together shall be deemed to constitute one and the
same instrument.

Section 51.  Title, Use and Occupancy Rights.

51.1  The Port Authority and the Lessee acknowledge that, as of the Net Lessee
Execution Date (i) the Port Authority may not possess rights sufficient to provide such easements
and ofher services required under the REOA or to comply with its obligations under the REQA,
~ and (ii} the City of New York and the Port Authority have submitted the Request Letter to the
Lower Maphattan Development Corporatidn with respect to the acquisitions (collectively, the
“Acquisitions™) referred to in ¢lause (i) of this sentence. The Port Authority shall use diligent
efforts to pursue the Acquisitions until the Acquisitions shall have been effectuated in
accordance with the Request Letter, and the Lessee shall reasonably cooperate with the Port
Authority in the Port Authority’s pursuit thereof. In furtherance of the foregoing, in the event
that the Acquisitions shall not have been effectuated in accordance with the Request Letter by
the first anniversary of the Net Lessee Execution Date, one or more dﬁly appointed
representatives of each of the Port Authority, the Lessee, the City of New York and the Lower
Manhattan Development Corporation (each, a “Representative™) shall meét with one or more
duly appointed Representatives of each other party within ten (10) days following said first

anmiversary and every sixty (60) days thereafter until the Acquisitions shall have been so
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effectuated. The chresenfative of the Port Authority shall be the Executive Director of the Port
Authority, the Representative of the Lessee shall be the Chief Executive Officer or President of
the Lessee, the Representative of the Lower Manhattan Development Corporation shall be the |
President of the Lower Manhattan Development Corporation and the Representative of the City
of New York shall be the Dei.)uty Mayor for Economic Development (or equivalent) of the City
of New York; provided, however, that in the event that the Acquisitions shall not have been
effectuated within eighteen (18) months after the Net Lessee Execution Date, the Representative
of the City of New York shall be the Mayor of the City of New York.

512 The Port Authority hereby represents to the Lessee that, as of the Net Lessee
Execution Date, neither the U.S. General Services Administration nor HMH WTC LLC
possesses any right to occﬁpy any portion of the Premises.

51.3 Intentionally Omitted.

51.4 The Port Authority shall not, without the Lessee’s prior written consent (i)
terminate the Request Letter, or modify or amend any provision of the Request Letter or any of
the schedules or exhibits attached thereto, (ii) agree on documents of transfer, restrictions,
easement agreements, precise legal descriptions or other agreements or information with respect
to the conveyances described in the Request Letter unless the Lessee shall have previously
approved the same in writing, (iii) waive any of its rights under the Request Letter, (iv) consent
" to or permit the waiver or release of the Lower Manhattan Development Corporation from its
obligations under the Request Letter, or (v) agree to effect the acquisitions and dispoesitions
described in the Request Letter through means and methods other than those described in the

Request Letter.
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515 The Port Authority shall provide to the Lessee (i} contemporaneously with
delivery thereof, copies of any notices given by the Port Authority under the Request Letter, and
(11) promptly following receipt thereof, copies of any notices received by the Port Authority
under the Request Letter.

51.6  The Port Aufhority shall not, without the Lessee’s prior written consent, terminate
the Vertical Gore Letter, or modify or amend any 'provision of the Vertical Gore Letter, or waive
any of its rights under the Vertical Gore Letter,

Section 52.  Depository.
The Lessee agrees to pay any and all charges of the Depository'in connection with
any services rendered by the Depository pursuant to the terms of this Agreement,

. Section 53.  Joint and Several Liability.

Subject to Section 16, if the Lessee shall consist of more than one Person, each

Person constituting the Lessee shall have joint and several liability with respect to the Lessee’s
obligations under this Agreement to the extent of the Lessee’s liability therefor under the terms
of this Agreement.

Section 54.  Interest.

In the event that payment of Rental, Tax Equivalent Rental, BID or any other
amounts required to be paid by the Lessee bereunder shall become overdue (or if no such due
date is set forth in this Agreement, then such due date for purposes of this Section 54 shall be
deemed to be the date ten (10) days after written demand therefor is made), then, in such evént,
the Port Authority may impose (by statement, bill or otherwise}, interest (a “Default Interest
Charge™} with respect to each such unpaid amount, at the Default Interest Rate. In the case of

amounts found to have been owing to the Port Authority as the result of Port Authority audit
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findings, in addition to any fees and expenses incurred by the Port.Authority, a Default Interest
Charge shall be payable with respect to such required payments in an amount equal to interest
thereon (i) at the Prime Rate, if such deficiency shall be equal to or in excess of |
-, and less than _, of the sums actually payable by the Lessee, or (ii) at the
Defanit Interest Rate, if such deficiency shall be equal to or greater than_ of the
sums actually payable by the Lessee. Each Default Interest Charge shall be payable within ten
(10} days of demand made at any time therefor by the Port Authority. Ne acceptance by the Port
Authority of payment of any unpaid amount or any Default Interest Charge shall be deemed a
waiver of the right of the Port Authority to payment of any Default Interest Charge payable
under the provisions of this Section with respect to such unpaid amount. Each Default Interest
Charge shall be recoverable by the Port Authority in the same manner and with like remedies as
if it were originally a part of the basic rental as set forth in Section 5 of this Agreement. Nothing
in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way
(1) any rights of the Port Authority under this Agreement, including without limitation the Port
Authority’s rights set forth in Section 21 of this Agrement or (ii) any obligations of the Lessee
under this Agreement. In the event that any Default Interest Charge imposed pursuant to this
Section shall exceed a legal maximum applicable thereto, then, in such event, each such Default
Interest Charge shall be payable instead at such legal maximum. |
Section 55, PATH.

55.1 Intentionally Omitted.

55.2 The Port Authority shall have no obligation to cause PATH to continue operating
public transportation to and from the World Trade Center or otherwise to continue operating the

PATH Facilities.
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Section 56.  Unavoidable Delay.
56.1  Neither the Port Authority nor the Lessee shall be liable for any failure, delay or
interruption in performing its obligations hereunder due to an Unaveidable Delay, provided,

however that this provision shall not apply to the Lessee’s obligation to pay Rental, or its

obligation to pay any other fee, charge, or monetary payment due the Port Authority. Further,
neither the Port Authority nor the Lessee shall be liable unless the failure, delay or interruption
shall result from failure to use reasonable care to prevent or reasonable efforts to cure such

| failure, delay or interruption.

56.2 Except as otherwise expressly provided in this Agreement, no abatement,
diminution or reduction of the rent or other charges payable by the Lessee, shall be claimed by or
allowed to the Lessee for any inconvenience, interruption, cessation or loss of business or other
loss caused, directly or indirectly, by any present or future laws, rules, requirements, orders,
directions, ordinances or regulations of the United States of America, or of the state, county or
city governments, or of any other tnunicipal, governmental or lawful authority whatsoever, or by
priorities, rationing or curtailment of labor or materials, or by war or any matter or thing
resulting therefrom, or by any other cause or condition beyond the control of the Port Authority,
nor shall this Agreement be affected by any such causes or conditions,

Section 57.  Partial Invalidity.

All rights, powers, and remedies provided in this Agreement may be exercised
only to the extent that the exercise thereof does not violate any applicable law, and are intended
to be limited to the extent necessary so that they will not render this Agreement invalid or
unenforceable under applicable law. If any provision of this Agreement, or the application

thereof, to any person, entity, or circumstance shall be finally determined to be invalid or
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unenforceable to any extent, the remaining provisions of this Agreement, or the application
thereof, to other Persons, entities, or circumstances, shall not be affected thereby, and each term
and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by
law.

Section 58. Binding Effect; Successors and Assigns.

Subject to the applicable provisions of Section 7, hereof, this Agreement shall be
binding upon and inure to the benefit of the Port Authority, the Lessee, and their respective
successors and assigns, and all references in this Agreement to the “Port Authority” or the
“Lessee’, except as otherwise provided herein, shall include the respective successors and
assigns of such parties (including the successors and assigns of the Port Authority with respect to
the Premises),

Section 59.  Recordation.

Neither the Lessee nor the Port Authority shall record this Agreement. The
Lessee, at its sole cost and expense, shall prepare and record in a timely fashion a memorandum
of this Agreement and each modification, amendment, supplement, assignment, surrender, or
other amendatory agreement relating hereto in such form as is reasonably satisfactory to the Port
Authority,

Section 60,  Privatization.

60.1 Inthe event that, following the Substantial Completion Date, the Port Authority
sells, assigns or otherwise disposes of its fee interest in the Premises or in this Agreement,
includiqg by reason of a foreclosure by the holder of a mortgage encumbering the fee simple
interest in the Premises (any such sale, assignment or other disposition, whether occurring prior

to, on, or after the Substantial Completion Date, a “Privatization”) to a non-governmental entity
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(the “Successor Landlord”) then, as a condition to, and prior to the effective date of, the
Privatization, the Port Authority shall obtain either (i) from the Department of Buildings of the
City of New York (or its equivalent if the Department of Buildings of the City of New York
ceases fo exist or is no longer performing the functions it performs as of the Net Lessee
Execution Date), a permanent certificate of occupancy (a “C/Q”) for the Premises, which C/O
shall indicate that any aspect or condition of the Premises that does not then currently conform to
the Building Department Code is deemed to be a legal, non-conf'onning (i.e. “grandfathered”)
aspect or condition, or (ii) a statutory equivalent thereof or waiver thereof.

60.1.1 If, in order to satisfy the requirements of Section 60.1, Capital
Improvements are required and provided that such Capital Improvements do not impair the value
or utility of the Premises in any material respect, as determined by the Lessee in its reasonable
discretion, then, upon request of the Port Authority, the Lessee shall perform, or cause the Net
Lessees’ As_sociation to perform, such Capital lmprovements at the sole cost and expense of the
Port Authorivt;r (“Privatization Costs”™). Privatization Costs shall be paid by the Port Authority
pursuant to Subsection 60.1.2 below, on written demand therefor by the Lessee, accompanied by
reasonable documentation supporting such demand for. payment, which payment shall be made
promptly, but no later than thirty (30) days from the date such notice and necessary
documentation are received by the Port Authority. The Port Authority shall, at the Lessee’s
option, either pay such Privatization Costs directly to the parties entitled to receive payment of
the Privatization Costs, or if the Lessee has paid amounts due to any such party, upon receipt of
an invoice marked “paid” or other documentation indicating the amounts due to such party have
been paid, reimburse to the Lessee such amounts actually paid to such party. If the payments

required to be made by the Port Authority pursuant to this Section 60.1.1 (or Section 60.1.2
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below) are not made within the thirty (30) day time period set forth above, such amounts shall
bear interest at the Default Interest Rate, accruing from the date of expiration of the thirty (30)
day period until the date such amounts are paid.

60.1.2 Prior to commencing any action to comply with the requirements in
Section 60.1 above, the Lessee shall submit a budget to the Port Authority detailing the actions
required to be taken to comply with Section 60.1 above and the Privatization Costs projected to
be incurred therewith, which budget shall be subject to the approval of the Port Authority, which
approval shall not be unreasonably withheld, delayed or conditioned, Within ten (10} Business
Days of the receipt of such budget, the Port Authority will advise the Lessee as to whether such
budget has been approved or disapproved, and in the event of a disapproval, provide reasonable
detail as to the reasons for such disapproval.

(a)  Ifthe Lessee anticipates that the actual cost of the Capital

Improvements may exceed the amounts set forth in the budget approved by the Port Authority,
the Lessee shalll provide documentation, in reasonable detail, detailing the reasons for such ‘
increased amounts, and requesting the Port Authority’s approval of such increases in the
approved budget, which approval the Port Authority shall not unreasclmably withhold, delay or
condition, The Port Authority agrees that it shall be unreasonable to disapprove reasonable costs
to be incurred with respect to matters which were not known to the Lessee, or which the Lessee
could not have reasonably anticipated, as of the initial budget request. Within ten (10) Business
Days of the receipt of such documentation, the Port Authority will advise the Lessee as to
whether such increases have been approved or disapproved, and in the .ev'ent of (i) a disapproval,
provide reasonable detail as to the reasons for such disapproval, or (iij an approval, payments in

connection with such costs shall be made in accordance with the budget, as amended by the
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increases that have been approved. If there is a dispute as to whether the detcnninaﬁon by the
‘Port Authority with respect to increases in the amounts set forth in an approved budget was
reasonable, such dispute shall be resolved by arbitration in accordance with the provisions of
Section 45,

(b)  Ifthe Port Aunthority does not respond to a request from the Lessee
to approve or disapprove a proposed budget, or to an increase to a budget, within the time
periods specified above, the Lessee shall have the right to deliver a Reminder Notice to the Port
Authoﬁty. Any Reminder Notice must contain a cover sheet with the legend boldly marked
“DEEMED APPROVED IF NOT REJECTED WITHIN FIVE (5) BUSINESS DAYS”, The
Port Authority’s failure to respond to the Lessee within five (5) Business Days after the Port
Authority’s actual receipt ;Jf a Reminder Notice shall be deemed to constitute an approval of
such request.

~ (¢)  The Lessee shall have no obligation to commence any Capital
Improvements as sctrf.orth in this Section 60.1 to the extent the Port Authority has not approved
the Privatization Costs to be incurred in connection thgrewith.

60.2  Prior to and as an additional condition to a Privatization occurring at any time
during the Term the Port Authority shall cause the Premises to be a separately assessed tax lot(s)
for purposes of any Taxes and Impositions that would be payable with respect thereto following

" the Privatization,

60.2.1 In the event the Port Authority sells, assigns or otherwise disposes of its
interest in a Non-Net Leased Portion, including by reason of a foreclosure by the holder of a
mortgage encumbering the fee simple interest in such buildings, to a non-governmental entity

(each, a “Non-Net Lease Privatization™), prior to the effective date of any such Non-Net Lease
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Privatization, the Port Authority shall cause such Non-Net Leased Portion to be a separately
assessed tax loi(s) for purposes of any Taxes and Impositions that would be payable with respect
thereto following the Non-Net Lease Privatization,

60.2.2 In the event a Privatization occurs and the Lessee has thereafter paid any
and all Tax.Equivalent Rental then due and payable to the Successor Landlord then, in the event
the Successor Landlord fails to pay any Taxes that may be due and payabie with feSpect to the
Premises (the “Successor Landlord’s Tax Obligations™), after written notice from the Lessee, the
Lessee may, but shall not be obligated to, perform the Successor Landlord’s Tax Obligations at
the expense of the Successor Landlord, and may offset the amount, with interest at the Default
Interest Rate, from the date such amounts were actually paid by the Lesses, to the date such
amouﬁts are offset, against Rental thereafter payable by the Lessee.

60.2.3 After a Privatization, in the event the Successor Landlord fails to pay its
pro rata share of the Port Authority Allocated Costs due to the Net Lessees’ Association under
the REQA, and the Lessee makes such payment (it being acknowledged that the Lessee shall
have no obligation to make such payment), the Lessee shall be permitted to offset such amounts
against Rental thereafter payable by the Lessee. |

60.2.4 In the event a Privatization occurs, such Privatization is effective prior to
December 31, 2017 and the NYPA Agreement is terminated, the Port Authority shall reimburse
the Lessee the positive excess (such excess, if any, being hereinafter referred to as the “Excess
Electrical Costs™) of (i} the cost of providing electricity to the Premises after the termination of
the NYPA Agreement, over (ii) the cost of electricity under the NYPA Agﬁ:ement had the
NYPA Agreement not been terminated, solely for the peried commencing on the date the NYPA

Agreement is terminated and ending on December 31, 2017, The Port Authority shall reimburse
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the Lessee for any such cost increases within thirty (30) days after written demand therefor from
the Lessee, which demand shall be accompanied by such supporting documentation as shall
reasonably substantiate the request for reimbursement.

60.3 In the event a Privatization, which satisfies the conditions set forth in Sections

60.1 above (to the extent applicable) and Section 60.2 above, occurs {A) all references to the Port
Authority Manual shall be deemed deleted and replaced with the Building Department Code, (B)
all references to the C;c;de Compliance Office and the Port Authority, in its role and capacity as
;‘govemmenta] entity’.’, shall be deemed deleted, (C) all references to the Port Authority, in its
role and capacity as “landlord”, shall be deemed to be solely a reference to the “Successor

' Landlord”, (D) Section 4 shall be deemed deleted and rendered void and of no force and effect
and shall be replaced with the following: “[t]he Lessee shall use, operate and maintain the

Premises, subject to all of the provisions of this Agreement, for any use or purpose permitted

under Governmental Requirements.”, (E} Subsection 6.11.3 shall be rendered void and of no
force and effect and shall be ;éi)laced with the following: “[t}he Lessee shall have the right to
institute tax assessment reductions or other proceedings to reduce the assessed valuation of the
Premises, upon prior written notice to the Successor Landlord.”, and (F) the following provisions
shall be rendered void and of no force and effect, except as otherwise expressly provided below

(it being agreed that each reference to a Section shall be deemed to include all Subsections

thereof): clauses (ii) and (jii} of the definitions of Institutional Investor and Permitted Manager;

Section 6.3; Section 6.12; Section 6.13; Section 6.16; Section 7.3; Section 9.2; clause (iii) of

.Section 9.3; Section 13.3; Section 13.4; Section 16.3 (other than clause (i)); Section 19.1; the

third and fifth sentences of Section 19.2; Sections 19,3 through 19.7, inclusive; Section 19.9;

Section 19,14; the phrase beginning with *, subject, however” and ending with “Commissioners
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of the Port Authority” set forth in Section 43 4; Section 48; Section 60.1; Section 60.2; and

Sections 61 through Section 63, inclusive, it being agreed and understood that any provisions not
deemed deleted pursuant to this Section 60.3, including, without limitation, Section 6.2 and 6.4,
shall continue to apply in the event of a Privatization. Notwithstanding the foregoing, any term
defined in a Section or Subsection which is deemed deleted and rendered void and of no force
and effect pursuant to the provisions of this Section 60.3 and which is also used elsewhere in this
Agreement shall continue to have the meaning ascribed thereto in such void Section or
Subsection.

60.4 After a Privatization, the Lessee shall have the right to seek any and all remedies
allowed by law or in equity against any Successor Landlord in the évent of a default hereunder
by such Successor Landlord.

Section 61.  Right of First Offer.

61.1  Subject to the provisions of this Section 61 and provided that (i) this Agreement
shall then be in full force and effect, and (ii} no Event of Default shall have occurred and then be
continuiné, in the event the Port Authority desires to, or is required to, enter into a Privatization,
the Lessee shall have the right (“Right of First Offer”) to have submitted to it, and the Port
Authority shall have an affirmative obligation to submit to the Lessee, written notice
(“Privatization Notice™) prior to such Privatization, which Privatization Notice shall be deemed
an offer to enter into a Privatization with the Lessee, and the Port Authority shall give the
Privatization Notice to the Lessee before the Port Authority enters into negotiations with any

non-governmental, independent third party.
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61.1.1 The Right of First Offer herein set forth is available only to, and may be
exercised only by, the Lessee, any Related Entities or any Mortgages, and to no other person,
party or entity whatsoever.

