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AGREEMENT OF LEASE made the day of 1997, <

^between 7 WORLD TRADE COMPANY. L.P.. a Delaware limited partnership. whose

address is, S21 Fifth Avenue, New York, New York 1017S hereinafter designated as Landlord,

and THE CITY OF NEW YORK, a municipal corporation, acting through the Department of

Citywide Administrative Services, with an address at 1 Centre Street, 20th Floor North, New York,

New York 10007, hereinafter designated as Tenant.

aforesaid premises on , 199 , (Calendar No;) pursuant to-19S of the New York City Charter,

and the City Council did not disapprove-the proposed aequisition of the aforesaid premises;

and/or

uisition on , 199, (Calendar

:cr and (describe City-Gouneil action

«nrif^ny)^nnd}

>WHEREAS, this Lease is subject to public hearing and Mayoral approval pursuant to §1602

NYC-WTC_000170581

THE CITY OF NEW YORK
DEPARTMENT OF CITYWIDE ADMINISTRATIVE SERVICES

DIVISION OF REAL ESTATE SERVICES
1 CENTRE STREET, 20TH FLOOR NORTH

NEW YORK, NEW YORK 10007

^f approximately 45.815 rentable square feet of office space; and

WHEREAS, tli^jCtty^PlOTnin^ommission has approved^

No.-^-pjit^TOHt-te 197-c of the Ncw^York-Ct

WITNESSETH; j

WHEREAS, the parties hereto desire to enter into a lease <

-sfWH^EASt-the-Ci^^^WafMMflg-Gommission-has-approved-the-aequis^Mi-ofthc
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(3)(a) of the New York City Charter, said hearing to be scheduled subsequent to the execution by

the Landlord of this Lease; and

WHEREAS, this <lea8^ Lease may be executed by the Deputy Commissioner of the

Department of Citywide Administrative Services after public hearing and Mayoral approval

pursuant to §1602 (3)(a) of the New York City Charter and ^subject after approval as to form

by the Corporation Counsel of the City of New York<7-and

WHEREAS, thcHoard ofBircctors of Landlord by-resdution adopted on ,-authorized the execution

ef-this Lease by-ene efit9-offioer-8> .

NOW, THEREFORE, Landlord hereby leases to Tenant and Tenant hereby leases from

Landlord subject to public hearing and mayoral approval and subject to approval as to form by

Demised Premises”approximately 45,81^ rentable square feet of office space on the 23rd

floor of the building (hereinafter referred to as the Building”) located at 7 World

Trade Center (Block , Lot ) in the Borough of Manhattan, on the certain premises and the

air rights above the same demised to Landlord bv the Underlying Lease (the “Land”).

The Demised Premises shall be used by the Mayor’s Office of Emergency Management

for executive and general offices for its domestic and international activities, such uses and

activities to be conducted in a manner consistent with a first-class office building and for no

other purpose whatsoever or for such other similar purposes as the Commissioner of Citywide

Administrative Services may determine, consistent with the aforesaid upon the terms and

conditions hereinafter set forth. The floor plans of the leased area shall be made a part of the Lease

Landlofd hcrcby represents that> the Demised Premises consists of the rentable square footage set

NYC-WTC_000170582

Corporation Counsel, the following described premises (hereinafter referred to as the

as Exhibit , The square footage of*^
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forth above, said square footage is accurate and the City relies upon these representations has been

reviewed and verified bv the Department of Citvwide Administrative Services. Department of

Real Estate Services (“DRES”Y

ARTICLE 1

TEW

The term <of this Lease » (-^ycars, commeneing upon the corticF te-eeeur ef-[(4) the date

of occupancy, as certified by Spaee-Design Unit-of-thc Bureau of Leasing Aequishiens and Space

Design-of the-Divisiep of Real-Estate-Serviecs-of the-Bepartment ef-Citywide Administrative

SetMecs(I^£S) er-^2)-Sub8tantiat-Gofflplction of Landlord’s akcrations and-improvements-as

and expiring at midnight-of the-day before thc -() anniversary of sueh-Cemmencement

inated pursuant to the covenants or conditions of this Lease or pursuant to law.

ARTICLE 2

RENT

The <Base Rent ahall-oemmcnco on the Commencement Date and shall-be at the rate of

(in words) ($ ) per-annum for-the -; all other payments due-to Landlord from-Tenant-undcf-this Lease

shall be-considcred Additional Rent? Base Rent and-Additional Rent shall be referred-sometimes as

rent in-thisLeasc.-Base Rcnt-shali> ” rents” reserved under this Lease, for the Term thei It

3
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imn

ii'l

Date”), or shall end on such earlier date upon which the Term may expire or be cancelled or

Date>(“Term”) of this Lease isltwentv(20) years, commencing upon Januarv.,j<1998

certified by DRES and hereinafter defined- in Artidc-b of this Lease (the ■'Commencement Date")] A

1)(“Commencement Date”) and expiring at midnight on December 31. 2017 (“the Expiration
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shall be and consist of;

ta) "Base Rent" (or **fixed rent”) at the following annual amounts:

TWO

lUSAND EIGHT HUNDRED TWENTY and 00/100 ($1.282.820.00) Dollars ($106.901.67

per month) for the period commencing on the Rent G encement Date and ending on the

day next preceding the fifth (Sth) anniversary of the Rent Commencement Date, both dates

inclusive (the ”lst Rental Period”);

J^ANDJIVEED_THREE^

HUNDRED TWENTY-FIVE and 00/100 ($1.603.525.00) Dollars ($133.627.08 per month) for

the period commencing on the dav next succeeding the expiration of the 1st Rental Period and

ending on the day next preceding the tenth (10th) anniversary of the Rent Commencement

Date, both dates inclusive (the ”2nd Rental Period”);

r§AND

ONE HUNDRED FIFTY-F j: and 00/100 ($1.695.155.00) Dollars ($141.262.92 per month)

for the period commencing on the dav next succeeding the expiration of the 2nd Rental Period

and ending on the dav next preceding the fifteenth (ISth) anniversary of the Rent

Commencement Date, both dates inclusive (the ”3rd Rental Period”); and

HUNDRED TWENTY-FOUR

THOUSAND TWO HUNDRED THIRTY and 00/100 ($1.924.230.00) Dollars ($160.352.50 per

month) for the period commencing on the dav next succeeding the expiration of the 3rd

Rental Period and ending on the Expiration Date (the ”4th Rental Period”).

which shall be payable in equal monthly installments at the end of each <ealcndar month, provided

4
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ijiiTni

iKillEDE

me
OSi

SE

liiil ONE MILLION SIX HUNDRED NINETY-:

fix) ONE MILLION N

(ii) ONE MILLION SIX HI

(i) ONE MH.T JON TWO HUNDRED EIG]
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solely as to Base Rent, it being agreed that additional reii r charges (including

escalations under Article 4 and electricity under Article 101 shall begin on the

Commencement Date); and

consisting of all such other sums of money as shall become due from and payable by Tenant to

as for a default in payment of Base Rent), all to be paid to Landi j at its office, or such other

lawful money of the United State of America, by check drawn on a bank or trust company

which is a member of the New York Clearing House Association (or successor thereto).

Tenant shall pay <enly a pro rata share of the monthly installment forthe-peried of its

eceupency: All rent (Base Rent and-Additional Rcnt)-shall be payaMeaHsandlerd's-addfess

hereinbefore set ferth-oF-at such other-addfess as may be designated by Landlord-from time-to time,

by-notice-in the-manner-provided in Article 21-hereof> the Base Rent and additional rent herein

reseryedoromotlYas_and_when_thesaineshallbecQme_dueandoayable»wilhoi!tdem>n{l

therefor and without any abatement, deduction or setoff whatsoeyer excent as expressly

proyided in this Lease. If the Rent Commencement Date occurs on a day other than the first

day of a calendar month, the Base Rent for such calendar month shall be prorated and the

balance of the first month's fixed rent theretofore paid shall be credited against the next

monthly installment of Base Rent.

5
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"ISiTijl®

fTPiriTP

place, or to such agent and at such place, as Landlord may designate by notice to Tenant, in

Landlord hereunder (for default in payment of which Landlord shall haye the same remedies

<the date of expiration of the-term of this Leese ooourXb) "additional rent"

that for the months in-which the Commencement Da(e> and eyery^aleii^a/moi^ during the

Term, The term "Rent Commencement Date" shall meatr^anuarvLl999an^ be applicable
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All bills sent by Landlord to Tenant shall have clearly reflected thereon the property,

address, and block and lot for which the bill is being sent. All bills must be legible and must

contain the address to which the payment should be sent. The name, address, and telephone number

of the Landlord’s contact person for billing <iftq\>inquiries must be provided to Tenant in the

ARTICLE 3

OPTION TO TE [ATE

enalty or liability to Tenant, effective as of the <sceoftd (-2nd) anniversary of-the Commencement

Date or at- any time thcrcaftcF.-upon-sixty (■6Q)-dav3> end of the 2nd Rental Period, upon

eighteen (18) months prior written notice to the Landlord, in which event, this Lease shall

terminate at the end of the 2nd Rental Period as if such date were the Expiration Date. Time

shall be of the essence with respect to the giving of such notice bv Tenant.

ARTICLE 4

TAX AND OPERATING EXPENSE ESCALATIONS

Landlord and Tenant agree that in addition to the annual base rental provided for in the

preceding paragraphs of this Lease, additional rent shall be payable, consisting of Real Estate Tax

Escalations or Pilot Escalations and Operating Expense Escalations as those terms are hereinafter

Estate Tax Escalations. Pilot Escalations, and Operating Expense Escalations accurately reflects

the ratio of Tenant’s rentable square footage to the total rentable square footage in the Building.

6
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The Tenant shall have the right to terminate this Lease, in whole <o\ji(pai^ without any

manner designated in^Ai^le 21 hereof.

defined. Landlord <hereby-reprcscnt3 that> and Tenant agree Tenant’s pro-rata share of Real
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“Base Year Operating Expenses” shall be defined as all reasonable costs and expenses

fand taxes thereon), without duplication, paid or incurred by Landlord in [see A.2, 1.4, i.e. the

Operating Expense Base Year,] in the reasonable exercise of Landlord's business judgment with

respect to <the> following;

Items included in Operating ExpensesI.

the Building manager who works full time on the Building.

(2)

st of independent

7
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and the heating, air conditioning, ventilating, plumbing, electrical
<and>j elevator and all systems of the <Building;> RegI
Property, provided that in the case of such part-time employees
only the costs attributable to the Real Property shall
be included.

and maintenance of the Real Property includingj
but not limited to, painting <of the Demised Premise9> and
removal of graffiti < [including but-not-limited to cleaning] or
fexel«dtng-eleaning]-and-the-feftl-pf©perty-ofhwhieh-it-is
loeatcd>.

and maintenance of any part of the ^Building. f>Real Property.
including but not limited to cleaning <]-of [exeluding oleaning]^

contractors performing services required for the operation. repair,
cleaning, safety, security and maintenance of the *<BuildiBg>
Real Property including extermination services once each month
< {including but not limited-to cleaning]-of [exeluding cleaningj-.^j

A. 1. BASE YEAR OPERATING EXPENSES

The competitive cost of materials and
supplies used in theoPCTation? cleaning, safety, security, repair

(ii) The competitiv

(1) Labor costs for the services of the following classes of employees
performing services required in connection with the operation, cleaning.
safety, security, repair and maintenance of the ^uildingf> Real Property
(including, without limitation, all Building equipment):

(ii) engineers, mechanics, electricians, plumbers, porters and janitors
engaged on a full or part-time basis in the actual operation, repair
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:ization (on a straieht-line basis over a

Base Rate at the time of Landi r s havingthen £
made such expenditure) of expenditures incurred bv Landlord
after the Commencement Date for anv ;nt« device or

ivement which is required bv law or insurancecapital ii
ents or which is reasonably designed as a cost-saving££

i2i
equipment (including, without limitation, tbe^ £l££tQ£2!

rs). The term “ Base Refft^s used in the Leasei£

(1)

(2)

(3)

8
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•IPH!

•t'lillOnl
till di*:

jjiJlfinjT!
ihlililiiil-

The cost of correcting defects in the construction of the Building or in the
Building equipment, except that conditions (not occasioned by construction
defects) resulting from ordinary wear and tear shall not be deemed defects
for the purpose of this category;

Labor costs in respect to executives of Landlord not assigned to the
Building as part of the normal Building operation staff;

Cost of any repair made by Landlord to remedy damage caused by or
resulting from the negligence of Landlord, its agents, servants or
employees;

depreciable life in accordance with generally accepted
accounting principles consistently applied, with interest
calculated at an annual rate of two (2) percentage points above

measure (and the annual amortization in respect of which bears
a reasonable relationship to the amount of actual savings) in the
operation or maintenance of the Real Property or the Building

shall mean the rate of interest publicly announced from time to
time bv Citibank. N.A». or its successor, as its “ base rate” (or
such other term as mav be used bv Citibank. N.A.. from time to
time, for the rate presently referred to as its “ base rate”).

II. Items Excluded from Operating Expenses

The costs of electricity and all other utilities for the common areas of the
Building. including taxes thereon.

(4) Management fees provided that said management fee shall be no
higher than that which is ordinary and customary for first class office
buildings in Manhattan in the real estate management industry in
Manhattan,

jjiomuiaL

(6) “ All Risk” fire insurance, including rent insurance .
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Taxesj.Pil2t and Real Estate Taxes as defined below;(4)

(5)

Property or in connection with the preparation of statements ri i££ii

Any public liability insurance premium;(6)

Interest for late payments of water and sewer rents;(7)

(8)

(9)

(14) Expenses resulting from any violations by Landlord of the terms of

9
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The cost of extraordinary services provided for other tenants within the
premises respectively demised to such tenants;

The cost of any items for which Landlord is reimbursed by insurance or
which are reimbursable by insurance;

pursuant to this Article or similar lease escalation provisions in other
leases for space in the Building.

(13) <Thc cost of any alterations, additions, changes, Teplacemcnts-and ether
items-which under generally accepted accounting principles eonsistently applied are-properly
classified os eopital expenditures, excepting only such capital-expenditures-which shall be made for
replaeements-ef Building equipment-end -property during -the-QpCTOtingExpenso Base Year, the
repair-cost of which would exceed fifty percent (50%) of the cost of replacement and accordingly,
theLandlord reosonably determined-the eost off epair warrants replacement thereof in lieu-of repair;
and such allowable expenditufes shall be included on a straight line basis, to the extent such items
tuc amortiecd over their-uscfal-life in accordance with generally acecptable accounting principles.
Landlord shall furnish Tenant with reasonable evidence confirming both the repairs and the
replaeement-cosH-eferrcd to herein,-

Legal, accounting or other professional fees (including without limitation,
brokerage, and finder's and advertising fees incurred to attract. Lease to, or
procure new tenants) other than legal and auditing fees reasonably
incurred in connection with the maintenance and operation of the Real

(12) The cost of repair or rebuilding caused by fire or other casualty or
condemnation;

(11) Any cost (of electricity or any other item) for which Landlord is
reimbursed by any tenant of the Building;

(10) The costs attributable to the correction or remedying of any act or
omission of any tenant in the Building where such tenant is liable for the
correction or remedying of any such act or omission under its lease with
Landlord;

The cost of any alterations to prepare space for occupancy of any tenant in the Building;
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this Lease or any other lease in the Building;

The intent of the parties is that Tenant shall pay its proportionate share of increases in

Base Year Operating Expenses (i.e. Operating Expense Escalations) based on the Building being

<fally> ninety-five percent (95%) occupied. Accordingly, in determining the amount of Base

Year Operating Expenses, if less than -<ene4i»fldfed> ninety-five percent ■<O-0Q%)> (95%) of

the Building rentable area shall have been occupied by tenant(s) at any time during any such

Operating Expense Base Year, Base Year Operating Expenses shall be increased bv an amount

equal to expenses which would have been incurred in the Building under an operating clause such

as this one had such occupancy been <onc hundrcd> ninety-five percent <(400%)> (95%)

throughout such Operating Expense Base Year.

Landlord shall be required to disclose and notify Tenant of any significant related party

transactions the cost of which are included in the Base Year Operating Expenses. When such

transactions occur prices of same must be in line with normal industry practice in New York City.

of the Base Year Operating Expenses. <If such feinted party transactions-eeeufred and wore

disclosed but^tis-found by the-Tenant that the-eeaf thereof was excessive, then such charges shall

be-disaltewcd to the extent they execed-nermal industry-prices in New York City .>

10
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Any item otherwise indicated in this Lease to be performed by
Landlord but paid for by Tenant as additional rent or otherwise.

Refinancing costs and mortgage interest and amortization
payments;

Any item otherwise indicated in this Lease to be performed at
Landlord's sole cost and expense; and

Failure to notify Tenant of such related party transactions shall result in a disallowance of such

costs not in Iven with normal industry practice in New York Citv that would otherwise be part
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Within one-hundred twenty (120) days after the expiration of the

Operating Expense Base Year, Landlord shall furnish to Tenant a schedule of Operating Expenses

for said Operating Expense Base Year. Such schedule of Base Year Operating Expenses must be

prepared in a format no less detailed than that shown in Exhibit xxx hereto.

Such schedule of Base Year Operating Expenses must include a statement signed by the

chief executive, chief operating, or chief financial officer of Landlord that avers that there is

complete and accurate documentation in Landlord’s files to support each and every charge

included in Base Year Operating Expenses.

Landlord must have supporting documents for each and every Base Year Operating

Expense or it will be disallowed.

Such schedule of Base Year Operating Expenses must be accompanied by a report of

Landlord's Certified Public Accountant, which report must be based upon an audit conducted in

accordance with generally accepted auditing standards and state whether the schedules of Base Year

Operating Expenses present fairly the Base Year Operating Expenses of Landlord, as defined in the

Lease.

If Landlord fails to furnish any statements under this Article relating to Base Year

Operating Expenses or Operating Expense Escalations under A.2. below within 180 davs after the

date due, Tenant may, upon thirty (30) days’ written notice, withhold all Additional Rent due and

owing to Landlord < including but not limited-to Real Estate-Tax Escalations and> for Operating

Expense Escalations under A. 2. below, until Landlord furnishes the foregoing statements. Tenant's

liability for Operating Expense Escalations due pursuant to this Article and/or Landlord's liability

for refunding any overpayment shall survive the expiration of the -<teHn> Term hereof.

Pending any audit by the Tenant or Comptroller of Operating Expense Escalations for

11
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any calendar and/or fiscal year, including the Operating Expense Base Year, Tenant shall pay

Operating Expense Escalations pursuant to the foregoing provisions hereof for such year as billed

by Landlord, provided, however, that Tenant shall have the right to withhold a disputed amount on

account of Operating Expense Escalations until the dispute in question is resolved;

Imm^iately overcharges detected uponcompletion of such audit Tenant shall be allow)

ifhentof rent then becoming due, or if at the end of the Lease term Tenantaudit fr

ord for such miiuuiils tvitluTishall be entitled to a -days

and judgment on any award mav be entered in

court having jurisdiction. Pending such determination. Tenant shall not be all 22any

make any deductions from rent.

Tenant shall have the right to copy, examine and audit Landlord's Base Year Operating

Statement.

Consumer Price Index Adjustments

Urban Consumers (1982-84 equals 100), issued by the Bureau of Labor Statistics of the United

12
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HlW:ltT«ir

<-A.2. Landlords Statement-of Operating Expense E8oolatioH9--> A.2
LANDLORD’ S STATEMENT OF OPERATING EXPENSE

ESCALATIONS

1. Definitions

York County, with a panel of three arl

>sA-t<*Fmina-tiftn nr pvpiratinn^y except that if Landlord shall dispute the correctness of

Tenant’s audit, the dispute shall be resolved bv arbitration, in the mamfeForovided bv the

rules and befocc-the American Arbitration Association (or^anv successor organization) in New

1.1 “ Price Index” shall mean “ The Consumer Price Index for U.S. City Average-All
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States Department of Labor,

ef-Qpcfatiflg Expense Base Ycarl> January, 1998 .

