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August 10, 2012

Ta:

Port Authority of NY & NJ
Freedom of Information Officer
225 Park Ave South, fl 18

New York, NY 10003

FOIL Request

FOIL request for records regarding an incident that occurred on July 2, 2012 at
approximatsly 1:30 p.m. at ONE WORLD TRADE, NY, NY in sub-level, B4 Cell 4. An
slectrician, MICHAEL D'AMODIO, (birthdate Y who was employed by Flve Star
Electric Corp., was injurad when he was struck by a machineryipulling-whesl puiley that
was pulling rope/cables inta the room.

(1) Request is being made for written confirmatlon of the Identity of the "General
Contractor” for ONE WORLD TRADE, NY, NY on July 2, 2012.

(2) Request I8 being made for coples: of all Contract(s), Addendum(s). Initlal
Agreemeni(s) & Bid(a) between the entily(s}, person(s) and company(g) that ware in
contract and had agreements with FIVE STAR ELECTRIC CORP.

pertalning to work at ONE WORLD TRADE, NY, NY that wouid have been in effact on
July 2, 2012,

{8) Request is being made for copies: of all Contract(s), Addendum(s), Initial
Agreemant(s) & Bid(s) betwaan Part Authority of New York & New Jarsey, and
Tisehman Construction Carp. partaining to work at ONE WORLD TRADE, NY, NY that
would have been In effect on July 2, 2012,

(4) Request Is being made for coples. of all Contract(s), Addendum(s), Initial
Agreement(s) & Bid{s) between Tischman Construction Corp. and Five Star Electric
Corp. periaining to work at ONE WORLD TRADE, NY, NY that would have been in
offect on July 2, 2012.

(5) Request (s being made for copies: of ali Safety Plan(s), Safety Manual(s), Safety
Program Procedure(s), Warksite Safety Plan(s), Safety Meeting Minute(s), and all
Plan{s}, Contract(s) conceming safety and jobsite safety procedures and protocol
perainlng to work at ONE WORLD TRADE, NY, NY that would have been in effect on
July 2, 2012.

* Coples of racords, or portions themof, onto & computer CD dise would be accepladls.
Thank you.

David Cardall

Cardali & Associates, P.C.
85 Andrew Road
Manhassat, NY 11030
Office: (518) 827.8889
Fax: (518) 708-0608




THE PORT AUTHORITY OF NY & NJ

FOI Administrator

March 13, 2013

Mr. David Cardali

Cardali & Associates, P.C.
85 Andrew Road
Manhasset, NY 11030

Re: Freedom of Information Reference No. 13398
Dear Mr. Cardali:

This is a response to your August 10, 2012 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”) for written confirmation of the identity
of the general contractor for IWTC on 7/2/12, copies of records related to Five Star Electric
Corp. and safety pertaining to work 1WTC that would have been in effect on 7/2/12.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at hitp://www.panynj.gov/corporate-information/foi/13398- WTC.pdf. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemption (4)
of the Code.

Please refer to the above FOI reference number in any future correspondence relating to your
request.

Very truly yours,

/ b
Daniel D. l?;uffy

FOI Administrator

225 Park Avenue South
New York, , NY 10003
T: 212435 3642 F: 212435 7555



http://www.panyni.gov/corporate-information/foi/13398-WTC.pdf
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GENERAL CONTRACTOR AGREEMENT

AGREEMENT (this “Agreement™) dated as of September 10, 2003, by and
_betwisen (1) 1 WORLD TRADE CENTER LLC, a Delaware limited Liability company, 2
WORLD TRADE CENTER LLC, a Delaware limited lizbility company, 4 WORLD TRADE
" CENTER LLC, a Deteware limited liability company, $ WORLD TRADE CENTER LLC, a
Delaware limited liability company, (collectively, the “Lesscc™ or the “Lessees™), and (2)
TISHMAN CONSTRUCTION CORPORATION, a Delaware corporation, (the “General

Contractor™).

- —— e —— =y —

WHEREAS, the Lessces lease various components of the World Trade Center
complex in Block 58, Lot 1, New York, New York (the “Site”) from The Port Authority of New
York and New Jersey (the “Port Authority™); and

WHEREAS, the Lessee intends to construct certain improvements on the Site
(including possible expansions of the Site), which will include not less than 10,000,000 square
feet of uéeable, commercially viable Class A, above-grade office space (or the amount of space
necessary to provide the Lessee with the same amount of Class A, above;grade carpctable office
space as existed at the World Trade Center as of September 10, 2001), together with sub-grade,
parking, loading, and other ancillary uses and together with tenant improvements required by the
Lessee (the "Project"); and

WHEREAS, the Lessee wishes to retain the General Contractor to assist in
development of the Project and (o cause the construction and completion of the Project; and

WHEREAS, the General Contractor is willing to act in the capacity of a2 General
Contractor, and cause to be provided through its own forces and independent contractors retained

by the General Contractor in accordance with the terms of this Agreement, all labor, materials,
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equipment, tools and services required for the Project and otherwise perform its obligations
hereunder;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
conlained herein and other good and vaiuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

| ARTICLE I
(Contract Documents)

1.1, The “Contract Documents” consist of (i) this Agreement, (ii} all site plans
described in Exhibit “A" hereto, (iii) at such time as the same shall have been prepared, all final
Lessee-approved plans, drawings and specifications prepared by the architect or architects
retained by the Leéssee (the “Architect™ or the Lessee’s comsultants with respect to the
installation of improvements and finishes in those portions of the building to be cccupied by

tenants (collectively, “TI Plans & Specifications”), and ail amendments, modifications and .

‘replacements to the foregoing by the Lessee; provided, however, that any Contract Documents

solely relating to any agreed upon Sub-Project GMP shall not be amended, modified, or replaced
after the parties shall have agreed upon a Sub-Project GMP except as otherwise provided herein
with regard to Scope Changes.

1.2.  The General Contractor acknowledges that the items listed in Exhibit “A™
are at an early stage of development and will be revised, clarified and supplemented by the
Lessee as the Project is developed. To the extent that any such revisions, clarifications,
additional drawings, specifications and/or documents constitute a Scope Change (as hereinafter

defincd), the same shall be subject to the terms and provisions of Article IX.




ARTICLE II
(Scope of the Work)

2.1.  The General Contractor shall act pursuant to and in accordance with the
terms, covenants and provisions hereof and shall cause to be performed and provided, through
Subcontracts (as hereinafter defined), or its own forces (as hereinafter provided), all labor,
materials, equipment, tools and services required for (x) the complete construction of the Project
in accordance with the terms of the Contract Documents and (y) the completion of the work
contemplated by the TI Plans & Specifications and together with the foregoing, the “Work™), it
being understoed that the General Contractor’s duties shall not include the handling or disposal
of PCBs, contaminated waste or asbestos encapsulation, removal, transportation, hauling or
disposal (other than with respect to contaminated soil as required under the Contract
Documents), all of which, if any, is to be performed by and under the exclusive direction,
supervision and control of others; however, the General Contractor will prepare bid packages,
solicit bids and assist the Lessee in awarding direct contracts for such work.

2.2, Nothing contained in this Agreement shall be deemed to require or
authorize the General Contractor to perform with its own forces any act which would constitute
the rendering of professional services, such as the practice of architecture, engineering or
laboratory testing. The reviews, recommendations and advice to be fumished by the General
Contractor under this Agreement pertaining to engineering or architectural matters shall not be
deemed to be warmranties or guaranties or constitute the performance of professional services
other than as a general contractor, it being understood that any such recommendation or advice
pertaining to engineering or architectural matters shall only be considered as a recommendation

by the General Contractor, which is subject to the review and approval of the Lessee and its




professionai consultanis. The General Contractor warrants that all Work will be performed in a

competent manner, will be of good quality and workmanship, free from faults and defects and in
accordance with the Contract Documents and that materials installed into the Project shall be
rew, unless otherwise specified in the Contract Documents. The General Contractor agrees that
the Port Authority shall be a third party beneficiary of any and all warranties contained in this
Agreement and/or by the Contract Documents.
ARTICLE III
(General Contractor’s Duties; Cast-Plus; Snb-Project GMPs)

3.). The General Contractor accepts the relationship of trust and confidence
established between -il and the Lessee by this Agreement. The General Contractor shall furnish
its best efforts and best skilt and judgment and shall cooperate with the Architect in the
performance of this Agreement and in furthering the intcrests of the Lessee. The General
Contractor shall furnish efficient business administration, coordination and management, and
shall use its best cfforts and best skill and judgment to cause the Work to be performed in the
most expeditious and economical manner consistent with the interests of the Lessee as made
known to the General Contractor. The General Contractor shall cooperate with the Architect and
the Lessee and their respective consultants and engineers in furthering the interests of the Lessee
and the Project.

3.2.  With the exception of General Conditions (as hereinafter defined) or other
portions of the Work performed by the General Contractor's own forces, all Work shall be
performed and materials supplied under subcontracts (“Subcontracts™) with independent trade

contractors or suppliers (“Subcontractors’™). Such Subcontracts shall be in writing and shall be




entered into by the General Contractor, subject to the terms and conditions in this Agreement.
Each Contract shall be substantially the fonn of Exhlbit *“B” hereto.

3.3. :Ihe General Contractor shall construct the Project, including, without
limitation, by providing all services, material, and labor (either directly or through
Subcontractors) required to construct the Project, including any tenant improvements to be
constructed in.such space that the Lessee shall require, and the Lessee shall pay the General
Contractor the cost of such services and a construction services fee in an amount that is equal to
(x) the sum of the Cost of Work plus the Construction Services Fes pursuant to Article X (the
basis upon which such price is calculated, the “Cost-Plus Basis™), or (y) with regard to any Sub-
Project in connection with which the parties shall have agreed upon a Sub-Project GMP, a price
equal to such Sub-Project’s Sub-Project GMP, as such terms are defined below. |

3.3.1. Except to the extent that the parties shall haye agrecd upon a Sub-
Project GMP for any Sub-Project, all Work shall be paid for on the basis of the Cost of Work
plus the applicable Construction Services Fee.

3.3.2. From time to time, as planning and construction for the various
buildings and other components of the Project (each such building or other component, a “Sub
Project™) progresses, the Lessee may provide wrilten notice to the General Contractor (each such
notice a “GMP Nolice™) stating that the Lessce wishes to proceed with the construction of such
Sub-Project on a guaranteed maximum price basis, rather than on the basis of Cost of Work plus
a Construction Services Fee. Upon receipt of a GMP Notice in respect of any Sub-Project and
provided that all trades have been bid and tentatively awarded in connection with such Sub-
Project, the General Contractor shall, within 40 days of receipt of such GMP Notice in respect of

such Sub-Project, prepare and deliver to the Lessee a proposed guaranteed maximum price for




the construction of such Sub-Project (such proposal to include a budget describing the various
line items of such guaranteed maximum price and a proposed construction schedule and date of

substantial completion) (a “Sub-Project GMP Proposal™} and, upon delivery of such Sub-Project

GMP Proposal, the Lessee and the General Contractor shall negotiate in good faith in an effort to
~ agrec on a mutually acceptable guaranteed maximum price and related budget and construction
schedule for the applicable Sub-Project (any such agreed-upon guaranteed maximum price,
budget and schedule, a "Sub-Projéct GMP™). If a Sub-Project GMP shall have been agreed upon

for any Sub-Project, then the General Contractor shall no longer be paid on a Cost-Plus Basis in
respect of‘ such Sub-Project. If the parties shall be unable to agree upon a Sub-Project GMP for
any Sub-Project for any reason, then, subject to Article XIII, (i} the General Contractor shail
continue to be paid on a Cost-Plus Basis in respect of such Sub-Project, and (ii) the Lessee may
terminate this Agreement (pursuant to, and without limiting, the Lessee’s termination rights set
forth in Article XIII) in respect of such Sub-Project and retain another general contractor other
than the General Contractor to construct such Sub-Project.

3.3.3. Each Sub-Project GMP Proposal shall include, in addition to the
iterns described above, as applicable, (A) the sum of (i) all Subcontracts and/or approved Change
Orders to same, if any; (ii) an estimate of items then uncontracted for, but required, to complete
the Work; (iii) an estimate of General Conditions costs, together with any actual General
Conditions costs expended; General Conditions costs to be based on the construction schedule
and the complexity of the Sub-Project; (iv) an agreed upon contingency; and (v) the Construction
Services Fee, and (B) a construction schedule in a form suitable to the Lessee, showing each

major trade, critical path and milestone dates.




3.3.4. Each Sub-Project GMP Proposal shall also include (a) a trade
breakdown annexed thereto including budgeted amounts for each division of the Work required
for the Sub-Project, including General Conditions costs, the Construction Services Fee and any
propased contingency; (b) copies of all written Subcontracts and/or Proposals received from
Trade Contractors and vendors for the work covered by the proposed Sub-Project GMP
Proposal; and (c) copies of the General Contractor's cost estimates for the work not covered by
Contracts, but required to complete the Work. The trade breakdown ghall be accompanied by a
list of qualifications, allowances or alternates (as applicable) and exclusions. Unleés otherwise
agreed in any Sub-Project GMP, by accepting any Sub-Project GMP, the Lessee shall be deemed
to have acknowledged that thoss qualifications, allowances or alternates and exclusions shall
become a part of and conditions of the Sub-Project GMP provided, however, that the Lessee
acknowledges that the cost of altemates are not included in any Sub-Project GMP and if any
alternates are exercised, such alternates will be treated as of the Lessee elected a Scope Change
increasing a respective Sub-Project GMP,
3.3.5. Unless otherwise agreed in any Sub-Project GMP, cach Sub-
Project GMP shall be provided for the total cost of the Work for the applicable Sub-Project, and
not the cost for each or any division thereof except as otherwise set forth herein. As subsequent
Subcontracts, Purchase Orders or other Fixed Contract Prices are obtai.ned and are awarded for
each of the scparately-priced divisions of the Work required for each Sub-Project as shown in the
trade breakdown, the trade breakdown shall be adjusted as follows (subject to Section 3 beloﬁ):
(a) If the cost of any division as awarded is less than the amount
shown on the trade breakdown, the amount indicated in the trade breakdown for such jtem shall

be reduced by an amount equal to the difference between such cost and the amount shown on the




trade breakdown for such item and the contingency shall be increased by the same amount. The

applicable Sub-Project GMP shall not be adjusted.

()  If the cost of any division is greater than the amount shown in the
trade breakdown, to the extent that the contingency is sufficient, the amount shown in the trade
breakdown for such item shall be increased by an amount equal to the difference between such
cost and the amount shown in the trade breakdown for such item and the contingency shall be
reduced by the same amount and the applicable Sub-Project GMP shall not be adjusted except
for allowances refereniced in any Sub-Project GMP Trade Breakdown which shall be part of each
Sub-Project GMP Proposal. '

(<) If the cost of any division is greater than the amount shown in the
trade breakdown and the Contingency is not sufficient, the amount shown in the trade breakdown
for such item shall be increased by an amount equal to the difference between such cost and the
amount shown in the trade breakdown for such item and the applicable Sub-Project GMP shall
not be adjusted.

3.3.6. Unless otherwise agreed in any Sub-Project GMP, certain portions
of cach Sub-Project GMP shall be specifically allocable to certain divisions of work as follows:

{(a) A portion of each Sub-Project GMP equal to five percent (5%) of the sum of Costs .of
Work, General Conditions and the Contingency, or, aiternatively, 5% of the Sub-Project GMP, is

specifically allocable to an Lessee’s design contingency fund (the “Design Contingency”). The

General Contractor shall not be permitted to incur Costs of the Work or General Conditions
which are to be paid from funds constituting the Design Contingency or to apply any portion of
the Design Contingency to any portion of the Cost of the Work, General Conditions or

Construction Services Fee without, in each instance, the express prior written approval of the




Lessee. In the event that upon completion of the Work, all or any portion of the Design
Contingency remains unspent and/or unallocated to any items in the budget, then the applicable
Sub-Project GMP shall be reduced by such amount (and the same shall not be considered
“savings” under Section 3.3.14 hereof) and the Lessee shall have no obligation to pay that
postion of the applicable Sub-Project GMP allocable to said remaining portion of the Design
Contingency.

3.3.7. Each Sub-Project GMP shall contain a line item defined as
Contingency which shall be equal 1o ten percent 10% of the Sub-Project GMP. This‘ line item
shall be used by the General Céntractor to pay for costs occasioned by: (a) unpredicted
construction conditions not rising to the level of Force Majeure and/or which require re-design,
(b) coordination of trade work, (c) increases in the cost of portions of the Work which are only
estimated at the time of execution of the Agreement, and (d) other unanticipated construction
costs required for the full campletion of thc Work, () cost overruns on General Conditions costs,
and (f) costs of premium time provided that such premium time cxpense is incurred to keep any
Sub-Project on schedule (and not used for the purposes of being ahead of schedule). The
Contingency is not a fund designed for, nor is it to be used for, increases in the Cost_ of the Work
caused by (8) increases in scope from the Lessee and/or design errors, omissions, mdiﬂcalior_l
and changes, (b) or the elimination of any Sub-Project GMP Trade Break-Down set forth in a
Sub-Project GMP Proposal (each a “Sub-Project GMP Trade Allowance"), (c) Force Majeure
occmrrences. The General Contractor acknowledges that it is responsible for prudently
* supervising the portions of the Work to be performed by Subcontractors and Materialmen and
shall use and exercise all prudent cfforts to preserve and protect the Lessee's interest in the

Contingency. The General Contractor agrees to maintain an accounting of the proposed




disbursements from the subject account. for the Lessee’s use at Project end and to advise tﬁe :
Lessee in writing of all transfers from the Contingency to any line item in the budget. At the
Project end, any unapplied portion of the Contingency shall be deemed to constitute “savings”
pursuant to Section 10 hereof.

3.3.8. [Intentionally deleted.]

3.3.9. Unless otherwise agreed in any Sub-Project GMP, each Sub-
Project GMP accepted by the Lessee (including, without limitation, General Conditions costs)
shail be subject to revision on account of actual additional costs incurred as a result of: (a) Scope
Changes, as defined in Article IX of the Agreement and (b) the act or neglect of the Lessee, the
Arciaitcct, the Port Authority in its capacity as Lessee’s landlord or their consultants, employees,
agents or Contractors; (c) any material delay, disruption, suspension or stoppage caused, created
or directed by the Lessee, the Architect, the Port- Authority in its capacity as Lessee’s landlord or
other consultants provided that such delay, distuption, suspension or stoppage was ntot caused by
the negligence of the General Contractor in the performance of the Work or any other failure of
the General Contractor to comply with the terms of the Agreement (for the purpose of. this
subsection, the term “material” shall be defined as a period of time of at least one day; and (d)
material changes directed by the Lessee or the Architect in the manner, sequence or method of
performing the Work. In the cvent of the occurrence of any of the foregoing events, which
causes the General Contractor 1o incur additional out-of-pocket costs, the applicable Sub-Project
GMP shall be increased by an amount equal to the actual cost incurmred thereby by the General
Contractor.

3.3.10, 1f, after acceptance by the Lessee of a Sub-Project GMP, the

Lessee refuses to accept a Trade Contractor recommended by the General Contractor, the
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General Contractor shall recommend a substitute, and the applicable Sub-Project GMP shall be

increased by the difference in the cost occasioned by substitution, plus the difference in cost on
account of additional General Conditions.

3.3.11. If, after submission by the General Contractor of any Sub-Project
GMP, the Lessee directs the General Contractor to award a subcontract to a Trade Contractor
who is not reasonably acceptable 10 the General Contractor, then actual costs, direct, indirect or
consequential, including General Conditions, incurred by the General Contractor in connection
with or arising out of the performance of the subject Trade Contract by the Lessee’s Trade
Contractor shall bec bome by the Lessee, and shall increase the applicable Sub-Project GMP by
the amount of such actual costs.

3.3.12. All savings generated in the cost of the General Conditions
covered by each Sub-Project GMP, and as same may be adjusted pursuant to Change Orders,
shall accrﬁe to the General Contractor.

3.3.13. Al savings generated in the Cost of the Work covered by cach

Sub-Project GMP, and as same may be adjusted pursuant to Change Orders, shall accrue to the
parties in accordance with the terms that the parties shall have agreed to in the Sub-Project GMP
for each Sub-Project.

3.3.14, Added to each Change Order shall be an amount equal to 13% (or

such other percentage as may be mutually agreed ubon by the parties in any Sub-Project GMP)

of the Change Order to cover the General Contractor’s general conditions costs plus, if

applicable .for such Change Order, any additional Change Order Fee pursuant to Article IX,

herein.
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3.3.15. In the event of any reduction to the Work subsequent to

acceplance of any Sub-Project GMP, the value of the reduction shall not include the
Construction Services Fee nor the General Conditions for the eliminated Work, except for and to
the extent of a decrease in General Conditions Costs due to such elimination; redqcu'on in bond
premiums will, however, be credited where applicable. .

3.3.16. All requests for Change Orders shall be acted upon expeditiously
by the Lessee and the Architect and in no event later than ten (10) days from the date of the
written request for a Change Order or such shorter period specified in the particular Change
Order request if ten days could adversely affect the schedule of Work. The General Contractor
shall not proceed with any Change Order work until the work covered by the Change Order has

been approved in writing by the Lessee,

3.4. During the construction phase of the Project, including each Sub-Project

(the “Construction Phase™), the General Contractor shall:

(a)  Supecrvise the performance of the Work by the Subcontractors and
coordinate and schedule the Work of all Subcontractors on the Project and/or eat_:h Sub-Project,
as applicable, with the activities of the Lessee, the Architect, their engineers and consultants, the
General Contractor and other subcontractors, and take a!l reasonably required steps to cause such
Subcontractors to complete their respective portions of the Work in accordance with their
respective Subcontracts.

(b)  Perform, or cause to be performed, the Gcnerél Conditions work.

(c)  Without assuming the Architect’s responsibilily for inspection of

the Work, or the responsibility of other engincers ‘and consultants performing controlled




inspections of the Work, review the Work done by Subcontractors to determine whether the
Work is being performed in accordance with the requirements of the Contract Documents and
generally 1o guard the Lessee against defects and deficiencies in the Work and advise the Lessee
and the Architect of any discovered deficiencies. The General Contractor shall be required to
take all required actions to assure to the Lessee that the Work performed by the General
Contractor and Subcontractors complies with all terms and conditions of the Contract Documents
or their respective Subcontracts. If, during the progress of the Work, the General Contractor’s
supenﬁs’ory persomnel discaver work being performed contrary to the Contract Document
requirements and/or good construction practices, or have reasonable cause to believe that any
Work is not in accordance with the Contract Documents and/or good construction practices, the
General Contractor shall promptly notify the Architect and the Lessee. The Gcnétal Contractor
shall be fully responsibie for arranging for all necessary inspections and testing of the Work and,
to the extent General Contractor determines such Work has not been performed in accordance
with the Contract Documents and/or good consiruction practices, the General Contractor shall be
fully responsible for the cost of inspection and testing and for correcting such Work without
adjustment of the Cost of Work and/or an applicable Sub-Project GMP, as applicable. To the
extent that the Work is in accordance with the Contract Documents and/or good construction
practices, each Sub-Project GMP shall be increased to reflect the cost of such inspection and
testing. The General Contractor shall require any Subcontractor to stop Work or any portion
thereof and require special inspection or testing of any Work and, if required by the Lessee after
examination and determination of noncompliance, removal, uncovering, repair and restoration to

the standard of the Contract Document requirements without adjustment of the Cost of Work

and/or an applicable Sub-Project GMP, as applicable, and without application of the




Contingency to the cost thereof, whether or not such Work be then fabricated, installed or
completed, in accordance with the requirements of the respective Subcontract. _

(d) Amange for cxpediting of long-lead equipment required in
connection with the Work and advise the Lessee with respect to potential delays in their purchase
and delivery.

(€)  Prepare (i) a construction schedule in a form suitable to the Lessee,
showing each major trade, critical path and milestone dates and update and deliver same to the
Lessee monthly, or as more frequently as reasonably requested by the Lessee and (i) 2n
anticipated cost report of construction costs for the Project and/or each Sub-Project, as
applicable, also on a monthly basis, showing past, present and future expenditures required to
complete the Project and/or each Sub-Project, as applicable, and which report shall reflect alt
claims and pendirig Change Orders issued during the period covered by such report.

(D Schedule and conduct job meetings with the Lessce and the
Architect when necessary; coordinate meetings with appropriate parties as necessary and prepare
and fumish to all attendees rhirrutw of such meetings; such minutes to be issued to all parties
prior to the next scheduled meeting, ‘

(@  In conjunction with the Architect and the Lessee identify, require,
and énange 1o be performed by an independent testing laboratory or other consultant, all subject
to the Lessee’s prior approval, such tests as shall be determined o be necessary and appropriate
except for controlled inspections which shall be performed by others. '

(h)  Cause to be obtained all necessary construction operation licenses

and permits, including, without limitation, with the Lessee’s and the Architect’s cooperation, a

Port Authority TCO, except if and to the extent that the same, under applicable contract, law or




practice, must be or are normally obtained by the Lessee (such as the initial building pemmit) the

Architect or Subcontractors and, in such event, cooperate with the Lessee, the Architect or
Subcontractors, as the case may be, in obtaining such licenses and permits.

)] Keep such accounts and costs records, in addition to those
specified in Article XVI, as are required to be maintained by the General Contractor pursuant to
the Lessee’s or the Lessee’s lender’s or lenders’ -(collcclively, the “Lenders”™) requirements (if
applicable), such as trade by trade and General Conditions cost records, cost records required in -
connection with time and matgﬁal and unit price change order work, man hours, certified
pa_yrolls, and monitoring of the workforce for compliance with affirmative action goals (provided
such goals are provided by the Lessee prior to awarding the relevant Subcontracts).

i} Prepare, file, and secure required Port Aut_hon’ty approval for a
comprehensive Site Safety Plan with the Port Authority and thereafter review and coordinate the
safety program with the Subcontractors. The General Contractor and the Subcontractors shall be
responsible for the safety of persons or property at the Project Site and in the immediate vicinity

for which the General Contractor would be liable under the New York City Building Code. The

. General Contractor shall comply with and be responsible for causing all Subcontractors to

comply with all federal, state and local safety, heslth and environmental statutes, rules,
regulations and orders and all other requirements of law, including, without limitation, the
Construction Safety Act of 1969, the Williams-Steiger Occupational Safety and Health Act and
the Administrative Code of the City of New York and the environmental sité safety plan entitled
“Health and Safety Guidelines for Foundation Construction™, dated April 26, 2002 and prepared
by Langan Engineering and Environmental Services, Inc. (the “Langan Report™), a cdpy of

which has been delivered to the General Contractor.
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(k)  Assist and cooperute with the Lessee in any legal actions or
proceedings that may arise out of or relate to the Work, including appearances, as reasonably
necessary.

(Il Cooperate with the Lessee’s insurers (or insurance brokers) and/or
safety consultants.
| (m)  Supervise the performance by Subcoatractors of the comrection of
defective Work, including, without limitation, performance of all guarantees given by
Subcontractors, but in no event longer than the expiration of the relevant guarantee/warranty
period prior to Lessee’s acceptance of the Work, at which point Lessee’s mhtmm staff will
undertake such supervision. _

(n)  Coordinate the submission by Subcontractors for approval by the
Architect and other consultants of all required shop drawings, samples and catalogue cuts;

maintain a log of all such submissions; promptly advise the Lessee of any potential probfems

pertaining to the timeliness of such submissions and approvals; advise the Lessce peniodically as

1o the status of such submissions; advise the Lessee and the Architect of any errors in such
submissions that are discovered by the General Contractor (without assuming the Architect’s
responsibility for reviewing and approving such submissions); and coordinate the various
disciplines after the Architect’s approval of the respective shop drawings and before instatlation.
{0)  Cause all Subcontractors who are required to maintain and provide,

on an on-going and continuous basis, comprehensive “as-built” and coordination drawings of

their Work on mylar for the mechanical, electrical and plumbing as-built drawings, together with

one copy of the AutoCAD compatible computer files used to prepare the same, 10 the extent




drawings were prepared on AutoCAD under the terms of their respective Subcontracts, and to
deliver same to the Lessee upon final payment td each such Subcontractor.
| (p)  Atall times as part of the General Conditions, cause the Site to be
kept free from accumulation of waste material or rubbish caused by the Work. Subcontracts
shall include a provision requiring daily carrying of rubbish and debris to designated stockpiling
areas and/or reoeptgcles. to the maximum extent possible. Upon substantial completion of the
Project, the General Contractor shall cause all waste material and rubbish generated by General
Contractor and its Subcontractors to be removed from and about the Site, and, to the extent
practicable, all tools, construclion equipment, machinery and surplus materials of General
Contractor and its Subcontractors, |
(@ Review roquests for changes by the Architect, submit
recommendations to the Lessce regarding same, make independent recommendations regarding
changes to the Work to enable expeditious and economical completion of the Work, negotiate
change orders, prepare and process written change orders for approval by the Lessee, and

thereafter transmit same to the appropriate Subcontractors.

(r) Review Subcontractors’ monthly requisitions for progress
payments and make recommendalions to the Lessee regarding approval of same. The General
Contractor’s and all Subeontractors’ monthly requisitions shall be in a form acceptable to and in

full conformance with the Lenders’ requirements (if applicable).

(s) If requested, cooperate with the Lessee in the selection and
retention of professional and other consultants in connection with the Work.

(0  Consult with the Lessec and the Architect when any Subcontractor

requests interpretations of the Contract Documents, promptly give notice to the Lessee and the




Architect of any dispute or claim which may arise during construction of the Project, assist in the
timely resolution of any such dispute or claim in accordance with the Lessee's directions and |
recommendations regarding settiement of such disputes and claims. To the extent that the
Lesses izzues such directions and/or recommendations and &e subject and resolulioﬁ of such
dispute or claim is determined to be both outside the scope of Work to be performed by the
"General Contractor under this Agreement and outside the scope of Work to be performed by the
Subcontractor under its Subcontract and the Contract Documents, then any additional costs
incurred by the General Contractor in complying with the Lessee’s directions and/or
recommendations regarding the resolution of such dispute or claim shall be subject to a Change
Order to be issued pursuant to Article IX of this Agreement.

(u)  Make recommendations to the Lessee regarding the advisability of
pre-purchasing materials to be mcorporated into the Work and stored off-site (if approved in
advance by the Lessee and the Lenders (if applicable), cooperate with the Lesses in making
arrangements for inspection of same, including such arrangements as the Lessee shall deem
necessary or desirable for (i) access to such materials for the purposc of segregation, on-going
inspection, project identification and removal of the same, (ii) protecting the Lessee’s title to
such rnatertals, free and clear of all liens, encumbrances and rights of others, and (jii) insuring
and protecting the same and not make any payments for materials stored off-site, unless all such
arrangemcnts have been approved in writing by the Lessce.

(v)  The General Contractar shall assist in conducting final inspections
of the Work (without assuming the Architect’s responsibility for inspection of the Work) and
shall request of the Lessee and the Architect a determination of Substantial Completion of the

Work or designated portions thereof and assist in the preparation of a list of incomplete or
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unsatisfactory items (the “Punchlist”) with the Architect and the Lessee, and thereafter prepare a

schedule for completion of such items. The date of “Substantial Completion” of the Work, or

designated portions thereof, is the date construction is sufficiently complete in the opinion of the
Architect, in accordance with the Contract Documents, so that the Lessee can occupy or utilize
the Project and/or each Sub-Project, as applicable, or designated portions thereof for the use for
which it was intended. Warranties called for by this Agreement and/or by the Contract
Documents shall commence on the date set forth in the applicable Contract Documents.

(w) The General Contractor shall request of the Lessec and the
Architect a determination of Final Completion (as hereinafter defined) and provide written notice
to the Lessee and the Architect that the Work is completed and ready for final inspection. This
will be preceded by the Punchlist inspection by the General Contractor and approval of the
corrective work by the Architect and the Lessee.

(x)  Cooperate with the Lessee’s maintenance or operational personnel
during initial stant-up and testing of utililieg, equipment and systems.

()  Cooperatc and consult with the Lessee and the Architect and their
respective consultants and engineers, in closing-out Subcontractors, including processing of
appropriate backcharges; review requests for final payment to Subcontractors and make
recommendations to the Lesse¢ regarding approval of same; and receive and transmit to the
Lessee required cost certifications and/or other documentation required by the Lenders (if
applicable), as well as guarantees, affidavits, releases, certificates of compliance (if required),
maintenance manuals, liens and other waivers in such form as the Lenders, if applicable, may
reasonably require, bonds and other documents required by the Contract Documents and the

Subcontracts prior to final payments being made to Subcontractors.

19




(z) Review and make recommendations with respect to
Subcontractors’ forms of guaranitee, release and requisition for final payment(s).

{aa) Maintain a complete set of drawings, specifications, purchase
orders, contracts, shop drawings and related documents at the Site or at the General Contractor’s
main office, and tum over all as-built drawings prepared by appropriate Subcontractors to the
Lessee upon completion of the Work or earlier as directed by the Lessee.

(bb)  Assist the Lessee in enforcement of guarantees and warrantics of
Subcontractors.

{cc) Review Subcontractors’ insurance certificate as to the coverage
required to be carried by such Subcontractor hereunder in order to determine whether they
comply with the Lessee’s requirements before submission to the Lessee. |

(dd) Cooperate with the Lessce with respect to final acceptance and
close-out by the Lenders (if applicable).

(ce) Make recommendations and render assistance regarding labor
disputes and jurisdictional disputes.

(ff)  Take such action as may be reasonably necessary m an emergency
to protect life and property and notify the Lessee of such actions as soon as practicable.

(28) The General Contractor shall use all reasonable efforts to maintain
good r.elations with labor unions as well as minority and other related interest groups in an effort
to maintain peaceful labor relations and a trouble-free job site for the duration of the Project
and/or each Sub-Projeét, as applicable, and advise the Lessee of any anticipated problems in

connection therewith.
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(hkh) Cooperate with the Lessce and canstruct 2 management office, to
the extent shown on or called for in the Contract Documents and included in the Cost of Work
and/or ¢ach Sub-Project GMP, as epplicable, or in the altemative, include this- work in
accordance with a Change Order approved by the Lessee.

(i)  The General Contractor shall, as directed by the Lessee, institute
and supervise a program for minority participation in the labor force and in the ownership of
Subcontractors in accordance with requirements of any tax incentive or other program or
programs applicable to the Project and/or each Sub-Project, as applicable, or the requirements of
the Port Authority from time to time provided that such program is delivered to Generﬂ
Contractor by the Lessee prior to the awarding of the applicable subcontracts.

| (i) Provide a Cash Flow Schedule for the Work once the major Project
and/or Sub-Project requirements, as applicable, have been identified, and adapt same to the
Lessec’s and the Lenders® Requirements (if applicable), as necessary.,

(kk) Provide a detailed trade-by-trade construction time schedule for the
Project and/or each Sub-Project, as applicable, in a form suitable to the Lessee, once the major
Pg'oject and/or Sub-Project requirements, as applicable, have been identified, which schedule
shal} be updated on a monthly basis or as more frequently as reasonably requested by the Lessee.

3.5. Pre-construction services shall be performed by the General Contractor and
paid for by the Lessee pursuant to a separate arrangement between the Lessce and the General

Cantractor,
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ARTICLE [V

{Lessee’s Responsibilities)

4.1, The Lessee shall provide all construction relevant information regarding
its requirements for the Project, including the Lessee's objectives, constraints and criteria
including inter alia, the Lenders’ retention requirements, terms and other conditions (if
applicable), with reasonable promptness.

| 4.2. The Lessee shall retain the Mmm and, either directly or through the
Architect, all other professional, engineering and technical consultants required for the daién of,
preparation of drawings and specifications for and testing and inspection of the Project incluﬂing,
without limitation, controlled inspections. To the extent the context so requires, all references
herein to the “Architect” shall be deemed to include such other professional, engineering and
technical consultants. The Lessee shall furnish a copy of the Architect’s agreement (excluding
fees) to thc General Contractor along with all modifications thereto. The Lessee shall also
furnish for the Site all necessary surveys describing the physical characteristics, subsurface
conditions, soil reports, legal limitations and utility locations and a legal description of the metes
and bounds of the Site. The General Contractor shall be entitled to rely upon the accuracy and
completeness of the plans.' specifications, surveys and reports prepared by the Lessee's
architects, cngineers and consultants; however, the General Contractor shall review all of the
foregoing, and promptly notify the Lessee of any errors or conflicts which it discovers.

43. The Lessee shall furnish such legal, financial auditing and insurance
consuiting services as may be necessary for the Project, except, however, for those services that
are required for the conduct of the General Contmctor'.s business and/or corporate operations

which shall be at the sole cost and obligation of the General Contractor.




44. The Lessee shall promptly nolify the General Contractor of any fault or

defect in the Work or non-compliance with the Contract Documents that it becomes aware of and
the General Contractor shall promptly correct or cause the comection of such fault or defect.
This does not, however, relieve the General Contractor of its obligation with. respect to
inspection of the Work, as provided for elsewhere in this Agreement.

4.5. {Intentionally deleted.)

4.6. The Lessee shall designate a representative who shall be fully acquainted
with the scope of the Work and the Lessee’s requirements and objectives and who has full
authority to render decisions promptly, fumish information as expeditiously as possible and to
act on behalf of the Lessee and bind the Lessee in connection with all aspects of this Agreement
and the Project, Until written notice is given to the contrary, Larry A. Silverstein, Michael Levy,
and John J. Klein are hereby designated as the Lessee’s representatives, each with full power
and authority to act on the Lessee’s behalf as aforesaid. Notwithstanding anything to the
contrary contained herein, prior (o the commencement of construction of any Sub-Project, the
Lessee shall appoint a third-parly rcpresr.n!aliire who shall be fully acquainted with the scope of
the Work and the Lessee’s requirements and objectives and who, subject to the Lessee'’s
approval, shall have full authority to render decisions promptly, fumish information as
expeditiously as possible and to act on behalf of the Lessce.

4.7.  The Lessee shall be responsible for and shail obtain, secure and pay for all
necessary rights of access to the Site and for all necessary community board, City Planning
Commission, Landmarks Commission, Bureau of Standards and Appecals, and Port Authority
approvals required for the construction, use or occupancy of the permanent structures and for

demolition or changes in existing facilities or structures and any and all easements or licenses
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required in connection with the Project. Notwithstanding the foregoing, the qual Contractor
shall lﬁllly cooperate jvith and assist the Lessee in obtaining all permits, approvals, sign-offs,
and/or other required project documentation.

4.8. General operaling procedure on the Project will be such that all

communications with the Subcontractors shall be through the Generai Contractor; provided that

| the Lessee ghall have the right to communicate directly with Subcontractors so long as such

communications do not modify the terms of any Subcontract nor interfere with the progress of
the Work and the Lessee shall communicate the substance of such communications to the
Genera) Contractor.

49. The lessee shall (or the Lecssee shall cause the Lessee's Sepamte
contractors to) defend, indemnify and hold the General Contractor harmless from and against any
and all claims, damages, losscs, liabilities, costs and expenses (including reasonable attorneys’
fees and disbursements) arising out of or in wwm with (a) the acts, errors and omissions of
the Architect a;xd its engineers and consultants and the Lessee’s other architects, engineers and
consultants; (b) the performance of PCB, hazardous waste or asbestos abatement, removai,
hauling, transportation or disposal, except with respect to contaminated soil as required under the
Contract Documents; and (c) any claim by a Subcontmactor of any tier against the General
Contractor \v;rhich is primarily due to the General Contractor complying with a specific direction
of the Lessee in contradiction to the Contract Documents; provided that the General Contractor
has notified the Lessce prior to complying with such direction that complitance therewith may
result in a claim by such Subcontractor. The foregoing indemnity shall survive the termination

of this Agreement and the completion of the Work to be performed hereunder.
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4.10. The Lessees represent that they are the lessees of various portions of the

Site and agree that they shail promptly notify the General Contractor in writing of any relevant
change in ownership of thejr leaschold interest in the Site.

4.11. The Lessee shall require the General Contractor to supply a payment and
performance bond in the total amount of each Sub-Project GMP, the cost thereof to be subject to
the Lessee’s approval. Such bonds shall be in form and substance and issued by insurers
reasonably satisfactory to the Lessee and the Lenders (if applicable). The Lessee may participate
in the purchase of such bonds. In addition, the Lessee shall require that all of the Subconuacw&
(except where the parties deem it unnecessary) will also supply payment and performance bonds
in the total amount of their Subcontract price, such bonds to name both the General Contractor
and the Lessce as dual obligees thereunder, and to be in form and substance and issued by
insurers reasonably satisfactory to the Lessee and the Lenders (if applicable). The cost of both
the General Contractor’s bands and the Subcontractors’ shall be borne by the Lessee, outside of
each Sub-Project GMP,

ARTICLEV
(Schedule of the Work)

5.1.  Within five (5) business days after reccipt by the General Contractor from
the Lessee of a directive to proceed with the Work on the Project and/or any Sub-Project, as
applicable, the General Contractor shall cause such Work to be commenced and carvied

diligently to completion as expeditiously as possible; provided, however, the General Contractor

agrees to achieve Subgtantial Completion of each Sub-Project for which there is an agreed-upon
Sub-Project GMP on or before the date agreed upon in such Sub-Project GMP (the “Sub-Project

Completion Date™), subject only to extensions of time on account of Force Majeure (as
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hereinafter defined), and Change Orders which affect schedule. Upon completion of the Project
or a Sub-Project, to the extent applicable, the General Contractor shall prepare a wrilten
description of the conditions required in order to obtain a Temporary Permit to Use or Occupy
from the Port Authority for the base buildings and General Contractor and Lesses shall ooopcrate
with each other to obtain the approval of such description of conditions from the Port Authority;

provided, however, thal in no event shall such conditions require General Contractor to do more

work than must be completed to satisfy the criteria of the New York City Buildings Department
for a zero occupancy temporarty certificate of occupancy (upon approval of such conditions by

the Port Authority, the same shall hereinafter be referred to as the "Approved TCO Conditions"

and the permit to be issued by the Port Authority pursuant to the Approved TCO Conditions
being hereinafter referred to as a "Port Authority TCO"). Furthenmore, the General Contractor

~ agrees to secure a Port Authority TCO' for the Project and/or cach Sub-Project GMP, as

applicable, subject only to extensions of time on account of Force Majeure and Change Orders or

as otherwise expressly provided herein which affect schedule, on or before the date which is

agreed upon in'each Sub-Project GMP (each a “Milestone Completion Date™), with time being of
the essence with respect to both the Sub-Project Completion Date and the Milestone Completion
Date; provided, however, that if the Generat Contractor is unable to secure such Port Authority
TCO duc to any work being performed at the Project or any Sub-Project, as applicable, by
Lessee or any tenants or their contractors, then, provided that General Contractor shall have
complied with the Approved TCOQ Conditions, the General Contractor shall be deemed to have
complied with the above schedule. [f the Port Authority TCO is not issued (or the Approved

TCO Conditions are not satisfied) by the date (the “TCO Damages Date™) which is thirty (30)

days after the Milestone Completion Dale (other than solely as a result of any work being
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performed at the Project or any Sub-Project, as applicable), the Lessee shall be entitled to

liquidated damages (“Milestone Damages”) in an amount and on a basis to be agreed upon in the

applicable Sub-Project GMP. ﬁ[f, as of or subsequent to the TCO Damages Date, the General
Contractor secures a Port Authority TCO including Jess than the entire area of Project, then the
daily Milestone Damages accruing against the General Contractor hereunder shali be adjusted by
multiplying the applicable déu'ly Milestone Damages by a fraction, the numerator of which is an
amount egual to the area included in such Port Authority TCO, and the denominator of which is

the entire area for the Project. By way of illustration:

T Area Included ina TCO _  Adjusted Daily Milestone
Daily Milestone Damages X Total Area Damages

The Lessee and the General Contractor acknowledge and agree that it would be extremely
difficult and impracticable under the presently known and anticipated facts and circumstances to
ascertain and fix the actual damagé the Lessee would incur sho;Jld the General Contractor fail to
) obﬁin the Port Authority TCO (or satisfy the Approved TCO Conditions) on or before the
Milestone Ct:;mpletion Date and, accordingly, the General Contractor and the Lessee have agreed
that the Lessee’s sole and exclusive remedies for such failure to so obtain the Port Authority
TCO (or satisfy the Approved TCO Conditions) by t_hc Milestone Completion Date only shall be
to recover from the General Contractor the Milestone Damages as set forth above, but (except as
otherwise provided in Section 17.4 hereof) in no event shall the foregoing in any way limit the
Lessee's rights and remedies or claim for damages with respect to any other breach or default by
the General Contractor hereunder. Any Milestone Daﬁlages accruing against the General
Contractor hereunder shall be payable on demand or, at the Lessee’s sole and exclusive aptien,
be subject to offset by the Lessce against any sums then duc and payable 10 the General

Contractor hereunder. Each Sub-Project GMP shall provide an amount that shall be the General
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- Contractor’s maximum liability hereunder with respect to Milestone Damages, and, if agreed

upon by the parties, shall also sct forth any agreed upon milestone incentives.
ARTICLE VI
(Cost of the Work)

6.1. The term “Cost of the Work™ shall mean all costs necessarily and directly

incurred by the General Contractor in the proper performance of the Work. The General
Contractor shall endeavor to minimize costs consistent with this Agreement, sound .business
practice and the Lessee’s instructions.
6.2.  The Cost of the Work shall include the following:

6.2.1. Salarics and costs of the bencfits of the General Contractor’s
Project staff (whether stationed at the field office or home office and, in the latter case, on an
hourly basis and only for such time as services are performed directly in connection with the
Project) including, without limitation, the Project Executive, Project Manager, Assistant Project
Manager(s), General Superintendent, Project Superintendent, Assistant Superintendenti(s), Safety
Director, Scheduling Manager, Site Safety Manager, Mechanical Engineer, Electrical Engineer,
Timekeeper, Project Accountant, Affirmative Action Officer, EEO Specialist, Permit Expediter,
secretarial and clerical persomnel, and employees on the road in expediting the application,
processing and approval of permits, licenses or certificates or the production, coordination or
transportation of materials or equipment fo;' the Project and other classes of personnel approved
by ihe Lessee (collectively “Ficld Staff"). Por purposes of this Agreement, if any such personnel!
devote at least forty (40) hours to the Project during the payroll week, the Cost of the Work will
include an amount equ#l to the weekly salary paid to such personnel (except if the payroll week

includes Benefit Days as defined below, in which case only a pro rata portion of such weckly
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salary based on days actually worked shall be included therein). If any such personnel devotes
less than forty (40) hours to the Project during the payroll week, the Cost of the Work will
include an amount equal to one-fortieth (1/40) of the weekly salary paid to such personnel
multiplied by the number of hours worked on the Project. Fi ringe and employment benefits and
statutory charges (collectively, “Benefits™) shall be charged at actual cost provided that the
General Contractor supplies to the Lessee evidence reasonably satisfactory to the Lessee that the
General Contractor's actual costs with respect to the Bencfits have increased. Benefits shall
include vacation days, holidays, sick and personal days, authorized time off (collectively referred
to as “Benefit Days™), employee insurance (including health care, life and disability insurance)
and employee incentives (including bonuses, retirement plan, tuition reimbursement and training
courses). The General Contractor's personnel above the level of Assistant Superintendent or
Assistaﬁt Project Manager and their salaries shall be subject to the Lessee's prior approval and
may be from time 10 time modified with the prior approval of the Lessee, which approval of such
modifications shall not be unreasonably withheld. The General Contractor shall not remove any
Field Staff without the consent of the Lessee, which shall not be unreasonably withheld, unless
such individual(s) cease to be in the employ of the General Contractor, or become unabie to
perform based on illness or other circumstance, in which case the General Contractor will
nominate a suitable replacement(s) for the Lessee’s consideration and approval.

