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WTC TOWER I LLC
cJo The Port Authority of New York and New Jersey

225 Park Avenue, 15th Floor
New York, New York 10003

May 25, 2011

CB Richard Ellis, Inc.
200 Park Avenue
New York, New fork 10166

Rc	 Real Estate Brokerage Commission Agreement
-Landlord": WTC Tower I LLC
"Tenant" Advance Magazine Publishers Inc., d!b{a Conde Nast
"Premises'': the Initial Office Space and the Initial Non-Office Space
"Building": the building to be known as One World Trade Center

Ladies and (;entlemen:

	i 	 This Agreement will confirm that (a) you (`Broker'} have been authorized by
I enant to act as its sole and exclusive agent and real estate broker to negotiate a lease (the "lease") of the
Premises by Landlord to Tenant for an Initial Term of approximately twenty-five (25) years on such terms
and conditions as Landlord (in its sole discretion) may choose to accept and (b) in the event of such a
transaction, Landlord shall pay ; and Broker shall accept, a real estate brokerage commission calculated
and payable in accordance with the terms and conditions set forth below.

3 Broker agrees that the information which Broker has received from any Landlord
I'ntity (including, without limitation, the Port Authority and any entity affiliated with the Durst
(rrganization) which is not publicly known or available shall be kept confidential upon and subject to the
.Applicable terns of that certain Confidentiality Agreement between the Port Authority and Broker dated

	

as of (Ex. 2a)	 . All plans, specifications and the like delivered to Broker shall remain Landlord's
propert y and shall be returned to Landlord upon its written request.

1 The terms and conditions of the Lease shall be those which Landlord, in its sole
judgment and discretion, elects to grant and are subject to change, modification or withdrawal by
Landlord at any time without prior notice and for any or no reason, so long as Tenant and Landlord have
not unconditionally executed and mutually delivered the Lease.

(a)

(1) Subject to the terns of this Agreement, Landlord agrees to pay to
Broker_ and Broker agrees to accept in toll payment for all of Broker's services hereunder (except as
otherwise expressly provided herein), a leasing commission (collectively, the "Initial Commission") in
the aggregate amount of & (Ex. 2a)which consists of (x) an amount equal to ` (Ex. 2a) rith respect
to the Initial Office Space, 

(y)tE^ 2
^ ith respect to the Non-Critical Initial Non-Office Space and (z)

with respect to the Cri wa'Im 1 Non-Office Space, all of which were calculated in the manner
set forth on Exhibit A attached hereto. Landlord and Broker acknowledge that (a) the foregoing amount
with respect to the Initial Office Space has been reduced (i) by the amounts of the Supplemental Work
Nilowance and the Takeover Deferred Commission (as such latter term is hereinafter defined) and (ii) on



CB Richard Ellis, Inc.
Page 2

account of the assumption set forth in Section 4(a)(ii) hereof (so that the amount of the Initial
Commission set forth above for the Initial Office Space is calculated based on Tenant's leasing of

tSF on the twentieth (20") through (Ex. 2a) , floors of the Building), (b) the foregoing
amount with respect to the Non-Critical Initial Non-Office Space has been reduced on account of the
assumption set forth in Section 4(a)(ii) hereof (so that the amount of the Initial Commission set forth
above for the Nan-Critical Initial Non-Office Space is calculated based on Tenant's leasing of 	 USE
thereof) and (c) the foregoing amount of the Initial Commission with respect to the Critical Initial Non-
Office Space is based upon the assumption that the Critical Initial Non-Office Space consists of (Ex. 2a)
USF. Solely for the purposes of calculating the amount of the Initial Commission payable hereunder with
respect thereto, the amount of Tenant's PILOT Payment with respect to the Critical Initial Non-Office
Space shall be deemed to be equal to 	 per USF thereof,

(ii) The foregoing calculations of the amounts of the Initial
Cotmission assume that Tenant (Ex. 2a) office floors and ? ( Ex. 2*E of the Building
Non-Office Space pursuant to the terms of Section 1 A3 of the Lease. If Tenant timely exercises its option
pursuant to the terms of Section 1,03 of the Lease (Ex. 2a)
floors and ( Ex. 24JlSF of the Building Non-Office Space (or Tenant fails to timely exercise its option
pursuant to the terms of Section 1.03 of the Lease), the amounts of the individual components of the
Initial Commission set forth above shall be appropriately increased upon and subject to the applicable
terms of this Agreement (such additional commission amounts, collectively, the "Incremental Initial
Commission;" together with the Initial Commission, the "Commission"), it being agreed that (a) the
amount of the Incremental Initial Commission for the Initial Office Space in connection with each of the
fortieth (40"') through forty-forth (44th) floors of the Building is set forth on Exhibit A-I attached hereto,
(b) the amount of the Incremental Initial Commission with respect to each additional USF of the Non-
Critical Initial Non-Office Space is set forth on Exhibit A attached hereto, and (c) the amount of the
Incremental Initial Commission with respect to each additional USE of the Critical Initial Non-Office
Space (if any) is set forth on Exhibit A attached hereto.