January of each calendar year, during the -<tefm>beginning on the first day of -<■

Term of this Lease.

ameuftt;-gB] thc-average-Operating Expenses for the last-three (3) calendar-yeafs prior to the

ealendaf-ycar-in-which this-Leasc is executed, er-t 1-0% of the Operating Expenses-for thee al end ar

yetf prior to the-onc in which thi»Lease-is executed; whichever is lower; er-{G]-Qpefating

Expenses fer4heealendar year-inw>4Meb-this Lease is executed ifthis Lease is executed by the City

before Jane 30 of the then current year; or the-Operating Expenses for the-next ealcndar year if this

Lease is cxeeated by the City on or after July-l -of-thc then current ycar.-Sueh ehosen year/option

shall-be the Operating Expense Base Ycar> the calendar year 1998 .

each Lease Year computed by multiplying the sum representing the Base Year Operating Expenses

as defined under Subsection A. 1 of this Article 4 by the percentage, if any, by which the average

7
shall exceed the Base Price Index, Such sum shall be multiplied by peroeiU(%> 2.37 %

which represents Tenant pro rata share of Operating Expenses for the Building, (S iffir

calculating CPI Index changes below.)

Operating Expense Base Year shall be billed and paid as follows;

13
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1,4 “ Operating Expenses Base Year” shall mean <[A] -statement of un audited dollar

1,3 “ Lease Year” shall mean each period of twelve (12) consecutive Tnonths,'

1,2 “ Base Price Index” shall mean the Price Index for the month of -<f-fif9Hnonth

2, “ Operating Expense Escalation” shall mean a sum payable by Tenant to Landlord

Price Index, as published for the month following the last month of the Lease Year in question,

3, Such Operating Expense Escalation for every Lease Year which follows the
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shall deliver to Tenant a statement (hereinafter the “ Estimate”) showing the estimated amount of

such Operating Expense Escalation payable for the then current Lease Year, which estimated

amount shall be calculated by using the previous Lease Year’s CPI factor according to 2. above.

Tenant shall pay Landlord the same sum, in equal monthly installments ( such monthly installment

hereinafter referred to as the “ Amount” ) in arrears on the last day of each and every month during

such Lease Year. Such Estimate shall be on account of the Operating Expense Escalation accruing

under this Subsection A.2, subparagraph 3 (b), below for the then current Lease Year.

Amounts were payable under Subparagraph 3 (a) above, Landlord shall deliver to Tenant a

statement of the Operating Expense Escalation payable by Tenant for such Lease Year, computed in

accordance with 2. above. Such statement shall indicate the balance payable by Tenant after

crediting Tenant with the aggregate of the monthly Amount payments made under Subparagraph 3.

(a) above for such Lease Year. The amount of such balance shall be paid by Tenant to Landlord

within 45 days after delivery of such statement. If there is an overpayment by Tenant Landlord shall

refiind the overpayment to Tenant within 45 days after delivery of the aforesaid statement.

retroactive or otherwise, by reason of any revision which may later be made in the figure of the

Price Index first published for any month. The Price Index published for any Lease Year shall, for

the purpose of this Subsection A.2., be deemed no lower than the Base Price Index.

basis of calculation, then the Price Index shall be appropriately adjusted to reflect the change in the

Price Index from that in effect at the date of this Lease. If such Price Index shall no longer be
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(a) Within five weeks after the beginning of any such Lease Year, Landlord

(b) Within five (5) weeks after the end of the Lease Year, in which such

4. Landlord shall not be obliged to make any adjustments or recomputations.

5. If the Price index ceases to use the 1982 -84 average equaling 100 as the
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published by said Bureau, then any substitute or successor index published by said Bureau or other

governmental agency of the United States, and similarly adjusted as aforesaid, shall be used. If such

Price Index (or a successor or substitute index similarly adjusted) is not available, a reliable

governmental or other reputable publication selected by Landlord and Tenant jointly and evaluating

the information theretofore used in determining the Price Index shall be used.

Year, Tenant’s liability under this Subsection A.2. shall be apportioned so that Tenant shall pay

only such part of the sums required to be paid under this Subsection A.2. that shall be included in

the term of this Lease.

Example for calculating CPI Index changes.

Index point change
CPI

,118.5

Percent Change
Index point

15
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Less CPI for previous period
.............................113.8
Equals index point change
....................................4.7

6. If any part of a year of the term of this Lease shall include any part of a Lease
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The term "Taxes" and "Real Estate Taxes" as used herein, shall mean the real estate taxes

and assessments (excluding special assessments attributable to additions or capital

improvements, other than replacements, to the Building which are not customary for a

first-class office Building) on or with respect to the Building and the -<l«»d> Land upon which it

is located, assessed, levied, or imposed by any governmental authority having jurisdiction.

foregoing enumerations of Taxes and Real Estate Taxes will be (i) any income, franchise,

inheritance, capital stock, excise, excess profits, occupancy or rent, gift, estate, payroll or stamp

taxes or foreign ownership or control taxes or any so-called "Gains Tax" imposed pursuant to

Article 31-B of the New York State Tax Law (the "Gmns Tax") and deed tax or transfer tax

imposed by Article 29 of the New York State Tax Law, and any mortgage recording tax imposed by

Article 11 of the New York State Tax Law, (ii) any expenses incurred by Landlord, or Landlord's

estate, including payments to attorneys and appraisers, in contesting the Taxes and Real Estate

Taxes by tax certiorari proceedings and such expenses and payments shall be the obligation of

Landlord, and (iii) any Taxes resulting from an increase of the assessed value of the Building

attributable to additions or capital improvements (other than replacements) to the Building unless

such addition or capital improvement was made in whole or in part for the benefit of <Tcnant wth

its prior written ■eon3eBt> tenants generally . As of the date hereof, to the best of Landlord's

knowledge, the only Taxes affecting the Building and/or the Land are the real estate taxes payable

to the City of New York as Pilot.

Tenant covenants and agrees that for each lease year of the ^initial lcasc term> Term

16
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Excluded (unless in substitution in whole or in part for Taxes and Real Estate Taxes) from the

B. REAL ESTATE TAX ESCALATIONS
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commencing with July 1, 1998 , where the total annual Real Estate Taxes imposed or

assessed upon the land and Building for such lease year is greater Shan er less > than the Tax base

for the New York City fiscal year 1997/1998 (hereinafter referred to as the "Real Estate Tax Base

Year"), Tenant shall pay to Landlord as additional rent <of reeeivfr frem-Lcwdlofd as a credit

against rent (additional-rent and/or base rent, at Tenants optionj^a-sum equal to pcFccRt (-%) ef sueh

inorease or decrease^. a sum equal to two point three seven percent (2.37%) of such increase,

which represents Tenant's proportionate share of such increase -<er-deefees^ . The amount of such

additional rent payable horrent-eredit rcecivablc^ for any lease year having a duration of less than

twelve (12) months shall be prorated.

The Tax base for the Real Estate Tax Base Year shall be the annual Real Estate Taxes

finally imposed or assessed on the <land> Building for the Real Estate Tax Base Year.

Appropriate credit shall be given for any refund obtained by reason of a reduction in the

assessed valuation made by the assessors or the courts at any time during this Lease or at any time

thereafter taking into account Landlord's costs in obtaining any such reduction . The original

computations, as well as payments of additional rent, if any, under the provisions of this Article,

shall be based on the original assessed valuation with adjustments to be made if and when the Tax

refund, if any, has been paid to Landlord.

If the assessment of the land and Building shall be reduced for the Real Estate Tax Base

Year as a result of protests of proceedings filed therefor, then the Tax base shall be amended to the

amount actually collectible by the City of New York for the base fiscal tax year on the corrected

Tenant in writing each time a tax assessment is challenged. -<€T4aGHT> This paragraph shall

17
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assessment. Landlord shall <have an obligation to immediat^> use reasonable efforts to notify
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also apply to the Base Pilot Square Foot Factor.

The term "Pilot" shall mean (I) such payments as the Port Authority has

may be hereafter supplemented or amended (the "City Agreement") and (ih all payments in

lieu of real estate taxes or assessments which may be agreed upon between the Port Authority

and any goyernmental authorities (Federal. State or City, or any political subdiyision thereoft

other than as nroyided in the City Agreement, but not any amounts in excess of those imposed

under the City Agreement.

The term "Pilot Square Foot Factor" shall mean the annual per rentable

square foot factor used in computing the Pilot under the City Agreement for the releyant Tax

Year. If payments under the City Agre become payable on a basis other than an annual

amount per occupied rentable square foot (as defined in Section 5.1.7 of the Underlying

Property, the Port Authority will allocate such payments equitably on the basis of proration

and the total number of square feet in the Building subject to such payments and Landlord

will notify Tenant of such allocation, in which eyent. the "Pilot Square Foot Factor" shall

equal the payments so allocated to the Building diyided by the Building Area, i.e.. 1.936.000

square feet.

The term "Base Pilot Square Foot Factor" shall mean the Pilot Square Foot3

Factor applicable to the period July 1, 1997 through June 30.1998 (as finally determined).

The term "Pilot Rate Multiple" shall mean the number of rentable squareJ.

18
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Lease), then unless such payments are separately assessed and leyied or allocated to the Real

agreed to pay the City of New York under an agreement dated 1967 as it may haye been or

between the total number of square feet in the World Trade Center subject to such payments
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feet allocated to the Demised Premises for les of Section 6,8 of the Underlying Lease,

id pursuant to Section 5.1.7 of thesuch number of rentable square feet to be de

fiscal year for real estate tax

portion of which shall be within the Term a sum ("Tenant's Pilot Payment”) computed by

multiplying the Pilot Rate Multiple by the excess of the Pilot Square Foot Factor for such Tax

Year oyer the Base Pilot Square Foot Factor. Tenant’s Pilot Payment for each Tax Year shall

be due and payable by Tenant within twenty (20) days after receipt of a demand from

Landlord, based upon the most recent Landlord’s Statement. If there shall be any increase or

decrease in Pilot for any Tax Year, whether d

furnish a reyised Landlord’s Statement for such Tax Year. If a La I’s Statement is

furnished to Tenant after the commencement of a Tax Year in respect of which such

Landlord’s Statement is rendered. Tenant shall, within fifteen (15) days after receipt of such

lyment of Tenant’s Pilot Payment with

respect to such Tax Year or in the eyent of any oyerpayment. Landlord shall pay to Tenant

the amount of Tenant’s overpayment. If at any time after the date hereof. Taxes or Pilot are

required to be paid (either to the appropriate taxing authorities or to the Ground Lessor or as

escrow payments to the holder of any superior mortgage or the lessor of anv superior lease, in

full or in monthly, quarterly or other installments on any date or dates other than as presently

19
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.nsjjnro

•rmi

ses in the Citv of New York.

ig or after such Tax Year, Landlord shall

Underlying Lease.

July 1 of each year, or such other period of twelve (12) months as mav be duly adopted as the

statement, pav to Landlord the amount of anv u

6, (A) Tenant shall pay as additional rent for each Tax Year, all or anv

5, The term ” Tax Year” shall mean the twelve (12) month period commencing
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reauired.then upon notice thereof from Landlord, Tenant’s Pilot Payment and Tenant* 8 Tax

Payment shall be correspondingly accelerated or revised so that said Tenant*s Pilot Payment

and Tenant’s Tax Payment are due at least thirty f30) davs prior to the date payments are due

proceedings to reduce the Taxes or the assessed valuation of the Real Property, Nothing

herein shall obligate Landlord to file any application or institute any such proceeding.

the Expiration Date or sooner termination of this Lease (other than pursuant to Article 301,

apportioned in the ratio of the f of davs in such Tax Year occi Ing within the Term to

other than June 1 or December 1, and there shall be a Tenant’s Pilot Payment and Tenant’s

Tax Payment payable with respect to the period commencing on the Commencement Date.

such Tenant’s Pilot Payment or Tenant’s Tax Payment shall not become due until Landlord

shall have furnished a Landlord’s Statement with respect thereto and in no event until after

the Commencement Date.

Authority for payment of Tenant’s Pilot Payment from Tenant named herein. In the event

any such waiver is obtained Tenant shall receive the benefit thereof during such period of

waiver. If the Pilot Square Foot Factor (including the Base Pilot Square Foot Factor) shall be

waived for Tenant and not be pavable bv Landlord to the Port Authority for the Demised

20
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UmiLiL nnn

to the taxing authorities or the Ground Lessor or the superior mortgagee.

Tenant’s Pilot Payment and Tenant’s Tax Payment with respect to such Tax Year shall be

the total number of davs in such Tax Year, If the Commencement Date shall occur on a date

(D) Landlord will use reasonable efforts to obtain a waiver bv the Port

im Only Landlord shall have the right to institute tax reduction or other

(C) If a Tax Year begins prior to the Commencement Date or ends after
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waiver. In the event Real Estate Taxes shall become pavable for the Real Property, said

reduction in Base Rent shall immediately cease and the Base Rent shall be fully restored to

the rentals set forth in Article 2.

RIGHT TO Al

Tenant and its authorized representative shall have the right to examine, copy and audit

any and all books and records of Landlord, pertinent to the escalations under this Article

including but not limited to original invoices, originals of executed contracts, original cancelled

checks, general ledgers and books of original entry, for the purpose of verifying the accuracy of any

statement furnished by Landlord to Tenant. All statements are subject to audit by the occupying

agency or its representative and post-audit by the OflBce of the Comptroller. Landlord shall be

required to retain the books and records required herein, at its main office or such other location

within New York City as it may designate, for six (6) years after the period to which they relate.

Upon Tenant's reouest. Landlord shall <have on affirmative obligation to> notify

Tenant of (i) any protest filed by any other tenant regarding any amounts billed pursuant to this

Article and of (ii) any audits, resolution of audits, claims for refund of overpayments, settlements of

overpayments, refunds of overpayments, and litigation and arbitration proceedings for recovery of

overpayments, where such audits and other actions result in a determination that overcharges have

occurred ^*7^F©f^itigati©fvan4^M=bitf=ati©ft-pf©eeeding94iM^fee©vefy-©fevefp^qrmalt87-detefminati©n

shdl^Hea^rthe-tfial—lower court-of arbhratOfs-determinatieR; fespeetivelyrprior to any appeals^

under this Article.

ARTICLE 5
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Doi

Premises, the Base Rent fon a per square foot basis) shall be reduced bv the amount of such



NYC 9/11 Public Portal Document

EST IN PREMISESLANDLORD’S

Landlord warrants and represents that it is the owner <in fee ef the Building, the

Demised Premises, and the real-PFon^tv-en whioh they are located^ of the leasehold estate

demised under the Underlying Lease and is empowered and authorized to lease said premises as

provided herein.

LE6

■^.ALTERATIONS AND IMPROVEMENTS

(A) Landlord agrees^ prior to the Substantial-Completion Date, fas -defined bclowh to make

tndimpi of work

(the Preliminary Plans) prepared-by DRES and approved by the occupying Agency and

attached hereto as-Exhibit and-madc a part-hereof. The Work consists of alterations and

and alterations and improvementsrthe cost for-which-Tenant-shall reimburse Landlordv in

in port, as-hercinaft de tfthe-Tenant-Work4i

-business di the execution and delivery of this-Lcasc by Tenant to

t-of

down into Landlords Work and Tenants-Work cost components; The bids shall set forth the

DRES shall submit to Landlord eitherXl/Sa-Ut (S) business dayHl!

(a)-appreval of oneof-the threc-f-^)-bids-or-(b)-disapproval of all bids and the reasons tt

22
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lam

■ 11

-L.

preparing the-Final Plans (as hereinafter defined) for the Work -in its-entirety and broker

lents (the Workbased on preliminary plans-and

improvements that Landlord shall perform at its own cost and expense (the Landlords World

Landlord? Landlord shall solicit and deliver bids-from three f3) architects foF

cost and the itemization-of the selected architect’s (hereinafter "Architect*-) work as described
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bids. DRES shallIn case of disapproval of all lli

failing which. Tenant-bnstn

'ing plans andits Architect to-nrepare-architcctural andLandlord-ahall

'ing and arehr

z* *\

ins in the professional

ds Work from Tenants Work; Mfor Design Consultant; (iv)-cleari‘

Plans^ and -tvi Vi oratfr and elaborate on the

in order to create a complete set of-ea tmeti w

Landlord with the Building and Fire Dep and-all-other

jurisdiction

(35) days-frzWiiW

said Architeet-toShan

and the BuildingSrFi

quire said submission; DRES wilt-

be furnished, Thereafl [Hord shaH

flOIbusiilPlangyithi

such -revised drawings and indicate whatdisapp

int thereof; following which Landlord shall ithin five (51(101 business-days after it»

23

NYC-WTC_000170603

J 11 kn L1 lA.’zjLt'.

M.^’TLAJLt

.rjti.r-war.nrwu ■Him

J-t-LLTJ-WJ ■ SHk^ta

K w < n nw K r< f nr-

iLLk’_Lk’ZA’ininifsiiin<

kUJBg-K!a ti.fi Lia m I > >

Uikk^Anak.

etoPM^S

The Final Plans

icet with Landlord within-five (A

eonform-to-att

sent document prepared by DRES.-i.e. Guide

thirty (301 days written notice to Landlord-terminate this 1

(the-’Final Plans”), The Final Plans must be (it engt

and-either approve or disapprove the-Final Plans.

In the event DRES shall not approve such Final Plans it shall indicate in writing-the

NYC codes and-all other applicable requirements (including but not limked-to-terms-and

ctions required before such-approval

eoordinated-and based on the Prelinti

tment-and-other-regulatory agencies which

■angc for preparation of initial Final Plans and-ddivery-of

days and DRES shall-appi

tions it requires within ten

DRES’s written-approval of Landlord’s Architect, L

days thereafter to-attempt to resolve its oby
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plete th ■ef-thefluircd by DRES fattydavs-of-h-fefeast

for its approval.-

ftcr PRES’s approval of the Final Plans, and prior to theWithin ten fW-4

commencement of the Work. Landlord shall submit to-DRES Building Department

administrative approvals with-respeet to Final-Plans and completed DRES supplied cost

ted by the bidders approved by DRES

its Work (hcreinaftand Landlord -and shall indicate in detail the pro

the -’Tenant Work Cost") after Lanttiord.-fil shall have obtairgfe

■oof of whiek iH-be supplied to PRES, by th

pproved by DRES I affiliated entity may be onet and (ii) shall

have selected the lowest, responsible bidder

construction loan-interest and related financing costs) charged to Landlord for

for Tenants Work-requestedfa) thePRES approv

Ifaf-majprty additional Arc!

modifieattona tothc ertent- itcd and

■ieed -in-writing signed by DRES

zffeHhfefi cntal authorities for

flBP-gQVftb
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’AX Ta-Ln*.

LLI •XniAULA.W.'UA’J'rB •

rv: xnw v.v.v.w 1.v.w v.s' r.v.’.m'f.v. i is i ■ f ft
t«a LH^aa an? t* ■ i an* ■ v*

11 ■ ITi Lnn^arxnjaAln

4.

s >k*M St 11 ir-m lmjm,!

I W-m TTTTS rw W S'-V. I r.T'FJ ar.T’W.TT'

*letc-set-thereof

The preposed-Tenant-Work-Cost-shatt consist of all costs and expenses (excluding

Final Plans based on the requested corrections and furnish PRES with

Theeost estimate forms shall be <

by-PRES.- whieh-arc set-forth above and
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iHlance with tlw Final Planas and(c) the perfa

profit-to-theeatent indicated in eontractor’s bid only; Landlord ahall not-be entitled-te be paid

an-adminiatrativc or management fcefor tli if-Tenanta Work;- There shall be

included-in-the Tenants Work-Cost, includingt by Tenant of any-jteno double-pi

d profit and 5

fees and filing fees for thi

oval relative to tli

Landlords Work.

IThe-total-Tenant Work Cost shall not exceed

SUM lal to the amount-the total Tenant

maximum of ($) will be paid by Tenant, If the-Tenant Work Cost exeecda-tS ) PRES shaH

ith-Landlord to resolve the aged

date-by-Tenant requesting changes beyond-the Final Plansrprovided that with respect to such

days of its int of 1 dlord^-notice of the TenantDRES-mav. within fifteen-HSi-t
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YXHnifLt

"XU I 1 LWUXkV

.■nk.njh.MJtn.*

»j ■ r a 11 > 1 t ag-.x» m L»j ■ ts wh u LU

fs t xm » l u.