6.2.2. Wages paid for laborers, operators, foremen, leamsters, shop
stewards, mechanics, and other similar union members employed by the General Contractor in
performance of the Work in accordance with applicable collective bargaining agreements,

inciuding all required fringes, benefits and contributions as may be payable with respect thereto.
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6.2.3. Payroll taxes (FICA, FUDA and SUDA), which taxes will be
charged at actual cost, for employees of the General Contractor who are included in the Cost of
the Work under éection 6.2.1.

6.2.4. All travel expenses incurred directly in connection with the Project
authorized in advance by the Lessee and incurred in the discharge of duties comnected to the
Work excluding travel to and from the Project. Reasonable transportation, subsistence and hotel

| expenses for representatives of the General Contractor incurred in discharge of duties away from
the Project authorized in advance by the Lessee and incurred dir'ecﬂy in connection with the
Work.

6.2.5. Cost incurred by the General Contractor for materials, supplies and
equipment incorporated in the Work, including costs of transpartation thereof.

6.2.6. Cost of sales and use taxes (subject to any applicable exemptions)
incurred in connection with the Work, and/or any required payments in lieu of taxes.

6.2.7. Cost, including, reasonable and necessary transportation, operation
and matntenance, of all materials; supplies; consumables; temporary u!iliti.es (such as heat, light,
power and water); temporary protection of persons and property; winter protection; temporary
elevator service and hoisting; and other temporary facilities which are utilized or consumed in
the performance of or in connection with the Work, except that the General Contractor will
endeavor to include the foregoing items, to the maximum extent possible, with the appropriate
trade subcontractors. All purchased tools and equipment used but not fully consumed shall be
turned over to the Lessee upon completion of the Project.

| 6.2.8. Cost of purchase or rentals for all tools, furnishings, machinery,

equipment, facilities, structures and automobiles including installation, maintenance, fuel,




insurance, parking/storage lubricants, repairs, replacements, dismantling, removal, unloading,

transportation, delivery and return costs thereof. Cost of automobile allowance actually paid to
the Project Executive, Project Manager and Project Superintendent in accordance with General
Contractor’s standard policy as disclosed to and approved in advance by the Lessee.

6.2.9. Cost of premiums for insurance which the General Contractor is
required by the Lessee to purchase and maintain including, without limitation, advance deposit
premiums therefor when billed, such insurance to be in form and issued by mswers reasonably
satisfactory to the Lessee and the Lenders (if applicable).

6.2.10. Permit fees, royalties (at rates subject to the Lessec’s prior
approval) and license fees required in the performance of the Work.

6.2.11. Losses and expenses incurred due to casualty, including, but not
limited to, reasonable attorneys’ fees and disbursements not compensated by insurance and
sustained by the General Contractor in connection with the Work, but not including losses,
expenses, or attomeys’ fees resulting from the risks intended to be covered by the General
Contractor’s insurance required under Article XI. Reimbursable losses and expenses hereunder
shall include settlements made with the consent of the Lessee.

6.2.12. All actual out-of-pocket Project Field Office costs and expenses
directly related to the Work and in comnection with telephone service; toll and long distance
| calls; permits; telegrams; postage; overnight courier; telecopier charges; messenger service;
stationery; photographs; blueprinting; reproduction costs; surveys; watchmen services;
establishment operation and maintenance of the Project field office such as supplies,

consumables '(EB:- paper products, drinking water), office equipment, job site remote or
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standalone computer terminal(s), fumishings; and othelr incidental expenses in carrying out the
Work.

6.2.13. Costs reasonably and necessanily incurred to third parties with
the prior approval of the Lessee in connection with the removal of all waste and debris.

6.2.14. Costs reasonably and necessarily incurred due to an emergency,
not compensated by insurance, affecting the safety of persons and property and not arising out of
the General Contractor's negligence Br default under this Agreement and which shall increase

each Sub-Project GMP.
6.2.15. Labor refations costs incurred solely with respect to the Work, if

and to the extent approved in advance by the Lessee, provided such costs are not the resuit of the

General Contractor’s breach of any collective bargaining agreement.

6.2.16. Costs approved by the Lessee in advance and incurred by the
General Contractor in connection with the storage and warchousing of materials purchased and

received for the Work ir advance of their need.

6.2.17. Costs incurred in connection with surveys (on a per floor basis, if

required), testing, inspection, research and related reports reqﬁired in connection with the Work.

6.2.18. Costs incurred by the General Contractor for protection and
repair of adjoining property and not otherwise recoverable from insurance or back-charges to the

appropriate subcontractors and/or vendors.

6.2.19. Costs incurred by the General Contractor in compliance with any
and all governmental laws, rules, codes or regulations applicable to the Work such as safety,

health, occupational, environmental laws, rules, codes and regulations and requirements of

insurance carriers.

32




6.2.20. Costs incurred by the General Contractor in connection with,
(a) the enforcement of the guarantees and warranties given by Subcontractors, and (b) the
adrﬁinist;ative and legal enforcement of the applicable terms of the Subcontracts, subject to the
Lessee's prior approval, not to be unreasonably withheld. The costs to be reimbursed hereunder
shall include all reasonable and necessary legal costs and expenses.

6.2.21. ([Intentionally deleted.]"

6.2.22. Other costs incurred with the Lessee’s prior written approval,

6.3. The Cost of the Work shall be credited with all rebates, irade discounts,
credits on taxes or credits realized on cash deposits or insurance premiums. Any tools, supplies
or equipment lefl at the Project at the completion of the Work shall be transferred to the Lessee.
‘ Thg General Contractor shall take such steps as are reasonably necessary and appropriate to
obtain such discounts, rebates and credits; provided, however, the General Contractor shall not
be required to utilize its own funds to secure such discounts, rebates and credits. |

ARTICLE VII
(Costs Not to be Reimbursed)

7.1, The Cost of the Work as defined in Article VI shall not include the
following costs, which are covered by the General Contractor’s Construction Services Fee
(hereinafter defined), and are not reimbursable or includable in the Cost of the Work:

7.1.1. General operating expenses of the General Contractor’s home
office and branch offices, other than the job site Project office, including, but not limited to,
overhead and general expenses such as corporate franchise and income taxes except to the extent

provided under Section 6.2 or otherwise agreed to by the Lessee in writing.
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7.1.2. Expenses relating to the General Contractor’s home office
executive, accounting (including data processing), estimating, legal, contract administration,
scheduling, purchasing (except for the expenses of one staff person up to August 1, 2003) and
design development staff, excepl to the extent provided under Section 6.2 or otherwise agreed to
by the Lessee in writing.

7.1.3. Losses and expenses covered by the General Contractor’s
insurance provided under Article XI.

7.1.4. Costs of the Work in excess of each Sub-Project GMP, as
applicable, as set forth elsewhere in this Agreement,

7.1.5. Salaries and other compensation of the General Contractor's
employces and agents at the General Contraclor's home office whose time is devoted to the
general conduct of the General Contractor’s business.

- 1le. Costs arising out of violations of law by the General Contractor or
any Subcontractor in connection with field operations at the Project, which may be charged to

the Contingency.
ARTICLE VI
{Geuneral Contractor’s Fees)
8.1.. Subject to adjusiment in accordance with Section 9.2, the “Construction

Services Fee" shall equal the product of (x) the Cost of Work and (y) 2.5%.

82. (a) The Construction Services Fee shall be paid to the General

Contractor monthly, commencing with the actual start of the Construction Phase (as defined in
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paragraph 3.4, herein), on a gross percentage of completion basis, as certified to the Lessce by
the Architect, without offset or holdback for retention, except as expressly provided below.

(b}  Any portion of the actual savings payable to the General
Contractor pursuant to Subsec.!ion 3.3.14 shall become due and payable in a lump sum at the
final close-out of the applicable Sub-Project.

(¢)  Notwithstanding the foregoing, the final 5% of the Construction
Services Fee 1o be paid to the General Contractor shall not be payable unti! Final Completion of
the Project and/or cach Sub-Project, as applicable {as certified by the Architect). “Final
Completion” shall mean full completion of the Work (including all punch-list items) in full
compliance with the Contract Documents and the issuance of the Port Authority TCO for all
pertions of the Project and/or each Sub-Project, as applicable, covered by this Agreement.)

ARTICLE IX
(Changes In the Work)

9.1.  The Lessee or, with the Lessee’s approval, the Architect may, from time to
time, by written instructions or drawings, order changes in the Work (a2 “Change Order’). In no
event shali a Change Order extend any Sub-Project Completion Date unless such extension is
| expressly set forth in the Change Order and the same is executed by the Lessee.

9.2. In the event of a change or changes in the plans or the specifications for
the Work by the Lessee or the Architect resulting in an increase in any Sub-Project GMP, the

General Contractor shall be entitled to the following additional fee (the “Change Order Fee™):

(a)  If the scope of work required by the Change Order materially adds
_ to that which is provided for in a Sub-Project GMP or changes the planned usc of a space within

the Project and/or Sub-Project, as applicable, (a “Scope Change™) and such change requires the

35




General Contractor to expend substantial additional efforts, then the General Contractor shall be
entitled to a Change Order Fee equal to two and one-half percent (2.5%) of the cost of the
Change Order, excluding the cost of any General Conditions attributable to the Change Order
(i.e., the Change Order Fee will be calculated solely on the trade{s) cost of the Change Order).

() If the Change Urder involves work required (o remediate or
mitigate a changed field condition, error or omission on account of the design or other
circumstance which does not cons;itute a Scope Change (as set forth in 9.2(a), above), then the
General Contractor shall be entitled 10 a Change Order Fee equal to 2.5% of the cost of the
Change Order, excluding the cost of any General Conditions attributable to the Change Order
(i.e., the Change'Order Fee will be calculated solely on the trade(s) cost of the Change Order).

(c) If the Change Order involves work required due to incomplete
initial buy-out not due to the General Contractor’s fault, the Generl Contractor will be entitled
to a Change Order Fee equal to 2.5% of the cost of the Change Order, excluding the cost of any
. General Conditions attributable to the Change Order (i.c., the Change Order Fee will be
calculated solely on the trade(s) cost of the Change Order).

(d) [Intentionally deleted.]

(¢) In addition to the Change Order Fee payable with respect to any
Change Order, the General Contractor shall be entitled to an additional payment in an amount
equal 1o 13% of the amount of the Change Order on account of General Conditions.

9.3. [Intentionally deleted.)

9.4. Processing and approval of Change Orders on account of the retail space

shall be in accordance with the terms of this Agreement.




ARTICLE X
(Payments)

10.1. The General Contractor shall submit requisitions for payment in
conformance to the Architect's and the Lender’s requirements (if applicable), however, generally
in accordance with the following:

10.1.1. On or before the thirtieth (30th) day of each month, the General
Contractor shall submit to the Architect and the Lessee a requisition for payment (“Requisition™),
in a form approved by the Lessce, the Architect and the Lenders (if applicable), for Work
performed during the period commencing on the first (1st) day of that month and ending on the
thirticth (JOtﬁ) day of the same month, covering and including:

| (a)  the Cost of the Wark incurred by the General Contractor during the

month other than payments duc to Subcontractors;

(b)  Payments due to the Subeontmctoxs.based upon the percentage of
Work completed in accordance with the Contract Decuments during the month; and

{c) the monthly installment of the Construction Services Fee m

accordance with Article VIII hereof.
10.1.2. Each Requisition shall contain a schedule setting forth ali

.Subconnactors requesting payment, and shall be accompanigd by a waiver {(and, as to the
Requisition requesting final payment, a general release of the Lessee) by the General Contractor,
in a form satisfactory to the Lessee and the Lenders (if applicable) of any lien or right to file a
licn against the Work and the real estate comprising the Site for any services or Work performed

or materials fumished by the General Contractor up to and including the date for which
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payments have been made, togethef with similar waivers (and general releases, if applicable)
from the Subcontractors listed in said schedule.

10.1.3. As soon as practicable after the_award of any Subconfract, the
General Contractor shall require the Subcontractor to prepare a trade payment breakdown of the
Work to be performed under such Subcontract, in a form suitable to the requirements of the
Lessee, the Architect and the Lenders (if applicable), which may include separate costs for the
residential and non-residential portions of the Project, and submit same to the Lessee for the
Lessee’s approval, which approval shail not be reasonably withheld.

10.1.4. The General Contractor shall require each Subcontractor's.
Requisition to show:

(2)  The amount paid fo the Subconiractor prior to the date of the

Subcontractor’s Requisition.

() The amount beipg requested pursuant to the Subcontractor’s
Requisition. |

(¢)  The balance payable under the Subcontract after payment is made
_ pursuant to the Subcontractor’s then-current Requisition for payment.

(d)  Any additions to and subtractions from the original contract price
under the Subcontract.
| (e) A swom statement as to all portions of the Work being performed
by the Subcontractor directly, and for each such portion, the percentage of the Work claimed to
be completed to the date of the Requisition.

§)) A waiver of lien (and, if final payment is requested, a géncral

release) in a form approved by the Lessee,
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(8)  Such other documentation as may reasonably be required by the
Lessee, the Architect or the Lenders (if applicable).

10.1.5. The General Contractor shall review and make recommendations
to the Architect and the Lessee regarding payment on each Subcontractor’s Requisition for
Payment.

10.1.6. All amounts due Subcontractors shall be subject to retainage in
accordance with the applicable provisions of each Subcontract, which retainage at a minimum
will be ten percent (10%) until the work under such Subcontract is fifty percent (50%) complete
as certified by the Arcl;itect; and five percent (5%) thereafier, unless otherwise agreed to by the
Lessee,

10.2. The Lessee will make monthly progress payments based upon

Requisitions submitted in accordance with Section 10.1, as follows:

10.2.1. Provided that the Requisition has been submitted to the Architect
and the Lesses on or before the 30th day of the month, then so long as the General Cantractor is
not then in default under Lhe terms of this Agreement and there are then no outstanding liens
filed against the Project Site, on or about the date which is 45 days afler receipt of the
requisition, the Lessee will pay to the General Coatractor a sum equal to the amount set forth in

such Requisition or such lesser amount as shall be certified for payment by the Architect.

- Notwithstanding the foregoing, payments due to the General Contractor will not be withheld on

account of outstanding liens filed against the Project Site, so long as the General Contractor has
commenced and is diligently pursuing the necessary steps to discharge such lien and the Lenders

fund the Requisition (if applicable).
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10.3. Prior to start of the construction, the Lessee shall advance an agreed-upon

sum of money appropriate for the General Conractor’s working capital requirements. The
Genceral Contractor shall deposit said amount in an account (the “Account™) 1o be established and
.maintained by the General Contracior with a bank in New York designated by the General
Contractor and approved by the Lessee, which shall be segregated from all other monies which
the General Contractor may have on deposit. The purpose of the Account is to provide working
capital for the General Contractor to be used prior to the receipt of payments from the Lessee
hereunder as it is not intended that the General Contractor utilize its own funds for working
capital. The Account shall be drawn upon by the General Contractor only for the payment of
expenses of the General Contractor expressly reimbursable pursuant to the terms of this
Agreement. The Account shall be reconciled monthly, and an accounting made of all
disbursements therefrom to the Lessee’s reasonable satisfaction, whereupon the Lessee shall
monthly advance Such additional monies to the General Contractor for deposit in the Account as
may be neccssary to cover the General Contractor's reasonably anticipated reimbursable
expenses for the next suoceeding' period; provided, however, the General Contractor may
requisition additional funds to be deposited in the Account in connection with previously
unanticipated expenses, when necessary. A designated representative of the Lessec shall have
the irrevocable right to draw against the funds in the Account. In no event shali the General
Contractor exercise any right of set-off, ar, upon receipt of notice by the Lessee of any objection,
draw against the monies in the Account for the payment of any items owed or claimed to be
owed from the Lessee to the General Contractor or to any Subcontractor or third party. Upon
termination of this Agreement, in accordance with Article XILI, the balance in the Accouint shall

be immediately retumed to the Lessee.




104. If the Lessee should fail to pay the General Contractor any undisputed
paynienl within thirty (30) calendar days after the same shall have become due (including
payments of additional funds to be deposited in the Account), then the General Contractor may,
thercafier, upon ten (10) days® written notice to the Lessee, stop the Project until payment of the
undisputed amount owing has been received.

ARTICLE XI
(Insurance)

11.1. The Lessee shall, at the Lessee’s expense, procure and'maintain at all

. times during the performance of the Project, for the benefit of the Lessee and the General

Contractor, insurance for the Project in accordance with insurance specifications that shall be
mutually agreed upon by the parties prior to the commencement of any Work and upon the terms
and conditions set forth herein, In addition, Lessee shall elect 0 secure and maintain a
comprehensive liability/workers compensation “Wrap-Up”™ which shall conform to the Insurance
Specifications and include the interests of the Lessee, the Lenders (if applicable), the General
Contractor and any Subcontractors or Subsubcontractors for the full amount of insurance
indicated. In no event shall the limits provided for the Lessee and the General Contractor be less
than that contained in the Insurance Specifications, unless both partics are unable to secure such
limits and both parties agree to accept lower limits.

1.2 In connection with the Lessee’s “Wrap-Up™, all Subcontractors and Sub-
subcontractors wfll be notified and the General Contractor will aid in the solicitation of all

quotalions including and excluding the insurance contained in the Insurance Specifications. The

General Contractor will cooperate with the Lessee and the Lessee’s insurer and broker as

required in all reporting, safcly and inspection requirements and assist in the defense of any suit
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or action including the pm&ucﬁon of documents or employees for testimony or as witnesses at
any trial. Such cooperation shall not be limited by the ten of this Agreement or completion of
the Projec: If a full time safety person is required for this Project, the Lessee shail reimburse the
General Contractor for the additional cost of said individual in accordance with the terms of
Article VI, which cost shall be outside of each Sub-Project GMP, as applicable, and subject to
the issuance of a Change Order.

11.3. Forany submnmwr specifically excluded and except as approved by the
Lessee, the Subcontractors and their respective Sub-subcontractors shall obtain insurance that is
satisfactory to the Lessee in its sole and absolute discretion.

11.4. [intentionally deleted.]

11.5. The Lessce shﬂl provide and maintain, at its cost and expense, all
necessarj property insurance for the Project as follows: Property insurance upon the entire Work
at the Site 10 the full insurable value thercof. Such insurance shall insure against the perils of fire
and the other perils covered by the standard form of extended coverage ¢ndorsement and shall

| include *all risk” insurance for physical loss or damage, including without duplication of
coverage, theft, vandalism and malicious mischief, transit, collapse, earthquake, flood, terrarism,
and shall include the interest of the General Contractor as its interest may appear. The Lessee
) shall provide the General Contractor with a copy of the policy and any subsequent endorsements
for such insurance when so requested. The General Contractor shall be given thirty (30) days’
notice of cancellation, non-renewal or any endorsements restricting or reducing coverage. The
tNsurance may contain a per occurrence de&uctible as elected by the Lessee. The General

Contractor shall be notified of the deductible prior to the start of Project. The Lessee shall be

responsible for the deductible.




11.6. The policy for the insurance mentioned in Section 11.5 hereof and all
other property insurance policies oblained by the Lessee or the General Contractor shall contain
a waiver of the insurer’s right of subrogation against the Lessee and the General Contractor and
the agents, officers, pariners and employees of any of the above.

11.7.  In the event of a property loss, the General Contractor, if requested by the
Lessee, will on behalf of the Lessee, assist in the negotiation of and any settlement of any claim
subject to the Lessee"s approval. |

I_l.8. If automobiles are provided to any employees of the General Contractor in
connection with the Project, then insurance on those automobiles shall be the responsibility of
the General Contractor or the employee. The Lessee and the Lenders (if applicable) shall be
named as an additional insured for all liability coverage if the automobile is to be used
exclusively for business related to the Project. The following specifications (“Insurance
Specifications™) shall apply to the Project:

11.8.1. Commercial General Liability pursuant to onc or more liability
and/or excess liability policies, as the Lesses shall determine, to provide a Combined Singie
Limit in a customary amount that is commercially available and mutually agreed upon by the
parties covening the liability of the Lessce and the General Contractor for Bodily Injury and
Property Damage arising as a result of the construction of the Project and the services performed
thereunder. Commercial General Liability policies shall include Broad Form Commercial
General Liability, Water Damage Legal Liability, Fire Damage Legal Liability, Explosion
underground and collapse coverage, Non-Owned Automobiles and hire Car Coverage,

Independent Contractor and the Lessee’s and Contractor's Protective Liability. Products and
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Completed Operations with a. two (2) year extension following completion. Employees of the
General Contractor as Additional Insurers, Asbestos and Pollution Coverage not included.

11.8.2. Workers Coﬁpmmﬁm to statutory limits, Employer’s Liability,
and Bodily Injury by Disease, each Bodily Injury by Disease each employee, by accident each
accident, with policy limits not to exceed an amount to be mutually agreed upon by the parties
(except as otherwise mandated by law).

11.8.3. The insurance policies obtained pursuant to this Article XI shall
comply with any applicable requirements set forth in the Lessees’ leases with the Port Authority
or in the related Reciprocal Easement and Operating Agreement, and to the extent required by
such leases or related agreemcnﬁ the Port Authority shall be named an additional insured
thereunder.

ARTICLE X0l

{Liens and Other Encumbrances)

12.1. If any lien or encumbrance is filed against the Project, the General
Contractor shall, upon receiving notice of such filing, immédiately give notice thereof to the
Lessee, and, provided the Lessee is making all undisputed payments due and owing to the
General Contractor in accordance with the terms hereof, the General Contractor shall
(i) discharge the lien of record by bonding or otherwise in accordance with the terms of the
applicable Subcontract, (ii) dircct the responsible Subcontractor to take such further action as the
Lessee may reasonably request, and (iii) withhold from payments thereafter to be made to the
Subcontractor who has suffered or permitted such lien or encumbrance to be filed, such amounts
as are permitted to be withheid under the provisions of the applicable Subcontract until said lien

or encumbrance has been discharged of record, all of such items (i), (i) and (iii) shall be




performed within thirty (30) days of the General Contractor’s receipt of notice of the filing of
such lien.

ARTICLE XiII

{Termination)

13.1. If (i) the Project and/or any Sub-Project in whole or substantial part, is
stopped for a period of 180 days through no act or fault of the General Contractor, or (i) the
Lessee transfers title to the Site or the Project and/or any Sub-Project and the transferee does not
assume in writing all obligations of the Lessee under this Agreement, then the General
Contractor may terminate this Agreement upon ten (10) days’ prior written notice to the Lessee.
In the event of a termination of this Agreement by the General Contractor pursuant to this
Subsection 13.1 or pursuant to Subsection 13.2 below, the General Contractor shall be entitled to
recejve the then-eamed portions of the Cost of the Work and the Construction Services Fee as
shall have become duc and payable up to and including such date, less such funds then being
withheld on account of defective Work, until such time as the defective Work shall have been
corrected, and upon the payment of any such amount due to the General Contractor, the Lessee
shall be fuily released from any further obligations of liabilities under this Agreement, other than
as expressly provided for in this Agreement.

_ 13.2. If the Lessee fails to make payments hereunder for General Contractor’s
Work, except for failure of the Lessee to make payments on account of disputed Work and/or
¢claims, and/or the General Contractor’s failure to perform pursuant to the Contractor Documents,
and such failure continues for thirty (30) days or more, then the General Contractor shall be

permitted to stop the General Contractor’s Work and work on the Project or a2 Sub-Project, as

applicable. Thereafter, the General Contractor may give the Lessee ten (10) days’ written notice




of such default, and, in the event such default is not cured within said ten (10) day time period,
then this Agreement shail be deemed terminated at the end of such notice period.

13.2.1. If the General Contractor fails to perform any of its material
obligations under this Agreement, including, without limitation, the discharge of liens within the
time period provided in this Agreement, or any other material agreement with the Lessee relating
to work contemplated under Agreement, the Lessee may, without prejudice to any other remedy
available to the Lessee and after ten (10) days’ written notice to the General Contractor (except
in the case of an emergency), make good such deficiencies.

13.2.2. 1f the General Contr;ctar is adjudged a bankrupt, or if it makes a
general assignment for the benefit of its creditors, or if a receiver is appointed on aceount of its
insolvency, or if, in the Lessee’s reasonable judgment, the General Contractor fails to supply
enough properly skilled workers oF proper materials to complete the Work in accordance with
the terms of the Contract Documents, including, without limitation, the terms requiring
Substantial Completion on or before any Sub-Project Completion Date, except in cases for which
extension of time is provided, or if the General Contractor fails to make proper payment to
Subcontractors or for materials or labor, or willfully disregards any law, ordinance, rule, code,
regulation or order of any public authority having jurisdiction over the Project, or otherwise
breaches any material pt_'ovision of this Agreement, the Contract Documents, or any other
material agreement with the Lessee relating to the Work contemplated under this Agreement
(individually and collectively, an “Event of Default”), and such Event of Default is not corrected
after ten (10) days' notice from the Lessee, then the Lessee may, without prejudice to any right
or remedy, terminate the employment of the Gcnéral Contractor upon ten (10) days’ notice and

take posscssion of the Site and of all materials, equipment, tools, construction equipment and




machinery thereon owned by the General Contractor and may finish the Project by whatever
method the Lessee may deem expedient without cost or charge to the Lessee for the use made of
such materials, equipment, tools, construction equipment and machinery thereon. In such case,
the General Contractor shall be fully liable to the Lessee for all damages suffered by the Lessee
on account of the Event of Default, including, without limillation. the additional Cost of the Work
to complete the Project, any loss of income (net of any actual expense savings) and any
additional debt service payments (other than principal) payable by the Lessee which would not
have been payable but for the Event of Diefault and the General Contractor shall not be entitled to

receive any further payment, other than payments for the then-eamned portions of the Cost of the

Work and the Construction Services Fee which shall have become due and payable up to and

including the date of termination only, and all of which shali be payable subject to offsct by the
Lessee for claims or potential claims against the General Contractor, damages suffered or
reasonably anticipated to be suffered by the Lessee and withholding on account of defective
Work. Upon payment of any amount due to the General Contractor pursuant to this Section
13.2.2, the Lessee shall be fully released from any further obligations or liabilitics under this
Agreement, other than as expressly provided for in this Agreement. Notwithstanding the
foregoing, if the Event of Default is of a nature that it is not susceptible to cure within the ten
(10) day period l'oliowing the Lessee’s notice of default, then the General Contractor shall not be
in default hereunder so long as the General Contractor commences all required actions to cure
the Event of Default within such ten (10) day period and thereafier continues to diligently
prosecute to completion all steps reasonably necessary to remedy the same.

13.2.3. If the Lessee is adjudged a bankrupt, or if it makes a general

assignment for the benefit of its creditors, or if a receiver is appointed on account of its
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insolvency, then, subject to the rights of the Lenders and the Port Authority, the General

Contractor may, withoul prejudice to any right or remedy, terminate this Agreement upon ten
(10} days’ notice.

In the event of the termination of this Agreement by the Lessee pursuant to this
Section 13.2.3, and at the Lessee’s election, the General Contractor shall execute and deliver all
such papers and take all such steps, including the legal assignment of its contractual rights
arising out of or in connection with the Project as the Lessee may require for the purpose of fully
vesting in the Lessee or any party designated by the Lessee the rights and benefits of the General
Contractor under such obligations or commitments. In the event the General Contractor fails to
execute and deliver any document or instrument reasonably requested by the Lessee to effectuate
the foregoing within five (5) business days of the Lessee’s request, the Lessee is hercby
appointed attomey-in-fact of the Generali Contractor to execute aﬁy such document and/or
instrument on behalf of the General Conﬁactor.

13.2.4. The right of termination reserved to the Lessee as provided
herein shall not be an exclusive remedy, and the General Contractor shall be liable to the Lessee
for any and all damages, losses, costs, and expenses, which, by reason of any default of the
Gcﬁeral Contractor with respect to the duc performance of its obligations hereunder or any
negligence or unlawful conduct of the General Contractor or anyone directly or indirectly
employed by it in the performance of the Work, shall be sustained by the Lessee at any time
whether before or after the final completion and acceptance of the Work.

13.2.5. The Lessee shall have the right to terminate this Agreement in its
sole discretion, as to the entire Project or as to any Sub-Project, at any time and from time to

time, without cause, upon at least twenty (20) days’ prior written notice to the General




Contractor. Without limiting any amounts payable to the General Contractor pursuant to
Subsection 13.2.6, in the event that the Lessee exercises its termination right pursuant to this
Subsection 13.2.5, then the Lessee shall nevertheless remain obligated to pay to the General
Contractor the General Contractor’s share of the savings, if any, under an agreed upon Sub-
Project GMP prorated up to the date of termination, which amount will become payable upon the
final close-out of the Praject. In the event that the Lessee excrcises its termination right pursuant
to lhis Subsection 13.2.5, the Lessee may, without prejudice to any right or remedy, immediately
take possession of the Site and may finish the Project by whatever method the Lessee wishes in
its sole discretion, without any further obligation or liability 10 the General Contracu;r other than
to make payments to the General Contractor as otherwise provided for herein or as expressly
provided in Section 17.5.

13.2.6. If the Lessee terminates this Agreement as to the entire Project
other than pursuant to Subsection 13.2.2, it shall reimburse the General Contraﬁtor for the then-
camed portions of the Cost of the Work and the Construction Services Fee which shall have
become due and payable up to and including the date of termination only. The Lessee shall also
pay to the General Contractor fair compensation for any equipment retained and reasonable
demobilization costs. In case of such termination of this Agreement, the Lessee shall further
assume and become liable for obligations, commitments and unsettled claims (except for claims
for any portion of the Work for which the General Contractor has already been paid by the
Lessec) that the General Contractor has previously undertaken or incurred in good faith in
connection with the Work. The General Contractor shall, as a condition of receiving the
payments referred to in this Subsection 13.2.6, execute and deliver all such papers and take all

such steps, including the legal assignment of its contractual rights arising out of or in connection
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with the Project and/or each Sub-Project, as applicable, as the Lessee may require for the
purposc of fully vesting in the Lessee or any entity designated by the Lessee the rights and
benefits of the General Contractor under such obligatious or commitments. In the event the
General Contractor, for any reason whatsoever, fails or refuses to comply with the provisions of
this Subsection 13.2.6, the Lessee may take over and administer any Subcontract entered into by
the General Contractor for the Project and/or each Sub-Project, as applicable, as if the Lessee
had received a full and complete assignment of such Subcon.!ract; further, the General Contractor
shall cease administering or directing the Work to be performed under such Subcontract and
shall not interfere or disrupt the performance of the Work by such Subcontractor, and the Lessee
shall be responsible only for payment of Work furnished by any such Subcontractor from the
date of termination of this Agreement. Upon the payment of any amount due to the General
Contractor pursuant to this Section 13.2.6, the Lessee shall be t;nlly released from any further
obligations and liabilities under this Agreement, other than as expressly provided for in this
Agreement. If the Lessee shall terminate this Agreement pursuant to Section 13.2.4 wath regard
to one or more Sub-Projects but not the entire Project, then mc foregoing provisions of this
Section 13.2.6 shall apply only as to the terminated Sub-Projects and this Agreement shall
continue to apply in full force and effect to the remainder of the Project. The General Contractor
shall exercise its best efforts and cooperate with the Lessee to mitigate damages hereunder and to
reduce the amounts owning to the General Contractor under this Section 13.2.6 to the maximum
extent possible. |

132.7. The Lessee may from time to time during the Project and/or each
Sub-Project, as applicable, suspend work on the Project and/or cach Sub-Project, as applicable,

for any reason, upon at least three (3) days’ written notice to the General Contractor. [n such
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event, the Lessee shall reimburse the General Contractor-for the then-eamed portions of the Cost
of the Work and the Construction Services Fee as shall have become due and payable up to and
including the date of suspension. In the event that the Lessee din_ccts the General Contractor to
recommence the Work following a material delay caused by the Lessce's suspension of the
Project and/or each Sub-Project, as applicable, the parties shall negotiate in good faith 2 Change
Order extending each Sub-Project Completion Date and the Milestone Completion Date and
increasing each Sub-Project GMP, as applicable, by an appropriate amount equal to the

necessary increased cost, if any, directly arising from the suspension.

ARTICLE XIV
(Assignments)

14.1. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns, except that this Agreement may not be
assigned by the General Contractor without the prior written consent of the Lessee and the
Lenders (it‘ applicable). Transfers in excess of 25% in the aggregate of the outstanding stock of |
the General Contractor shall be deemed an assignment for purposes of this Agreement. The
Lessee may assign this Agreement without the General Contractor's consent, provided that the
assignee expressly assumes all of the Lessee's obligations hereunder in writing and is the fee
owner of the Site or a net lessee of the Site, unless the as;signcc is the Lender for the Project or an
entity controlled by such Lender (if applicable). In all other cases, the General’s Contractor's
consent shall not be unreasonably withheld. Upon any such assignment, the Lessee shall be

released from any further obligations or liabilities hereunder. The General Contractor hereby

consents to the collateral assignment of this Agreement to the Lender(s) for the Project (if




applicable) if such collateral assignment is required under the terms of the Lessee’s construction

loan. Any assignment made in violation of this Section 14.1 shall be null and void and shall not
vest any rights in the assignee.
ARTICLE XV
(Eatire Agreement)

15.1. This Agreement, including all attachments hereto, and the Contract
Documents, constitutes the entire agreement and understanding of the parties and supersedes all
prior writlen or oral agreements or understandings in respect to tﬁe subject matier hereof. Each
party represents to the other that, except as set forth in this Agreement and the Contract
Documents, neither the other party nor any representative of the other party has made any
representation or promise not embodied in this Agreement upon which such party has relied.

152. This Agreement shall not be changed or modified, nor any of its
provisions waived unless such change, modification or waiver is in a writing signed by both
parties hereto.

ARTICLE XVI
(Books and Records)

16.1. The General Contractor’s Project staff shall maintain a daily log of all
onsite operations and correspondence, minutes of meetings, schedules and Requisitions, copies
of which, together with progress photos until the building structure is fully enclosed, shall be
delivered to the Lessee on a monthly basis and the originals of which shail be maintained at the
Project Site office or the General Contractor‘é home office and shall be available for inspection
by the Lessee, the Architect and the Lenders (if applicable) during normal business hours upon

reasonable advance notice.
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16.2. The General Contractor’s Project staff shall perform all accounting and
bookkeeping services requested by the Lessee and/or requirad by the Lenders (if applicable) in
commection with the Work, including processing of all Requisitions by Subcontractors, payroll
records and invoice processing for all labor and materials utilized by the General Contractor in
the performance of the Work, and payment of all Requisitions by Subconiractors and other
invoices in connection with the Work, payment of which is the ultimate responsibility of the
Lessee.

16.3. The Lessee and the Lénders (if applicable) and their respective authorized
representatives shall be afforded access to all of the aforementioned books and records and shall
have the right to audit and photocopy such books and records during normal business hours upon
reasonsble advance notice. Such books and records shall be maintained by |the General
Contractor for at lcast six (6) years afler final payment, or, at General Contractor’s option, may
be retumed to Lessee at an earlier date,

ARTICLE XVII
(Indemnuification)

17.1. To the fullest extent penmitted by law, the General Contractor shall
defend, indemnify and hold harmless the Lessee, the Lessee’s representative, the Architect, the
Lessee’s consultants and the Lenders (if applicable), as well as their respective agents, partners,
principals and employees from and against all claims, damages, losses, costs, suits, liabilities and
expenses, including, but not limited to, reasonable attorneys’ fecs, directly or indirectly arising
out of or resulting from or alleged to arise out of or result from the negligent acts or omissions of
the General Contractor, actions taken by the General Contractor outside the scope of the Work or

the General Contractor’s scope of authority, or not in accordance with specific instructions from
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the Lessee, whether the same arises on account of a claim, dispute, action or proceeding between

the General Contractor and an indemnified party hereunder or a third party. Such obligation
shall not be construed to negate, abridge or otherwise reduce any other right or indemnify which
would otherwise exist as to any indemnitee described in this Section. In any and all claims
against the Lessee by any employee of the General Contractor, the indemnification obligation
under this Section 17.1 shall not be limited in any way by any limitation on the amount or type of
damages, compensation or benefits payable by or for the General Contr.actor under workers' or
workmen's compensation acts, disability benefit acts or other employee benefit acts. The
obligations of the General Contractor under this Section 17.1 shall not extend to the liability of
the Architect or the Lessee or their agents or employees, arising out of (1) the preparation or
approval of maps, drawings, opinions, reports, surveys, change orders, designs or specifications,
. or (2) the giving of or the failure to give directions or instructions by the Lessee or the Architect
or their respective agents or employees; provided such giving or failure to give is the primary
cause of the injury or damage.

172, To the fullest extent permitted by law, the General Contractor shall
defend, indemnify and hold harmiess thePort Authority, its Commissioners, officers, agents and
employees and to its or their property against the following distinct and several risks arising or
alleged to arise out of our performance of the Work described herein, and for all expenses,
including without limitation thereto legal expenses (including the costs to the Port Authority of
its in-house legal counsel), incurred by it and by them in the defense, settlement or satisfaction of
all claims and demands, just or unjust, arising or alleged to arise out of the performance of the

Work described herein, whether they arise from the acts or omissions of the Lessece, any

contractors of the Lessee, the Port Authority, or third persons, or from acts of God or of the




public enemy, or otherwise, excepting only claims and demands which result solely from
affirmative willful acts dome by the Port Authority with respect to the construction and
installation Work:

(a)  Risk of loss or damage to the Work described herein or any part
thereof prioy to completion thereof:

(®)  The risk of death, injury or damage, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees and to its or their property
arising out of or in connection with performance of the work described herein; and

(c)  The risk of claims and demands, just or unjust by third persons

against the Pori Authority, its Commissioners, officers, agents and employees arising or alleged -

to arise out of the performance of the Work described herein.

17.3. The General Contractor undertakes to pay all claims lawfully made against
him by subcontractors, materialmen -anc‘! workmen and all claims lawfully made against him by
other third party persons arising out of or in connection with or because of the performance of
this Contract and to cause all subcontractors to pay all such claims lawfully made against them.

17.3.1. If the General Contractor fzils to pay -any such claim lawfully
made against him, or any subcontractor or the aforesaid contingencies is likely to arise, then the
Lessee shall have the right, in its discretion, to withhold out of any payment (final or otherwisc
and even though such payment has already been certified as due) such sums as the Lessee may
_ deem ample to assure the payment of such claims and to apply such sums in such manner as the
_ Lessee may deem proper to satisfy such claims. All sums so applied shall be deducted from the

Lesse;'.'s compensation, omission by the Lessee to withhold out of any payment, final or

otherwise, a sum of any of the above contingencies, even though such contingency has occurred
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at the time of such payment, shall not be deemed to indicate that the Lessee does not intend to
exercise its right with respect to such contingency. Neither the above provisions for rights of the
Lessee to withhold and apply monies, nor any exercise, or attempted exercise of, or omission to
exercise, such rights by the Lessee shall create any obligation of any Kind to sach materialmen,
subcontractors, workmen or other third persons.

17.3.2. Until actual payment to the General Contractor, its right to any
amount to be paid under this Agreement (even though such amount has already been certified as
due) shall be subordinate to the rights of the Lessee under this provision.

17.4. Lessee agrees that, notwithstanding any provision contained herein to the
contrary, General Coatractor’s total maximum liability under this Agreement, including, without
limitation, for any Milestone Damages, shall not exceed up to 150% (with the exact percentage
to be agreed upon in each Sub-Project GMP) of the Construction Services Fee for the applicable
Sub-Project GMP or su;:h other amount 2s may be mutually agreed upon by the parties in
writing.

17.5. The Lessee agrees to defend, indemnify the General Contractor for all
loss, cost, liability or expense incurred by the General Contractor pursuant to the provisions of
Section 17.2 except to the dm: such loss, cost, liability or expense was incurred by the General
Contractor as a result of the negligence, willfil misconduct or breach of the provisions of this
Agreement by the General Contractor or its principals, officers, agents or employees (but not its

subcontractors).
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ARTICLE XVIlI
(Responsibility for Subcontracts)

18.1. The General Contractor shall supervise and be responsible for the
furnishing of all labor and materials required by Subcontracts. The General Contractor shall
deliver copies of all Subcontracts to the Lessee as such agreements are made. It is expressly
understood and agreed that no portion of the Work shall be performed and no materials, supplies
or equipment on account of the Work shall be fumis;led by any Subcontractor (other than
General Conditions) unless and until the General Contractor shall have first entered into a
Subcontract with such Subcontractor in accordance with the terms of this Agreement. Any
Subcontract in excess of $10,000 shall be subject to the Lessee's prior written approval, both as
to the Subcontractor and the form of Subcontract.

18.1.1. Any cost or expenses due to the negligent or intentional
misconduct of any Subcontractor {including any persons or entities directly or indirectly
employed or engaged by any such Subcontractor) in connection with the Work, or due to the
failure of such Subcontractor to perform any of its covenants, agreements or obligations in
accordance with its Subcontract, shall be bome by the Subcontractor who was responsible for
same, and in no event shall the same increase any Sub-Project GMP. If any such Subcontractor
fails to bear such costs or expenses or fails to perform any of its Subcontract covenants,
agreements or obligations in connection with the Project or any Sub-Project, then the General
Contractor shall take prompt action to enforce such Subcontractor’s Subcontract covenants,
agreements and obligations. In such event, the costs and expenses of such enforcement incurred
by the General Contractor, including, without limitation, reasonable attoméys' fees and the

wages and expenses of the General Contractor’s personnel, shall be deemed a Cost of the Work,
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but shall in no event increase any Sub-Project GMP. Further, if it appears that any such
. enforcement actions will matenally delay the progress of the Work, the General Contractor shall
promptly so notify the Lessee and, after rgceiving the Lessee’s approval, shall cause any such
Subcontractor’s Subcontract covenants, agreements, and obligations to be performed by others,
in which event, any costs and expenses incurred by the General Contractor in connection with
such performance shall be deemed a Cost of the Work, but shall in no event increase any Sub-
Project GMP. The foregoing provisions of this Section 18.1 shal! only apply to the relationship
between the General Contractor and the Lessce and shall not limit any rights or remedies which
the General Contractor or the Lessee may have against any Subcontractors.