61.2  The Privatization Notice shall set forth (i) the price (“Privatization Price”) for

which the Port Authority is willing to enter into a Privatization, (ii) all other material terms upon
which the Port Authority is willing to enter into a Privatization and (iii) such other matters as the
Port Authority may deem appropriate for such Privatization Notice.

61.2.1 Together with the Privatization Notice, the Port Authority shall deliver or
cause to be delivered to, or, at the Port Authority’s option, otherwise make or cause to be made
available during business hours on Business Days for examination by, the Lessee at the office of
the Port Authority the usual and custoxﬁary documents shown to purchasers in connection with
the sale or transfer of real property in the City of New York, to the extent they are in the
possession of the Port Authority and are not in the possession of the Lessee, any Related Entities
or any Mortgagee (individually and collectively, such documents are hereinafter referred to as
the “Documents™). All Documents which are not otherwise available to the Lessee, any Related
Entities or any Mortgagee, or in the public domain (i.¢., in the public records) shall be furnished
to the Lessee on a strictly confidential basis and the Lessee shall hold all such instruments
accordingly and shall not disclose the contents of the same, either in hace verba, summary,
abstract or otherwise, except as may be required by law or to the Lessee’s advisors, accountants,

“attorneys, partners, lenders and other consultants, subject to each of said ﬁarties holding same
confidential as aforesaid. The Port Authority may require the Lessee and each of said parties to
sign a confidentiality agreement in connection with the Lessee’s and such respective parties’

receipt of the Documents, which confidentiality agreement shall be in form and substance
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reasonably satisfactory to the Port Authority and the Lessee, Related Entities or Morigagee, as
~ the case may be,

61.3  The Lessee shall have one hundred eighty (180) days following the Port
Authority’s giving of the Privatization Notice and furnishing or making available the Documents

as set forth in Subsection 61.2.1, to negotiate and enter into a contract (“Sale and Purchase

Agreement”) with the Port Authority to acquire from the Port Authority its interest in the
Premises and this Agreement for the Privatization Price and on such terms as may be set forth in
the Privatization Notice, or such other price and terms as the Port Authority and the Lessee may
agree upon. Each of the Port Authority and the Lessee agrees to negotiate in good faith, to enter
into the Sale and Purchase Agreement. Time shall be of the essence with respect to said one
hundred eighty (180) day period and the failure or inability of the Port Authority and the Lessee
for any reason whatsoever to enter into the Sale and Purchase Agreement in the time and manner
herein prescribed shall be deemed an irrevocable waiver of the Lessee’s Right of First Offer,
effective solely during the Non-Restricte(; ”Period, whereupon the Lessee shall return or cause to
be returned all Documents previously ﬁlmished to and/or photocopied by the Lessee, any
Related Entities, and their accountants and attomneys, including, without limitation, all
photocopies thereof.

61.4 If (i) the Lessee shall notify the Port Authority of the Lessee’s waiver of its Right
of First Offer with respect to a Privatization Notice, or (ii) the Port Authority and the Lessee
shall fail or be unable as aforesaid to agree upon the terms of and enter into the Sale and
Purchase Agreement within said one hundred eighty (1%3;0) day period following the Port
Auithority’s giving of such Privatization Notice (other than due to the Port Authority’s failure or

refusal to negotiate in good faith), or (iii) the Sale and Purchase Agreement is entered into and is
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thereafter terminated as a.consequence of the Lessee’s default in the performance of its material
obligations as purchaser thereunder, then the foilowing shall apply:

61.4.1 the Lessee shall (with respect to clauses (i) or (ii) above), within ten (10)
Business Days after demand by the Port Authority, execute and deliver to the Escrowee an
instrument, in substantially the form of “Exhibit J” (a “Waiver”) (in which event the ten (10)
Business Day period shall be extended, if necessary, for such period as may be reasonably
necessary to permit the Lessee and the Lessee’s attorneys to review and approve such alternate
form of Waiver), confirming the irrevocable waiver of the Right of First Offer during the Non-
Restricted Period and expressly reciting that the Waiver is given pursuant to Section 61 of this
Agreement. With respect to clause (iii) above, termination of the Sale and Purchase Agreement
eﬁtered into between the Port Authority and the Lessee following the Lessee’s default thereunder
shalt be deemed an irrevocable waiver and termination of the Lessee’s Right of First Offer. If
the Lessee shall fail or refuse to execute, if required hereunder, the Waiver and deliver same to

the Escrowee in the time and manner prescribed in this Subsection 61.4.1, or otherwise creates a

lien or encumbrance on the Port Authority’s fitle by reason of the Lessee’s failing to comply with
its obligations under this Section 61 and refuses to remove same upon demand, then the Port
Authority may, subject to Section 16, seck equitable relief (e.g., an action fo compel specific
performance) which shall be its sole and exclusive remedy for the Lessee’s failure or refusal;
61.4.2 upon receipt of the Waiver from the Lessee, the Port Authority shall
deliver same to a title insurance‘company acceptable to both the Port Authority and the Lessee
{the “Escrowee”), to be held in escrow pending either (i) the closing of a Privatization or (i) a
failure by'the Port Authority to enter into an Other Contract within the Non-Restricted Period

{other than a failure resulting from a default by the Lessee hereunder), and within five (5)
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Business Days of the earlier to occur of the events described in clauses (i) and (ii), the Port
Authority shall provide written notification thereof to the Escrowee, with a copy to the Lessee.

The Escrowee, acting as an escrowee, shall give written notice to both the Port Authority and the

 Lessee concurrent with any such disposition by the Escrowee;

61.4.3 the functions of the Escrowee in acting as escrowee shall be considered
ministerial only and said Escrowee shall have no liability for any act or omission taken by it
absent bad faith or gross negligence. The Escrowee shall be entitled to request written
confirmation of any instructions given to it and, consistent therewith, may, as a condition to its
acting in such capacity, require the Port Authority and the Lessee to enter into a written escrow
agreement mutually and reasonably acceptable to the Port Authority, the Lessee and said
Escrowee,; | |

61.4.4 the fact that the Port Authority and the Lessee may, or in fact do, resume
or enter into subsequent negotiations after said one hundred eighty (180) day period, shall not
affect the validity or enforceability of the Waiver;

61.4.5 in the event that the Port Authority and the Lessee shall be unable or fail
to enter into the Sale and Purchase Agreement within said one hundred and eighty (180) day
period, provided the Port Authority negotiates the Sale and Purchase Agreement in good faith,

then the Port Authority shall have a period commencing upon the earlier of (i) the date of the

" Port Authority’s receipt of the Waiver executed by the Lessee, or (ii) the expiration of the

aforesaid one hundred and eighty (180) day period and expiring one (1) year after the later to

occur of the preceding clauses (i) and (ii) of this Subsection 61.4.5 (said period, as so extended,

being herein the “Non-Restricted Period”) to negotiate and enter into a contract (“Other

Contract™), for a price of at least_ of the Privatization Price, and on
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terms and conditi‘ons materially consistent with the terms and conditions set forth in the
Pr'ivatization Notice (the “Notice Terms”), and any other terms required by the Port Authority
from the Lessee during its negotiations (thé “Negotiated Terms™); and
61.4.6 if the Other Contract is not entered into within the Non-Restricted Period

other than as a result of the failure of a condifion resulting from a default by the Lessee
hereunder, then the Right of First Offer accorded to the Lessee in this Section 61 shall be revived
and reinstated in all respects with respect to any subsequent desire of or attempt by the Port
Authority to enter into a Privatization subsequent to the Non-Restricted Period, and in such event
tﬁe Port Authority shall direct the Escrowee to return the Waiver to the Lessee. If the Port
Authority enters into an Other Contract, it shall not renegotiate the Other Contract if the result of
such renegotiation would be to cause the terms of the Other Contract to be materially
inconsistent with the Notice Terms and/or the Negotiated Terms.

61.5 Any breach by the Lessee or the Port Authority of its obligations under this
Section 61 shall entitle the other party to any and all remedies available to the other party at law

and in equity, subject to the provisions of Sections 16,21.1 and 61.4.1.

61.6  Upon consummation of the Privatization, upon request by the Port Authority, or
the Port Authority’s purchaser pmsﬁant to the Other Contract, the Port Authority and the Lessee,
at the closing under the Other Contract shall execute an amendment of this Agreement in
recordable form confirming termination of the Lessee’s Right of First Offer and deleting this
Section 61 from this Agreement.

61.7 The Lessee’s Right of First Offer shall cease and be of no further force or effect

upon the consummation of the Privatization.
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61.7.1 Within ten (10) Business Days following the Lessee’s receipt of a written
request of the Port Authority or any lender or title insurance company, accompanied by the
certificates of the Port Authority and such lender in substance certifying that the transaction then
contemplated, when completed shall be of a kind or nature as to which the Lessee’s Right of
First Offer does not apply or shall have ceased to be of any further force or effect, as the case
may be, the Lessee shall deliver to the Port Authority, the Lessee’s confirmation, in reéordab}e
form if so requested, of the non-applicability, or termination, as the case may be, of the Lessee’s
Right of First Offer (which may assume the accuracy of the certificates delivemd to the Lessee).

61.8  The Lessee shall indemnify, defend and hold harmless the Port Authority from
any claims for any brokerage commissions or real estate consultant fees and all costs, expenses
and liabilities in connection therewith, including, without limitation, reasonable attorneys’ fees
and expenses, arising out of any conversations or negotiations had by the Lessee with any broker
or real es.i.:ate consultant in connection with the exercise of the Right of First Offer, and
consummation of the transaction(s) contemplated thereby.

61.8.1 The Port Authority shall indemnify, defend and hold harmless the Lessee
from any claims for any brokerage commissions or real estate consultant fees and all costs,
expenses and liabilities in connection therewith, including, without limitation, reasonable
attorneys’ fees and expenses, arising out of conversations or negotiations had by the Port
Authority with any broker or real estate consultant in connection with the granting of the Right
of First Offer, and the exercise thereof and consummation of the transaction(s) contemplated

thereby.
Section 62.  Chief Engineer Contests.
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62.1 Inorder to resolve any material disputes arising out of, under, or in connection
with, or in any way related to any duties to be performed by the Code Compliance Office as
specifically set forth in this Agreement, the Lessee shall have the right to invoke, and the Port
Authority hereby consents to, the administrative hearing procedure set forth in this Section 62

(the “Chief Engineer Contest”). The Chief Engineer’s decision, determined as provided in this

Section 62, shall be conclusive, final and binding on the parties,

62.2 - If the Lessee desires to invoke a Chief Engineer Contest, the Lessee shall deliver
to the Chief Engineer’s Office a written notice specifying, in reasonable detail, the question at
issue, together with any reports or other written pertinent evidence relafing thereto (a “Contest

Notice”). The Chief Engineer, after examining the Contest Notice, may request additional

information from the Lessee, and the Lessee shall promptly provide such information, to the
extent practicable (the “Additional Information”). ‘The Chief Engineer may, but shall not be
obligated to, not more than twenty (20} Business Days after the rebeipt of the Contest Notice, or
five (5) Business Days after the receipt of Additional Iﬁformation, if applicable, and upon not
less than five (5) Business Days notice. to the Lessee, hold one or more hearings with respect to
the determination of the question at issu.e in the Contest Notice (a “Chief Engineer Hearing”).
All or any of the Lessee, the A/E of record and any contractors employed by the Lessee for the
project at issue may be requested by the Chief Engineer, and shall have the right, to attend the
Chief Engineer Hearing. The Lessee shall also be entitled to have its retained experts at the
Chief Enginecr Hearing. All such parties shall be permitted fo be witnesses, present evidence
and submit information. Upon receipt of a Contest Notice, the Chief Engineer and his or her
staff shall be permitted to inspect, if deemed necessary by the Chief Engineer, the A/E of record

and the contractor involved, together with representatives of the Lessee, the A/E of record and
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the confractor involved, the work, equipment, material, alteration or improvement in question (all
information and evidence discovered or identified by the Chief Engineer’s staff in connection
therewith is hereinafter referred to as the “Discovery Materials™).

62.3  The Chief Engincer shall render his or her determination in a signed written
instrument, original counterparts of which shall be sent simultaneously to the parties hereto, after
the later to occur of (i) fifteen (15) Business Days after receipt of the Contest Notice, (ii) if
Additional Information has been requested, within five (5) Business Days after the receiﬁt
thereof, or (iii} if the Chief Engineer has held a Chief Engineer Hearing, within five (5) Business
Days after the conclusion of such hearing. The Chief Engineer shall have the right to establish
different time frames for a Chief Engineer Contest if more than two {2) unrelated Chief Engineer
Contests are requested simultaneously.

62.4 No evidence or information shall be relied upon in any Chief Engineer Contest,
other than information and evidence set forth in the Contest Notice, Discovery Materials,
Additional Information or information or evidence provided at the Chief Engineer Hearing (the

“Contest Information”). The Chief Engineer’s determination shall be based solely upon the Port

Authority Manual, Discovery Materials and the Contest Information.

62.5 The Lessee shall pay its own fees and expenses relating to a Chief Engineer
Contest (including, without limitation, the fees and expenses of its experts). The Lessee shall
pay the reasonable fees and expenses of the Chief Engineer and his or her staff or experts.

Section 63,  Port Authority Police.

The Port Authority shall provide Port Authority police presence at the Premises,
unless another governmental or municipal entity shall provide police presence at the Premises.

Section 64.  Antenna Restriction.
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64.1  Subject to the provisions of Section 64.2 below, the Lessee shall not, nor shall the
Lessee permit, the erection of an antenna or placement of any type of equipment including base
stations, poles, satellite dishes or masts, cabling or wiring and ancillary equipment

(“Communications Equipment”) that would enable the broadcasting to the public, for a charge or

no charge, of any television or radio signals or any other type of transmissions. Furthermore,
subject to the provisions of the preceding sentence, only Space Tenants at the Premises shall be
permitted to install Communications Equipment at the Premises provided such Communications
Equipment shall be for the exclusive non-commercial private communications needs of such
Space Tenants for their business operations (but in no event for public broadcasting), and not for
the use of third parties that are not Affiliates of such Space Tenants.

64.2  Notwithstanding anything to the contrary contained in Section 64.1 above, the
Lessee shall have the right to erect Communications Equipment that would enable the
broadcasting to the public, for a charge or no charge, of Non—TelevisioP.Broadcasting and to
have such Non-Television Broadcasting at the Premises, provided that the Lessee shall pay to the
Port Authority, as and when same is received by the Lessee, fifty percent (50%) of the Net
Broadcasting Profit; provided, however, that the first payment due by the Lessee to the Port
Authority under this Section 64.2 shall not be payable unless and until the Lessee shall have
received an aggregate amount of Net Broadcasting Profit equal to the aggregate costs of
construction and installation of the Communications Equipment, together with interest thereon
from the date such costs shall have been incurred at a rate equal to the Prime Rate plus two
percent (2%).

64.2.1 Asused in this Section 64.2, “Non-Television Broadcasting” shall mean

the transmission of signals that do not involve or constitute over the air television broadcasting
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regulated by the Federal Communications Commission (or any successor thereto) for a charge
(or fee) or for no charge (or fee) to the receiver of such signals.

64.2.2 As used in this Section 64.2, “Net Broadcasting Profit” shall mean, with

respect to any period, the excess of (i) all rentals, fees, payments, charges, revenues or other
consideration received by the Lessee during such period rélated to the use of such
Communications Equipment or such public broadcasting over (ii) the operating costs incurred by
the Lessee during such period in connection with the use, maintenance and repair of the
Communications Equipment.

64.3 Notwithstanding anything in Section 64.2 to the contrary, Lessee shall not allow
Non-Television Broadeasting from the Communications Equipment erected at the Building that
interferes (except to a de minimus extent) with the transmission signals of the antenna tower (or
towers) that may be erected on the premises demised under the One World Trade Center Lease.
In the event of any dispute under this Subsection 64.3 between the Port Authority and the Lessee
as to whether such interference has occurred, such dispute shall be resolved by arbitration in
accordance with the provisions of Section 45.

Section 65.  Intentionally Omitted,
Section 66.  Construction Period Provisions.

66.1 The provisions of Sections 67 through 72 shall apply only during the period

commencing on November 16, 2006 {or such other date as is specifically set forth herein) and
ending on the Substantial Completion Date. All other provisions of this Agreement shall also be
applicable throughout such period, except to the extent expressly set forth to the contrary in this

Agreement.
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66.2  For purposes of the De-velopmén]‘. Ag'reernent, construction of Office Tower 3 (as
defined in the Development Agreement) is not required to commence prior to the fifteenth (15th)
anniversary of substantial completion of the Podium,

Section 67. Law Compliance {Construction Period). ~

67.1 Subject to the provisions of Sections 6.2, 6.3, 6.4, 67.2 and 67.3, the Lessee shall
be responsible for procuring and maintaining, all necessary permits, certificates, authorizations
and licenses from all governmental entities having jurisdiction over the operations of the Lessee
under this Agreement, including, without limitation, under the Port Authority Manual, necessary
for the construction of the Tower Project by the Lessee in accordance with and subject to the
terms and provisions of the Development Agreement, subject to the provisions hereof.

67.2 Except as otherwise provided in this Section 67.2 and Sections 6.3, 6.4 and 67.3,

the Lessee shall promptly comply with the provisions of the Port Authority Manual and all
Governmental Requirements, in either case, which pertain or apply to: (x) the construction of the
Tower Project, or (y) the operations of the Lessee under this Agreement, and the Lessee shall
promptly correct or cure, or cause to be corrected or cured, all violations or notices of non-
compliance, including any matters set forth in any Violations Notice served on the Lessee or
other notice of non-compliance by reason of failure to comply with any of the foregoing
obligations, With respect to Governmental Requirements only, compliance therewith shall not

" be required unless either (x) a court of competent jurisdiction makes a final, non-appealable,
determination that the governmental or municipal entity requiring compliance with the
provisions of such Governmental Requirement has jurisdiction over the Premises with respect to
such matters (or the Port Authority enters into any seftlement or agreement to such effect), or (y)

the Port Authority fails to challenge the validity of a Governmental Requirement within the time
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required for such challenge to be made by the Port Authority, effectively resulting in a final, non-

appealable determination.