■j^MitiLin11innmiam ■

AKunimiMni-Lk* mr-nks-Lk«» vx

Anxn’.i i

changes Tenant and Landlord-shall have agreed as to nature.-amount and cost thereof.

submission of same to the

of all items-efTenants Work-ini

drawings relating to the Landlords Work or the-

Tenanta WorkCost shall not include the preparation of plans and specifications and-as-built

egoing, the Tenant-Work Cost may be further modified at a-later

fd) one (1) general contractors general conditions fee and one (1) contractor’s over-head and

The Landlord shall pay the first tS-Vof this sum. If the total Tenant-Work Cost is less-than (S

Work Cost is less than (S ). If the Tenant Work Cost exceeds ($ ). any balance up to
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iWtH

■ccd upon co8t; As-part-«fdava to dctcvmiith Landlord within

ies in unit-pr»that pr

upon the Tenants Work coat items. Landlord shaH solicit bids from at least thre€4J4

Within five454with respect to the bids shall appiv-t ih-additionai bids and bidde

ts Work Cost-and prior t<days froi pproval of the T< IS

truetion. Landlord will submit a copy of the ■Buildi j)RES,

by warrants and represents that it has the financial capability-and/or adequate±
within

Tenant fa)a t onstruction-fi mgfro institutional Icnderi

a

factory to Ti jli£/tfi< beWortfc-fe

M to its ability to provide or obtain adequate-financing shall

feregoinyrTi fl^-da

tpLandlfird^

^’enants share of Tenants Work Cost shall be paid for initially by Landlord. Landlord shall

'iodic payments to-stsi

hirty (30) day intervais4 lounts-reasonably commensurate with the
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M^’ZJXLin-ns-
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-Ltmxa-WJ

«.F.S 11ifm.w ams < ■ I aao

In addition.-if Landlord fails'to-eomply with the

and Quantities, In the event-Landlord and D€AS are unable to resolve their differences and

have a-continuin^ obligation to make rcguln

Ie this Lease without penalty­

financing to complete the Work in the time frames set forth herein. In that

general contractors designated by DC AS in which ease the nroccdurcs and time frames

(-7) days of Tenant's approval of the Tenants Work-Cost. Landlord shall deliver to

Work-Cost, approve or disapprove of the Tenant Work Cost. If DRES-di

basis for rescission of thisL

DRES will meet with the lowest bidder to resolve any dis

amount-sufficient to complete-the Work or-fb)
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:he atart of work up to the date-of

Substantial Completion; to ensure diligent and timdy

TheDemised-Pri

Completion** shall be deemed-to-have oecurrcd-(tbe''-Substantial Completion Date") upon (1)

certifi SvW

lion whieh-do

Landlord and delivery to DRES -of (I) all applicable Bull

toBuilding

Department-Post-Permit-TR-E Equipment Use Permits Certificate of Oceupaney.-

offs. Fire Depart inspections-and siyn-offs-and

ease 4 (Asbestos) and tii) certified

t approved-by-t the FinalI

S rtification-ofSttbstantial?s-to^

Completion pursuant to-fl) above with* f7) business davs after DRES

suet inder (2)(i) and (iRabovcrEn-th tth£

ding but not limited

to Building Code andFire Gode violations pending-or which may be placed against the
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ULI m.’jJB.’i’UL

shall be deemed ^*8ubstantially Complete** and **Substantial

t's use of-the D<

notice from-Landlord of Landlords dctcrmtnation that the Work is Substantially Complctci

or the real property of which they form-a part, except these violations

to the commencement of the term hereof. shaH

plction of the Work excepting minor details of

amount of progress towards Substantial Complction-fr

pletion of the Worfe-

eleetrical and plumbing si;

ES of Landlord-

caused by Tcnant*s breach of the terms of this Lease.
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if the Tenants Work Cost shall be naid-fi Landlord, 1H4HP.

Tenant f&r-T of the Tenants Work CostLandlord shallthcn-

f90) days following SubstantiatCompleti rtified-bvT>RES, provided

ice for Tenants share of-Tenants Work Gostz-Wotwithstandinglord hag prwtnt^dltHt

>llowing-SubstantiarConipletii ided Landlord hofete x? nted

invoice for Tenants share-oLTenants Work Cost, Tenant shall reimburse Landlord for

the first five (5)'T' its Work-Cost to be repaid ■of the Lease

tsofTenant's-sh

i-bv the Chaseevent mor

io exist the-eo wding rate

published in the New York-Tr ided< h

ihall-be-adjusted upon cach-et a

ist to become due b

thereof in-sueh five (51 vci

reduetion-of-the-uutstanding balance of thc-Ti of the Tenants Work Cost without

aforesaid;- Notwithstanding-th t in its sole discretion smburse

*T' tee

■tified by PRESdays following the Substantial Comoleti »(; Othcrwi!

^sMbatiT
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-that-the amount-of such-monthly

lUtcd from the-datc of Substantial Completion until repayment in full of

term on a sclf-liquidating-hasis in siMty (601

the-foregoingt Landlord must submit as-built drawings to PRES as precondition for final

ase the amount oTany-

the Tenant- Work-Cost-and-interest-thereon at-the rate at thc-time-theloan is made-but-in-no

lonthly-payments shall be adjusted-as
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Tewant’s-share of theAVork Cost. fea«dlord must submit as-buHt-drawings to DRE&-a»

foHowtity the effective datc-efthe Tenants Work Cost in-one lui 'OA\Bt?

■The cost of alterations and improvements shall be subject to audit by the Department-of

in-the

di

Comptroller;

ithin ten (10>ionstruetion of the Wort(BVln the event Landi

'T’ Tenants Work Cost estimat

under Sut fA^obo

■k or perform its obligations

in ten (10) days from the date of said-notice. Tenant, *derSub habfivi

iy it may have? at it^ option

commence performance-of the work and deduct the cost thereof from-the rent to become due

and-oavablc pursuant to Article 2 hereof and/or Tenants share of Tenants Work-Costf-or tift

terminate this Lease on-ten (10) daya ice to Landlord; Tenant; however.-shall not

Lease, and regardless of-wheth
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C-itywide Administrative Serviecs-and/or its authorized scntativc. -Such-cost

be required to

Notice) advising Landtord of its failure to

pursue completion of same diligently and in continuous manner, and/or (ii) fails to meet any

not Tenant provides written Delay Notice-to-Landlord

isc either of theforegoing rightsy-lf-Tenant elects not to-t

hereof, Tcnant-shall reimburse the Landlord for the remaining portion of Tenant's share of

precondition for initial-payment, inthe event this Lense is terminated pursuant to Article-^

ti)-as-agent of the Landlord
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!ht ft? t

ding-anything to the contrary herein, in the event jaandlord.-aftei*

tipny and ti«fi£! <*4Work, faib-t

t-of same, within ( 4 months-from-Tenante-Work Cost appr iL-Tcnant-shaH

giye;

Hh from thc-date that Landlord

such Completion Pciay^oticc, or if-sueh-work cannot be completed within saidC

(1) month and Landlord-fails to act diligently, and continuously without-int

Tenant, in addition to anv-othreasonable tii

ha

rent to bcco due and payable pursuant-to-Art» dA ts Share of Tenants

Work-Cost

squired i ; rights.4f Tenant elects not-to

subsequent to-Substantial-Com^etion-equivalent to (1) day of free rent for each day

Landt delayed Substantial-CempletieH-qf-thc-Work.

4ch do not adversely afTcet Tenanfs use of theminor details
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plctc said work within

0001 met

In the event- Substantial Completion has

flO) days written notice to Landlord;-TeHant.

terminate the Lease, and regardless of whether or not Tenant provides written Completion

Delay^oticc or elects to perform the work as-L

f its failure to achieve timely Substantial Completion, If Landlord

of Work was delayed or time fram

to as the"Gompletion4)etav Noticc"4

ed. then with respect-to as built drawings-and

as agent of Landlord, perform said work and deduct the cost thereof from the
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i Prcmisi

■eft-

ind dtli^ntlv proceed with continuity-to eomplctc said' ■hr-hKhperform;

■k- within -thirty (301 davs ofLandlord "faHs'ti >lctc said

(i) as agent-for th;h List. Tenant-, in addition to any other r

share of Tenants Work-Cost from-thc rent due or that-

work to the satisfaction of-Tenant.-

Landlord shall permit-Tenant to (i)-i

if the Work (ii) have its-telephone-equipment installed in the

Demised-ft luire including

furniture, provided of-the-abovc docs not substantially-intcrfcre with-Landlord^

a-

With respect to Tenant^ ir obligate

antics and-gnat teCS.Je£givgd.JbX-L.8ndl9rd

J in the performance of the work.& 'cll as the

right-to force any contracts-madewith such contraeto

right
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Prior to theeemmcnccmcnt of the lease ter

List'-).Landlord shall within thirty (30) days of rcceipt-ofthe Punch List?

and materialmen. Landlord hereby

Tenant shall submit to Landlord a written list of such-minor details

Landlord;-perform-said work and-dcduct the cost thereof froi

completion of the work.-Landlord shall

appoints-Tenant-as-its attorney-in-fact to institute suit in-Landlord'S-namc and for TcnanPs

sign-to-Tenant the-beneficial interest in all

.f

withhold all rent due and owing to Landlord until Landlord performs such

antics and guarantees,

become due and owing under thi

benefit and agrees to-cooperate fully with Tenant in the-event that Tenantsceks to enforce it!

tnedy it-may have.

and thiVdo such work as Tenant

including the aa-built drawings which it deems to be incomplete (hereinafter the '^Puneh
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\ to the coHtrarv in Article-IS hereof. Landlord ghall be solei'

idimprgy

hin^ to the contrary contained4or-of the-Bt

it. it shall -rentattisting ductwork or ventilationArticle 13 hereof, if Landlord-

the Demised Premises may be occupied and used by Tenant, its

'inf? the performance of the Work. Accordinglyj-Landlord-shall,

and shall cause it contractors, to use best efforts to minimi!

adversely affect Tenant, its invitees, childr

for the safety of persons at the Penw! ises. Landlord shall be responsible for-the

wk

to the co ent of the-Work

and notify Tenant-of

thepi

its contractors to te. the €itv of New ¥orkLandlord agrees to namo

f Dubitc liability insurance, and furnishadditional-named insured on their-ri

ided there is no additional chargeifigatgaJLfj]

to nay-said additional cli LAYOUT AND FINISH

32

NYC-WTC_000170612

.nriA-nj

I is I ■ 11 ■ n

i iMiij ai isi jiAta ini >r» i

i rli b i IIJ

want tin

s t f AW »f' i I isAta tsi as 11 tw-.is*

iAA* J ■ nTjJ L llK 1 i ■ I i ■ i I m 1 llx* lA'Xt L LL' i JK' t

Tenant, at Tetianf s expense shall prepare a final plan or final set of plans

■mr;rrrTTTimrwsir,T^r.»y.i l.^ i i • m»I n» lilt -Tw a^-W.jLLkLagJ-k'Xax

Aijttiiwwskijimtaisiwsit  ̂»aw ■ i«j ■ i ir-li

dust and other conditions

ponsible for-the performance and cost of all

and-eost of repai

Landlord shall designatea- qualified person to carry out such p

-damage-to property; and to provide

employees and invite

ts of the Demised Premises

irs resulting front-defects of materials and

and worltcrs. to take

therefor, or if Tenant ag

ment of-same during thesolely responsible for the pcrfoi
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(which said final plan or final set of plans, as the case mav be. is hereinafter called the

latioQ (including engineering required) and"Plans”) which shall contain complete inf<

dimensions necessary and sufficient for the construction and finishing of the Demised

,1997,

Any revisions to the Plans required bv Landlord shall be oerfi 1 bv Tenant within three

(3) business davs after demand bv Landlord,

In accordance with the Plans, Landlord, at L

(as hereinafter defined in Paragraph (D of this Article) and except as otherwise expressly

specified in this Lease, will cause its designated contractor to make and complete in and to the

Demised Premises the work and installations (hereinafter called "Tenant’s Initial Work")

specified in the Plans. Landlord mav submit the Plans (and any revisions thereof) to

Landlord's designated architect for review and Tenant shall pav to Landlord, upon demand

architect for such review. In-house review of the Plans bv Landlord will be completed within

three (3) davs after any submission bv Tenant and use of an outside architect shall be made

only in the case of non-Building standard type installations.

LandIordoffuiTiishing.andinstaIling_suchoartofTenanfsInitialWorksLand!ord_shaH

require its general contractor to obtain not less than three (3) bids from each major trade

("Sub-List") (excluding trades affecting Building systems).
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as additional rent hereunder the reasonable, out-of-pocket fees charged to Landlord bv said

Ps expense, subject to the Can

Premises. The Plans shall be submitted bv Tenant to Landlord on or prior to

authorizations with regard to Tenant’s Initial Work. Tenant shall supply the same within

B) The term "Work Cost" as used in this Article shall mean the actual cost to

(C) In all instances where Tenant is required to supply information or
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three (31 business davs after written request therefor bv Landlord

specification of Tenant’s Initial Work represents the limit of Landlord’s responsibilities in

connection with the preparation of the Demised Premises and except as so provided. Tenant

shall be performed bv Tenant, but subject to all of the tei i. conditions and covenants of this

J^eage.

J has made and makes no representation of the date on which it will

complete Tenant’s Initial Work, and Landlord shall be under no penalty or liability to Tenant

thereby, except as set forth in the last sentence of this Paragraph (El, If, for any reason

whatsoever. Tenant’s Initial Work is not substantially completed bv the Commencement Date.

Landlord shall be given whatever additional time mav be necessary to complete same and the

term of this Lease shall commence three (31 business davs after notice is given to Tenant of the

substantial completion of Tenant’s Initial Work. If Tenant shall dispute whether Tenant’s

Initial Work has been substantially completed, then, pending the resolution of such dispute.

the Commencement Date shall nevertheless be deemed to have occurred three (31 business

davs after Landlord’s notice of substantial completion of Tenant’s Initial Work and Tenant

shall be obligated to pav fixed rent and additional rent as and when provided in this Lease. In

ance of the work requiredthat it will use reasonable efforts to obtain contracts for the peril
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whatsoever bv reason of any delay in such performance and this Lease shall not be affected

no event shall the Expiration Date be postponed bevond December 31.2017, Landlord agrees

any money or to do anv work to prepare the Demised Premises for Tenant’s occupancy. The

shall take the Demised Premises ”as-is”. Any other improvements, alterations or additions

im J^x££QL&LBIll£id£dJlLl!ul^21i£!£xXi9Jld!&£d>S£lfl!LBSLl2£JSflfii2XlLlS.Sfi£fid

El Lj
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enced without delay and

prosecuted without unnecessary interruption until completion. Notwithstanding the

preceding. Landlord shall use its best efforts tat no additional expense) to substantially

complete Tenant's Initial Work within

been obtained by Tenant's architect from the Port Authority for the perf< lance of Tenant's

Initial Work tthe "Target Date"). In the eyent (a) Tenant's Initial Work shall not be

substantially completed on or prior to the Target Pate not due to a Tenant delay (as set forth

in this Article), and (b) Tenant shall not haye taken possession of any portion of the Demised

after the Target Date that the Tenant's Initial Work shall haye failed to haye been so

substantially completed.

lease prior to the Commencement Date at its sole risk, proyided that such entry and work do

not interfere in any way with Landlord's performance of the work to be done by Landlord,

At any time during such period of prior entry, if Landlord notifies Tenant that Tenant's entry

or work is interfering with or delaying Landlord's performance of Tenant's Initial Work.

Tenant shall forthwith discontinue any further work and shall remoye from the Demised

Premises and shall cause its workmen or contractors to remoye therefrom, any e ent.

materials or installations which are the subject of Landlord's notice.

ed by
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ifnTuT

to be performed by it and to arrange to haye all such work c

of its machinery, equipment and fixtures and performance of its work, all as pei

Landlord, including the Building air conditioning installation, shall, upon installation, become

Premises, the Rent Commencement Date shall be adjourned one (1) day for each one (1) day

Subject to the oroyisions of Article 11 hereof, all work perl

( days after all required approyals haye

F, Tenant shall be permitted to enter into the Demised Premises for installation
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Landlord’s property and shall be surrendered at the expiration or sooner termination of the

Term of this lease, in good condition, reasonable wear and tear excepted,

to be substantially completed when all major construction is completed, including necessary

sign-offs of The Port Authority, (or when all maior construction would haye been completed

but for delays caused by Tenant as oroyided in this Paragraph (BQ or otherwise), although

minor items and/or Additional Work (hereinafter defi: J) are not substantially completed.

Such unfinished work shall include, but not be limited to. any incompleted construction or

improyements which do not materially interfere with Tenant's use and occupancy of the

DemisedPremiseSi_TenantshallDrQmDtlYsubniittoLandlorda2LDunchJist2_ofsuchjninor

unfinished work which punch-list items, after approyal by Landlord, will be diligently

completed. Tenant shall periodically inspect Tenant's Initial Work and make any objections

thereto, if called for, without delay, so as to mitigate changes, delays and costs.

(b) Tenant specifically acknowledges and agr that the Work Cost will

increase and there will be delay in completion of Tenant's Initial Work by reason of (i)

Tenant's failure or unreasonable delay to consult with Landlord to enable Landlord to

prepare plans or specifications; (ii) unreasonable delay or failure by Tenant in supplying

information, approying estimates or giving authorizations; (iii) Tenant's making changes or

additions in the plans or specifications or materials originally approved: (iv) interference by

Tenant or Tenant's contractors with the performance of Tenant's Initial Work; (v) delay or

failure of any special or additional new materials selected bv Tenant: (vi) Additional Work

(without regard to anv time periods granted to Tenant hereunder for the approval of
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•nnnipies of this Article. Tenant's Initial Work shall be deemed(H) (a) For the
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estimates and/or revisions of Tenant’s Plans); (vih any resubmissions or revisions of Tenant’s

Plans fwithout regard to anv time periods granted to Tenant hereunder for making such

Landlord’s designated contractor, or require special manufacturing, fabrication or

installation, or require additional time to obtain or install thereby delaying the date that

Tenant’s Initial Work would otherwise be substantially completed, including but not limited

to. special wall coverings, light fixtures, entrance doors, woodwork, glass, stairways, door

hardware, floor coverings and security and communications devices. Landlord shall not be

responsible for anv of the delays set forth in this Article, and, at Landlord’s option, the term

of this Lease shall commence three (3) business davs after the date on which Tenant’s Initial

Work would have been substantially completed if not for the occurrence of anv such delays.

and damages suffered bv Landlord caused bv any such delays.

cost of Tenant’s Initial Work which Landlord shall provide Tenant without charge and for

standard building installations performed prior to the Commencement Pate shall be TWO

MILLION SIXTY-ONE THOUSAND SIX HUNDRED SEVENTY-: and 00/100

($2.061.675.00) DOIXARS (the ’’Can”). If the Work Cost shall c j the Can. Tenant mav

I’s detailed estimate of such excess cost only bv countersigning and deliveringaccept La

bv Tenant of such excess cost shall be made upon receipt bv Tenant of Landlord’s monthly
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Timsame to Landlord within three (3) davs after Landlord’s rendition of such estimate. Pa

Tenant which are not Building standard, and/or are not readily available to Landlord or

resubmissions or revisions); or (viii) work, materials, components and other items specified bv

In addition. Tenant shall reimburse Landlord, as additional rent, for anv and all losses, costs

(R Notwithstanding anything contained to the contrary in this Lease, the total
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requisition, but in no event earlier than thirty (30) davs after Tenant’s acceptance of such

ssiiniaE*
any work over and abovefa) In the event Landlord has agreed to perfiIQ

Tenant’s Initial Work (the "Additional Work”), then, prior to commencing such Additional

Work. Landlord or Landlord’s contractor shall advise Tenant (the ’’Estimate”) of the cost of

the Additional Work to be performed. The Estimate shall include a fee equal to (

( %) percent of the resulting total) percent of the cost of the Additional Work, plus

(the ’’Overhead Supervisory Fee”), Within three (3) davs after L !’s submission of the

Estimate. Tenant shall, in writing, either accept or reject the Estimate. Tenant’s failure either

to accent or reiect the Estimate within said three (3) day period shall be deemed reiection

thereof. Tenant may only accent the Estimate bv countersigning a conv thereof and returning

same to Landlord. Tenant shall nav to Landlord, as additional rent, the cost of the Additional

Work (including the Overhead Supervisory Fee) at such time or times as agreed to. but in no

rendition of a reasonably detailed invoice therefor.