18.1.2. The Lessee shal! have the right to require the General Contractor
to use any Subcontractor or to purchase directly any of the materials for the Work. The cost of
such materials and Subcontracts, as well as any additional costs incurred by the General
Contractor as a result of its use of such required Subcontractor, shall be part of the Cost of the
Work and shall result in an appropriste Change Order increasing the applicable Sub-Project
GMP. Notwithstanding the previsions of Section 18.1.1 above, in the event that Lessee requircs
the use of any particular Subcontractor to which the General Contractor reasonably objects for
cause, -then the Lessee shall be responsible for the liabilities and obligations of the General
Contractor described in Section 18.1.1 as relate to that required Subcontractor.

18.1.3.  All Subcontracts shall contain the following provision:

“The Legsec may elect at any time or from time to time, including in
connection with the termination of the Agreement between the Lessee and
the General Contractor, to have this Subcontract Agreement assigned from
the General Contractor to the Lessee or any entity designated by the
Lessee or by the Lender (if applicable) of the Lessee, and the parties agree

that such assignment shall be effective upon the delivery of a notice of
such election by the Lessee to the Subcontractor.”
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18.1.4. The Lessee shall not be liable hereunder with respect to any
general conditions provided for in any Subcontract, it being expressly acknowledged and agreed
by the General Contractor that the General Contractor shall be responsible for any such amounts
withaut increase to any Sub-Project GMP,

ARTICLE XIX
(Force Majeure)

19.1. If the General Contractor is delayed at any time in the progress of the
Project or any Sub-Project by Force Majeure (as hereinafier defined) or byl the failure, through
no fault of the General Contractor, of governmental entities to process or issue permits,
approvals, licenses or ordinances within customary time periods, and such delay resuits in the
extension of any Sub-Project Completion Date, such date shall be extended for such reasonable
length of time as shall mutually be agreed upon between the Lessee and the General Contractor,
The General Cori:tmctor shall be entitled to reimbursement for actual out-of-pocket additional
General Conditions resulting directly from such delay. In no event, however, shall the General
Contracior or any Subcontractor be entitled to an additional fee, cost reimbursement (other than
additional General Conditions to the General Contractor as set forth above), compensation or
damages (consequential or otherwise) for such delays.

19.1.1. Force Majeure shall mean: Strikes, lock-outs, fire or other
casualtics, citywide labor disputes, unforeseen material or labor shortages, adverse weather
conditions not reasonably anticipated, concealed or subsurface conditions not reasonably
anticipated or otherwise disclosed in the Langan Report, test results or otherwise prior to the
cormmencement of wo_rk, war or govermmental regulations or controls not in existence as of the

commencement of the Construction Phase (including any work stoppages at the Sile ordered by
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an authorized court or govemmental or quasi-governmental body directly related to the events of
September 11, 2001), acts of God, acts of terrorism or civil disobedience or other similar causes
beyond the General Contractor’s control and provided that such event is not caused by the willful
misconduct or negligent act or omission of the General Contractor or any Subcontractor,
Notwithstanding the foregoing, in no event shall Force Majeure be construed or deemed to
include any delay caused by (i) the bankruptcy or insolvency of any Subcontractor; (ii) the
failure of any Subcontractor to perform any portion of the Work in accordance with the terms of
its Subcontract; (iii) the negligence or willful misconduct of the General Contractor or any
Subcontractor; or (iv) any event or circumstance which constitutes a breach or default by the
General Contractor under this Agreement. Nothing contained herein shall be deemed to relieve
the General Contractor from its obligation to mitigate the effects of any Force Majeure upon the
timely performance of the Work to the extent possible provided that the costs of such mitigation
shall increase a Sub-Project GMP. The General Contractor agrees to provide the Lessee with
prompt notice of the occurrénce of any event of Force Majeure.
ARTICLE XX
{General Conditions)

20.1. For purposes of this Agreement, “General Conditions™ shall be defined as

set forth on Exhibit “C”,
ARTICLE XXI
(Miscellaneous Provisions)

21.1. The General Contractor acknowledges and agrees that the Contract

Documents are adequate and sufficient to provide for the completion of the Work, and include all




work, whether or not shown or described, which reasonably may be inferred to be required for

the completion of the Work.

21.1.1. Upon agreeing to a Sub-Project GMP, the General Contractor
shall be deemed to have acknowledged and to have declared that the Contract Documents are
sufficient to have enabled it to determine the applicable Sub-Project GMP and that the same arc
sufficient to enable the General Contractor to construct the Work outlined therein in accordance
with all applicable laws, statutes, building codes and regulations, and otherwise to fulfill all of its
obligations under the Contract Documents.

21.1.2. The General Contractor represents and covenants that key
employees satisfactory to the Lessee and to be set forth in an addendum hereto to be agreed upon
commencement of each Sub-Project shall at all times personally oversee all material aspects of
the General Contractor’s services hereunder (provided that they remain in the employ of the
General Contractor and do not become unable to work by reason of death or disability), even
should an assignmeni of the General Contractor’s interest in this Agreement take place by
operation of law or otherwise during the term of this Agreement. The General Contractor
acknowledges that such representation and covenant is a material inducement to the Lessee to
enter into this Agreement.

21.2. If the General Contractor performs any portion or portions of the Work
which shall fail to comply with the requirements of the Port Authority, or other applicable law,
rule or regulation governing the Work, the General Contractor shall reimburse the Lessce for any
and all additional architectural, engineering and/or legal fees or other additional costs or
expenses incurred on account of such n&ncompliance, uniess the Work or such portion thereof is

performed in accordance with the Contract Documents and a reasonably prudent contraclor of
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similar reputation and expeﬁehce a8 the General Contractor would not have discovered the
discrepancy between the Conlract Documents and the requirements of the Port Authority.

213, The Lessee shall have the right to interview and approve in advance the
key personnel of the General Contractor mfﬁing supervisory and/or administrative functions
with respect to the Project. Any of such personnel approved by the Lessee shall not be removed
from the Project without the prior written approval of the Lessee, in the Lessee’s sole discretion.
In addition, the Lessee shall have the right, upon notice to the General Contractor, to demand
that the superintendent, other key personnel of the General Contractor or any laborer performing
any portion of the Work, whether employed by the General Contractor or any subcontractor, be
replaced by the General Contractor or such subcontractor, as the case may be. In the event of
such demand, the General Contractor shall, within seven (7) days afler notification thereof,
replace said individual(s) with an individual -satisfactory to the Lessee, in the Lessee’s sole
discretion. If said replacement is disapproved, this Agreement, may, at the Lessee’s option, be
terminated for cause.

21.4. In addition to the books and records required to be maintained by the
General Contractor pursuant to Article XVI hereof, the General Contractor shall prepare such
additional repornts as the Lessee or any Lender (if applicable) may recasonably request. In
addition, the General Contractor shall maintain a daily log of events occurring at the Project Site
or otherwise connected with the progress of the Work. A copy of such log shall be reproduced
and delivered 1o the Lessee on a weekly basis and the original kept in the General Contractor’s
main office. Such log shall be made available for inspection and reproduction by the Lessee, the

Lenders (if applicable), and/or the Architect.
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21.5. If any the Lender shall designate an inspectiﬁg architect or other
represcntati_vc, the Lessee may require the concurrence of such architect or representative in each
instance in which the approval of the Architect is required by any provision of this Agreement.
The General Contractor shall cooperate with such inspecting architects or representatives to the
fullest extent possible.

21.6. Notwithstanding anything to the contrary contained in the Contract
Documents, the Lessee may withhold aﬁy payment to the General Contractor hereunder if and
for so long as the General Contractor fails to perform any of its obligations hereunder or

otherwise is in default under any of the Contract Documents; provided, however, that any such

holdback shall be limited to an amount sufficient in the reasonable opinion of the Lessce to cure
any such default or failure of performance by the General Contractor.

21.7. Notwithstanding anyprovision of the Contract Documents to the contrary,
no applicable statute of limitations shall be deemed to have commenced with respect to any
portion of the Work which is not in accordance with the requirements of the Contract
Documents, which would not be visible or apparent upon conducting a reasonable investigation,
and which is not discovered by the Lessee until after the date which, but for this Section 21.7,
would be the date of commencement of the applicable statute of limitations; the applicable
statute of limitations instead shall be deemed to have commenced on the date of such discovery
by the Lessee, but in no event shall the date of the commencement of the applicable statute of
limitations be later than the date which is six (6) years following the date of Substantial
Completion.

21.8. The General Contractor shall, at any time and from time to time, upon not

less than ten (10) days' prior notice from the Lessee, execute and deliver to the Lessee a




statement that this Agreement is unmodified and in full force and effect (or if there have been
modifications, that the same is in full force and effect as modified and stating the modifications)
and stating whether or not, to the best knowledge of the General Contractor, the Lessee is in
default of its obligations under this Agreement and, if so, specifying each such default.

21.9. To the extent applicable, the General Contractor shall cooperate with all of
the Lenders and their respective successors and assigns, at all times during the performance of
the Work. The General Contractor shall agree to any changes or mnedifications to this Agreement
that may be reasonably requested by any Lender and which shal) not impose any unreasonable
obligations, or any costs or liability on the General Contractor, The General Contractor shall
execute any document presented to it amending this Agreement to reflect such changes or
modifications. The General Contractor shall use its best efforts to have its subcontractors make

any changes or modifications in the Wodc that may be requested by any Lender. The General

- Contracter also shall, upon request by the Lessee or any Lender, exccute any document required

by such Lender in connection with such financing and/or equity investment, Notwithstanding
the foregoing, nothing herein shail abligate the General Contractor to agree to any changes or
modifications which materially increase the General Contractor’s obligations herein such that the

General Contractor’s cost and/or risks materially increase.

21.10. Notwithstanding any other provision of this Agreement, in no event and
under no circumstances shall the Lessee, the Lessee's agents and representatives, any Lender (if
applicable) or any of the forcgoing’s partners, or any partner of any of their partners, or any
officer, sharcholder or employee of any of the foregoing, have any personal obligation or liability
for any of the terms, covenants, agrecments, undertakings, representations or warranties

contained in this Agreement, and, in the case of a defauit hereunder, the General Contractor and




all persons claiming by, through, or under the General Contractor, shall look solely to the

Lessec's beneficial interest in the Project. The General Contractor shall not enter into any
Agrecmen: unless said agreement provides that the Lessee and the parties described above shall
have no personal cbligation or liability for performance of any term or condition to be performed
under this Agreement or under said agreement.

21.11. The General Contractor acknowledges that it has visited and examined the
Project Site, including, but not limited to, any buildings located thereon, all observable
conditions affecting the Work and is fully familiar with all of the conditions thereon and
thereunder affecting the same, iucluding, but not limited to, the services and utilitics presently
available at the Project Site. In connection therewith, the General Contractor specifically
represents and warrants to the Lessee that it has, by careful examination of documents provided

to General Contractor by Lessee (“Lessee Documents™) (on which General Contraclor is entitled

to rely) and visual inspection of the surface of the S'ite, satisfied itself as to: (1) the nature,
location, and character of the Project and the Site, including, without limitation, the surface

conditions of the Site and all structures and obstructions thereon but not thereunder except as

- identified in the Lessee Documents, both natural and man-made, and all surface water conditions

of the Site and the surrounding area; (2) the nature, location, and character of the general area in
which the Project is ocated, including, without limitation, its climatic conditions, avatlable labor
supply and labor costs, and available equipment supply and equipment costs; and (3) the quality
and quamity of all utilities, services, materials, supplies, tools, equipment, labor, and
professional services necessary to complete the Work in the manner and within the cost and time

frame required by the Contract Documents.




21.12. The General Contractor will not discriminate against any employee or
applicant for employment because of race, color, religion, sex, age, ancestry or national origin.
The General Contrector will take affirmative action to insure that employees are treated, during
employment, without regard to their race, color, religion, sex, age, ancestry, or national origin.
Such action shall include, but not be limited to, the following: employment, job classiﬁcatic;n,
upgrading, demotion, promoation, layoff, termination or transfer, rates of pay or other forms of
compensation and selection fc;r training, including apprenticeship.

21.13. The General Contractor shall not divulge information concerning the
Project 1o anyone (including, without limitation, information and applications for permits,
variances, etc.) without the Lessee's prior wrilten consent. The Lessee reserves the right to
release all information concerning the Project as well as to time such release and its form and
content. No signs advertising the Work or identifying any person, firm or entity concermned with
the Work shall be allowed at the job site unless approved in advance in writing by the Lessee,
which approval shall li¢ within the Lessee’s sole and exclusive discretion, except as to signs
required by building department or transportation department regulations.

_ 21.14, All documents prepared and furnished by the General Contractor or any
Subconiractor in connection with the Work to be performed pursuant to this Agreement, such as
the Drawings and Specifications and all other drawings, sketches, shop drawings, as-built plans
and other specifications, shall at all times be and remain the property of the Lessee.

21.15. The General Contractor .hereby agrees to comply with all applicable laws,
regulations and codes of any governmental authority having jurisdiction over the Project and
agrees to take any and all necessary steps and actions requested by the Lessec to comply with

any such legal requirements.




21.16. The General Contractor agrees, at any time and from time to time, as the

Lessee shall reasonably request, upon not less than 10 days’ prior notice, to exccute and deliver
to the Lessee a statement that this Agreement is unmodified and in full force and effect (or if
there have been modifications, that the same is in full force and effect as modified and stating the
modifications) and stating whether or not, to the best knowledge of the General Contractor,
cither party is in defeult in the performance of any of its obligations under this Agreement, and if
;o. specifying each such defauit.

21.17. Upon Substantial Completion of the Work and as a condition to Final
Payment, the General Contractor shall deliver 1o the Lessee, all keys, manuals, guarantees,
specification sheets on mechanical equipment and/or systems, warrantics, drawingﬁ and all other
documents and items required to be delivered to the Lessee not previously delivered to the
Lessee and/or the Architect.

21.18. In any dispute including, without limitation, a default or alleged default,
between the parties arising under this Agreement, the prevailing party’s reasonable attomeys’
fees will be paid or reimbursed by the unsuccessful party. For purposes of this Subsection,
“prevailing party” shall be defined as: a) the party which ullimately is awarded an amount in
excess of the last settlement offer made by the other party, or b) the party that made the last
sentlement offer, if the amount ultimately awarded is less than the last settlement offer made, or
¢) the party ultimately awarded an amount, regardless of the sum, if no settlement offer was cver

made by the other party. In the event of the settlement of any dispute, cach party shall pay for its

own attorneys’ fecs.




ARTICLE XX}
(Addluonal Provisions)

22.1. The General Contractor, covenants to fally cooperate with, and cause all
Subcontractors to fully cooperate with the Lessee, the Architect, the Lenders (if applicable), any
outside consultant rctained by the Lessee, and their respective representatives, and
representatives of the City of New York or any other federal, state or local authority having
jurisdiction over or an interest in the Project Site, all of which shall, at all times, have access to
the Site and the General Contractor’s books and records related hereto.

22.2. This Agreement shall be govemed by and construed in accordance with
the Jaws of the State of New York.

22.3. Al notices required to be made in writing hereunder shall be deemed
given, made or served two (2) business days after mailing the same by Regjstered or Certified
Mail, Return Receipt Requested, or on the date delivered if delivered by hand or by reputable
overnight courier, as follows:

(a) to the General Contractor:
Tishman Construction Corporation
666 Fifth Avenue
New York, New York 10103
Attn: Daniel R. Tishman & Michael J. Mennella
{(b)  to Lessee:
1 World Trade Center LLC
2 World Trade Center LLC
4 World Trade Center LLC
5 World Trade Center LLC
c/o Silverstein Propertics, Inc.
530 Fifth Avenue

New York, New York 10036
Attn: Larry A, Silverstein
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with a copy of any notice of default, dispute or claim only to;

Wachtell, Lipton, i!.osen & Katz

51 West 52" Strect

New York, New York 10019

Attn: Stephen G. Gellman & Robin Panovka
or at such other address(es) as the Lessee or the General Contractor shall, from time to time,
designate by notice given to the other as hereinabove provide. Notices given by counsel for the
Lessee or the General Contractor shall be deemed valid notice if addressed and sent in
accordance with the terms of this Section.

22.4. The language in this Agrecment shall be construed according to its
customary meaning within the metropolitan New York building industry. Whenever used, the
singuiar shall include the plural, the plural the singular, and the use of any gender shall be
applicable to all genders.

22.5. Captions and titles of the different articles and sections are solely for the
purpose of aiding and assisting in the location of different material in this Agreement and are not
to be considered under any circumstances as parts, provisions or interpretations of this
Agreement,

‘22.6. Whenever in this Agreement any words of obligation or duty regarding
any party arc used, they shall have the same force and effect as those in the form of an express
covenant.

22.7. This Agreement shall be exccuted in multiple original copies by the
Lessee and the General Contractor.

22.8. Ifany provisions of the Coniract Documents is invalid or unenforceéble as
against any person or party, the remainder of the Contract Documents and the applicability of

such provision to other persons or parties shall not be affected thereby. Each provision of the
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Contract Documents shall, except as otherwise herein provided, be valid and enforceable to the
fullest extent permitted by law.

22.9. No personal liability arising out of this Agreement shall accrue against any
individual, officer, director, shareholder, representative or fiduciary of the Lessee, the General
Contractor or the Lender (if applicable).

22.10. The Lessee shall have the right, in its sole discretion, tc; accupancy of the
Project for itself and the Lessee’s prospective occupants of the Project prior to substantial
completion thereof, provided (i) such occupancy will not materially interfere with the General
Contractor's performance of its obligations hereunder and (ii) such portions so occupied shall be
.deemed to have been accepted by the | Lessee, subject to contemporaneous punchlist and
completion items identified by the Lessee prior to its odcupancy, and warranties on such areas
and systems therein shall be deemed to have commenced on such early occupancy.

22.11. No delay in enforcing any right, remedy, privilege or recourse accorded to
either party or to which either party may be or become entitled to have or exercise under this
Agreement shall diminish, suspend or exhaust any such right, remedy, privilege or recourse.

22,12. The sole beneficiaries of this Agreement are the parties hereto and the
permitted assignees hereof. This Agreement is not intended to confer any benefit or rights upon
persons other than the parties hereto and the permitted assignees hereof.

22.13. Nothing contained in this Agreement shall be construed to mean that the
General Contractor and the Lessee are joint venturers or partners.

22.14. The Lessee shall endeavor to refer and give credit to the General

Contractor in all advertisements, press rcleas&, publicity, brochures, articles and other
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announcements generated by the Lessee regarding the Project, as may be appropriate, however is

the sole judgment of the Lessce.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of

the date first written above,

1 WORLD TRADE CENTER LLC, a
Delaware limited liability company

-

2 WORLD TRADE CENTER LLC, a
Delaware limited liability company.

4 WORLD TRADE CENTER LLC, a
Delaware limited liability company

5 WORLD TRADE CENTER LLC, a
Delaware limited liability company




General Contractor:

TISHMAN CONSTRUCTION
CORPORATION, a Delaware corporation

e )0 ZEEL

Name: Tishman
Title: Chairman and Chief Exccutive
Officer




EXHIBIT “A”

Master Plan for the redevelopment of the World Trade Center, as approved by the Lessees, to be
generally consistent with the master plan developed by Studio Daniel Libeskind, currently being
discussed by the Port Authority and the Lessees, and that provides for, among other things, (a)
not less than 10,000,000 square feet of useable, commercially viable Class A, above-grade office
space (or the amount of space necessary to provide Lessees collectively with the same amount of
Class A, above-grade carpetable office space as existed at the World Trade Center as of
September 10, 2001), and (b) sub-grade parking, loading and other ancillary uses.




EXHIBIT “B”
STANDARD FORM OF TRADE CONTRACT
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PROJECT:

TRADE:
OWNER:

CONSTRUCTION
MANAGER:

CONTRACTOR:

WORLD TRADE CENTER
NEW YORK, NEW YORK

1 WORLD TRADE COMPANY LLC
2 WORLD TRADE COMPANY LLC
4 WORLD TRADE COMPANY LLC
5 WORLD TRADE COMPANY LLC
530 Fifth Avenue

Now York, Now York

{harein called the “Owmer™)

Tishman Construction Corporation

(herain calied the “Construcilon Manager”)

{(herain called tha “Contractor™)

As used hergin:

)

0]

(i)

~Architect” shall mean:

"Buliding*” shall mean:

"Indemnitees” shall mean:

Sliverstein Properties, 1 World Trade Canter, LLC, 2 World Trade
Centor, LLC, 4 World Trade Center, LLC , 5 World Trade Canter,
LLC, Port Authority of New Yark & New Jersay, Tishman
Construction Corperation of New York and their respactive parent
companies, corporations and/or partnerships and thelr owned, condrolled,
affiiatad, assoclated and subsidiary companies, corporations, and/or
partnerships and the respective agents, consullants, principals, partners,
servants, officers, siockholders, directors and employsas of each.

(iv) “Site” shall mean:

WITNESSETH:

World Trade Centar
Now York, New York

Date

WHEREAS, Construction Manager has entered into or will enter into, a Contract
(hereinafter referred to as "Prime Contract”) with the Qwner for the furnishing of labor,
materials, equipment and services in conneclion with the construction of ihe Project in
accordance with the drawings and specifications prepared by the Architect. (A copy of the
Prima Contract and afl olhver Contract Documents enumerated therein have been, or wifl be,
made availlable to the Contractor); and

WHEREAS, Construction Manager desires to let and Contractor desires to perform
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a postion of the construction work; -
NOW, THEREFORE, Construction Manager and Contracior agree as follows:

CONTRACTOR TO COMPLY WITH PLANS AND SPECIFICATIONS
1. The Contractor shail provide for the Site &ll the labor, supervision ard materials herainafter set forth

in exact accordance with specifications hereto annexed or described hereln and as shown on plans,
drawings and detals prepared by the Architect, which plans, drawings and details are to be ratumed
to the Construction Manager upon the completion of the work. Such additional drawings as may be
necessary to explain and detail the work will be fumished by the Construction Manager, and are to
be conformed to, except where inconsistent with original plans and specifications. The plens,
drawings and delafls, and the specifications are intended to supplement one anuther, and any work
or materials shown, mentioned or reasonably implied In one and not in the others are 1o be fumished
by the Contractor withoul extra charge. The erumeration of particutar items In this contract or In the
specifications shall not be construed o exclude other items. The intention of the documents Is o
inciude all Iabor, materials, engineering, equipment, fransportation, tools, plant, appliancas,
appurienances and other faciities, whether specified horein or nol, necessary for the proper
execution end completion of the work, Contractor must refer any question respecting the
specifications, plans, drawings and delails, about which it Is in doubt, or which seems to admil of a
duat interprelation, to the Consiruction Manager for its resclution in accordance with the Prime
Centract.

DUTIES OF CONTRACTOR

2. The Contracior recognizes the relations of trust and confidence established batween it and the

Construclion Manager by this conlract  The Contractar covenants and agrees with the Conslruction

Manager to furnish its best akill and judgment and to cooperate with the Owner and Construction Manager

in forwarding the bast interests of the Owner and Construction Manager. The Qwner and Conatruction

Manager skall have the righl to exercise completa supervision and control over the work to be done by the

Contractor, bul such supervision and control shall not in any way limit the obligations of the Conlracior to

perform in slricl accordance with the Contract Documents.

The name of any/all subcontractors or suppliers shafl be submitted in writing to Construction Manager, and
no subcontractor or supplier shall be employed unless acceptable to Construction Manager. Each
subconltracior and supplier shall be bound by all Contract Oocuments to the same extent and with the same
effect as if the subconiractor or supplier were the Contractor. Contractor shall cause subcontractors and
supptiars to comply with all ihe Contract Qocuments. Contractor shall be responslble!orall the acts, work,

matesial and aquipment of its subcontractors and suppliers and afl persons either directly or indirectly

employed by any of them.

SHOP DRAWINGS

3. The Contractor shafl, at its own cost and expense, fumnish the Construction Manager within ten (10}
days from the dale hereof, @ submission schedule of afi shop drawings, schedules, reports, diagrams, layouts,
sefting plans, cuts, explanations, catalogue references, samples and other data regarded by the Construction
Manager as necessary, in tha number required by the Construction Manager for submission to the Owner for
its approval. correction, rejection or disapproval. The Owner's and/or the Architect's and Consuitants’
approval of such shop drawings, schedules, reports, diagrams, layouls, setting plans, cuts, explanaticns,
catalogue references, samples and other data shall not relieve the Contractor from responsibility for
deviations from the contract, specifications end/or drawings, unless it has, in writing, cafled the Construction
Manager's altention o such deviations, at tha time of delivery of such shop drawings, schedules, reports,
diagrams, layouls, setting plans, cuts, explanations, catalogue references, sampies and other data to the
Construction Manager, nor shall it relisve Contractor from responsibility for errors. The Contractor shall
make any corrections required by the Architect andlor Construction Managar, file wilh the Constnuction
Managercarrectedcoplosandhumsh such other copies as may be needed. The Contractor shafl make all
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submissions of shop drawings directly to the Construction Manager for its approval. No submission shall be
made directly lo the Architect, unless approved by Censtruction Manager, and if any submission is so made,
the approval or modifications authorized by the Archilect shall not be binding upon the Owner and
Construction Manager unfess and until the Owner has granted Its epproval therelo. The Contractor shafl
cblain shop drawings from other contractors and coordinate lis work to avoid interference with other
contraciors work. The Contractor shall furnish its shop drawings to other contractors, If necessary for the

Project.

SPECIFICATIONS VARIED BY LAWS

4. The Contractar shell fumish, without axtra-charge, il work and materials not mentioned or shown, but
generslly included under this class of contrect, necessary for the proper execution and completion of the
wixk, and alsa any work or maileriats.of the kind herein contracted for required te conform the Building to all
laws and the Rules and Regulations of all Municipal Departments, the Board of Fire Underwrllers and afl
other authoritles having jurisdiction.

MEASUREMENTS VARIED BY JOB CONDITIONS

§. DOimensions on plang are fo be followed In preference to scale maasurements, and all measurements
must be checked al the premises before the work Is executed. No extra charge shall be made for changes
necessitated by minor variatiens in the actua condilion of the Site from what Is shown on plans. Contractor
shall examine the Site, note and ascertain the construction, materials, work, existing conditlons &t the Sile
and the nature and focation of the work. All work affected or governed thereby or required for the thorough
and salisfactory completion of its work, whether Indicated and spacified or not, and regardiess of quantity
estimated, shall constitute part of this contract and shall be performed by the Conbractor without exira charge
to the Construction Manager.

ARCHITECT TO INTERPRET SPECIFICATIONS

6. The Owner's Archilect shall decide all questions which may arise as to the perfosmance, quantily, quality.
- acceptability, fithass and rate of progress of tha work or materials fumished under this contract. it shall

decide alf questions which may arlse as to the interpretation of the specifications and of drawings and as to

their fulfilment on the part of the Contracior, and es io defects in the Contraclor's work. The Architect, whose

interpretation of and decision as lo the meaning of the plans, drawings, details and specifications or any part

thereof shall be final and binding.

INDEMNITY VIOLATION OF LAW

7. To the fullest axtent permitted by law, the Contractor shall indemmify, defend, and hold harmiess the
Owner, Construction Manager, Indemnitees, and thelr respective pareni companies, corporations, fimited
(iabiiity companies andfor partnerships and their owned, conlrofled, associated, affiiiated and subsidlary
companies, corporations, limited liability companies. and/or partnerships, and the respective agenis,
consultants, principals, members, partners, servents, officers, stockholders, directors and employsas thereof,
from and against all claims or causes of action, damages, losses and expenses, mcluding but not limited to
attomnays' fees and legal costs and expenses, arising out of or resulting from the performance of
Subeentracter’s Work, or the Subcontractor’s operations, or the condition of the Site or by the condition of any
ather place where work incidental to the Project is being pesformed or operations are being conducted
including, without limiling the generality of the foregoing, alf claims or causes of action, damages, losses,
expenses, allornoys fees and legal costs and expenses relating o the payment of any sales or usa taxes,
contributions under any Unemgloyment Insurance Law, Old Age Ralirament Benefits Law, Soclal Security
Law, or Payroll or income Tax now or hereinafler enacted by any State or Federal Authoriies or subdivision
of either, badily injury, sickness, disease or death, or lo injury 1o or destruction of tangible property inchiding
the loss of use resulting therefrom, whether arising on or neer the Site, or while performing Project- relaled
worlk, including those claims and mechanic’s Bans, of third parlles or by reason of any claim or dispule of any
person or entity for damages from any cause directly or indireclly related to any breach of statutory duty or
to any willful or negligent act or failure to act by the Contractor, its representatives, employees, servents,
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agents, subcontraciors, delegates, or suppliers and whether or not it is alleged that the Owmer, Construction
- Manager, other Indemnitees or Architects in any way contributed to the alleged wrongdoing. The Condractar
acknowiedges that specific considerntion has been recelvad by it for this indemnnification and that same shall
not be limiled in any way by any limitation on the amount or type of damages, compensation or benefit
payable by or for the Contractor or any subcontracior and/or dalegates under Workers Compensation acts
or other employee banefils acts.

INSURANCE

B. Unless oltherwise provided for by the atiached Insurance Rider, priar to commencemerd of any work
under this contract, and untd completion and final wceplanoaofmam the Contractor and each and every
subcontracior shall, at its own expensa, maintain the following insurance on iis own behalf and for the
protection of the Owner, Conslruclion Maneger end all o!hef indemniteas named In this Contrect:

8. Comprehensive General Liablity

b. Worker's Compensation

¢. Comprehensive Automobile Linblity

d. All other insurance protection required by the Owner and Construcion Manager

All of the above coverages shall comply with the specific requirements contalned In the Insurance Rider
hereby attached and made a part of this contract,

SIGNS

9. Contractor shall not place any signs, billbeards or posters on any portion of the Site, Buikling, the
property or fences (lemporary or permaneni) surrounding the same, excepl upon prior written permission
received from the Construction Manager, and then only of a size, material, color and type and at a localion
approved by the Construction Manager.

TOCL SHEDS

10. if so required by Construction Manager, the Contractor shall, at its own cost, provide, erect and

mainiain, at lacations designaled-by the Construction Manager, fireproc!. tool sheds for storing the by

Conlractor’s tools, materials and equipment. The Gonlractor shal relocate ils tool sheds as requestad by
the Construction Manager &t the Contractor's own cost. The Owner or Construction Manager wifl not be

responsibie for any clothing, tools, materiats or equipment lost, damaged, stolen or destroyed.

CONDITION OF PREMISES AND ADJACENY PROPERTY
11, The Contractor shall examine all premises ard buildings adjolning or in close proximity to the Site
(including, for the purposes hereot, street and sidewalks) and ascertain before beginning work, the depth of
cellars, materiats and construction of the buildings thereon, and shall be govemed thereby for the necessary
thorough, safe and satistaciory execution of ell work called far herein, whather indicated on drawings and/or
specified, or not, and all work and protective measures necessary to keep and leave such premises and
bulidings in the same condilion as they were before commencing work shall be done without any addition to
the contract gum. Wherever any perts of the present adjoining bufidings interfere with or are intarfered with
by the work to be performed hereunder, the Contractor shall make whatever changes are made necegsary
thereby, whether shown on the drawings, czlied for in tha specifications or not shown or not called for. The
Contractor, before commencing work on the premises shall, if it sees fit, make a writlen report of the
conditions as found at that time, noling particularly any defecls in evidence, taking photographs of the
oxteriors, and, if necessary, photographs of intericrs, and shall defiver to the Construction Manager a copy
of the written repovt of the examination and coples of photographs with date of taking thereon. The Contractor
shall invite the Owner and Construction Manager and tha owners of the respactive properties and buildings
to join with It in the examination of such premises and buiddings. The Ownar and Conslruclion Manager may
at its oplion be present during the examination. Hf the Contractor faits to make the examinaticn and report as
herein apecified, it will be deemed that said buildings and premises are in good condition, and alt claims for
damages, repalrs and replacements mus! be treated by the Conlracior on (he basis that said bufldings and
premises were in good condition before il began work.
4




ARCHITECT TO DECIDE IN EVENT OF CONFLICT .

12. Whenaver ihe specifications shall be at variance, or In confiicl with any of the provisions of this confract,
the Contractor shall advise the Construction Manager, who will advise the Architect, and the interpretation
and decision cf the Archilec! shall be final and binding on the Contractor.

INSPECTION
13. The Conlractor shall pravide sufficient, proper and safe facilities at ab times for the inspection of the
work by Architact, the Owner, Construction Manager, Mortgages, the Municipal and/or State inspectors, and
their authorized representstives. If any work is coverad up without the approval of the Construction Manager,
it must, if required by the Construction Manager, be uncovered for inspection at the Contractor's expense.
The Contractor shall afford and provide at afl times to the Archilect, the Owner, the Gonstruclion Manager
and their regresentatives satisfactory evidencs of the quality of materials used and complete information In
writing as to where materials to be used in the performance of this contract are being manufactured or
assembled, and lull and free access %o all shops and manufactaries for the purpose of Informing themsetves
as to the general condition and progress of the malerials herein contracted to be used or Installed. The
Contractor shail instruct such suppliers and manufacturers to give full and accurate information in writing
directly to the Constructicn Manager on gny questiona concerning quality, performance, delivery status, and
such other data as may be requested by the Construction Manager. )

MATERIALS AND EQUIPMENT
14. All materials and equipment are to be new and of the best quality of the kind specifiad unless matorlal or
equipment of nferior type Is distinctly specified, and the Contractor shall, if required by the Consbruction
Mangager, furnish satisfactory evidence of the kind and quality of materials and equipment. The Contracter
shall, if required by the Construction Manager, obtain the manufacturer's written recommendalion that the
material and aquipment is designed and appropriate for tha use intended. Such materials and equipment
shall not be subject to any conditional bif of sale, securily agreement, financing statement, chattel mortgage, .
or any cther claim, Jlen or encumbrance. Materials and equipment shall be promptly delivered and distributed
where Consiruction Manager may require or direct, as needed.for the uninterrupted and speedy progress
and completion of the work, and so as not lo encumber the Site wreasonably. The Contracior shall, if
required by the Construction Manager, cause the materials (1) to be manufactured in advance, (2) lo be
warehoused elther at the factory or elsewhere, as direcied by the Construction Manager, (3) lo be defivered
1o the Site promptly when so instructed by the Construction Manager and (4) to be relocated or removed
from the Site at the cost of the Contractor. Care must be exercised by the Contractor against overloading
any parts of floors, roofs, scaffolding and other instaftations. All malerisls delivered at the Site which are to
form a pant.of the work herein specified shall not be removed without the consent of the Construction
Manager, but the Centracior wifl have the right to and shall remove all lls surplus material after completion.

LABOR
15. Niworklsmbadonahmehestmannatandbypemnsskdledmﬂmtypeofworktobepadommd All

labor employad under this contract shall, at the option of the Construction Manager, to the extent permitied
by law, be union and/or that recognized by and in harmony wilh the local Building Trades Employers'
Association and Contractor shall not employ any labor which may cause dissension with other workers on
the Site, by whomsoever employad. The Contrecior shall give the work constant attention and supervision
through a responsible representalive or superintendent, and any necessary assistanls. Such representative
shafl be authorized to act for the Contractor in all matters refating to the work, and af! directions given him
shall be as binding as If given to the Contractor. The Contractor shall also keep a compelent foreman at the
Site while work is In progress, and enforce strict discipline among lis employeaes, including the Construction
Manager’s regulalions with regard to fires, smoking and other hazards. The Construction Manager s given
the right to require the Contracior to remove immediately any employee or agenl empioyed at the Site whon
the Construction Manager deems incompetant ar g hindrance 1o tha proper progress of the work, and such
person shall not again be employed in the work without the prior consent of the Construction Manager.
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PROTECTION OF WORK AND EQUIPMENT
18. The Contractor during the construction of its work and whils it Is working on the Site in any capacity
whatever, and until the completion of the project, shall protect all unfinished work and all materiais on the
Site, all adjacent property and afl tools, planis, equipment and alher appliances for the Coniractor's use or
incidental thereto for the execution of this contract, whether fumished by the Contractor or Construction
Manager, from rain, water, frost and the elements and from all other kinds of damage which may be caused
in any manner whatsoever, and the Contractor shall be entirely responaible for any loss or damage done to
sald work, malerials, lools, plant, equipment and other appliances in any manner aforemontioned, excepling
damage by fire to materiats incorporaled into the work or delivered to the Site for incorporation into the work,
even though the particular work demaged may be finished at the Eme and the Conltractor may be working in
some other portion of the Sile. and the Conlractor hereby agrees that It will not hold the Indemnitees
responsible for any such loss or damage, by whomaoever caused.

UNSOUND WORK OR MATERIALS
17. The Contractar, upon receiving nolica fram the Construction Manager that the Contracior has furnished
inferlor, impropor or unsound work or materials (Including equipment) (whether worked or unworked), or
work or materials at variance with that which ks specified, will, within twenty-four (24) hours, proceed to
ramove such work or materials and make good all other work or matarials damaged thereby, and, at the
oplion of the Construction Manager, tha Coniractor shall iImmediately replace such work or materials with
work or malerials as specified. The removal, replacement and repalr shall be performed on "off hours” or
overlime with manpower sufficient, in the judgment of the Construction Manager, so as not to interrupt or
delay the Canstruction Manager's construction schedula and so as to avoid diaturbance to occupanis of the
completad Site and/or Building.. If the Contractor does not remave such unsound work within a reasonable
ime, the Construction Manager may remove it and may store the material ai the expense of the Contractor.
if the Conlractor does not pay the expenses of such removal within ten (10) days’ time thereafter, the
Construction Manager may, upon {10) days’ written nolice, sell such materials at auction or at private sale
and shalt account for \he net proceeds thereof, after deduciing ai the costs and expenses that should have
bean borne by the Contractor and ait expenses of the sale. The Consiruction Manager shall have the
authority at all times, untd final completion. end acceptance of the work, to inspect and reject wark and
materials which in its judgment are not in conformity with the drawings and specifications, and its decision
in regerd 1o character and value of work ahall be final end canclusive on both contracting parties. If the
Construction Manager permits said work or materials to remain, the Construction Manager shail be afiowed
the difference in value or shall at its election have the righl to have said work or malerials repaired or
raplaced, as well as the damage caused thereby, at the axpense of the Contractar, at any time within cne
year afles the completion of the entire project, or within such lenger period as may be covered by any
guaranty; and neither payments made to the Contractor, nor any other acls of the Construciion Manager,
shati b construed as evidence of acceptance, waivar or estoppel. Any expense incurred by the Construction
Manager in connaction with the foregoing, shafl ba bome by the Contractor, and the Construction Manager
may withhold money due to the Contractor or recover money aiready paid to the Contraclor, fo the extent of

guch expense.

FITTING OF THIS WORK WITH OTHER WORK

18. The Contractor will fumish all labor, implements, tools, scaffolding, rigging, hoisting and other items
required to camry on ils wark, in the mast approved and up-to-date manner; and shafl do the necessary
incidental cutting of woodwaork, brick, stone, masonry, plaster, cement, iron, metal or ofher material for the
installation of its work, and will do ali paiching ln connection therewith; bul cuiting s to be avoided where
possible. The Contractor will, if required by Construction Manager, do all necessary cutting, filting and
patching of its own work that may be required to make Ihe several parts come together property, and fit the
work fo receive ar be recaived by work of other contractors shown upon, or reasonably implied by, the
drawings and specifications. The Contractor shall not endanger any work by cutting, digging or otherwise.
In laylng out its work, Conlraclor shall also examine the work instafied by others and the shop drawings of
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the work to be installed by others prigr to the beginning of the installation of its own work. If the Contractor
begins its work, the stanting of such work shall be conclusively deemed to mean that it accepts all preceding
wark as suitable and proper {0 receive its work, uniess it has notified the Construction Manager in writing to
the contrary before starting. In the event of failure of the Contractor and another contractor to agree as to the
axtent of cooperallon to be exhibited or of work lo be done by either, to insure the carrying out of Lheir
respeciive agreemanis, such disagreement shall be resolvad by the Construction Manager whose decision
shall be final and binding upon afl parties.

RUBBISH REMQVAL
19. The Contractor shall al all imes keeg the Sile frea from accumulation of waste materials or rubbish

caused by its employees or work and, at the compietion of the work, it shall remove afl its tools, scaffolding
and surplus materials. The Contracior shall daily, or less frequently as the Construction Manager may
require, collact its rubbish at places where directed by the Construction Manager. :

COMPLIANCE WITH LAW

20. The Contractor shall procure and pay for afl permils, licenses, approvals, cerificates and authorizations
neceasary to the prosecution and completion its work and detiver evidenca of the same to the Construction
Manager. All'work shall be done in strict accordance with ali laws, ordinances, rutes, regulations and
requirements of the Board of Underwriters and all Municipal, State, Federal and other authorities having
jurisdiction. Where drawings and specificalions conflict with the law, the law is lo be followed. The
Contractor shalt gromptly nolify the Construction Manager, lthe respective departmaents or official bodies when
its work Is ready for inspaction end shall, al once, do all work required to remove any viclations or 20 comply
with such inspections, without additional charge to the Construction Manager. The Confractor shall perform
all work necessary lo obtain approvals of lhe authorities mentioned above withoul additional cost to the

Conslruction Manager.

LIENS
21. if at any tima, there shall be evidence of any lien ‘or claim for which, if established, the Owner or

Construction Manager might become liable, or which should, in any event, be charged to the Contractor, the
Construction Manager shall have the tight to retain, out of any payment due or thereafter to become due, an
amount sufficient to indemnify the Owner and Construction Manager against such lien or claim, including bond
premiums and attomeys' fees, and lo apply the same in such manner as Construction Manager deems

proper to secure proteciion and/or satisfy such claim and Eens. Should there prove o be any such lien or
claim after aff payments are made to the Contractor, & shall repay the Constniction Manager all sums which
may be compeiled (o pay in discharging such lien or claim, including any and afl legal fees or other charges,

PATENTS

22, The Contractor will not unlawfully use or install any patented article, and agrees to indemnify and save
the [ndemnitees harmiess from any claim and against all demapge which the Indemnitees may sustain by
reason of the use or installation of such patented article. and at its own cost and expensa to defend any
aclion, whenever instiluted, brought against the Indemnitees or their respective successors or assigns,
founded upon the dlaim that any such arlicle, or any part therecf, nfringes any such patent. in the evenl of
any such claim or damage, the Construction Manager may wilhhold from any payment due or thereafter to
become due to the Contracior, an emount sufficient in its judgment ta protect and indemnify the Indemnitees
for any such claim or damage, or the Construction Manager may require the Contractor to fumish a surety
bond satisfactory to the Construction Manager providing for such protection and indemnity, which bond shall
be fumished by the Contractor at its own cost and expense, within five (5} days after writlen demand has been
made therefore. The Contractor shall pay afl royalties, fees and other claims in connection with patented
arlicles which it uses under this contract. in the event of any Injunction or legal action serving to stop the
work, the Construction Manager shail have the priviiege of requiring the Contraclor 1o substitute such other
ariictes of like kind aswmmakeltpossmlotoproeeedmmandoompleteﬂwwork. and alt cosl and expenses
occasioned thereby shall be bormne by the Contractor.
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ASSIGNMENT
23. (a) The interests, rights, powers, duties and liabilities of the parties hereto shall be binding upon, and
shall ensure to the benefil of, the respeclive succassors and assignees of the parties; but the
Contractor shgll not assign or transfer its interest in this contract or assign or transfer any right it may
have under the same or the proceeds payable hereunder or any part hereof, or subcontract or
delegate to others the work or any part theraof, uniess the writien consent thereto of the Construction
Manages is first procured, and any assignment or subcontract made in vickation of this provision shall
be null and void. Any such subconiract shall provide that it is subject to the provisions of this contract
and shall provide that the Contractor has aif the rights and remedies against the subcontractor that
the Consiruction Manager has against the Contractor under this contract and shall expreasly
incorporate all such provisions as far as the same are applicable and no such subcontract shall be
valid without the consent of the Construction Manager endorsed thereon. The Contraclor agrees
that it is as fully responsibla to the Construction Manager for the acts and omissions of ils
subcontractors and of personas either direclly or indirectly employed by them, as it is for the acts and
omissions of persons diraclly employed by it. Nothing contained in this contract shall create any
contractual relationship between any subcontractor and the Construction Manager, or create any
obligation on the part of the Construction Manager to pay or to see lo the payment of any sum fo any
subcontraclor. The Construction Menager may, without limitation, assign this contract, or eny
porticns thereof, or any rights erising hereunder, including any guaranties or warranties of
workmanship or material. v

(b) The Owner may elect ai any time or from time o tme, including in conneclion with.the terrination
of the Agreement between e Owner and the Construction Manager, to have this Conlract
Agresmenl assigned from the Canstruction Manager (o the Owner or any enlity designated by the
Owner or by the Lender of the Owner, end the parties agree that such assignment shall be effective
upon the delivery of a nolice of such election by tha Owner to the Contractor.,

CHANGE OF STATUS

{c) In the event thal the projact shouid be abandoned by the Qwner, ihe Construction Manager shall
have the right, at any time, to send a wrilten notice to the Coniractor, terminating this contract, in
which event, the Construction Manager shall pay the Contractor for all work actually provided up lo
the date of lhe sending of such notice and shail reimburse the Conlractor for alf costs and expenses
acluatly expended and incurred (amounts "incurred™ to be limited as though Contractor’s suppilers
and subcontractors had received a similar notice and were bound by a similar provisian in their
agreements) up {0 said date which are nol cancelable or recoverable by the Contractor, and the
Confractor shall not receive any markup for overhead and profit except 1o the extent of a reasonable
markup on saikd amount so paid and reimbursed and the parties hereto shall, except as otherwise
provided hereinabove, be refeased of all future liabilily or obligations under this contract.