(iii)

4493087, if
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and (2) Landlord shall pay to Broker a commission (each an "Expansion Commission") if (other than
pursuant to the terms of Section 1.03 of the Lease) Tenant leases additional office space in the Building
whether or not pursuant to an option set forth in the Lease (or the terms of an amendment thereto
unconditionally executed and mutually delivered by Landlord and Tenant, as the case may be), provided
that (w) except to the extent that Tenant leases additional office space in the Building prior to the First
Delivery Date, in which case Broker shall be entitled to the payment of an Expansion Commission with
respect thereto if no other broker is involved, Broker must be involved in such negotiations on behalf of
Tenant as Tenant's exclusive broker (it being agreed that except as otherwise expressly provided above,
Broker shall not be entitled to the payment of any portion of the Expansion Commission if Broker is not
so involved), (x) the amount of the Expansion Commission shall be calculated pursuant to the applicable
terms of Exhibit B attached hereto, (y) the amount of the Expansion Commission shall be calculated as if
such lease were a new lease and (z) an agreement with respect thereto (substantially similar in form to this
Agreement) is negotiated and unconditionally delivered by Landlord and Broker (which Landlord agrees
to execute and deliver if the terms set forth above are fully satisfied). Any Renewal Commission or
Expansion Commission (as the case may be) shall be payable in three (3) equal installments, as follows:
0) the first ( I") such installment shall be paid on the date that Tenant irrevocably extends the term of the
Lease or leases additional office space in the Building (whether pursuant to the Lease or the terms of an
amendment thereto unconditionally executed and mutually delivered by Landlord and Tenant), as the case
may be (hut in no event prior to the sooner to occur of (1) the final date for the exercise by Tenant of its
right to cancel such renewal or expansion option (as the case may be) prior to the commencement thereof
or (I1) the date upon which 'Tenant irrevocably waives in writing its exercise of such right); (ii) the second
(2 "d ) such installment shall be paid on the commencement date of the renewal or expansion term (as the
case may be); and (iii) the third (3 rd) such installment shall be paid on the first (I') anniversary of such
second (2"°) installment (provided that, in each instance, Broker shall have delivered to Landlord an
invoice with respect thereto at least thiily (30) days prior to the applicable payment date).
Notwithstanding the foregoing, (A) if the renewal or expansion provision of the Lease (or the terms of an
amendment thereto, as the case may be) gives Tenant the right to cancel the exercise thereof prior to the
commencement of such renewal or expansion term (as the case may be) and Tenant exercises such right
for any reason, Broker shall not be entitled to receive any portion of such Renewal Commission or
Expansion Commission (as the case may be) and (B) if the renewal or expansion provision of the Lease
(or the terms of an amendment thereto, as the case may be) gives Tenant the right to cancel the renewal or
expansion term (as the case may be) after such term commences for any reason, then the amount of'such
Renewal Commission or Expansion Commission (as the case may be) shall be adjusted according to the
teens by which the original amount thereof was originally calculated and such adjusted sum shall be paid
to Broker in accordance with the applicable terms hereof for the period through the date that Tenant's
right to cancel may become effective, it being agreed that following such date, if such right to cancel is
not exercised anti is no longer exercisable (or sooner if such right is irrevocably waived in writing), the
balance of such Renewal Commission or Expansion Commission (as the case may be) shall become
earned and the payments thereof adjusted accordingly (or the balance thereof shall be promptly paid in
full to Broker if the original amount thereof shall have been fully paid to Broker). If a separate
cancellation fee is payable by Tenant pursuant to the Lease (or the terms of art amendment thereto, as the
case may be) on account of such cancellation right, the amount of such fee shall be included in the
recalculation of such Renewal Commission or Expansion Commission (as the case may be) as if such fee
were rent payable by Tenant. ]f such separate cancellation fee specifically includes a reimbursement to
Landlord for all or pad of such Renewal Commission or Expansion Commission (as the case may be),
there shall be no adjustment of all or part of the Renewal Commission or Expansion Commission (as the
case may be) for which Tenant shall be responsible and all or part of the Renewal Commission or
Fxpansion Commission (as the case may be) for which Tenant is responsible shall be paid to Broker.

I V6087, 1
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(Ex. 2a)

(a) Subject to the applicable provisions of Paragraph 4 above and the terms
of this Paragraph 5, the Initial Commission shall be paid in installments as follows:

(Ex. 2a)

0

(b) Subject to the applicable provisions of Paragraph 4 above and the terms
of this Paragraph 5, the Incremental Initial Commission shall be paid in installments as follows:

(Ex. 2a)

(c) Notwithstanding the foregoing, if the Occupancy Date occurs under the
Lease with respect to the entire Premises, then all of the remaining quarterly payments of the Initial
Commission (including, without limitation, the Deferred Initial Commission) and the Incremental Initial
Commission set forth above shall be immediately due and payable. Notwithstanding anything herein to
the contrary, no portion of the Commission or the Takeover Deferred Commission shall be payable to
Broker unless Broker shall have delivered to Landlord an invoice with respect thereto at least thirty (30)
days prior to the applicable payment date.