(b) In the event Tenant rejects the Estimate or the Estimate is deemed

rejected. Tenant shall within three (3) davs after such rejection furnish Landlord with

Additional Work had been requested. Should Tenant fail to submit such necessary revisions

ofTinanfsPlans.aithinsaidthree(3)davoeriodiLand!ordjinitssolediscretionimaY.£!th£E

discontinue the performance of Tenant’s Initial Work and/or Additional Work, or proceed or

:e with Tenant’s Plans alreadycontinue to complete Tenant's Initial Work in
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necessary revisions of Tenant’s Plans, so as to enable Landlord to proceed as though no such

event shall the balance be paid later than the completion of the Additional Work, upon
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;ed. with such variations as in I.andlord's sole discretion mav be necessary so as to£

eliminate the Additional Work set forth on Tenant’s Plans, and any delay resulting therefrom

shall be deemed a delay caused bv Tenant,

pursuant this Article, then, in addition to all other rights and

the event of such non-payment. Landlord mav, without notice to Tenant, discontinue the

j2erfor2mnce__gfJ[£nanrsJ[nitia|^V2rk_an^/2r^^^iti2nal_W2^;k_{2£i^SXjl£21£ill£E£2£LllHlil

such time as Tenant makes payment to Landlord of all such past due sums and provides

Landlord with adequate assurance of the timely payment of all additional sums which mav or

shall be payable bv Tenant pursuant to this Article. Any delay resulting from the

discontinuance of Tenant’s Initial Work and/or Additional Work pursuant to this Paragraph

shall be deemed a delay caused bv Tenant,

ARTICLE 7

CERTIFICATE OF OCCUPANCY; COMPLIANCE SLAWS

Landlord agrees to deliver to the Department of Citywide Administrative Services a

Certificate of Occupancy or other sufficient indicia of legality for use of the premises for the

purposes set forth in this Lease and same shall be a prerequisite to the official assumption of

occupancy by Tenant.

^At-ks-own-exnense: Landterd agrees to obtain^ Tenant’s Initial Work shall include

all permits necessary to legalize the Demised Premises, the alterations and improvements specified

herein and to comply with all requirements, rules, laws, regulations and orders of Federal, State and

local authorities and of any board of fire underwriters having jurisdiction over the Demised
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!S afforded Landlord in

If Tenant shall fail to make timely payment of anv sums pavable to L
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, including, withoutPremises or the <rcal properQ/ of which they form a part> Real Pr

limitation, as of date of substantial completion, the Americans with Disabilities Act of 1990, 42

U.S.C. § 12101 et seq. ("ADA") -«sdtM4ftg4he4en«4ieiwfeMeftew81-ten«r^^ • With respect to

the ADA and regulations promulgated -<p«Fs«ent-thefete> during the Term , Landlord shall

comply with and perform -<beth> the Landlord's obligations, if any, <08 a publie aeoommodation

pttfSttonHe4itle4IL©ftheTADArafwl-the-Tenant'8-©bligatioft-esHft-pttblie-efttity-pttfStt«rt-te-Tille-frof

the-ADA for the Demised Premises and> imposed upon owners of office buildings as a class

including all common areas that service the Demised Premises in and around the Building. Tenant

shall comply with and perform all obligations arising from Tenant’s specific manner of use of

[1 bv Tenant, Subject to Landlord’s rightthe Demised Premises and any alterations perfc

to contest. Landlord shall remove all violations which may be placed against the Demised Premises

<er-the r-cal property of which they form-a part, including but not limited to Building Gode and Fire

€ede-vi©lati©ns>, except those violations caused by Tenant's acts, omissions or breach of the

terms of this <Lcasc. In the event Landlerdltuls to-comply with any ef-the-provisions of this

Aftielc; TcnantHn-addhioft-te-any othcpremedy it m^havc, may-terminate this-Lease on ten (10)

dtys written notice to Landlord, or may, as agent of Landlord, perform the-samc and deduct the cost

thereof from any rent-due-of-that may beeome due and payable under this > Lease.
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REAL ESTATE TAXES. ASSESSMENTS. WATER RATES.

SEWER RENTS, ARREARS

pay all real estate taxes, assessments, water rates and sewer rents (if anvl levied against said

Building and Land for the tax lot where the Demised Premises is located or that may be liens

thereon. Upon request. Landlord shall provide Tenant with receipted bills, payment receipts or

other back-up information reasonably satisfactory to Tenant evidencing Landlord’s payment

thereof within five (5) business days after Tenant shall give notice to Landlord requesting such

evidence of payment. < Should Landlord fail to pay said taxes, assessments; water rates and sewer

rents, then Tenant, in addition to-any and-all-othcF-remcdies it may have, may apply any rent due or

that may become due-and-payable under this Lease to the payment of -said taxes; -assessments, water

rates and sewer-rents and so long os any of such items are-unpaid,-no action or proceeding-may be

fflaintained-byT:andlofd-against-TenanPfeF-n©npayment-oFfent:>

Building and/or Demised Premises, including but not limited to rents, mortgage payments and other

payments or obligations payable to the City of New York, then Tenant may apply any rent due or

that may become due and payable under this Lease to the payment of such arrears and as long as

such arrears are unpaid, no action or proceeding may be maintained by Landlord against Tenant for

nonpayment of rent.

ARTICLE?

LANDLORD’S SERVICES
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(B) Additionally, if Landlord as fee owner, is in any other arrears on the Land,

(A) If Landlord shall become the fee owner of the Real Property. Landlord shall
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<Landlord shall providc hot-and cold water, adequate ekivatef service; memtain-the

supply and cleaning thereof) er-ether public part»-of the building {collootively-"commoa-aFea8-);

nerferm regular monthly extermination services te> (Al

Landlord, at Landlord’s expense, shall furnish heat to the peripheral heat units in

the Demised Premises and ventilation and condenser water to the Building air conditioning

equipment located on the floor of <the oemmen areas, provide and mointoin-the heating.

ventilation and air-conditioning equipment in good working order so as: (i) to provide air

conditioning during the-summcr-menths-at-an-average-inside design temperature of seventy-five

(?-5)-degFecs Fahrcnheit-dfy bulb and a room relative humidity of fifty percent (^0%) when the

outside temperature is ninety-five (95) degrees Fahrenheit dry bulb coincident with a-wet bulb

tcmpcrature-ofseven^five-(?5)-degree8 Fahrenheit; ttnd-(ii) to providoheating during the winter

months at on average inside design temperature of seventy-two (72) degrees Fahrenheit dry bulb

when the-outside-temperature is zero (0) degrees Fahrenheit dry-bulb-with a-wind vdoeity of fifteen

(F5)-ffliles^ef4t©uf:

•Landlord shall supply cleaning and rubbish removal to> the Demised Premises ("HVAC'k

through the Building systems, for reasonably rtable occupancy of the Demised

Premises, from 8;00 A.M, to 6;00 P.M. f’’business hours”! on business davs. If Tenant shall

install supplemental air conditioning in the Demised Premises, solely to the extent the building

additional rent within five (5! business davs after demand. The term ’’business days”, as used

in this Lease, shall mean all davs except Saturdays. Sundays and the davs observed bv the
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^risers and tower have available capacity. Landlord shall furnish condenser water therefor and

Tenant shall pay Landlord’s then established reasonable charges in connection therewith as

public entrances, passagowayo,-doors, doorways, eofridors, elevators; staifs, toilets (including
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shall be designated as holidays bv the applicable operating engineers union contract or

union contract. Landlord and Tenant shall operate the HVACbuilding service employ

reduce such level of operation in accordance with a recognized energy or water conservation

program, guidelines, regulations or recommendations promulgated bv anv Federal, State,

Citv or other gpy mtal or auasi-govemmental bureau, board, department, agency, office.

and Air-Conditioning Engineers, Inc, or anv successor thereto or other organization serving a

similar function. The air conditioning equipment within and servicing aceordancc with the

eicaning spccifisations attached thcroto as Exhibit"",

ThefefegeingLandlofcPs scrvicos shaH-be provided during the hours of 8:00 a.m. to 6:00 p.m;

Monday through-Saturday inclusive, New-York City holidays excluded,-cxccpt that elevatoF service

and access to> the Demised Premises shall be operated, maintained, repaired and replaced bv

Landlord at Tenant's ^provided twenty-four (24) heuFs per day, seven (74 days per week.

commeneement of the lease-term,-Landlord; at -it^ sole cost and expense -shril-entcF into a

separate agreement foF-the-maintemmce of-the roof and each ofthe-building-systems of the Demised

Premises. Such agreement shall remain in effect during thc-term of the Lease-The maintenance

agreement-shaH provide that the contractor- perform aH-oFthe-preventive maintenanee measures set

forth in Exhibit,-attached hereto and made a part-hereof The contractor shall-adhere to industry

wide-standards in performing-its obligations under the maintenance agreement. The maintenance

agreement shall fiirthCT-prowde-that-vrithin ten (1^)-business days after inspecting the roof or
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equipment in accordance with their design criteria: provided, however, that Landlord may

commission or other subdivision thereof or the American Society of Heating, Refrigeration

Federal or the New York State or Citv governments as legal holidays and such other davs as

Within 8ixty-(60)-days of the earlier occurrcnec of cithcF-the-exceution oftho Lease or
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within fifteen (15)-days after it is oompleted-> and upon expiration of the Term, shall be

surrendered to Landlord in working order and repair. At all times during the Term,

Landlord acting for Tenant and at Tenant* s expense, shall contract with the air conditioning

contractor designated bv Landlord for the performance of such maintenance and repairs.

to Tenant’s electric meter and shall be paid bv Tenant as provided in Article 10 hereof.

Landlord will, during business hours of business days, at its expense, operate and maintain

the Building condenser water tower and the riserfs) to each floor of the Demised Premises,

subiect to recoupment under Article 4.

<L-andloF<i-shall paint-the Demised Promises once every veaf9.> fB)

If Tenant shall require heating service at any time other than during business hours

on business davs (’’after hours'*). Landlord shall furnish the same upon advance notice from

Tenant, given prior to 2;00 P.M. on any business day on which Tenant requires such after

hours heat or if Tenant shall desire heat on a dav other than a business dav. Landlord shall

furnish the same upon advance notice from Tenant given prior to 2;00 P.M. on the last

business dav prior to such non-business dav, and Tenant shall pav Landlord’s cost therefor as

additional rent within five (5) business davs after demand. If any other tenant shall request

and receive heat after hours at the same time as Tenant, only an equitably prorated portion of

the charge therefor shall be allocated to Tenant.
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The electricity used to operate the HVAC equipment shall be connected at Tenant’s expense
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<lii-tho- event Landlefd fails to-eomply with any of the provisions ef this Article within

three (3) days-t^er written notice by Tenant; Tenant,-in-addition to any other remedy it may have,

may-terminate thie-Lcase-on ten-(lO) days-written notice to Landlord or mayras agent of Landlord,

perform the same and deduet the cost thereef-freffl-wt}M^cnt due or that m^%ecome due and

payable under this-L-ease?

Anything to the contrary notwithstanding,-in the event the repairs to be perfonned by the Landlord

arc^cquired -to-eerrect a hazardous condition-er to end-on emergency which renders the premises

uHsuitablofer the-uso set forth herein. Tenant -shall give Landlord, its agent, superintendent or the

person designated to receive such notice; inunediate notice in writing, personally or by certified

mad, and Landlord, within tw>cnty-four (2^ hours-ef giving said notice, shall-commence the repairs

and-diligcntlv proceed with aontinuitv to complete said work> (Q

shall not be resoonsible if the al operation of the Building HVAC

and power) or which shall have a human occi factor in excess of one person per 100

rentable square feet of the Premises, or fb) because of anv

partitioning or the making of anv other Tenant’s alterations or the installation and operation

of machines and equipment. In the event Landlord -<fails-to commence and complete said work

after said-notice; as oforestud. Tenant, as agent for the Landlord, may-(i)-perfoHn same and deduct

the cost thereof from any rcnt duc-or-that-may-become due and payable-under this-Loose or (ii) may

terminate this Lease on ten-(10) days written notice to Landlord by certified mail or -(iii) may

withheld aH rent due end-owing-to Landlord until Landlord pCTforms-sueh-repairs to thc-satisfaetion
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watts per rentable square foot of the Demised Premises for all purposes (including lighting
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©Pfenantr

-ARTI€LE-10

-TCNANT’^ SERVIGES

Tenant shall pay for tte clectrieitv directly to the Pubtie utilitv eompanv.-> has consented to such

Tenant's alterations, or machines and equipment. Landlord, at Tenant's expense, shall make

such changes in the HVAC system, including the ductwork, as Tenant mav require, but only

with Landlord's prior consent and in accordance with the terms of Article 11. Tenant shall

cooperate fully with Landlord at all times and abide by all regulations and requirements

which Landlord may reasonably prescribe for the proper functioning and protection of the

HVAC system

cing on the date Tenant shall occupy the Demised Premises for the

conduct of business. L J. at its expense, shall nroyide public eleyator seryice. passenger

and freight, by eleyators serving the floor on which the Demised Premises are situated during

regular hours of business davs, and shall haye at least one passenger elevator subject to call at

all other times, subject however to Landlord's right to stop or intei

pursuant to the provisions of Paragraph (Hl hereof.

Demised Premises required because of (B misuse or neglect on the part of Tenant or its

serving or consumption of food or beverages, data processing or reproducing operations.
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Landlord on demand the costs incurred bv Landlord for (al extra cleaning work in the

employees, invitees or visitors, (iil use of portions of the Demised Premises for preparation.

such elevator service

accordance with the cleaning specifications annexed hereto as Exhibit . Tenant shall nav to

El LandIordaatitsexoensei_shallcausetheDcniisedPreniisesto_becIeanedin
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purposes requiring greater or more difficult cleaning work than office areas, (iii) unusual

quantity of interior glass surfaces, (ivi non-Building standard materials, equipment, fixtures

or finishes installed bv Tenant or at its request, and fb) removal from the Demised Premises

d that

Jinarilv accumulated daily in the routine of business office occi Landlord, its

cleaning contractor and their employees shall have access to the Demised Premises and the

free use of light, power and water in the Demised Premises as reasonably required for the

purpose of cleaning the Demised Premises in accordance with Landlord's obligations

hereunder. Additional cleaning required bv Tenant shall be perffi at Tenant's expense

bv the cleaning contractor, if any, for the Building,

Notwithstanding the preceding. Tenant shall have the option, exercisable upon not

less than ninety (901 days' prior, irrevocable written notice to Landlord, effective as of the

expiration date of Landlord's then current contract with its cleaning contractor for the

Building, to contract directly with any independent, reputable, first-class c r Tenant

may otherwise select for such services mav be performed bv Tenant's own employees) for the

Premises, whereupon, from and after the effective date of such notice.cleaning of the Demi-

Landlord shall have no further obligation to cause the Demised Premises to be cleaned and

Premises.

If Tenant shall contract with an independent reputable, first-class contractor for the
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and the Building of so much of anv refuse and rubbish of Tenant as shall e:

Tenant shall receive a credit against rents in the amount received bv Landlord from

trading areas, lavatories or toilets (other than Building lavatories or toilets) or other special
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cleaning of the Demised premises, (x) such contract shall contain a provision (1) that the

it the

takeanyacti(Ui_whiciisu>iildr£SUlli!L&_Str!k£i_!KfiljLSl&]2Q&2LfilLfilh£!*l&l2&!*jliS£Ufitiffi!l

involving personnel providing cleaning, janitorial and rubbish removal services elsewhere in

ments made bv Landlord, (2) that the contractor involvedthe Building pursuant to

will comply with Landlord’s reasonable Building security requirements and (3) providing that

to comply with Landlord's reasonable Building security requirements. Tenant mav terminate

such contract, (v) Tenant shall use reasonable efforts to cause that such provisions be

observed bv such contractor and (z) in the event that any such strike, work stoppage or other

labor disruption shall occur bv reason of the labor employed or used bv such contractor or bv

Landlord's reasonable Building security requirements. Tenant, upon the ;st of Landlord,

shall either resolve such strike or other labor disruption or terminate its

contractor.

Premises for drinking, lavatory and cleaning purposes. If Tenant uses water for any other

purpose Landlord, at Tenant's expense, shall install meters to measure Tenant's consumption

of water for such other purposes. Tenant shall pav for the quantities of water shown on such

meters, at Landlord's cost thereof, on the rendition of Landlord's bills therefor. Heating of

water for lavatory and cleaning purposes shall be perf< bv equipment located on each

floor of the Demised Premises. Said equipment shall be maintained and repaired bv
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use of any labor or otherwisecontractor involved will not knowingly employ or pe

reason of any action taken bv such contractor or such contractor shall fail to comply with

if any such strike, work stoppage or labor disruption shall occur or such contractor shall fail

(F) Landlord, at its expense, shall furnish adequate water to the Demised
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T.andlord. at Tenant’s expense, bv the contractor designated bv Landlord. The el

used to operate said equipment shall be connected at Tenant’s expense to Tenant’s electric

meteraiidshallbe_B8id_bYTenantasjorQyidedinArticlel^

listings on the Building directory of the names of Tenant, and the names of any of their

Tenant’s Proportionate Share of the lines on the Building directory. In the eyent Tenant shall

extent space for such additional or substitute listing is ayailable, maintain such listings and

Tenant shall pay to Landlord an amount equal to Landlord's reasonable charge for such

listings.

H Landlord reseryes the right, without any liabil to Tenant, except as

otherwise expressly provided in this Lease, to stop service of any of the heating, ventilating.

air conditioning, electric, sanitary, elevator or other Building systems serving the Demised

the making of repairs or changes which Landlord is r ired bv this Lease or bv law to make

or in good faith deems necessary, bv reason of difficulty in securing proper supplies of fuel.

steam, water, electricity, labor or supplies, or bv reason of any other cause bevond Landlord’s

reasonable control.
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Premises, or the rendition of any of the other services required of Landlord under this Lease,

2ffi£giXSSi£!Sfi!2I££2»JU32S3d£dJ!lMl!!£Jia!2£L2SL!iSl£lli21121LSllL12E£-llBJBfilXl!!2S

whenever and for so long as may be necessary, bv reason of accidents, emergencies, strikes or

require additional or substitute listings on the Building directory. Landlord shall, to the

(G) Landlord, at its expense, and on Tenant's request, shall maintain the original
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furnish electric service (connected load) to the Demised Premises of 6 watts per rentable

square foot of the Demised Premises for lighting and power, excluding power to service the

ent and hot water heater located on the floor of the DemisedBuilding air conditioning

Premises, Additionally, a meter system (or other measuring devices) will be furnished and

Ps cost, to measure the amount of "Usage** solely to theinstalled bv Landlord, at L

Demised Premises. Where more than one meter measures the amount of Usage. Usage

through each meter shall be billed in the aggregate with coincidental demand in accordance

with the provisions of this Article 10;

(b) Any additional risers, feeders or other equipment or service proper or

necessary to supply Tenant's electrical requirements above the seryice set forth in subdivision

(a), will, upon written request of Tenant, be installed bv L at the sole cost and expense

of Tenant, if in Landlord*s sole judgment, the same are necessary and will not cause

permanent damage or injury to the Building or the Demised Premises or cause or create a

dangerous or hazardous condition or entail excessive or unreasonable alterations, repairs or

expense or interfere with or disturb tenants or occupants. If, in Landlord*s sole judgment.