TIME OF ESSENCE

24, The Contraclor shall commence and complete work and deliveries of material at the times hereinafter
menticned ¢r as soon thereafter as required by the Construction Manager. Where the dates for the
commencement oy complelion of work on ihe making of deliveries are not specified after the time fixed for
such commaencement, such work or deliveries or the part of the same conceming which no dales are given
shall be commenced on thres (3) days’ notice from the Construction Manager and shall be prosecuted and
complated with all possible difigence and spaed or as otherwise directed by the Construction Manager. The
time stated in this contract for the commencement, prosecution and completion of this work and the
deliveries and Instafiation of material shall be deemed of the essence of this contract.

COOPERATION WITH OTHER CONTRACTORS
25. The Contractor must keep ilselt informed of the conditions at the Sile, so as not to delay the defivery of
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materials or the instailation of the work called for in this contract. Il is expressly agreed that the Contractor
musi cooperate with and extend every possible facility 10 other contractors employed at the Site, and must
afford all other contraclors reasonable opgoriunity for the Introduction and storage of their materials and
execution of thelr work. The Contractor recognizes that efficient construction of the project requires that all
the work thereon be coordinated and therefore agrees to accept the determination of the Construction
Manager as to the time whean work of the Conlractor shaii begin and the manner in which i shalt progress in
connaction with cther work involved in the said construction, It further agrees that the direction of the
Construction Manager with respect thereto shall be complled with fully and promptly.

DELAYS IN GENERAL

26. (a) Should the Contracior be delayed by fault of the Owner, Construclion Manager, Architect or any
other contractor, or by abnormal weather conditions, 1hen the time fixed for the completion of the
work shall be extended for a period equivalent to the time so lost. The Owner, Construction Managar
ar Architect shall not be held respansibie for any loss or damage sustained by the Conlractor thyough
delay cauged by the Owner, Construction Manager, Architect or any ofhver contractor, or by abnormal
weather condifions, or by any olher cause.

STRIKES
(b} Should the Contractor be delayad by general strikes ar lockouts throughout the trada, then ime for
the completion of the work shal! be extended for a period equivalent to the time lost, or the
Construction Manager shall, at its opflan, have the right to terminate this contract and lo employ
other coniractors to finish the work and provide the malerials therefore, and to pay the Contractor pro
rata for materials and work already supplied, or this contract price, reduced by the cost to the
Construction Manager of compleling the work for which pravision is made hereln, whichever is less.

NOTICE TO OWNER
" (c) Nane of the foregoing causes of delay shaf be deemed a valid excuse for fallure to start, pevform or
complete the work of deliveries at the times specified; unless the cause of such delay is beyond the
Contractor's controt and arose withoul lis faull or negligence, and the Contractor has nofified the
Construction Manager in wriing of the alleged cause of detay within farty-eight (48) hours after the
commencement thereof.

ADDITIONAL LABOR

{d) Shouid the Contractor f2i, refuse or neglect to supply a sufficlency of workmen or to deliver the
materials with such prompiness as to prevent the delay in the progress of the werk, or fall in any
respact ditigently to commance and prosecute tha wark and procaed to the paint 1o which the
Contractor shauld have proceeded hersunder, or if the different parts thereof are nol commenced,
prosecuted, finished, delivered or installed on lime as herein specified or if the Contractor shall fail
in the performance of any of the covenants ¢f Ihis conlract, the Construction Manager shall have the
right to direct the Conlractor, upon three (3) days’ written nofice, at the Contractor's cost and
expense, to furmnish such additionat labor and to expedite deliverias of materials (or the Construction
Manager may furnish such labor and expedite such defiveries al the cost of the Contractor), which
labor or expediting shall, In the Construction Manager's opinion, be sufficient to speed up and
complels the work as hereln provided. _

OVERTIME
{e) If such additional labor shall not be available, the Conslnction Manager shall have tha right to direct

the Contlractor, at tha lalter’s cwn cost and expensae, to work overiime to such an exiant as will be
sufficient, In the Consiruction Manager's opinion, lo speed up and complate the work as herein
provided.
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REMEDIES OF OWNER

{N The Contractor agreas that if it delays (he speady progress of the work so as to cause loss or
damage to the Construction Manager or to other contractors, then it shall reimburse the Construction
Manager and such other contractors for such loss. In addition to the foregoeing, the Censtruction
Manager shall have the right, efier three (3} days’ written notice to the Coniractor, to provide any
such labor, eddilional fabor, overtime iabor and materials and to deduct the cost thereof from any
moneys then due or thereafier 10 become due o the Conlractor. Permission by the Construction
Manager for delayed finishing shall not be construed as a waiver of the Consiruction Manager’s right
to be compensated by the Contractor for damage resulting from such delay.

TERMINATION BY CONSTRUCTION MANAGER

(g) if the Contracter shafl fall to camply with any of the provisions of this contract on its part to be
performed, the Construction Manager shall have right after three (3) days’ written nofice to the
Contractor, to tesminata this contract and the employment of the Contractor, to take possession of
the Contractor's materials, tools. plant, equipment end appliances used or to Be used for the
construciion, whether on or off the Site, (and for that purposa to enter the premises of the Contractor)
and to causa the entlire remaining work to be finished and the matertals therafere to be fumished by
ancther contractor or contraciors or by day'’s work, as the Construction Manager deams fil; and the
Contracior shall not be entitied to any further payment until alt the work specified in this contract shall
be finished, at which ims, if the unpaid balance of the amount to be paid under this conlract shall
exceed the expense incurred by the Consiruction Manager in finishing the work, including overhead,
attorneys’ fees and damage incurred through the default of the Centraclor, such excess shall be
paid to the Conlractor, but if such axpense shall exceed such unpatd balance, the Contractor shall
pay the difference to the Consbruction Manager. After the work has been completed, the Contractor
may remove such materials, lools, plant, equipment end appilancas as remain, bul neither the
Owner nar the Construction Manager shal be liable for anything that has been lost, stolen,
destroyed, wom or used. in addition, without terminating this contract, the Construction Manager
may, under the circumsiances set forth above, termminate the Contractor’s right 1o proceed with any
part of the work or with the furnishing of any part of the labor and/or materials.

(h) Construction Manager may terminate this Agreement for its convenience at any {ime without cause
upon three (3) days written nolice to Contractor. In ihe event that the Agreement is terminated for
convenience by Construction Manager, Construction Manager will pay the actual value of work
{based on approved scheduls of values) eamed up 10 the date of lerminalion plus reasonable, aclua,
documented demobitization costs. Upon such a termination, Construction Manager will have no
further obligation to Cantractor nor shalf Construction Manager be obligated to pay for (and
Conlractor hereby waives) any lost profits, lost bang capacity or cther type of expenses or damages.

PERFORMANCE BOND AND PAYMENT BOND

27. The Contractor, within five (5) days afler nolice by the Construction Manager given at any time prior o
the complation of ihe work, (unfess Performance and Paymant Bonds are included In the contract prica, In
which case bonds shall be submitted within five (5) days of contract execution without nolice) shall at its own
cast and expense, fumish 1o the Construction Manager performance and payment bonds lssued by a surety
company satisfactory to the Construction Manager, and in form satisfactory to the Construction Manager,
guaranteaing the due and prompt performance of all of the terms of this contract on the part of the Contractor
to be parformed, and the prompt payment of ait amounts to be paid by the Contractor for labor and materials,
Cost of Perfarmance and Payment Bonds not included In contract price will be added to Contract Price by
change order. In the event that the Contraclor fails to fumish the bonds as aforesaid, the Construction
Manager shall have the oplion of declaring the Contractor to be in default and of exercising any or all of the
rights set forth in this contract. Bonds shall be written at standard rates of surety companlés authorized to
do business in the State in which the Site is focated and may, at the Construction Manager's oplion, be placed
directly by the Construction Manager st the Contracior’s cost and expense.
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BANKRUPTCY

28. If, prior to the commencament of this contract, the Contractor shall ba adjudged a bankrupt or becomes
insolvent, or if any petition under the Bankruptcy Act of the United States is fled by or against the Contracior,
or if it should make an assignment for the benefit of creditors, or if a receiver of the Contractor’s property
should be appointed, or if any judgment Is taken against the Contractor and execution is issued thereon, or
if the property of the Contractor passes nin tha hands of any legal representative, then and in any of those
evants, the Construction Manager may, at its option, terminate this contract and the emptoymant of the
Contractor, with the same rights and privileges set forth-in Aricie 28,

ACCELERATION OF PERFORMANCE
28, M the Construciion Manager shall desire the Work of the Contractor hereunder to be parformed with
grealer speed than is hersein contracted for, the Contractor shall, without affecting or abridging the rights of
the Construction Manager sat forth in any Article hereof, upon receipt of a written order from the Canstruction
Manager, employ avartime Work as so ordered. Direct cost of the premiurn ime for &l labor utized by the
Contraclor in such overtime work as shown on the time slips checked and approved each day by lhe
Construction Manager shall be paki by Conatruction Manager to the Contractor, but no overhead, supervision
costs, commission or olther costs shall ba charged thereon.

NO WAIVER

30. The fallure of the Construction Manager to insist in any one or more instances upon a strict complance
with any provigion of this contract, or to exercise any aption herein conferred, shall not be construed as a
waiver or refinquishment of the right of the Construction Manager thereafter to reguire a compliance with such
provision of this contract, or a waiver of the right of the Construction Manager thereafter to exercise such
option, but such provision or optian will remain in fufl force and efiect.

GUARANTY
. momuadmhmbyagrm{orepa!rmdnﬁkegood anydmage.defeﬂsorfwllhmamm
that may appear within cne year aftar completion, or within such longer period ags may be provided in the
specifications, guaranty or other writing, as the resul! of imperfect or defective work ur materiais furnished by
the Contractor {even if such defects or imperfacilona be talent) ar work or materials at variance with what is
spocified. All materials fumished or installed (oxcapt where otherwise exprassly specified) shall be subject
to'a guaranty of ane year fram the date of (a) completion of the entire project, {b) the making of final
paymaent by the Censtruction Manager to the Contractor, (c) the issuance of a final Certificate of Occupancy,
or {d) the discontinuance of the use of permanently installed work for temporary construction purposes,
whichever is latest. Contractor hereby agrees Io make any and all repairs which may become necessary,
during the guaranty period, on account of faulty materials furnished or faulty workmanship performed, and
the guaranty period, within three (3) days from receipt of wrilten notice, without cost to and to the satisfaction
of the Construction Manager. All rights acquired by the Construction Manager through guaranties by the
Contractor shall ensure to the benefit of the Construction Manager, ils successors and assigns. In addition
to the foregoing, any equipment warranties secured by the Contractor, Including those in excess of one (1)
year, and any bond or guaranty which may be required under the plans or specifications, shall also ensue
to the benefit of the Construction Managar, its successors and assigns. The Contractor further agrees that
the Port Authority of New York and New York (the "Port Authority™) and the Owner shall be third party
beneficiaries of any and afl warrenties contalned in this agreement and/or by the Contract Documenis.

PAYROLL AND SALES TAXES

32. The Contractor hereby accepls exclusive Habilily and shall hokd the Cwner and Construction Manager
harmiess for the payment of coniributions pursuant to any Unemployment Insurance Law, Old Age
Retirament Benefils Law and any other or swnliar Social Security Law or Payrof! or Income Tax now of
hereafter enacted by any City, State or Federal Government or any subdivision of either, levied or based
upon the payrol of the Conlractor for employeas partly or wholly engaged in the work covered by this contract.

"
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The Cantractor agrees te fumish all necessary information to enable the Construction Manager to comply
fully with ail the requirements of such laws. All sales and use taxes are included in the contract price and

- gre to be paid by tha Contraclor. In the event that any law is or has been passed, or any rufe or regulation

pursuant thereof is enacted, which requires the Construction Manager lo pay, either directly or indirectly, ihe
amount of any such tax, or should any such law, rula or regulation direct the Construction Manager 1o coflect
the same, or make the Construciion Manager liable for the cullection thereof, or make the Construction
Manager responsible therefore, it Is covenanted and agreed that the Contracter shall fdly and completely
make all payments therefore, and shall fully and completely indemnify and sava the Owner and Construction
Manager harmieas from any and all such taxes. it ia further agreed that the Construction Manager shall have
the right to deduct the amount of any and all such taxes from the contract price at any lime tha Construction
Manager may, In ils scle discretion, deem it agvisable, to the end that the Censtruction Manager may not be
under {iability therefore whatsoever, It being agreed that the Construction Manager shall have the right to
deduct any and all such moneys from the next payments dus under this coniract and from the retained
percentages. if any Sales Tax provides any exemption from tax for capital Improvements, Construction
Manager agreas to provide Contractor with the necessary cerfification and Contracior agrees not to charge
tax with respect to the fumishing of labor and/or matarials as long as sald exemplion provision 1s in effect.

PRICE NOT ADJUSTED FOR RISING COSTS
33. The Construciion Menager agrees to pay the sum herein set forth in current funds for such work and
matarials, and in the manner and at the times herein set forth. Said sum Is intended to include all increases
in cos, foreseen or unforeseen, including, without limiting the generality of the foregoing, taxes, labor and
materials, all of which ia to be bome salaly by the Coatractor. All loss or damage arising from any of the
work parformed under this contract through unforsesn or unusual cbstructions, difficullies or detays which
may be encountered in the prosecution of same or through the action of the elements ghall be bome by the
Conlractor. Itis mutually agreed between Ihe parties hereto that no payment made under this contract, shall

. be conclusive evidence of the performance of thia contract, either wholly or in pard, nor shall it ba construed

to ba an acceptance of defective work or improper malerial, or an approval of any of the itams In any
requisition made or bEl renderad. All bills or requests for payments must be presented in writing.

SCHEDULE OF VALUES

34. (a) Prior lo the commencement of work hersunder, Cantractor shall prepare and submit to Construction
Manager, for Qwner's approval, a *Scheduls of Vatues® furnishing a compiets, detalled and itemized
breakdown of the various divisions of the work, ncluding values for materials and labar. The lotal
of this cost breakdown shall be equal to the Contract Price.

PROGRESS PAYMENTS
{b} On or before the 20™ day of each calendar month the Conlractor shall forward to the Construction
Manager, for its approval, a written statement showing the amounl due or to become due and
including the last day of that calendar month. The Contractor shail attach to each such application
for payment, an acknowledgment of payment to the date of the last aedvance, as well as a statement
of any back charges and ¢redils to which the Construction Manager is enlitled, a swom staternent
of any cialm for charges ar exiras dus to the Contractor, such ¢iaim not to be valid unless made at
the time and in the manner aforesaid, a swom sialement setting forth all amounts, if any, owed by
Contractor to its subcontractors and suppliers, and a Schedule of Vakses showing the percentages
of the various divisions of work complated, including values for materials and labor. All requisitions
shell be made on and in complance with Constructon Manager’s standard form of Contractor's
requisition and shall ba subject to the terms thereof, including the submission of swom statements
from Contractor's subcontractars 2nd vendors. The Construction Manager, on or abaut 45 days from
the end of the calendar monlh, shall remit Lo the Contractor §0% of the amount 50 requisitioned by
the Contracior.. and as approved by the Construction Manager. In addition to the said retainage of
10%, the Construction Manager shall also retain a sum sufficient, in its opinion, to complete the work
in accordanca with the terms of this contract. Moreover, In each instance of requisition prior to
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completion, the Contractor shali certify to the Construction Manager that the cost of the work
remaining to ba done undar this contract does nol exceed 90% of the balance of the contract price
unpaid. in no event Wil the Construction Manager be required io pay in axcess of B0% of the conract
price prior to the completion of ai the work tha Contractor is obfigated to perform under this contract.

WITHHOLDING BY CONSTRUCTION MANAGER
(€) The Conslruction Manager may withhold payment lo the Contractor on account of (1) the failure of
the Contractor to comply fulty with any requirements of this contract, including the faiure of the
Conlracior to make payments to subconiractors or for material or laber, (2) the failure of the
Contractor {o prevent the filing of lisns or claims to avoid the reasonable probablity of the filing of
liens or claims against the Construction Managar, the project or the Contractor, and {3} damage o
another contractor by rsason of acts or failure 1o act of the Contractor.

FINAL PAYMENT -
{d} Thabalameowlngwthe(:omractormdarme terms of this contract shall be dua and payable wilhin
sixty (60) days after

(1} the completion of all work in {his oontracl. including patching and the fumishing of missing
material,

{2) accepiance thereof by the Construction Maneger, and

(3) receipt by the Construction Manager of (A} all Contractor's “as buill” drawings, records and
related data; (B) all guarenties and warranties to which the Construction Managaer is entiled
hereunder, {C) &ll permits, licenses, approvals, certificates and authorizations required by any
suthority having jurisdiction; (D) a.general release from the Contractor on the Conatruction
Manager's standard form in favor of the Owner, Construction Manager and Owner's surelies, if
any, and (E) satisfaclory proof that all daims, inckuding taxes, growing out of the work to he
performed hereunder and any liens growing out of the sama which shall have been filed or
recordad, have been refeased.

(4) Payment of the Contract Price and/or any olher sums for the Work or any portion thereof and/for
any other amounts due or clalmed to be due or ciaimed lo be due lo Contractor shall be mada
only from funds which Construction Manaer has actually received in hand from the Owner and
designataed by Owner for disbursement to Conlractor. CONTRACTOR AGREES TO LOOK
SOLELY TO SUCH FUNDS AND/OR TO PROCEEDS OF FORECLOSURE OF MECHANIC'S
LIEN (AS SET FORTH IN PARAGRAPH 5 HERE OF) FOR PAYMENT. Contractor understands
and agrees that Construction Manager shall have no responsibliity to pay Conlractor any
amounts due to Contractar upon the Canlract Price and/or for the work or any portion thereof
and/or for any other amounts due or claimed 1o ba due to Contractor except from and lo the
exient that Construction Manager has actually received funds from Ownes specificaily designated
for disbursement to Contractor. Receipt of such furdis by the Construction Manager shall be a
condition precedent to paymant by Conairuction Manger to Contractor.

(5) Nothing set ferth herein, in sub-paragraph 4 above, or In any other Contract Document shail be
construed to limit, impair or diminish any and all rights of the Coniractor under the Lien Law of
the State of New York to fie and enforce a machanic’s llen against the Ownar's right, tille, or
interest, if any, or any right, litle or interest, if any, of any ather "owner” (as defined in the Lien
Law) in and to tha real property on which the project Is being construcied, and Improvements
thereol. Solely for the purposaes of fing and foreclosing a mechanic’s lien on real property under
the Lien Law of the Stata of New Yark, thera shall be daemad to be a valid and existing debt of
the Construction Manager to Contraciar for any payments to which the Contracior would be
entitied to under the Contract Documents or otherwise but for the Owner’s failure to make
payment to the Construction Manger. THEREFORE, THE CONTRACTOR SPECIFICALLY
AGREES TO LOOK FOR PAYMENT OR OTHER SATISFACTION OF THE DEBT SOLELY
FROM (i) PROCEEDS OF FORECLOSURE OF ANY SUCH MEHCANIC'S LIEN AND/OR (i)
AS SET FORTH IN PARAGRPAH 4 HEREOF, FUNDS ACUTALLY RECENVED BY
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CONSTRUCTION MANAGER FROM THE OWNER SPECIFICALLY DESIGNATED FOR
DISBURSEMENT TO THE CONTRACTOR.

TRUST FUNDS
38. Any and all funds payable to the Contraclor hereunder gre hereby declfared 1o constitute tnust funds in
the hands of the Conltractor, to be applied first to the paymeni of claims of subcontractors, architects,
enginears, surveyors, laborers and materialmen arising ot of lhe described work, to dlaims for utilities
fumished and taxes imposed, and to the pasyment of premiums on surety borxis and ather bonds filed and
premiums on insurance accruing during the construction of the described work, before application to any other
purpose. Whenever required by the Consiruction Manager, it shall be the duty of the Contractor to file with
the Construction Manager a verified statement, in form satisfactory to the Construction Manager, cerlifying
the amounts then due and owing from the Conlractor for labor and materiala fumishad under the terms of
this contract, setling forth herein the namas of the persons whosa charges or claims for labor, materials or
supplies are unpald, and the amount dus sach respeclively,

CHANGES AND EXTRAS
37. The Construction Manager, without invatidating this contract, may order extra work or maka changes
by altesing, edding lo or deducling from the work, the Cantract Price to be adjusted accordingly. The
Contractor shall hol make any alterations or omit anything, or perform additional or extra work, except upon
written order sigried by the Construction Manager. The Construction Manager shail at any time have the right
to order axtra work (0 be performed on (a) Lump Sum Proposal, (b) Unit Prices, or (¢) Time and Material
Basis. No request for payment for extra work will be honored unleas accompanied by such written order. All
such work shall be executed under the provisions of this Contract. The Construction Manager’s chaice of the
manner In which the extra work is to proceed is described as follows:
(A) Lump Sum Proposal _
The Contractor will within ten (10) days- after receipl of the Construction Manager’'s communication
submil its Luymp Sum Proposal. This Proposat will be itemized and segregated by labor and material for
the various components of the work. No aggregate fabor total will be acceplabie. The Contractor will
fumish with its Proposal supporting data consisting of Subcontractor’s and vendor's signed proposals.
The Contracior will be allowed 15% for overhead and profit on labor performed by his own forces and
matarial purchases. Subcontractors, ikewise, will bs permitted an allowance of 15% for overhead and
profit on their own work. The Contractor will be further allowed a 6% commission on afl of his
subcontracior's work, 6% overhead and profit will be allowed on equipment rented by the Contractor or
subcontracter. The Coniracior may include in his labor proposat only those workmen and foremen
directly involved in the work. All othar supervigsion is included in the 15% overhead and profit allowed.
Contractor will be entitied to payment for labor, union fringe bensfits, insurance, unemploymant
insurance, social security and taxes paid on labor. No overhead or profil will be allowed on social
secwity, unempicyment insurance or othgr insurances or premium time. Contractor's material costs will
include invoiced costs, transporietion, appficable sates or use laxes, actual rental costs or discounled
lacal published rantal rates. Use of small tools is included in the Conlraclor's overhead and profit.
Overhaad and profit as outlined above includas all other costs whatsoever beyond those enumeratad.
i any of the extra wark included in the Lump Sum Proposal is covered by Contract Unit Prices, the
Consiruction Manager may elect to use these unit pricas within the Lump Sum Proposal. No overhead
and profit may ba applied to thase unil prices. The entire value of the change will be the net differance
of the work to which will be applied overhead and profit percentages.

{B) Unit Prices:
The Contractor will submit within ten {10) days after racelpl of tha Construction Manager's

,communication submit its written preposal temizing the quantities of each item of work for which there
Is an applicable Unit Price contained in the Contract.  The quanlities must be itemized in relation to each
specific contract drawing. Unit prices will be applied to net diferences of quantities of the same item.

1L
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{C} Time and Material:

Should the Construction Manager alect to have any extra work performed on & time-and-material basis
in lieu of Lump Sum Proposal or Unit Prices, and so nofifles the Contractor in writing, the Ceniractar shall
perform such work at actual cost (without any charge for administration, clarical expensae, supervisicn or
stiperintentdance of any nature whalever, including non-warking foremen, or the cost, use or rental of lools
or plant) plus 15 percant for cverhead and profit. To this figure the Contractor may add Unemployment
nsurance and Otd Age Retirement Benefits laxes paid on labor required far the extra work. Moreover,
H the Contractor procures the performance of extra work by cthers than its own empioyees, the Contractor
shall not be entitled to greater payment than that to which it would have been entitied if & had ilself
fumished the tabor end materiais required in connection with the work to be performed under this
provision, The Contractor will submit to the Construction Manager dally ime and material tickets. These
tickets will Includa the identification number assigned to this work, the location and description of the
work, the classification of labor employed including workers' names and social security numbers, the
material used, the equipment rentad {not toois) and sny other information ordered by the Canstruction

¥Where any such additional work Is ordered as provided in this Conlract, the Contractor shall, for such
purpases, permit the Construction Manager to audit &8 books. The Contractor shall produce any and afl
data which the Canstnuction Manager may request for the purpose of determining the correctness of the
changes. The Contractor shall keep such full and detailsd accounts 8s may be necessary lo reflectits
operations with respect to such changes and exiras, and ihe system adopted shall be such as is
sallsfactory to-ihe Construction Manager. The Owmer, Construction Manager, their agents end
employees, shall be afforded access at all reasanable times to the Contractor's, Subcontractor's and
Vendor's bocks, comespondence, instuctions, receipts, vouchers, memoranda and records of all kinds,
relating to all work under this Contract as weil as fo such changes and extras, and the Contractor shai
preserve the sams for a period of six years after final payment hereunder. In regard 1o the foregoing and
generally, the Contracior hereby authorizes the Owner and Construction Manager to check directly with
its suppliers of labor and materials the charges for such labor, materials and other items appearing in
the Centractor's bills rendered o the Construction Manager, to confinm balences due snd oblain swom
statements and waivers of lien. ’

In the case of disagreement as to the amount to be paid or cradited the Contractor shall promptly comply
with tha order and payment to Contractor or credit to the Construction Manager shall be made in
accordance with the confract payment provisions up to the reasonable estimated value of ine change as
determined by Construction Manager.

Unless and until the Construction Manager shail elect either the lump sum, the unit price method or ime
and matarizl, the Contractor shall maintein and submit daily records of tabor, material end equipment
used in the work which have been acknowledged thereon daily by the Construction Manager. In any
event, Construction Manager shall have the right to order such changes in the work to proceed promplly
prior to the submission of any proposal and/or Construction Manager's election.

Any work included in this contract shall be performed by the Contractor at no extra cost to the
Construction Manager despita any order from the Construction Manager to the Contractor which might
contemplate such work as an extra.

NO DELAY BY CONTRACTOR

38. Notwithstanding the fact that a dispute, controversy or question shall have arisen in the interpretation of
any provision of this contract the performance of any work, the delivery of any material, the payment of any
moneys 1o the Conlracior, or otherwise, the Contracior agrees that it will noi directly or indirectly stop or delay
any work or parl of its work on its pant required to be performed or stop or detay the defivesy of any malesiats

on Its part required to be fumished hereunder, pending the determination of such dispute or controversy.
. . ‘5 .




SCHEDULING

39. The scheduling of construction operations for the praject will be monitcred by a methad to be chosen
by the Construction Manager. The Contractor, and is subcontraciors, if required, shell fumish all scheduting
information requested by the Construction Manager al such time and in such form and detail as requested
for its particutar trade.

Such information shall be furmished wilhin 2 weeks of the request end shall further be revised from time to
time when requested either prior to andlor at any time during performance of its work.

information submiited by the Contractor or others, acceptance or approval by the Construction Manager and
the scheduling that may be developed and implemented by the Construction Manager shall not constitute the
basis of any clalm by Contractor or its subcontractors for damage or delay nor excuse the Contractor's -
performance as required herein,

BILLS AND NOTICES ! ‘

40. Abill, statement, notice or communication which one of the parties hereto desires to serve upon the
other shal! be deemed sufficiently given and rendered ¥f sent by registered or certified mall, return receipt
requested, reputabla ovemight courier, addrassed to the other party at the address set forth herein. The lime
of the rendition of such bill, statement, notice or communication shat) be deemad to be the time when the
samse was mailed and each day’s notice shail be construed to mean a period of twenty-four {24) hours from
the time of mailing.

RIGHTS AND REMEDIES
41. Al Rights and Remedies of Construction Manager under this Contract shall be cumutative and shall be
in addition to all other Rights and Remedles of Cansiruction Manager provided by law.

NO ORAL MODIFICATIONS

42. This conlract constitutes the entire agreement batween the pariies. The Contractor affiims and agrees
and reprasenis and warranis that only the statements, representations and promises expressly conlained in
this Coniract have bean relied upon by him and have induced him to enter inlo this Contract. No provision
of this contract shall be changed or modified, nor shall this Gontract ba discharged, in whole or in part, except

by en agreemaent in wrlling signed by the party against whom the change, modification or discharge is

claimed or sought to ba enfoiced, nor ahatl any waiver of any of the conditians or provisions of this conltract
or of any of the righis of either of tha parties hereunder ba effective or binding unless such waiver shall be
in writing and signed by the party claimed to have givan, consented to or suffared the waiver. in the event
any writlen change or modification is made as aforesaid, the Construction Manager’s rights and remedies
under this contrect and under any bond given to the Construclion Manager, In accordance with the
requirements of this Contraci, shall in no way be prejudiced or impalred, and the bond shall apply and be in
tull force and effect with respect to this contract as so changed and modified.

SAVING CLAUSE

43. if any of the provisions hereof shall caniravene or be iwvelld under the laws of the jurisdiction where it
la to be performed, such contravention or invalidity shafl nol invalidate the whole contract or any other
provision thereof, but this conlract shall be construed as if not containing the provisions held to be invalid, and
the rights and obligations of the partias shafl be enforced accordingly.

EQUAL OPPORTUNITY CLAUSE

44. In connection with the execulion of this coniract, the Conlractor shall not discriminate against any
employee or applicant for employment becauge of race, cclor, religion, sex or national origin.  Contractor
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shall use best efforts to hire both minerity and female employees whenevar qualified individuals apply for
employment. The Contractor shafl take afiirmative action {o ensure thal eppficants are employed, end that
employees are treated during their employment without regard to their race, color, religion, sex or national
origin. Such action shall include, but not ba limited to tha following: employment, upgrading, demotion or
transfer; recruitment or recruilment advertising; layoff or termination; rates of pay or other forms of
compansation; and selection for lraining, including appranticeship. In conjunction with this provigion, the
Contractor shall conduct its business in accordance with all federal, state and local laws and/or ordinances
pertaining to programs concerming affirmative action and equal opportunity.

EXCULPATION OF PARTHERS

45. No general or limited partnes or shareholder of the Owner or other holder of any equily interest in tha
Owner ghall be parscnally liable (o this agreement or other holder of any equity interest in any such party
shall be personally liable for the performance of any such party’s obligations under this egreement. The

-Habitity of Owner for Owner’s obligations under this agreement shall be limited to Ownar's interast in the
Property, and the Contracior shall not look to any of Owner's other assels seeking either to enforce Owner's
obligations under this agreement or to satisfy a judgment for Owner’s faflure fo perform such obligations. The
Contractor will not enter into any agreaments with third parties without the inclusion of any exculpatory clause

-simitar lo that set forth herein, imiting Owner’s obligations {0 Owner's interest in the property.

HEADINGS _
46. Headings used in this contract are Inserted onfy as @ matter of convenlence and for reference, and they.

in no way define, limit or describe the scope or intent of this contract, nor do they in any way affect this
contract.

OWNER BENEFICIAL OCCUPANCY

47. If, befora final accepiance the Owner desires to occupy the project or any part thereof which is
completed or partly complated, or to place or install therein certain equipment and fumishings; the Owner
slmllhavalhengmbdosoandmeContradorshaﬂhnoway!nlefferewithorob;edtosudmmpancyby
the Ovmer.

AFFIRMATIVE ACTION _

48. The Construction Manager has a tong slanding prectice of encouraging the participation of Minority and
Woemen owned firms in ils business opportunities, Accordingly, the contractor shall make avery good faith
affort 10 subcontract with minerity and women ownad firms In the performance under this contract.
Additionaily, the Construction Manager is an Equal Employmant Cpportusity Employer and will expect all the
contractors to secure Minorities and Women In the warkforce to the maximum extent possible. This poficy
shall be supplemented by such specific goals and obligations Imposed by govemmental authorities andfor
as otherwise specified in the Contract documents.

LABOR AND MATERIALS TO BE FURNISHED BY CONTRACTOR

All labor, materials, equipment, tools, appliances, services, delivery, haisting, scaficiding, permits, testing,
-engineering, layout, supervision, applicable taxes and insurance, coordinalion and all other operations
required for the complete parformance of 2l specified and related work stated herein, in accordance with the
Contract Drawings, Specifications, Riders end other Contract Documents listed or referenced herein, all of
which become par! of this Coniract,




CONTRACT PRICE
This Contractor shall perform afl work set forth herein for the contracd price of Dollars
{$ } including all applicable taxes, overhead and profit.

CONTRACT DOCUMENTS

Rider "A”", General Addandum and Scope of Work, dated
Rider “B°, List of Drawings and Spacifications, dated
Rider "C", Alternates and Unit Prioes. dated

Insurancs Rider, dated

VIME OF PERFORMANCE

This Contracior represents that he has sufficient manpower, equipment and materials avaiable lo axpedite
gt phases of his work schedule. Work in any aren shall commence upon 48 hours notice from the

Construction Manager. Work shafl proceed in sequence and directiont as required by the Conslructien

Manager end as provided for In the Time and Performance Section of Rider "A",

IN WITNESS WHEREOF, the pariies hereto have caused this agreement to be duly
exacuted as of tha day and year first above wrillen.

ACCEPTED: CONSTRUCTION MANAGER:
TISHMAN CONSTRUCTION CORPORATION

(Contracior)

BY: BY:
{Signature)

DATE:

{Print Name & Title)

DATE:
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EXHIBIT “C”
GENERAL CONDITIONS




DESCRIPTION OF GENERAL CONDITIONS

. Project Management Staff (Supervisory Payroll & Fringe Benefits)
(including Project Director, managers, superintendents, accountants, secretaries, plan
clerks, etc.).

2. Ficld Labor, Union Personnel (Field Payroll & Fringe Benefits)
(including Teamsters, Elevator Operators, Operating Engincers, Maintenance
Enginecers, Mason Tenders (Laborers).

3. Temporary Services, including surveys, permits & fees, temporary
construction, electrical, water, nibbish removal, watchman service, messenger
service, pragress photos, final clean-up.

4, Field Office Expenses, including rent, fitout, equipment, furniture,
computers, blueprinting, telephone, pastage, travel, pest comrol, office supplies.

s Site Safety & Maintenance, including site safety program, small tools
& supplies.

ATI241.00-New York $4A.
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MENT TO GENERA NTRACTOR AGREEMENT

AMENDMENT TO GENERAL CONTRACTOR AGREEMENT (this “Amend-
ment”), dated as of July 1, 2004, by and between TISHMAN CONSTRUCTION CORPORA-
TION, a Delaware corporation having an office at 666 Fifth Avenue, New York, N.Y. 10103
(“Tishman™) and WTC REDEVELOPMENT LLC, a Delaware limited liability company, having
an office c/o Silverstein Properties, Inc., 530 Fifth Avenue, New York, N.Y. 10036 (“WTC Re-
development™. | World Trade Center LLC, 2 World Trade Center L.LC, 4 World Trade Center
LLC, and § World Trade Center LLC (collectively, the “Lessees™ and, together with Tishman
and WTC Redevelopment, each a “Party” and collectively, the “Parties™) have executed this
Agreement for the purposes set forth below.

WITNESSETH:

WHEREAS, the Lessees lease, among other things, various components of the
World Trade Center complex in Block 58, Lot 1, New York, New York (the “Site™) from The
Port Authority of New York and New Jersey (the “Port Authority™) and in connection with the
redevelopment of the Site, the Lessees and Tishman entered into a General Contractor Agree-

ment, dated as of September 10, 2003 (the “General Contractor Agreement™); and

WHEREAS, pursnant to a Partial Assignment and Assumption Agrecment dated
as of the date hereof between the Lessees, as assignor, and WTC Redevelopment, as assignee
— (the “Assignment™), the Lessees assigned to WTC Redevelopment certain rights and obligations
f under the General Contractor Agreement with respect to the Demolition Sub-Project (as herein-
after defined), and WTC Redevelopment assumed such rights and obligations; and

WHEREAS, in connection with the commencement and performance, in accor-
dance with the General Contractor Agrecment, of the demolition work and centain soil boring
work at the Site, the Parties desire to amend and modify certain provisions of the General Con-
tractor Agreement;

NOW, THEREFORE, for and in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hercby acknowledged, the Par-
ties hereto mutually agree as follows:

1. fined Terms.

(a) Capitalized terms used herein but not defined hercin shalf have the re- ="
spective meanings assigned to them in the General Contractor Agreement and the Cost Alloca-
tion Agreement for Demolition Work, dated as of the date hereof, between WTC Redevelopment
and the Port Authority, pursuant to which the costs for the Demolition Work are allocated be-
tween WTC Redevelopment and the Port Authority (collectively, the “CAA Parties™) (such

agreement, the “Cost Allocation Agreement”), as applicable.

(b) The term “Architect”, as used in the General Contractor Agreemenl
(amd for purposes of the Demolition Sub-Project only) shall mean The Post Authority of New
- York and New Jersey.




{c} The term “Contract Documents”, as used herein and in the General
Contractor Agreement (and for purposes of the Demolition Sub-Project only), shall mean, collec-
tively, (i) the plans and specifications and demolition sub-contracts for the Demolition Sub-
Project set forth on Exhibit A.

(@) Theterm “ngm@w. as used herein, shall mean the
Sub-Project consisting of the demolition work at the Site, as described on the plans and specifi-
cations attached as Exhijbit A hereto.

(¢) The term “Demolition Waork”, as used herein, shall mean all labor,
materials, equipment, tools and services required for the complete construction and performance
of the Demolition Sub-Project. '

() The term “Initial Work” as used herein shall mean (x) the Demolition
Work, and (y) coordination of access to the Site for Jersey Boring and Drilling Company, Inc., 2
soil boring contractor performing work on the Site for WTC Redevelopment and/or its affiliates.

2. efl .in General Con rA ment.

(a) All references to “Lessee” or “Lessees” in the General Contractor
Agreement shall mean, for purposes of the Initial Work only, WTC Redevelopment.

(b) Al references to “Work" ‘in the General Contractor Agreement shall
mean, for purposes of the Initial Work only, the Initial Work.

3. Notjge to Proceed. WTC Redevelopment hereby notifies Tishman, pursu-
ant to Section 5.1 of the General Contractor Agreement, to proceed with the Initial Work in ac-
cordance with the Contract Documents and with the General Contractor Agreement (as amended
by this Amendment).

4. . Sub Project B dditi

(a) Notwithstanding anything contained in the General Contractor
Agreement to the contrary, the Parties hereby acknowledge and agree that there shall be no Sub-
Project GMP (as such phrase is defined in Section 3.3.2 of the General Contractor Agreement)
for the Demolition Sub-Project. The estimated line item budget for the Demolition Sub-Project
is attached as Exhibijt B hereto. For purposes of the Demolition Sub-Project only, (i) the term
“Cost of the Work” (as such term is defined in Section 6.2.1 of the General Contractor Agree-
ment) shal} be deemed included in the line item budget on Exhibit B hereto, and (ii) the Tishman
Fee (as such term is described on Exhibit B hereto) shall be deemed to include “Costs Not to be
Reimbursed” (as such phrase is described in Article VII of the General Contractor Agreement).

(b) If and to the extent that Tishman shall incur any additional costs or
expenses (in excess of those set forth on Exhibit B hereto) hereunder for any reports or other
items of information requested by a CAA Party pursuant to Section 6(c)(ii) through (iv) herein,
Tishman shall aliocate such additional costs or expenses solely to the respective CAA Party re-
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questing such reports or other items of inforrnation, as applicable. Notwithstanding anything
contained herein to the contrary, the Tishman Fee (as defined below) shall not exceed $100,000

in the aggregate.

5. Constnction Schedule. The construction schedule for the Demolition
Sub-Project shall be mutuatly agreed upon by the Parties as soon as practicable after the date
hereof. The Parties acknowledge and agree that the Demolition Sub-Project is expected to begin
promptly after the date hereof and is scheduled to be completed before December 1, 2004 and
Tishman shail use its best efforts to complete the Demolition Sub-Project on or before such date.

6. Tishman's Dutics and Responsibilities, Payment.

(a) Subject to Section 4(b) of this Agreement, each requisition for pay-
ment submitted by Tishman to WTC Redevelopment in connection with the Demolition Work
(each, a “Requisition”) shall also be provided simultaneously to the Port Authority and shall al-
locate as between WTC Redevelopment and the Port Authority (i) the amount being requisi-
tioned in the manner specificd in Sections S, 6, 8, 10 and 11 of the Cost Allocation Agreement,
and (ii) any recycling credits originating from the performance of the Demolition Work in the
manner specified in Section 7 of the Cost Allocation Agreement. The Cost Allocation Agree-
meat is attached hereto as Exhibit C. Each Requisition shall include only those Exhibit B costs

_that have been actually incurred by Tishman from the date of the previous Requisition that has
been submitted to WTC Redevelopment and the Port Authority (or, in the case of the first Requi-
sition, from the date hereof) ta the date of such subsequent Requisition. WTC Redevelopment
shall be responsible for paying Tishman only the amount set forth in each Requisition that is al-
Iocated to WTC Redevelopment pursuant to this Section 6(a) and shall not have any responsibil-
ity or liability for any amounts set forth in any Requisition that are allocated to the Port Author- -
ity pursuant to this Section 6(a).

(b) Tishman shall (i) be the general contractor for all purposes of the
Demolition Sub Project hercunder including, without limitation, the duties described in more de-
tail in Articie I1 of the General Contractor Agreement, (ii) set up, keep and maintain records,
payroll records and books of aceount (including records of ariginal entry and daily forms) re-
cording all transactions of Tishman with any of the CAA Parties in any way connected with or
related to the Demolition Work, including, but not limited to, all matters relating to the
charges/costs payable to or by the CAA Partics and Tishman hereunder and such additional in-
formation relating to performance of the Demolition Work as any of the CAA Parties may from
time to time and at any time reasonably require, and also including, if appropriate, recording the
actual number of hours of service provided under the Demolition Work contract(s), and keeping
separate records thereof which records and books of account shall be kept at all times in New
- York, (iif) permit, during ordinary business hoars, the examination and audit by the officers, em-
ployees and representatives of the Port Authority of such records and books of account, (iv) fur-
nish to the CAA Partics from time to time such written reports in connection with its operation
with respect to the Demolition Work under the General Contractor Agreement as the CAA Par-
ties may (acting reasonably and in good faith) deem necessary or desirable, (v) require that any
Demolition Work construction contract provide that either the respective demolition Subcontrac-
tor and/or Tishman shall (A} provide for adequate documentation of recycling activities includ-
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ing, without limitation, the providing and execution of suitable manifests, recycling center loca-
tions, inserting of quantities, and the like, and (B) stipulate that demolition/construction debris
shall in no way be identified with the Site, (vi) prepare Requisitions in accordance with Séction
6(a) above, 2nd (vii) implement, to the extent applicable to the work being carried out hereunder,
the Sustainable Guidelines for the World Trade Center Redevelopment Projects that are de-
scribed on Exhibit D hereto and which shall be incorporated into the specifications of the con-
struction contract(s) in connection with the Demolition Sub-Project. The format of all forms,
schedules and reports furnished by Tishman or its contractors to the CAA Parties shall be subject
to the continuing reasonable approval of the CAA Parties.