4
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(d) The Commission will not be earned by, or payable to, Broker unless and
until all of the following conditions (collectively, the "Conditions") shall have been satisfied:

(Ex. 2a)

(e) Notwithstanding anything herein to the contrary, the aggregate amount of
the net sums incurred by any Landlord Entity on account of the

(Ex. 2a)

M	 If any payment due under this Agreement is not paid when due and such
default continues for (Ex. 2a) , ifter notice thereof from Broker to Landlord (each, a "Payment
Default"), landlord shall nay Broker interest thereon at the	 (Ex. 2a)

If a Payment Default occurs

aae3us', 1
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peril,d. then Brnker shell have the right 	 (Ex. 2a)
(Ex. 2a)	 w the Wirnmission (including, without limitation, the Deferred initial

Cornnussi^mr :f env ,uch Pa y ment C3eMuh has not been cured within twenty

(Ex. 2a)

i

fix. 2a)

Ib) Noker agrees to indemnify, defend, save and hold Landlord free and
hartnle;, hint awp claim. hability, judgment, cost or expense, including reasonable attorneys' fees and
WburseAuvw,, mcumud by Landlord by reason of any claim made against Landlord by any party other
than Landlord's Brokers e icemen): to have dealt with Broker, fora commission, compensation or damages
for los, of -wininwon or compensation {other than due to Landlord's acts). In the event Landlord claims
1h '. P)cnulo 1d the foregoin g, indcrmafty, Landlord agrees to give Broker prompt notice of any claim,
demand ,u wa and to hive Brnker the opportunity to defend any claim, demand or suit with le gal counsel
Of Bn,krr , charier it such counsel is reasonably satisfactory to Landlord. Landlord represents that
L.unhord h:a, Jcah ccnh act brok.1 in connection with the Lease other than Broker and Landlord's
ftr.AUs :cod Landlord aprec, to usd goad faith efforts w cause a provkhrin w be inserted in the Lease
eonttaining a reps-wemalion by 'Pcnant that Tenant dealt with no brokers other than Broker and Landlord's
Brokers is :cm ie, t= wide Ow transaction contemplated by the Lease.

tcj Broker's liability under this E'ara *rr, uph 6 is hauted to ihase installments
of the Cnnoninton t n a-e particularly described in Prirauraph_J hereof) which Landlord has paid and
lunch ttroker m o tacrcancr receive under this Agreement (provided that, as to installments not yet paid,
Broker', ohlica)iou under this 1'ar:a ,graph G may be offset against same up to the amount thereof).

Brolwr shall not, at any time during negotiations or after the same have been
eousummawd n disconunucd, release or authorize any publicity about Landlord, Tenant, the Lease, the
Nat AW, Q or the I alding vwepl (a} as may be required by court ordot, subpoena or other legal
pnaccss :rod it)) that following consummation of the transaction and the satisfaction of all of the
Conditions, Broker at its expense may issue a press release disclosing the identity of Tenant (provided
I enam dixs not abject thereto), the Building, the farm of the Lem , and the aggregate rentable square
AV asc U ld- but "Wh does not rcceal any of the economic terms of the transaction.

N Broker shall have no claim against any present or future mortgagee or ground
lemor 1,t dw Wikimg for the paymem of the C ommisdon and/or the Renewal Commission and/or the
6xpansiou ( ontnussw (as tire case may bey Broker's right to the payment of the Commission and/or
the Kencccal ('ouami5sion audAq the L xpansion Conunission (as the case may be) shall in all respects be
zuhjcct 3111; ,ubordivale to tire lien of any mortgage upon the Building. To the extent permitted by Legal
Rardamwav (a) Broker's rights hereunder may not be recorded or filed against i.,andlord's interest in
the Building e>xepi ancr same are reduced to a judgment in Broker's favor and (b) Broker may file am
nic ham,'; lien or affidavit referring to the contents of this Agreement against the Building, only if a
default or h temcm by Landlord hereunder continues for more than thiny (301) days after notice thereof.

JRWA .• I:
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9. It is understood that Broker is an independent contractor and shall not be

considered Landlord's agent for any purpose whatsoever and Broker is not granted any right or authority
to assume or create any obligation or liability or make any representation, warranty or agreement
(expressed or implied) on Landlord's behalf or to bind Landlord in any manner whatsoever.

10. If Landlord or Broker commences an action or proceeding against the other with
respect to an alleged default by the other under this Agreement, the prevailing party shall recover its
reasonable attorneys' fees, disbursements and court costs from the other party in connection with such
matter. The provisions of this Paragraph shall survive the expiration or earlier termination of the Lease

I I .	 Neither this Agreement, the obligations of Broker nor any payments due Broker
may be assigned without Landlord's prior written consent and any such purported assignment without

such consent shall be void and of no force or effect.