Landlord shall consent to the installation of such riser or risers, in addition to such

installation. Landlord will also at Tenant's sole cost and expense, install all other

proper and necessary in connection therewith subject to the aforesaid te s and conditions.
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ses of Paragraphs (B) and (O;

(a^ “Usage” shall mean Tenant’s actual usage of electricity in the Demised

Ing the Term and shall include the quantity andother period as Landlord shall determine d

peak demand (kilowatt hours and kilowatts) and all applicable taxes, surcharges, demand

made from time to time by the public utility company for successor thereto) supplying electric

current to the Building or any gpyernmental authority having jurisdiction;

fb) ’’Landlord’s Rate" shall mean the service classification (including all

applicable taxes, surcharges, demand charges, energy charges, fuel adjustment charges, time

of day charges and other sums pavable in respect thereof! pursuant to which Landlord

purchases electric current for the Building from the public utility company for successor

thereto) supplying electric current to the Building and including the voltage stepdown cost

incurred bv Landlord to reduce the voltage supplied to the Building as distributed to Tenant;

and

fc) "Tenant’s Cost" shall mean the product of fP Usage multiplied bv fii)

Landlord’s Rate.

Tenant with an invoice indicating the period during which the Usage was measured and the

amount of Tenant’s Cost pavable bv Tenant to Landlord for such period. Within five fS) davs

after receipt of each such invoice. Tenant shall pav the amount of Tenant’s Cost set forth

thereontoLandlordasadditionalrentsInadditioihifanv_taxisiinoosed_uoonLandlordbv
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charges, energy charges, fuel adjustment charges, time of dav charges and other adjustments

Premises as measured bv the aforesaid metering system for each calendar month or such

fC) Landlord shall, from time to time but not more often than monthly, furnish
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any municipal, state or federal agency or subdivision with respect to the purchase, sale or

resale of electrical energy supplied to Tenant hereunder. Tenant covenants and agrees that.

of Tenant’s Cost as

applied to the appropriate tai rate) shall be passed on to. included in the bill to and paid bv.

Tenant to Landlord, as additional rent.

or damage or expense which Tenant mav sustain or incur if either the quantity or character of

electric service is changed or is no longer available or suitable to Tenant’s requirements.

Tenant agrees not to connect any additional electrical equii mt of any typeIK)

to the Building electric distribution system, bevond that on Tenant’s approved plans for initial

occupancy, other than lamps, typewriters and other small office machines which consume

comparable amounts of electricity, without Landlord’s prior written consent, which consent

shall not be unreasonably withheld or delaved. In no event shall Tenant use or install anv

fixtures, equipment or machines the use of which in conjunction with other fixtures.

circuits servicing the Demised Premises. At anv time, and from time to time. Landlord and/or

its representatives shall have the right to inspect the Demised Premises to identify all

electrical equipment being utilized therein

never exceed the service set forth in Paragraph A and the capacity of the then existing feeders

totheBuiIding<ULtherise!3<HiwiringinstaIIatioibLandlord_shallfi lish. install and repla<iCC-

as required, all lighting tubes, lamps, bulbs and ballasts required in the Demised Premises, at
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equipment and machines in the Demised Premises would result in an overload of the electrical

where permitted bv law, a portion of such taxes (based on the

D) Landlord shall not in anywise be liable or responsible to Tenant for anv loss

ID Tenant covenants and agrees that at all times its use of electric current shall
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equal to Landlord’s cost. All lighting tubes.Tenant's sole cost and expense, in an

lamps, bulbs and ballasts so installed shall become Landlord's property upon the expiration

or sooner termination of this Lease.

consumption in the Demised Premises or anv alternative sub rtering system installed bv

Landlord at a later date, becomes prohibited from use or the metering system should fail to

properly register or operate at anv time during the Term for anv reason whatsoever or if the

metering system shall become operable subsequent to the date that Tenant, or anyone

(including, without limitation, any contractors or other workmen) claiming under or through

Tenant first enters the Demised Premises, then Landlord, at its expense, mav cause an

independent electrical engineer chosen bv Landlord or an electrical consulting firm selected

bv Landlord (hereinafter r Consultant") to survey and determineto as the "Ei

(6) month period, and the Electrical Consultant shall make such determination using criteria

generally accepted in the Metropolitan New York Citv area and Landlord's Rate in effect at

the time, and shall include the quantity and peak demand, for all electricity consumed bv

Landlord and Tenant and such shall be deemed Tenant's Cost,

ARTICLE 11

ALTERATIONS BY TENANT

Tenant may make non-structural interior alterations, decorations, installations.
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Usage in. and Tenant's Cost for, the Demised Premises from time to time, at least once per six

Tenant, The determination made bv the Electrical Consultant shall be binding on both

(G) In the event the metering system installed for the measurement of electricity
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additions and improvements in and to the Demised Premises and may erect signs therein or thereon..

Notwithstanding the foregoing. Tenant shall make no alterations, additions or improvements

which (i) affect the mechanical, electrical or other systems of the Building, or (ih are

structural or fiii) affect the exterior or lobby or service areas of the Building, without

Landlord's written consent. In making any such alterations, decorations, installations.

additions or improvements. Tenant shall comply with all laws, rules, regulations of

governmental authorities (including, the Port Authority) having jurisdiction and the New

York Board of Fire Underwriters and Insurance Services Office and shall save Landlord

furnished Tenant in connection therewith. The cost thereof shall be promptly paid bv Tenant

so that the Building and the Demised Premises shall at all times be free of liens for labor and

rials supplied or claimed to have been supplied. Tenant* s alterations shall be subject to

the prior approval of Landlord, the Port Authority and reimt ement to Landlord for its

out-of-Pocket costs of review. Fees of the Port Authority shall be paid bv Tenant and Tenant

shall not violate Landlord’s union contracts affecting the Real Property, All property of

whatever kind or nature in or on the Demised Premises owned, installed or paid for by Tenant shall

be and remain the property of Tenant and upon the termination of this Lease, renewal, extension or

holdover period. Tenant shall have the option of removing such property or of surrendering such

property (including partition systems and/or furniture located in the Demised Premises) to

Landlord, in either event without any liability to Landlord. Tenant shall exercise its option by

giving written notice to Landlord within thirty (30) days prior to the termination of this Lease,

renewal, extension or holdover period. If Tenant shall fail to give such notice or shall fail to

remove such property upon termination of this Lease, renewal, extension or holdover period, the
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ess from any and all bills for labor performed and equipment, fixtures and materials
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property shall be deemed to be surrendered without any payment for removal owed to Landlord.

ARTICLE 12

END OF TERM

Upon the expiration or other termination of the <tcrm> Term of this Lease, Tenant shall

quit and surrender the Demised Premises in good order and condition with ordinary wear and tear,

and damage by the elements, including fire or other casualty, excepted.

ARTICLE 13

REPAIRS

Landlord shall make all interior, exterior and structural repairs, excluding such repairs

necessitated by the acts or negligence of Tenant or its invitees, but including maintenance, repair

or replacement of the roof, windows and window glass, -^replacement of light bulbs and fluorescent

lamos.-nlambing. and eleotrical. heating and air conditioning^ Building plumbing, and electrical

systems, common areas, removal of graffiti from the exterior and interior of the Building and/or the

Demised Premises, and all repairs needed because of Landlord's negligence or because of defective

materials or workmanship in the construction and/or improvement bv Landlord of the Demised

Premises or of the Building of which they are a part. Landlord shall repair and maintain any

sidewalks, curbs and passageways adjoining and/or appurtenant to the Demised Premises in good.

clean and orderly condition, free of dirt, rubbish, snow, ice and unlawful obstruction. Landlord is

improvements, except if due to Landlord’s acts or negligence.

In the event Landlord fails to fulfill its obligations. Tenant may, in addition to its other
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not responsible for making any repairs to Tenant’s installations, alterations, additions or
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remedies, give written notice to Landlord specifying the repairs required by Tenant and Landlord

shall commence performance of such work within three (3) business days after the giving of such

notice and diligently proceed to complete said work.-« In the event Landlord foils to oommcnoc or

complete said work after said-written ■notice, Tenant, in addition to any other remedy it may have,

may terminate thia Lease on ten (10) days-written notice to Landlord or may,-os agent of Landtord,

perf©f«Hhe-saffle-and-deduet-the-eosHh«o©fftom-ai^‘^on^dtte-Of4hat-m ’̂-bee©me-dae-and

payable under this Lease d

Anything to the contrary notwithstanding, in the event the repairs to be performed by the

Landlord are required to correct a hazardous condition or to end an emergency which renders the

premises unsuitable for the use set forth herein, Tenant shall give Landlord, its agent.

superintendent or the person designated to receive such notice, immediate notice in writing.

personally or by certified mail, and Landlord, within -<twenty-four (24) hours-of giving> S

business days of receiving said notice, shall commence the repairs and diligently proceed with

continuity to complete said work. In the event Landlord fails to commence and complete said work

after said notice, as aforesaid. Tenant <(i)> may, as agent for the Landlord, perform same and

deduct the reasonable cost thereof from any rent due or that may become due and payable under

this Lease <or (ii) may terminate this Lease-en-ten (40) days written notice to Landlord by eertified

mail-of-(iit)-may-withhold all rent-due and owing to Landlord-until Landlord performs sueh-repaiFS

to-the-satisfeetioR-ofTeftftftt>.

In the event Tenant is unable to use any part or all of the Demised Premises because of

Landlord's failure to perform such work as set forth in the two preceding paragraphs hereof, the rent

shall be reduced, during such period, proportionately to the diminution in space resulting fi'om such

failure.
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<In-th€ event Tenant may -still be able to use the Demised-Premises for the purposes set

forth in theT^case but-Landlords failure to make repairs of provide services adversely affects

Tentmts operations within the Demised Premises,> Tenant shall <be cntitlod,-during such period,-to

a bona-fide-cquitablo reduction in rent.

Tcnftnt may> make such ordinary and nonstructural interior repairs as <it dccms> necessary for its

J, at Tenant* s expense to perform such repairs..occupancy or request t

ARTICLE

CONDEMNATION

If the whole of the Demised Premises shall be taken in condemnation, this Lease shall

terminate upon the vesting of title in the condemnor and all rent and other charges paid or payable

by Tenant shall be apportioned as of the date of vesting of title in such condemnation proceeding.

If <only part> less than all but more than 50% of the useable area of the Demised

Premises shall be so taken in condemnation, then Tenant may either terminate this Lease as to the

remainder of the premises on ten (10) days written notice to Landlord or remain in possession of the

remaining portion of the premises under all of the terms, conditions and covenants of this Lease,

except that the rent thereafter shall be apportioned and reduced from the date of each such partial

taking to the amount equal to the product of the dollar amount of rent payable on such date and the

number of square feet in the part remaining. The proceeds of any award for partial taking shall be

applied by Landlord to the repair, restoration or replacement of the remaining premises, and if there

be any deficiency, it shall be made up by Landlord, but if there be any surplus, it shall belong to the

Landlord. Said repairs, restoration or replacement of the remaining premises shall be completed

within nine (91 months of the aforesaid taking in condemnation, pursuant to plans and

specifications approved by the Department of (Agency). In the event said repairs, restoration or
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replacement are not completed within said <3ix (6) months^ nine (91 month period, Tenant, in

addition to any other remedy it may have, may terminate this Lease or perform said repairs.

restoration and replacement and deduct the cost thereof from any rent which may be due and

payable under this Lease.

<Tenaftt> Landlord shall be entitled to <an aword-for the value of the improvements

and fixtures made or paid ^r ly Tenant upon that port of the premises taken in eondcmnation.

Tenant shall alse-be entitled to an award for the unexpired term of-this Lease for the premises

this Article without deduction therefrom for any estate vested in Tenant bv this Lease and

Tenant shall receive no part of such award, except as her r expressly provided in this

Article. Tenant hereby expressly assigns to Landlord all of its right, title and interest in or to

every such award. Notwithstanding anything herein to the contrary. Tenant mav. at its sole

moving expenses, the value of Tenant's fixtures or Tenant’s alterations which do not become

not thereby reduced or otherwise adversely affected .

ARTICLE 15

DESTRUCTION BY FIRE OR OTHER CASUALTY

If the whole of the Demised Premises is totally destroyed or damaged by fire or other

casualty, or destroyed or damaged to such an extent that they are unsuitable or untenantable for use

for the purpose for which they are leased, then from the date of such damage or destruction the rent

shall cease until such time as Landlord fully repairs and restores the same to suitable and tenantable
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part of the Building or property of the Landlord, provided however that Landlord's award is

cost and expense, make an independent claim with the condemning authority for Tenant's

tokcn> receive the entire award in any proceeding with respect to any taking provided for in
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condition and HRA/Occupying Agency/DRES certifies in writing that the entire Demised Premises

have been reoccupied by Tenant-<7>. such Certification not to be unreasonably withheld or

may terminate this Lease by notice to -<the-ethef> Tenant<EitheF-party>IP.-
within thirty (30) days from the date of such fire or other casualty. provided Landlord terminates

more than 50% of the remaining leases in the Building . If no such notice is given, Landlord

shall, within forty-five (45) days after such fire or other casualty, commence and diligently proceed

with continuity to complete the repairs and restoration of the Demised Premises to their condition

prior to said fire or casualty, suitable for use for the purpose for which the premises were leased. If

Landlord fails to -<e©mfflenee-said-Fepeifs-and> complete the restoration -<as-above-pfevidedr«f

eemplote-thc some within ono> within two hundred and -Weighty (180)> seventy 1270) days after

such commencement, Tenant may terminate this Lease on ten (10) days written notice <or, in

addition to any other remedy it may have,-may perform such rcpturs-and festefation and reimburse

itself for the cost thcrcof-from-any rent due or that may becemc due and payable under this Lease?*.

If the Demised Premises are partially damaged by fire or other casualty. Landlord shall.

within forty-five (45) days after such fire or other casualty, commence and diligently proceed to

complete the repairs and restoration of the Demised Premises to their condition prior to said fire or

casualty. If Landlord fails to commence as aforesaid or to complete the same within ■<ninoty (00)>

one hundred twenty (1201 days after such commencement, Tenant, in addition to any other remedy

it may have, may <tcrminate-thi8-Lca8C by giving Landlord ten (10) days writtcn-notieo er mfy>

perform such repairs and restoration and reimburse itself for the cost thereof from any rent due or

which may become due under this Lease.
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From the date of such partial damage to the date certified by HRA/Occupying

Agency/DRES in writing that the entire premises have been <reeoeupicd by Tenant^ restored ,

Tenant shall pay rent for that part of the premises it is using during the alterations and repairs on a

square foot basis in an amount equal to the product of the dollar amount of rent per square foot

payable on such date and the number of square feet being occupied by Tenant.

Landlord will not carry insurance of any kind on Tenant’s property or

Tenant’s alterations, and, except as provided bv law or bv reason of its fault or its breach of

any of its obligations hereunder. Landlord shall not be obligated to repair anv damage thereto

or replace the same.

The provisions of this Article shall be considered an express agreement governing

contingency in the absence of an express agreement, and anv other law of like import, now or

hereafter in force, shall have no application in such case.

ARTICLE 16

NO EMPLOYEE OF CITY HAS ANY INTEREST IN LEASE

Landlord warrants and represents that no officer, agent, employee or representative of

The City of New York has received any payment or other consideration for the making of this

Lease and that no officer, agent, employee or representative of The City of New York has any

interest, directly or indirectly, in this Lease or the proceeds thereof.
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any case of damage or destruction of the Demised Premises bv fire or other casualty, and

Section 227 of the Real Property Law of the State of New York, providing for such a
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LE17

QUIET ENJOYMENT

Landlord covenants that Tenant, paying the rent reserved herein, and performing all of

the other terms, covenants and conditions on its part to be performed, shall and may peaceably and

quietly have, hold and enjoy the Demised Premises for the use and purpose stated in this Lease -<of

for such-other simHar purposes as the Commissioner-of Citywide Admimstfative Services may

determine?*.

ARTICTE 18

ACCESS BY DISABLED PERSONS

Landlord represents that the premises demised herein are suitable for access by disabled

persons.

ARTICLE_19

SUBORDINATION AND NON-DISTURBANCE

future mortgages from a reputable lender or lending institution which may affect the real property

of which the Demised Premises form a part, provided, and as a condition precedent to the

subordination of this Lease to any of said mortgages, the mortgagee shall execute and deliver to

Tenant an agreement in recordable form and in the form reasonably acceptable to Tenant whereby

said mortgagee agrees that should it become necessary to foreclose such mortgage or should the

mortgagee otherwise come into possession of the premises, such mortgagee will not join Tenant

under this Lease in foreclosure or summary proceedings and will not disturb the use and occupancy

of Tenant under this Lease so long as Tenant is not in default under any of the terms, covenants and
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(A) This Lease shall be subject and subordinate to all existing mortgages of record or
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conditions of this Lease.

required) and Landlord’s current ^mortgagee, ground lessor,-and/or over landter-dy os the case

mty be-. Ddivety oPsuch agreement by Landlord to Tenant shall be a pre-oonditien^ Tenants

execution and-delivery of this Leased mortgagees.

subordinate in all respects to the Underlying Lease, all ground leases, overriding leases and

underlying leases of the Land and/or the Building now or hereafter existing and to all

mortgages which mav now or hereafter affect the Land and/or the Building and/or any of

such leases, whether or not such mortgages shall also cover other lands and/or buildings, to

each and every advance made or hereafter to be made under such mortgages, and to all

renewals, modifications, replacements and extensions of such leases and such mortgages and

spreaders and consolidations of such mortgages. This Section shall be self-operative and no

further inst ;nt of subordination shall be r ired. In confirmation of such

subordination. Tenant shall promptly execute and deliver anv in: ent that Landlord- the

lessor of anv such lease or the holder of anv such mortgage or anv of their respective

successors in interest mav request to evidence subordination. The leases to which this Lease

sometimes referred to as ’’superior leases” and the mortgages to which this Lease is. at the
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Landlord agrees, at its sole cost and expense, to deliver to Tenan^ <8imu|tancou31y wth Landlords

exeoution of this Lease> prior to the R^w^onunencement Pate, a folly negotiated and

executed Subordination, Nondistur^ce and Attornment Agreement, signed by. Landlord (if

is, at the time referred to, subject and subordinate pursuant to this Article are hereinafter

(B) Notwithstanding anything to the contrary in the foregoing Subparagraph A.,

(C) This Lease, and all rights of Tenant hereunder, are and shall be subject and



NYC 9/11 Public Portal Document

time referred to, subject and subordinate are hereinafter :imes referred to as "superior

j to as a "lessor**. If. in connection with the obtaining.is sometimes hereinafter refei

continuing or renewing of financing, a superior lessor or superior mortgagee or a prospective

superior lessor or prospective superior mortgagee shall request reasonable modifwatioos-of

this Lease as a condition of such financing. Tenant will not unreasonably withhold its consent

thereto, provided that such modifications do not materially and adversely either increase the

obligations of Tenant hereunder or affect the rights of Tenant under this Lease.

right, immediately or after lapse of a period of time, to cancel or terminate this Lease, or to

claim a partial or total eviction. Tenant shall not exercise such right fi) until it has given

written notice of such act of omission to the holder of each superior mortgage and the lessor of

in writing, and fiil unless such act or omission shall be one which is not capable of being

remedied bv Landlord or such mortgage holder or lessor within a reasonable period of time.

until a reasonable period for remedying such act or omission shall have elapsed following the

giving of such notice and following the time when such holder or lessor shall have become

entitled under such superior mortgage or superior lease, as the case mav be. to remedy the

same fwhich reasonable period shall in no event be less than the period to which Landlord

would be entitled under this Lease or otherwise, after similar notice, to effect such remedy).

provided such holder or lessor shall with due diligence give Tenant written notice of intention

to. and commence and continue to remedy such act or omission.
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mortgages** and the lessor of a superior lease or its successor in interest at the time referred to

each superior Lease whose name and address shall previously have been furnished to Tenant

D) In the event of anv act or omission of Landlord which would give Tenant the
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succeed to the rights of Landlord under this Lease, whether through possession or foreclosure

action or delivery of a new lease or deed, then at the option and noon request of such party so

succeeding to Landlord’s rights (herein sometimes referred to as ’’successor landlord”) and

attorn to and recognize such successor landlord as Tenant’s landlord under this Lease, and

shall promptly execute and deliver any instrument that such successor landlord mav

reasonably request to evidence such attornment. Upon such attornment this Lease shall

continue in full force and effect as. or as if it were, a direct lease between the successor

landlord and Tenant upon all of the terms, conditions and covenants as are set forth in this

nt except that the successor 1; J shall

not;

(a) be liable for any previous act or omission of Landlord under this Lease;

shall have theretofore accrued to Tenant against Landlord;

expressly provided for in this Lease, or bv any previous prepayment of more than one

month’s fixed rent or additional rent, unless such amendment or modification or prena^

shall have been expressly approved in writing bv the lessor of the superior lease or the holder

of the superior mortgage through or bv reason of which the successor landlord shall have

succeeded to the rights of Landlord under this Lease.

that, if bv reason of a default noon the part of
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Lease and shall be applicable after such att
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(c) be bound bv any previous amendment or modification of this Lease, not

(b) be subject to any offset, not expressly provided for in this Lease, which

If the lessor of a superior lease or the holder of a superior mortgage shall

ID Tenant covenants and
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lance of any of the1 who is the Lessee under the Underlying Lease, in theL DC

or nroyisions of the Underlying Lease or if for any other reason of any nature

ary dispossess proceeding or otherwise. Tenant, shall attorn to andfa
recognize such landlord as Tenant’s landlord under this Lease. Tenant coyenants and agrees

to execute and deliyer. at any time and from time to time, upon the request of the landlord

under the Underlying Lease, any instrument which may be necessary or appropriate to

eyidence such attornment. Tenant further waiyes the nroyisions of any statute or rule of law

now or hereafter in effect which may terminate this Lease or giye or purport to gjye Tenant

any right of election to terminate this Lease or to s inder possession of the Demised

Premises in the event the Underlying Lease terminates or in the eyent any such proceeding is

under the Underlying Lease, and in that circumstance Tenant agreesbrought by the

that this Lease shall not be aff< j in any wav whatsoever bv any such proc g or

termination.