{¢)  Notwithstanding anything contained in the Cost Allocation Agreement to
the contrary, including without limitation the third sentence of Section 3 thereof, the parties
hereby acknowledge and agree that, for purposes of the Demolition Sub-Project only, (i) WTC
Redevelopment or its affiliates has retained Testwell Laboratories, Inc. or one of its affiliates to
perform noise and vibration monitoring and that Tishman shall not be required to perform any
noise or vibration monitoring in connection with the Demolition Sub-Project, and (ii) the phrase
“air quality” as used in the ROD (as such term is defined in the Cost Allocation Agreement) shall
be deemed to refer to “dust control” and that Tishman shall be responsible for such dust control
monitoring in connection with the Demolition Sub-Project.

(d)  Nothing contained herein or in the Cost Allocation Agreement shall (i)
require Tishmahn to provide photography services for historic preservation purposes and (ii) re-
quire Tishman to provide inspection reposts to the Port Authority on a monthly basis:

7. Not Incorporated. With respect to the Initial Work only, the following
provisions of the General Contractor Agreement are specifically not incorporated it this Agree-
ment: Section 4.9(a), Article VII (General Contractor's Fees) , Sections 10.1, 10.2 and 10.3

.(Payments), Anticle XI (Insurance), and Section 13.2.

8. Indemnity.

(a) Tishman hereby indemnifies, defends and holds harmless WTC Re-
development and its affiliates from and against any loss, cost, expense, claim, injury or damage
(including, without limitation, reasonable attomeys' fecs and expenses) (collectively, “Losses™),
whether incuirred due to third party claims or otherwise, arising or resulting from or caused by
the Port Authority’s failure to make its payment obligations hereunder and under the Cost Allo-
cation Agreement (excluding any Losses for which WTC Redevelopment indemnifies Tishman
pursuant to Section 8(b) below)). WTC Redevelopment hereby agrees to use its reasonable best
cfforts 10 enforce the Port Authority’s payment obligations to Tishman pursuvant to the Cost Al
- location Agreement.

(b) WTC Redevelopment agrees to indemnify, defend and hold harmless
Tishman from and against any Losses incurred by Tishman in connection with the Demolition
Sub-Project, but only to the extent that (a) the Port Authority indemnifies, defends, and holds
harmless WTC Redevelopment for such Losses pursuant to indemnifications contained in the
Cost Allocation Agreement and (b) WTC Redevelopment recovers such Losses from the Port
Authority.




9. Ipsurance. Tishman shall (a) cause the Subcontractors performing the

Work to maintain the insurance set forth on Exhibit E-1 hereto, (b) include WTC Redevelopment
and the Additional Insured Entities (as hereinafter defined) as additional named insureds under
Tishman's corporate liability insurance policy in connection with the Demolition Sub-Project,
and Tishman shall promptly provide WTC Redevelopment with a certificate evidencing that
WTC Redevelopment and the Additional Insured Entities shall have been added to such cover-
age, and (c) in respect of the foregoing, WTC Redevelopment shall not be required to camry or
maintain any of the insurance required to be maintained by the Lessees pursuant to Article XTI of
the General Contractor Agreement. The term *“Additional Insu ities” shall mean those en-
tities identified on Exhibit E-2 hereto, WTC Redevelopment hereby agrees to pay its aflocable
share of the premiums for the insurance coverage described in clause (b) of the immedistely pre-

. ceding sentence, based upon the pricing schedule previously provided by Tishman in writing to
WTC Redevelopment; provided, however, that nothing contained herein shall obligate WTC Re-
development to pay the Port Authority's allocated share of such premiums. WTC Redevelop-
ment hereby agrees to use commerciaily reasonable efforts to cause the Port Authority to pay its
allocated share of such premiums.

10. Effect of Amendment. Except as amended by this Amendment, the terms
and provisions of the General Contractor Agreement remain unmodified and in full force and
effect. Any future reference to the General Contractor Agreement shall be deemed to be a refer-
ence to the General Contractor Agreement, as amended by this Amendment, and as same may,
from time to time, hereafter be further amended.

. 11. Nota Waiver. Except as expressly provided in this Amendment, nothing
contained in or contemplated by this Amendment shall constitute, or be construed as (a) the
waiver by any party of such party’s rights or another party's obligations under the General Con-
tractor Agreement, or (b) the consent or approval by any party of any matter, decision or selec-
tion requiring the consent or approval of such party under the General Contractor Agreement.

12. No Liens. Nothing contained herein shall be or be deemed or construed as
a submission by a Party or a CAA Party to the application to itsclf of any vendor's, mechanic’s,
laborer’s or materialman’s statutory or similar lien, There shall be no third party beneficiaries of
this: Agmcmcn( and no third party may rely on any of the terms hereof,

Counterparts. This Amendment may be signed in counterparts, cach of
which, when so e.xocuted and delivered, shall be deemed an original, but all of such counterparts
shall together constitute but one and the same instrument.

14. Successors and Assigns. This Amendment has been duly authorized by
each of by each of the parties hereto, and shall be binding on, and shalf inure to the benefit of,
the heirs, legal representatives, successors and permitied assigns of the parties hereto.

-15. No Amendment. This Amendment may not be changed, amended, modi-
fied, waived, discharged or terminated, except by an instrument in wntmg signed by the party
against whom enforcement of such change. amendment, modification, waiver, discharge or ter-
mination is sought. .




16. No Liability. No director, officer, agent or employee of WTC Redeve!-
opment, the Lessees or their respective affiliates shall be charged personally with any liability or
held liable personally under any term or provision of this Agreement, or because of its execution
or attempted execution or because of any breach hereof.

17. Notices.

To:  WTC Redevelopment and the Lessees
¢/o Silverstein Properties, Inc.
530 Fifth Avenue, 18™ Floor
New York, NY 10036
Attention: John L. Lieber
Michael L. Levy

With copies to:

Wachtell, L:'fton, Rosen & Katz
51 West 52™ Swreet

New York, NY 10019

Attention: Stephen Gellman, Esq.

To: Tishman

Tishman Construction Corporation

666 Fifth Avenue

New York, New York 10103

Attention: Joha T. Livingston, President

With a copy to:

Tishman Construction Corporation

666 Fifth Avenue '

New York, New York 10103

Attention: Michael J. Mennella, Executive Vice President

To:  The Port Authority (for purposes of submitting Requisitions pursvant to Section
6(a) of this Agreemerit only)

225 Park Avenue South, 14™ Floor

New York, NY 10003-1604

Attention: Darrell Buchbirder, Esq.
Herbert S. Somentwitz, Esq.

18. Entire Agreemenl. This Amendment (together with the General Contrac-
tor Agreement, as amended hereby) constitutes the entire agreement and understanding between
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the parties hereto with respect to the subject matter hercof and there are no other agreements, un-
derstandings, undertakings, representations or warranties among the parties hereto with respect
to the subject matter hereof except as set forth herein.

19. Counterparts. This Amendment may be executed in one or more counter-
parts, each of which shall be deemed to be an original agreement, but all of which shall consti-
tute one ‘and the same agreement.

[Remainder Qf Page Inteationally Left Blank])
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IN WITNESS WHEREOF, the partics have caused this Amendment to General
Contractor Agreement to be duly cxecuted as of the day and year first shove writien.

TISHMAN CONSTRUCTION
CORPORATION

By: W M_é
Name: Michael J. Momella

Title: Executive Vice Presidemt
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PROJECT:

TRARE:

CONBTRUCTION

CONTRACTOR:

L]

WITHESSETH:

IWTCO4L

:amooamm Juns 3, 2004

Yaley Roag -
Staten (stand, NY 10012 mcem caiositu "Ooalvatios”)
Ax utaq bhacei

*Engineer” shall maan
Poxt Avitority of New Yook and New Jeresy

*Bulding” thell mean
Fepedom Towgr
1 World Trede Carier
How York, Naw Yok

“indemafney” shall mesrn: -

Qwnar; Ons Warld Trads Canter LLG; Two World Trade Center LLE;
Fowr World Trady Centér LLC: Five World Tesde Canter LLC;

mmtﬂlbmm Cuwnar enc Fishnean, THimsn has
agresd 10 conslruct andior cause the comstruction of the Buiditg snd

WHEREAS, Tohman disias huwmmuuunm-ma
m-mﬁmm Tha Bulding:

HOW, THEREFORR, Tahman and Contractor 55%00 vs loliows:




TWTC-0HL

padicuier trerte bn 1his contract or h ihe shad not be commiruad 10 exchuds other Bems, The
irtantion of e dotaments le to Include ol bibor, materals, saginearng, equipmen, kansportation, ols,
e e comhon f Dawerk, Conacks st sehr e aresionstpaciig P spechiasons. e,
mmm«mmmmwwwm plano,

WMM“thMmde 0 Tishenan
foras By which Condracior muat ebide,

2. The Contractor secagnives the relxtons ol wust and confidonca establishad betwasn X and Tishman by
thin conirect, The Contracion covenants and sprees with Tishman s Jumish e best sl and fdgrant and to

with e Qanes and Tishman In larwaxing e bett inlgrests of 1o Owner and Tishmen. Tishman
o hatve the right 10 axescise complale supendsion and costsol ovar ho work 10 be dons by the Cantracter,

such ot contrel shall wel In gny way imi the otigations of the Contractor.

g The Contracios shal, ud &3 own cost and wrpents, furmish 10 Tishmen o shop dreings, schadules,
reporls, dlagfams, lityouts, setting pitns, cuts, sxphanitions, rolerences, sampiay and other data

i ssiporsbidy spaciications
andior drawings, unieas il has, in weing, cafted Thiwnan's and Owner's atiantion 10 such devialians, ai the

foe of dalvery of auch drvings. scheduies, teports, dhagrama, ssting plans, cuts,
mm&mwmmumm“mumwum
oo,

' .
a, mwm!&&mmmnmummmum bt

gamecally incheded unces this clzss of contract, ndcestiny for the proper suacitinn nt completion of tho wark,
e Fites s Ragdubss of s AAIcl Cagarinacks, v Boasd 5 FFe Undererters snd 18 onat
nahonies having hrisdiedon, _

finesa and rath of rogrees of i work or materials kanishwed under thia cortract, § shal decide of ‘
which nay arise 53 11 ¥he Inlacpratasion of the specificaions end ot wd a9 1o thalr fulllimend on the
paut of the Contracior, &vd as to defects In the Conracior's work. Intarprotation of anddactsionas
nq;mdhmmmmqumwwuruwm
on the Contracior.

7. 10 parform v work i« sade and mannerand 50 2810 ol
w mmwwm.-um:uu ol dhmﬂmmﬁu
of el Stats, Faderal and Jarleciicaion, which sea applicable 10 50ch

samne Bnd any and Al costy and deTagey ' cannaction hermalth.

Whils Tishman shell provide e Contracior sih ssistancs snd disection in peasecuting ha work,
suct action wil not relleve the Contracior iy vy msporeBEty Sor the work, tnchuding, bt not
Beliedt 10 respons ity for conEINUCHOn MEnns, Ao, 18Chripes, $0GUINCE of procedures or for
aataty pecsutions and progans In cONRSCTIONn Witk the work. [ 20 event sl e Quner or
Tishman be 5abie 10 the Contracior, aiter I 10n oF cilarwise, ior 27y Cosls or damages, whather

Mape ol ss
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' assaitad directly against the Oumar or Tishman ot by the way of ndemnilication of conkbation i
m«mmmﬂ act, GinogBon, suporrision, instruction of coordination fumishod 16 tho

Conlmecton by the Ownst or ummuurhhmmmam
the paformencs of the Contracior, uniess the Cantractur, beiore therewdth o iy

or In the case of & lalire 10 o9, within lve {5) days atisr such
mamwmuwnamwmmmmamwmm

pecaptoncs of the same and Mabmmw&mamwm

works, machlnery
Incemetipes, whatherattiutable 1o huchd M‘am
"mmmwﬁ)h}wwmbn;mh-m irepuited 10 the
srundug w&w mmmqukmeumw:
willlyd misconduct of that indemnite,

wmummwmmmmm

ather which be sstavned
mmmhww Rablias, '“m mhmm

by any otns2
arion ot of amy mct of omissicn of the Oarmr

3 the e ach B s Mmorﬁmulmdﬁanrmmm
whm&'mmmummmmwww-u

Jodyment 10 pratect and indemwily indamniiges for any and o such clalms, «paras, kuss,
muumwmhumﬂy&oumw & aurety bond
io Tahman, poasamiseing such prolection, which bond shall be fumished by the

Conleactor wihin fwa (%) days chist witten Jarnend tus been made

[\, miﬂm:tmsd:.c:mmmmvmmuwm
Senktation on tha snount of damages, covnpensation or beneflt payshie by or
Subcontracior undar WorkmerTs

Compansalion Acts, Disabiy Benefs Acts or
mnlﬂq:"huﬂlmbdh I adidion i 10 Indermniiication or conlsibyton whicty
may «istatlow. Condrachor expressly ns tharl andior Danor moy porsus eltima lor

mmmm&mhmmwm Thotenan

and/or Ownee, mnmmmumm&m

nmdﬁuﬁn 1 of the Workars® Compensation Law Smiting such cisirms for corkftaution and
Pape 3ol 1S o
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indemuilicaiion aguieat sonployers, and Conkactts hereby walvys the Smilations on conlritaution and
intamnly ctriny agsint empiopers tvovided ip Section 11 of the Workers' Compansation Law .

jnsofar &3 stich cltims ars Astarted by Tishaan andbr

{0} Inthe event thai 100 petcant indemnity 10 & pesticuiar indemites urdr any of the piragraphae sbowve
In this Asticle 7 is prohhited by lew because the of such tndemnites I whole or kn part
cavend the claim, Sabitly, damage, 028 or xpansa thel ls the subject of the Indemnity, then such 100
purcent o such Indennos thal De reducod by & percentage equal o the gxiont to which
e negligence of such indemniise causad suth cleims, leblitios, dameges, e or axponse..

wmwmlmcﬁwm«muumum«wm
herock, said Subcontiatiors Sdior deleQaias 3nd thais agents, sonants snlior smployeas, foc the
ol eontractual indummnily only, shall & Do deamied sevants anclor of he

1 is futher agreed that, B the Contractar subconiracts of dalegaies 1 oihess tha woik or Jny part
therecl, the Conliacter wil have the subocetrations andor dlegaies sgree 10 indemndy (Do
indamritees in the sume mannes as the Contractor has sgrend fo Indamnily the indemniless under
this Anicle 7 and shall deliver & true copy of salf agrsamant 1o Tihman, In the shsnoe of such
Rgraeners or the delivery of same pior to the subconiractors of Gelogaies comemencing their work,
e Cartrazior will be hed Tabis Yo ®9 indemnitons in he tame manner &g 10 he sams

an by the subconiractors andkw deisgates o indemnlly the Indemniiees & provided
herain, he Contracxy’s 1 indamnity the indemnitées pursuant o the terms of tha
conract, shall mmah In full and sifect.

The of under this Article 7 shall be rend and no
dmmmmnm_ in arvy way any exhar Wm
mdmm&mhwﬁnhmummdm
againit e Contractor byew,

okheraise provided for by the sitechod Insursncs Rider, 0 commenoament of sy work yndar
his cantract, snd untll completion gned fasl scospiance of the he Contiacior and sach and svary
subcontracior shall, Bt i3 oWn expense, imaintin the lollowing tasurance on s own behall snd for the
protection of the Owaasr, Tishman and pll 07 Indertrtess ramed in this Cantract

' tablky

& AN other nsurance prabtolion requived by Talmen

Al of the abiove cowerages sl comply wih the specili requiroments contalned n the tnzwsnce Fides
heveby aitached and made 0 part of this coviract,

il :
9. Coniracior shallnot piace mny signs, bIboinds or hoskess On any pution o the Sity, BulkSing. The propery
ummum&mmmm.zuwmmmm
Tishersan, and then oy of & s1ze. malesial, color and fype and &t & ocation spprowed by Tehanen.

muwmumm-umm.mmmmuw
duesignatec by Tishmman, Mrepeoof tool sheds [or 510/ng the Contractor's Joots, meterials and ogipment, The
Cortractor shall refocats #s toct shads &3 requastes by Tishman i the Coniractors own cost. Tishman Wil
rot be responsis fof Ay clerhing. tnols, malerials or squipment ingl, damaged, siotan of desiroyed.




1WTC O,

Ownar and Yistende nad the owruere of the reapecivs propeies o bultings 1o joln with § in thy sxaminaton
of Buch peemises and bullgings. mmmmnnwumﬂzmum

: A ' v, O i contict with any ol the provigions of s
mmwwmmumwmd Muwwm
on B Contracior,

mmmmmmmmnmmuwuum
hwm.mmuw Mhpc:: :um‘

ey seuing £ oirech, 88

forts uninterrupled and PeoGris ard cormpletion of T werk, gvi encuvbe:
Mﬂ;’n aﬁﬁhmmnm:ﬁh“:m:

sisowirn, a4 Gracied by Tishewn, (3} 0 be

fabor ernpioyed uncler s eontouet ehat, xtorl peerniitac] by b, be union
ndiior that ecoyrived by ang In wity B beal Toadas
Contrecior shall a08 oy tnbiw WAy CI0Ee with Othae workerd on the B4, By
whotmaowves 130 COPAIcite ghall Ghvie the work Sonstan azieniion wnd &
Magonalbin or any oasiztants. Suckh.
anthortzec o 6k ior the Contracior Iny 4 matters retating 10 e wouk, &exd a8 dirscions given bl shall be
4 competary fecanan s ihe 53
. Thulynuts and
he roube
or Sgerd amplyed st be -h-g-‘gvlﬂr
mmmmuu
on the She s eoy £apacity
vl a raderisis anha Oku,
v thy Qompatior's e or
Cartcarior o Tt or Quiey,
which may be catsed in any
1008 OF dariape done 13 sal)
MWWN
.ﬁmﬂqhm“m
mupenaitie kor syyeuch e
3 - paiving notice bom Tistveon that e Contracior has hionisted Tnlador, o
mound work or metarbale Groiuding #suq [whather worked o a ik OF -
mmmmuﬂmhﬁwnwmmu dmm;
mterialy and 9 good sl e rasiale Harebry, he opfion of Tishman,
Cantracior siad S0CHh work or saterisle wilh work O i inrlfs ae Th tesmovel

neplacemers and rapoic shal EMMH hows® or ovilims WEh manpiwer wifidens, in the
Pagp 3ol 13
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judgment of Tichman, 5058 ot 1o intermupt o detiry the Dvmer's comtriction schedules and 5o ot 10 avold
distushanes b5 acovpans of D complatsd Sty sncie Buiding. § o Contracior does aot remove such
(nsound work within @ FEasonsbin ime, Thiynan ey renove & mrd may sices the material st the experse of
the Contratior, If e Cortractor does nol pay tha cxpences of $0¢h remevall within tan (10) diyy’ Sma
thersalter, Thiman may, opon (10} days’ weiten notice, sed such mearats st suction of st private xale snd
shall accournt lorihe net proceds thereol, after deduciing o the o5t and expenses thal shoukd favvs been
boen vy the Coctenstar and all expanass of he sals. Tidnan shall heve e authortty stad times, until final

jon and scceptancs ol the wark, 19 and relect wok wid matestls which in 88 judgment are il
ummmmmm and s decision i ropent 1o charactey and value of work
ahaitbe tinel and concist e 0n both paities. ¥ Tiahman pesmits said wock or materialy 0 remsin
* Tighman ehall be allowad e difersnce of ghall st R plaction have e AGH1 10 have said woik of
pintevialy ropuired of ceplaced, as wall & the Samage cauted tharody, &t he exponse of ths Contracir, st
mmwxmwmnmdhmmammwuiuumw

scceplance, or astoppel.
Cwner or Tishman I connecion with the iorepding, shell be bome by the Contracior, 8nd
wihhad mongy due 40 e Contracios of secover Money aiready paid to the Conlracior, ko the sxiert ol

HTTING OF THES WUNHE M OTHEH UM
1" Gonacior will fwmnish s zbor, Implements, tooks, scaffokding, sigging, hoisting and other kems
-‘ﬁbmmhmhummuwﬁdmmﬁommmm

cutting of woodwork, brich, 51008, Masonry, phtster, cemant, iron, metsl or ofter matestal lor the
m#h%wqﬁdmnmhmthuhmm

concugivily procedings
5 wark, uniess £ has notilled Tishmen inweting unwmm lathe wvenl of tsilvwe of the
mwcgbmwuu:mduzhﬁ mm?wnn::m
by Tshman whose declsion shat be finl and wor: s partios.

e‘:ndnyﬂlamb::.n:t umah:mlm dum:'u gdwm

o and, uf famove 00k,

and surpa matedals £nd shal lsave lts wosk Broo clads or s aquiveient. The Contrattorshalldally, orlets

frequenty as Tishman may roqubsy, colloct e autbish of places witere Disactsd by Tshman and stafl remove

she rbbish from the Si2e withoit unnecessury Sxley. The Contracior shall o all requirgd cleaning wihin

mmqmmmwmw«ammuuwm todosuch
to tha sakisiacton of Tiheman, Tishaan miy dithe clesning snd chargs ihe Conircior for il costy

% m%ﬁmmm«nmwmmwhma petform liis work
10 pravent Gy PeTscn OF parsong being injured by R o7 by e condiion of the Ste or by the condition of
vy other placy where work inckisntal to the project Is and shall in 87 razpetts comply with
any and afl provigfons of the lew and of local orinences 10 construcHon work, inclucing bus not Brritad
maintansace of danger sm.mmmmmm matesials and in
sex] aboul ol excaalions, sinkways ard ofhee pasts of he work
axd adRcent and other wrees whse (s same &y Jegied. The sinl procue aid pey for ol
peryis, licanees, spprovels, ) o tha prosaculion b

oedinances, s, reguistions and recuirements of the Basrd of Undesmriions, and Port Authority- "as hough
apﬂmm-ﬂur.mu Smia, Faderst and other suthosles having juradicion, Vhes
drawings and spociicationy confliet with the lew, the lawis lobe lolowed. The Cordacios shall notlly
Thhman, the w“mﬁ-ﬂ!mmm shall st once,

reapectve
o sl wank mguited io remove sy vilalions or fa comply with such withotf ackiiional Cherge ©0
Tishman. The Cenlracior shed parform sl work Necessary 1D cbisin approvals of the surthol bies mentionad
ahove without scdions] cos! 1 Tighmen.

L .
21, U el wrytima. Shere shall b yvictence of sty llen or cizim {or which, § estaitished, the Owoar or Tikhmen

;mbnml:o.wﬁ:rﬂ.h ?h hhw,ﬁ!mndﬂm:.hm
retsin, paymant duy or Detane doa, 2R amowe suficlert tn indemnily the Owner
and Tiehonan againet suth Ten ar ciaim, chuding wd W, and 0 apply the same

Dovd procelung a0 aRtwwys'
hnﬁwamwhmmmmmwmm Shoutd
tharg prove 0¢ sty sach Fenoy after slipayments sre mede 10 e Conliacior, R shall repay 1he Owner
and Tishman sl soms which Doy may be compelied 40 peyin dischasging such len or clsi, Including any ervd

Fagedol s




mdhmwm mﬂduﬂ. &) &y own cosl and expensa o dafend any
acdon, whaniey? lnstitutad, brought againgt tha Indecnikess o thelr respiiive SCCEISONE Of sssigm,
foundad upon U ctakn that any such asticle, o mm&-ﬂhpmwmhuufnd
ufy soch cleln or demege, Tishman M eny pEymert doe or harasficr o botoms dug 10 the
Contracior, an smount sulficlert iniy protect and indemeily e indemelisss for sy such clsimor
damage, &r Thhmita may requie the bumnuwmmnmmh
mmmmmmmmumwnmanmmumg
-mmmmmmwmmmmm ‘Tha Conivracior shall pay o8 ioyaltios, feas
and vtvar claima in connecton wilhy patemied sdicies which il usos cndv This contract, 10 the svert of 2y
Wummm» the work, Tishmen sha'i have the priviege of requiring the Contracior
hmmmmdhwawmamb with sred complaly (e work,
wumwmmwmumwm .

and
wmwmwwmmmummmnmn
the seme ard appiicabls =nd 0o sich subcanbact shell be valid without the consen] of Tishman
sndorsdd hemon. The Coniacior mmnbnmnwmhbmmnmm

omisslony of its subcordractors and either directly or ndirectly employsd by them, ss Bl
for thaacts and ernisylons ol pecsons empioyod by &, Nothing containod [n this centract shall
besveen mwmwm

cunate onyconiracinel
mhmdmhm::mbnwdwmhwww

ury, withowt Smiakion, sssign mm«wm:!mﬂn rights asising Sereandw,
Tnchuding any guaaniies or ywaranliss of worksanship of d

g) Inthe svend ﬁummumunm Mmmmn;ﬁmm
mnm.mmuuw fesrrinating this contmct, iy which evenl,
mma-cumm mmwnuuhdnmdmmm
gm w for afl costs and expansss pcluslly axpended and bncured

“Tncurred” to ba Emitad 83 1hough Contracitr’y suppless And subtoniracion had recsived a
mmwmmw-mmhmwnm»nwmmm
by the Contracir, and e Contractor sl not receive any madarp fot

wmm Mm%ﬁmdmmwumﬁ-mdww
wummmmmummm“ be relsxted of Al tury

Gediey of cbilgations under

L The Comacior shall commetics end complita work 1) dethveries of eatasial l the trnes herelaadur

sssoncy of Bis contract.

L it
work of (he Contractor shall begin and he axanuer In which & uhad progress In connection with oler work
invcived In th gaid contiaction. Xfuihar agrees thae e diction of Tisharan wih tatpect thanelo shalt by

compied with kully and prormgin.

Page 7 o0 15
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28, ﬁ %mmumnuunm».mmwnmm.u
by abnormat weathir conditions, then the time Doed o7 the compisiion of the work shellbe extended
Ferpovain’o e o r b SoLiId Uy b Cortrs o Sreueh e ot Oy o s
Tishiman, Axchitect or eny other contracion, o¢ by abviorrnal mmmuwwwm
pending § viaw on 8 cass-Uy-cana basls, depending on 1o cavee of the delay.

%m Conractor be dutaysd by genasal sirikes or inckovis thempghnut the trada, then tine lor
tha compietion of the work shafl be axtended for s pariod equiviint i the time (out, &¢ Tishman shall,
w130 option, have the figtt i teeminate tis contract and 10 SMpIoy Shes ponFaciins ko firdsh tha waek
and provice the msierish theretore, and 1o pay the Conttacior pro mta for maleriads end work

‘ or this conirat prica, retucad by the cost ko Tiakman of camploting the work for
provision i mods hergin, whichewer ks lgss.

%mdﬁﬂhﬂaﬁmh%umﬂmnw
complata the wark or deliveries at the Emes specified, unless the cause of such ditay s te
control andt arese nehous ke faultor andthe Coniracior keg notfied Thtwnan

Conimaciods
nwriting of the nleged cavsa of delay within (481 houts alter the commencament thanel,

%um«m»m-mummamamh
enaipriaty wkth Such prompiness 28 18 prevent the delay in e progress of the work, or il in sy
respedt Gligendly 10 covpmance S prosecyts the work and proceed 10 the point to which the
Condraciar shovkd have bergunciee, of § the ellerend party hewo! 229 Nt coonencsd,
proseculad, finished, of instalied on tme 93 herein specifisd or il the Contracior shall (xilin
the pariornanco of any of the ctienants of this conbrac), Tiehmen stulf Rave the £gin (o divect the,
Cantractor. npon et (3) deyy’ wilen notice, st the Contratior’s cost and sxpenss, to furnish sueh
sddidona) faber ard 1o wxpecia delfiverdes ol materiely for Tishmaen may furmish such labor and
wxpedin guch delvielss at the £oit of the Conbactor), laber or expeciing shall, in Tishmar's
opinion, be Sulficlent 1o epesd Lp 8ad contpiets e work &3 hestin provided.

il) Sunmmwwuummummmummm-
the leer's own Cost and 4xponss, lo work overtimg tO Such en exient &3 Wil by sufficlent, in
Tiahman'y opliion, 0 tpesd up and camplots ihe work 23 hersis prvided. .

BEMEDIED OF TRRIMAN .
{0 The Contysetor agrees thol ¥ A duteya the speedy of thwork 50 83 10 Cause 033 or damage
1 Tithman or to other contraciors, ten i shat Tishman and such othar contractors lor

T e i o with any of the provitions of this contract cer s pat 10 bo
L Tuhman shall have w&mmmmnmmxﬁm

this contract snd the employment of the Contricier, t ke possastion of the
.MM&MW ol appliances uzad o 19 be usedfor the conatruction, whather an oroff the

Sxpenth by
work, mm—gmmmmmmmunm.
wuch wxowss bepaid o the , tatt # tuch exponse ummwmﬁ

Co mmmmw" plnnil, mu': x5 pormain, but nelthey
Ownae nov Thivren atle sicien. dastroyed, wom or
ussd. 1 addion, m%m forth

oy pct of e labor andhor L

olica by Tishman ghven af sty tina prios 10T completion of
?m%nmmw:mw:wﬁ:huﬁylwmm
ferms of ihis contract on th pert of ihe Contracior o be paviormed. snd By Prompl pryinent of 40 Amounts i

Pape ol 15
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be paid by the Contracior for ehor snd malerizls, n the evant that the Contrsetor fails b kurnish the bonds 49

“Tistwnan shall have the opion o dectaring the Conirgesor 10 be i detadk tnd of sxarciskvg oy o
o7 of the fighty se1 forth in this conlract. Bonds #halt e mlten at standard rates ol surety compenies
suthortrad to 4o business ie the Giste In which e Bte I8 lbcated and may, & Tishman's opdon, be placed

dirsctly by Tishman.

e s andgegas

(SELERATION OF CERFOAN

20, i Tshmanshaldexicsthe Work of e Contracior herurder to bo pasamend with greatsr speed hanis
harein contracted for, tha Contractor shall, without s Necting ov sbridging the of Thshman ¢t forth inary
Artichs haveot, upon rocsipt of & wettet order irom Tishman, smploy overtine 01 00 crderad. Diracicoat
of the prermim e for all kebor UMkiad Dy 1 CONLrAion in Such Svertmd work as shown an the Emeé slps
ehetisd and approved sach dsy by Tishrran ehsll be peld by Tishman 10 ta Conttactorn, but ro ousrhasd,
supevition cotts, commisslon or othar costs shall be cherged thesson,

0l scvetion, daem § advisabia, 1 19 end Dt (he Owner snd may not ba
wndar Eahiity tharelors whatsoover, & buing sgreed that Thiwnen shal heve o righl to deduct eny and of
s2ach M0neys Iom the next peymints dus tdar this contruct and trom the setsined percestages. ¥ ery Fules

Pogetol s
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Tax 3 any exempiion from (ix for capits) Improvemnens, Tishman shall seek rom Owrer the necesslry
o provide sume to Contractor and Coulracior agress nol lo chasge lax with respect i tha
lumishing of labor endbor matedials 28 long as said exemplion provision is n eflect,

.:ub the surs hertin sct forth In cowent funds for such wosk and aaltrialy, and it e
manner snd at the Smes harein 96t forlh. Seid sum i ntended fo nciude 2l Increasss In cost, loreseen &r
udosesden, including, withoul fmiling the genersl iy of the foregaing. taxes, libor and miterisls, &l of whichie
10 be boene sciely by the Conactor, Alhucmmmmdhwimmnh
contrect obsirnctions, or deluyp which may be ancountensd Irs the

' ovidence
e parformnance of this contvact, cthar of In part, nor shall i be construed 1o be an acceptance of

dolecsive work or inpropes matedel, or an appravs! of sny of e Rame inany raquisiion made orbifl rendesed.
AT oF requests for poyments must be proseried I wrlting.

M. Ei %uummumm.wsmmmmumu:
Vishman's spproval, & “Scheduls of Vioes® fumiuting » complate, detaled and Remizad brasidown
of the various diviaiana of the work, values for matarivis end fabor. The Wta] of this cosl

breakdown shol be eqr to the Contract P

NI TN FMEI Y +f
k) On or betare the 26ih day of sach cslendr manth the Contiactar shell forwand o Tishmen, for ity
spproval, & witien stxtament showing the arscunt dus of 1 becorns due sixt induding the Ins! dey ol
that eslandar month. The Contmcie shell attach (o sach such applicstion for &0
of paynant in the date of tha Last advance, as well a3 u stxizment of any back

“nﬁhMMhMlmﬂMdml:mu
the menner
Contractor

waficient. i wihthewms Moreower,
1n aach instance of requisiion prior 1o tomplstion, s Contractor shal 1 Tidenan thal the cost
of e wark remaining o be under this coniract doss Nct exoeed of th batance of the
tonkoct price 12 1o evert wi Tishenan be required 1o pery In excess ©f 90% ol thy contrasd
price priof $o the completion of afl the work the Contrector is cbligatad 1o perfom under this Sontract.

) Tiehwman My wRihok peyments to the Gontractor, on sxeaum ol (1) the fare of the Contractkr 0
comply hly with iy recuiraments of this conbracs, including the laiure of the Cantracior 1y make

paynnts 10 o
filing of Keno or clakns to avald the sasonable peobubilty of the Eing of Gene Or claims against tho
Owngr, the project or the Contracior, end (3) damage to nottes contactor by reason of acts or
fadure 13 ac) of the Contractos.

%mﬂuummumuummunaﬁmwm
{1} the complstion ol sl work In this cantract, inchuling patthing and the fumishing of missing

dela: alw-:ﬂ hhuwl:’dm im
carifiicyies and suthorteations requirsd authody .
mmmmumm“u:zmmmd Owngr, Tichmen

ord Overar's siwatiza, H arvy; and {F) axlisisctorypeood ivat 6l claima, Including Bz es, growing out
been ligd or recoxied, have been

. gmuwmnummnmum»mmmu
ow of the Coniractor, (o be appiisd O tn the paymant of ciims of subooniracions, architects,
ngineers, suiveyrs, loborers snd mateaiman arsing out of the described work, io chiims for uifiles
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mmmmwuuwumuwmmmmum
mammm canpirpcticn of the described wirk, Befocs ppfcalion 10.aay ofwy

an or Yishrman, & ehall 1o the toly of 1he Conpacyor ;o flle vk the
MNM. stateenant, Intown sadefaciony 10 M%ﬂmmu
gl owrng b0 e Gonitucine &r hOr an mileziads Suscfshed uncher B s contraci, sattng foch
‘Trarein the eeees of the persoms Shoos chivpes of citims kortabor, extivitls o suppliss e Urpeid, ad e
amvours due Sach Mapetively.

5. Tiiiwean, whhocd B s comratt, mmmamw mmb
cmmumnmm “Md bv

perion SERE0ASTOF SXUS WOPR, Sxeapl Upon welien ortia m
mmﬁ',a.%*"wwmmwam?mmmﬂ
Socampanisd Dy such wilien order. AR such wark shill e exacuted undis 0w provisions of his Contract,

Mdﬂhuhmhﬂhum-ﬁhwmnhﬂdum

wumm subentt Ky Lump Sun
Prapagyl. mmm-‘-‘mnm u?u H&thum )

compontnisof heworle, No Contracior wit herisfrwiitis
datn The Contmetor

Wﬂsﬂﬂﬁmmm racaiphol Vighweadfs cormmaaicasion submilt s witten
:wuﬂmnm wach B ol wark for wbich thew 1y i applcablatnk Price contdnad
theComacs. The qanies mutt by hernitag I reicion 1 sech spatilio contiaed drgwing. Unliprioss
wi) D a5pRe 35 tagd Giltarencas Of CRartittes of The 3ams hess.

) e andt

and Mataciak ’
Ehould Tishogh plect 1 hivs S0y €x8 work perioroed on, wmaudmm

Proposal r Unk Prices, and o poties e Comtacios In wiing, e Contrectes shel
wctusl o0st {without aay chaege lof scininkietion, clerical expanea, soptndston of md

vt 400 b To 4t Soe o Coriacks ey o vancs and OK A9
{ ]
Seralty ‘m

Wi Coniiatior primures
e parfocrapnce of axtra work by 60ry S it owe the Conyatsor ) mwm»
oraser pRYNSAE Mtin et I 1 would have beso W ct B30l kwnishad B0
naterials requived i conmection wilh Iy work 1o be under e The
mummmmwm tckem il The Krdifcalion niwbar
suigwd B O ﬂmﬁuwmdh nwam
Inciuding wordcTiane’ rawnes namnmmmum sqipmert rected
tools]) and any siher inlormution ordarad by Tiehvmen,

Whars sy such adalionsl wod Is ondared 63 providad is this Contract, 9w Cortbractor shall, for sach
pnoses. pennill Ihe Ownar 4 Tishn 10 sucil B booka. The Contracir shall prodkics sy wod ot
u-umgo—-um ny recwnt Tor e papesy ¢ dolarniving the conmvoiness of e




. TWTCO4L

hhmdﬁmﬁuhﬂnmﬂbﬁpﬂmm promptly comply
wih the ovder and paymant 16 Conltacior of credi io Tishman shal be made In accortance with the
mmmunnmwmmmdhdumudammw .

Unless and uine Tishman shal elect oithar tho lump sian, The unkt price me!hod or Sme and matarial, the
Contracior shall maintain and subm2 recorts of labor, materil aod equipment used i the work
which heve beest atinowiedgad theseon daly by Thhman, inany seect, Tishinen thas have the fighl o
order sch changes in the work 10 prompdy per io mhndmmlm

Arey work inchicded In e oovtract shall be perioroed by the Contractor et no extra oot desple any onder
ta the Contraciod which might contampling sk workt 2 &n edrs.

37. Hotetintarcing he fact that & ditputs, controvarsy o quertion shal have 87isen I The intsrpratation of
de“Mththﬂwdethm

mbun;ndum%bmvz.iubb Tﬂfmh m::lmh
lﬂ! ln pant peduiived i ba fymishad harsunda, n&%dmm«:rm

m‘ wmmmur‘uaummmm-mw
Tshman. The Contractor, wad ¥ subconyacion, shel futsty all scheduiing information
mwuwwummnmmwhmmwuﬂuwmnm

Soch Wormation shell ummambdumwumh ravised rom Hme to
Grow when requented either prior o andfor st Any Gme duing porformance of is

Infarealion submilted by the Conlzactor or elhery, scoeplancs or spproval Dy the Owner or Tishian end the
MM%M w"l Mﬂﬁnﬁﬂllﬂuﬂﬂﬂlhﬁd

Lw«um for damaga of dalmy nor excizes 1he Contracior¥ pedomuance 83

Aﬁmmum-mumammm o zarve upon the other
NNMMMNMIMH arconilied mad, setuem racaipt requissind,
ndtreased 10 thy other party M tha adcrpsa sal fonh harsla. The time of ihe rendiion of such bill, slstemaent,
notics of communication sfall be desmed 15 bae the Time when the tame wae malied and sech day's nafice
shall bo construed 1o Mean & period of tmerty-tour (20 hours o the Bng ofmaltng.

40. Hohts of Tishman tnder thip Contract shall be cumulative and shadl be in addition lo o
othae rights and remedies of Tishman prosidad by law,

ﬁm belwoon the The Contracior elfirms end
m mem-i paston. w'l:

wm m&mw
Nlcamhmbmnﬂumn mmmmwummmm pecvision of
an egrvenert beeg e mn,,.m"""a".:.m..a.::.. sl a4
an o
sought (o be anforoed, ror shall sy waiver of the condiions or praviskns of this conirace or of sny of
M unisss sucly walvily sholl boin weitng and
signed by the party cisimed fo heve given, consgnied o o the waiver. In 1he event any wiitien
chenge of madilicaion Is made a3 mmxﬁwmmmwmm
uubwd 12 the Owner o Tishvnan, I scoosdancy Wik (18 requirements of this Conlnies, shall in noway
of impaiyed, and O bond shat apply snd be in k) lorte axd silect with respect to this contract

undm.m

mn«umwuumm taws of the jorisdiction whare X b
uummm- shallrot lnvalldate the whols continct o sy other provision
thereol, but this ocontyact shall be contstruged a3 § not containing the provisions held 10 be and the dghts
and obigasony of the partes shall e enftsced accondtingly.

connsction nmdumnmmumm
wmployee o applicant for employonent becacss of tace, color, migion, sax oresational orighy,
mmmummmmmm%m for
Clwmll':. mummmuw -qbp:.' thel
orns Such Mctiom shad et 0t 'hmum%nm Ay

Poge tyct r§




WTC-04L

WmuWWM«mmdnuMh«ud
and selocson for Iralning, including appraniceship. Jn confunction wilh this provision, he
shalt oonduct By business b socoxiance valh a2 fedaral, stats and kcal laws and/or ordinances
pastaining > progeams conceming afmative action end equal opporhmily

EXCARPATION OF PARTHERS

44, No genenl or Emitad partner or shareholdes ol Tishman o othes holder ol any eguily intenist in Tishown

shadbe mnmmummumwmwhwsmmwh
for the peronmance of sny such peitys cigelions underhis agreement,. The Contractor wil

not entes into any. mumnmu-mumu aby sxcuipitory cliuss simias to that

4t lonhy horeta, muwmmmm

N MMrydﬁlmw.mh coniiact hall crests or retultin
say obiigation or mm»m«uwumemmam
* unday this contmet sgeinet . Without Rmixtion of The generailly of the icregoing, A s spacically
m:mmmdMMMMmmﬁmhmamumdw
wum o Gondecior.

%wmmmmmmunmdmwhm &nd they
in no way daline, mil or desc:be the stupe O inluert of iy contracy, nor Jo Brey In ey wey aflszt B

iz (' 4 BHENE R an u “wwn mu
of m«u uuummmm Rirnighings; 0re Ownd? $hall have he
m@mnwm%Mhmmummmmummwmm

E Tiglrnan hes @ long standing peacticd of sncouraging he perticipation of Minoriy and Women awned
huhhm%tm mmmmmmmnn

subconizact with einarily and women cwned Boms i Bhe periormancse wadey this contracl.  Addiionsdy,

Thiwsaa lsen Equat WMwﬂmuumumm

uﬂ'ﬂmhh orce 10 the maxinum exdent posalie. mmmluw
#mmwwmm mhn

4 Documents ) 2ears necesaary fa¢ e proper sxecution and
ammnum mwm complamentary, snxdwhal s
nmﬂhuﬁﬂunlmﬁw mnnmwu
nequired orly b By extend consistent with the Cortract Documsnts and ressormbly kierabls
mummumnw m.ummmm
daternined by scale or nde.

mmumam Oontrec! Documents. intemvetations wil
haad o the MM&nmnmu':WMdaumm
2%hwough 7 of tha Speciicationy.

(6} Organization of B specifications kg mmmmmmu an
ahaf nol controb the Contractor in dhviding the Waork smong Subcontraston of 1t &stabishing
witerd bl Work to be perdormed by any ads. . « e

i) Uninss clharwizs siated by e Contract Documents, wosds witch have well-knowsn techaical or
consbuction Incusly mecnings. wre used In e Conlect Docurmenty I sccordsnos with such

”mmmummm- mdmmmuwmuu

nm mmbm mmmmmm Naltwe the Conbracir

hh baumn:'atmuw ng’uoﬂwﬂum?ho
consuiants, and wisss otherwise inficaled the mmg
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cpnlhnhnmmdﬂnmnm-ndhwm Tha Conlracior,

) The Conracior agress (o relsass, ndeenndy, delend sad bold harmisss the indemnnlees, from sny
wnmmmdmmwm ostey, dumages, coats, and sxpences,

inchedting but nol Emited to axperd winess fees and coint costs, trom orin any
wmﬂh .mdm. Inierpretation of The instruments o} peoviced by

MMummhMuhmwhWdem

mmmm.mumum-mdmuummmdm
mm-nh'.mmuumnummm -axpinss or knpfied, of

mmm?. arey pavtieviar purpote by connection with e wamu
M.uwwﬂhudcummm-am fepresantelions

(qmcmnmmmnmodmaumhmm»umumu
Judgmant; B) doss notrelleve v Contracsor trom appiving tha spproprisis

stantard of care and skilf relevant 18 the use of the Instiuments of Seevice; ¢) e onfytobeusadas s
t00! 1o assiet te Coniactor In connoction with the Projecy; and o tha Contracear shall be colsly
wl«um tho scouracy ol allresults crestod with e 1229 of (e glectzonis fnstrumenis

o the work Geserbed haiain, ) Oweee, Tishren, SXKmaore, Owings

lmmumumnrmmmu Contractor cantaln Canfidendal and
Mmmmummmmmmumw ﬁ)m
(% ihe “Woik Product’). mﬁﬁmmummumq
plane, spacilicatons, drawings, budpets, produsts. Marals, mm
calculations, welings, cnnum documents, maps, nolsbooks, trackygs, photographs.,
negaiives, Computer Srdings, recommendations, mermonrds gng

workshests,
sy olbey documents. matesals or irfcemetion of sry Pe felating 1o the Projact ar the work desobsd
mmnuumwmmmtmmmmhmau
mmmmmmmammwwmwmm aonor
Tishman to Condractor, in the cane of the Siversteln information, and (y) prepesed, creaied
mmthMﬂhhmthhMmodﬂnmm
MWM together wih the Work Product, shad be hersivafter mfarred 1o a3 the

-

peochdusss atdopiad by Ouaer mepact to esourly, retention, distritetion. tobeling

desicilon of Conlidentisl idonmaton {the *Security Poficion™).

mmunu wse i Confidential information cthar than cirectly In connacind with the
muﬂ deszribed hvedy, or () uxn, make or suthorivs sny disclosurs, prass

Prose relpata, cOmespondence or oiheralss pevikipate pubichy by sty ol mes
hmmumuummmww-ﬁmum tn addition,
mummmmm-mmpwmwum

(B)Contracior shall {f) kirep the GonNoentie) injformetion sitictly confiiantis), peviieged, snd SaCine, and
& I» connacion

Mgummmmummﬁmhmumw

srrployses
e conficlerdaiity and ron-diaclosas obtigations Sorsin, mhmmn
mrmhmumnﬂm ﬁm
() esuse Rs smpkoyens and uhoﬂllmdnwm-munb

mwmmnz&nﬂ .mdﬁtmm m:m
ergioyen’ and and dnourrend
M:.“ m-ut M

---;‘.3 Wt . . - ol -'.- B - .
mwtmmmmmmmmm Zr
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mmdammmmmmmhwmmm
Drawings, Specifications, Ridery tndt othar Contract Dotuments lsted or teferancad harsin, all of which

becama pan of this Contract,

SONTRACT PRICE
This Contracior shol perdosm oll wodk o8 Jorh herein for the contract prics of FIVEL MILLION FIVE
HURDRED THOUSAND DOLLARS ($5,500,000.00 }inching a2 appiicable tixss, ovestwad and proR.