12. All notices hereunder shall be in writing and sent by (i) hand, against a signed
receipt, (ii) certified or registered mail, return receipt requested, or (iii) a nationally recognized overnight
courier service providing a signed receipt of delivery, addressed, as the case may be, to Broker at its
address set forth above, Attention: Senior Vice President, Legal, and to Landlord at c/o The Port

Authority of New York and New Jersey, 225 Park Avenue South, New York, New York 10003,
Attention: Executive Director -15th Floor, with copies to (1) The Port Authority of New York and New
Jersey, 225 Park Avenue South, New York, New York 10003, Attention: General Counsel, (2) Royal I
WTC Realty LLC, c/o The Durst Organization Inc., One Bryant Park, New York, New York 10036,
Attention: Jonathan Durst and (3) Rosenberg & Estis, P.C., 733 Third Avenue, New York, New York
10017, Attention: Gary M. Rosenberg, Esq. Either party may, by notice as aforesaid designate a different,
or further address or addresses for notices. Any such notice which is sent by (a) hand or by registered or
certified mail shall be deemed to have been given when the addressee either actually receives such notice
or refuses to accept delivery thereof and (b) such courier service shall be deemed to have been given two
(2) Business Days after the date it shall have been sent by such courier service.

13. Broker shall look solely to (x) Landlord ' s estate and interest in and to the
Building (which shall consist of (a) the rents and profits therefrom, (b) the proceeds of any lease, sale,
conveyance, assignment, transfer, mortgage or refinancing thereof and (c) any insurance proceeds or

condemnation awards relating to any portion of the Building) and/or (y) the Port Authority for the,
satisfaction of any right of Broker arising out of this Agreement or for the collection of a judgment or
other judicial process or arbitration award requiring the payment of money by Landlord and no other
property or assets of Landlord, Landlord's agents, incorporators, shareholders, employees, officers,
directors, partners, agents, principal (disclosed or undisclosed), members, joint venturers, or affiliates
shall be subject to levy, lien, execution, attachment, or other enforcement procedure for the satisfaction of
Broker's rights and remedies under or with respect to this Agreement or any other liability of Landlord to
Broker. If Landlord sells its estate and interest in and to the Building, (1) the entire unpaid balance of the
remaining quarterly payments of the Commission (including, without limitation, the Deferred Initial
Commission) shall be immediately due and payable unless the Port Authority agrees in writing to
continue to be personally liable for the payment thereof, provided, however, such personal liability of the
Port Authority for the Commission shall cease if the new owner(s) of such estate(s) shall be a Durst
Entity (as hereinafter defined) and it shall have assumed in writing all of such obligations in a form
reasonably satisfactory to Broker's counsel and Broker is promptly provided with a copy of such
assumption and (11) the Port Authority shall use commercially reasonable efforts to cause the new
owner(s) to assume in writing all obligations for the payment of any Renewal Commission or Expansion

449308'v..^
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Commission (whether or not then payable) in a form reasonably satisfactory to Broker's counsel (it being
agreed that Broker shall be promptly provided with a copy of any such assumption); if the new owner(s)
does not do so for any reason, the Port Authority shall continue to be personally liable for the payment
thereof. The term "Durst Entity" shall mean The Durst Organization Inc. and/or any entity owned or
controlled by, or trust(s) set up for the benefit of, one or more of the members of the immediate family of
Joseph Durst,

14. Broker understands that Landlord will rely upon the matters herein and shall not
continue any negotiations with Tenant without the execution and delivery hereof by Broker and its
adherence to the agreements and other matters herein set forth.

15. Broker represents that Mary Ann Tighe and Greg Tosko are employed by Broker
as duly licensed brokers or salespersons in the State of New York, and are not entitled to any commission
or compensation except out of the Commission, the Renewal Commission, and/or the Expansion
Commission if any, payable by Landlord in accordance with the terms of this Agreement.

16. This Agreement constitutes the entire agreement between the parties hereto with
respect to the leasing of the Premises and any other agreements, whether oral or written, heretofore
entered into between the parties hereto with respect to the leasing of the Premises are hereby cancelled
and of no further force or effect. The provisions of this Agreement shall bind and inure to the benefit of
the parties hereto and their respective successors and assigns. This Agreement may not be orally changed
or terminated, nor any of its provisions waived, except by an agreement in writing signed by the party
against whom enforcement of any change, termination or waiver is sought. Broker and Landlord each
acknowledges that this Agreement shall not be binding on Broker or Landlord until Broker and Landlord
shall have unconditionally executed this Agreement and a counterpart thereof shall have been delivered to
both parties. Landlord and Broker each hereby represents and warrants that it has full right, power and
authority to enter into this Agreement and that the person executing this Agreement on behalf of Landlord
and Broker, respectively, is duly authorized to do so. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original and all of which when taken together shall
constitute one and the same instrument. Notwithstanding anything herein to the contrary, Broker hereby
expressly acknowledges that any litigation instituted by Broker against Landlord must be brought in
accordance with the requirements of the Litigation Legislation and nothing contained herein shall be
deemed a waiver by Landlord or the Port Authority of any provisions, rights or requirements thereunder,
Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Lease.