ARTICLE 20

^TENANT NOT A HOLDOVER-TENANT^ ASSIGNMENT AND SUBLEI £

^Landlord agrees not to hold-Tenant liable as holdover tenant should tt-eentinuc te

representatives, successors and assigns, expressly covenants that it shall not assign, mortgage

or encumber this agreement, nor underlet, nor suffer, nor permit the Demised Premises or any

<portion thereoTaftof the expiration of the term of this Lease or renewal term, if any, but, in any
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whatsoever the Underlying Lease and the leasehold estate of the Lessee thereunder are

occupy?^ (A) Tenant, for itself, its heirs, distributees, executors, administrators, legal
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such event, Tenant shall bo doomed to-be a tenant from month-to month at-a rental wot tess than the

w«e-i=ent«l-as-thet-of4he4esHnonth-oFthe-def«ised-teff«-and-the-habihty-oPFenant-shaH-4n-no-event

be-^featef^han-d^at-oTa-Tenant-from-month-to^nonth^8^q^lew4e-the-eontfaJyftOtw^th^ta«ding:>

in each instance. If this Lease be assigned, or if the Demised Premises or anv part thereof be

underlet or occupied bv anybody other than Tenant. Landlord mav. after default bv Tenant.

ted to

the rent herein reserved, but no assignment, underletting, occ or collection shall be

deemed a waiver of the provisions hereof, the acceptance of the assignee, undertenant or

occupant as tenant, or a release of Tenant from the further oerfi ance bv Tenant of

covenants on the part of Tenant herein contained. The consent bv Landlord to an assignment

or underletting shall not in anv wise be construed to relieve Tenant from obtaining the

express consent in writing of Landlord to anv further assignment or underletting. In no event

shall anv permitted sublessee assign or encumber its sublease or further sublet all or anv

portion of its sublet space, or otherwise suffer or permit the sublet space or anv part thereof

J's prior written consent in each instance.to be used or occupied bv others, without L

Lease or sublet all or part of the Demised Premises. Tenant shall give notice thereof to

ed or photostatic copy of the

(60Tnw more than one hundred eigt 11801 days after the giving of suchless than six
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collect rent from the assignee, undertenant or occupant, and apply the net amount c

Landlord, which notice shall be accompanied bv (al a c

part thereof to be used or occupied bv others, without the prior written consent of Landlord

proposed assignment or sublease, the effective or commencement date of which shall be not

notice. (p1 a statement setting forth in reasonable detail the identity of the proposed assignee

12) If Tenant shall at anv time or times during the Term desire to assign this
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or subtenant, the nature of its business and its proposed use of the Demised Premises, and (c)

current financial i

without limitation, its most recent financial report.

this Lease after notice and the expiration of any applicable grace period. Landlord’s consent

(which must be in writing and in form reasonably satisfactory to L I) to the proposed

nt or sublease shall not be unreasonably withheld or delayed, proyided and upon

condition that:

(a) Tenant shall haye complied with the proyisions of Paragraph B:

(b) In Landlord's reasonable judgment the proposed assignee or subtenant

is engaged in a business and the Demised Premises, or the releyant part thereof, will be used

in a manner which fh is in keening with the then standards of the Building, (ii) is limited to

the use expressly permitted under this Lease, and (iii) will not yiolate any negatiye coyenant

(c) The proposed assignee or subtenant is a reputable person of good

character and with sufficient financial worth considering the responsibility inyolyed. and

T.andlord has been furnished with reasonable proof thereof:

(dl Neither (i) the proposed assignee or sublessee nor (ii) any person which.

directly_orindirectly»controISiiscontroIledbViOrisundercomnion_conD2lS£ithj_th£

proposed assignee or sublessee or any person who controls the proposed assignee or sublessee.

is then an occupant of any part of the Building:

(e) The proposed assignee or sublessee is not a person with whom Landlord
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ation with respect to the proposed assignee or subtenant, including.

as to use contained in any other lease of space in the Building;

Proyided that Tenant is not in default of any of Tenant's obligations under
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is then negotiating to lease space in the Building;

of the proposed sublease shall be in f(ilLThef!

satisfactory to Landlord and shall comply with the applicable provisions of this A

fg) No subletting shall be for less than contiguous rentable

square feet and at no time shall there be more than f 1 occupants, including

Tenant, in the Demised Premises;

subtenant is not less than the fixed rent and additional rent per rentable square foot at which

to lease other space in the Building;Landlord is then

(i) Tenant shall reimburse Li

that may be incurred bv Landlord in connection with said assignment or sublease, including.

without limitation, the costs of making investigations as to the acceptability of the proposed

any requested consent;

fi) Tenant (and any broker engaged by Tenant) shall not have advertised or

publicized in any wav whether through newspapers, brochures, mailings or otherwise, the

proposed rental Tenant is seeking;

(k) The sublease shall not allow the use of the Demised Premises or anv part

thereof for ti) the preparation and/or sale of food for on or off premises consumption or (ii)

use bv a foreign or domestic governmental agency (other than an agency of Tenant named

herein) or (iii) anv use prohibited under this Lease; and
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assignee or subtenant, and reasonable legal costs incurred in connection with the granting of

j{iL^[£iii3n^J<2LjUlL££SSfiS2S21L£SSU

(1) The proposed assignee or subtenant shall, in the opinion of the Port

(h) The amount of the fixed and additional rent to be paid bv the proposed
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Authority (if required bv the terms of the Underiving Leased be eligible, suitable and

qualified as a World Trade Center tenant.

Notwithstanding any such subletting to Landlord or any such subletting to any other

subtenant and/or acceptance of rent or additional rent bv Landlord from any subtenant.

Tenant shall and will remain fully liable for the pa^ of the fixed rent and additional rent

due and to become due hereunder and for the performance of all the covenants, agreements,

terms, provisions and conditions contained in this Lease on the part of Tenant to be

performed and all acts and omissions of any licensee or subtenant or anyone claiming under

and any such violation shall be deemed to be a violation bv Tenant.

subletting of the Demised Premises bv Tenant or any person claiming through or under

Tenant shall or will be made except upon compliance with and to the provisions of this

Article, If Landlord shall decline to give its consent to any proposed assignment or sublease.

Tenant shall '. defend and hold harmless Landlord against and from any and all

loss, liability, damages, costs and expenses (including reasonable counsel fees^ resulting from

any brokers or other persons claiming a commission or similar compensation in connection

with the proposed assi ent or sublease.

sublease to which Landlord consented within ninety (90) days after the giving of such consent.
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Tenant further agrees that notwithstanding any such subletting, no other and further

any claims that mav be made against Landlord bv the proposed assignee or sublessee or bv

Each subletting pursuant to this Article shall be subject to all of the

or through any subtenant which shall be in violation of any of the obligations of this Lease,

covenants, agreements, terms, provisions and conditions contained in this Lease.

im In the event that Tenant fails to execute and deliver the assignment or
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then« Tenant shall again comply with all of the provisions and conditions of Paragraph (B)

before assigning this Lease or subletting all or part of the Demised Premises.

3 under the provisions of this Lease, it is further agreed;L

Expiration Date of this Lease;

lb) no sublease shall be valid, and no subtenant shall take possession of the

Demised Premises or any part thereof, until an executed counterpart of such sublease has

been delivered to Landlord; and

and to the matters to which this Lease is or shall be subordinate, and that in the event of

take over all of the right, title and interest of Tenant, as sublessor, under such sublease, and

l*s option, attorn to Landlord pursuant to the then executorysuch subtenant shall at L

3 shall not fi) be liable for any previous act orprovisions of such sublease, except that L

omission of Tenant under such sublease, (ii) be subject to any offset, not expressly provided in

such sublease, which theretofore accrued to such subtenant against Tenant, or (iih be bound

by any previous modification of such sublease or bv any previous prepayment of more than

one month's rent.

anv ^tiblease. Tenant shall in consideration therefor, oav to Landlord, as additional rent;

(al in the case of an assignment, an amount equal to all sums and other

4
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termination, re-entrv or dispossess bv Landlord under this Lease Landlord mav. at its option.

(cl each sublease shall provide that it is subject and subordinate to this Lease

lEl With respect to each and every sublease or subletting authorized bv

(F) If the Landlord shall give its consent to anv assignment of this Lease or to
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but not limited to, sums paid for the sale of Tenant’s fixtures. leasehold improvements.

less, in the case of a saleiture. furnishings or other personal

^h£r£2f^h£2!!£!LJSSlJUi&!£UUli2£dJl£J!fid£B£££!St£lL£&Sll!l£E£S£jl£t£Q&£ id on the basis of

Tenant’s federal income tax returns); and

consideration pavable under the sublease to Tenant bv the subtenant which is in excess of the

fixed rent and additional rent accruing during the term of the sublease in respect of the

subleased space (at the rate per square foot payable bv Tenant hereunder) pursuant to the

termsJigreof£includingj,bu£ng£limiJed_|O4,,gumg_£ai^H[brJh£salg_2LESSlSL2£ZSSfiB£S

fixtures, leasehold improvements, equipment, furniture or other personal property, less, in

il income tax returns). The sums pavable under thisdetermil J on the basis of Tenant’s fi

transfer (bv one or more transfers) of a majority of the stock of Tenant as if such transfer of a

majority of the stock of Tenant were an assignment of this Lease; but said provisions shall not

apply to transactions with a corporation into or with which Tenant is merged or consolidated

or to which substantially all of Tenant’s assets are transferred or to any corporation which

controls or is controlled bv Tenant or is under common control with Tenant, provided that in

any of such events (a) the successor to Tenant has a net worth computed in tlancewith

generally accented accounting principles at least equal to the greater (i) the net worth of

Tenant immediately prior to such merger, consolidation or transfer, or (ii) the net worth of
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(b) in the case of a sublease, any rents, additional charges or other

the case of the sale thereof, the then net unamortized or undepreciated cost thereof

Paragraph (F)(b) shall be paid to Landlord as and when paid bv the subtenant to Tenant

Tenant herein named on the date of this Lease, and (iii) proof satisfactory to Landlord of such

(G) If Tenant is a corporation, the provisions of Paragraph (a) shall apply to a
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net worth shall have been delivered to Landlord at least 10 davs prior to the eflective date of

any such transaction.

ent or transfer shall be made only if. and shall not be effectiveIfil Any assii

itil, the assignee shall execute, acknowledge and deliver to Landlord an agreement in f<un

this Lease on the part of Tenant to be performed or observed and whereby the assignee shall

agree that the provisions in Paragraph (A) shall, notwithstanding such assignment or transfer.

continue to be binding upon it in respect of all future assignments and i. The original

named Tenant covenants that, notwithstanding any assignment or transfer, whether or not in

violation of the provisions of this Lease, and notwithstanding the acceptance of fixed rent

j Tenant shall remain fully liable for the payment of the fixed rent and2rjsina| n

additional rent and for the other obligations of this Lease on the part of Tenant to be

performed or observed.

£rr£insi£

successor in interest of Tenant and the due perfi of the obligations of this Lease on

Tenant's part to be performed or observed shall not be discharged, released or impaired in

modifying any of the obligations of. this Lease, or by any waiver or failure of Landlord to

enforce any of the obligations of this Lease.

the Demised Premises or the Building directory, or otherwise, shall not operate to vest anv

right or interest in this Lease or in the Demised Premises, nor shall it be deemed to be the
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and/or additional rent bv Landlord from an assignee, transferee, or anv other party, the

and substance satisfactory to Landlord whereby the assignee shall assume the obligations of

anv respect bv anv agreement or stipulation made bv Landlord extending the time of. or

(JI The listing of anv name other than that of Tenant, whether on the doors of

ID The joint and several liability of Tenant and anv i;
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consent of Landlord to any assi

Demised Premises or to the use or occupancy thereof bv others.

floor on which Tenant shall haye subleased space to a subtenant shall conf< in all respects

(including, without limitation, colors schemes! to either (al the eleyator lobby and hallways (if

any) on other floors leased to Tenant (if Tenant has leased more than one (1! floor from

Landlord! or (bl Landlord’s then Building standard for eleyator lobbies and public hallways

on multi-tenanted floors of the Building, including identifications signs, or shall otherwise be

encement of work thereon.apprpyed in writing by Landlord, prior to the c

notwithstanding anything in this Lease to the contrary.

ARTICLE 21

NOTICES

mail and addressed to Landlord at the address hereinbefore set forth or to Tenant addressed to:

ASSISTANT COMMISSIONER FOR

and

Either party may change its address as set forth herein by notice to the other in the manner

provided for herein, provided that no notice of change of address shall be effective until the month

following the month in which notice is given. Notice shall be deemed given as of 2 davs after the
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Division of Real Estate Services
1 Centre Street, 20th Floor North

New York, N.Y. 10007

LEASIN^C^aSFH^aS^AND SPACE DESIGN
Depaffmerrt^Citywide Administrative Services

(K! Tenant hereby agrees that the elevator lobby and public hallways on anv

A. Any notice required to be given shall be in writing and shall be sent by certified
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day of mailing.

Lease to be given by Landlord to Tenant, Landlord shall -<imffled«rtely> :lv give written

notice to Tenant of (i) the giving of any notice or the taking of any action by the holder of any

mortgage of the Premises, the result of which may be the foreclosure of, or the sale or taking of

under the laws of any state naming Landlord as the debtor, or (iii) the making by Landlord of an

assignment or any other arrangement for the benefit of creditors under any state statute.

proceeding pursuant to Article 7 of the Real Property Actions and Proceeding Law (“ RPAPL” )

relating to an occupancy by the City of New York or its agencies or officers of the Demised

Premises which at its commencement was authorized under this Lease shall be served in manner

required by CPLR Section 311.

ARTICLE 22

FORCE MA JEVRE

Landlord, Tenant or any Leasehold Mortgagee shall not be deemed in default if it is

delayed in the performance of any act, matter or thing (other than the payment of money) which

it is obligated to perform hereunder, if such delay is an "unavoidable delay". An "unavoidable

delay" shall mean (i) strikes, lockouts, or labor disputes; (ii) acts of God, governmental restrictions.

regulations or controls, enemy or hostile governmental actions, civil commotion, insurrection,

revolution, sabotage, fire, other casualty and (iii) inability to obtain materials or other conditions

similar to those enumerated in this Article. In the event of any unavoidable delay, all dates for
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possession of, all or any part of the Premises, (ii) the commencement of a case in bankruptcy or

C. Notwithstanding the foregoing, service of process to commence a summary

B. Special Notices: In addition to any other notices expressly required under this
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performance shall automatically be extended by a period equal to the aggregate period of all such

delays.

ARTICLE 23

SAVE HARMTFSS

Landlord and Tenant shall each indemnify and hold harmless the other party from and

against any and all liability, fines, suits, claims, demands, expenses and actions of any kind or

nature arising by reason of injury to person or property occurring on or about the Demised

Premises, the Building, or the real property of which they form a part, occasioned in whole or in

part by its acts or omissions or the acts or omissions of any person present by its license and/or

permission, express or implied, or by reason of Landlord performing preventive maintenance

pursuant to a maintenance contract, or by reason of <Landlord'8> either party’s failure to comply

with obligations arising under the ADA as set forth in Article 7 of this Lease.

ARTICLE 24

^STIGATIONS

investigation, audit or inquiry conducted by a State of New York (State) or City of New York (City)

General of a governmental agency that is a party in interest to the transaction, submitted bid.

submitted proposal, contract, lease, permit, or license that is the subject of the investigation, audit or

inquiry.

1.2 <(a> (al If any person who has been advised that his or her statement, and any
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governmental agency or authority that is empowered directly or by designation to compel the
♦

attendance of witnesses and to examine witnesses under oath, or conducted by the Inspector

1.1 The parties to this agreement agree to cooperate fully and faithfully with any
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information from such statement, will not be used against him or her in any subsequent criminal

proceeding refuses to testify before a grand jury or other governmental agency or authority

empowered directly or by designation to compel the attendance of witnesses and to examine

witnesses under oath concerning the award of or performance under any transaction, agreement.

lease, permit, contract, or license entered into with the City, the State, or any political subdivision

or public authority thereof, or the Port Authority of New York and New Jersey, or any local

development corporation within the City, or any public benefit corporation organized under the

laws of the State of New York, or;

If any person refuses to testify for a reason other than the assertion1.2-^^ (bl

of his or her privilege against self-incrimination in an investigation, audit or inquiry conducted by a

City or State governmental agency or authority empowered directly or by designation to compel the

attendance of witnesses and to take testimony under oath, or by the Inspector General of the

governmental agency that is a party in interest in, and is seeking testimony concerning the award of.

or performance under, any transaction, agreement, lease, permit contract, or license entered into

with the City, the State, or any political subdivision thereof or any local development corporation

within the City, then;

1.3 <(aXa) The commissioner or agency head whose agency is a party in interest to

the transaction, submitted bid, submitted proposal, contract, lease, permit, or license shall convene a

hearing, upon not less than five (5) days written notice to the parties involved to determine if any

penalties should attach for the failure of a person to testify.

If any non-governmental party to the hearing requests an13-4b4>(b)

adjournment, the conunissioner or agency head who convened may, upon granting the adjournment.

suspend any contract, lease, permit, or license pending the final determination pursuant to
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paragraph l.S below without the City incurring any penalty or damages for delay or otherwise.

agency head may include but shall not exceed;

her determination and in assessing an appropriate penalty the factors in paragraphs (a) and (b)

below. He or she may also consider, if relevant and appropriate, the criteria established in

paragraphs (c) and (d) below in addition to any other information which may be relevant and

appropriate:

(a)

(b)
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The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person

The party's good faith endeavors or lack thereof to cooperate folly and
faithfolly with any governmental investigation or audit, including but not
limited to the discipline, discharge, or disassociation of any person failing
to testify, the production of accurate and complete books and records, and
the forthcoming testimony of all other members, agents, assignees or
fiduciaries whose testimony is sought.