67.3 Subject to this Section 67.3 and Sections 6.3, 6.4 and 67.2 above, the Port

Authority may issue Violations Notices against any portion of the Premises by reason of the
Lessee’s failure to comply with the Lessee’s obligations under Section 67.2 above. The Lessee
shall use commercially reasonable efforts to cure the matters set forth in any such Violations
Notice delivered to the Lessee within thirty (30) days from the date the Lessee is notified as to

such non-compliance; provided, however, that in the event that such non-comphance is not

reasonably susceptible of cure within such thirty (30) day period, provided the Lessee
comunences such cure and continues to diligently perform such cure, rthe Lessee shall have such
additional time as is necessary to complete such cure. In the event that such non-compliance
shall not be cured as aforesaid, unless the Lessee is diligently prosecuting the cure of such non-
compliance and has notified the Port Authority of its intent to do so, and such non-compliance
does not cause imminent peril to the life, safety or health of Persons at the Premisesr or the World
Trade Center, the Port Authority shall have the right, upon reasonable notice to the Lessee, but
not the obligation, to effect Self-Help. In the event that the Port Authority effects Self Help, any
Non-Compliance Costs and Expenses shall be borne by the Lessee, and the Lessee shall
reimburse same to the Port Authority within ten (10) days after demand, after receipt of
supporting documentation evidencing the costs and expenses attributable thereto, together with
(i) interest thereon accruing from the date of expenditure calculated at the Non-Compliance Rate,
and {ii} a charge in an amount equal to ten percent (10%) of the amount of Non-Compliance
Costs and Expenses. Additionally, in the event that the Port Authority effects such cure, the

Lessee shall provide access to the Port Authority to the Premises, and otherwise cooperate with
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the Port Authority in good faith, as the Port Authority deems reasonably necessary in order to
effect all such work. The Port Authority, except a's otherwise expressly provided herein, shall
have no obligation to perform such acts. The Port Authority shall not engage in any rights of -
Self-Help while a Chief Engineer Contest is pending.

67.4 Notwithstanding anything contained herein to the contrary, neither the Port
Authority nor the Code Compliance Office shall be permitted to enforce a violation of, or
compliance with, the Port Authority Manual, if such violation or non-compliance is caused by
the Port Authority and/or its Affiliates or any party claiming by, through or under the Port
Authority (including, without limitation, contractors, personnel or consultants) in connection
with any matter with respect to which the Lessee is indemnified under Section. 7.2 of the
Development Agreement and the performance of any work done in order to deliver Site 3 on the
Site 3 PA Actual Final Site Completion Date.

Section 68.  Lessee’s Operations (Construction Period).

68.1 The Lessee shall not commit any nuisance on the Premises, or do or permit its
agents or contractors to do anything in the Premises which might result in the creation or
comrnission of a nuisance on the Premises, and the Lessee shall not cause or produce or permit
its agents or contractors to cause or produce upon the Premises (or to permeate the same or to
emanate therefrom) any unusual, noxious or ohjectionable smoke, gases, vapor, odors, noises or
vibrations, other than as is necessary in connection with the construction of the Building,

68.2 The Lessee shall not do or permit its agents, or contractors to do any act or thing
upon the Premises which will invalidate or confliot with any insurance policies covering the
World Trade Center or any part thereof, or which, in the reasonable opinion of the Port Authority

or the Code Compliance Office, acting in a non-arbitrary and non-capricious manner, may
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constitute an extra-hazardous condition, so as to increase the risks normally atteﬁdant with
construction activities, or will increase the applicable rate of any insurance, including fire,
extended coverage, or rental insurance, on the World Trade Center or upon the contents of any
structure thereon. The Lessee shall promptly observe, comply with and execute the provisions of
any and all present and future rules and regulations, requirements, orders and directions of the
National Fire Protection Association and The Insurance Services Office of New York, and of any
other board or organization exercising or which may exercise similar functions, which may
pertain or apply to the Premises, or the construction operations of the Lessee thereoﬁ. The
Lessee shall have the right, in good faith, to contest or challenge any violation or notice of non-
compliance with any of the rules and regulations, requirements, orders and directions of the
National Fire Protection Association and The Insurance Services Office of New York, and of any
other board or organization exercising similar functions. To the extent such violation or non-
compliance, as the case may be, does not involve matters of imminent peril to safety, health or
preservation of person or property, the Lessee may defer compliance with any demand that the
Lessee comply with any such vielation or notice of non-compliance during the pendency of such
challenge. In the event the Lessee undertakes to so challenge or contest, it shall indemnify the
Port Authority against any claims, damages or losses that may arise or result therefrom. In the
event the Lessee contests or challenges the rules and regulations, requirements, orders and
directions of the National Fire Protection Association and The Insurance Services Office of New
York, and of any other board or organization exercising or which may exercise similar functions,
no Event of Default shall be deemed to have oceurred unless the Lessee shall have failed to
cornpljf with such requirements within a reasonable period following the final, non-appealable

determination that such compliance is required. Ifby reason of any failure on the part of the
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Lessee to comply with the provisions of this Agreement, and solely as the direct result of such
failure on the patt of the Lessee, any insurance rate on the World Trade Center or any part
thereof shall at any time be higher than it otherwise would bé, then the Lessee shall absorb the
cost thereof and shall pay to the Port Authority (on behalf of the Port Authority or the World
Trade Center Tenants, if any), as an item of additional rental, that part of all insurance premiums
paid by the Port Authority or the World Trade Center Tenants which shall have been charged
solely because of, and as a direét result of, such violation or failure by the Lessee, but no such
payment shall relieve the Lessee of its other obligations under this Section,

Section 69.  Construction Events of Default,

69.1 “Construction Event of Default” shall mean, subject to Section 67, the Lessee
shall fail to cure any violations of the Port Authority Manual, as set forth in a Violations Notice
from the Code Compliance Office, which it is obligated to cure pursuant to the terms of this
Agreement, within the time period specified therein, which violations may imminently result in

peril to the life, safety or health of any Persons within the World Trade Center as reasonably

determined by the Code Compliance Office, provided, however, such failure shall not be deemed
to be an Event of Default as long as (1) the Lessee is diligently prosecuting the cure of such
default, and (2) the Lessee provides notice to the Port Authority no less often than once every.
thirty (30) Business Days thereafter as to the status of such default, and what measures have been
taken, or caused to have been taken, by the Lessee to effeétuate a cure thereof.

Section 70.  Insurance Coverage During Construction.

70.1  In addition to any other insurance provided for or required under this Agreement
and the REOA, the Lessee shall procure and maintain, or cause to be procured and maintained, in

its own name as insured and shall pay the premiums on the following policies of insurance in the
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limits set forth below, which policies shall be effective at all times during the following periods:
(a) in the case of all insurance other than Builders® Risk insurance, the period commencing on
the earlier of (i) the Site 3 PA Actual Final Site Completion Date and (ii) the commencement of
Lessee’s construction activities on the Premises other than site preparation and preliminary

construction work (such eatlier date, the “Construction Commencement Date”) and ending on

the Substantial Completion Date but excluding the Interim Period, it being agreed that,
notwithstanding anything to the contrary contained in Section 70.12(a) below, with respect to
site preparation work and preliminary constrction work, the Lessee shall require the
construction contractor to maintain limits of liability of not less than _ per
occurrence and in the aggregate, subject to the provisions of Section 70.21 below, and (b) in the
case of Builders’ Risk insurance, the period commencing on the date of completion of the
footings and foundations of the Building (the “Foundations Completion Date™) and ending on the
Substantial Completion Date but excluding the Interim Period, subject to the provisions of
Section 70.21 below {collectively, the “Required Construction Insurance™), it being understood
and agreed, however, that the requirements of Section 14 (subject to the provisions of
Section 14.19 above) and Section 71 (subject to the provisions of Section 71.19 below) of this
Agreement, shall be in licu of the insurance requirements of this Section 70 (subject to the
: provisions of Srection 70.21 below):
70.1.1 Lessee shall provide the following types of insurance coverage:
(a)  Builder’s Risk insurance written on an “all risks” basis, completed

value form, on a non-reporting basis, insuring against “all risks”, including, but not limited to the
following perils: loss or damage by fire, collapse, sprinkler leakage, lightning, windstorm, flood,

earthquake, hail, explosion, riot, vandalism and malicious mischief civil commotion, aircraft,
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vehicles, and smoke and such other risks, in each case (1) in an amount equal to 100% of the
“Full Replacement Cost”, which for purposes of this Section 70 and for purposes of applicﬁtion
of coverage shall mean the total cost of construction of the Tower Project (exclusive of the land
development costs, footings and foundations); provided, however, that said Full Replacement
Cost may be secured in incremental purchases, with an initial purchase on or prior to the
Foundations Completion Date equal to the total cost of construction of the Capped Podium

Building (exclusive of the land development costs, footings and foundations), and purchase of

the balance of the Full Replacement Cost on or prior to the Tower Construction Commencement

Date, (ii) subject to a deductible of up tj| GG o:r occurrence and
up to_ in the aggregate, except for (named) windstorm which

shall be up to_ of the Full Replacement Cost, whichever is greater; (iii)

* providing for repairs and alteration coverage; {iv) providing coverage for demolition costs and

increased cost of construction, subject to a_ sublimit; (v)
providing “Ordinance or Law Coverage”, subject to a_
sublimit; and (vi) if such insurance places a sub-limit on flood coverage, such sub-limit shall be
no less than ||| G 1:- F:! Replaécment Cost shall be
determined prior to the Foundations Completion Date and will be adjusted as necessary during
construction of the Capped Podium Building or the entire Tower Project, as applicable, to reflect
the Full Replacement Cost.

(b)  Builders’ Risk coverage as defined in Section 70.1.1(a) shall

include coverage for Soft Costs (to be defined and agreed to by the Lessee and the Port
Authority), plans, specifications, blueprints and models in connection with any restoration

following a casualty;
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(cy  Builders’ Risk coverage as defined in Section 70.1.1(a) shall
include coverage for loss suffered with respect to property of every kind and description that the
Lessee owns or is liable for, that is intended to become a permanent part of the building or
structure described (other than footings and foundations) and shall include property in-transit or
stored off-site that is intended to become a permanent part of the building or structure, in an
amount equal to the full value of such property but in no event more than _ unless
specifically provided by the sub-contractor in an amount equal to the full value of the property in
such sub-contractor’s care, custody or control. Lessee shall require that all sub-contractors of
every tier provide coverage for their temporary structures (whether on-site, in transit or off-site)
including but not limited to: cribbing, scaffolding and construction forms,

(d) | earthquake insurance (based on probable maximum loss) in
amounts and in form and substance reasonably satisfactory to the Port Authority, provided that
the insurance pursuant to this section hereof shall be on terms consistent with the all risk
insimmce policy required under Section 70.1,1(a) hereof and shall be subject to a sublimit of
!

(e)  the Environmental Insurénce Policy, including remediation of
unknown pollutants and on-site/off-site liabjlity for known and unknown pollutants arising from
any discovery, disposal or release of any material on the f’remises (other than Hazardous

" Materials existing on the Premises on or pﬁor to the Site 3 PA Actual Final Site Completion
Date at or above the level of excavation performed by the Port Aﬁthority in connection with the
work performed by the Port Authority to deliver Site 3 on the Site 3 PA Actual Final Site
Completion Date) due to the discovery of or acts or omissions of the Lessee or its contractors,

sub-contractors, architects, engineers, vendors or suppliers, with (A) Environmental Site
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Liability coverage with respect to the Tower Project in an amount of not less than_

I < occurrence and in the aggregate and (B) Contractor’s Pollution Legal

Liability coverage, with respect to the Tower Project, in an amount of not less than_
I -c: ocourrence and in the aggregate, in both cases, (i) during the portion
of the Term prior to the Tower Construction Commencement Date, with a term of not less than
three (3) years from the Net Lessee Execution Date or the period until delivery of the Capped
Podium Building or the Tower Project above the seventh (7th) floor thereof, as applicable, in
accordance with Exhibit EE-2 of the Development Agreement, whichever is greater, and said
Contractors’ Pollution Legal Liability policy to remain in force for completed operations claims
for a period of (3) years following delivery of the Capped Podium Building or the Tower Project
above the seventh (7th) floor thereof, as applicable, in accordance with Exhibit EE-2 of the
Development Agreement, and (i1} during the portion of the Term from and after the Tower
Construction Commencement Date, with a term of not less than two (2) years from the Tower
Construction Commencement Date or the period until the Substantial Completion Date,
whichever is greater, and said Contractors’ Pollution Legal Liability policy to remain in force for

completed operations claims for a period of (3) years following the Substantial Completion Date,

subject, in any case, to a deductible of up to_ per
occurrence with an aggregate deductible of no more th_. The

Port Authority and the Lessee agree that the coverage limits described in the foregoing clauses
(A) and (B) are subject to commercial availability and may, at the election of the Lessee, be
maintained under either (i} a single policy insuring the Premises, or (ii) under a single policy

insuring the Premises and all of the respective premises demised by the Tower Leases with
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coverage as set forth in this Section 70.1.1(¢) in an amount of not less than_
I o occurrence and in the aggregate.

70.1.2 In the event an Owner’s Controlled Insurance Program shall be utilized,
Lessee shall cause {o be provided the following types of insurance coverage with respect to each
construction contractor or construction sub-contractor of any tier and all trades and professions
performing construction services, other than any union that shall maintain its own insurance
program, including, without limitation, Local 3 electrical engineers:

(a)  commercial general liability insurance (together with any excess or
umbrella liability) against claims for personal injury, bodily injury, death or property damage
{(including liabilities as a result of repairs and alterations) occurring upon, in or about the Project,
such insurance {i) to be on the so called “occurrence” form with a combined single limit of not
tess than ||| G :: occurence and in the
aggregate; (ii) to cover at least the following hazards: (A} premises and operations; (B)
completed operations on an “if any” basis and for a period of, during the portion of the Term
prior to the Tower Construction Commencement Date not less than five (5) years after delivery
of the Capped Podium Building or the Tower Project above the seventh (7th) floor thereof, as
applicable, in accordance with Exhibit EE-2 of the Development Agreement, and, during the
portion of the Term from and after the Tower Construction Commencement Date not less than
five (5) years after the Substantial Completion Date; (C) independent contractors; (D) blanket
contractual liability for all “insured contracts” as defined in the standard general liability policy;
and (E) contractual liability covering the indemnities provided by the Lessee in the Development

Agreement, to the extent the same is commercially available and falls within the definition of
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“msured contracts”; and (iii) with a deductible or self-insured retention of not more than- '
I o occurrence;

(b)  Workers’ compensation insurance, as required by any
Governmental Authority or legal requirement, subject to the statutory limits of the state of New

York with a deductible or self-insured retention of not more than_

- per occhrrence;

()  Employers Liability with limits || | | | N T
I - excess liability coverage provided by the commercial general liability in
Section 70.1.2(a) with a deductible or self-insured retention of not more than-

T —

(d)  The insurance coverages described in subparagraphs (a), (b) and

(c) of this Section 70.1.2 shall have such aggregate collateralized deductible amounts agreed to
between the Lessee and the insurance company providing such insurance coverages, which
insurance company shall have a cléims paying ability/financial strength rating of at least the
Required Insurer Rating.

(e) Automobile liability insurance (including coverage of owned, non-
owned, and hired vehicles) providing insurance against lability for personal injury, including

death resulting there from, and for damage to property, with limits of liability acceptable to the

Port Authority, but not less than_ per oceurrence and.
I

6] Errors and Omissions and Professional liability insurance
providing insurance against liability for professionals (including architects and engineers) with

limits of liability acceptable to the Port Authority, but not less than (i) prior to the Tower
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Construction Commencement Date,_ per claim and-
I - ocvccate. and (i) from and after the Tower Construction
Commencement Date, such limit shall be increased || EGTGTGTGNGEE
I o cioiv oo (N - cc: o vith such

increase applicable only to the design and construction of the Tower Project above the seventh
(7th) floor thereof. This coverage may be obtaiﬁed through a Project Specific or Owners
Protective Professional Insurance Program; and

(g)  Railroad Protective Liability insurance with limits of liability of

ot es e D - == [

aggregate; provided, however, that if the insurance required by this Section 70.1.2(g) shall be

obtained throu'gh an Owner Controlled Insurance Program or Contractor Provided insurance with
the contractual exclusion for work done within fifty (50) feet of a railroad, lightrail, subway or

similar tracked conveyance deleted, the requirements of this Section 70.1.2(g) shall be deemed

satisfied.

70.1.3 In the event an Owner’s Controlled Insurance Program shall not be
utilized, the Lessee and the Port Authority agree to reasonably negotiate the terms of an
insurance program to include Commercial General Liability insurance, Workers’ compensation
insurance, Employers Liability, Commercial Automobile Liability Insurance, and other
insurances appropriate for a construction project of the size, character and location of the Tower
Project.

70.1.4 Lessee shall be caused to be provided with respect to architects and
engineers, vendors and suppliers and other persons coming on to the Premises and/or making

deliveries to the Premises (other than any trades and professions performing construction
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services), commercial general liability insurance against claims for personal injury, bodily injury,

death or property damage occurring upon, in or about the Premises, such insurance (i) to be on

the so called “cccurrence” form with limits of not less than_
per occurrence, |GGG i hc 2csregate; (i) to cover at least the

following hazards: (A) premises and operations; (B) products and completed operations on an “if
any” basis and for a period of, prior to the Tower Construction Commencement Date not less
than five (5) years after d@Iivery of the Capped Podium Building or the Tower Project above the
seventh (7th) floor thereof, as applicable, in accordance with Exhibit EE-2 of the Development
Agreement, and, from and after the Tower Construction Commencement Date not less than five
(5) years after the Substantial Corapletion Date; (C) independent contractors; (D} blanket
contractual liability for all “insured contracts” as deﬁncd in the standard general liability policy;
and (E) contractual liability covering the indemmities provided by the Lessée in the Development
Agreement, to the extent the same is commercially available and falls within the definition of
“insured contracts”; and (iii) with a deductible or self-insured retention of up to_
T pp—

70.1.5 1t is hereby understood and agreed that the foregoing coverages in this

Section 70 (other than those described in Section 70.1.2(d) may be obtained through a “wrap wp”

Owner Controlied Insurance Progmm (“OCIP™) and/or project specific policies for eligible site
contractors.

70.1.6 Subject to the provisions of Secti;:sn 70.2, no policy required in
Section 70.1 shall contain an exclusion from coverage under such policy for loss or damage
incurred as a result of an act of terrorism or similar acts of sabotage, provided that the Lessee

may obtain separate terrorism insurance coverage subject to and in accordance with the terms of
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this Section 70. The Lessee will be required to maintain Terrorism Insurance in sufficient
amount to cover (x) prior to the Tower Construction Commencement Date, the full construction

value of the Capped Podium Building but in no event less than_ (the “Minimum

'Capped Podium Building Terrorism Insurance Amount™), subject to a deductible of up to
- per occurrence and up to - in the aggregate, from the date when
improvements are first being constructed “above grade” and (y) from and after the Tower
Construction Commmencement Date, the full construction value of the Tower Project but in no
event less than the Minimum Terrorism Insurance Amount, subject to a deductible of up to
- per occurrence and up to- in the aggregate. The Lessee shall not be
obligated to procure Terrorism Insurance in an amount in excess of the Minimum Capped
Podium Building Terrorism Insurance Amount or the Minimum Tetrorism Insurance Amount, as
applicable, unless the Port Authority, at its option, directs the Lessee to procure such additional
Terrorism Insurance coverage and reimburses the Lessee for an amount equal to fifty percent
(50%) of the amount of the increase in the cost of the Terrorism Insurance attributable to the
procurement of Terrorism Insurance coverage in excess of the Minimum Cappeci Podium
Building Terrerism Insurance Amount or the Minimum Terrorism Insurance Amount, as

applicable; provided, however, that (i} in no event shall the amount of Terrorism Insurance that

the Lessee shall be obligated to maintain under this Section 70 exceed the Minirmum Capped
Podium Building Terrorism Insurance Amount or the Minimum Terrorism In'surance Amount, as
applicable, unless Terrorism Insurance in an amount in excess of the Minimum Capped Podium
Building Terrorism Insurance Amount or the Minimum Terrorism' Insuraﬁce Amonnt, as
applicable, is commercially available, and (ii) in no event shall the amount of Terrorism

Insurance that the Lessee shall be obligated to maintain under this Section 70 exceed (x) prior to
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the Tower Construction Commencement Date, One Hundred Million Dollars ($100,000,000),
unless Terrorism Insurance in an amount in excess o_
B s both commercially available and available at commercially reasonable rates

and (y) from and after the Tower Construction Commencement Date,_

I oicss Terrorism [nsurance in an amount in excess of [
_ is both commercially available and available at

commercially reasonable rates. All-risk property insurance must include “fire following”
coverage, if such coverage is required under New York State regulations, and, in such case,
subject to the coverage provisions provided under such New York State regulations.