4493087vI`
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Please sign a copy of this Agreement as confirmation of your agreement to pay said commission
upon the conditions indicated.

Very truly yours,

WTCTOWER 1 LLC,
a Delaware limited liability company

By:	 Tower I Holdings LLC, its sole member

By:	 Tower I Joint Venture LLC, its sole member

By:	 Tower I Member LLC, its sole
member

By:	 The Part Authority of New
Yor	 New Jersey, its sole

e ber

By:	

m

e: Christopher O. Ward
Title: Executive Director

ACCEPTED AND AGREED TO
this	 day of  	_, 2011:

CB RICHARD ELLIS, INC.

Name:
Title:

The undersigned hereby agrees to guaranty the prompt performance (and payment,
as the case may be) of all of the obligations of Landlord hereunder:

THEOP RT14IdTHORAY OF NEW YORK AND NEW JERSEY

By

Director

9
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I'lease sign a copy of till~ Agiccmem as confinnation of your agreement to pay said commission
uporl Ihr con(1ifu 0ns indicated

Vcr) truly vours,

kk I C I MV ER t LLC,
a Delaware limited liability company

Ry	 Tower 1 Holdings LLC, its sole mcmixr

I3y:	 'Power I Joint Venture LI,C, its sole member

By:	 "Tower 1 Member LLC, its sole
member

By:	 file Port Authority of New
York and New Jerse y, its sole
member

By:
Namc: Christopher 0. Wind
I ['tile: Executive Director

.V ('I PI I:I) '1N1) V 	 I,.F1) I k )
thi. i4{^da^oi	 3011:

('It RICIIARD I I LIS, IN(`

	

"	 Chern	 anning
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u, the ca;r ma y Ile) of all of tiie ottligafions of Landlord hereunder:

I I h. Pi )R I :Yt' I I10R1`f Y f* \ kW YORK AND NEW JERSEY

13r:

Namc: Christopher 0. %k aid

	

I Tilt-	 I Xecutivc Dirccior
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EXIUBIT A

CALCULATION OF THE IMTIAL COMMISSION

(Ex. 2a)

4493087Y 1'
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EXHIBIT A-I

CALCULATION OF THE COMMISSION - 40 TH THROUGH 44TH FLOORS

(Ex. 2a)

4493087v 15
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FILM B

SCHEDULE OF COMMSSION RATES AND CO"MONS

RATES

On the first year or any fraction thereof ..................... 	 ....	 (EX. 2a)

On the second year or any fraction thereof ........................................................................................................
On the third year up to and including the fifth year .........................................................................................
On the sixth year up to and including the tenth year................................................................................
On the eleventh year up to and including the twentieth year.... ............. 	 ........	 ...... __ ............
On the twenty-first year and thereafter..... . _ — . ..... ____ ......... ...... _ .... ........... ... ____ .... ...... __ ...............

CONDITIONS

Computation of Commissions —The commission shall be computed based upon the aggregate base rent set
forth in the Lease, excluding any amounts payable by Tenant for electric service whether separately stated
or included in the rent on a rent inclusion basis. No commission shall be payable for any additional rent
payable by Tenant by reason of increases in taxes and/or the costs of maintaining or operating the
building (i.e., escalations, porter wage, CPI or other increases based upon a cost-of-living or similar
formula) or for any other charge or sum characterized as additional rent under a lease (it being the
intention of the parties that "base rent" under this clause shall refer to rent that is expressly set forth in the
lease as fixed, base or minimum rent). In the event that the Lease grants to Tenant any rent concessions
or abatements. then the commission shall be calculated on the actual annual rental with such concessions
and/or abatements amortized on a straight tine basis without interest over the term of the Lease. The rent
used to compute the Commission shall exclude rentals due in payment for demolition, improvements,
decorations or installations constructed by or for Landlord and reimbursed to Landlord by way of
additional rental under the Lease or by separate agreement.

W

4443087^ 14
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EXHIBIT C

CALCULATION OF TAKEOVER DEFERRED COMMISSION

(Ex. 2a)

13
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EXHIBIT D

SAMPLE COMMISSION SCHEDULE

(Ex. 2 a)

14
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THIS AGREEMENT, made as of March 26, 2009 by and between 1 WORLD TRADE
CENTER LLC (hereinafter called "1WTC LLC"), a Delaware limited liability company and a
wholly-owned subsidiary ofThe Port Authority of New York and New Jersey (the "PortAt^t orit '),
having an office for the transaction of business c/o The Port Authority of New York and New Jersey,
225 Park Avenue South, New York, New York 10003, and JONES LANG L.ASALLE AMERICAS,
INC. (hereinafter called the 'Broker"), a corporation organized and existing under the laws of the
State of Maryland, having an office and place of business at 153 East 53` a Street New York, New
York 10022.