1.4 The penalties which may attach after a final determination by the commissioner or

1.5 The commissioner or agency head shall consider and address in reaching his or

(a) The disqualification for a period not to exceed five (5) years from the date
of an adverse determination for any person, or any entity of which such
person was a member at the time the testimony was sought, from
submitting bids for, or transacting business with, or entering into or
obtaining any contract, lease, permit or license with or from the City;
and/or

(b) The cancellation or termination of any and all such existing City contracts,
leases, permits or licenses that the refosal to testify concerns and that have
not been assigned as permitted under this agreement, nor the proceeds of
which pledged, to an unaffiliated and unrelated institutional lender for fair
value prior to the issuance of the notice scheduling the hearing, without
the City incurring any penalty or damages on account of such cancellation
or termination; monies lawfully due for goods delivered, work done,
rentals, or fees accrued prior to the cancellation or termination shall be
paid by the City.
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(c)

(d)

1.6 -<(a> (al The term "license" or "permit" as used herein shall be defined as a license,

permit, franchise or concession not granted as a matter of right.

The term "person" as used herein shall be defined as any natural person doing business

alone or associated with another person or entity as a partner, director, oflBcer, principal or

employee.

1.6 (cl The term "entity" as used herein shall be defined as any firm, partnership.

corporation, association, or person that receives monies, benefits, licenses, leases, or permits from

or through the City or otherwise transacts business with the City.

1.6

The term "member" as used herein shall be defined as any person associated with another

person or entity as a partner, director, officer, principal or employee.

Commissioner or agency head may in his or her sole discretion terminate this Agreement upon not

less than three (3) days written notice in the event contractor fails to promptly report in writing to
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whose testimony is sought has an ownership interest in the entity and/or
the degree of authority and responsibility the person has within the entity.

The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under
1.4 above, provided that the party or entity has given actual notice to the
commissioner or agency head upon the acquisition of the interest, or at the
hearing called for in 1.3(a) above gives notice and proves that such interest
was previously acquired. Under either circumstance the party or entity
must present evidence at the hearing demonstrating the potential adverse
impact a penalty will have on such person or entity.

The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.

1.7 In addition to and notwithstanding any other provision of this Agreement, the
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the Commissioner of Investigation of the City of New York any solicitation of money, goods,

requests for future employment of other benefit or thing of value, by or on behalf of any employee

of the City or other person, firm, corporation or entity for any purpose which may be related to the

procurement or obtaining of this Lease by the Landlord, or affecting the performance of this Lease.

ARTICLE 25

SIGNIFICANT RELATED PARTY TRANSACTIONS

Landlord shall be required to disclose and notify Tenant of any transactions with

significant related parties, including subsidiaries and affiliates of Landlord, the costs of which are

charged to Tenant as rent, including, but not limited to. Base Year Operating Expenses (if CPI

formula is used) overtime HVAC, Tenant Repairs Common Area Electricity. Landlord shall

provide Tenant with written notice of such transactions upon submission of invoices for Rent or at

the end of the calendar year in which the transactions to be billed as Rent were performed by

significant related parties. When such transactions occur, prices of same must be in line with

normal industry practice in New York City. Upon 5 days notice to Landlord and Landlord’s

failure to notify Tenant of such related party transactions shall result in a disallowance of such costs

that would otherwise be billed as rent. If such related party transactions occurred and were

disclosed, but it is found by Tenant that the costs thereof exceed normal industry costs in an arms

length third party transaction in New York City, then such excessive charges shall be disallowed..

This Article excludes management fees included in Operating Expenses.

ARTICLE 26

ASBESTOS
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(Language to be supplied following receipt of COSH Report)

LE27

LANDLORD* S REPRESENTATIONS

Landlord hereby warrants that. to the best of its knowledge, it is not in default of any

obligation to the City of New York, nor is Landlord, its officers, principals or stockholders a

defendant in any action instituted by the City.

The partners or, if a corporate entity, officers and shareholders of the corporation, who

ing Lease are as follows;<own the Drcffliscs> currently own the leasehold estate of the Ui

Any misrepresentation by Landlord with regard to this warranty shall constitute a

basis for rescission of this Lease.

ARTICLE 28

NO WAIVER

The failure by Landlord or Tenant to insist, in one or more instances upon the full

performance of any of <La»dlord'^ the covenants, conditions or obligations <hereunder> of the

shall not be construed as a waiver of a subsequent breach of the same or any otherother I

covenant or condition, and the consent or approval by Landlord or Tenant to or of any act -<by

tandl«=d-> requiring <TenQnt's> such consent or approval shall not be construed to waive or

render unnecessary -<Tenant^ consent or approval to or of any subsequent similar act -<by

Landlord> . No provision of this ‘<lea8e> Lease shall be deemed to have been waived by Tenant

or Landlord unless such waiver be in writing signed by -<Tenant>‘ the party against whom it is

to be charged .

ARTICLE 29
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^Tenant shall in no event be liable-for brokerage commissions^ Landlord and Tenant

represent to the other that neither has dealt with any broker in connection with this Lease

other than CB COMMERCIAL REAL ESTATE GROUP. INC Broker’). Landlord shall

pay any commission owing to the Broker, Tenant and Landlord hereby indei

each other h

fincluding reasonable attorney’s fees and disbursements) based on any claim by any party

or its agents or representatives. The indemnified party shall cooperate with the indemnifying

party in any defense; the indemnified party shall not settle a claim, liability or action for

which the indemnifying party has the obligation to defend or indemnify without the

indemnifying party’s consent, which consent shall not be unreasonably withheld or delaved,

The foregoing indemnifications shall survive any expiration or termination of this Lease .

ARTICLE 30

<LEASE-ENTIRE AGREEMENT

t between the parties, superseding all pri

itten-or oral, and may not be altered or medified-cxeeptagreements and

by

» CONDITIONS OF LTMITA^legal representatives and

limitations that:

(a) if Tenant shall file a voluntary petition seeking an order for relief under

81

NYC-WTC_000170661

ECiw

ISKi

iss against all loss, damage liability, cost and expense of anv nature

other than the Broker with whom such indemnifying party has dealt for a commission or

other compensation in connection with this Lease which is based on the actions of such oartv

A) This Lease and the Term and estate hereby granted are subject to the

both parties. This Lease shall be binding upon the parties hereto, their

This Lease sets forth tli
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Title 11 of the United States Code, or Tenant shall be adjudicated a debtor, bankrupt or inso-

for relief, reorganization, arrang cment. composition, adjustment, windine-up. liquidation.

dissolution or similar relief with respect to Tenant or its debts under the present or any future

federal bankruptcy act or any other present or future applicable federal, state or other statute

orfiulin£_tfi_denythejnaterial

21Iegationsj312JBgliJi2n.j]^in51jlj2r^ni5B£hj;;£li£fj2L2!!2!LS£S£!3!!lJ!fll»-fiL2!!a!lJi££flfi!l!£

to, pay its debts as they become due or shall admit its insolyency or its inability to pay its

debts as they become due, or shall make a general assignment for the benefit of credi

shall seek or consent or acquiesce in the appointment of any trustee, receiyer. examiner.

part of Tenant's property or if Tenant shall take any action in furtherance of or authorizing

any of the foregoing; or if Tenant shall call a meeting of. or propose any form of arrangement.

composition, extension or adjustment with, its creditors holding a majority in amount of

against Tenant, seeking to adjudicate Tenant a bankrupt or insolyent. or seeking an order for

relief against Tenant as debtor, or reorganization, arrangement, composition, adjustment.

winding-up. liquidation, dissolution or similar relief with respect to Tenant or its debts under

bankruptcy act or any other present or future applicableany present or future f<

federal, state or other statute or law (foreign or domestic!, or seeking appointment of any

trustee, receiyer. examiner, assignee, sequestrator, custodian or liquidator or similar official

of Tenant or of all or any part of Tenant's property, which either fi! results in the entry of an
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JHLHEl

or law (foreign or domestic!, or shall file an answer

Tenant's outstanding indebtedness; or

lyent. or shall file any petition or answer seeking, consenting to or acquiescing in any order

assignee, sequestrator, custodian or liquidator or similar official of Tenant or of all or any

(b! if any case, proceeding or other action shall be commenced or instituted
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order for relief, adjudication of bankr or insolvencv or such an appointment or the

issuance or entry of anv other order having a similar effect or (ih remains undismissed for a

instituted against Tenant seeking issuance of a warrant of execution, attachment, distraint or

similar process against Tenant or anv of Tenant’s property which results in either fx) the

occupancy of the Demised Premises or an attempt to take or occupy the Demised Premises; or

fc) if Tenant shall default in the payment when due of anv installment of

fixed rent or in the payment when due of anv additional rent, and anv such default shall

continue for a period of three (3) business days after notice bv Landlord to Tenant that such

rent is due: or

of anv term of this Lease on

Tenant's part to be performed (other than the payment of fixed rent and additional rent) and

Tenant shall fail to remedy such default as soon as practicable and in anv event within fifteen

(15) days after notice bv Landlord to Tenant of such default, or if such default is of such a

nature that it can be remedied, but cannot be completely remedied within said period of

fifteen (15) days, if Tenant shall not (x) promptly upon the giving bv Landlord of such notice.

advise Landlord of Tenant's intention to institute all steps necessary to remedy such situation,

(y) promptly institute and thereafter diligently prosecute to completion all steps necessary to

remedy the same, and (z) complete such remedy within a reasonable time after the date of the

giving of said notice bv Landlord and in anv event prior to such time as would either (i)

subject Landlord. Landlord's agents, superior lessor or superior mortgagee to prosecution for
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(d) if Tenant shall default in the pel

period of sixty (60) davs; or if anv case, proceeding or other action shall be commenced or

or bonded pending appeal within sixty (60) davs after the entry thereof or (v) the taking or



NYC 9/11 Public Portal Document

a crime or (ii) cause a default under the Underlying Lease or the superior mortgage; or

:ed or the unexpired balance of the Term would, bv operation of law

or otherwise, devolve upon or pass to any person other than Tenant except as is expressly

J under Article 20; or

(fi if the Demised Premises shall become abandoned (and the fact that anv of

Tenant's property remains in the Demised Premises shall not constitute evidence that Tenant

has not abandoned the Demised Premises) or if Tenant shall fail to take occupancy of the

Demised Premises, or a floor thereof, as the case mav be. within one hundred eighty (180)

days after the Ci gncement Date; or

(e) if Tenant shall default in the performance of any term, covenant.

J under anv other Lease

with Landlord of space in the Building and such default shall continue bevond the grace

period, if any, set forth in such other lease for the remedying of such default, then in anv of

the Term and the estate hereby granted at the expiration of three (3) days from the date of the

giving_ofsiichnoticei_andiiiitheeventsuchnoticeis_giYenithisLease_andtheTenn_andestate

hereby granted (whether or not the Term shall have commenced) shall terminate upon the

expiration of said three (3) days with the same effect as if that dav were the Expiration Date.

notices therein provided for prior to the commencement of a summary proceeding for

non-payment of rent or a plenary action for the recovery of rent on account of anv default in
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or the estate hereby

but Tenant shall remain liable as provided in Article 32.

agreement or condition on Tenant's part to be observed or pei

(e) if anv event shall occur or anv contingency shall arise whereby this Lease

gaidhgi;onts,LandIortHnaxjBiveJo.TMiantiioti££jjfmtenJionJgJejTninate2hiELg2ge^ndj2_£n^

B) Nothing in Paragraph (A) shall be deemed to require Landlord to give the
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the payment of the same, it being intended that such notices are for the sole purpose of

creating a conditional limitation hereunder pursuant to which this Lease shall tei inate and

if Tenant thereafter remains in possession or occupancy, it shall become a holdover tenant.

abandoned or if Tenant shall be in default bevond any applicable grace period provided in

J may without notice refuse to providePara£ra^iJAJ[jJhen,jii_an^^jjjich_£V£n^j^

overdmeservicesjinlessTenanLhasniadeaiTangenientsfbradvancepaYmentacceptableto

It

there is a guarantor of any of Tenant's obligations under this Lease, or (c) Tenant's interest in

this Lease shall have been assigned, the word "Tenant", as used in Subsections fal and (b) of

Paragraph fAk shall mean anv one or more of the persons primarily or secondarily liable for

J from or on behalf ofTenant's obligations under this Lease. Anv sums received bv La

J to in Subsections (a) andTenant during the pendency of anv proceeding of the types refe

J paid as compensation for the use and occupancy of the(b) of Paragraph (A) shall be deei

Demised Premises and the acceptance of anv such compensation bv Landlord shall not be

deemed an acceptance of rent or a waiver on the part of Landlord of anv rights under this

Article or Article 32 .

ARTICLE 31

<APPLICABLE-fcAW

State of New York?
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fP) If, at anv time (a) Tenant shall be comprised of two or more persons, or (bl

This Lease shnH be governed by and construed in accordance with the internal laws of-the

(CI If the Demised Premises shall at anv time be or become vacant, deserted or
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Mdfilcd-tj!

firat above written.

Landiflgd

THE CITY OF NEW YQWfe

Deputy €e

Department of Citywide Administrative Servieea
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IN WITNESS WHEREOF, the said narties-b d this Lease to be
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Approved as to F»

STATE OFNEWYORK4

:S&t

COUNTY OF-4
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On this day of. 19. before me lonally came

Acting Gornoration Counsel
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to me k

zfif

the

igncd hifr thereto bv like ordet*

STATE OF NEW YORK4

COUNTY-QF4
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the corporation described in and whieh

seal, that it was affixed by order of the Board of Directors of said corporation and that (slhe

ited the foregoing instrument. that-(s)hc4

who, being by me duly did depose and say that (s)he resides in

orate seal of said corporation and-the seal affixed to said instrument is such corporate
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-^nd said

qualified-part

STATE OF NEW YORK4

COUNTY OF4

dcscribcd4to me known to be the-y

(s)he aeknowiedged to me that ts)he executed the same
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inn m

to me known and known-to me to be-a iber of the firm of

itmment for and in behalf of said firm, as

On this day of. 19. before me personally

On this day-of-~19 before me personally e»

■acknowledged that fslhe-cxceuted the for

■the firm described in and which executed the foregoing instrument
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STATE OF NEW YORK4

On this day of. 1996. before tonally

to me to-be■aHd4

ihip described in and which executed the foregoing imti ent and said
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partnership; as qualified-partner thereof.

■tner of the partnership of-to me 1

acknowledged' that (s)he executed the foregoing instrument for and in -behalf of said
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STATE OF NEW ¥Q»K4

to be the Deputy ■€< ide Administrative
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x^jrrL^j-irMVJi 111 W-l

COUNTY OF-NEW ¥OMA

On this day of. 1997, before me personally came

Services of the-City of New York, the person described in and who executed the foregoi

instrument and she acknowledged to me that she executed the same?
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PREVENTIVE MAINTENANCE REQUIREMENT

orking conditions!

and Safety ControhaVBoilcfi-Bw

92

NYC-WTC_000170672

i IHJi n M 1 w.

Kiij >>'» I i lS t» t»«11 »-<** *»»t^g-Lr

iXHIBIT

i rji ■ I i rj lu » rnsJAW lu i tixig m rSikkim it^a t»i«i i Wt t i A.«x»xv

b) Comprci

1, Replacement of air filters at A/C units at least three months?
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and fastening to

waH»

trob and aiHlwdi Electric Duct Heaters ineludiny-et isrsaW

fHHatt ils including, control val'

•■g) Hot Water Baseboard

lOtors linkagct

ed. He shall submit a cony of his log to the IDi

/Landlord Relations Unit at the AgenLe

Agcncyl
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^k’liJLinY

j) Toilet-and Kitchen Exhaust Fans; and

-e) Fan Belts and AJC units and exhaust-fan»

cl Electric Baseboard Heaters including thermostats, elements.

for Child Devclopmcntl ITcnant/Occupying

h) Outside Air Intakes and Dampers including da*

k) Result of asbestos air sampling, if O&M in effect;

i) Temperature Controls including room, return air, discharge thermostats and-c<

indicating that a repair has been pcrfo

The Landlord’s service contractor shall prcpare-a-log-indicating his findings and
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INCLUDEDIN-QPERATPJG-EXPENSES

ordinary a«4

ALTERNATIVE BROKERACE-LANCUAGE

nt to the other that neither has dealt with any-brelLandlord and Tenant

connection with this Lease other than (Brokert. Landlord shall lion owiny-to

nd Landlord hereby ind j hold each other harmless against allTP,

loss, damage liability, cost and expense of any nature (including reasonable attorneys fees and

ilaim by anydtsbursementsi b

indemnifying p;

the actions of such party-or its agents or representati’ ALease which is based

ified party shall cooper

indemnify without the indemnify without the indemnifyinghas the obligation to defend
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IS I ms > V 11 । na 11 r-gi a» u

WHEN MANAGEMENT FEES-ARE

dealt for-»

icnt fee shall be no higher than-that which i

L-Itcms included in Operating Expenses!

(34 Management fees provided that said

tys consent. The foregoing indemnifications shall survive any expiration or-^* RE-E

indemnified party shall not settle a claim, liability or action for which the indemnify^

or-othcr compensation in connection with thii
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BY LANDLORD

any additional rent, on anv date upon which the same ought to be paid, and if such default

shall continue for three (3) business days after Landlord shall have given to Tenant a notice

Demised Premises, or anv part thereof, in the name of the whole, either bv si 122

dispossess proceedings or bv anv suitable action or proceeding at law, or bv force or

otherwise, without being liable to indictment, prosecution or damages therefor, and mav

repossess the same, and mav remove anv persons therefrom, to the end that Landlord mav

The word re-enter, as herein used, is not restricted to its technical legal meaning. In the event

of anv termination of this Lease under the provisions of Article 30 or if Landlord shall

re-enter the Demised Premises under the provisions of this Article or in the event of the

larv dispossess or othertermination of this Lease, or of re-entry, bv or under anv si

proceeding or action or anv provision of law bv reason of default hereunder on the part of

Tenant. Tenant shall thereupon pav to Landlord the fixed rent and additional rent pavable bv

possession of the Demised Premises bv Landlord, as the case mav be. and shall also pay to

Landlord damages as provided in Article 32.

obligations under this Lease. Landlord shall also have the right of injunction. The special

Jies to which Landlord mav resort hereunder are cumulative and are not intended to be££i
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have, hold and eniov the Demised Premises again as and of its first estate and interest therein

Tenant to Landlord up to the time of such termination of this Lease, or of such recovery of

(B) In the event of a breach or threatened breach bv Tenant of anv of its

(Al If Tenant shall default in the payment of anv installment of fixed rent, or of
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entitled at any time and Landlord mav invoke anv remedy allowed at law or in equity as if

specific remedies were not provided for herein.

Landlord shall re-enter the Demised Premises under the provisions of this Article, or in the

ination of this Lease, or of re-entrv. bv or under anv summary dispossess orevent of the tei

of Tenant. Landlord shall be entitled to retain all moneys, if anv. paid bv Tenant to Landlord.

whether as advance rent, security or otherwise, but such moneys shall be credited bv

Landlord against anv fixed rent or additional rent due from Tenant at the time of such

termination or re-entrv or. at Landlord*s option, against anv damages pavable bv Tenant

under Article 32 or pursuant to law.