70.2  In the event any item of insurance required to be procured by the Lessee under
this Section 70 is not avaiiable, or is not available at commercially reasonable rates, the Lessee
may propose a modification of such requirement and provide the reasons therefor in writing to’
the Port Anthority. The Port Authority may, in its reasonable discretion, waive or modify any
provision hereunder in light of such request.

70.3 Intentionally Omitted.

70.4 Intentionally Omitted.

70.5 Intentionally Omitted.

70.6 Al property insurance policies procured by the Lessce pursnant to the provisions

" of this Section 70, including any Construction Period Excess Insurance (as defined below) that
shall have been obtained, shall include the Lessee, as a named insured, and the PA Insured
Entities and each Mortgagee, each named as an insured, as their interests may appear. All

liability insurance policies (other than workers’ compensation or employer’s liability insurance)
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procured by the Lessee pursuant to the provisions of this Section 70 shall have the PA Insured
Entities each named as an additional insured.

70.7  Each of the items of insurance required to be procured by the Lessee under this
Section 70 and by the Four World Trade Center Lessee under Section 69 of the Four World
Trade Center Lease and by the Two World Trade Center Lessee under Section 70 or Section 72
of the Two World Trade Center Lease, as applicable’, may be covered under either a single policy

or a combination of primary and excess policies, provided, however, that such combination of

primary and excess policies, when taken together, shall insure the property required to be insured
under this Section 70 by the Lessee and the property required to be insured under Section 69 of
the Four World Trade Center Lease by the Four World Trade Center Lessee and the property

required to be insured under Section 70 or Section 72, as applicable, of the Two World Trade

Center Lease by the Two World Trade Center Lessee.
70.8  The loss under all property policies required by any provision of this Section 70
insuring agé.inst property damage shall be payable fo the Depository as further described in

Subsections 72.2.1 and 72.2.2, provided, however, if the amounts payable under such policies are

less than_, which amount shall be increased by-
_ on each five (5) year anniversary of November 16, 2006, such amounts

shall be payable to the Lessee.

70.9  As to any insurance required by this Section, a certified copy of each binder,
policy, and certificate of insurance that evidences each and every layer of coverage provided and
is reasonably satisfactory to the Port Authority, shall be delivered to the Port Authority (i) with
respect to binders and/or certificates, at least ten (10) days prior to (a) with respect to all

Required Construction Insurance other than Builders’ Risk insurance, the Construction
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Commencement Date, and (b) with respect to Builders’ Risk insurance, the Foundations

. Completion Date, and (ii) with respect to pol‘icies, promptly following receipt by the Lessee of
final policies, except that if any insurance carried by the Lessee is effected by one or more
blanket policies, then with respect to such insurance, a certified copy of such binders and
certificates of insurance relating to the Premises shall be so delivered to the Port Authority at
least ten (10) days prior to (a) with respect to all Required Construction Insurance other than
Builders’ Risk insurance, the Construction Commencement Date, and (b) with respect to
Builders’ Risk insurance, the Foundations Completion Date, and upon receipt of such policies by
the Lessee, a certified copy of such policies shall be promptly delivered to the Port Authority.
Evidence of insurance, reasonably satisfactory to the Port Authority, including evidence of new
or renewal policies replacing any policies expiring during the Term shall be delivered as
aforesaid prior to the date of expiration of such policies. Upon a reasonable request from the
Port Authority, the Lessee shall promptly deliver or cause to be delivered to the Port Authority
proof reasonably satisfactory to the Port Authority that premiums have been paid by the Lesgee.
In the event that at any time during the Term hereof a nbtice of claim shall be filed or an action
or proceeding commenced against the Port Authority which is required to be covered by
insurance pursuant to the provisions of this Section 70, or in the event that an action or
proceeding at law or in equity or a dispute shall arise, whether between the Port Authority and
the Lessee or between the Port Authority and a third party or which otherwise involves the Port
Authority, which may relate to a matter covered by any such policy, then in either such event the
Lessee shall make available for the Port Authority’s review a copy of the relevant portions of any

policy covering the affected area of the Premises or which provides coverage against such claim,
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action or proceeding or which relates to such dispute, within thirty (30) calendar days after
receipt of request by the Port Authority.

70.10 Each policy of insurance procured by the Lessee pursuant to this Section 70 shall
be written by companies authorized to do business in the State of New York, with a claims
paying ability/financial strength rating of at least the Required Insurer Rating, and provide as

part of the policy, or by endorsement that: (x) the policy may not be canceled, or materially

changed as to the coverages required under this Section 70, without giving thirty (30) days
written advance notice thereof (except for non—paymeﬁt of premiums, for which ten (10) days
written advance notice shall be required) to the Port Antherity and each Mortgagee, (y) as
respects any policy of liability insurance, the insurer shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the
Port Authority, its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits against the Port Authority, and
(z) that the protection afforded the Lessee thereunder with respect to any claim or action against
the Lessee by a third person shall pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority and by the Lessee against the Port Authority, but
* such endorsement shall not limit, vary, change, or affect either the protections afforded the Port
Authority as an insured or additional insured, or the protections afforded the Port Authority

under the contractual liability endorsement referred to in Subsection 70.1.2 hereof.

70.11 Ifat any time any of the policies shall be or become unsatisfactory to the Port
Authority, acting in a reasonable.manner, as to form or substance, or if any of the carriers issuing

such policies shall be or become unsatisfactory to the Port Authority, such as a result of a
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downgraded A.M. Best rating below the Required Insurer Rating, acting in a reasonable manner,
the Lessee shall promptly obtain a new and satisfactory policy in replacement within thirty (30)

days of such unsatisfactory notice. With respect to all insurance required to be obtained pursuant

to this Section 70, the Port Authority will not find a policy issued by a satisfai:tory carrier to be
unsatisfactory as to form or substance unless it contains an exclusion not generally included in
Commercijal General Liability policies covering office building projects in the City of New York
at the time of such determination or unless the claims paying ability/financial strength rating of
such carrier shall be downgraded below the Required Insurer Rating.

70.12 Each party hereto shall include in each of its insurance policies covering loss,
damage or destruction by fire or other casualty (insuring, in the case of the Port Authority, the
portions of the World Trade Center site other than the Building, and the Port Authority’s
property therein, and insuring, in the case of the Lessee, all property required to be insured by the
_ Lessee pursuant to this Section) a waiver of the insurer’s right of subrogation against the other
| party or, if such waiver should be unobtainable or unenforceable, (i} an express agreement that
such policy shall not be invalidated if the insured waives before the casualty the right of recovery
against any party responsible for a casualty covered by such policies, or (i) any other form of
permission for the release of the other party. Ifany party hereto is unable to obtain such waiver,
agreement or permission without additional charge, then, upon providing reasonable noﬁce to the
~ other party, such party shall be relieved from providing such waiver, agreement or permission
unless the other party shall so elect and shall pay the carrier’s additional charge therefor.

70.13 Each party hereto hereby releases the other party with respect to any clajm
(including a claim for negligence) which it might otherwise have againgt the other party for loss,

damage or destruction with respect to property which it is required to or elects to insure

354

NY 73085235v4



(including business interruption with respect to the portion of the term following the Tower
Construction Commencement Date) occurring during the Term under this Section 70 and with
respect and to the extent to which it is, or is under this Section 70 required to be, insured under a
policy or policies containing a waiver of subrogation or permission to release liability as
provided in Section 70.11 hefeof.

70.14 Nothing contained in this Section 70 shall be deemed to impose upon the Port
Authority any duty to procure or maintain any of the kinds of insurance referred to therein except

as otherwise required i this Section 70, Section 14.20 or the REOA. If the Lessee shall fail to

mainitain insurance it effect as required in this Section, the release by the Lessee set forth in
Section 70.12 shall be in full force and effect to the same extent as if such required insurance
(containing a waiver of subrogation) were in effect. Notwithstanding anything to the contrary
contained in this Agreement, the carrying of insurance by any party shall not modify, reduce,
limit or impair such party’s obligations and liability under the indemnification provisions of the
Development Agreement.

70.15 All insurance policies for property damage required by this Section 70 shall
provide in substance that: (i) all adjustments for claims with the insureds for_
_ or more, which amount shall be increased by One Million Dollars ($1,000,000) on
each five (5) year anniversary of November 16, 2006, shall be made with the Port Authority, the
Lessee (or Space Tenant of all or substantially all of the Premises designated i:ry the Lessee) and

each Mortgagee named as an insured; and (ii) subject to the rights of any Mortgagee named as an

insured, all adjustments for claims with insurers for less than ||| [ GTcTcTCGGGEEEE .
which amount shall be increased by _ on each five (5) year

anniversary of November 16, 2006, shall be made with the Lessee and such designated Space
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Tenant only. All rental loss insurance policies covering Base Rent, Tax Equivalent Rental and
BID Allocated Share required by this Section 70 during the period from and after the Tower
Construction Commencement Date shall provide in substance that (x) all adjustments [
I - ich amount shall be increased by |GG
- on each five (5) year anniversary of November 16, 2006, or less shall be made by

the Lessee without any requirement to consult with the Port Authority and (y) all adjustments in

excess_, which amount shall be increased by-
_ on each five (5) year anniversary of November 16, 2006, shall be made by
the Lessee in consultation with the Port Authority.

70.16 The Lessee shall not carry separate insurance concurrent in form or.contribution
in the event of loss with that required by this Section 70 to be furnished by the Lessee, unless the
* Port Authority and each Mortgagee are included therein as insured or additional insured with loss
payable as provided in this Section 70, The Lessee immediately shall notify the Port Authority
of the ;;JTying of any such separate insurance and shall cause the same to be delivered as
required in this Sectiﬁn 70. Notwithstanding the foregoing, the Lessee and/or the Tower Lessees
may maintain insurance in excess of the insurance required to be maintained under
Section 70.1.1 (any such insurance hereinafter referred to as “Construction Period Excess
Insurance”). The Port Authority shall be named as an additional insured on any Construction
Period Excess Insurance obtained by the Lessee. Any proceeds from such Construction Period
Excess Insurance shall be applied to restore and repair the Tower Project in accordance with the

terms of Section 72, except as set forth below.
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70.17 All policies provided for in Section 70.1 shall contain clauses or endorsements to
the effect that the Port Authority shall not be liable for any insurance premiums thereon or
subject to any assessments there under.

70.18 Wathout limiting, and subject fo, the provisions of Section 70.2 above, if at any
time the Port Authority is not in receipt of written evidence that all insurance required hereunder
is in full force and effect, the Port Authority shall have the right, on ten (10) Business Days
notice to the Lessee to take such action as the Port Authority deems necessary to protect its
interest in the Premises, including, without limitation, the obtaining of such insurance coverage
as the Port Authority in its sole and absolute discretion deems appropriate, and all expenses
incurred by the Port Authority in connection with such action or in obtaining such insurance and
keeping it in effect shall ch paid by the Lessee to the Port Authority upon demand and shall bear
interest af the Default Interest Rate.

70.19 The Lessee shall give prompt written notice to the insurance carrier and to the
Port Author;ty of (i) any loss reasonably believed by the Lessee to be in excess o_ that
may be covered by worker’s compensation insurance and/or general liability inéurance; and (ii)
with respect to Builder’s Risk insurance, claims in excess N

70.20 In the event of any dispute wnder this Section 70 between the Port Authority and
the Lessee as to (i) whether an item of insurance is “commercially available”, “available” or
" “available at commercially reasonable rates”, or (ii) whether the Port Authority is acting
reasonably under Section 70.2, such dispute shall be resolved by arbitration in accordance with
the provisions of Section 45.

7021 Notwithstanding anything to the contrary contained in this Section 70, the

provisions of this Section 70 shall only apply during that portion of the Term following the
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Construction Commencement Date and prior to the Substantial Completion Date (other than
during the Interim Period), it being agreed, however, that, if and to the extent that any policies
obtained pursuant to this Section 70 shall also satisfy the insurance requirements of Section [4 of
this Agreement (or, with respect to the Interim Period, Section 71 of this Agreement), and such
policies obtained pursuant to this Section 70 shall continue in effect following the Substantial
Completion Date (or, with respect to the Interim Period, during the Interim Period), then, to such
extent, the Lessee shall be deemed to have satisfied such insurance requirements of Section 14
(or, with respect to the Interim Period, Section 71).

Section 71.  Insurance Coverage During Interim Period.

71.1 In addition to any other insurance provided for or required under this Agreement
and the REQA, the Lessee shall procure and maintain, or cause to be procured and maintained, in
its own name as insured and shall pay the premiums on the following policies of insurénce in the
limits set forth below, which policies shall, subject to the provisions of Section 71.19 below, be
effective during the Interim Period, it being understood and agreed, however, that the
reéuh‘ements of Section 14 (subject to the provisions of Section 14.19 above) and Section 70
(subject to the provisions of Section 70.21 above) of this Agreement, shall be in lieu of the
insurance requiretnents of this Section 71 (subject to the pi'ovisions of Section 71.19 above):

71.1.1 Fire and property damage insurance covering and insuring the Capped
Podium Building, against loss or damage by fire or such other hazards and risks as may be

covered by a standard form of all risk policy of loss or damage, (A) subject to the following

sublimits: _ per occurrence and in' the aggregate
annually for loss or damage from the peril of flood; ||| GG

per occurrence and in the aggregate annually for loss or damage from the peril of earthquake;
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e e ———
I c: occurence for property in the course of transit; and ||
_ for boiler and machinery, (B) in each case with a waiver of

depreciation, (C) containing an agreed amount endorsement with respect to the Improvements

and Personal Property waiving all co-insurance provisions; (D) subject to a deductible of up to

N - oc-rerice and, subject to commercial
availability, up to_ in the aggregate; provided, however, that in

the case of ancillary coverages such as earthquake, windstorm and flood, such deductibles as are
customary in the insurance indnstry for projects comparable to the Capped Podinm Building; and
(E) providing coverage for contingent liability from operation of Governmental Requirements,
demolition costs and increased cost of construction endorsements together with an “Ordinance or
Law Coverage” or “Enforcement” endorsement if any of the Improvements or the use of the
Property shall at any time constitute legal non-conforming structures or uses. Subject to the
provisions of Sectiorn 71.2, no policy required in Section 71.1 shall contain an exclusion from
coverage under such policy for loss or damage incurred as a result of an act of terrorism or
similar acts of sabotage, provided that the Lessee may obtain separate terrorism insurance
coverage subject to and in accordance with the terms of this Section 71. The Lessee will be
required to maintain Terrorism Insurance in sufficient amount to cover the full value of the

Premises but in no event less than the Minimum Interim Period Terrorism Insurance Amount,

subject to a deductible of up to ||| GGG -:: occurrence and up o]
_ in the aggregate. The Lessee shall not be obligated to procure

Terrorism Insurance in an amount in excess of ||| GTGCGGGGEEEEEEE (-

“Interim Period Minimum Terrorism Insurance Amount”) unless the Port Authority, at its option,
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directs the Lessee to procure such additional Terrorism Insurance coverage and reimburses the
Lessee for an amount equal to fifty percent (50%) of the amount of the increase in the cost of the
Terrorism Insurance attributable to the pro;:urement of Terrorism Insurance coverage in excess
of the Interim Period Minimum Terrorism Insurance Amount; provided, however, that (i) in no
event shall the amount of Terrorism Insurance that the Lessee shall be obligated to maintain
under this Section 71 exceed the Interim Period Minimum Terrorism Insurance Amount unless
Terrorism Insurance in an amount in excess of the Interim Period Minimum Terrorism Insurance
Amount is commercially available, and (ii) in no event shall the amount of Terrorism Insurance

that the Lessee shall be obligated to maintain under this Section 71 exceed_

I o !cs Terrorism Insurance in an amount in excess of || T
_ is both commercially available and available at commercially

reasonable rates. All-risk property insurance must include “fire following” coverage, if such
coverage is required under New York State regulations, and, in such case, subject to the coverage
provisions providpd unc;e; such New York State regulations., Such insurance (other than flood
insurance, earthquake insurance and Terrorism Insurance) shall be maintained in an amount
equal to the lesser of (x) an amount sufficient to insure and keep insured at all times during the
Interim Period the items of property described in this Subsection, except for the footings and
foundations, to the extent of not less than the Interim Period Full Insurable Value, or (y)-
_ per occurrence. Insurance for flood shall
be maintained to insure and keep insured at all times during the Interim Period the itemns of
property described in this Subsection {other than footings and foundations), in an amount of not

less than ||| G o:: occvrrence and in the aggregate.

Insurance for earthquake shall be maintained to insure and keep insured at all times during the
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Interim Period the iterns of property described in this Subsection (other than footings and
foundations), in an amount of not less thaﬁ_j per
occurrence and in the aggregate. The term “Interim Period Full Insurable Value” shall mean the
actual replacement cost of the items of property described in this Subsection. Interim Petiod Full
Insurable Value shail be determined on or about the date of delivery of the Capped Podium
Building in accordance with Exhibit EE-2 of the Development Agreement and at least once
every three (3) years thereaﬁer during the Interim Period and, in tl‘w event the Port Authority
requires an increase thereof, such additional amount shall not exceed the percentage increases in
the New York City Construction Cost Index published by the Engineering News Record, unless
otherwise agreed to by the Lessee. In the event the Port Authority and the Lessee cannot agree
as to what the Interim Period Full Insurable Value is, such value shall be determined by an
appraiser sclecfpd jointly by the Port Authority and the Lessee, whose fees shall be paid by the
Lessee and the Port Authon’_ty equally. No omission by the Port Authority to request an appraisal
shall relieve the Lessee of itvs”obligation t0 maintain the appropriate insurance under this
Section 71. In lieu of the proposed appraisal, the Lessee may procure and maintain property
insurance which does not restrict, by limit or coinsurance provisions, the amount that may be
recovered in the event of a loss to the insured property.