W ITNESSETH, that, in consideration of the covenants and agreements hereinafter contained
the parties hereto hereby agree as follows:

1.. 1 WTC LLC and China Center New York LLC, a Delaware limited liability
company (hereinafter called the-tenant"), contemplate entering into a written agreement of lease
(hereinafter called the "Lease"), identified by I WTC LLC Lease No. WA-002, dated as of March 26,
2009, with respect to the proposed letting by 1 WTC LLC to the Tenant of certain space at One
World `trade Center (the "Building') in the Borough of Manhattan, City and State of New York, the
said space being as shown on the sketches attached hereto, hereby made a part hereof and marked
"Exhibit A." The Lease will provide that the Tenant will have the right to lease certain additional
space (such additional space referred to in the Lease hereinafter in this Agreement as the "Initial
Ex ansion S ace"). The Lease will contain such terms and conditions as I WTC LLC in its
discretion may include. All capitalized terms used herein not specifically defined shall have the
meanings ascribed to those terms in the Lease.

2.	 Tire Broker hereby represents and warrants:

(a) The Broker is the sole agent or broker representing the Tenant with
respect to the Lease and the letting contemplated thereunder, and the Broker has not dealt or
communicated with any other broker or agent in connection with the transaction contemplated by the
Lease.

(b) The Broker is duly authorized and licensed to do business as a real
estate broker in the Stale of New York. Any services performed or to be performed by any employee
of the Broker in connection with this Agreement, the Lease or the letting contemplated thereunder
were or shall be perfonned as an employee of the Broker and not for the employee's own account.

(c) None of the officers, agents, employees or representatives of the
Broker knows of any facts or circumstances by reason of which any other broker, agent or any other
person, firm or corporation may assert or have a claim for brokerage or commission in connection
with this Agreement, the Lease or the letting contemplated thereunder.

3. The Broker acknowledges and agrees that the services it performed or shall
perform under this Agreement relate solely to the letting as it maybe consummated by the Lease and
that neither the making of the Lease not the recognition by 1 WTC LLC of services in connection
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therewith, nor the making of any payments under this Agreement or otherwise by 1 WTC LLC shalt
be or be construed to be the basis of any claim on the part of the Broker for any brokerage or
commission or any other payment arising out of or based upon actual or alleged services in
connection with any of the following: (a) any renewal or extension of the Lease or continuation of
the letting thereunder; (b) any supplement or modification of the Lease; or (c) except as provided in
Paragraph 5 below, any other letting to the `T onant of space in the Building or at any facility owned
or controlled either by the Port Authority or I WTC LLC, whether by document amendatory of the
Lease or by a separate document and whether or not involving the space under the Lease or any
portion or portions thereof or any additions thereto. Nothing herein contained or done by any party
hereunder shall be construed to establish any relationship between I WTC LLC and the Broker
except in connection with the transaction consummated by the Lease if as and when the same may
be executed.

'I. fit settlement of all claims for service rendered or to be rendered by the
Broker and its agents, representatives or employees in connection with this Agreement, the Lease and
the letting thereunder, 1 W'I'C LLC will pay to the Broker (in accordance with Paragraph 8 hereof)
the sum of (Ex. 2a) (the "Basic Coat mission' ). Except as provided in Paragraph 5 hereof, the
Basic Commission shall constitute a full and final settlement of all claims for brokerage or
commission or other compensation or payment for any other services by or on behalf of the Broker
and by or on behalf of any and all of its officers, employees, agents or representatives. The Broker
hereby expressly acknowledges that it shall have no claims whatsoever against 1 WTC LLC for, nor
shall it receive any payment of, brokerage or commission or other compensation or payment for any
other services in the event the Tenant exercises either or both of the First Extension Option or the
Second Extension Option under the Leaseorthetenn of the Lease is otherwise extended or renewed
whether or not pursuant to an option contained in the Lease. It is hereby expressly understood and
agreed that 1 WTC LLC shall not be obligated to make any payment whatsoever hereunder or
otherwise (and the Broker hereby waives all claims for payment of a commission or other
compensation) in the event that either (i) the Lease is not executed by both I WTC LLC and the
Tenant without regard to the cause orreason for failure to execute on the part of either I WTC LLC
or the Tenant, including without limitation thereto any arbitrary failure or refusal of either party to
execute the same, or (ii) any approval of the Lease that is a condition to the effectiveness of the
Lease is not obtained, without regard to the cause or reason therefor. Delinquent payments
hereunder shall earn interest at a rate of the lesser of (i) one-and-a-half (1-112) percent per month or
(ii) the maximum rate permitted by law from the date due until paid.