ARI 3:

DAMAGES

shall re-enter the Demised Premises under the provisions of Article 31. or in the event of the

termination of this Lease-<->. or of re-entrv, bv or under anv summary dispossess or other

proceeding or action or anv provision of law bv reason of default hereunder on the part of

Tenant. Tenant shall pav to Landlord as damages, at the election of 1 J either:

of:

(11 the aggregate of the fixed rent and the additional rent payable
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TfiT'lLilv

Tnrni(al a sum which at the time of such tei

other proceeding or action or anv provision of law bv reason of default hereunder on the part

anv such re-entrv bv Landlord, as the case mav be. represents the then value of the excess, if

(Cl If this Lease shall terminate under the provisions of Article 30. or if

(Al If this Lease is terminated under the provisions of Article 30. or if Landlord
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hereunder which would have been payable bv Tenant (conclusively presuming the additional

inationi for

the period commencing with such earlier termination of this Lease or the date of anv such

terminated or had Li

(2) the aggregate rental value of the Demised Premises for the same

period; yr

(b) sums equal to the fixed rent and the additional rent fas above presumed)

payable hereunder which would have been pavable bv Tenant had this Lease not so

terminated, or had Landlord not so re-entered the Demised Premises, pavable upon the due

dates therefor specified herein following such tei ination or such re-entrv and until the

said period. Landlord shall credit Tenant with the net rents received bv L J from such

reletting, such net rents to be determined bv first deducting from the gross rents as and when

received bv Landlord from such reletting the expenses incurred or paid bv Landlord in

terminating this Lease or in re-entering the Demised Premises and in securing possession

thereof, as well as the expenses of reletting, including altering and preparing the Demised

Premises for new tenants, brokers* commissions, and all other expenses properly chargeable

against the Demised Premises and the rental therefrom; it being understood that anv such

reletting may be for a period shorter or longer than the remaining term of this Lease; but in

bv Tenant to Landlord hereunder, nor shall Tenant be entitled in anv suit for the collection of

jit in respect of anv net rents from a relettin!g.
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Expiration Date, provided, however, that if Landlord shall relet the Demised Premises during

damages pursuant to this Subsection to a ci

J not so re-entered the Demised Premises; over

no event shall Tenant be entitled to receive anv excess of such net rents over the sums pavable

rent to be the same as was pavable for the year immediately preceding such

re-entrv. as the case mav be, and ending with the Expiration Date, had this Lease not so

1 I
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except to the extent that such net rents are actually received bv Landlord, If the

Premises or any part thereof should be relet in combination with other space, then proper

apportionment on a square foot basis (for equivalent space) shall be made of the rent received

from such reletting and of the expenses of reletting. If the Demised Premises or any part

thereof be relet bv Landlord for the unexpired portion of the term of this Lease, or anv part

thereof, before presentation of proof of such damages to any court, c ission or tri

the amount of rent reserved upon such reletting shall, prima facie, be the fair and reasonable

rental value for the Demised Premises, or part thereof, so relet during the term of the

reletting-

may be brought bv Landlord from time to time at its election, and nothing contained herein

shall be deemed to require Landlord to postpone suit until the date when the term of this

Lease would have expired if it had not been so terminated under the provisions of Article 30.

against Tenant of anv sums or damages to which, in addition to the damages narticul

provided above. Landlord may lawfully be entitled bv reason of anv default hereunder on the

part of Tenant, Nothing herein contained shall be construed to limit or prejudice the right of

Landlord to prove for and obtain as liquidated damages bv reason of the termination of this

amount equal to the maximum allowed by any statute or rule of law in effect at the time when.

and governing the proceedings in which, such damages are to be proved whether or not such

amount be greater, equal to. or less than anv of the sums referred to in Paragraph (A).
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or under anv provision of law, or had Landlord not re-entered the Demised Premises,

Lease or re-entry on the Demised Premises for the default of Tenant under this Lease, an

Nothing herein contained shall be construed to limit or preclude recovery bv Landlord

(B) Suit or suits for the recovery of such damages, or anv installments thereof.
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required for the proper and lawful conduct of Tenant’s business in the Demised Premises, or

anv part thereof, and if failure to secure such license or permit would in anv wav affect

Landlord, Tenant, at its expense, shall duly procure and thereafter maintain such license or

permit and submit the same for inspection bv Landlord. Tenant shall at all times comply with

the terms and conditions of each such license or permit.

lit anyone to use

or occupy, the Demised Premises, or do or permit anvthine to be done in the Demised

Premises, in violation of the Certificate of Occupancy or certificate (final or partial) of

substantial completion of the Port Authority, for the Demised Premises or for the Building.

thereof to be used for retail store purposes or for the sale, preparation or serving of food or

the Demised Premises, © install pav or coin-operated telephones in the Demised Premises, (d)

sell or license the sale of lottery tickets or similar chances or devices nor conduct or license the

conducting of off-track or other wagering operations or activities at or from the Demised

Premises, fe) erect, maintain or display anv signs, lettering, advertising, posters, displays or

otherwise to the names "World Trade Center”. ”The Port Authority of New York and New
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beverages, (b) install vending machines dispensing food, beverages or other merchandise in

MISCEIJANEOUS

or certificate (final or partial) of substantial completion of the Port Authority, shall be

Jersey”. "The Port Authority” or anv simulation or abbreviation of anv such names or anv

similar devices in the Demised Premises and (f) use or make anv reference bv advertising or

(C) Tenant shall not (a) use or permit the Demised Premises or anv portion

(A) If anv governmental license or permit, other than a Certificate of Occupancy

(B) Tenant shall not at anv time use or occupy, or suffer or pei
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emblem, picture or reproduction of the World Trade Center. No souvenir or souvenir-tvpe

merchandise, whether involving the World Trade Center or other Port Authority facilities for

reproduction thereof shall be sold or displayed at or from the Demised Premises, Nothing

contained in this Paragraph shall preclude Tenant from having a w; ling pantry as shown

iDroyidedthM-iii£hffl£ililY_£hsJ!J2£_far_thesenjceQffdod^on Ten ant’s approved

Tenant, its employees and business guests (but not for use as a public restaurant). and Tenant

shall comply with all applicable laws with respect thereto.

ental

?ntal instrumentality, (b) for use bv or as a school.office, agency, bureau or other govei

travel agency, medical or dental office or an employment, placement or executive

agency, or (c) for use bv a banking or other lending institution or office, agency, business or

other governmental

an "off the street" basis.

'. upon not less than ten (10) davs* prior notice, to execute and deliver to the other a

have been modifications, that the same is in full force and effect as modified and stating the

modifications) and whether any options granted to Tenant pursuant to the provisions of this

Lease have been exercised, (b) certifying the dates to which the fixed rent and additional rent

have been paid and the amounts thereof, and stating whether or not, to the best knowledge of

the signer, the other party is in default in performance of any of its obligations under this
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depicting anv aspect thereofi or bearing or carrying the World Trade Center legend or

statement certifying (a) that this Lease is unmodified and in full force and effect (or if there

engaged in business or dealing with the general public on

Premises (a) for use bv a foreign or, other than Tenant named herein, domestic govei

(D) Tenant shall not suffer or permit the use of anv portion of the Demised

(E) Each party agrees, at anv time and from time to time, as requested bv the
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Lease, and, if so, specifying each such default of which the signer mav have knowledge, it

being intended that any such statement delivered pursuant hereto mav be relied upon bv

others with whom the party requesting such certificate mav be dealing. Additionally.

Tenant’s statement shall contain such other infi lation as shall be required bv the holder or

lease.

T.,andlord shall refuse such consent or approval. Tenant in no event shall be entitled to make.

delayed its consent or approval. Tenant’s sole remedy shall be an action or proc ling to

enforce any such provision, for specific performance, iniunction or declaratory iudgment.

of the parties hereto (herein sometimes referred to as the ’’parties”) with the same effect as if

the provisions of Article 20 shall operate to vest any rights in any successor or assignee of

Tenant and that the provisions of this Article shall not be construed as modifying the

1 in Article 30. However, the obligations of Landlord underconditions of limitation contaii

this Lease shall not be binding upon Landlord herein named with respect to any period

subsequent to the transfer of its interest in the Building and/or Real Property as owner or

each transferee of the interest of Landlord herein named as such owner or lessee of the
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proposed holder of any superior mortgage or the lessor or proposed lessor under any superior

upon any claim or assertion bv Tenant that Landlord unreasonably withheld or unreasonably

nor shall Tenant make, anv claim., and Tenant hereby waives any claim for money damages

lessee thereof and in event of such transfer said obligations shall thereafter be binding upon

mentioned in each instance where a party is named or referred to. except that no violation of

(nor shall Tenant claim anv money damages bv wav of set-off, counterclaim or defense) based

(G) The obligations of this Lease shall bind and benefit the successors and assigns

(F) Wherever in this lipase Landlord’s consent or approval is required, if
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Building and/or Real Property, but only with respect to the period ending with a subsequent

transfer within the meaning of this Section,

incorporated association, or other unincorporated aggregate of indiyidualsco<-oartnershio.

and/or entities or a corporation. Tenant shall look only to such Landlord’s estate and

property in the Building (or the proceeds thereof! and, where expressly so proyided in this

remedies for the collection of a judgment (or other judicial process! requiring the payment of

money by Landlord in the eyent of any default by Landlord hereunder, and no other property

er. member, officer or director thereof, disclosed oror assets of such L

undisclosed, shall be subject to levy, execution or other enforcement procedure for the

satisfaction of Tenant’s remedies under or with respect to this Lease, the relationship of

Landlord and Tenant hereunder or Tenant’s use or occupancy of the Demised Premises.

iit any Hazardous Materials (hereinafter

defined! to be used, stored, transported, released, handled, produced or installed in. on or

from the Demised Premises or the Building, ’’Hazardous Materials”, as used herein, shall

mean any flammables, explosives, radioactive materials, hazardous wastes, hazardous and

toxic substances or related materials, asbestos or any material containing asbestos, or anv

other substance or material included in the definition of’’hazardous substances”, ’’hazardous

wastes”, hazardous materials”, ’’toxic substances”, ’’contaminants” or anv other pollutant, or

otherwise regulated bv anv Federal, state or local environmental law, ordinance, rule or

regulation including, without limitation, the Comprehensive Environmental Response

Compensation and Liability Act of 1980. as amended, the Hazardous
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Lease, to offset against the rents payable under this Lease, for the satisfaction of Tenant’s

(H! If Landlord shall be an individual, joint venture.

(T) Tenant shall not cause or pe
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Transportation Act, as amended, the Resource Conservation and Recovery Act, as amended

and in the regulations adopted and publications promulgated pursuant to each of the

Landlord may, without notice and without regard to any grace period contained herein, take

all remedial action reasonably deemed necessary bv Landlord to c such condition and

Tenant shall reimburse Landlord for the cost thereof, within ten (101 davs after demand

therefor, as additional rent. The provisions of this Section shall not prohibit Tenant from

al office equipment and supplies used in its business to themaintaining customary and

extent the same are of a nature and in amounts which are incidental and customarily present

at first class office buildings in Manhattan and provided such items are permitted and

safeguarded as required bv law and insurance bodies.

Materials (as said term is defined on the date hereof! are currently present in the Building.

it any Hazardous Materials to be used, stored.and Landlord agrees not to cause or pei

the^Buildinfc

virtue of any law. governmental order or regulation, or direction of any public officer or

body. Tenant shall enter into such agreement or agreements and take such other action

(without additional expense to Tenant) as Landlord mav . as may be legally

fixed rent and additional rent whichpermissible, to permit Landlord to collect the maxi;

may, from time to time

permissible, but not in excess of the amounts of fixed rent or additional rent pavable under
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ig the continuance of such legal rent restriction be legally

transported, released, handled, produced or installed in. on or from the Demised Premises or

(J) Landlord represents that, to the best of its knowledge, no Hazardous

(K) If the fixed rent or any additional rent shall be or become uncollectible bv
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:ion« (a) the fixed rent andthis Lease, Upon the termination of such legal rent r

additional rent, after such termination, shall become pavable under this Lease in the amount

of the fixed rent and additional rent set forth in this Lease for the period following such

termination, and fbl Tenant shall pav to Landlord, if legally permissible, an amount equal to

fi) the fixed rent and additional rent which would have been paid pursuant to this Lease, but

fgr^suchj^n£r£S^T£tionjj£2^j_£iij_Jh£jix£^r£nLgnjJ_j^^i£i2n2^£n£j3|2i^^3^T£n2n^2

(other than specified areas of the ground floor) all messengers, couriers and delivery people

otherthanthosewhoaiT_emploYeesofatwiantin_theBiiiIdingi_InsucheventLandlord_shaII

accept on behalf of Tenant all deliveries of mail, air r packages, express packages and

other packages sent bv similar means (including any hand deliveries of such mail and

and shall provide an area to be used for such purposes to which Tenant’s employees shall

deliver mail and packages to be picked up bv others and from which such employees shall

pick UP and distribute mail and packages to be delivered to Tenant; provided, however, that

i may elect to provide such distribution to Tenant at Tenant’s expense. Tenant shall

comply with Landlord’s rules relating to such area and services. Neither Landlord nor

Landlord’s agents or security personnel shall be liable to Tenant or Tenant’s agents.

Tenant hereby indemnifies Landlord and Landlord’s agents and security personnel, against

liability in connection with or arising out of damage to mail or packages, or the performance

or under the direction ofor non-performance bv Landlord or any person acting bv. tl
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employees, contractors, customers, clients, invitees or licensees or to any other person for, and

Landlord during the period that such rent restriction was in effect.

packages), shall permit messengers and couriers to pick up mail or packages left bv Tenant

(L) Landlord reserves the right to exclude from all portions of the Building
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property of such persons), unless due to the willful misconduct of Landlord, or Landlord’s

agents or security personnel. No representation, guaranty or warranty is made or assurance

gjyen that the communications or security systems, deyices or procedures of the Building will

be effectiye to preyent injury to Tenant or any other person or damage to. or loss (by theft or

otherwise) of. any property of Tenant (including Tenant’s pr ') or of any other person.

and Landlord reserves the right to discontinue or modify at any time such communications or

security systems or procedures without liability to Tenant.

permit to be done anything which might result in the creation or commission of a nuisance on

the Demised Premises, and Tenant shall not cause or permit to be caused or produced upon

the Demised Premises, to permeate the same or to emanate therefrom, any unusual, noxious

or objectionable smoke, gases, vapor, odors, noises or vibrations.

Landlord’s breach of its obligations to supply any essential service which pursuant to the

terms of this Lease Landlord is obligated to supply in or about the Demised Premises

(collectively ” Untenantable Condition ”) and such Untenantable Condition shall not be

sentence of this Paragraph N or bv any act or omission of Tenant or its officers, contractors.

licensee, agents, employees, guests or visitors, or any utility company or required bv anv legal

requirement, and as a result of the Untenantable Condition, (i) all or a material portion of the

Demised Premises (the ” Untenantable Premises ”) are untenantable (it being agreed that a
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caused bv anv circumstances referred to in Articles 14.15 or 22 (subject to the penultimate

Tenant shall not commit anv nuisance on the Demised Premises, or do or

Landlord of the services set forth in this Section (L) (including anv liability in respect of the

performed bv Landlord in or to anv portion of the Demised Premises or the Building; or (b)

(N) If as a result of (a) Landlord’s failure to make repairs required to be
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material portion of Demised premises shall be deemed untenantable if more than f<

percent (40%) of the Demised Premises is rendered untenantable^ for a period in excess of

notice from Tenantten (10) consecutive davs in anv one instance (commencing after

to Landlord of the Untenantable Condition if provided for herein in clause (iii) below or

commencing upon the occurrence of the Untenantable Condition if wrii notice is not

provided for in clause (iii) below), (ii) Tenant shall vacate the Untenantable Premises and

cease doing business therein and (iii) Tenant shall give notice to Landlord of the facts set forth

in (i) and (ii) above, making specific reference to this rent abatement provision if outside the

Demised Premises no other tenant is then subject to a similar act, event or circumstance as the

Untenantable Condition, but if anv other tenant is so affected, no such notice bv Tenant shall

be required hereby, then in such event, the portion of the Rents allocable to the Untenantable

Premises shall be fully abated for the period commencing on the eleventh (11th) consecutive

day after all the conditions set forth in (i). (ii) and (iii) above shall first be satisfied and ending

on the date the Untenantable Premises shall be rendered usable and Landlord shall have

given notice thereof (or the date Tenant shall re-occupv the Untenantable Premises for

conduct of its business, if earlier). In the event an Untenantable Condition shall result from

circumstance referred to in Article 22, the reference to ”ten (10) consecutive davs” and the

"eleventh (11th) consecutive dav” shall be charged to ”twentv (20) consecutive davs” and the

”twentv-first (21st) day.” This subsection N shall be in lieu of anv right to which Tenant is

otherwise entitled bv law to claim a constructive eviction bv reason of Landlord’s failure to

make such repairs, or supply such essential services.

ARI E34
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Port Authority of New York and New Jersey as Lessor and Landlord as Lessee dated as of

ce of the Register of theDecember 31.1980. a Memorandum of which was recorded in the

City of New York. County of New York in Reel 550. Page 611. as amended by Supplement #1

r££2£d£iiBiifijdi££S!2l£ElSi^fll££jBi££8LS42iJEfiSt222iJ21iSjlfiJB!£!BSBl^^d8t£SlJULfif

December 4.1987. a Memorandum of which was recorded in said Register’s Office in Reel

1337, Page 2287; by Supplement #4 dated as of August 28.1990. a Memorandum of which was

recorded in said Register’s Office in Reel 1725. Page 1332; by Supplement #5 dated as of June

30.1991, a Memorandum of which was recorded in said Register’s Office in Reel 1946. Page

665: by a Settlement A2reementdatedasofApril20jl^84,betweenLandlordithcPort

Authority and the City of New York; and an Amended and Restated Settlement Agreement

1. the Port Authority and the City of New York;dated as of June 30.1991, between La

and as the same may be hereafter amended.

New Jersey, 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,

Ground Lessor shall mean the Port Authority and any successor

thereof which is the owner and holder of the Lessor’s interest in the Underlying Lease.

Real Property shall mean the Building and the Land and all

easements, air rights, deyelopment rights and other appurtenances thereto.
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Reel 836. Page 1648; by Supplement #2 dated as of July 1.1983. a

IkL—JIJl£d£!2£L.^J2^

(bl The term Port Authority shall mean The Port Authority of New York and

fdl The tei

(cl The
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ARTICLE 35

LEASE ENTIRE AGREEMENT

This Lease sets forth the entire Agreement between the parties, superseding all

prior agreements and understandings, written or oral, and mav not be altered or modified

ARTICLE 36

APPLICABLE LAW

This Lease shall be governed bv and construed in accordance with the internal laws

of the State of New York.

WHEREOF, the said parties have caused this Lease to be executedIN WIT

the.

day and year first above written

any, L.P,

Bv;

!nt of Citvwide Administrative ServicesD
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Tenant;
THE CITY OF NEW YORK.

Landlord;
7 WORLD TRADE C

Bv;
Deputy Commissioner.

Bv; Silverstein-7 World Trade Company. Inc..
General Partner

hereto, their successors, legal representatives and assigns. This Lease shall not be recorded.

except bv a writing signed bv both parties. This Lease shall be binding upon the parties
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Approved as to Form;

Acting Corporation Counsel
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COUNTY OF 1

On this day of . 19 . before me personally came

to me known who, being by me duly sworn, did depose and say that fslhe resides in

the corporation described in and which executed the f( 'oing instrument, that (slhe knows
the corporate seal of said corporation and the seal affixed to said insi is such corporate

COUNTY OF 1

On this day of

to me known and known to me to be a member of the fii U2f

the firm described in and which executed the foregoing instrument

no
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seal, that it was affixed by order of the Board of Directors of said corporation and that tslhe
signed his name thereto by like order.

apd said
acknowledged that (s)he executed the foregoing instrument for and in behalf of said firm, as

qualified partner thereof.

that fs)he is

STATE OF NEW YORK)
____________________ SS.;

STATE OF NEW YORK 1
SS^

.19 . before me personally came
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CQUNTYQF 1

On this day of

STATE OF NEW YORK 1

COUNTY OF

Onthis day of . 1996« before me personally came

to me known and known to me to be a nartner of the nartnershin of

the partnership described in and which executed the foregoing ii ptaniiaii
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SS.;
1

to me known to be the person described in and who executed the foregoing instrument and
fslhe acknowledged to me that fslhe executed the same.

acknowledged that (slhe executed the foregoing instrument for and in behalf of said
partnership, as qualified partner thereof.

STATE OF NEW YORKl
SS.:

. 19 before me personally came
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On this day of . 1997. before me personally came
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Lori Fierstein, to me known to be the Deputy Commissioner of Citywide Administratiye
Services of the City of New York, the person described in and who executed the foregoing
instrument and she acknowledged to me that she executed the same.

STATE OF NEW YORK 1
_____________________ SS.;
COUNTY OF NEW YORK 1