EONTRACT DOCUMBNTY

Ridy '33 mam&w-wem‘nm&.m
18",
Rider *C°, Atarnates 8 Ul Prices, dated una 03, 2004
Ridor “E* = MBEAVEBE Participation Plan, dated Jung 03, 2004
mmmmmaz::
Sales Tax Exemnption Letter mmmdcuunmmmum

%WWMMMMM oquipmend and matertaly sxollahia tn axpodis a8
phanes of s work schechid. Wadk n ety scea shatl commenca upon 48 hours aotcs from Tishman, Wok
stml proceed In saquance end diecSon s required by Tishman and, TIME BEING OF THE ES5ENCE FOR
CONTRACTOR'S PERFORMANCE HEREUNDER, 29 providod kv Inthe Time and Pertormancs Saction of

ﬂulcnuw caue b gubconiracions wmmrmmm
mmmsmmmhmmm1mr.nnmm
Procedurss (Oct 1088)°, FAR clsuse 52.200-11, "Cerdifkcaion And Disciosors Regarding Payments To
inusnae Certaln Feders) Transactians (Apr 1051)", FAR classs £2 20312, "Limitiion On Paymant To
iuance Cartain Pacars! Teangactions Llan 1900)", FAR causs $2.210-8, “UNitzation Of Small buginess
mwww Bushoes Concerms ab 1000)"; FAR cloxse 52.219-0, “Smod Business
And Bmnad w Subooriraciing Han 10917, FAR cixss m
Opportunily {Apr AR clouse 52.220-33, “Alttmnative Action Fot Specie! Olsabled em
wmwnsur. Aﬂdmm *Affrmnadve Acsion For Hareficappad Workaes WMFM

cagse 3202237, "Enployrment Raposte

On Spacial Disabled Yiterans And Vatsrans Of the Vietnam Erg .

fatem
besiyof race, coles, m“m‘nud dboaﬁlﬂwgﬂﬂulmmmﬂdﬂ

sagregatadincilfies
ara maintained; and thal s hsi umummumwwmhuu-mm
Envirmsnontal Prols: ﬂmww of Viclating Fact!

M WITHESS WHEREOP, mmmmmmmm»uw
Mauummmwm

~ P Nome ane TRe)

Datax
wt
rovppuctAPreron st cm. Demo.dos
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LABOR AND MATERIAL
June 3, 2004

PROJECT: FREEDOM TOWER
1 WORLD TRADE CENTER
Now York, New York

TRADE: Selective Demolition, Structural Bracing, and Temporary Rock Anchors

Redeveloproent
eflactive dte of such civersge as follows:

The tonn "Contractor Andior “Subconiractor” as used bn this Insurence rider, shall mean and
include Contrectom and Subcontractora of gvary Ver.

A Worker's Compansation and Occypational Dissasa Insuranos in accomdance wilh the
mg:m Employers Liabiiy lagumnco with Limit of Liabiity as raquired by

The Contracior shall provide & copy of the “Employor's Fist Report of injory” or ils
equivaient t5 Tishman Construction Comontion, 666 Fith Avenua, New York, New York
10103, Atz Ingurance Department, within thirty {30) of gny injury or finoes to any
mamommun alnodb arisen out of or duing the
course of work performed on this projact. Contractor shat cooperate by providing all reports
mandatsd by the Sinte of New York upon request.

ensnd fabity
mmw)mnmth:d tnjury and Darnage Trull of not inas than Filty
Aiton ($50,000,000) Dollers per accuance and In the aggregate. The geners] sggrogate
must be spplicabla an a per projoct basls, Coverage must inchuds the following porils:

1. Coetrachual Liahiity for Eahiy assumed undee this Contract and & ofhar Contracts
retative o the projact.

2. Compisted OperstionaProducta Liabity with a fwo (5) yoar exdansion beyond
completion and sceeplancs of the project

Broad Forn Propesty Damaga.
*XCALr Parfty, whers appilcabo
Pamaonal injury Liabilly (A, B & C)

NP oA w




pagt
L The Contaciors shafl flo certiicatos of nsurance ptlar mﬂ
: Ue and Thman

Fraecom Tower ' Labor & Materiaf

1 World Trade Centar June 3, 2004, 2004
Now York, New York .

9. mswummmwmmmmmm
Is do businesa [0 the Stata of New York or otherwiss accepiable o WIC

Fedevelopment LLC and Thshman.

.10. A copy ol the policy and/or andorsementie) and sny cther documents required 1o verily
mmmmwhmmmnwmmq.«mm
request of Tiahwnan Conatnaction Corparaiicn.

st.mmummmwmmmm
endorsement, _

One Millcn ($2,000,000) Doltwre.  Automolfle Inmrance mus! inchude =il adiiional
insureds and be scheduled as primary on the Unbrefia policy.

Comoration
mdumwuhwmmmummm
matorislly changed r&mmammmaymmnmu
T e e s S L
mmvummmoa.mmmmw
of NY & NJ, 228 Park Avenve South, 12th Flocs, NY, NY 10000 « At Winsen
mmmmum

H, mmummhmmmmm
constued to be a mitation of Tablity on the of the Controctor or of thelr

Pt L T v ey o
a
uﬁmmammuw._
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Freedom Towe: Labor & Mslerial

1 World Trade Cantar Jimo 3, 2004, 2004
Now York, New York

in the avent of fature of tho Contmclor o hamish and malsian said xsurance and 1o
evidence WTC Radaveloprment LLC sndie Tishman shad

fumish satisfaciony thereal,

have the right (but not the obligalion) to taie out 2nd meisizin the same lor af partiey co
bohzN of to Contracior who sgrees 1o fumish al netessary infonnation thesect and to pay
tho cost thereol 10 tha WTC Redevelopment LLC anditr Tishman knmediatsly upon

presoniation of a bill

J.  The Contraciors and Subconiractons partomring work of servitys In connection with the
shall maintala “AN Risk® Propeny Insuranco for Al satorkds, end

peojoct

supglics localad at the projec she and for and Contractors Tooks
wwmmdu%nwupMma
repizcomeni cosi basly,

K. Any typa of insurance or any increass of Bmits of KabiZly not deseribed sbowe which the
Contracicr raquires for s own protoction of on accourt of statute shal be My own

rasporsibity and at is owrt axponse,

L. The caryiog of the Rsurance describad shall b no way be intaryatet aa cellaving the
Contractor of any responsblilty of Sehifty undier the Contract,

M. Any polcies affoctad by the Comtructor on thalr Ownad anor Renssd Equipmant and

subrogation against WTC LLC, World Tixde Canter Propeniss, LLC.,
Siverstein Properties Porl Authordly of New York & New Jerey, and
Construttion Carporation and aif other addtional inclomniines named in e
Contracl ‘

N.  Should {he Contractor engags a Subcontraitor, the same conditions will apply unider this
contract o exch the Subcontracior shtall be mauired 1o mantain

NJ, Faciity Contract Administrator, et the Yocation whero ho work wil take place, This
of Insurance MUST of tha above incurance policy (lea), stating
the Rumber to tho start of word.  Upon roquest by the Port

Larry A, Siverstoln (as an Indiidun/)

Yishman Constructicn Corporation
Tighman Realty & Consirucsion Co,, inc.
Tishman Consiuction Corporaion o? New York ond the parems and atiiates of each of them.

Pagesals
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jvazquez
Typewritten Text
Ex.4


NORLD TRADE
KW YORK. NEW

hEmMWlMﬂMmdlMuﬁmmﬂWWaﬂMa
Suyrely ¥a! in the Departmens of the Treasury’s Listing of Approved Sureles is provided by thia

Base Contract Amaunt _ ADD $.123.850.00
Bond promiumicredi (or changa arder wark ~ ADD/DELETE _2.2%

Fa

ALTERNATE NO, 3 :
hmommthhmenmapwmgm. daduct the cost of Contractor
providod insurance. DUCT §

) UNTY PFRMCER
1. Gangral Demoliion (Remaval and deposaf)
a. Rainforcad Concrste Stuctura . Jlon
b.  Sised and Siruchure Slesl | S,
¢ Mass Conctetd Syuchrs $ SO0
i ok protectan and austpeooing s n
& [
b Jersey ype concrate bamiers : S
¢ Conshuetion fence, 0" high $
d Vertical Netting, 5°0” high Y
e. Temporasy slais, 4'0F wido s . lser
{f  DemoRSon shed, 80" wide x 10/-0" high t N
g Chalnfink fonce $_____ Jegh
3. Wakhman senicas
8. Suaight tme nite s o ir
b Overfire and hotiday rote $ S
4. Spray-on Firaproolfing, Z:148 (High Dernity)
8, Coummnna, usass and hanger
1, 2heraiing L
Z  Jhreating LI
b. Beams
1.  2hr.eating s
2 dhr.mting L I - |
5. Two (2) person Crow With aquipment anc madarial,
a wmmmz-mwmm s___ M
Pageiotd
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e LiR-off Teai for tamporsry rock onchars §_____ fea

SLabor fotey

MWWMuﬂwmqumbnbheWMﬂbMH
8 Work:

Broight Tae R Tine Cveriane
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RICER “E*

THE PORT AUTHORITY OF NEW YORIUREW JERSEY
NMBEMWBE PARTICIPATION PLANFREEDDM TOWER
3 WORLD TRADY CENTER
NEW YORK, NEW YORK

June 03, 2004
Biddar's be Businacs ’
st mnbdhy MM Wu

8)  Name and telophone number of ceaignaled MBE/WBE contact pareon,

b)  MNamas and addressas of propasad MBEWBE contraciors,

€) Description ol work snd approximate dola? vitug of work 1 be pedformed
contractor.

by sach WWEE
) Percent of In relsionship 10 the cost of the ovaral project tor

cach contraciar,

Where {oasibla, divide the work (o be subcontractod.,
solcit bis trom MAVBE primes.

when approprdiaie.

Follow up cn suggestlons trom Port Aithorty stall.
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Cost Allgcation Agreement for Demolition Work

AGREEMENT, made this }0th day of June, 2004 between WTC Redevelopment
LLC, a Delaware limited Jiability company, with ax office at c/o Silversiein Propesties,
Inc. 530 Fifth Avenue, 18 Floor, New York, NY 10036 (“WTC Redevelopment™ snd
The Port Authority of New York and New Jersey, a public agency of the States of New
York and New Jersey, with an office at 225 Pak Avenue South, New York, New York
10003 (the “Pont Authority” and, together with WTC Redevelopment, the “Parties™).

WHEREAS, in order (o proceed with the redevelopment of ihe World Trade
Ceater ("WTC") site, it is now necessacy to remove the remaining subgrade slabs and
ccriain other structures in the northwest comer of the WTC site and to perform certain
associated work; and

WHERKAS, as the demolition and related work more particularly described in
Exhibit A hereto (the “Demofition Project™ will overlap the Freedom Tower foundation
work in both time and (ocation, it is deemed advaniageons by the Port Authority and
WTC Redevelopment to andertake the required work utilizing Tishman Coastruction
Corporation ("TCC™") pursuant to a General Contractor Agreement, dated as of Scptember
10, 2003 among } World Trade Center LLC, 2 World Trade Center LLC, 4 World Trade
Center LLC, 5 World Trade Center LLC (collectively, the “Silyerstein Net Lessees™) and
TCC, as amended by a Modification Agreement, dated of even date herewith, pursuant (o
which TCC has agreed with WTC Redevelopment (as representative for the Sllverstein
Net Leasees) that TCC shall perform or cause its subcontractoss and/or agents to perform
the work required 10 carry out and complets the Demolition Project (such General
Contractor Agrecment, as so modified, the “TCC Agreement™; and

WHEREAS, the Parties to this Agreement desire 10 define their respective roles
and responsibilities in connection with the sald Demolition Project and the TCC
Agreement; ‘

NOW, THEREFORE, the Partics, in consideration of the obligations of the
l;alnies set fanth berein below and for other good and valuable consideration, do agree as
follows:

L. The Port Authority agrees to provide (at no cost 10 WTC Redevelopment or the
Silverstein Net Lessees or thelr respective affiliates) drawings and specifications for the
Demolition Project work, to perform all design wock in connection therewith, and to act
a3 the Engincer of Record in conaection with the Demolition Project. The Demolition
Project will include, but aot be limited to, demofition and removal of approximately
190,000 square fect of subgrade slabs, support columns and associated structures,
instaliation of certain new slurry wall tie-back anchors, replacement of existing damaged
anchors, and modifications to the existing structoral framing which supporis Vesey Stree
all as more particularly set forth on Exhibit A. The TCC Agreement and the demolition




sub-contract(s) to be prepared by TCC have been reviewed and approved by the Porn
Authotity, and WTC Redevelopment has reviewed the same. The Port Autherity, Port
Anthority Trans-Hudson Coiporation (“PATH"), WTC Redavelopment and the
Silversicin Net Lessees acknowledpe and agree that they are all named insureds on all
Demolition Project insurance carried by TCC.

2. Pursuant to the TCC Agreement, TCC Is required by the Parties to (a) manage the
Demolitfon Project and (b) 2ct as construction manager, including retaining the trade
contractor(s) to pesform the work for the Demolition Project, as more particularly set
forth therein., The Port Agthority hereby confirms to TCC and WTC Redevelopment that
all authorizations withia its jurisdiction and authorily required for the Demolition Project
shall be issued prior to commencement of the Demolition Project and that TCC is
permitted to commesce (he Demolition Project upon issnance of the ROD (as defined
below) pravided that TCC shall be governed by the terms of such approvals.

3.  The Post Authority agtees to coordinate site access end TCC work that would
impact PATH. The Post Authority's Engineering Department shall () review and
approve shop drawing submittals and (b) directly or indirectly through an independent
testing and ispection agency, perform testing, controlled inspections and certain material
inspections {hat are required by the Engineer of Record. TOC shall be responsibic for all
environmental moaitoring essociated with this Project, including, without limitatioa,
vibration at adjacens structures, nolse and air quality, the 1/9 subways, during demolition
in order to comply with the Construction Environment Plap described in the final version
of the Record of Decision and 1ead Agency Findings Statement for the World Trade
Center Memoria! and Redevelopment Plan, daed as of June 2, 2004 (tke “ROD"™). The
Port Authority’s Engineering Department will also provide audit inspection services to
inspect the work as It is performed based upon inspection reports submitted by TOC on a
monthly basis. All of the above services to be performed by the Port Authority shall be
performed at no cost to WTC Redevelopment or the Silverstein Net Lessees or their
respective affiliates,

4, The Parties shall require TCC to implement, to the extent applicable to the work
being carried out hereunder, the Sustainable Design Guidelines for the World Trade
Center Redevolopment Projects that are described in Exhibit A-1 which shall be ,
incorporated into the specitications of the construction contraci(s), in connection with the
Demolition Project. The partics agree and ghall instruct TOC that a photographer to be
designated by the Port Authority is anthorized to photogeaph throughout the performance
of the work to record it for historical purposes, all at no cost 1o WTC Redevelopment or
the Silverstein Net Lessees or their affiliates.

5. (@)  The Port Authority shall be respansidle for forty-seven (47%) percent of
the costs described as “Structural Bracing Work™, “Demolition Work™, “Coacrete
Floodwall Work™, “Section 106 Historic Preservation Work™ and *Traffic Maintenance
Work”™ in the budget for the Dermolilion Project attached hereto as Exhibit B (as
amended, the “Budget") and WTC Redavelopment shall be responsibls for fifty-three
percent (53%) of such costs.




(b)  The Port Authority shall be responsible for one hundred percent (100%) of
the cost of instalfation of the new tie-backs Indicated in drawings GT-1 through GT-6
incinded in Exhibit A and the further specifications included in Exhibit A oncs tested and
approved, and any slurry wall-related work, collectively described as “Rock Aachor
Work™ in the Budget; provided, however, that 7 Wosld Trade Company L.P. shal] be
responsible for one hundred (100%) percent of the cost of the testing, repair or
replacoment of the existing tie-backs which resulted from the construction of new 7
World Trade Cenier and which are shown on Exhibit A-2 and described as “Damaged
Tie-Back & Testing Work” in the Budget,

(c)  The Port Authority shall be responsible for 47% and WTC Redevelopment
shall be responsible for 53% of the costs described as “Genera} Conditions”, Vibration
Monitoring™ and “Insurance” in the Budget.

6. The cost of removing certain WTC artifacts, identified pursuant to the
Programmatic Agreement dated April 22, 2004 and in Exhibit A-3 (ths “Historie
Antifacts”) from the WTC She to JFK Hangar |7 shall be shared forty-seven (47%)
percent by Part Authority and fifty-three (53%) percent by WTC Redevelopment,
Notwithstanding anything contained herein to the contrary, the Demolition Project shall
not include, and WTC Redevelopment and the Silverstein Net Lessees and their affifiates
shall not bear the cost of, the preservation, storage, handling, and transportation of the
Historic Antifacts after such items are removed from their current location and defivered
w JFK Hangar 17.

7. Recycling credits originating from the performance of the Demolition Project
work shall be shared as follows: fifty-three (S3%) percent to WTC Redevelopment;
forty-seven (47%) percent to the Port Authority. The Panties shall require TCC to require
in the Demolition Project consuuction contract(s) that the demolition contractor(s) and/or
TCC sball {x) provide for adequate documentation of recycling activites including the
providing and execution of svitable manifests, recycling center Jocations, inserting of
quantities, and the like, and (y) stipulate that demolition/construction debris shalt in no
way be identified with the WTC site,

8.  Exhbit B hereto sets forth the current budget for the Demwlition Project and an
aliocation of the budgeted costs pursuant to Sections 3, 6, and 10 hereol. The Pasties
acknowledge that the actual costs of the Demalition Project might vary from the
budgeted costs and agree that any increases or decseases in costs shall be allocated as set
forth in this Section 8. The cosis described as “Contingency™ in the Budget bave been
aliocated according to each party’s Shared Percentage (as defined in Exhibit B) for
budgeting purposes only and it is agreed that actua) increases or decreases fn Project costs
shall be allacated oo a case by case basis as set forth in this Section 8, Contrattor claims
relating to any changes in the scope of the Demolition Project, extra work or delays that,
in any such case, shall have been mutvally agreed upon in writing by the Parties shall be
shased by the Parties In the same ratio as cosia for the related underlying work pursuant to
Sections 5, 6, and 10 hereof; provided, however, that, if ejither WIC Redevelopment or




the Port Authority shall unilaterally cause the scope of ihe Demolition Project to be .
changed from that which is set forth in Exhibil A, extra work to be done, delays (o have
occurred or the cost of the Demotition Project (o otherwise exceed the budget set fonb in
Ezhibit B, in any such case without the written agreement and concurrence of the other
Party, thea the Party which shall have unilaterally cansed such change shall beer the

related costs.

9.  The Panies shall exercise their respective reasonable best efforts not to delay or
canse a delay in the commencement date ond the scheduled completion date of the _

Demolition Project.

10. WTCRedevelopment agrees o be responsibie for one hundred (100%) percent of
TCC's peneral contractor/construction manager fees under the TCC Agreement.

11.  The Port Authority agrees $o be responsible for one hundred (100%) percent of
any PATH Force Account costs (as further described in Exhibit A), all design and
engineering costs, preparation of contract documnents, &l of fts inspection of construction
and review of contractor submittals and contract documents costs.

12 The TCC Agreement requires that each requisition for payment submitted by
TCC to WTC Redevelopment in connection with the Demolition Project {each, 2
“Reguisition™) shal) allocate the amount being requisitiosed in the manaer specified in
Sections 5, 6,7, 8, 10 and 1) above, and that a copy of each such Requisition shall be
submitted to the Port Authority apd to WTC Redevelopmeat, The escrow agent for the
Demolition Escrow Account (as defined below) will be authorized by the Parties in
aecordance with the Demolition Escrow Agreement (as defined below) to pay the
requisitioned amount (unless the Port Authority and WTC Redevelopment jointly and in
good faith reasonably beliove that TCC is not entitled to payment of such Requisition)
from the Demolition Escrow Account directly «0 TCC at such time us each Party’s share
of the requisitioned amount is available in the Demofition Escrow Account for such

payment.

Sinuhanecously with'the execution of this Agreement, the Parties shall tke the
neocssary steps to transfer from the Insurance Escrow (as deflned in the 1200103
Agreement) lo the Interim Redevelopment Escrow Accounl (as definad below), and in
turn from the Interim Redevelopment Escrow to the Demolition Escrow Account the
amount of $3,317,777 for the account and benefis of WTC Redevelopment in order to
pre-fund WTC Redevelopment's estimated fonding obligations under this Agreemeat
(determined based on the estimated budges attached hereto as Exhibit B) (the “Silverstein
Pre-Funded Amount™). The Siiverstein Pre-Funded Amount shall be uscd only 10 pay
postions of Requisitions allocated 0 WTC Redevelopment and shall not undes any
circumstances be utilized to pay any amounts allocated to the Port Authority or any
obligations of the Post Authority. In the event that the aggregate smotnt of all
allocations to WTC Redevelopment in all Requisitions shall exceed the Silversiein Pre-
Funded Amount, the Partics shall Immediately take the nccessary steps 10 transfer
additional amounts from the Insurance Escrow 10 the Interim Redsvelopment Escrow




Account, and in tumn from the Interim Redevelopment Escrow to the Demolition Escrow
Account to cover such shortfall.

Within 10 days after receipt of any Requisition, the Port Authority shail (unfess
the Port Authority and WTC Redevelopment jointly and in good faith reasonably believe
that TOC is not entitled to payment of such Requisition) depash Ink the Demolition
Escrow Account the amount sef forth In such Requisition that is affocated to the Port
Authority (the “Pont Authority Depasit™. Each Port Authority Deposit shall be used only
to pay the portion allocated to the Port Autharity of the Requisitien related o such
Deposit and shall not under any circumstances be utifized to pay any amounts allocated to
WTC Redevelopmeni or any obligations of the WTC Redevelopment.  Funds from the
Interim Redevelapment Escrow Account may be utilized to pay any and all costs
allocated to WTC Redevelopment pursuant to this Agreement, but shafl not be utifized to
pay any costs aliocaied to the Port Aothority pursuant to this Agreement, and the TCC
Agreement shall provide that TCC shail not have recourse to WTC Redevelopment o7 to
the Port Authority for any costs allocated solely 1o the other party. The Demotition
Bscrow Account is being established solety for the benefit of the Port Authority and
WTC Redevelopment and none of TCC or any of its subcontractors shall have any rights
to make claims against the Demolition Escrow Account. IT either the Port Authority or
WTC Redevelopment shalt dispute the allocation made by TCC to such pany in any
Requisition, such pany shall nonetheless pay the disputed amount into the Demolition
Escrow Account (unless such amount has been pre-funded) and the parties shall promptly
discuss and, if applicable, rencgotiate such allocation, reasonably and in good falth and, if
appropriate, makes any appropriate adjustment and/or reconciliation to the prior andior
future payments and aflocations.

if wpon completion of the Demolition Project (as determined in the sole discretion
of the Port Authority) any portion of (he Silverstein Pre-Funded Amount or other
amounts deposited in the Demolition Escrow Account for the account and benefit of
WTC Redevelopment shall remain in the Demolition Escrow Account, the Port Authority
and WTC Redevelopment shall cause the escrow agent for the Demolition Escrow
Account to retum such remaining amount (0 the Interim Redevelopment Bscrow Account
and such retwmed amount shall be treated as if {t had pever been withdrawn therefrom.
Any amounis paid from the Demolition Escrow Account to TCC and subsequently
reimbursed by TCC shail be deposited Jotp the Demolition Escrow Accouns and shall be
allocated beiween the Port Authority and WTC Redevelopment based on the allocation
that applicd fo the initial payment of such amounts to TCC. The Port Authority and
WTC Redevelopment shall cause the escrow agent to pay any such amonnis allocated to
the Port Authorily from the Demolition Escrow Account directly to the Port Authority
and any such amounts ailocated to WTC Redevelopment 00 be retmmed 0 the Interim
Redevelopment Escrow Account and such returned amount shall be treated as if it had
never been withdrawn therefrom

The term "Demolition Escrow Accoun(”, ag used herein, shall mean an escrow
account established by the Parties at HSBC Bank USA pursuant to that certain
Demolition Escrow Agreement among the Pardes and HSBC Bank USA, as escrow




agent, dated of cven datc herewith, The term “Dempolition Bscrow Agreement™, as used
herein, shall mean that certair Demolition Escrow Agreement among Uie Parties and
HSBC Bank USA, as escrow agent, dated of even date herewith, pertaining to the
Demolition Escrow Account. The term “Interim Redevelopment Escrow Account”, as
used bierein, shall mean the escrow account established pursuant to the 120103
Agreement. The terra “12/0)/03 Agreement”, as used herein, shall mean that certain
letter agreement dated December 1, 2003 among the Sitverstela Net Lessces, the Port
Authority, and WTC Retail LLC (f/x/a/ Westfield WTC LLC).

13.  ThePon Authority hereby ecknowledges that the Demolition Project is 1o be
performed by TCC pursuant to the TCC Agreement and that WTC Redevelopment is niot
‘performing any work or providing any services in connection therewith. WTC _
Redevelopment shal} be not respoasible or lisble to the Pont Avthority for or in
conncction with the Demolition Project or the work or services performed by TCC of jts
subcontractors or agents (collectively, the “Contractors™) pursuang to the TCC
Agreement, and the Port Aathodty shall look solcly to, and have recourse only o, TCC
and the Contractors for such work and any and all related claims. The Port Authority
shal) be responsidle for, and hereby agrees w indemmify, defend and hold harmiess WTC
Redevelopment from and against (i) any and al} costs, expeases, Josses, damages or
Jability (collectively, “Losses™) incurred by WTC Redevelopment in coanection with
this the Demoliton Project or the TCC Agreement that arise from o in connection with
any action or omission of the Part Authorily, and (ii) the Port Authority’s Shared
Percentage (as established by this Agreement) of any other Losses (excluding Losses
recovercd by WTC Redevelopment elther (A) from insurance proceeds paid to WTC
Redevelopment under insurance policies for which WTC Redevelopnent, the Silversiein
Net Lessees and thelr affiliates are insured or (B) from TCC or Contractors under
indemnifications contained in the TCC Agreement or applicable subconiracts. The
Parties ackaowledgs that the design and engineesing work reiating (o the Demolition
Project has been performed solely by, and has been and is the sole responsibility of, the
Port Autbority, and the Port Antharity (herefere agrees to indemmify, defend aud hold
harmiess WTC Redevelopment and the Silverstein Net Lessces and their affiltates from
and against anry and oll Losses arising from such design and engincering woik, incinding,
without limitation, from any deficiencies or defects in the plans and specifications for the
Demoliticn Project.

14, This Agreement shall extend from its execution until the final reconciliation 2nd
discharge of all financial ovligations and claims asising out of or in connection therewith.

1S.  The TOC Agreement requires TCC to set up, keep and maintain records, payroll
tecords and books of account (including reconds of original eatry and daily forms)
recording all transactions of TCC with any of the Partes in any way connected with or
related to the Demotition Project, including, but not limited 1o, afl matters refating to the
charges/cosis payable to or by the Parties and TCC hereunder and such additicaal
information relating to performance of the Demolition Project as any of the Parties may
from lime to time and at any (ims reasonably require, and also including, if appropriate,
recording the actual number of hours of service provided under the Demolition Project
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contract(s), and keeping separate records thereof which records and books of account
shall be kept at all times in New York. TCC shall be required to permit during ordinary
business hours during the term of this Agreement, the examination and audit by the
officers, cmployees and representatives of the Port Authority of such records and books
of account. The TCC Agreement shall further require TCC to fumish to the Parties from
time to time such written reposts in connection with its operations under the TCC
Agreement as the Parties may (acting reasonably and in good faith) deem necessary or
desirable. The format of all forms, schedules and reports fumished by TCC or its
contractors to the Parties shall be subject to the continuing reasonable approval of the
Parties. No provision in this contract giving any Party a right of access to vecords and
documents is intended to impair or affect any right of aceess to records and documents
which it would have in the absence of such provision. Any costs or expenses (in excess
of hose set forth in Exhibit B) charged by TCC for any reports or other matters requested
by any Party under this Section 13 shall be bome by such Party.

16.  The Parties shall endeaver to resolve all disputes arising out of or In connection
with this Agreement through consoliation between John N. Ligber, representing WTC
Redevelopment, and the Director of Priority Capita] Programs zcting for the Port
Authority. In the event that such dispute resolution procedurs is unsuccessful, nothing
herein shall provent cither Party from access 10 a judicial determination.

17.  Noparty shall assign or transfer its rights or obligations under this Agrecment
without the prior written consent of the other parties hereto, which conscnd may be
granted or denied in the partics’ respective sole discretion. This Agreement shalibo
binding upon, and shall inure to the benz(it of, the partics hereto and their respective legal
representatives, successoes and permitted assigns (including, wilkout limitation, any
successor of any paty hereto who shall be granted a real property interests in any portion
of the Site). No assignment of this Agreement by any party shall retieve such party of its
obligations hereunder and, subsequent to any such assignment, the Jiability of such party
shall continue notwithstanding any subsequent modification or amendment hereof or the
release of any subsequent party hereundsr from any Hability.

18.  The eatire agreement between the Parties with respect 1o the subject matter hereof
is contaired herein and no change in or modification, terminstion or dischacge of this
Agreement in any foem whatsoever shall be valid o enforceable unless it Is in writing
and signed by the Pasty to be charged therewith.

19,  Noprovision in this contract shall be deemed to be a walver by any Party of such
Party’s rights or ancther Party’s obligations under the 12/01/03 Letter Agreement or the
Leases or the REOA (as defined in and amended by the [2/01/03 Agreement), except that
the Port Authority, in lts capacity as Jandlord under the Leases, hereby coafirms that it
has fawfully suthotized the project to proceed in the locations showa in Exhibit A and
that it has all necessary authority to do so. The Parties’ agreement to the allocation of the
costs of the Demolition Project of to the payment of funds pursuant to this Agreemeat
and/or the TCC Agreement, as applicable, is intended 10 be without prejudice to, and
shall not serve as a precedent for, the allocation among the Partics or others of the costs




of rebuilding the WTC site, it being agreed that such allocation remains to be negotiated
among the Purties pursuant to the 12/01/03 Agreement without regard to the allocations
set forth herein and that, if approprinte, adjustments (if and to the extent applicable) shall
be made to the allocation of the cost of the Demolition Project when such negotiation is
complcied. The Pasties bereby acknowledge that this Agreement Is entered into under
special citcumstances and may or may not serve as a precedent for future contracis to be
enteved into in connection with the redevelopment of the World Trade Center.

20. Notices hereunder shall be sent as follows: '

To:  WTC Redevelopment To:  The Port Authority
c/o Silvessicin Properties, Inc, 228 Park Avenue South
530 Fifth Avenue, 18" Floor 14® Floor
New York, NY 10036 New York, NY 10003-1604
Atiention: John N, Lieber Alin; Herbert S. Somerwitz, Esq.

2).  Nothing contained hevein or in the TCC Agreement shall be or be deermed or
construed as a submission by any Panty to the application to itself of any vendor's,
mechanic's, laboret’s or matevialman®s statutory ot similar Jics. There shall be no third
party beneficiaries of this Agreement, and no third pasty may rely on any of the terms

22.  NoCommissioner, Director, officer, agent or employes of any Party or their
respective sffiliates shall be charged personally with any llability or held liablc personally
under anry term or provision of this Agreement, or boczuse of iis excoution of attempted
execution or because of any breach hereof.




WHEREUPON, the Partics have affixed their duly anthorized signatures 10 this
Agreement as of the date first above written,

THE PORT AUTHORITY OF
NEW YORK AND NEW JERSRY

st Alloecation Agreement — Demolition Work ?




Jul. 1.2004 10:53AH SILVERSTEIN PROPERTIES No. 672 P.111

WTC REDRVELOFMENT LLC
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Exhibit D
Sustainable Guidelines for the World Trade Center Redevelopment Projects
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APPENDIX D
COMMERCIAL SUSTAINABLE DESICN GUIDELINES




The Lower Manhattan Development Corporation and the Port Authority of New York
and New Jersey ackmowledge the following organizations for their input in developimg
the Commercial Sustainable Design Guidelines for the World Trade Center
Redevelopment Projects:

Cruxton Collaborative Architects

Studio Danicl Libeskind

New York State Energy Research and Development Authority
Natoral Resources Defense Council
Environmental Defense

New York League of Conservation Voters
Albancse Organization

Silversiein Properties

Tishman Coostructicn

Flack + Kurtz, Inc.

Steven Winter Associates

Jonathan Rose & Cos..

GreenOrder, Inc. |

Now Clvic Works




Sustainable Design Guidelines introduction
World Trade Center Redavelopment Projects

SUSTAINABILITY POTENTIALS: An Introduction to the GuideBnes

Context

mMmmmdwmmmm'mWhmdeg
end sile® and poses significant challenges and opportunities when freming sisisingblo potamials.

A3 & “firs! order” observation, the entire development Is shaped by the “movement infrastruciure” of
inass lransk, roadways, rall, foolpaths, escalators and elovators ransporting tha tens of thousands of
peopls antving by feny, suil, subway, bus, car and on fool to and through this unique community of
spaces in the heart of the nalion’s most dense wrban center.

This uniawe urban center in combination with this infrastructhura supports very high levels of

madad, the Jovelopment craaies a wide mange of opportunitias for shared resources, capitallzing on the
mmmwhmmmmq Tha redevelopment, in shart, has the polential
10 eslabilsh a jeadership model of wrban sustainabiity.

Tha realization of kay potentials, funtamentiat ‘whole system” strategies such a4 district
heatingfecoling, river wates coofing and shared service facities creates an infrastructure and
"connactive Bssug® that points In the direction of e tnye leadership prejoct. The purpose of the
Guideiinas Is both to establish a new level of ewironmentalsustalnable quality for an urban center
modet and o dentily the "paihways” io higher performance over time.

Frm

Capiwring the urban scale, mixed use and wholp-systam atribates of the redavelopmant has led to an
oxpansion of the traditionsl model lor green guidelings. Nolably, 83 an nterrelated fis) of siandards,
the guidelines overall exceed the chiectives of NY State Executive Order 111 (EO-111), which
includos meeting the US Grean Building Coundil's (USGBC) Leadership in Energy Efficlency
aegg":erm mmﬂa&nmmhmumlw have bean raviewed by the PANYNJ and

The challenge then from an environmenial sustainable perspective, is to describe a framework of

gquidelinesimalricy, : dovelopment,

infrestructure and partial mmwmmmmmmm
craaies a level playing Rleld (or assessmont snd “sustalnabie™ Quality has the sddad advantage

meating tha naed for annual reporting and/or it under the umﬁcmu!sofso-'lﬂ.mmpo of
{his effort los aliowed the development of a basic framework consisting of a slated “Purposa” and
“Action” for each guldelns, which will bo fully supported by Roforance Documentation,

Four basic quaiites ors uniqua to these guldelines;

1) Urban Environments! Quallty (UEQ)
A uniquo set of large-acale sustalnatia quatitles thal the projecis bring to the surrounding
communily and urban contsxt. There are a number of “Green Guidetines” around the Unlled
States, iInchuding the New York State Green Bullding Tax Credit (NYSGBTC) and the
usmmssw&mmmmmmm“mmmmm

been selectively incorporated harein. However, these are inharenty focusad on a specific

btmlwoorprokd. Mmmmmmmdmwaﬁﬂbonnw
ewupbc mnmmmw«mwwmm
beyond individual bulkiings. ®




Sustalnable Dasign Guidelnes Poge2
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2) “Whola system” complionce
This organkzing prnciplo of tha guideiines assures that integrated and overlapping qualRiea of
ﬂmam(ﬂhwhmmﬂmmwbvnawwawﬂ
of gukiaiines from which each individual project Is custom tallored. Therefors cach
mm:almhpmmt. by lype, wi have only the ralevant guidelines assigned, ond evena
mmamwumammammmwws«m
altached Makrix for sxampias).

3) individual projects can drow from o basket of messures with floxible rangs of scals.

As an interrelaled list of standards, & sddition to 1 and 2 ghave, the guidelines overall excead
the cbijectives of EO-111, have baen reviowed by the PANYNJ and LMOC and offer Bexibility
to design teams. Guldesines Indicated as "Requined™ are mandatory and fiow direclly from

he objeciives of EO-111, LEED™ cartifiod level requiremaents and the (arer o

Siver” crentes @ pativway for even higher parformance. Fiexibiily b5 provided through an
*Equivalency Option™ which afiows designers to proposa an “‘equivalent option” kv a
guideline which is part of the LEED™ Calcutation, a3 kng as the number of LEED™ points
remsims the 5ame or better. Guideines indicated a9 “Recommended™ oo provided to
Support efforls by teams seeking addilional opportuniies to improve environsmental
performanes. Guidelines, which includa the *Examplar® as doscribect in item 4 below wift sisa
be Indicated as part of tenand recommendstions. Some of the guidelines inchusde extendod
considerations and lecger scale impacts, important to the reafization of the guideline. Theso
*Universal” impacts, for instance the requirement for waler management plans, which aiso
bensfit the municipal waler infrastruchurs, ate indicatad. The implamentation Malix Indicates
*Roquired”, "Equivalency Option®, "Recommended”, "Exemplar” and “Universal® ‘
dazignations wih a distint 861 of symbols.

4) inteyreted Bulkiing Deslgn and Tenani Bpaces

Thero 3 seldom en Inlegration between the construction of cores and shells, which ks the
responsibility of tha daveloper, and the fil-oud of i2nant spaces. This has troditionally been an
meMMWMWMWWyhmMI

hordurtommannlomm projoct design and captuve the mmdmum performanco
potentis’s of such prefemad lenant fi-outs, aach major cffice end rotall ssgment will design
arrdmmwﬁmddd;wmhmmawt The - -
performance aitiibutas (energy savings, dayfight, pir quaiily, ele.} of the space will be Adly
quantiied and described In the reforence standard: the WTC High Performance Prolotype and
advocoted as the landiond “preferred” siandard. Tenants will be encoursged to apply to
foderat, stats, municipal and utiiity incentive programs for gsxistance in olfsening initial

Specific Plans

A spedific way In which these guidetines ara uniqua I3 in the requirement for development and
Implemenietion of Resource Plens and tha deveicpmant of "exemplars”, models for
Intapration of commearcial and rataR, “aheil and cons™ with high performance tenant 8i-outs. Tho 11
Resource Managemant Plans, required as part of this st of guideines, go beyond the framework of
eﬂs&u&nmmﬁsﬁgm Eeoﬁwhmommmadltoﬂhmm
here) ond demonsiraie the broader cansideration of sustainablity potantials inherent o ha
development, plans will be assured theough an approval procass raquiring the submission of
compliance tompialos, calculations and Sekd verificalion. Tha exemplars wilt also be required to mael
perfomance critaria extablished in @ WYC Migh Petformance Prototype.
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The following Flamandsmdlam required as pan of these guidelings. Each plan will requice the
mawmmam&mmmrdm&nh

Administration/Signalf (see Implemeniation Authorily)
SEQ-1 Resogrce t Plan
as Comprehensive Managamen
SEQ-6 Construction Storm Waler Poliulon Prevention Plan
w:o-: mwmma;;.
EEQ) mmmm
EEQ-S Ronewable Energy Transiion Plan
MEQ-1 Matariais Management Plan
%ga;z cumugmwmmmw
EQS Consinxtion 1AQ Ptan
IEQS8 integrated Pest Maragement Plan

Structure of Guldelines

The Guideiines will ba organized In tras basic pans:

L Master Pisn Objactives: A summary of sustainsble design cbjectives organized by genera)
subjed headings.

n. Mastor Plan Sustainatis Dasign Guldelines: A specific of Puipose and Aclion for
mm&wnmnmnwm 11zdb£atodm
refatence lo LEED™ Cerifiod level. (Nots: Currently baing compleled are the supporting
reference documents, standards and case studies for ol non-LEED requirements.

Hl. Guideline Implemuniation Matrix: A matdix ks provided to describa how sach purpose and
mmuwmmm

Implomentation -

mmmmmmmuanmmamww
Guidetines for WTC Redevelopment Projects. Thase guidefines referenca the curment LEED™M 2.1
Building Rating Bystem for new construction. As new varsions of LEED™ are adopted by the USGBC
in the fisure, thesa ouidefines will bo updated fo maintain conformence wilh EO-111. The projects wilt
exceod the New York Stata Energy Consorvation Construction Code by at least 20%.

The guidelines that are cross-referenced to the USGBC's LEED™ Guidelinas, must meet USGBC's

roquirgmenis, which are supporisd by o contoxt or backgroung statement. The USGEC hes alzo
dwmammmmwmmwammmm
guidanca and case stidies 1o aesure ciprity and Al implementation. As with alt codes and referenco
Mmmcmmumdmmmmm
mmmmmwum and Action Stalements, Wil ba
supported by their own detailad Reference Manuals. The Documentstion of USGEC's
LEED™, wiX also bo supplamented by some beation-spadific New York Cily and World Teade Center
She commenis andfor elabocatlion,

Wmmwmmmmmdmm

wmmmsmm:mmmmummmm
and conformance with these Sustsinable Design Guldelines, a3 wel as, the Commercial Design
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Guidelines. The attached "Implemantation Matrbx” provides clasification of the process by way of a
fisting of some genaral building types and thelr relevant guidefines.
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Sustainable Design Objectives

DAYLIGHT/SOLAR RESOURCE MANAGEMENT

Maximize Avaiiable Outdoor Daytight Resources to Pubiic Spaces

Deasign buildings and aite atructures to oplimize aveilablo daylight for public open spaces and green
aress. Utfiza shadow studies to track path of sun and sasisl in Mnal design of outdoor pubiic spaces.
Organizo site stuctures, materiols and landscape (o improve environmentat comfont of outdaor spaces
o miiligate the effacty of heat istands. Considor sita anvircnmanial wind conditions, Select and jocate
materialy and landscape features so that thermal propenies and shading effects will extend outdoor
comiort levets fhurther into the shoulder saasons.

Daylight Harvesting & Visws for Tower intardors
ummmmmmmwmwwmﬁmb
tenand spaced, A demonstration mode] of 2 tenant §t oul will ba provided to
Thia model will provide buliding accupants with dred! Iine of
mmmmm«-tmm reajorily of regulary ocrupled spaces and control glare.

Dayitght Harvesting & Viswa Befow Grade
Maximize daySight perietration % concourdo aneas and below grace retall aress. Provide views o
outdoors from concoursa arcas (o aasist users in wayfinding and odentation.