5. In the event that pursuant to the definitions of Initial Expansion Space and
Initial Expansion Notice set forth in the Lease, the Tenant elects to exercise the Initial Expansion
Option pursuant to and strictly in accordance with the provisions of Section 2.05 of the Lease, then I
WTC LLC will pay to the Broker (in accordance with Paragraph 8 hereof) an additional commission
(the "Additional Commission") equal to: (Ex. 2a)
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0)	 (Ex. 2a)	 in the event Tenant exercises the Initial Expansion

	

Option as to the	 floor only; or

(in	 (Ex. 2a)	 in the event Tenant exercises the Initial Expansion
Option as to the( Ex. 	 `	 floors, jointly,

The Additional Commission shall constitute a full and final settlement of all claims for
brokerage or commission or other compensation or payment for any other services by or on behalf of
the Broker and by or on behalf of any and all of its officers, employees, agents or representatives in
connection with the letting of the Initial Expansion Space under the Lease.

6. The Broker shall indemnify, defend and hold harmless I WTC LLC, the Port
Authority, their Commissioners, members, managers, directors, officers, agents, representatives and
employees from (i) any claims or demands by any other person, firm or corporation representing or
alleged to represent I W'TC LLC or the Tenant in any capacity of agent or broker who claim to have
dealt with or through the Broker in connection with this Agreement, the Lease or the letting
contemplated thereunder and (ii) any cost, losses, damages or expenses, including reasonable
attorney's fees, resulting from or arising out of the breach by the Broker of its representations and
warranties described in Paragraph 2 hereof, provided however that the Broker's indemnity hereunder
shall be limited to the amounts paid to the Broker by 1 WTC LLC under this Agreement. Upon
receipt of payment in full due under this Agreement pursuant to Paragraphs 4 and 5, the Broker
hereby releases 1 WTC LLC of and from (a) any claim or claims for the payments described in
Paragraphs 4 and 5 hereof and (b) any other claim or claims for commissions related to Broker's
representation of Tenant arising out of, under ar

m
 connection with the Lease under this Agreement.

Nothing set forth in the preceding sentence is intended to release I WTC LLC or the Port Authority
from any obligation to pay commissions due to Broker for Broker's representation of I WTC LLC or
the Port Authority related to the Lease or any other representation by Broker of I WTC LLC or the
Port Authority,

	

T	 Nothing in this Agreement shall constitute or be deemed evidence of an
agreement by or an obligation on the part of 1 WTC LLC to enter into the Lease.

	

8.	 The Basic Commission shall be fully earned upon +( Ex. 2a)

Paymcrrt of the Basic Commission to the Broker shall be made
by I WTC LLC in accordance with the following:

(a) Within (Ex. 2a) days following full execution of the Lease by the
"Tenant and 1 WTC LLC, and delivery of the same to each party, the obtaining of all approvals that
are a condition to the effectiveness of the Lease and the satisfaction of all other conditions to the
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effectiveness of the Lease, an installment payment in the amount of (Ex. 2a)	 shall be made to
the Broker.

(b) Within (Ex. 2a) days following the (Ex. 2a) (as
established pursuant to the provisions of Article 3 of the Lease) an installment payment in the
amount of. (Ex. 2a)	 shall be made to the Broker.

(c) Not later than (Ex. 2a) 	 days following the
(Ex. 2a)	 as established pursuant to Article 3 of the Lease, an installment payment in

the amount (Ex. 2a) shall be made to the Broker.

In the event the Broker shall become entitled to the Additional Commission pursuant to
Paragraph S hereof, the Additional Commission shall be added to the Basic Commission, and each
installment payment provided for in this Paragraph 8 shall be increased proportionately. If any
installment payment of the Basic Commission shall have become due and payable under this
Paragraph 8 prior to the date on which Tenant exercises the Initial Expansion Option, the pro rata
portion of the Additional Commission allocable to such installment payment(s) shall be payable
within thirty (30) days after the exercise by Tenant of the Initial Expansion Option.

9 Neither the officers, directors, members, managers, agents, employees or
affiliates of I WTC LLC or of the Port Authority, nor the Commissioners of the Port Authority, shall
be charged personally by the Broker with any liability or be held liable to it under any term or
provision of this Agreement or because of its execution or attempted execution or because of any
breach or attempted or alleged breach thereof.

10. This Agreement constitutes the entire understand i ng o f 1 WTC LLC and the
Broker on the subject matter hereof and may not be changed, modified or discharged except by
written instrument duly executed by the Broker and i WTC LI.C. The Broker agrees that no
representations or warranties shall be binding upon 1 WTC LLC unless expressed in writing herein.

I I Broker shall not advertise or otherwise promote the terms of the real estate
transaction referred to in this Agreement without prior written consent of The Port Authority ofNew
York and New Jersey, which consent shall be in The Port Authority of New York and New Jersey's
sole discretion to grantor withhold. In no event shall such advertisement or promotion disclose the
rents, lease term, critical dates or option terms of the Lease. Any violation of the provisions of this
paragraph by Broker will void any payment obligation of 1 WTC LLC to Broker.