71.1.2 Intentionally Omitted.

71.1.3 Intentionally Omitted.

71.1.4 Commercial general liability insurance on an occurrence form during the
Interim Period in the minimum amount o_
combined single limit per occurrence, and in the aggregate including a contractual hiability

endorsement covering the Lessee’s indemnity obligations under this Agreement within the policy
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terms. Such policy or policies shall include coverage for bedily injury, including wrongful
death, property damage liability, personal injury, advertising liability, premises/operations,
products/completed operations, broad form property damage, independent contractor’s liability,
elevator liability (including coverage for escalators), and such other coverages as the Port
Authority may reasonably require, if such insurance is commercially available. There shall be no
exclusion relating to the sale of liquor at or from the Premises or any exclusion for claims arising
within fifty (50) feet of a railroad, train or subway. | With respect to commercial general liability

insurance, the Lessee shall have the right to purchase such insurance with a deductible or self-

insured ettion of not mor th N -
g T —

provided, however, commencing on November 16, 2011 and at any time thereafter, such amount
shall be subject to an increase upon request from the Lessee, approval of which shall not be
unreasonably withheld by the Port Authority.

71.1.5 Automobile liability insurance for all owned, non-owned and hired
vehicles insuring against liability for bodily injury and death ahd for property damage in an
amount of not less than ||| GG co:bived single limit.

71.1.6 Environmental liability covering environmental hazards arising from the
Premises and discovered or occurring during the Interim Period, or through sudden and
accidental release, in an amount not less thau_ per
discovery and in the aggregate.

71.1.7 If not included within the insurance required to be maintained pursuant to

Section 71.1.1, boiler and machinery insurance covering all steam, mechanical and electrical

equipment, including without limitation, all boilers, chillers, unfired pressure vessels, piping and
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wiring, in an amount not less tharjj| GG - «ccidcnt ona

combined basis covering all hazards, perils, property loss and loss of income.

71.1.8 Statutory Workers’ compensation and/or employet’s liability insurance, as
required by law.

71.1.9 Intentionally Omitted.

71.1.10 Intentionally Omitted.

71.1.11 Crime insurance providing insurance against liability for employee

dishonesty, with limits of liability acceptable to the Port Authority, but not less than ||| Gz

I - loss, providing for no deductible in excess of ||| G
e p—

71.1.12 All tenants, contractors, vendors and suppliers contracted by the
- Lessee must provide evidence of the following coverage:
(a)  Commercial General Liability with limits appropriate for the
exposure
(b)  Workers Compensation
(¢}  Employers Liability
71.2  Inthe event any item of insurance required to be procured by the Lessee under
this Section 71 is not available, or is not available at commercially reasonable rates, the Lessee
may propose a modiﬁcatior_l of such requirement and provide the reasons therefor in writing to
the Port Authority. The Port Authority may, in its reasonable discretion, waive or modify any
provision hereunder in light of such request.
71.3  All property insurance policies procured by the Lessee pursuant to the provisions

of this Section 71, including any Interim Period Excess Insurance that shall have been obtained,
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shall include the PA Insured Entities and cach Mortgagee, each named as an insured, as their
interests may appear. All liability insurance policies (other than workers’ compensation or
employer’s liability insurance) procured by the Lessee pursnant to the provisions of this
Section 71 shall have the PA Insured Entities each named as an additional insured.

714  Each of the items of insurance required to be procured by the Lessee under this
Section 71 shall be covered under either a single policy or a combination of primary and excess
policies, provided, however, that such combination of primary and excess policies, when taken
together, shall insure the property required to be insured under this Section 71 by the Lessee.

71.5  The loss under all property policies required by any provision of this Section 71

insuring against property damage shall be payabie to the Depository as further described in

Subsections 15.2.1 and 15.2.2, provided, however, if the amounts payable under such policies are

less than —, which amount shall be increased by-
_ on each five (5) year anniversary of Novethber 16, 2006, such amounts

shall be payable to the Lessce.

71.6  As to any insurance required by this Section, a certified copy of each binder,
policy, and certificate of insurance that evidences each and every layer of coverage provided and
is reasonablyr satisfactory to the Port Authority, shall be delivered to the Port Authority (i) With
respect to binders and/or certificates, within ten (10) days prior to the later to occur of (x) the

" expiration of the policies required to be maintained under Section 70 and (y) the date of delivery
of the Capped Podium Building in accordance with Exhibit EE-2 of the Development
Agreement, and (ii) with respect to policies, promptly following receipt by the Lessee of final
policies, except that if any insurance carried by the Lessee is effected by one or more blanket

policies, then with respect to such insurance, a certified copy of such binders and certificates of
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insurance relating to the Premises shall be so delivered to the Port Authority within ten (10) days
prior to the later to occur of (x) the expiration of the policies required to be maintained under
Section 70 and (y) the date of delivery of the Capped Podium Building in accordance with |
Exhibit EE-2 of the Development Agreement, and upon receipt of such policies by the Lessee, a
certified copy of such policies shall be promptly delivered to the Port Authority. Evidence of
insurance, reasonably satisfactory to the Port Authority, including evidence of new or renewal
policies replacing any po]icies expiring during the Interim Period shall be delivered as aforesaid
prior to the date of expirat‘ion of such policies. Upon a reasonable request from the Port
Authority, the Lessee shall promptly deliver or cause to be delivered to the Port Authority proof
reasonably satisfactory to the Port Authority that premiums have been paid by the Lessee. Inthe
event that at any time during the Interim Period a notice of claim shall be filed or an action or
proceeding commenced against the Port Authority which is required to be covered by insurance

pursnant to the provisions of this Section 71, or in the event that an action or proceeding at law

or in equity or a dispute shall arise, whether between the Port Authority and the Lessee or
between the Port Authority and a third party or which cherwise involves the Port Authority,
which may relate to a matter covered by any such policy, then in either such event the Lessee
shall make dvailable for the Port Authority’s review a copy of the relevant portions of any policy
covering the affected area of the Premises or which provides coverage against such claim, action
or proceeding or which relates to such dispute, within thirty (30) calendar days after receipt of
request by the Port Authority.

71.7  Each policy of insurance procured by the Lessee pursuant to this Section 71 shall
be written by companies authorized to do business in the State of New York, with a claims

paying ability/financial strength rating of at least the Required Insurer Rating, and provide as
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part of the policy, or by endorsement that: (x) the policy may not be canceled, or materially
changed as to the coverages required under this Section 71, without giving thirty (30) days
written advance notice thereof (except for non-payment of premiums, for which ten (10) days
written advance notice shall be required) to the Port Authority and each Mortgagee, (y) as
respects any policy of liability insurance, the insurer shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port Authority, the imamunity of the
Port Authority, its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits against the Port Authority, and
() that the protection afforded the Lessee thereunder with respect to any claim or action against
the Lessee by a third person shall pertain and apply with like éffect with respect to any claim or
action against the Lessee by the Port Authority and by the Lessee against the Port Authority, but
such endorsement shall not limit, vary, change, or affect either the protections afforded the Port
Authority as an insured or additional insured, or the protections afforded the Port Authority

under the contractual liability endorsement referred to in Subsection 71.1.4 hereof,

71.8 Ifat any time any of the policies shall be or become unsatisfactory to the Port
Authority, acting in a reasonable manner, as to form or substance, or if any of the carriers issuing
such policies shall be or become unsatisfactory to the Port Authority, such as a result of a
downgraded A .M. Best rating below the Rcciuired Insurer Rating, acting in a reasonable manner,
the Lessee shall promptly obtain a new and satisfactory policy in replacement within thirty (30)
days of such unsatisfactory notice. With respect to all insurance required to be obtained pursuant

' to this Section 71, the Port Authority will not find a policy issued by a satisfactory carrier to be

unsatisfactory as to form or substance unless it contains an exclusion not generally included in
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Commercial General Liability policies covering similar office buildings in the City of New York
at the time of such determination or unless the claims paying ability/financial strength rating of
such carrier shall be downgraded below the Required Insurer Rating. Without limiting the
generality of the provisions of this Section, from time to time during the Interim Period, but not
more than once every three (3) years, the Port Authority, acting in a reasonable manner, shail
have the right to require the Lessee to raise the limits of the various liability coverages set forth
in this Section, or to require insurance against other insurable hazards, and the Lessee shall
comply, or cause compliance with, any such reasonable request, provided that such insurance is
commercially available.

71.9 Intentionally Omitted.

71.10 Each party hereto shall include in each of its insurance policies covering loss,
de;mage or destruction by fire or other casualty (insuring, in the case of the Port Authority, the
portions of the World Trade Center other than the Bujlding, and the Port Authority’s property
therein, and insuring, in the case of the Lessee, all pr(;ﬁerty required to be insured by the Lessee
pursuant to this Section) a waiver of the insurer’s right of subrogation against the other party or, .
if such waiver should be unobtainable or unenforceablé, (1) an express agreement that such
policy shall not be invalidated if the insured waives before the casualty the right of recovery
against ény party responsible for a casnalty covered by such policies, or (ii) any other form of
permission for the release of the other party. If any party hereto is unable to obtain such waiver,
agreement or permission without additional charge, then, upon providing reasonable notice to the
other party, such party shall be relieved from providing such waiver, agreement or permission

~ unless the other party shall so elect and shall pay the carrier’s additional charge therefor.

367

NY 73085235v4



71.11 Each party hereto hereby releases the other party with respect to any claim
(including a claim for negligence) which it might otheﬁise have against the other party for loss,
damage or destruction with respect to property which it is required to or elects to insure
occurring during the Interim Period under this Section 71 and with respect and to the extent to
which it is, or is under this Section 71 required to be, insured under a policy or policies
containing a waiver of subrogation or permission to release liability as provided in Section 71.10
hereof.

71.12 Nothing contained in this Section 71 shall be deemed to impose upon the Port
Authority any duty to procure or maintain any of the kinds of insurance referred to therein except

as otherwise required in this Section 71, Section 14.20 or the REOA. If the Lessee shall fail to

maintain insurance in effect as required in this Section, the release by the Lessee set forth in
Section 71.11 shall be in full force and effect to the same extent as if such required insurance
(containing a waiver of subrogation) were in effect. Notgrithstanding anything to the contrary
contained in this Agreement, the canying of insurance by any party shall not modify, reduce,
limit or impair such party’s obligations and liability under Section 18 of this Agreement.

71.13 All insurance policies for property damage required by this Section 71 shall
provide in substance that: (i) all adjustments for claims with the insureds for_
_ or more, which amount shall be ingreased by_ on
each five (5) year anniversary of November 16, 2006, shall be made with the Port Authority, the
Lessee and each Mortgagee named as an insured; and (ii) subject to the rights of any Mortgagee

named as an insured, all adjustments for claims with insurers for less than_

I hich amount shall be increased by |G - c:c:

five (5) year anniversary of Noventber 16, 2006, shall be made with the Lessee only.
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71.14 The Lessee shall iot carry separate insurance concurrent in form or contribution
in the event of loss with that required by this Section 71 to be furnished by the Lessee, unless the
Port Authority and each Mortgagee are included therein as insured or additiona! insured with loss
payable as provided in this Section 71. The Lessee immediately shall notify the Port Authority
of the carrying of any such separate insurance and shall cause the same to be delivered as
required in this Section 71. Notwithstanding the foregoing, the Lessee, the Tower Lessees
and/or the Net Lessees’ Association may maintain insurance in excess of the insurance required
to be maintained under Section 71.1.1 hereof (any such insurance hereinafter referred to as
“Interim Period Excess Insurance™). The Port Authority shall be named as an additional insured
on any Interim Period Excess Insurance obtained by the Lessee. Any proceeds from such Interim
Period Excess Insurance shall be applied to restore and repair the Premises in accordance with
the terms of Section 15, except as set forth below.

71.15 All policies provided for in Section 71.1 shall contain clauses or endorsements to
the effectthat the Port Authority shall not be liable for any insurance premiums thereon or
subject fo any assessments there under.

71.16 Without limiting, and subject to, the provisions of Section 71.2 above, if at any
tire the Port Authority is not in receipt of written evidence that all insurance required hereunder
is in full force and effect, the Port Authority shall have the right, on ten (10) Business Days
notice to the Lessee to take such action as the Port Authority deems necessary to protect its
interest in the Premises, including, without limitation, the obtaining of such insurance coverage
as the Port Authority in its sole and absolute discretion deems appropriate, and all expenses

incurred by the Port Authority in connection with such action or in obtaining such insurance and
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keeping it in effect shall be paid by the Lessee to the Port Authority upon demand and shall bear
interest at the Default Interest Rate.

71.17 The Lessee shall give prompt written notice to the insurance carrier and to the
Port Authority of any loss reasonably believed by the Lessee to be in excess of $1,000,000 that
may be covered by worker’s compensation insurance and/or general liability insurance,

71.18 In the event of any dispute under this Section 71 between the Port Authority and
the Lessee as to (i) whether an item of insurance is “commercially available”, “available” or
“available at commercially reasonable rates”, or (if) whether the Port Authority is acting
reasonably under Section 7].2, such dispute shall be resolved by arbitration in accordance with

the provisions of Section 45.

71.19 Notwithstanding anything to the contrary contained in this Section 71, the

provisions of this Section 71 shall only apply during the Interim Period, it being agreed,
however, that, if and to the extent that any policies obtained pursuant to Section 70 above shall

also satisfy the insurance requirements of this Section 71, and such policies obtained pursuant to

said Section 70 shall continve in effect following the delivery of the Capped Podium Building in
accordance with Exhibit EE-2 of the Development Agreement, then, to SIlCh. extent, the Lessee
shall be deemed to have satisfied such insurance requirements of this Section 71,

Section 72.  Fire and Other Casualty {Construction Period),

72.1 If the Premises (other than the Appurtenances) or any structures, improvements,
fixtures and equipment, furnishings and physical property located thereon, or any part thereof,
shall be damaged or destroyed by fire, the elements, the public enemy or .other casualty, or by
reason of any cause whatsoever and whether partial or total, the Lessee, at its sole cost and

expense, and whether or not such damage or destruction is covered by insurance proceeds
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sufficient for the purpose, shall remove all debris resulting from such damage or destruction, and
shall rebuild, restore, repair and replace the Premises (other than the Appurtenances) and any
structures, improvements, fixtures and equipment, furnishings and physical property located
thereon substantially in accordance, to the extent feasible, prudent and commercially reasonable,
with the plans and specifications for the same as they existed prior to such damage or destruction
or with the consent in writing of the Port Authority, which consent shall not be unreasonably
withheld, conditioned or delayed, make such other repairs, replacements, changes or alterations
as is mutually agreed to by the Port Authority and the Lessee, and following such restoration
Lessee shall proceed to continue the construction of the Capped Podium Building (if the Lessee
shall have elected the Interrupted Construction Option and construction of the entire Tower
Project shall not have resu.med prior to the delivery of the Capped Podium Building in
accordance with Exhibit EE-2 of the Development Agreemenf) or the Tower Project (if the
Lessee shall have elected the Continuous Construction Option or the Lessee shall have elected
the Interrupted Construction Option and construction of the entire Tower Project shall have
resumed prior to thg delivery of the Capped Podium Building in accordance with Exhibit EE-2 of
the Development Agreement), as applicable, in accordance with its obligations under the
Development Agreement and the Tenant Support Agreement. Such rebuilding, restoration,
repairs, replacements, or alterations shall be commenced promptly and shall proceed with all due
" diligence subject to the terms and conditions of this Agreement and the Development

Agreement.

72.1.1 Intentionally Omitted,

72.1.2 No destruction of, or damage to the whole or any part of the Premises or

any structures, improvements, fixtares, and equipment, furnishings or other property located
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thereon by fire or any other casualty, cause or condition shall permit the Lessee to surrender or
terminate this Agreement or shall relieve the Lessee from its liability to make payment of any

mo nic*;s, charges, feeé or rentals or additional rentals payable under this Agreement or from any
of in$ other obligations hereunder, The Lessee waives any rights now or hereafter conferred upon
the Lessee by statute or otherwise to quit or surrender the Premises and terminate this Agreement
or any part thereof, or to any suspension, diminution, abatement or reduction of rent on account
of any destruction or damage, except as elsewhere specifically provided herein. The parties
stipulate that neither the provisions of Section 227 of the Real Property Law of New York nor
those of any other similar statute shall extend or apply to this Agreement, -

72.1.3 Notwithstanding anything ﬁerein to the contrary, if (i} damage or
destruction as is described in Section 72.1 above occurs (ii) the cost of restoration and repair of
such damage or destruction shall be reasonably expected to exceed the surn of the insurance
required to be maintained under Section 70.1 hereof for such a casualty and the Construction
Period Excess Insurance, if any, obtained by the Lessee or on the Lessee’s behalf (such excess,
the “Construction Period Uninsured Casualty Amount’.’), as set forth in a written notice from the

Lessee to the Port Authority (a “Construction Period Proceeds Deficiency Notice™), (iii) either

(X} the Port Authority does not deliver a Construction Period Uninsured Casualty Funding Notice

in accordance with the second sentence of this Section 72.1.3, or (y) the Port Authority shall

deliver a Construction Period Uninsured Casunalty Funding Notice but shall fail to deliver to the
Depository portions of the Construction Period Uninsured Casnalty Amount at the time third
party insurers would otherwise deliver such amounts, and (iv) the Lessee shall default inits
obligation to perform all rebuilding, restoration, repairs, replacements or alterations required in

accordance with the provisions of this Section 72, then the Port Authority shall receive the
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portion of the proceeds of any insurance which the Port Authority is entitled to pursuant to the
provisions of Section 70 hereof, and the Lessee and/or the Tower Lessees (and/or any of their
respective mortgagees) shall be entitled to the Construction Period Excess Insurance, if any, that
shall have been obtained. Within ninety (90) days of receipt of a Construction Period Proceeds
Defictency Notice, the Port Authority may elect by written notice to the Lessee (2 “Construction
Period Uninsured Casualty Funding Netice™) to fund the Construction Period Uninsured
Casualty Amount (at the same time as such amount would otherwise be funded by a third party
insurer), with fatlure to deliver a Construction Period Uninsured Casualty Funding Notice within
said ninety (90) day period being deemed an election by the Port Authority not to fund such
amount. If the Port Authority funds the Construction Period Uninsured Casualty Amount, the
Lessee’s failure to provide the Constfuction Period Uninsured Casualty Amount shall not be
deemed to be an Event of Default under this Agreement.

72.2  If such damage or destruction as is described in Section 72.1 is covered by

insurance then, subject to the provisions of Subsection 72.2.1, such proceeds sixaI] be made
available for and applied to the payment of the cost of the rebuilding, restoration, repair,
replacement and alteration work required to be perfonﬁed by the Lessee under the provisions of
this Section 72.