Heal Istand Effect Mitigation )

Reduce sits daveloprment conlritadions (o “heat Isiand” affects in Lower Manhaltan. Provide
bndscape planting {(green Infrastructure) coupled with high afbado surfaces al other areas io miligste
mmammmmm

WATER QUALITY AND CONSERVATION MANAGEMENT

Comprahensive Water Managemant Plan
implement a Wﬂmhmmdmm mmw potable water
mm; managemont plon in conjunction with full sile development. Study on-site

Storm Water Capiuro and Reuse
cmu;MMemm%mm&w”ﬁmwmﬁ.MWsmmm
assaist mmm w ations mmmpew
requiraments, Usa roclaimed siom water andfor sito water (of toflat Rustiing, cocling tower makeup,
vohicle maintenance and irrigation needs.

Water Uss EMiciency
Saeek water afficioncy whhin bulldings and raduce the burden on municipal water supply,
Daign landscape to minimize potables watsr requirements. Enteavor 10 ulilize waterlass uringls and

high eficiency fixtures,




Pt
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AR QUALITY MANAGEMENT

Oite Alr Quality
kamn:m mmmwwm Support and expand pedestsian
accesshity and incraase bicycle sccess. Reduca site penerated vehicular emissions.

IAQ Perfonmancs and MonRoring

Optimizo the indoor onvironmend for the comiort, well-being and enhanced produciivity of the
buildings’ occupants by esiabizhing minimum Indoar air quality (LAQ] performance and standards.
Provide Indoor alr qualily manfioring 20 thot a slandard of qualtity in the overnll indoor emvironmeant and
resulling well-being of the occupants |s maintained.

100% Outslde Alr
Provide capabiity for 100% outside alr where practicable and balanced with energy consarvation to
support the comfort and wall-baing of buiiding ocarpants.

Low Emitting Materials

mmwwwmmmmmmnmwmmummwm
of building occupants and users. Specily malerials with no of low volgiiia oeganic compounds

mjmmwmmmm

Chemical & Particulste Contrel

Minimixe sources of chemical end particutate alr conlamination. Deslgn all major entrances with
permanent wath-off grifes. Mifigate healih conoems caused by unwanted pests, thelr excrement and
tha typical, tcodo chemicals usad 1o control them through the development of an integrated pest
managemen plan. mwmmuumbwﬁm

ENERGY CONSERVATION

Comprehensive Energy Management Pian
Conanrve and optimize energy use and minimize alr emissions, associated with energy use, through

the implementation of a SiiefBuliding Energy Management Ptan,

for engrgy
capacily. Includs exploration of the keaaibilily and poiential benefits and refiabiity of co-genamatian,
central heating/coofing, river water cooling and recovery of resousces,

Ramwabls Energy

Utiize onesite of purchased renewabies for &t lezat 20% of site aneigy sequitemnents (by 2010 por EO-

111) end prepase a plan for further tranaiion to renewsble lechnologios os these becoms more cost-

effociive. Tommmmmmwmaumnunmm
threshold” renewabla and clazn energy tecinclogiea such as solsr and fuel cefls.

Optimixs Pasformance

Oplimize the of buliding energy systems through the Ulikzation of a Ul DOE-2.1E or
Enargy Pliis buiding enargy model 1o compare energy consefvation, in allemative sirategies.
wmmmmmmmmmmmmmmmmpnm
joada. This ia to inckide the full of srchiiactural and mechanical decigions in refaticnship 0
tuikting energy expenditoes o o rricimum 20% decrease in enerpy consumplion from
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ASHRAE 90.1-1999. This savings refiacts both towsr and office tenant build-out polentials, Tenant
buid-out potentiel (as demonstrated in o typice tanant bulki-out) will be modeled in the sama
Intograted exercise and the economic resulls provided fo polential tenants in support of the preforred
bifidout. information wifl be provided o tenants.

Mutoring at Point of Use ‘
Implement end-user metering of eleciricity to maximize tenant incentive for resource consayvation,

Qaone Layer Protection
Reduce emission of czons depisting chemicals, Specify bullding HVAC sysiems and materials with
zero levels of CFC refigarants,

Tharmal Comfort & Personal Control
Provide building Users with & high lsvel of theanal, venGistion and Ughting System control to promole

comtort, well-being and enhanced

m m;rmmmw sky. Satiafy Buminating Engineering Soclely of
Nmm?m(mmmmwwm}ummm.rm
1op3 to be axempl from (heso raquirements,

MATERIAL CONSERVATION

Comprabensive Matorie]l Management Plan
The Material Management Pian provides @ 10l for an oplimized utitization of o se materinl
resources. This intagroted resousce managemant 1ocf is designad to reduce waste generated by

buikding occupenta that wouid oiherwise be houled 1o and dipossd of in tandfils and/or Incinerators.

Consider poteniia) of “dasign for disassembiy” strategien on tAQ and ske matertal resourcefulness.
the re-use of axisting slis structures, utiites end foundations. inoorporate praviousty uzed

. huikding materials and products into new consiruction whare praciicable.

Construction Wasts Managoment
Redute the amount of construction and demolition {CAD) waste going fo land(fills and/or Incinerators

and tonserve rascurces through reuse and

Recovery of Resources
Study smak and targe-ccale opportunities for recovery of resowrcas skmg with Energy Consarvation
moasuras. Provide spaca of means for recycling of resources on site during operations.

Matertals with Recycled Contant
increase markets for bullding materiats and products thet Incorporate recycied content,

Materta) Proxiemity
Encourage the uss of bullding materials and products thal sm axtracted and manufactived or
sssemblad within a 500-mdle radhss of tha site. _

Agricuttural Materials
Encourage the specificotion of materials, which are renawsble and gro grown In such a way as io
support biclogical diversity and the heaith of the acosystam.

Specily lumbar, wood and wood products, which have been harvesisd sccording to sustainable forest
management principles, and have been cortiied under the Forest Stewardship Council (FSC)
gtiédeiines, in conjunciion with the Materiats Managemont Plan.
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CONSTRUCTION ENVIRONMENT

Construction Environmant Pollution Prevention

Reduce pollution and naise from consiruction activities and vehicles. implement a Congiruction
Environment Pian designed (o reduce polition and nolse from construction activities and vohicles lo
adjoining neighborhoods, Develop & materiafs slaging and constnuction access plan piior to stae of
construction. Control site erosion, collect and uliitve sionm wetar 89 approprials, snd reduce negotive
impacis on hydroloplcn! and atmosphoric sysiems produced by construction acthviies, through use of
witra low sulfur Gl g3 appropriate.

Canstruction IAQ Management Plan
kmplement a Construgion indoar Alr Quality Management Plan consiatent with EO-111.

Phased Developmant

Address both the "octive® portions of the sile under daveiopment, a3 woll a3, the "naclive” areas of the
site, which have & stpporiing role. These tnactive areas will have o smalier, focused st of guidelines
to address storm water, hest lsiand miligation and ciher sito issuas apphicable 1o tempovasy sikes with
PANYNJ oversight,
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Sustainable Design Guidelines

URBAN ENVIRONMENTAL QUALITIES

UEQ-
Purposa:
Action

Action;

UEQ-4:
Purpods;

Support Urban Development
Support davelopment In existing urhan areas and fully uillize and Support existing
infrasbucture.

Channel deveiopment 1o urben aross. Provide dovelopment that supporta and maxmizes
gmd&MWWMammwd

Expandod Public Translt and Bicycle Access

Encourage tha developmen) of public iransporiaticn, address opporiunilles to
connecticross-connect systoms and suppoit and increase bicycle access.

Integrate snd encourage ulization of public lransportalion. Fofiow the recommendations
ol the NYC nmmnfcumm(ucmmmmomm Siudy ard
the 1997 NYC Bicycle Master Plan. Reduoe parking from pre 5/11 jevels and implemend
Parking Mansgement Plan to reducs future parking demands, Site parking for commaercial
usas s hot to excosd 1300 can..

Towers: Support bicycle usa by providing bicycle recks o secure and convaniont storage.
Shs: Suppon bicycle uso by provicing dicycie racks near transportotion, re1all ontt culural

Regional Mass Transit
To promots regional mass bransit systems,

Provids inter-modaf connection facililles for regional ransportation system, feries,
subways and buses with clasr connections between the various tmnspertation systerns.

Aliaw for futing intograton of ather regionsl ransportalion systems,

Pedestrian Movsment

Support neighborhood, communily, visRor and commuter padgstrian pathways and
faciftate pedestdan accoss 1o and Hwough the site.

mwdmmmuazmmmmmmmc
patiways, both-above and below ground,

- Redsvelopment
mmmwmmuaua Dascyibe erhancoments including and
* #hmtrating connections to bullidings, additional pathways and lranspostation nodes, path

siza, adjacent aves usas, publia a1, vegeiaion, sccess 1o dayfight and direct sun,
fumishings, wayfinding, paving matsrials and patiama and view conddors,
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VEQ.T:

Green Infrastructure

smwmmummmwmmmmmwm
aress with axiating neighborhood preen spaces.

Diagram “green” infrasiruciure within 1000° of sits boundary. Crealo sile vegetated eras
mmmmmbmumm sustain sir and waler
resources, mwmmuwmrambmdm

infrastructurs finkages in Conjunction with adjacent neighborhood green spaces.

QOutdoor Environmenta) Comfost
To lacRato eite development thot supparts outdoor enviroamantal comfort,

Design site structures, materals and landscape 10 enhance comfort and functionality of
ouldoor spacas snd mitigate he effocis of heat islands. Extend outdoor comfon Jovels
further Ikt the Speing 6nd Fall seasons with passive stimtegies that maximizs nature)
asacls. Design shuctures with considamtion for site environmental wind conditions where
padastriians would be alfected snd seok to moderats sny such ofads.

Wayfinding
To tacittsie both nelghborhood and slo-user orfentation ond site readabifty.

rtegrats waylfinding 93 an inagral quaity when developing comidars, visual
mawmmmwammmﬁwm

5\
Vehiculsr Emissions

Reducn back-up of tralfic Inig nelghboring sireets in arder {0 minkmize vehicls emissions
m;wuonmwammth base, Minimire patential idling time
for

mmmuummmmmudmnnmdmm
vehicles must kile. Seek (o reduce traffic backups through scheduling ond onsito
accommodafion. Design bus siops 10 minimize traffic backups end potential vehicle iding

To the extont that thera Ix NY State Agency and/cr othsr govammental prasence on site,
mmmammummmumm«mmwms

and 100% by 2010,
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SITE / PARCEL ENVIRONMENTAL QUALITIES

SEQ:

Comprehansive Resource Mansgamont Plan

Purpose: Draft end implement the requirements of the Comprehanalva Rescurce Management

Actlon:

SEG-3:
Purposs:

Plan.

Tha Comprahonsive Resourcs Management Plan provides a tool for an Integralaed
consideration of watey, material and energy rescurces with the goal of Identitying.
evaiuating ond oplimizing utiizalion of ail esourcas on the sito. The plan overiays
information from the individus! water, materiol and snergy managament plans and
identifiag Integrated opporiunities for resoixce conservation (Le. high capture and
uliExation of slommwvater at uppsr levels of dower reduces pump energy required for ifting

aquivalen! amounl of water).

Storm Water Use

To caplure and ytiitze sits storm water fows, (vereby reducing storm water volume and
suges through o system.

tmplement a plan for stomwater management as part of the Water Managemen! Plan that
redyces the Sow of storsmwater from the site (5/11 basq). Construct
treatment sysloms to remove 80% of tolal suspended solids (T8S) and 40% of totat
phospharous (TP) per EPA Document (840-8-93-001¢) Guidence

Menagement Measures for Sources of Nonpoint Polkufion in Coastal Waters (based on
ﬂ;mmgs)‘ annual loadings fom all storms loss than or equal to the 2 yean/24 hour

8

She/Parcel; Dasign sits surfaces 10 aflow coltection of site stonm woaler fiows from ather
than siredt surfaces. Provide slorsge and fitration infrastructure. Fully use caplured walsr
88 appropriala and In conjunclion with Watar Managemant Plan.

Towars: Conslder iowers with ledges, rools and seibacks, which wil assis] In capluring
water sheating off bulkiings st high slevaiions to caphure potential energy of waisr and
reduce wates pump enerpy requirements. Provide storage and filralics Infrastructure near
point of capture, Use waler, 85 appropriats for tollet fiushing and as part of building water

‘Heat tsland Effect Mitigation

Reduce sita dovelopment conlributions to *heat laland” effacts In Lower Manhattan, Scek

to maximbze of landseape planting (green infrastructuro) couplad with albado
mn&”mmﬂmmmmdmu&mmnﬂ?m

Provide green Infrastructure couplad with high afbedo surfaces 10 mitigate therma? oading
of sila surfaces and bullding roofs.

Sie/Percat Provide shade and/or use fight-coloradihigh-atbedo materials (refiectance of
at least .3) ar open reinforced grid pavernent for at least 0% of the sita’s waliways,
plazas and open spaces.

Tower: Use ENERGY STARS campliant AND high emissivily roofing (emiasivily of at
taast 0.6 when losied In actostance with ASTM 408) for g minimum cf 75% of the roof
surfges; OR Instafl o “green” (vegatatad) roof for ot lamt 50% of the roof orea.
Combinations of high albedo and vegelated rof con be used providing they coliectivaly
ocover 75% of the roof sres.
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SEQ4:
Purpose:
Action:

SEQ-¥:
Purposs:
Action:

m

Light Polhstion Reduction
Ta reduce fight polhtion and glare to surounding sites and night sky.

Sativly Ibuminating Enginesring Sodisty of North America (TESNA) recommanded practice
per manual {(RP-33-99} for exterior Bumination. Design exterior kghting such thal all
exterior umninaires with more than 1000 intiial lamp kimens are shielded and ol luminaires
with mase than 3500 inkisi lemp tumans meet the Full Cutof! IESNA Classification. The
maxkrum candela valuo of all interior Bghiing shall 12 within the bullding (not out thraugh
windows) and the saximuen candela velue of alt axterior fighting shaB fall within the
propenty. Tower (ops wil) not be tonsiralned by ihese roquirements, Minimize glare from
vefleciad sunfight by minimizing use of highly reflecive matarials on building facados.
Inccrporate ghting controls to minimize snergy uss during urmecesaary pesiods,

Construction Environment
To reducd pofution, noise and vibratlon from construclion activities and velicles.

tmplemen g Consinuciion Envisonment Plan, which reduces pofiution, aclse and vitiration
from construction activities and vahicies 10 adjoining neighborhoods.

Davelcp o materials staging and consiruction access plan prior 10 stan of construction.
Truck staging zones are to bo placed for minkmum disruption and mpact. Limit
mma:yld&mﬁmmdhadmdmgbmba mimdes. Consider blo-diesel luel
29 an eliemative to pure diesel

Nor-read construttion equipment of S0hp or greater by inchude diese! emissions control
technology according to EPA diess] retrofi eeommandations, uniess not technical
feasible. All non-100d diasel equipmient 1 vtilize ultra low suffur dlesed fuet (imit

tevels to $Sppm}. Explora atceiamied implamentation of proposod EPA emisslon
standards (or non-rozd diesal equipment, Locate fixed diesed powered exhausls sway
from frazh air intakes.

Reduce nolse and vibralion impacis through scheduling and coordination with adjacent
construction ectivilias, Consider nolse baniers where procicable.

Contider condlition of sufrounding buidings, structures, infrastnicare and ulities where
sppropxigte. Coordinate constucion aciviies In adjacent and nearby locatons to svoid or
minimize bnpacts and communicate plans with the public.

Prapare contingency meatures in tha svant establshed Bmits are axceedad.

‘cmmnﬂmsmmmwm Pollution Pravention -

Conrol sita erosion and reduce negalive tmpacts on hydmological and stmospheric
mmmwmmmm

Provide Construction Storm Watar Polvtion Praveniion Pan conforming to US EPA

documont §32/R-82-005. memmmmmmmm

course of construction, Uliitze suppreasing sgenis {nonhazsndous,

nbdmdabh}brmmm uwmmmpumw
lons, Coordinate with SEQ-8 Construction Enviranment Plan.
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BEQ-T: Uise Existing Site Structures ]
Encourage the re-use of odsting sile siructizres 10 conserve resources.

Incorporate exdating shuity wall, bathiub excavation, efements of Temporary PATH Station -
:?mm«wmm River Water Purnp Stetion) for re-use in now site development to

H

SEQE:  PlantVegatation Selection
Pumpose: Use indiganous or accimatized plants o reduce inigation and mainenance requiremants,
Action:

Specify raturaized or Indigenous plant materials, which wif promols bicdiversity and
support ¢ite acological systems, o3 well a3, reduce maintenance requiremaents. Use
plantings thal can be sustained by natkural reinfall levels to reduce infgation requirements,

S8EQ9:  Daylight/Exterior Public Spaces

Purpose: Design buldings and site struchwres to considar avaiiable daylight for public open spaces
oand green areas (wihin the contexd of the established massing guidelines).

Actlon:  Determine critical open spaces end groon areas. Utiize shadow studies to determine
available sunilght, Considar avaliable aunight in planning outdoor putific spaces and site

SEQ10:  Solar Accesa/Harvesting
Purpose:  To oplimize solar access for ulifmtion of solas enerngy.

Action:  Dsiemmine maximum available photovollale potentiats for all ulding surfaces. Develop
strategy for possible fultre transition to capture this potentiat, Quantily and document this
W«?&mwmwmmhmmwm

SEQ-11: Recovery of Resourcea

Purpose: To cplimize ulitzailon of site molerial resources and o tacitate the reduction of waste
generalad by bullding oooupents that would otherwize ba heulad 10 and disposed of In
{ondtis andlor incinerators.

Action:  Siudy large-scale ond smaltecalo opportuniies for on-alle recovery of waste. Consider
opporiunities to recover food, paper, plostic, melal and consiruction wasts, Consider
biomethanizalion and oihes viable “wasts 10 reuse” strategles. Conskder in

compoating,
conjunciion with Renewable Enargy Transition Plan and Co-ganeration study.
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SEGHZ:  Use of Undeveloped Parcels

Purpasn: Uklize Inactive and undaveloped sile parcels o provide a pouitive contribution to site
ervironmenia) quatities,

Action:  Adgdress both the ciive” porfions of the sile under development, as woll a3, the “Inactive”
areas of the site, which hava a supporting role. Apply guidelines Slorm Water Use (SEQ-
2) end Heat istond Elfect Mitigation (SEQ-J) to “inactive® site sroas,

WATER ENVIRONMENTAL QUALITIES

WEQ4:  Comprahensive Watsr Management Pisn
Purpose:  To oplimize utlilzotion of sito water resources,

Action:  fimplement a Water Management Plan lo evakunte usa of storm waler, wasie waler and
potablo waler rescurcas, study polentials fos onsile rectamation of wasiowsler
provide e coordnated management plan lor full sita water resources. :

Uss EPA racommendations per £0 12123 {June 1999) and Federsl Enorgy
Program (FEMP) Bast Managament Practices to develop Plan. The Plan must include, of

a menmum, informalian on operation & maintenanca, uSity informalion, faciity
MWWBMWMMM

WEQ-Z: Wastewaisr Rouse
Purpose: To minimize site wastowater outflows.

Actlon:  Implement wastewater stratogles a3 required by Waler Management Plan, Use reciaimed

’ atorm water andor sita water for toflet Sushing, cooling tower mokeup, vehicls
maintenance and irigation needs. Study additional opportunities o recuce the amount of
potabla water used in the building for conveying sewage.

Water Use Effichncy

:  To maximize waler eficiency withi bulldings and reducs the burden on municipa! water
Eysisms.

Reduca consumption of potable water as required by Water Managemend Plan. Use 30%
lesa potable water than a baseline buliding {utlize 1992 Energy Polcy Act fixiure

roquirements lo deterrine baseling] would by utifzing efficiont water fixtures, gubomatic
conlrots andior waterless urinals,

Pt
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WEQ4:  Landscape Hydrology
Purposs: To meximize ullization of site water for landacape requinerments.

Action:

Use stormn water for iandscapa iigation requiremnents tn conjunction with Waler

Plan. Specily planiings requiring low amours of wetering. Use indigancus
of sccimatized plonts suitable for the curent nature of the site. Emplay high-efficiency
#migation systems wilh slow-crip, sub-sod irrigation and compuer operation with inkages
1o moleorological data to optimize watsr resources.

ENERGY ENVIRONMENTAL QUALITIES

EEQ-1:

Actlon:

EEQ-2:

Action:

Comprehansive Energy Management Plan ‘

To conserve and opiimize bulkding energy Use and minimize s emissions, inciuding
groenhousa gases, associaied with energy consumgption at the aite,

Prepare an Energy Managemant Plan (o conserve gnd oplimize buliding energy use,
prcimize alr emisalons and coordinate and xoodmize the wilization of any sits

anangy resources, The Plan shal intlude 2n enerngy use budget for the projec for the first
year of operation (buiding shalt bs 8 minintum of 50% occupied with unoccugled areas

.and buitding systems nonmatized for full occupancy) and broken down by major eneigy

contumption category (L., heating, cooking, Tighting, fan anery, pamp enargy, eic.).
Conzider basa bulling sysiems apart o pecupsncy With aliowances for
intarconnections. Afer each year of cparation, the actudl utfization of enangy shail be

The Energy Management Ptan shal include  similar flemization of any site generaied
mmmamummmmmasudm

The Pian shall kientily messures and sirategias for increasing utitzation of
cloan on-sile anergy above the &rst yaar of openation, s defined above. '

Review oppartunities for coandinated sile strategies to conserve energy. Provide metrix
outning 260ID0No} coets and savings, tvaliable Incentives, benofity and impacts from, foc
stnce, & co-generation plont, river water cooking, bulding intagrated PV, fuel colls and

Buliding Sysiems cmmnlm

¢ Toimplemen! a Bullding Commisatoning Plan.

aCoLpancy review. Provids Buliding Commtissioning Pian consistent with the requirements
of NY Glate Green Bulkiing Tax Creciit (NYSGETC) 638.0.
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EEQ-3:

Purpose:
Actlon:

Oplimize Ensrgy Performance
To optimize the performance of building energy systems.

mmwmmdmmmmnwmmmms
2.1E or Energy Plus bullding entrgy model to compere altemative strategles kv energy
MM}MWMM)MMMmo{MIM integrate with
mmmmuhmummmawwm
In miationship to bulding energy expendiiures. Achigve @ minimum
mmummmmmmemmm This savings reflects both
mmmmwwmrmwmwmmwm
2 lypicad tenan! buiid-out) will be modelad in the same Integrated axercise and the
economic resuits provided to potantial tananty In support of tha praferred bulldout. Include
muawmmwwmmum

Provids daylighl dimming and occupancy sensars on Ight Titures where sppropriate, AR
fight ficdures lo uso high efficlenty ballasts and low mercury/low kead, fong 0 lamps.
Specily recyclabla lampa, Liting energy efficiant equipmant such b3 variabls speed

syswems for fans, pumps and molors; molors that moet or excesd NEMA promium
ofiiclency refings and squipment that meala or exceads ENERGY STAR®D ratings. Comply
with FEMP lovels for commercial products not rated by ENERGY STAR®. Provide 8 high
performance building envelope, inttuding minmized thesmal bridging, supetior insutalion,
alr Infilration berrier ond insutated wavelength selective glazing (o Improva daylight
trnamission). Prvide envelope construction dalalls consistent with NYSGBTC
638.7(d)(2). Use 2ir-zite 210 waler-3i0o economizers, as appropriate.

Qzono Layer Protection
To mduca emission of oxone deplsing chamicata.
Specily adlding HVAL systems with zero levels of CFC rafrigerants, snd provida plan kr

fulure almination of HCFC's and halon in KVAC and rafrigeration equipment and fre
suppressicn gystems. Avaid ingulation moteripls that utiize ehiodne basad gases

Renewable Enorgy Plan

:  To moal a portion of site anongy reguirements with on aite andfor purchased renewabla

snesgy sources and instiuta a plan for transition as renewables become mory cost-
affective.

Utiize site gonarated andior purchased renawabla energy for a percentage of total
bullding energy use. Provide transition plan for flure convarsion lo rsnewables. Purchase
or ganerate an-ila 8 minkmum of 20% of ovarall annual electiic enesgy réquirements with
renowabies by 2040 consistent with NY State £0-111's ovoiving requitemants and
capabiies. Provide Infrastructure o integrate lechnology into building systems, when
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Ensrgy Systems Control and Maintanance

: Tomammmammmdem

onergy systems,

Provide o N Building Managemont Bystem (BMS) wilh energy
and Buld fow meamrement fwnﬂn?ajwwm

amainienance plan for ongolng maasurement, vesification and malntenance of equipment

recovery cyclos,
distrioulion pressures and volumes and bolier officiancies. Integrate tha above sysiems
Into the Building Cormimiastoniag Plan.

End User Metering
Maximize tenant incentives to consevo energy.
Include etectrical distribation Infrastruciure required o allow end-user metering of tanants,

inchuding elacticily usa (KWh) and demand (XW) metering. Provide examples of existing
incentive programs to tenants,
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MATERIAL ENVIRONMENTAL QUALITIES

MEQ-1:
Pyurpose:

Action:

Purpose:

Comprehensivo Matarial Mannmnﬁmrlan

To cpiimize utikzalion of sile materal resources and io faciflate the reduciion of wasle
mwmmmmmmumwmwom

recyclable/reuss at end of usefud e Minimize travel distance for bullSing
products and systams and locats sinks for highast recycled use for ‘waaty' matadals In
connciion with MEQ-2 and MEQ-5. Provide Infrastiucture necessary to implement tha
recyciing roquirements of the ptan, A centra! location for appropriately-shred recycling
mmmwbmmmhmmmo , 90 & Pinimum, epace
for the saparation, colloction and storage for recycing of paper, conugeted candboard,
glass, plastics and metals, and aach of these areas should ba clesrly identifed. Provide
easy truck access for the plek-up and removal of recyctables.

Construction Wasts Management

To reduce the gmount of consiruction and demolition (CAD) wasts pcing to fandfils andlor
incinaeaiors and to conasrve resources through revag and recyciing.

Impiament a Construction Wasle Managemant Plan to divert construction, demoliion and
tand ¢laaring debiis hom tendfill disposal to redinect recyclable andior recovered
resources back to \he manufacturing process and 1o redirect ssivageabla matertals o
appreprivts sites. Recycle andfor satvags @ minimum of 50% of construciion, demalition
and land claaring wasta, muaym Divert a minimum of 50% of cansiruciion
waala by welght from landKilL

Resource Rouse .
To inoorparate previously used building materials and products into new construction.

In coordinglicn with the Materials Management Plan consider the use of salvaged,
refurbishad or reused materiais and products in the udding. Materals for reuse typically
include reclaimod lumbder and wood such as salvaged wond fooring end wood doors and
cabinets, structral metal work such as boams, ond misceflanecus motal such as doors,
door hardware, otc. Decorotive and specialited itarna such #a salvaged wood snd ginss
mhmmmhummmawmmmm
&wmmmmmum“mauummmmmu
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MEO-4L:
Purpose:

Actlon:

MEC-E:

Action:;

Action:

Matortals with Recycled Content

To incorporate materials with recyclod conlent and incrense markst domand for Building
matesials and products thal incorporate recycled content.

Speoily malerials with recycled-contunt in conjunction with thg Materdals
Plan. The vatue ol the recycled contant partion of matertals is to be at least 10% of tha
tolal prajact materials value {mechanical and eloctrical components are not to be inclucad

in these calculations).

Dateamine rocyciod content value accarding Lo the follawing formuta. For post-consiyner
e of matedal. F mmm:'mm?k“m alm:'mby

va . For percentuge

content in the matedal, muiiiply by % and medliply by valve of the material.

Material Proximity

To reduoe environmental degradation resulling fram ransportation impacts by ncreasing
the demand for byiiding matedals and products that are exlracied andfor manufactured in

close proximity (o the buliding siia.

Utilize locelfregional materials in conjunction with the Matesials Management Plan. Use a
minkmum ¢f 20% of all bulliding materials (based on cost) that are manufackured witin @
500 mile radius of the site. Manufactured in this oontext moans the location whero Enal

assembly’ iakes place.

Wood Certification
‘To specify wood which has been harvestod according to susiningbie forest management

mwmmmmm?ms Pian. ’Pmatwa:u
in Matarials Management Thoso may
include dimensional framing components, Acoring, doors, pansiing, mithwork and
furnishings, handealls snd trim, afc., as well a3, ismparary lumber and wood construction
materials. Requesi vondor's chaln-of-custody certificate number to vedly cedification,

Agricultural Raterials

To encournge the specificotion of matertals which dre mnawabie and that grow in such 8
way a3 to support biclagical divarslty and the health of ihe ecosystem.

In poordinaBon with tha Materdals Manageman Plan e ranewabla andd ropldly renswable
building matartals and products.. Matestals with annual growing cycles or which
regenorate natursily within & 10-yeor-cycie ame considered to ba sapidly mnewable
maierials. These matesizls inciude barnboo, poplar, cark, wool, cotion, jute, sisal, and soy-
based products. ra! ‘wasie’ materials auch as whedlgrass, sunflower seed husks,
and straw olso under this calegory. Relesse agonts for concrete forms, wiichy are
made from plant oils such as com ofl are included. Use agricutiural compost for it
spplications, including, bit not lmilad to, turf, plantings and ermsion control,
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INDOOR ENVIRONMENTAL QUALITIES

£Q-14:
Purpese:

Action:

Purpose:

Actlon:

“the

1AQ Performancs

Estabiish high indocr alr quality for th fort and weli-belng of the Ixgkiing's
wgmmp&ﬁmmcﬁmm by establishing minimum
IAQ performanos and standacds.

Provide an indoor Alr Qualty Management Plan which employs archlecturs! and HVAC
design strateglas to estabiish mininum outdoor alr quantities, chemical, binogical and
pariiculats source control and on-going air quality moniioring to achieve a positive impact
on the overall indoos environment and well baing of the occupants. Mest tha requirsments
of ASHRAE Standard 82-2001; “Ventistion for Accepiable. indoor Alr Quality”, uElizing the
Ventiation Rate Procedure,

an:anmmuammmomtmduvsemcmmxmwa).m
accoriance with the EPA “Bullding Alr Qualty: A Guida for Buikiing Owners
Wmlv , 1991 and EPA oryd Nationel instllute for Occupationg) Safety and
Heatth, Bullding Alr Quality Action Plan, 1999,

Daylight & Views

Provide buliding occupants with connactions to the outdoors through the intreduction of
daylight into habually occupled areas of the buiding. Provide buikiing occupants with
views via dlrect fine of sight to the ouldoors from regutaily occupled spaces when
possiblo, .

Tawers: Provide a 2% minimum daylighting fscior 10 75% of regularly ocougled tenamt
spaces. Bullki g lenant office fil-out {3,000 SF) to demonsicate optimun dayliighl access,

louvers and conlrols, and celing geomelrias intended to oplimize daylighting
M&Mmdmmmmmmﬁmmw
agvings

Retoi: Seak to maximize daylight penatration to concourse areas and balow grade retal)
anesas, Provide views to the ouliioon from concourss amas 10 e5sist users in wayliindng

and orfentation,

Alr Quality Monitoring

Toretain indoor 3l quality standards by eatablishing protocoly to asalst in
mm#wwwmwr:'umm of bullding
occupanis.

Indoor air quakty musl be lested snnually and must meet minimum criteria for five years In
gccordance with minimum requirements of NY State EC-111reforence to NYSGBTC
838.7(d)(1). Once mdon measuromants ars found to be satisfactory, subsequent lesting
for this contaminant is net required. Where conoeniration tavais of nated contaminents
wxoeed the gsiobiithed parsmeters in any xpeciic orea Quring this § yeer pevicd, seokio
locats and remadiaia/eliminats comaminants, (hon fush ot area with 100% outside air for
8 minkmum of cna week and relest untl o setisfactory result is achisved.

Consideration should be given to @ permanent indoor 2ir quakily mondoring sysism with
centrelized controls that provides feedback on veniation performance and containant
concanirations basad on » combinad carbon monoxids, carbon dicide and volatiie

crganic compound monitor,
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Vantilation Alr Quality

To provide autsids aiv to ol ocoupled spaces in the bukiing o suppost the comiont and
welk-being of bullding cccupants and as an encrgy conservation measure.

Demonsiraie that tha requirements of Section 8, ‘Best Practices for Malntaining IEQY of
the Intemationa! Performance Measurement 3 Verfication Profocol, Volume. Il ‘Concepls
and Practices for inproved indoor Environmental Quakly’, March 2002 have been mel.
Provide capabifly (or system defaull io 400% outsido air at alf imas wihere pracicabla
and in batance with anergy conservation,

Contruction IAQ Management Pian

:  To provide mininum standacds for tha aiv qualily of buiking areas upan occupancy,

Imploment @ Constauction Indoor Air Quaiity Management Plan kn conformance with NY
State EO-111refecence to NYSGBTC 638.7(d)(2) and the USGBC LEED 2.1 Rafing
Systam. During consiruction, meot or exceed the recommended Design Aparoach of the
Snest Meta) and Alr Conditioning Nations! Confractors Association (BMACNA) LAQ
Guidetine for Occupled Buildings under Conatruction, Chapter 3. Use high effitiency
fitration media at of) HVALC retum alr grilids duing construttion and replace oll base
building mecharicel system Sivation media with Minkmum EMciency Reporting Value of 13
{MERV 13) filery in acconiance with ASHRAE 52.2 ~ 1980 immediataty prior to
OCCUPANCY.

mwdm«&ﬁmwmmommy;mummmm
new Riration media using 100% outside alr, In accordameo with NYSGBTC 838.7(d)2
Wlammww:mummm.mww
qustly of random sarmpling polnts for every o sivatier,
accondance wih recognized national

111rtfarence to NYSGETC 630.7(d){2) and incude ona additionss] tasting procedure for 4-
PCh to satisly all of the Allamate Procedure Requirements tor LEED 2.1, Where
conceniration levels of contaminants excoed the established paramatars in any specific
area, flush out res with 100% oulside oir for a minimum of two wecks end retot unill a
satisfactory result Ja achieved,
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Raducs Contaminants from Materlals

To reducs the dansfy of contaminants that are emitted by common buliding matedats and
which affect the comSort and well-being of bullding occupants,

Develcp and implement a Materlals Management Fisa to minimize utillzation of materdzts
wilh hiph levels of volatie organic compounds (VOC'S) and other keadc charactarfsiice
which advorsaly afiect indoor Ale Quaity (1AQ).  VOC's must meel or ba lawer than those

in the lotiowing standarcs:
+ Adhesives end soolants: m%wmummwm
o Painis and coatings: Gresn Seal Standard GS-11

e Campet and caspet adhesives: Corpel and Rup institute Grean Lobel Indcor
Alr Quailty Yest Progam

Whoro possibla usa non-urea-fomaldeyde-based bonding agents in composits wood
and typical mitwork spplicaions such aa venoer and plastic laminate applications, ete.

Minimize unprotacied insutation in ducts, supply plenums and refum plenums per
NYEGBTG 638.70).

Chemical & Particulaie Contro!

: Tommmdmwmwmum

mmummmmmmmmm.
13 alr fStess for remaval of 0% of padticulates al air supply systems and
provide buliding owner with & maintenance schoduls for fiker replacament. Bulld atab-to~
slab pariEions and provide negative sir pressure of Al Jsast 7PA with isclated exhaust
mdummdwmmmmwm Janilorial
and sl tchemical use areas. Locals exhausis 10 ensurg that thers is no poteniial -
for re-entrainment of exhaust air to other supply In-takes, Provide drains for appropriate
dispasal of Bquid weste in epacas whera water and chemical concentrate mixing occurs.

Themu! Comion

To provide budiding ysers with a high level of thermal comion o promote comfon), wesl-
being and enhancsd producivily.

Design the buliding envélope in accordance wilh ASHRAE Standard 55-2004 to manage
the fiow of alr, molsture and thermal energy in the bullding. Inciude capebilly for
sdjusimants W tharmal conditions (o sddress seasonal changes end associaled
modifications in typical levels of clothing. Design an infegrated system (thermad shel and
HVAC) that allows buiding operators to maniter gnd condrol iy temparature in sach zone.
Ta avok] condensation problems, mechanical sysiems must be designed o deal with parl-
load cooling condiions so that they are sbis to mainliin agpropriats dehumidiication
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EQ-ik
Purpose:

EQA2:
Purposo:

Past Control

To miligate health concams coused by any unwanted pests, thelr excrement and the
chemicals used to control them,

Dovelop an Integralad Peat Msnagement Plan based on USEPA Best Manogement
Proctices, which promoles plwilcs] coniyols and noepastickia measuras over pesticide
appiication. Physical controls includo buliding sesfing strategiag, improved sanitation,
pestresistant plantings and improved maintenance of wet aress. When necessary, use
bortt scid or othar nontoxto stermatives in Bev of mare toxic chemicals to control and

efimingie rodeni poputstions from buliding.

Oecupant Control
To provida bulkling occupants with a high lavel of therma), ventiation and lighting systom
control 1o promote praductivily, comfort and well-being.

Provide building occupants with controls over airflow, mmmlghumm
inchuding individual controls whers practicabls or faasible. Provide aperable windows
where practicable and feasible,

Acoustics

mmwmmmmmmamm o
achiave appropriats physical comior! and eound izolation for lasks and speech
InteNigibiRty. while contribuling to human well-being and procuctivily.

Whera practical program locations of mechanica! equipment and other sources of nolse
away from areas of bulkiing and extador spaces designed lor use by bullding tenants and
tha public. Design separations {o minimirve ranafer of noiss. Consider strategles to
reduce the transmission of axiarior ambient nolse, Comply with the recommendations of
ASHRAE Appiications Chapter 48 Design Guideiines to reducs patential nolse and
vibration from mechanical equipment, and the Archilechural Graphic Standards 8th
Ediion: Sound Isolalion Criteria Table, poge 44 (o address acoustic erfleria for enclosed
office space such 2 offices. mesting rooms and olher occupied aroas.

Lighting Quality

' Employ advanced lighting design 1o maximize comfort and produtivity of bulkiing

occupants and the qualily snd efficiency of siectric fighting. Fully cooedinate
e tont olocirics! Egging Socion with daylhing swssacios, i

Design an amblent electrical lighting system thal is coordinated with dayfighting strutegles
to provide Beadbia Bumination, Endsavor lo meel the recommendations of the llyminaling
Engineering Soclety of North Amarica’s (IESNA) 9ih Edition Mandbook, Chaplar 10
ﬂ%waﬁ:«“mmww dambytho
as

usmmmmwrmmmmm
{TCLP)‘esling procedure. Supplemont gmbient fighting syslem with mutti-level lask
fighting lo maintain a minknum of 35 fooicandies (n typical ofice aren) st dask lovel

throughout hours of occupancy.




- WO ARSI DV dy Soeots bustie .
!ll’l-huuilslllll‘lsllk-llull - — .

LI I hope
el — - -
"IN A S
o _ s yaad o L ol - kit
. . @ o e SMGER - Pt ey B Pub ArOVR Aol sy s Jof - gy v e
9 S® lll...._l..llil..-lliT i ey o pord s onan = Vot ey
0 O . 0 ay . .IPI-I.’I - ——
SN p— - i l.lr.n.lrlri ——
. . ' 0 oty Srnng ptnaylaygun sy g oo iy ihlill':rlljhl! Ny g
®|0!ei®] . .- o e
FNE- s
| o) ALTVAD WRmmmwA
PO RPN W BTYLHOT ey
VTR S0PIRpprs) unasm &7 W Ay KOTSRS O I3 Phetpmagtp i ot o7y IR ot 10 1t Sty Summprny Ay Syl putvendl o appmat o pendinng
AT tuER AR e g lsi‘ﬂr ‘rl!'!;Slllhuoti-ﬂﬂgl‘l'i'jic;-il— -
i‘i‘f‘%lii‘l!‘!l‘li&]i!iii
L vty (D) 40 20N Ty oz T, P SOPEEPICE PONIED 7y LB g 15 SRR A Ve i T SRS Y CIP A iyt § 0N Y PR v Aviuing,
o blhulli_"vn lllri l\laii-lﬂ“—iﬂl .I“l!'"ill‘uh
)
A P 0 liin%i!lfioﬁi’?ﬁilllIl.lul.un_q..l.!!ltlllsl
sy o Tt Py e iy GRS o Y ) 1310 1 Saagioiye g W AtAap by By

i By, OF FU SRpIPNT Do YA 1 Sy Prswnes vtey
DOPRRESLHE SHTPIY) ' WYY 0 !ll-’lllii’illnlggli}llsiilligiiiill
Pragronlp Coviviag?s o T @

ot smyrp wecy & SL930Nd ININSONBAIGTY NIUINTD 20YR1 QTHOM
AT ANLYN NOLLYININT T4 SANIRCOHD HOIS3C BTavNIvASHS




00 |00

—

CHEC

[ IStmating oot atppnhm vty ll.ll [ i) I’“l!i!i
vingrawmary St it Sl suten.
L] L)

AP Ry gy bug R,

 Amibus At My

S A it Mg Yot 2siudiid Be peieny

L. ] L]

e g vl emah S, L e ]

by g s 8y sy gyt gt dy gy s P dviviid vy

1
WA P R Pty e eare

g 2 R EITE Wi Wl eareting Rt Vpy) SRR S by huny sy tviovs PU—

P

o

. v
SV A S P Syt o et s S

PP g gy

TS ST S Y S SR g Y-V A W Py Sl o paptet

A e Y e b oSl sr——
. —

NP .

i

—ry,
L T

Pt @i

®
@

s Wty fug v

" Joy posnramy 74 39w oS0 e dymtoat tug e £ 090w i et 40 0 omen e

0 S By 5y W0 0 gt Brinlly Sutpn Lorapad

F
o

1®

A i Y ity

PO i WL £l &

a4 " - g N
L) gy SWE V50 S0 TR Ay ety

‘!E

Pl® [®

o ponrvas M g




e St o

e
L

e & ~ - RS Digbiam B
-‘I‘ill‘[!lh.ﬂll!lr.: Tt S

=y
T Fra— g

ey iy g e By e oy o g
s v ] Iy Nt Syl 4 Nt 0L ey v
In.-...l.. -y g b iy 4 Ili.l 1 ad
e o Sy yenpee s g ety e samtcn oo
g s et fegimy vyt Yoty " S S WA -t ey
i nantlh rurons ) T Wiet Suts Wiy SO Touelt et r sl

iilii
P il g 0 STy [y Ay At traryiniy L

D

iy P p————y

A e e S At gt o SOt o PRI sl o S g

O _{O|9|e
® Ooe

L ——ry

. — . WAt pub sodi
4 Wikt I uteh U et i Mot outyn Ao i P90 Rl S0 (41 G390 St
i!lll?i‘

%.0 (03 (110
~e (O iee®




it o CLEY SR mpmney S0 S Sl Weepenl 'yl e 2 iy
oy ety pn et P 8 gy i g, St by h oy
- -y —— b imngny “Sobual il AP Sypnts pub
[y PN sty Vag iyt e e iy Tt SOori AU SV A5 il wCI Y vt Smteg i op ¢ avertd aw b
R v vy AP RO AN 4 L PR oY Bptpaplq) SNt Rlvgie amate yhtm 44 HA0 et l s s L)
> ] vy S . b |
TS LTI amats L IR PP S SR PO SR S ey
A et ity Py RS T o 04 o
W P Ay
g L ]
S PR T T 0 S
iy AP Sy, R S T R S g Tty 0y i) g e

. i Pl el A e iS4, 5y AR
nlt’i!i'lu D Aesripty 0oy & - riow
RS U 5 P 9412790 0 Rl BV S imrgrend mym oo 0 4, e

e T Dt ey e

- ln d A1 ol
1‘"!"".‘.'!""’!‘!

o @ |8
® |0 @ [® [0 [O

® 10 |® j® O lO

pionis Vv Syt Srappm eSS 2t (SRt s IpTes iy Yy WS P s ]

e

1 ..I-ll!l.l-tn.l[tl‘ll.l.

e

@]

[ woenteisn mpmang: romgyss e won oy

PR Jan sy

Pon s e St S ST A tsruutn oyt 5y shBElistinin o San Seirily femtvas
—— - IR P S04 S A s A b i b e —— i By

Syt Sudvre .
Ay TRt S Sumtain i

S
LD WG AR et apminind
id s *

)
¥

.
vk bl

=

B30 W e B Wiing (ot Rt gy

T s AL

* AT
Pk Wy iyl Suewe I
- s et Bl .m\_c.uf -
iy i O iy 8y
e ] eyl very
-

oYY . .._..II-
LT WINITROURAD AL




[
e
®
@
4
§
i
i
{
]
i
i
|

iyl Sy 19U Ay S Vi oy SPGB0t U § 0. ey alls g
D e L e e et e

e 1 A ) 00w 0 TSIy “Sigy €1 A IRy ateuyn g

g e Snsnaust S SE-U PRI 4 P00 L ry b

9 . w — — l]. -+ - i .rnl P‘-! .