12. If either party shall institute any action or proceeding against the other relating
to the provisions of this Agreement, the unsuccessful party in the action or proceeding shall
reimburse the prevailing party for all reasonable expenses and attorneys' fees and disbursements.
THE PARTIES HEREBY WAIVE TRIAL BY JURY.
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13.	 1 World Trade Center LLC and the Port Authority understand and
acknowledge that Broker represents the Tenant

14, ]it 	 event that 1 WTC LLC exercises its (Ex. 2a)
.. hen, effective upon such exercise, I WTC LLC shall no longer have any

liability, obligation or responsibility to the Broker for the installment payments described in
subparagraphs (b) and (c) of Paragraph 8, including any proportional increase in the said payments
on account of the Additional Commission, and no further payments of any kind, including the
payments described in subparagraphs (b) and (c) of Paragraph 8, shall be due and payableby I WTC
LLC to the Broker.

15, 1 WTC LLC and the Broker each represent and warrant to the other that,
except as hereinafter provided, (i) this Agreement (x) has been duly authorized, executed and
delivered by such party and (y) constitutes the legal, valid and binding obligation of such party and
(ii) the execution and delivery of this Agreement is not prohibited by, nor does it conflict with, or
constitute a default under, any agreement or instrument to which such party may be bound or any
legal requirement applicable to such party. Notwithstanding the preceding sentence and anything to
the contrary set forth elsewhere in this Agreement, I WTC LLC and the Broker acknowledge that I
WTC LLC's representations and warranties provided in this paragraph are subject to the satisfaction
of the requirements ofthe Gubernatorial Review Legislation without the occurrence of a
gubernatorial veto, aril the satisfaction of such requirements without the occurrence of a
gubernatorial veto shall be a condition precedent to the effectiveness of the terms and conditions of
this Agreement, and this Agreement shall he of no force and effect miless and until such
requirements have been satisfied without the occurrence of a gubernatorial veto. Accordingly, in the
event of a gubernatorial veto pursuant to the Gubernatorial Review Legislation, (i) this Agreement
shall automatically terminate ab i itio, (ii) 1 WTC LLC shall promptly notify the Broker of such
termination, and (iii) this Agreement shall be null and void and neither party shall have any
obligations or liability hereunder, includingbut not limited to the obligations of f WTC LLC to pay
the Basic Commission, or any installments thereof, or to paythe Additional Commission, under this
Agreement or otherwise.

"G?uhematrot al Rev_it L i las lion" means Chapter 333 of the Laws of New Jersey of 1927, as
amended by Chapter 20 of the Laws of New Jersey of 1972 (N.J.S.A. 32:2-6 to 9), and Chapter 700
of the taws of New York of 1927, as amended by Chapter 215 of the Laws of New York of 1956
and Chapter 602 of the Laws of New York of 1972 (MeK. Unconsol. Laws §§ 7151-7154)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the day and year first above written.

Attest

Secretary

I WORLD TRADE CENTER LLC
a Delaware limited liability company

By: THE PORT AUTfIORITYOFNEW
YORK AND NEW JERSEY,
its sole 

men

ay:

41 e:

Title: CHleF ) GAL &SMAV-1-6 AMJb
0GV6FLCPMet47

W)4-rr ss.'
JONES LANG LASALLE AMERICAS, INC.`

By:

141	 Name:
ail	 Nklfk:N -	 Title:
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EXHIBIT A

(8 Pages)

(Ex. 2a)



(I WTC U,C Acknowledgment)

STATF. OF NEW YORK }
):SS

COUN'rY OF NEW YORK )

26 
-lk

OntheA day of N1AkRCN in the year 2009, before me, the undersigned, a
Notary Public in and for said state, personally appeared M lC14A9 1.. 13-- FRANCOI S pcmwty
known to me or proved to me on the basis or satisfactory evidence to be the personV whose natneo
is{ar subscribed to the within instrument and acknowledged to me that heJelt@A1w* executed the
same in hisA*eW4hei" capacity(44 and that by hislheWtheio signature(F3 on the instrument, the
person(, or the entity upon behalf of which the persono acted, executed the instrument,

Notary Public

RONALD M.$ENID
Notary Public, Stato of Now York

No.02SE4636440
Qualiffad In Now York County

Commission Expires on June 30, 2014

(Broker Acknowledgment)

STATE OF NEW YORK
): ss

COUNTY OF NEW YORK )

On the to"ayof Amur	 ,in the year 2009, before me, tire undersigned, a
Notary Public in and for said state, personally appeared pb:;(,X Sl ouarc, ( l rally
known to me or proved to me on the basis or satisfactory evidence to be the person(4whose name{s4,
is dare} subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/hodtheir-capacity4eft , nd that by his/her/their signatureEej-on the instrument, the
person;;aj; or the entity upon behalf of which the person(&^acted, executed the instrument.

Notary Public

OENI r A. CALKIN
Notary FonPc, State of New York

No. 30.4863136

	

Clii^liha In N	 u C	 t

	

Commission Expires	 1a__
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