72.2.1 Inthe event that for any single casualty hereunder the insurance proceeds
referred to above do not exceed, in the aggregate, _ Subject to
Adjustment on each five (5) year anniversary of the Commencement Date, such proceeds shall
be made available directly to the Lessee or to any Mortgagee holding the senior most Mortgage,

to be applied as set forth in this Section 72.2. Tn the event that the insurance proceeds exceed, in

the aggregate,_ Subject to Adjustment on each five (5) year
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anniversary of the Commencement Date, the proceeds shall be deposited in an interest bearing
account with the Depository to be disbursed to the Lessee from time to time upon a written
request from the Lessee and accompanied by a certificate signed by a responsible officer of the
Lessee, dated not more than thirty (30) days prior to such request, setting forth, to the best of
such officer’s knowledge, the following:

(@)  That the sum then requested either has been paid by the Lessee, or
is justly due to contractors, subcontractors, materialmen, engineers, architects or other personé
who have rendered services or furnished materials for the rebuilding or restoration therein
specified, the names and addresses of such persons, a brief description of such services and
materials, the several amounts so paid or due to each of said persons in respect thereof, that no
part of such expenditures has been made the basis, in any previous or then pending ﬁ'equest, for
the withdrawal of insurance money or has been paid oﬁt of the proceeds of insurance received by |
the Lessee, and that the sum then requested does not exceed the value of the services and
materials described in the certificate;

(b)  That except for the amount, if any, stated in such certificate to be
due for services or materials (other than retainage), there is no outstanding indebtedness known
to the persons signing such certificate, after due inquiry, then due for labor, wages, materials,
supplies or services in connection with such rebuilding or restoration which, if unpaid, might
become the basis of a vendor’s, mechanic’s, laborer’s or materialman’s statutory or similar Lien
or alleged Lien upon such rebuilding or restoration or upon the Premises or any part thereof or
upon the .Lcssee’s leasehold interest therein; and

(c)  That the cost, as estimated by the persons signing such certificate,

of the rebuilding or restoration required to be done subsequent to the date of such certificate in
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order to complete the same, does not exceed .the.insurance proceeds, plus any amount deposited
by the Lessee or as to which the Lessee has provided other security or credit support (including a -
guaranty from a credit worthy entity) to defray such cost remaining in the hands of the
Depository after payment of the sum requested in such certificate. Upon request the Lessee shall
also provide evidence, reasonably satisfactory to the Port Authority, to the effect that there has
not been filed with respect to the Premises or any part thereof or upon the Lessee’s leasehold
interest therein any vendor’s, mechanic’s, laborer’s, materialman’s or other Lien which is the
Lessee’s obligation hereunder to dischargé and which has not been discharged of record, except
such as will be discharged by payment of the amount then requested. Nothing contained herein
shall be or be deemed or construed as a submission, by the Port Authority to the application to
itself of any vendor’s, mechanic’s, laborer’s or materialman’s statutory or similar Lien,

72.2.2 Upon compliance with the foregoing provisions of Subsection 72.2.1 the

Depository shall, out of such insurance money and interest thereon, subject to the reasonable or
commercially customary additional requirements, if any, of the Mortgagee holding the Senior
Mortgage,-which requirements shall be set forth in such Mortgage, promptly pay or cause to be
paid to the Lessee or, at the Lessee’s option, to the persons named (pursuant to Subsection
- 72.2.1(a)) in such certificate, the respective amounts stated therein to have been paid by the
Lessee or to be due to them, as the case may be. |

72.3  If the Lessee has secured and maintained the policies of insurance described in
Section 70 in the limits set forth therein and the proceeds of such insurance shall be insufficient
to pay the entire cost of the rebuilding, restoration, repair, replacement and alteration work

required to be performed by the Lessee pursuant to Section 72.2, the excess cost shall be borne

by the Lessee.
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72.4  Upon receipt by the D.epository and the Port Authority of satisfactory evidence, of
the character required by Subsection 72.2.1 above, that the rebuilding or restoration has been
completed in accordance with the provisions of Section 72.1 and paid for in full (other than sums
to be paid from retainage) and that there are no Liens of the character referred to therein, any
balance of the insurance money at the time held by the Depository shall be paid to the Lessee, its
designee, or as otherwise required by any Mortgagee.

72.5 Notwithstanding anything to the contrary contained in this Section 72, (a) ifa
casuélty that is governed by the provisions of Section 8.2(b) of the REOA shall occur, Lessee’s
obligation to restore or rebuild following such casualty shall be subject to compliance by the
other parties to the REOA of their respective obligations under subparagraph (ii) of such
Section 8.2(b), and the Lessee’s failure to comply with its obligations under this Section 72 by
reason of said other paﬁies’ failure to comply with their respective obligations under
subparagraph (ii) of such Section 8.2(b) of the REOA shall not be an Event of Default, and (b) if
a casualty that is governed by the provisions of Section 8.2{c} of the REOA shall occur, and said
casualty is not a Lessee Only Casualty (as defined in the REOA) with respect to the Lessee, the
Lessee shall have no obligation to restore or rebuild damage following such casualty, and the
Lessee’s failure to so restore or rebuild shall not be an Event of Default.

72.6  Notwithstanding anything to the contrary contained in this Section 72, the
provisions of this Section 72 shall only apply during that portion of the Term commencing on the
Construction Commencement Date and ending on the Substantial Completion Date but
excluding the Interim Period.

IN WITNESS WHEREQF, the parties hereto have executed this Second

Amended and Restated Agreement of Lease as of the day and year first above written.
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IN WITNESS WHEREOF, the parties hereto have executed this Second Amended and
Restated Agreement of Lease as of the day and year first above written.

THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY

By:

¢: Christopher O.
Title: Executive Director

3 WORLD TRADE CENTER LLC

By:

Name: Michael L. Levy
Title: Senior Vice President and
Secretary

NY 73085235



IN WITNESS WHEREOF, the parties hereto have executed this Second Amended and
Restated Agreement of Lease as of the day and vear first above written.

THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY

By:

Name: Christopher Q. Ward
Title: Executive Director

3 WORLD TRADE CENTER LLC

By:

Name:; Michael L, Levy
Title; Senior Vice President and
Secretary

NY 73085235



SCHEDULE 4
Comparable Buildings

Downtown Buildings

s 7 World Trade Center
¢ One Liberty Plaza

e World Financial Center

Midtown Buildings
e One Bryant Park

e The new New York Times Building (8th Avenue between 40th and 41st Streets)



SCHEDULF. 6.10.1
Calculation of Tax Equivalent Rental Due to the Port Authority (Base Amount)

[see attached]






SCHEDULE 6.10.3

Calculation of Tax Equivalent Rental Due to the Port Authority (Market Increase)

[see attached]



SCHEDULE 6.10.3

EXAMPLES OF SPACE TENANTS TAX EQUIVALENT RENTAL

The Port Authority and the Lessee agree and acknowledge that the example set forth in
this Schedule 6.10.3 is for illustrative purposes only.

Example of Recovery per square foot from Tenant A

Assumptions:

Existing PILOT in 2006
Growth in existing PILOT per year
Year of lease commencement for Tenant A :

Lease expiration year for Tenant A
Base amount for Tenant A

Market tax base in 2006

Growth in market taxes

Year 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015

Space Tenant Tax Increase (Section 6,10.3)

Section 6.10.3 (a) (1) Current Year Rate m
Section 1.35 Base Tax Amount NA NA_NA NA 5887 58.87 38.87 $8.87 $3.37 $8.8

Space Tenant Tax Increase (Section 6.10.3 (a)) © NA NA NA N/A 5000 £0.27 50.54 $0.82 S1.11 $141

Bxisting PILOT Payment (Section 6,101}

Existing PILOT Base (Section 6,10.1) A NA NA NA
" Existing PILOT Escalation (Section 6.10.1)
Space Tenant Tax [ncrease (Section 6.10.3 {a)) NA WA NA NA
Less Existing PILOT Escalation
Section 6,10.3 Amount NA N/A NA N/A




SCHEDULE 13.4.1

Code Compliance Office Inspection Schedule

Structural Inteprity Prc_mxam Cycles
Structure Cycles
Tower 2, Tower 3 and Tower 4
(Above the sub grade levels only)
o Building Components Ten (10) years

» Exterior Walls/Antenna Supports Five (5) years

Sub grade Levels
o Parking Level Slabs Two (2) years
» Parking Level Full Inspection Four (4) years
e Slurry Wall Four (4} years

» Non-Parking Levels Ten (10) years



SCHEDULE 14.20
Lessee Additional Insureds

Silverstein 2/3/4 WTC Redevelopment LLC

WTC Redevelopment LLC

World Trade Center Properties LLC

2 World Trade Center LLC

3 World Trade Center LLC

4 World Trade Center LLC

Net Lessees' Association of the World Trade Center
Silverstein Properties, Inc.
‘Larry A. Silverstein (as an individual)

Tishman Construction Corporation

Tishman Realty & Construction Co., Inc.

Tishman Construction Company and its affiliates
Tumer Construction Company and its affiliates
WTC Management and Development LLC
Silverstein WTC Mgmt. Co. LLC

Silverstein WTC Mgmt, Co. I LLC

Silverstein Freedom Tower Development LLC
Silverstein WTC Properties LLC

Silverstein WIC LLC

Silverstein WI'C Management and Development LLC
2 WTC Holdings LLC

3 WTC Holdings LLC

4 WTC Holdings LLC

WTC Investors LLC ,
WTC Investors Management and Development LLC

All Lessee OCIP enrolled Trade Contractors of any tier and its interests, entities, divisions, or
other interests including, but not limited to, joint ventures, partnerships, investments and other
interests of the Named Insured but solely as respects the interests of the Named Insured; and
including automatically the interests of the parent, trust(s), affiliated, subsidiary, and associated
companies or corporations, owner(s), entity(ies) or individual(s) in the Named Insured which
either have existed, exist now, or may exist in the future, and any joint venture or partnership
interests in which the Insured is a parti¢ipant to the extent the Insured is required to insure such

interests.



SCHEDULE 30

Permitted Encombrances

Capitalized terms not otherwise defined herein shall have the meaning ascribed thereto in the
iease to which this Schedule is attached. ’

1.

The following recorded instruments:

a.

Agreement made 6/6/1967 between The Port of New York Authority and The
City of New York, recorded on 11/16/1967 in Record Liber 243 Page 350.

With Respect Thereto:

(1)  Unrecorded Supplemental Agreement dated 6/21/1967, as disclosed by
(a)(3) below.

(2)  Unrecorded Letter Agreement dated 8/13/1971, as disclosed by (2)(3)
below.

(3)  Agreement made 8/4/76 between The Port Authority of New York and
New Jersey and The City of New York, recorded on 1/12/1977 in Reel 388 Page
1439.

(4)  Letter Agreement between the New York Metropolitan Transit Authority
Capital Construction Company and The Port Authority of New York and New
Jersey, dated 11/16/06, recorded on 11/30/06 as CRFN 2006000662058.

Indenture made 1/31/1968 between The City of New York and The Port
Authority, recorded on 2/2/1968 in Record Liber 273 Page 34.

Agreement, undated, between The Port of New York Authority and The City of
New York, recorded on 3/19/1970 in Reel 168 Page 765,

Second Amended and Restated Reciprocal Easement and Operating Agreement of
The East Bathtub of The World Trade Center dated 11/16/06, recorded on
11/30/06 as CRFN 2006000662051 in the Office of the Register of the City of
New York.



Any utility company rights, easements and franchises for electricity, water, steam, gas,
telephone, or other service or the right to use and maintain poles, lines, wires, cables,
pipes, boxes and other fixtures and facilities, in, over, under and upon the Net Leased
Property..

Any right, lack of right or restricted right to construct and/or maintain (and the right of
any Govemmental Authority or require the removal of) any sidewalks abutting the Net
Leased Property.

Unrecorded World Trade Center Design and Site Plan Agreement made the 24th day of
November, 2004 among The City of New York, Lower Manhattan Development
Corporation, The Port Authority of New Yotk and New Jersey, WTC Retail LLC, I
World Trade Center LLC, 2 World Trade Center LLC, 4 World Trade Center LLC and 5
World Trade Center LLC, as amended by unrecorded letter agreement dated 11/16/06
among The City of New York, Lower Manhattan Development Corporation, The Port
Authority of New York and New Jersey, WTC Retail LLC, 1 World Trade Center LL.C, 2
World Trade Center LLC, 4 World Trade Center LLC and 3 World Trade Center LLC
formerly known as 5 World Trade Center LLC.

Unprecorded World Trade Center Redevelopment Agreement dated the 24th day of
November, 2004 between The Port Authority of New York and New Jersey and The City
of New York, as amended by unrecorded letter agreement dated 11/16/06 between The
City of New York and The Port Authority of New York and New Jersey.

Unrecorded Amended and Restated Master Development Agreement for Towers 2/3/4 of
the World Trade Center dated of even date herewith.

Declaration of Restrictive Covenant by The Port Authority of New York and New Jersey
in favor of The City of New York dated as of 12/5/07, recorded on 12/13/07 as CRFN
2007000611078,

Easements created pursuant to Acquisition Order dated 9/11/08, recorded on 9/24/08 as
CRFN 2008000379765, as affected by the Assignment of Tie-Back Easements and
Assumption of Obligations dated as of 9/24/08 between Lower Manhattan Development
Corporation and The Port Authority of New York and New Jersey, recorded on 11/6/08
as CRFN 2008000432160.

Declaration of Restrictive Covenant by The Port Authority of New York and New Jersey
in favor of The City of New York dated as of 12/5/07, recorded on 12/13/07 as CRFN
2007000611077,



S DULE 48.2
Port Authority High Tension Administrative and Safety Rules and Procedures

' [see attached]



[Attached proposal by PA under discussion between PA and SPI]



THE PORT AUTHORITY OF NY& NJ
WORLD TRADE CENTER HIGH TENSION SYSTEM PROCEDURES

All Lessee Electrical System Components energized by a line-to-line voltage In excess of
600V AC {“High Tension) shall be operated, maintained, and repaired in accordance with the
Port Authority High Tension Administrative and Safety Rules. No work on high tension Lessee
Electrical System Components shall be performed without the specific approval of the World
Trade Center High Tension System Operator (the “HTSO”), who is appointed by the Port
Authority and certified by the Port Authority High Tension Electrical Board , The HTSO shail
direct the “qualified” (as defined in section 7.C) electricians employed by the Lessee as to what
procedures to take to safely isolate and ground the equipment and verify that it has been
performed as per the High Tension Administrative and Safety Rules. In addition to the High
Tension Administrative and Safety Rules, the Lessee shali comply to the following procedures;

1. Advance Notice:

a. The Lessee shall provide the High Tension Office with S days written notice for
routine maintenance shutdowns,

b. Whenever practical, the Lessee shall provide schedules of upcoming shutdowns
as far in advance as possible.

2. Safety & Test Equipment:

a. The frequency of certification of Lessee owned high voltage test and safety
equipment used on high tension equipment shall be in compliance with Port
Authority most current requirements.

b. The Lessee shall provide the High Tension Office, with copies of certified test
reports for high voltage test and safety equipment.

¢. The Lessee shall ensure that all safety equipment conforms to the most current
requirements of the Port Authority.

3. Maintenance Testing:

a. When high tension equipment of the Lessee Electrical System Components are
taken out of service to perform maintenance, a written certification, stating that
the equipment Is operating within acceptable parameters and is safe to re-
energize shall be provided to the High Tension Office, prior to placing the



equipment back into service. The certification shall include a copy of any “HiPot”
test, “megger” tests, and Vacuum circuit breaker acceptance testing performed.

4, Equipment Failures & Relay Activation:

a

Upon the activation of a protective relay, the High Tension Office shall be
immediately notifled. Under no circumstances will the relay be reset, or the
breaker operated. Under the supervision of the High Tension System Operator
an inspection of the affected equipment will be conducted. if at the discretion of
the Operator electrical testing is required, it shall be performed before any re-
energizing.

5. New Equipment Installation:

di

Whenever new equipment is installed on the high tension equipment of the
Lessee Electrical System Components, commissioning test resuits shall be
submitted to the Engineer of Record for review and written approval, A copy of
the approved test reports shall be made available to the High Tension Office
prior to energizing the equipment, The High Tension System Operator reserves
that right to witness any testing.

In advance of the scheduled date to energize the new equipment an inspection
shall be held to identify any possible safety concerns, if at the discretion of the
High Tension System Operator an operational test or demonstration is deemed
necessary one will be conducted at this time.

The Lessee shalt provide copies of the manufactures Operating and Maintenance
manuals for each piece of high tension and associated low voltage equipment
being installed, prior to the scheduled date of energizing the equipment for the
first time.

The Lessee shall provide a complete set of design drawings and shop drawings
for review and future use, prior to scheduling the inspection,

Future equipment installations shall be equipped with a means to install pad
locks on all High Voltage equipment. In the event no such devices exist, they wiil
be field installed at the direction of the High Tension System Operator.

6. Locks on High Tension Equipment:

a.

All high tension eq.uipment of the Lessee Electrical System Components will
remain Locked by the High Tenslon Office and access will remain under the High



Tension System Operator’s control, in accordance with the High Tension Safety
Rules.

. High tension areas that contain exposed high voltage cables, or splice boxes, and
serve no other usage will remain under the control of the High Tenslon System
Operator,

Only “Qualified” personnel as defined in OSHA 1926.32(m), who by extensive
knowledge, training, and experience, has successfully demanstrated their ability
to identify and resolve problems relating all aspects of high tension electrical
system inspection, maintenance, repair, testing, and distribution shall be
permitted to assist the High Tension System Operator In the operation of the
high tension system at the World Trade Center.



THE PORT AUTHORITY OF NY & NJ
Port Authority High Tension Administrative & Safety Rules

FOREWARD

The High Tension Administrative and Safety Rules establish the minimum operating and
safety requirements to be followed at all Port Authority facilities when construction,
maintenance, repair, and test work Is to be performed on high tenslon electrical equipment.
High tension electrical equipment is considered to be any equipment which Is energized by a
line to line voltage in excess of 600 volts A.C. These rules do not apply to the PATH D.C. traction
power and signal power systems or Airport Runway and Taxiway Systems. These systems are to
be covered by separate bulletins. For the purpose of these instructions, switching by means of
dead front, metal clad switchgear is not considered to be work on high tension electrical
- equipment.

These rules are intended primarily to serve as a basis for safe practice in high tension
areas. It should be noted that other rules and regulations may be applicable in addition to these
rules and that where this occurs, the more stringent rules shall apply. All facilities requiring
specific procedures for implementation of these rules for operating purposes, or interpretation
of any specific rule should communicate with the Manager, Risk Management Division,

Compliance with these rules by all personnel working in high tension areas is
mandatory. Supervisors are required to file format charges against all employees observed to
be violating any of these rules. Compliance will provide for the attainment of the following
" pbjectives:

1. Safety of personnel.
2. Continuity of service to the public.
3, Prevention of damage to Port Authority property.

HIGH TENSION ADMINSTRATIVE RULES

1. The High Tension System Operator (see Appendix)is responsible for making ail areas
safe in which work is to be performed on or in close proximity of, high tension electrical
equipment and for checking that all applicable administrative and safety rules are
followed. Qualified alternates may be assigned to perform these duties in the absence
of the above designee. The facility manager with the counsel of the High Tension System
Operator sets up an Operating Procedure to be followed In case of emergencies
involving high tension areas, Under no condition shall this Operating Procedure provide
for any deviation from these High Tension Administrative Rules or the High Tension
Safety Rules,



2. Nowork is to be performed in any high tension area without the specific approval of the
High Tension System Operator, :

3. Under the control of the High Tension System Operator, numbered keys, tags and
grounds shall be used. Number of same shall be recorded on the Electrical Work Permit,
and all removed tags pertaining to any particular job shall be retained by the High-
Tension System Operator until the feeder is back in service,

4, Incase of his absence from the facility, the High Tension System operator may authorize
by telephone switching of loads in the high tension area, providing this work does not in
any way confiict with the High Tension Rules and Regulations.

5. When work is required in a high tension area, part #2 of the Electrical Work Permit (PA
2497) shall be completed by the Requesting Agency, which is defined as the group
directly responsible for performing the job. All necessary work to de-energize, isolate,
tag (PA 2365) and ground the feeders and equipment, the erection of approved
protective barrlers, and the demarcation of the work area shall be performed under the
direction/supervision of the High Tension System Operator. This work shall be recorded
on part #3 of the Electrical Work Permit, The High Tension System Operator shall make
certain that the appropriate protective equipment Is used or worn by personnel
engaged in the de-energizing, isolating and grounding of such feeders and equipment.

"6, An original and three copies of each Electrical Work Permit shall be filled out for the
following distribution: the original for the High Tenslon Notification Bulietin Board*; and-
one copy each for the High Tension System Operator, the Requesting Agency , and the
Inspecting Agency {an authorized representative of the Resident Engineer). The
detached portion (PA 2365A) of all tags used shall be retained by the High Tension
System Operator together with his copy of the Electrical Work Permit.

*The High Tension Notification Bufletin Board shalf be either a separate board or a portion of
the electric shop bulletin board designated for posting coples of all active work permits.

7. The Requesting Agency (the group directly responsible for performing the Job) prior to
starting work and permitting any workmen within area (area covered by Electrical Work
Permit) shall assure itself by physical inspection that the following conditions have been
met:

a. All equipment has been isolated by opening, locking, and tagging all
disconnecting devices through which the equipment could be energized, The
possibility of a backfeed through transformers and control, and sensing circuits
must be avoided, The disconnecting device contacts are visible and all contacts
are visually checked open,



b. The feeder cable has been identified, properly grounded and cut, if the feeder Is
to be worked upon.

"¢, Al electrical equipment which has exposed conductors within the work area, or
which may present a shock hazard, is grounded if de-energized, or is provided
with a protective barrier approved by the High Tension Systems Operator if
energized,

d. The work area has been identified with approved markers.

e. Parts #1, #2 and #3 of all copies of the Electrical Work Permit have been
completed, The original copy of the Electrical Work Permit is posted on the High
Tenslon Notification Bulletin Board.

f.  All men working within the work area have "signed on" {initialed} part #4A of the
Requesting Agency copy of the Electrical Work Permit. The only men permitted
in the work area are those who have "signed on" {initialed) the Electrical Work
Permit.

g. The work area shall be suitably protected against access by unauthorized
persons,

8. After work has started, no further additions or alterations shall be made to Parts #I, #2
and #3 of the Electrical Work Permit., No work other than that detailed in Part #2 of the
Electrical Work Permit shall be performed within the work area unless covered by
another Electrical Work Permit.

9. After all work pertaining to the Electrical Work Permit has been completed, the
Requesting Agency shall have ail the men sign off at the end of each work day, part #4A
of its copy of the Electrical Work Permit and return this copy to the High Tension
System Operator. The Reguesting Agency shall then complete part #4B of the original
copy of the Electrical Work Permit {the High Tension Notifi catxon Builetin Board Copy)
which is the final fi Ie copy kept by the facility.

10, After completion of part #4B of the permit, preparation for re-energizing the equipment
under the direct supervision of the High Tension System Operator may begin. No
switching shall take place on any part of any feeder or equipment, however, unti! the
High Tension Notification Bulletin Board is checked to assure that ne uncompleted work
permits (Parts # 1 to #4) pertaining to work on this feeder or equipment or other
feeders in the area of work, are on file. Prior to re-energizing the feeder, a physical
determination, shall be made by the High Tension System Operator, together with the
Requesting Agency, to assure that all areas associated with the feeder or equipment
covered in these Electrical Work Permits are safe for reenergizing. All new construction
performed on the Electrical Work Permit must be covered during this physical
determination.



HIGH TENSION SAFETY RULES

* A

. Nowork is to be performed in any high tension area without the specific approval of the

High Tension System Operator.

. Before any work commences, a detailed written plan of action (Electrical Work Permit,

PA 2497) and appropriate diagrams shall be prepared by the High Tension System
Operator to assure the safe execution of the operation. This plan shall be reviewed with
other qualified and interested personnel*** to assure thorough consideration of the
effect of each step of the procedure, taking full regard of other work that may be in
progress within the system at the time.

Interested Persons:
Facillty Elec. Foreman
SEMAC Foreman
Contractor
Resident Engineer

In all instances, the persori who is to work on any high tension equipment or cable must
be personally satisfied that all safety precautions have been taken.

When work is to be done In any high tension area, at least two persons must be present.
At the discretion of the High Tension System Operator, when no work of any kind is to
be performed on high tension equipment, unaccompanied personnel may enter high
tension areas which are completely equipped with dead front grounded enclosures.

Key interlocks shall be operated as designed.

All safety and test equipment must either be approved by the Manager, Risk
Management Division prior to acquisition and use by a facility, or already appearon a
tist of such approved equipment compiled by the Risk Management Division and
periodically distributed for general Port Authority reference. The facility is responsibie
to assure that such equipment shall be properly kept, malntained, and periodically
tested as prescribed by Port Authority Instructions or manufacturer's specifications.

All electrical equipment which has exposed conductors within the work area, or which
may present a shock hazard, must either be grounded if de-energized, or provided with
a protective barrier approved by the High Tension Systems Operator if energized. The
barrier shall be so constructed and installed that no inadvertent contact with the live
conductors is possible. The following minimum clearances are required between
barriers and energized parts:



Line to Line Voltages Minimum Clearances

601 to 5,000 volts A.C. 3 inches
53,000 to 15,000 volts A.C. 4% inches
15,000 to 35,000 voits A.C. ) 15 inches

The High Tension System Operator shall directly supervise the installation of these barrlers.

8. All work areas {areas covered by scope of work as outlined in the Electrical Work Permit)
must be marked off with approved markers to the satisfaction of the High Tension
System Operator, The only men permitted in these areas are the High Tension System
Operator, and those persons who have "signed on" {initlaled) the Electrical Work
Permit, except that casual inspection by authorized personnel when the area is properly
supervised Is permitted. The High Tension System Operator shall delineate and describe
all work limitations and hazards to the Requesting Agency and other Interested persons
(resident engineer, inspector, etc. ); and shall provide these persons with copiés of
facility rules and regulations applicable to the work.

9. Protective equipment, such as rubber gloves, sleeves, safety goggles or protective face
shields, ete., shall be used or worn by personnel working on high tension equipment
{other than metal-cfad equipment where all current-carrying components are fully
enclosed by grounded metallic parts) until the system has been deenergized, Isolated
and grounded.,

10. A circuit shall be visually checked by the High Tension System Operator to assure that it
is isolated. The isotating device shall then be locked open and tagged by the High
Tenslon System Operator. When disconnect potheads, fuse cutouts, or positects are to
be used for isolating a load center, they shall not be operated until the feeder has been
de-energized. At oil switch locations, the associated air break device shall be opened
first. An approved testing device shall be used by the High Tension System Operator,
and witnessed by the Requesting Agency, to assure that the circuit is not energized.

11, Cables and capacitors shall be treated as energized until discharged and energized.

12. When a grounded breaker is used to ground a circuit, it must be closed electrically from
the normal control panel by the High Tension System Operator. Grounding breakers
shall not be ¢iosed manually, The grounding breaker shall be applied under the direct
supervision of the High Tension System Operator. It shall not be racked in until all
possible electrical sources have been re-energized and the equipment voltmeter has
been checked and reads zero on all three phases after de-energizing, to assure that the
feeder Is not energized. The primary disconnect stab barrier shall not be opened by
anyone except under the direct supervision of the High Tension Systern Operator,
Where a grounding breaker may be used to ground load side, particular care must be
exercised.,



13. The secondary side of an energized current transformer shall not be worked on untif the
immediate supervisor of the job has short circuited It between the current transformer
and the work location; the short circuit shall be applied as close as possible to the
current transformer and the information entered on the Work Permit. Un#ess equipped
with approved shorting devices, jumpers shall not be used.

14. Grounds of the proper size shall be placed, under the direct supervision of the High
Tension System Operator, on both sides and as close as practical to the work
location.The size of the ground conductor shall be In accordance with Table 250-94 of
the National Electrical Code.

15. Manholes shall be tested for presence of harmful gas prior to being pumped or entered,
Ventilation shall continue to be used to maintain a safe atmosphere throughout the
entire time that personnel are working within the manholes.

16. Open manhoies shall be properly barricaded or properly guarded by railings to the
satisfaction of the immediate supervisor of the job and shall not be left
unattended.Personnel shall be stationed at the openings to render help and to notify
authorities in the event of an emergency. An approved breathing apparatus shall be
made available at the facility.

17. Within the scope of the Work Permit, slight changes in the position of a cable may be
made at the discretion of the High Tension System Operator provided they will not
endanger the sheath or insulation, Rubber gloves, sleeves and face masks shall be worn
during this operation. The immediate supervisor of the job shalt be responsible for
seeing to it that this equipment is worn.

18, Before any work is done on a feeder cable, the cable must be positively identified by
the High Tension System Operator using cabie tracing equipment or other suitable
means. All cables in a manhole, vault, or other work location shall be checked for
absence or presence of the tracing signa! to positively identify the required cable, Upon
verification all cables to be worked on shall be suitably tagged,

19. Cables shall be cut only after positive signal or other suitable identification Is made
under the direct supervision of the High Tension System Operator and cable
Identification tags are attached. The cable cutting jaws must be grounded during cutting
operations,

20. Before restoring high tension equipment and/or feeders to service, the High Tension
System Operator shall verify that all short circuits and grounds have been removed and
that all personnel have been cleared from the work area. The work area shall include all
manholes through which the high voltage feeder passes. He shail also conduct all
appropriate tests to assure the proper functioning of the system.



APPENDIX

The High Tension Systermn Operator at a facllity is appointed by the facility manager from
a list of nominees selected by him and certified by the High Tension Electrical Board.
The detailed process of selecting a High Tenston System Operator is as follows:

1. The facility manager nominates a candidate or cand:dates to perform the duties of the
High Tension System Operator,

2. The names of these nominees and resumes of their backgrounds are submitted to the
Manager, Management Personnel Division, Personnel Department.

3. The Manager, Management Personne! Division, then convenes the High Tension
Electrical Board to review the qualifications of each nominee. This High Tension
Electrical Board consists of the following members:

Chief Electrical Engineer from Englneering Department

Chairman Representative of the Personnel Department

Secretary Supervising Engineer of Electrical Maintenance

Maintenance Engineering Design Division Representative appointed by Manager
Risk Management Division Representative appointed by Facility Manager or
Director of Line Department concerned

Field Expert in High Tension Systems to be appointed by the Chairman

4, The Board certifies the nominees to perform the duties of High Tension System
Operator at the particular facility involved, and issue a certificate (a copy of which is
placed In the nominee's permanent file) attesting to this certification.

5. Finally, the facility manager appoints the High Tension Systems Operator and/or
alternate High Tension System Operators from the list of nominees so certifled for his
facility.

6. Anominee may be certified for more than one facility, but the High Tension System
Operator can only function in this capacity at facilities where he is certified. All High
Tension System Operators must possess, as a minimum, the following qualifications:

a. Supervisory and/or Managerial Positions,

b. Familiarity with the High Tension System at the particular facllity involved.

¢. Familiarity with the Port Authority HighTension Administrative and Safety Rules
and the vse of high tension safety and test equipment.



EXHIBIT A-1
Legal Description of Grade Level of the Demised Space

Parcel 3 (tower 3 above a plane):

All that certain plot, piece or parcel of land, situate, and being in the Borough of Manhattan,
City, County and State of New York, having a lower limiting plane lying 1.35 feet below top of
curb grade as indicated on the City of New York President of the Borough of Manhattan
Topographical Bureau Sectional Map Nos. 3 and 5 as it existed on November 16, 2006 being
more particularly bounded and described as follows:

Commencing at the corner formed by the intersection of the southerly line of Dey Street with the
easterly line of Church Street, as the streets were laid out on the Borough President of Manhattan
Final Sectional Maps Nos. 3 and 5, said comer having the Borough President of Manhattan
coordinates of North 4742.50 West 9245.78;

A,

Running thence through the bed of Church Street, North 85 degrees 23 minutes 12
seconds West, a distance of 94.95 feet to the Place and Point of Beginning, said point
having the Borough President of Manhattan coordinates of North 4750.14 West 9340.42;

Running thence, South 02 degrees 08 minutes 04 seconds East a distance of 217.86 feet
to a point;

Running thence, North 88 degrees 57 minutes 10 seconds West a distance of 289.42 feet
to a point; "

Running thence, North 13 degrees 22 minutes 32 seconds West a distance of 187.98 feet
to a point;

Running thence, North 84 degrees 48 minutes 10 seconds East a distance of 326.09 feet
to the Place and Point of Beginning.

The coordinates and bearings set forth in the above description refer to the 10th Avenue

Meridian as established by the Borough of Manhattan Topographical Burean with Grid North
being 28 degrees 59 minutes 13.5 seconds east of True North.



EXHIBIT A-2

Legal Description of Below-Grade Portions of the Demised Space |

Parcel 4 (tower 3 below a plane):

All that certain plot, piece or parcel of land, situate, and being in the Borough of Manhatian,
City, County and State of New York, having an upper limiting plane lying 1.35 feet below top of
curb grade as indicated on the City of New York President of the Borough of Manhattan
Topographical Bureau Sectional Map Nos. 3 and 5 as it existed on November 16, 2006 being
more particularly bounded and described as follows:

Commencing at the corner formed by the intersection of the northerly line of Cortlandt Street
with the easterly line of Church Street as the streets are laid out on the Borough President of
Manhattan Final Sectional Maps Nos. 3 and 5, said corner having the Borough President of
Manhattan coordinates of North 4528.42 West 9238.03;

A, Running thence South 88 degrees 47 minutes 42 seconds West a distance of 71.41 feet to the
Place and Point of BEGINNING, said point having the coordinates of North 4526.92 West
9309.42;

1.

2.

8.

9,

RMg thence, North 86 degrees 24 minutes 27 seconds West, a distance of 22.77 feet
guiglzlgtﬂxencc South 02 degrees 08 minutes 04 seconds East, a distance of 22.22 feet to
?{gzr?:xg thence, North 88 degrees 17 minutes 53 seconds West, a dlstance of 29543 feet
Euigilgtthence North 15 degrees 11 minutes 41 seconds West, a distance of 19.29 feet
Euanggztthencc, North 50 degrees 48 minutes 56 seconds East, a distance of 11.39 feet to
;sgxl;}:;g thence, North 09 degrees 09 minutes 57 seconds West, a distance of 5.99 feet to
lalmg thence, North 13 degrees 22 minutes 32 seconds West, a distance of 7.37 feet to
?{m thence, North 18 degrees 05 minutes 41 seconds West, a distance of 21.49 feet
t%:nﬁ:gt ;thence, North 73 degrees 12 minutes 48 seconds East, a distance of 1.77 feet to
a point;

10. Running thence, North 13 degrees 22 minutes 32 seconds West, a distance of 17.87 feet

to a point;

11, Running thence, North 17 degrees 22 minutes 38 seconds West, a distance of 25.76 feet

to a point;

12. Running thence, North 57 degrees 48 minutes 00 seconds West, a distance of 4.25 feet to

a point;



13. Running thence, South 74 degrees 49 minutes 27 seconds West, a distance of 0.81 feet to
14. ;p.u;xmm:lg thence, North 17 degrees 08 minutes 28 seconds West, a distance of 19.40 feet
15. }guigi(:lugltﬂlence South 78 degrees 49 minutes 03 seconds West, a distance of 1.78 feet to
16. §§§$;g thence, North 18 degrees 10 minutes 06 seconds West, a dlstance of 99.44 feet
17. Euigi(grgltthence, North 43 degrees 32 minutes 59 seconds East, a distance of 6.70 feet to
18. ;512;:;:1"3 thence, North 18 degrees 21 minutes 32 secqnds West, a distance of 20.05 feet
19. Eugggtﬁlence, North 88 degrees 48 minutes 10 seconds West, a distance of 0.50 feet to
20. ;Ezﬁljg thcnce, North 17 degrees 00 minutes 52 seconds West, a distance of 13.21 feet
21. Euzglfﬁgt;hence, South 74 degrees 54 minutes 53 seconds West, a distance of 5.54 feet to
22. ?{ﬁﬁg thence, North 17 degrees 28 minutes 59 seconds West, a distance of 15.05 feet
23, gmgtthence South 88 degrees 17 minutes 53 seconds East, a distance of 381.89 feet
24, tlguigglug}tthence, South 02 degrees 08 minutes 45 seconds East, a distance of 82.55 feet to
25. ;E?nlg:lg thence, North 76 degrees 21 minutes 45 seconds East, a distance of 0.80 feet to
26, Iatﬁggll;g thence, South 03 degrees 11 minutes 44 seconds East, a distance of 15.90 feet to
27, ?{ﬁg;:liﬁg thence, South 82 degrees 38 minutes 17 seconds East, a distance of 0.87 feet to
28. ;ﬁg thence, South 02 degrees 42 minutes 25 seconds East, a distance of 19.22 feet to
29. ;ﬁﬁg thence, Notth 83 degrees 40 minutes 13 seconds West, a distance of 0.86 feet to
30. ?{Egﬁﬁg thence, South 04 degrees 03 minutes 48 seconds East, a distance of 28.46 feet to
31. ;mg thence, South 58 degrees 34 minutes 06 seconds East, a distance of 0.61 feet to
32. ;Ili;i;:]g thence, South 01 degrees 39 minutes 56 seconds Fast, a distance of 31.21 feet to
33. ;ﬁg thence, South 03 degrees 06 minutes 52 seconds East, a distance of 18.49 feet to
34. Eﬁgﬁﬁg thence, South 00 degrees 11 minutes 52 seconds West, a distance of 46.83 feet
to the point and Place of BEGINNING.



The coordinates and bearings set forth in the above description refer to the 10™ Avenue Meridian
as established by the Borough of Manhattan Topographical Bureau with Grid north being 28
degrees 59 minutes 13.5 seconds east of true north.

Excepting therefrom any portion of the above described premises designated as Non-Leased
Space on the “World Trade Center Leasing diagram, Office Leased Space — East Bathtub” set
forth in Exhibit A-3 herein.



EXHIBIT A-3
Drawings of Excluded Space

[see attached]

The Port Authority and the Lessee acknowledge that the attached drawings are intended to be
replaced with Final Descriptions in accordance with Section 2.1.1 of this Agreement and, as of
the Net Lessee Execution Date, it is anticipated that such Final Descriptions will be in substantial
conformance with, inter alia, Exhibit X of the Development Agreement in effect on the Net
Lessee Execution Date, as said Exhibit K may be hereafter amended, as well as the final
approved design documents for the Tower Project.
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EXHIBIT F
Assignment and Assumption Agreement

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”),

made as of , by and among

(hereinafter called “Assignor™), a , having an

office and place of business at

(hereinafier called “Assignee™), a

, having an office and place of business at

and THE PORT AUTHORITY OF NEW

YORK AND NEW JERSEY (together with its successors and assigns, t:hc “Eorj: Authority”), a
body corporate and politic created by compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America, having an office and place of
business at 225 Park Avenue South, New York, New York 10003,

WITNESSETH, THAT:

WHEREAS, Assignor is the owner and holder of the leasehold estate described in
Exhibit A annexed hereto and made a part hereof (referred to herein as the “Lease”) wﬁich Lease
demises and leases for the demised term and upon the terms, provisions, covenants, conditions
and warranties therein set forth, the building and appurtenances thereto, commonly known as 3
World Trade Center, and situated in the Borough of Manhattan, City, County and State of New
York, as more particularly described in the Lease and on Exhibit B, annexed hereto and made a

part hereof (the “Premises”);

WHEREAS, Assignor desires to assign and transfer to Assignee all of Assignor’s
right, title and interest in the Lease, and Assignee desires to assume the obligations of Assignor

under the Lease all as hereinafter more particularty set forth; and
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WHEREAS, the Port Authority is willing to consent to such assignment on
certain terms, provisions, covenants and conditions as hereinafter more particularly set forth.

NOW THEREFORE, in consideration of Ten Dollars ($10.00) and other good
and valuable consideration, the receipt and sufficiency of which is acknowlcdged by all parties,
the parties hereby agree as follows:

1. Assignment. Assignor hereby assigns, transfers and conveys fo Assignee, and its
successors and assigns, all of Assignor’s right, title and interest in, to and under (2) the Lease; (b}
the Premises, and (c) all incidental and appurtenant rights which Assignor may have or possess
in connection with the Lease and the Premises, subject to the rental, terms, provisions, covenants
and conditions of thé Lease and all easements, agreements, restrictions, mortgages and
encumbrances affecting the Premises.

2. Assumption. Assignee hereby accepts the aforesaid assignment of the Lease and
expressly undertakes, assumes and agrees to be bound by all of the terms, provisions, covenants
and conditions of the Lease and hereby undertakes the performance and observance of all the
terms, provisions, covenants and conditions of the Lease, and all of Assignor’s obligations
thereunder, including, without limitation, the prompt payment of all the installments of rents
required to be paid thereunder, to the extent arising and to be performed and observed by the
lessee under the Lease from and after the date bereof, and agrees to perform and observe each
and all of the same directly for the benefit of the Port Authority, its successors and assigns.

3. Consent. The Port Authority hereby consents to the foregoing assignment and
assumption. The granting of such consent by the Port Authority shall not be, or be deemed to
operate as, a waiver of the requirement for consent or consents to each and every subsequent

assignment by Assignee or any subsequent assignee[.]J{IF ASSIGNMENT IS TO A RELATED
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ENTITY, THE FOLLOWING APPLIES: , nor shall Assignor be relieved of liability under the
térms, provisions, covenants and conditions of the Lease by reason of this consent of the Port
Authority or of one or more assignments thereof to a related entity or related entitiés. [IF
ASSIGNMENT IS NOT TO A RELATED ENTITY, THE FOLLOWING APPLIES: Except as
otherwise set forth in the Lease, Assignor is hereby relieved of all liability and obligations under
the terms, provisions, covenants and conditions of the Lease occurring from and after the date
hereof.

4, {IF ASSIGNMENT IS TO A RELATED ENTITY, THE FOLLOWING
APPLIES: Continuing Liability. Assignor agrees that this assignment of the Lease and this
consent of the Port Authority hereto shall not in any way whatsoever affect or impair the liability
of Assignor for the performance of all of the terms, provisions, covenants and conditions,
including, without limitation thereto, the obligation to pay rent, of the Lease on the part of the
lessee thereunder to be pérformed, and that Assignor shall continue to be fully liable for the
performance of all the terms, provisions, covenants and conditions, including, without limitation
thereto, the obligation to pay rent, on the part of the lessee thereunder to be performed. The
liability of Assignor as set forth in this paragraph shall remain and continue in full force and
effect as to each and every renewal, modification, or extension of the Lease, whether in
accordance with the terms of the Lease or by separate or additional document, and
notwithstanding any such renewal, modification, or extension, whether or not Assignor has
specifically consented to such renewal, modification, or extension, provided, however, that no
such renewal, modification, or extension which shall (i) extend the term of the Lease, (ii)
increase the amount of any rentals payable by the Lessee thereunder or iii) have a matetial

adverse effect on Assignor’s interest in the Lease or the Premises shall be binding upon Assignor



unless the prior written consent of Assignor to such renewal, modification or extension shall
have been obtained. Nothing contained herein shall, or shall be deemed to, affect the validity or
enforceability of any such renewal, modification, or extension as between Assignee and the Port
Authority whether or not the approval of Assignor has been obtained. As to axiy renewal, |
modification, or extension which will not have a material adverse effect on Assignor’s interest in
the Lease or the Premises, the Port Authority shall have the right (but not the obligation) to seek |
to obtain Assignor’s consent and if such consent is not requested, or if it is requested but is not
granted, such modification shall nevertheless be effective as set forth in this paragraph, The
liability of Assignor hereunder with respect to any modification which will not have a material
adverse effect on Assignor’s interest in the Lease or the Premises, shall not be affected by the
failure of the Port Authority to obtain Assignor’s consent to any such modification
notwithstanding that the Port Authority had previously obtained such consent with respect to a
prior modification which did not have a material adverse effect on Assignor’s interest in the
Lease or in the Premises.]
5. {IF ASSIGNMENT IS TO A RELATED ENTITY, THE FOLLOWING

APPLIES: The liability of Assignor hereunder shall in no way be affected by:

(8  The release or discharge of Assignee in any creditors’ receivership,
bankruptcy or other similar proceeding; or

(b)  The impairment, limitation or modification of the liability of Assignee or
its estate in bankruptcy, or of any remedy for the enforcement of Assignee’s said liability under
the Lease, resulting from the operation of any prese-nt or future provision of the Bankruptcy Code
or any other statute or from the decision of any court having jurisdiction over Assignee or its

¢state; or
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(c) The rejection or disaffirmance of the Lease in any creditors, receivership,
Ealﬂa'uptcy, or other similar proceeding; or
(d)  Any disability or any defense of Assignee.]

6.  Limitation on Liability. Neither the Commissioners of the Port Authority nor any
of them, nor any officers, agent or employee thereof, shall be charged personally by Assignor or
by Assignee with any liability or held liable to either of them under any term or provision of this
Agreement, or because of its execution, or because of any breach or attempted or alleged breach

thereof.

7. Notices. All notices and other communications to the lessee under the Lease shall

hereinafter be provided as follows:

Attention:
Telephone:
Fax:
8. Miscellaneous, This Agreement shall be governed by the laws of the State of
New York. This Agreement may not be amended except by a document signed by all parties
hereto.
9. Counterparts, This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed an original and all of which

when taken together shall constitute but one and the same instrument.



IN WITNESS WHEREOF, the parties hereto have executed these presents as of

the day and year first above written.

THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY
By:

Name:

Title;
[ASSIGNOR]
By:

Name:

Title:
[ASSIGNEE]
By:

Name:

Title:

(Corporate Seal)
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STATE OF NEW YORK. )
. 88.:
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 satisfactorjr 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 OFNEWYORK )
1SS,
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)



STATE OF NEW YORK )
: 88
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 A

The Lease
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Exhibit B
The Premises

(Exhibit Begins on Following Page}
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EXHIBIT G
Non-Disturbance and Attornment Agreement

‘THIS NON-DISTURBANCE ATTORNMENT AGREEMENT (this

“Agreement”), dated as of by and between THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY (together with its successors and assigns, the “Port |
Authority™), a body corporate and politic, created by Compact between the States of New Jersey
and New York, with the consent of the Congress of the United States of America, and having an
office at 225 Park Avenue South, in the Borough of Manhattan, City, County, and State of New

York, and (together with its successors and assigns, the “Lessee’™), a

, having an office at and

(together with its successors and assigns, the “Space Tenant™), a

, having an office at

WHEREAS, the Port Authority and the Lessee have herétofore entered into an
Agreement of Lease, dated as of July 16, 2001, between the Port Authority, as lessor, and the
Lessee, as lessee, as amended by the First Amendment to Agreement of Lease, dated as of July
24, 2001 and as further amended by Amendment to Lease and Reciprocal Easement and
Operating Agreement, dated as of December 15, 2003 (such lease as so amended being
~hereinafter referréd to as the “QOriginal Net L.ease™);

WHEREAS, the Port Authority and the Lessee have heretofore entered into an
Amended and Restated Agreement of Lease, dated as of July 16, 2001 and executed on
November 16, 2006, between the Port Authority, as lessor, and the Lessee, as lessee, which
amended and restated in its entirety the Original Net Lease, and which was further amended by
the First Amendment to Amended and Restated Lease, dated as of March 26, 2010 (such lease as

so amended being hereinafter referred to as the “Amended Net Lease™);
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WHEREAS, the Port Authority and the Lessee executed on December 16, 2010
that certain Second Amended and Restated Agreement of Lease, dated as of July 16, 2001, which
amended and restated in its entirety the Amended Net Lease (as the same may hereafter be
supplemented, amended or modified from time to time, is hereinafter called the “Net Lease™),
covering the Lessee’s leasehold interést in and to the improvements and property of a portion of
a certain facility commonly known as The World Trade Center, located in the Borough of
Manbhattan, City, County, and State of New York (hereinafier called the “Facility™); 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 Facility [describe space/store
number] (said space being hereinafter referred to as the “Sublet Premises™; and

WHEREAS, the Space Tenant has requested that the Port Authority 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 Port Authority succeeds to the
interests of the Lessee by reason of a default by the Lessee under the Net Lease or otherwise
(collectively, a “Succession™) and elects to terminate the Net Lease pursuant to the Section

thereof entitled “Events of Default and Termination”, or otherwise by reason of the Lessee’s

default, and in fact obtains possession of the Sublet Premises;
NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Space Tenant hereby agree as follows:
10.  Subordination. Subject to the provisioné hereof, the Space Tenant agrees that the

Space Lease, as it may hereafter be amended from time to time, shall in all respects be, and is
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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.

11.  Attornment.

(2)  Inthe event that the Port Authority acquires or succeeds to the interests of
the Lessee under the Space Lease by reason of a Succeséion by the Port Authority, the Space
Tenant shall be bound to the Port Authority 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 Port Authority were the Lessee and the Spaée
Lease shall continue in full force and effect as a direct lease between the Port Authority and the
Space Tenant. The Space Tenant hereby agrees, upon the consummation of a Succession, to (i)
attorn to the Port Authority as its landlord on such terms, (i) affirm its obligations under the
Space Lease, and (iii) make payments of all sums thereafier becoming due under the Space Lease
to the Port Authority. Said attornment, affirmation and agreement is to be effective and self- |
operative, without the execution of any further instruments, upon the Port Authority succeeding
to the interests of the 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 Por_t Authority or the Lessee, any instrument or certificate
deemed to be necessary or appropriate to evidence such attornment, |

{c)  From and after such attornment, the Port Authority shall be bound to the
Space Tenant under all the terms, covenants and conditions of the Space Lease as amended or

otherwise modified; provided, however, the Port Authority shall not be:



(1)  obligated to cure any defavlts under the Space Lease of any prior landlord
(inciuding, without limitation, the Lessee) which occurred prior to the date the Port Authority
obtained legal possession or physical possession of the Facility, except for defaults which
continue subsequent to the Port Authority obtaining such legal possession or physical possession;

(2)  liable for any acts or omission of any prior landlord (including, without
limitation, the Lessee) which occurred prior to the date the Port Authority obtained legal
possession or physical possession of the Facility, except for acts or omissions which continue
subsequent to the Port Authority obtaining such legal possession or physical possession,

(3)  subject to any offsets or defenses which the Space Tenant may have
against any prior landlord (including, without limitation, the Lessee),

(4)  bound by any payment of rent which the Space Tenant might have made
for more than one (1) month in advance to any prior landlord (including, without lﬁnitation, the
Lessee), other than security deposits and rent payments, to the extent such security deposits and
rent payments are received by the Port Authority,

{5)  bound by any covenant to undertake or complete any construction of the
Sublet Premises or any portion thereof demised by said Space Lease, except (i) repair and
maintenance obligations thereafter arising, (ii) repair obligations due to a casualty, but only to
the extent insurance proceeds are received by the Port Authority, and (iii) repair obligations due
to a condemnation, to the extent such condemnation proceeds are made available to, and are
received by, the Port Authority, or

(6)  bound by any obligation to make any payment to Space Tenant, except for

services, repairs, maintenance and restoration provided for under the Space Lease to be
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performed after a Succession and which landlords of like properties ordinarily perform at the
landlord’s expense.

{d)  Anything herein or in the Space Lease to the contrary notwithstanding, in
the event of a Succession, the Port Authority shall have no obligation, nor incur any liability,
beyond the Port Authority’s then interest, if any, in the Facility (including any rent and casualty
insurance proceeds and condemnation awards), and the Space Tenant shall look exclusively to
such interest of the Port Authority in the Facility for the payment and discharge of any
obligations which may be imposed upon the Port Authority hereunder or under the Space Lease.

12.  Non-Disturbance. Provided the Space Tenant is not in default under the terms of
the Space Lease (after notice and beyond ahy applicable grace period) and complies with this
Agreement, the Port Authority agrees that in the event of a Succession, (i) the Space Tenant’s
possession and occupancy of the Sublet Premises and the Space Tenant’s rights and privileges
upder the Space Lease during the term thereof (including any renewal term) shall not be
dir;ﬁubed, subject to Hrmitations or conditions set forth in this Agreement, (ii} the Port Authority
shall recognize the Space Lease and the Space Tenant’s rights thereunder, (iii) the Space
Tenant’s leasehold estate under the Space Lease shall not be diminished, interfered with,
disturbed or terminated, and (iv) the Port Authority shall not join the Space Tenant as a party
defendant in any action or proceeding which may be instituted or taken by the Port Authority
under the Net Lease, by reason of any default of the Lessee thereunder, to terminate the Net
Yease, to remove or evict the Lessee or to recover possession of the Sublet Premises, unless
required by law in order to make such action or proceeding effective. Subject to the limitations

and conditions contained herein, the Port Authority upon Succession shall be deemed to be the



lessee under the Net Lease and shall assume the obligations of the Lessee under the Space Lease

thereafter arising or accruing,
13.  Notices.

(@)  Allnotices, demands and requests {collectively the “Notices™) required or

pefmitted to be given under this Agreement must be in writing @d 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; (iii) delivered by facsimile to the then current
facsimile number of the party intended, with a confirmation of receipt (sender’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 Port Authority: The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003
Attention: Director of Real Estate
Fax: (212) 435-5146
With a copy to: The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003
Attention: General Counsel

Fax: (212) 435-6610



If to Space Tenant:

Attention;

Fax:

If to Lessee:

Attention:
Fax:
(by  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.

14. Miscellaneous. This Agreement (i) contains the entire agreement with respect to
the subjecwt‘ matter hereof; (ii) may not be modified or terminated, nor may any provision hereof
be waived, orally or in any manner other than by an agreement in writing signed by the parties
hereto or their respective successors, administrators and assigns; and (iii) 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 Port
Authority).

15. Applicable Law. This Agreement shall be goveme{.i by and construed in
accordance with the laws of the State of New York.

16.  Liability. Neither the Commissioners of the Port Autho:ity., any officer, agent or

emplo}ee of the Port Authority, shall be held personally liable to any of the parties hereto under
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any term or provisions of this Agreement or because of its execution or because of any breach or
alleged breach hereof,

17.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed an original and all of which

when tzken together shall constitute but one and the same instrument.



IN WITNESS WHEREOQF, the Port Authority, the Lessee and the Space Tenant
have executed this Agreement effective as of the day and year first above written,

THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY
By:

Name:

Title:
[LESSEE]
By:

Name:

Title:
[SPACE TENANT]
By:

- Name:

Title:
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STATE OF NEW YORK )
. 88,0 V

COUNTY OF NEW YORK )

On the | day of in the year before me, the
undersigned, a Noiary Public in and for said State, personaily 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 )
188
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)

G-11



STATE OF NEW YORK )
;88,0
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 J

Waiver
THIS WAIVER is executed as of the day of , , by
, 4 , having an office at -~ {“Lessee™).
WITNESSETH

WHEREAS, The Port Authority of New York and New Jersey (the “Port
Authority™) and Lessee have heretofore entered into an Agreement of Lease, dated as of July 16,
2001, between the Port Authority, as lessor, and Lessee, as lessee, as amended by the First
Amendment to Agreement of Lea§e, dated as of July 24, 2001 and as further amended by
Amendment to Lease and Reciprocal Easement and Operating Agreement, dated as of December
15, 2003 (such lease as so amended being hereinafter referred to as the “Original Lease™);

WHEREAS, the Port Authority and Lessee have herotofore entered into an
Amended and Restated Agreement of Lease, dated as of July 16, 2001 and executed on
November 16, 2006, between the f’ért Authority, as lessor, and Lessee, as lessee, as amended by
the First Amendment to Amended and Restated Lease, dated as of March 26, 2010 (such lease as
so amended being hereinafter referred {o as the “Amended Lease™);

WHEREAS, the Port Authority and Lessce executed on December 16, 2010 that
certain Second Amended and Restated Agreement of Lease dated as of July 16, 2001 which
amended and restated in its entirety the Amended Lease (as the same may hereafter be
supplemented, amended or modified from time to time, the “Lease™);

WHEREAS, pursuant to the terms of the Lease, Lessee has been granted a Right
of First Offer to purchase the interest of the Port Authority in the Premises and the Lease (as \i

such terms arc defined in the Lease),



WHEREAS, the Lease sets forth certain circumstances whereby Lessee shall
preliminarily watve its Right of First Offer; and |

WHEREAS, such circumstances have occurred.

NOVW, THEREFORE, in consideration of the premises, the undersigned expressty
acknowledges and agrees that the Right of First Offer set forth in Section 61 of the Lease shall be
deemed waived. This Waiver is pursuant to the provisions of Section 61 of the Lease and is
given with the express understanding that it will be relied upon by any purchaser of the Port
Authority’s interest in the Prernises and the Lease, any lender providing financing to such
purchaser and any title insurance company providing title insurance in connection with such
purchase. This Waiver may be recorded and is non-revocable.

All terms not defined herein shall have the meaning ascribed thereto in the Lease,



IN WITNESS WHEREOQF, the undersigned has executed this Waiver as of the

date and year first above written.

[LESSEE]:
By:
Name:
Title:



STATE OF NEW YORK )
' 88
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, exécuted the instrument.

Notary Public

(SEAL)



EXHIBIT V
Tower Lessees’ Parking Area

[see attached)
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EXHIBIT W
EXCO-NYBOT Credit Amount

[see attached)




EXHIBIT W

WYC PILOT Credits Related to the Leases with:
Exco RMJ Securities Corporation &

New York Board of Trade
Tax Year
Ending Annual "Exce Annual “NYBOT
On June 30 Credit Amount™ Cradif Amount*

11