3 o
i:
|
|
|

| -y it = [ yp—— ] my{
SR U S
P -G 1 SRS § 2 ) SIS St Py wig T ——
Tli‘hll'illlul.l vy e [ =] =
g . . — oo g - II'II..I”IL.“II —
_ ll'ﬂs’ﬂ'il A vl
o vhy w St ransg syl B vaee " . gy
Sumen i}‘iiiﬂhﬂi
T AU PR sy X
i‘i‘ﬂ"'gil » -
g bytgrummgres vy Syt ——
S e away AT, W SR Ay ) iy = 0 oy fatwe -
! 'qiiﬂli.‘!‘;ii! Y 1y Sy S Ve

AFIVED TYARDIDRASIE:




ﬂ%

® @ @0 |e
o 0100 @

e o |0e]® |®




. . A y ‘
PR gL e m“ﬁ - JES V7 P SR ’ﬂ




-15-




LABOR AND MATERIAL
Juns 3, 2004

PROJECT: FREEDDM TOWER
1 WORLD TRADE CENTER
Naw York, New York

TRADE: Seleciive Demeiition, Structural Brating, and Yemporary Rock Anchors
INSURANCE
Prior to commantement of sny work under s Contract end unt o8 obligations under this

contrac ane hafRedh tre Coptrector and each and svery Subcantractor of the contractor shed, at
its sole expenss, maintin e fokowing Insurance on B3 own behad, and fumish to WTC

" Redevelopment LLC and Thiwnens, Certiicates of Insurance evidencing sams and meflacting the

effoctve data of auch covernpe as follows:

The taun “Contracior” andior "Subcontractor” 4s used i this Insurnce rider, shall mean and
include Contracion and Subcontractors of gwary ter,

A. Worker's CompengaBon and Occupalionsl Diesaso insuranes in sccortance with the
mmm Employer's Liahinty tnsuranco with Limit of Liabilty w3 raquired by

mandated by the Sinte of New York upan requost.

B. Commercial Genaral with any exoess Eabilty or umbrelia fabilty insurance
o s b o) ey Py Dons ko e iy
a
Mbolpphﬂoonapcrpfgodhﬁ. mmmumwhnp?k




Frasciom Towee Labor & Material
1 World Trada Canter June 3, 2004, 2004
Naw York, Now York

) MSDNMMMWMWHMWNW

of the policy and/or endorsement{s) aad any other documents required 12 verily
&r¢ to be submilted with the appropriste cavtlicats{s), or upon Bw
nqumdmncamcumm

11.The Certificate o icurance and Liably policies must contald (o following
sndorsement

tovaring e use of sl Owned, Non-Owned,

cmuummum
and Hired Vehicles with & ﬂmmmmm-manw
One Millon (32,000,000) Doltars.  Aulomablle Insurance must nchxio all sxidlional

mwmmm»m«ammwum

D. Commercia) Professiona insurance {CPLI) covering tho design & shoring and
“mﬂddlm Millon ($5,000,000) Dollars. CPLI must inciuda &

wIC oo . 530 Bith Avene, New York,
Now York 10038, Atn: David , Tishmon 666 Pth
Avanus, Now York, New York 10100, AZIT inturznce and The Pont Auihorlly

H mmamumawhmmmmmm“u




Labos & Material

Freedom Tower
1 Word Trads Canter Jme 3, 2004, 2004

Nuw Yeuk, New York

I the gvent of fakure of the Contractor 1o fumish and mainiein said xsyrance and
svidence tensal, WTO Radevelopment LLC andior Tishman shall

fumish satistaciory

have the dght (out not the cbligation) 1o takp out and meintain the same lor af parties on
benalf of the Contracior who aprass to fumish sl necassary inlommefion thereol and o pay
the coet thereol o the WTC Reduvsiopment LLGC endbr Tiahman kmmodiately ppon
presaniztion of e bik.

J.  The Contracicrs and Subcuntractors porforming work or services in connection wilh the

project chal) malntain “All Riek® Inmrance for & matorials, squipment and
u;ﬂnwwmwam mmo::ngomm‘rm
[ | ng complation pujld. Mﬂma
replacement cost basis,

K Any typs of insurance or any incroase of frnits of Esbilly nol described abave which te
Cortracior sonuires kv Rs own probection or on sccount of statda shall b8 is own

L The tamying of tha insuranco deserihed shall bn no way be infwrprated a3 mieving the
Conlractor of any responsitlity of tiabikly under the Contrect.

M. Ay policiss sifeciad by the Contracior on their Owned anfor Aentad Equipment end
Matorials shall contais a provision requiring the Insurance carriors to walve their iights of
Subsdgation against WTC Retigvsiopment LLC, Werld Trade Canter Propertias, LLC.,

Sivergein Progedies Inc. Port of New York & Now Jersey, and
mwmummmmmmwamnm

N. Should the Contracior engago a Subconecior, the sama condiions will apply inder this
conlract to each Subconiracior, howsver, the Subcontractor shall be required to maintsin
Kmsits of Rablily of not 12es than Ons Milion Dollare per cotumenca end in tha aggropeis,
wwhmuaadmmmmumapupmhﬂ.wmminhumhm

Q.  Within {ive (S) days after the swand of this contract and prior to tho start of work, the
contmetor must submid an original Ceniicate of Insurante, 10 the
N, Faclily Contract Adminisirator, el the Jocalicn wheve tho work will take place,
Cartiicais of Insursnce MUST show avidoncs of The above instirance policy (i
the Sgrsement/vaniract aumber pror to the stat of work.  Upon request by the Port
Authority, the Contracior shall fumish o the Gensml Msnager, Risk Management, a
coriiliad copy of each polky, Inchuding the premiums,

Schadle ) - Adcitionsd insureds:
WTC Radevelopment LLE

Wigrld Viade Centor Properies, LLC

One World Trade Centar LLC

Two World Teads Center LIC

Four World Trade Centar LLC

Fve Werld Tacla Cantw k10
muwmmunwggmmm
Siversteln Proportiss Inc,

Sivarziain Developmant Co.

Lasry A. Sivarsain (a8 an indivichel)

The Port Authosity of New York & New Jersoy

Port Authorily Trans Hudson (PATH)

WTG Rotall L\G

Yishman Congtruelion Conporation

Tishaan Roalty & Construction Co., inc.

Tishenan Construction Corparation of New York and the parems and afiliates of each of them.

g
2
:

Pegedoll
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xhibit E-2

Additional Insured Entities

WTC Redevelopment LLC
World Trade Center Properties, LLC

1 World Trade Cenler LLC

2 World Trade Center LL.C

4 World Trade Center LLC

S World Trade Center LLC
Net Lessees’ Association of the World Trade Center

Silverstein WTC Facility Manager L1LC

Silverstein Properties, Inc,
Silverstein Development Co.
Larry A. Silverstein (as an individual)

The Port Authority of New York and New Jersey
Port Authority Trans-Hudson Corporation
WTC Retail LLC
Tishman Construction Corporation

" Tishman Realty & Construction Co., Inc.
Tishman Construction Corporation of New York

and the parents and affiliates of each of them
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SECOND AMENDMENT TO GENERAL CONTRACTOR AGREEMENT

THIS SECOND AMENDMENT TO GENERAL CONTRACTOR AGREE-
MENT (this “Sccond Amendment™), dated as of November u,g 2006, by and among (a) TISII-
MAN CONSTRUCTION CORPORATION, a Dclaware corporation, having an office at 666
Fifth Avenue, New York, N.Y. 10103 ("*Tishman”); (b) | WORLD TRADE CENTER LLC, a
Delaware limited liability company, having an office c¢/o The Port Autharity of New York and
New Jersey, 225 Park Avenuc South, New York, New York 10003 (] WTC™): (c) 2 WORLD
TRADE CENTER LLC (“2 WTC™; (d) 3 WORLD TRADE CENTER LLC, formerly known as
5 World Trade Center LLC ("3 WTC™); and () 4 WORLD TRADE CENTER LLC ("4 WTC™)
(2 WTC, 3 WTC and 4 WTC, collectively, the “SP Lessees”, and cach a Delaware limited liabil-

" ity company, having an office /o Silverstein Properties, Inc., 7 World Trade Center, New Yark,

New York 10007) (the SP Lessces, together with 1 WTC, the "'Lessees™).

WHEREAS, the Lessees leases various components of the new World Trade Cen-
ter site in New York, New York from The Port Authority of New York and New Jersey (the
“Port Authority™), and in connection with the redevelopment of the Site, the Lessecs and Tish-
man cntered into a General Contractor Agroement, dated as of September 10, 2003 (as amended
by that certain Amendment to General Contractor Agreement, dated as of July |, 2004, the
“General Contractor Agreement™);

WHEREAS, immediately prior to the execution hercof, the Port Authority has ac-
quired all of the ownership interests in | WTC, which entity holds the nct Icaschold interest in,
and other rights to, Site };

_WHEREAS_. I WTC may hereafter acquire the net lcaschold interest in Site 5.
which nct leaschold interest may be transferred by | WTC 1o another entity;

WHEREAS, simultancously with the execution hereof, the Lessees, the Port Au-
thority and WTC Retail LLC (formerly known as Westfield WTC LLC). a Delaware limited 1i-
ability company, are cntering into that certain Master Development Agreement for Towers 2/3/4

. of the World Trade Center (as amended, the “Master Development Aprrecment™);

WHEREAS, the parties. wish to amend the General Contractor Agreement to clar-
ify the nghts and obligations of the Lessees contained therein: and

WHEREAS, the General Contractor Agreement contemplates amendment of, and
cach of the Lessecs and Tishman expect to forther amend from tme to time, the General Con-
tractor Agreement for purposes of modifying, supplementing or claritying contractual terms and
conditions that apply Lo each Lessce separately.

NOW, THEREFORE. for and in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the partics
hereto mutually agree as follows:

WHD76450v2
F




I. Defined Terms.

(a) Capitalized terms used herein but not defined herein shall have the re-
spective meanings assigned to them in the General Contractor Agreement or on Exhibit A at-
tached hereto, as applicable. For purposes of this Second Amendment, if a capitalized term used
heretn but not defined herein is defined in both the General Contractor Agreement and Exhibit A,
such termn shail have the meaning assigned to it in Exhibit A.

{b) Whenever used in the General Contractor Agreement, the term “Les-
see” and “Lessees” shall mean: (i) with respect to Tower 1 (also known as Freedom Tower), Site
I or the Tower | Project, "1 WTC" only; (ii) with respect to Tower 2, Site 2 or the Tower 2 Pro-
ject, “2 WTC" only; (ii1) with respect to Tower 3, Site 3 or the Tower 3 Project, “3 WTC™ only,
{iv) with respect to Tower 4, Site 4 or the Tower 4 Project, *“4 WTC” only; and (v) with respect
to Tower 3, Site 5 or the Tower 5 Project, "1 WTC" only.

(¢) Whenever used in the General Contractor Agreement, the term “Pro-
iect” shall mean: (i) with respect to Site 1, Tower 1, 1| WTC (in its capacity as the net lessee of
Site I or the Amended and Restated Lease applicable thereto, the “Tower 1 Project” only; (ii)
with respect to Site 2, Tower 2, 2 WTC or the Amended and Restated Lease applicable thercto,
the “Tower 2 Project™ oniy; (iii) with respect to Site 3, Tower 3, 3 WTC or the Amended and
Restated Lease applicable thereto, the “Tower 3 Project” only; (iv) with respect to Site 4, Tower
4, 4 WTC or the Amended and Restated Lease applicable thereto, the “Tower 4 Project” only;
{v) with respect to Site 5, Tower 5, | WTC (in its capacity as the net lessee of Site 5) or any
other entity that is the net lessee of Site 5, the “Tower 5 Project” only.

2. Lessee Oinlgaﬁtions and Rights.

(a) Notwithstanding anything contained in the Gencral Contractor Agreement fo
the contrary, (i) cach Lessee’s obligations and liabilities under the General Contractor Agree-
ment shall relate, and be limited solely to, (x) the Project applicable to such Lessee pursuant to
Section 1(c) above and (y) any other Work if authorized by such Lessee to be performed direcily
or indirectly by Tishman pursuant to the General Contractor Agreement (whether or not related
to its Project or otherwise), and-(ii) no Lessee shal} be responsible for, or shall be deemed to have
assumed, any obligations er liabilities of any of the other Lessees under, or in connection with,
the General Contractor Agreement (whether anising before, on or after the date hereof).

(b) Notwithstanding anything contained in the General Contractor Agreement to
the contrary, (i) each Lessee, with respect to its Project, shail possess all rights and remedies of
the "Lessee” or "Lessees” under the General Contractor Agreement and, acting individually, has
full power and authority to exercise any such right or remedy with respect to its Project (subject
to the terms and conditions of Section 17.4 of the General Contractor Agreement with respect to
cach separate Project), and (ii) no Lessee shall have any nght or remedy under the General Con-
tractor Agreement except with respect (o its Project. The General Contractor Agreement may be
amended further hereafter by each Lessee with respect to its Project, without any consent or
other approva! by any other Lessee, which further amendment shall not amend the General Con-
tractor Agreement with respect to the rights or obligations of the other Lessees under the General
Contractor Agreement.



{c) Notwithstanding anything contained in the General Contractor Agreement to
the contrary, Tishman hereby consents to any assignment by 1 WTC of the General Contractor
Agreement with respect to Tower 5 and the Tower 5 Project to any entity affiliated with the Port
Authority, The right of transfer set forth above is described for purposes of clarfication and
shall not be construed or interpreted as limiting any other right of transfer of a Lessee under the
General Contractor Agreement with respect to its Project.

(d) Tishman shall not be entitled to assert any Claim or request any relief under
the General Contractor Agreement with respect to any Project, to the extent such Claim or re-
quest anses out of or results from any default or failure to perform by Tishman in connection
'with any other Project.

3. Amended Provision. Section 4.6 of the General Contractor Agreement is
hereby amended and restated in its entirety as follows:

Each of the Lessees shall designate a representative who shail be
fully acquainted with the scope of the Work and such Lessee's
requirements and objectives and who has full authority to render
decisions promptly, furnish information as expeditiously as pos-
sible and to act on behalf of the Lessee and bind the Lessee in
connection with all aspects of this Agreement and the Project.
Until written notice is given to the contrary, (a} Larry A.
Silverstein, Michael Levy and Janno Lieber are hereby designated
as the representatives of each of 2 WTC, 3 WTC and 4 WTC,
each with full power and authority to act on each of such Lessees’
behalf as aforesaid, and (b) Milo Riverso is hereby designated as
the representative of 1 WTC with full power and authority to act
on behalf of 1 WTC as aforesaid. Notwithstanding anything to
the contrary contained herein, prior to the commencement of con-
struction of any Sub-Project, the applicable Lessee shall appoint a
third-party representative who shall be fully acquainted with the
scope of the Work and such Lessee’s requirements and objectives
and who, subject to such Lessee’s approval, shall have full au-
thority to render decistons promptly, furnish information as expe-
ditiously as possible and to act on behaif of such Lessee.

4. Release and Transfer. Notwithstanding anything contained in the General |
Contractor Agreement fo the contrary:

(a) Release of Silverstein Parties. The Silverstein Parties are hereby released by
Tishman and its past, present and future Affiliates, and they and their Affiliates’ respective
shareholders, officers, commissioners, directors, members, managers, employees, beneficiaries,
successors and permitted -assigns, as applicable (collectively, the “Tishman Group”) from all
Claims that any member of the Tishman Group has or may have against any member of the
Silverstein Parties with respect to or arising from, under or out of, otherwise relating to, or based
upon the following:




(1)

if Accrued after the date hereof, any obligations or liabilities (i) of
WTC or any other entity that is the net lessee of Site 5 or Site 1 (or
any of their successors or permitied assigns) under this Sccond
Amendment, or (i) pertaining to Tower 1, Tower 5, Site |, Site §,
the Tawer | Project, or the Tower 5 Project; or

if Accrued on or before the date hereof, only those obligations and
liabilities of 1 WTC under the General Contractar Agreement
pertaining to work or services performed under (x) that certain
subcontract agreement for World Trade Center - Tower One, dated
June 16, 2006 {and signed September 6, 2006), by and between
Tishman Construction Corporation and Banker Steel Company and
(y) Alternate No. 8 of Rider C to that certain subcontract agreement
for World Trade Center — Tower One, dated March 8, 2006 by and
between Tishman Construction Corporation and The Laquila
Group, Inc. (the obligations and liabilities pertaining to Clauses (x)
and (y) are the “Retained Obligations™).

(b) Release of | WTC Group. | WTC and each of its respective past, present and
future Affiliates, and they and their Affiliates’ respective members, officers, directors, members,
managers, employees, beneficiaries, successors and permitted assigns, as applicable (collec-
tively, the *1 WTC Group™), is hereby released by the Tishman Group from all Claims that any
member of the Tishman Group has or may have against any member of the | WTC Group with
respect 10 or arising from, under or out of, otherwise relating to, or based upon the following:

4y

(2)

whether Accrued before, on or after the date hereof, any obligations
or liabilities (i) of the SP Lessees (or any of their respective succes-
sors or permitted assigns) under this Second Amendment, or (ii)
pertaining to Tower 2, Tower 3, Tower 4, Site 2, Site 3, Site 4, the
Tower 2 Project, the Tower 3 Project ar the Tower 4 Project; or

if Accrued on or before the date hereof, any obligations or liabilities

(i) of 1 WTC under the General Contractor Agreement, or (i)
pertaining to Tower 1, Tower 5, Site 1, Site 5, the Tower | Project,
or the Tower 5 Project; provided, however, that the release set forth
above in this Subparagraph 4(a)(2) shall not apply to the Retained
Obligations.

(c) Transfer. The Tishman Group shall look solely to the Silverstein Parties for
payment or recovery of all liabilities and obligations for which the Tishman Group refeases the |
WTC Group under Subparagraph 4{b}(2) (the “Transferred Obligations™). 1 WTC, on behalf of
the 1 WTC Group, hereby transfers all of the Transferred Obligations to the Silverstein Parties,
and the SP Lessees, on behalf of the Silverstein Parties, accept such transfer and agree to be re-
sponsible to.the Tishman Group for all of the Transferred Obligations.

(d) No Waiver/Release. Nothing in Paragraph 4 of this Second Amendment shal!
or shall be deemed to be a waiver or release by Tishman of (i) any claim by Tishman related to

-4




or arising from a third party claim made against Tishman in connection with the Demolition Sub-
Project if and to the extent that WTC Redevelopment LLC owes Tishman indemnity obiigations
for any such claim or insurance coverage obligations for any such claim, in each case pursuant to
Section 4.9 of the General Contractor Agreement or (ii) any claim arising from, or in connection
with, environmental matters existing on the World Trade Center site on or before September 11,
2001, including, without limitation, bodily injury claims arising therefrom

5. Eflfect of Amendment. Except as amended by this Second Amendment,
the terms and provisions of the General Contractor Agreement remain unmodified and in
full force and effect. Any future reference to the General Contractor Agreement shal! be
deemed to be a reference to the General Contractor Agreement, as amended by this Sec-
ond Amendment, and as same, from time to time, hereafter may be further amended; pro-
vided, however, that any such further amendment shall amend the General Contractor
Agreement only with respect to the Lessee to which such amendment applies, and shall
not amend the General Contractor Agreement with respect to any other Lessee.

6. Nota Waiver. Except as expressly provided in this Second Amendment,
nothing contained in or contemplated by this Second Amendment shail constitute, or be
construed as (a) the waiver by any party of such party’s rights or another party’s obliga-
tions under the General Contractor Agreement, or (b) the consent or approval by any
party of any matter, decision or selection requiring the consent or approval of such party

- under the General Contractor Agreement,

7.  Counterparts. This Second Amendment may be signed in counterparts,
each of which, when so executed and delivered, shall be deemed an original, but all of
such counterparts shall together constitute but one and the same instrument.

8. Successors and Assigns. This Second Amendment has been duly author-
ized by each of by cach of the parties hereto, and shall be binding on, and shall inure to
the benefit of, the heirs, legal representatives, successors and permitted assigns of the par-
ties hereto

9.  Further Assurances. Subject to the terms and conditions of this Second
Amendment, each party-shall use its commercially reasonable efforts to take, or cause 1o
be taken, all actions and to do, or cause to be done, all things necessary, proper or advis-
able under applicable laws and orders to consummate or carry out the transactions con-
ternplated by this Second Amendment.

10. Goveming Law. This Second Amendment shall be governed by and con-
strued in accordance with the laws of the State of New York.

11. No Amendment. This Second Amendment may not be changed, amended,
modified, waived, discharged or terminated, except by an instrument in writing signed by
the party against whom enforcement of such change, amendment, modification, waiver,
discharge or termination is sought.




12. No Liability. No commissioner, officer, director, agent or employee of
any party or its respective Affiliates (or any other person authorized to act on behalf of
any of the parties) shall be charged personally with any hability or held personally liable
under any provision of this Second Amendment or because of any breach hereof.

13. Notices.
To the SP Lessees:

The SP Lessees

c/o Silverstein Properties, Inc.
7 World Trade Center

New York, NY 10007
Attention: Larry Silverstein

With copies to:

Wachtell, Lipton, Rosen & Katz
51 West 52™ Street

New York, NY 10019
Attention: Robin Panovka, Esq.

To 1| WTC:

c/o The Port Authority of New York and New Jersey
225 Park Avenue South

New York, New York 10003

Attention: Mr. Milo Riverso

© With copies to:

The Port Authority of New York and NJ
225 Park Avenue South

New York, NY 10003

Attention: General Counsel

To Tishman:

Tishman Construction Corporation

666 Fifth Avenue '

New York, New York 10103

Attention: John T. Livingston, President

With a copy to:

Tishman Construction Corporation
666 Fifth Avenue




New York, New York 10103
Attention: Michae} J. Mennella, Executive Vice President

14. Entire Agreement. This Second Amendment (together with the General
Contractor Agreement) constitutes the entire agreement and understanding between the
partics hereto with respect to the subject matter hereof and there are no other agreements,
understandings, undertakings, representations or warranties among the partics hereto with
respect to the subject matter hereof except as set forth herein.

15. Counterparts. This Second Amendment may be executed in one or more
counterparts, each of which shall be deemed to be an original agreement, but all of which
shall constitute one and the same agreement.

|Remainder of Page Intentionally Left Blank]
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1 World Trade Center LLC

By: The Port Authority of New York and New Jersey,
its sole member

By: w o~ —

Name: Michael B. Frangois
Title: Chief of RealEstate and Development
The Port Authority of New York and New Jersey

SECOND AMENDMENT TO TISHMAN GENERAL CONTRACTOR AGREEMENT




2 WORLD TRADE CENTER LLC

By Q/Q_Q,jj?

Name: Michael Levy /
Title:  Senior Vice President

3 WORLD TRADE CENTER LLC

By: "/Lﬂ—@lj

Name:  Michael chy[
Title:  Senior Vice Prodident

4 WORLD TRADE CENTER LLC

By: =7 1\ £ ( 22 %
Name: Michdel Levy [

Tile:  Senior Viee President




ACKNOWLEDGED AND AGREED:

THE PORT AUTHO OF NEW YORK AND NEW JERSEY

By: /)’L/ ' A~
Name: Michel B. cois

Title: Chief of Keal Estate and Development
The Port Authority of New York and New Jersey

SECOND AMENDMENT TO TISHMAN GENERAL CONTRACTOR AGREEMENT




EXHIBIT A

“1 WTC Lease” shall mean the Amended and Restated Agreement of Lease hetween |
WTC LLC, as lessee, and the Port Authority, as lessor, as hereinafter amended.

“2 WTC Lease” shall mean the Amended and Restated Agrecment of Lease between 2
WTC LLC, as lessee, and the Port Authority, as lessor, as hereinafter amended.

"3 WTC Lease™ shall mean the Amended and Restated Agreement of Lease betwecen 3
WTC LLC, as lessee, and the Port Authority, as lessor, as hereinafler amended.

“4 WTC Lease” shall mean the Amended and Restated Agreement of Lease between 4
WTC LLC, as lessee, and the Port Authority, as lessor, as hereinafler amended.

“Accrued” shall mean, with respect to any obligation or liability, the occurrence of the
event, act, error, omission or Claim, from which or out of which the obligation or liability results
or arises, regardless of when any invoice, bill, notice, demand or claim for such obligation or li-
ability is made, delivered or received.

“Affiliate” and “Affiliates” shall mean, as applied to any Person, any other Person or
other business entity which is and continues to be Controlled By, or which Controls, or which is
Under Common Control With or which is Controlled By-an entity which Controls, or into or
with which the entity is merged or consolidated if an assignment is required in connection with
such merger or consolidation with, that Person.

“Claim” shall mean any action, claim, suit, arbitration, inquiry, litigation, proceeding,
governmental or regulatory investigation, cause of action, judgment, execution or demand, in
each casc at law, in equity or otherwise.

“Contrcl” shall mean the power to direct or cause the direction of the business decisions
of a Person, whether through the ownership of voting securities or by contract or otherwise (it
being understood that the right of an owner of equity in a Person to make or veto major decisions
shall not constitute such power to direct or cause the direction of the business decisions of such
Person as would prevent another equity owner to have Control of such Person as contemplated
by this definition}; and the terms *“Controlled By”, “Controls”, and “Under Common Control
With” shall have the meanings correlative to the foregoing.

“Dimensioned Site Plan" shall mean the color graphic site plan of the World Trade Cen-
ter attached hereto as Exhibit B.

“East Bathtub™ shall mean that portion of the WTC Property depicted on the Dimen-
sioned Stte Plan in accordance with the legend set forth therein, and as described (including hori-
zontal and vertical limits) in the East Bathtub space allocation concept design under development
for this portion of the WTC Property. :
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“East Bathtub Improvements” shall mean the improvements required to be constructed on
and in the East Bathtub, including, without limitation, the portion of each Tower located within
the Podium, the below grade and above grade improvements associated with cach Tower and
The Port-Authority Trans-Hudson Corporation terminal.

“Person” shall mean and include an individual, corporation, partnership, limited liabiliy
company, joint venlure, estate, trust, unincorporated association, any federzl, state, county or
municipal government or any bureau, department, authority or agency thereof.

“Podium” shall mean the multi-story base structure of each Tower, above which will be
located the high-rise multi-story office structure of each Tower and below which will be locatcd
structural support for the Towers and subgrade development.

“Silverstein Parties” shall mean the SP Lessees, their respective Affiliates-or they and
their respective Affiliates” officers, members, directors, employees, agents, representatives, con-
tractors, customers, guests, invitees or other third parties authorized to act on behalf of any of the
SP Lessees or any of their heirs, executors, successors or assigns, as applicable.

“Site” shall mean the applicable portion of WTC Property, as described and depicted on
the Dimensioned Site Plan, upon and within which each Tower and associated East Bathtub [Im-
provements are to be located.

“Site 1” shall mean the Site, upon and within which, Tower 1 will be located, as depicted
end described on the Dimensioned Site Plan and as demised to an SP Lessee under the | WTC
Lease.,

“Site 2” shall mean the Site, upon and within which, Tower 2 will be located, as depicted
and described on the Dimensioned Site Plan and as demised to an SP Lessee under the 2 WTC
Lease.

“Site 3" shall mean the Site, upon and within which, Tower 3 will be located, as depicted
and described on the Dimensioned Site Plan and as demised to an SP Lessee under the 3 WTC
Lease.

*'Site 4" shall mean tﬁc Site, upon and within which, Tower 4 will be located, as depicted
and described on the Dimensioned Site Plan and as demised to an SP Lessee under the 4 WTC
Lease and as demised under the | WTC Lease.

“Site 5" shall mean the Site, upon and within which, Tower 5 will be located, as depicted
and described on the Dimensioned Site Plan and as demised to | WTC under the 5 WTC Lease.

“Tower™ shall mean the building to be located upon and within an applicable Site pursu-
ant to the provisions of this Agreement including, without limitation, the East Bathtub space al-
location concept design under development.
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“Tower 1~ shall mean the Tower to be located upon and within Site I, which Tower is
also known as Freedom Tower.

“Tower 1 Project” shall mean the development, design and construction of Tower 1.
“Tower 2" shall mean the Tower to be located upon and within Site 2.
*“Tower 2 Project” shall mean the development, design and ¢or;struction of Tower 2.
“Tower 3" sﬁail mean the Tower to be located upon and within Site 3.
“Tower 3 Project” shall mean the development, design and construction of Tower 3.
“Tower 4" shail mean ;‘he Tower to be located upon and within Site 4.
“Tower 4 Project” shall mean the development, design and construction of Tower 4,
“Tower 5 shall mean the Tower to be located upon and within Site 5.
“Tower § Project” shali mean the development, design and construction of Tower 5.

“WTC Property” the property occupying the World Trade Center.
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THIRD FREEDOM TOWER AMENDMENT
10

GENERAL CONTRACTOR AGREEMENT

THIS THIRD FREEDOM TOWER AMENDMENT TO GENERAL
CONTRACTOR AGREEMENT (the “Third Freedom Tower Amendment”), dated as of July 13,
2007, is entered into, for purposes of amending the General Contractor Agreement with respect
-to the Tower 1 Project, by and among (a) TISHMAN CONSTRUCTION CORPORATION, a
Delaware corporation, having an office at 666 Fifth Avenue, New York, N.Y. 10103 (“Tishman”
or “Construction Manager™); and (b) 1 WORLD TRADE CENTER LLC, a Delaware Limited
Liability Company, having an office ¢/o The Port Authority of New York and New Jersey, 225
Park Avenue South, New York, New York 10003 (“1 WTC™). ‘

WHEREAS, 1 WTC, 2 WTC, 3 WTC and 4 WTC {(collectively the "Lessees™)
each lease various portions of the new World Trade Center site in New York, New York (the
"World Trade Center") from The Port Authority of New York and New Jersey (the "Authority");

WHEREAS, the Lessees and Tishman entered into a General Contractor
Agreement, dated September 10, 2003 (and as amended prior to this Third Freedom Tower

Amendment, the “General Contractor Agreement”), in connection with the redevelopment of the
World Trade Center;

WHEREAS, the General Contractor Apgreement was amended by a "First
Amendment to General Contractor Agreement,” dated July 1, 2004 (the “First Amendment”™),
which First Amendment provides for various demolition activities;

WHEREAS, the General Contractor Agreement was amended by a "Second
‘Amendment to General Contraclor Agreement”, dated November 16, 2006 (the “Second
Amendment”), which Second Amendment, among other things, provides that the General
Contractor Agreement shall apply separately to each Lessee with respect to the Project of that

Lessee contemplated as part of the redevelopment of the World Trade Center under the General
Contractor Agreement;

WHEREAS, on November 16, 2006 (the “Closirig Date™), the Authority acquired
all of the ownership interests in 1 WTC, which holds the net leasehold interest in, and other
rights to, Site 1;



WHEREAS, pursuant to the Second Amendment, 1 WTC has the full right and
authority, without any notice to or consent or authorization from, any other Lessee, to further
amend the General Contractor Agreement with respect to Site 1 and the Tower 1 Project
(commonly referred to as the “Freedom Tower™);

“WHEREAS, 1 WTC and Tishman have agreed that under certain circumstances
Tishman will continue to act as a general contractor with respect to the Project, and under other
circumstances Tishman will act as an agent construction manager with respect to the Project; and

WHEREAS, 1 WTC and Tishman wish to amend further the General Contractor
Agreement in order to modify and clarify the terms and conditions of the General Contractor
Agreement that apply to 1 WTC and Tishman with respect to the Tower 1 Project under various
circumstances.

NOW, THEREFORE, in consideration of the above premises and other good and
valuable consideration, the receipt. and sufficiency of which are hereby acknowledged, the parties
hereto mutually agree as follows:

1. Defined Terms. Capitalized terms used but not defined in this Third Freedom
Tower Amendment shall have the respective meanings assigned to them in the Schedule of
Defined Terms, attached hereto and made part hereof as Exhibit 1.

‘ 2. Terms and Conditions of General Contractor Agreement. Tishman has acted as a
general contractor under the General Contractor Agreement with respect to all work and services
in connection with Site 1 and the Tower | Project performed on or before the Closing Date.
Prior to the Closing Date, Tishman entered into certain subcontract agreements in connection
with Site 1 and the Tower 1 Project (each a "Subcontract”), which Subcontracts are set forth in
the Schedule of Subcontracts, attached hereto and made part hereof as Exhibit 2. With respect to
work and services in connection with some or all of the Subcontracts performed after the Closing
Date, Tishman shall continue to act as a general contractor. With respect to other work and
services in conhection with Site 1 and the Tower 1 Project performed after the Closing Date,

"Tishman will act as an agent construction manager. Therefore, because of the different
capacities in which Tishman will act and other agreements between 1| WTC and Tishman, the
terms and conditions of the General Contractor Agreement with respect to Site 1 and the Tower 1

Project shall be modified by this Third Freedom Tower Amendment, under the circumstances
and as described below in this Article 2

2.1 Pre-Closing, Non-Retained Obligations. With respect to all work and
services performed by, under or through Tishman in connection with Site 1 or the Tower
1 Project on or before the Closing Date, excepting only the Retained Obligations, the
rights and obligations of 1 WTC and Tishman shall remain as set forth in the General
Contractor Agreement, and shall not be modified by this Third Freedom Tower
Amendment; provided, however, that Tishman confirms that (i) all work and services
contemplated under the First Amendment have been performed in full, and (ii) except for
the Retained Obligations only, Tishman has released 1 WTC and other persons and
entities from, among other things, all obligations and liabilities accruing on or before the




24.1 If Tishman, despite its best efforts, is unable to achieve the
requirements of both clause (i) and clause (ii) immediately above with respect to a
Subcontract to which Paragraph 2.4 applies, then: (a) such Subcontract shall not
be terminated; (b) with respect to any work and services performed by, under or
through Tishman that pertains directly to such Subcontract, the General
Contractor Agreement shall be deemed further modified by the Schedule of GC
Terms and Conditions, attached hereto and made part hereof as Exhibit B; and, (c)
Tishman shall use best efforts to modify further such Subcontract as requested by
1 WTC. :

2.4.2 Anything in this Third Freedom Tower Amendment to the contrary
notwithstanding, to the extent that a subcontractor identified in the Schedule of
Subcontracts {each a "Subcontractor") refuses to comply with any of the
provisions of a trade contract approved by | WTC or of the Part B Agreement, as
the case may be, to the extent such provisions differ from the current contractual
obligations of that Subcontractor under the applicable Subcontract, such refusal
shall not be deemed to be a breach by Tishman of this Third Freedom Tower
Amendment, provided that Tishman uses its best efforts to cause such
compliance.

243 If requested by 1 WTC in writing, Tishman shall terminate any
Subcontract.

3. Effect of Third Freedom Tower Amendmen{.

3.1 This Third Freedom Tower Amendment applies to the General Contractor
Agreement with respect to Site 1 and the Tower 1 Project, only.

32  For purposes of Paragraphs 2.2 and 2.3 above, the "Terms and Conditions
of the General Contractor Agreemént" shall be deemed to mean all recitals, provisions,
exhibits and text that is contained, or incorporated by reference, in the General Contractor
Agreement prior to any amendment. For the avoidance of doubt, any deletion of the
Terms and Conditions of the General Contractor Agreement pursuant to Paragraphs 2.2
and 2.3 above does not delete or modify any provision or agreement set forth in the First
Amendment or Second Amendment except for only that portion of such provision or
agreement in either the First Amendment or Second Amendment that is rendered
inapplicable because it 1s intended to modify a specified provision of the General
Contractor Agreement that no longer exists by operation of Paragraph 2.2 or 2.3 above
{e.g., the "Release and Transfer" provisions set forth in Paragraph 4 of the Second
Amendment remain in full force and effect and are not modified by this Third
Amendment). )

3.3  Paragraphs 2.2 and 2.3 arc deemed to amend and meodify the General
Contractor Agreement, and do not terminate the General Contractor Agreement. Those
terms and conditions applicable to 1 WTC and Tishman in connection with Site 1 or the
Tower | Project under the General Contractor Agreement as amended and modified by
the CM Terms and Conditions pursuant to Paragraphs 2.2 or 2.3, may be referred to as



Closing Date in connection with Site 1 or the Tower 1 Project, as more specifically set
forth in the Second Amendment.

2.2 Retained Obligations. With respect to all work and services that comprise
any of the Retained Obligations, regardless of when such work or services is performed,
the Terms and Conditions of the General Contractor Agreement shall be deemed
amended and modified as set forth below in this Paragraph 2.2:

2.2.1 For that portion of the Retained Obligations that pertain directly to
the LaQuila Subcontract, all Terms and Conditions of the General Contractor
Agreement shall be deemed deleted in their entirety and replaced by the Schedule
of GC Terms and Conditions, attached hereto and made part hereof as Exhibit B.

2.2.2 For that portion of the Retained Obligations that pertain directly to
the Banker Steel Subcontract, all Terms and Conditions of the General Contractor
Agreement shall be deemed deleted in their entirety and replaced by the Schedule
of CM Terms and Conditions, attached hereto and made part hereof as Exhibit A.

23 Post-Closing, Non-Retained Obligations. With respect to all work and
services performed by, under or through Tishman in connection with Site 1 or the Tower
1 Project after the Closing Date (other than as set forth in Paragraph 2.2 for the Retained
Obligations)(the “Post-Closing Work”), the Terms and Conditions of the General
Contractor Agreement shall be deemed amended and modified as set forth below in this
Paragraph 2.3:

2.3.1 With respect to any Post-Closing Work that pertains directly to the
following Subcontracts, all Terms and Conditions of the General Contractor
Agreement shall be deemed deleted in their entirety and replaced by the Schedule
of GC Terms and Conditions, attached hereto and made part hereof as Exhibit B:
(i) that portion of the LaQuila Subcontract that does not comprise any part of the
Retained Obligations, (ii) the Petrocelli Subcontract, and (iii) the Ferguson-
Neudorf Subcontract.

232 With respect to all Post-Closing Work, except as set forth in
Subparagraph 2.3.1, all Terms and Conditions of the General Contractor
Agreement shall be deémed deleted in their entirety and replaced by the Schedule
of CM Terms and Conditions, attached hereto and made part hereof as Exhibit A.

2.4  Termination and Modification of Subcontracts. To the extent requested by
1 WTC to give effect to the requirements of Paragraphs 2.2 or 2.3 above, Tishman shall
use best efforts: (i) to terminate Subcontracts, such termination to be effective as of the
Closing Date, and (ii) to cause the subcontractors under such Subcontracts to enter into a
trade contract with 1 WTC directly, with Tishman acting as the disclosed agent of 1 WTC
(e.g., the Banker Stee! Subcontract, the Highland Tank Subcontract, and the Federated

Equipment Subcontract). All such trade contracts shall be in form and substance
satisfactory to 1 WTC. :




11.  Notices.
To 1 WTC:

c/o The Port Authonty of New York and New Jersey
225 Park Avenue South

New York, New York 10003

Attention:

With copies to:

The Port Authority of New York and NJ
225 Park Avenue South

New York, NY 10003

Attention: General Counsel

To Tishman:

Tishman Construction Corporation

666 Fifth Avenue

New York, New York 10103

Attention: John T. Livingston, Executive Vice President

With a copy to:

Tishman Construction Corporation

666 Fifth Avenue

New York, New York 10103

Attention: Michael J. Mennella, Senior Vice President

12.  Entire Agreement. This Third Freedom Tower Amendment (together with the

General Contractor Agreement, as amended previously) and any Exhibit to this Third Freedom

| Tower Amendment set forth below, constitutes the entire agreement and understanding between
; .the parties hereto with respect to the subject matter hereof and there are no other agreements,
' understandings, undertakings, representations or warranties among the parties hereto with respect
to the subject matter hereof except as set forth herein. The captions to the secttons of this Third

Freedom Tower Amendment are for convenience only and shall not be deemed part of the text of

the respective sections and shall not vary by implication or otherwise any of the provisions

hereof.
Exhibit Title
Exhibit 1 Schedule of Defined Terms
Exhibit 2 Schedule of Subcontracts
Exhibit A ' Schedule of CM Terms and Conditions

Exhibit B Schedule of GC Terms and Conditions




the “Part A Agreement.” Those terms and conditions applicable to 1 WTC and Tishrnan
in connection with Site 1 or the Tower 1 Project under the General Contractor Agreement
as amended and meodified by the GC Terms and Conditions, may be referred to as the
“Part B Agreement.”

3.4  Subsequent to the date of this Third Freedom Tower Amendment, any
reference to the General Contractor Agreement for purposes of Site 1 or the Tower 1
Project shall be deemed to be a reference to the General Contractor Agreement, as
amended by this Third Freedom Tower Amendment, and as same, from time to time,
hereafter may be further amended.

4. Not_a Waiver. Except as expressly provided in this Third Freedkom Tower
Amendment, nothing contained in or contemplated by this Third Freedom Tower Amendment
shall constitute, or be construed as (i) the waiver by any party of sich party’s rights or another
party’s obligations under the General Contractor Agreement, or (ii) the consent or approval by
any party of any matter, decision or selection requiring the consent or approval of such party
under the General Contractor Agreement.

5. Counterparts: This Third Freedom Tower Amendment may be signed in
counterparts, each of which, when so executed and delivered, shall be deemed an onginal, but all
of such counterparts shall together constitute but one and the same instrument.

6. Successors and 'Assigr_ls. This Third Freedom Tower Amendment has been duly
authorized by each of by each of the parties hereto, and shall be binding on, and shall inure to the
benefit of, the heirs, legal representatives, successors, and permitted assigns of the parties hereto.

7.  Further Assurances. Subject to the terms and conditions of this Third Freedom
Tower Amendment, each party shall use its commercially reasonable efforts to take, or cause to
be taken, all actions, and to do, or cause to be done, all things necessary, proper, or advisable

under applicable law to consummate or carry out the transactions contemplated by this Third
Freedom Tower Amendment.

8. Governing Law. This Third Freedom Tower Amendment shall be governed by
and construed in accordance with the laws of the State of New York, without reference to rules
governing conflicts of law that might direct application of the law of another jurisdiction.

0. No Amendment. This Third Freedom Tower Amendment may not be changed,
amended, modified, waived, discharged or terminated, except by an instrument in writing signed
by the party against whom enforcement of such change, amendment, modification, waiver,
~discharge or termination is sought.

10.  No Liability. Neither the commissioners of the Authority nor any officer,
director, agent or employee thereof, or of 1 WTC, (or any other person authorized to act on their
behalf) shall be charged personally with any liability or held personally liable under any
provision of this Third Freedom Tower Amendment or because of any breach hereof.




- IN WITNESS WHEREOF, the parties have caused this Third Freedom Tower
Amendment to General Contractor Agreement to be duly executed as of the day and year first
above written.

TISHMAN CONSTRUCTION
CORPORATION

o BT

bﬂﬂé: Jay Badame
Tité:  Chief Operating Officer
1 WORLD TRADE CENTER LLC

sy CRL

Name:
' Title;




EXHIBIT 1

SCHEDULE, OF DEFINED TERMS

1. 1 WTC. The term “1 WTC™ shall have the meaning set forth in the preamble to
the Third Freedom Tower Amendment.

2. 2 WTC. The term “2 WTC” shall mean 2 World Trade Center LLC.

3. 3 WTC. Theterm “3 WTC” shall mean 3 World Trade Center LLC, formerly
known as 5§ World Trade Center LLC.

4, 4 WTC. The term “4 WTC"” shall mean 4 World Trade Center LLC.

5. Authority. The term “Authority” shall have the meaning set forth in the first
paragraph of the Recitals to the Third Freedom Tower Amendment.

6. Banker Steel Subconﬁ‘gc_t. The term “Banker Steel Subcontract shall have the
meaning set forth in Paragraph 6 of Exhibit 2.

7. Closing Date. The term “Closing Date” shall have the meaning set forth in the
fifth paragraph of the Recitals to the Third Freedom Tower Amendment.

8. Construction Manager. The term “Construction Manager™ shail have the meaning
set forth in the preambie to the Third Freedom Tower Amendment.

9. Federated Equipment Subcontract. The term “Federated Equipment Subcontract”
shall have the meaning set forth in Paragraph 3 of Exhibit 2,

10. Ferguson-Neudorf Subcontract. The term “Ferguson-Neudorf Subcontract” shall
have the meaning set forth in Paragraph 2 of Exhibit 2.

_11.  First Amendment. The term “First Amendment” shall have the meaning set forth
in the third paragraph of the Recitals to the Third Freedom Tower Amendment.

12.  Freedom Tower. The term “Freedom Tower” shall have the meaning set forth in
the sixth paragraph of the Recitals to the Third Freedom Tower Amendment.

13. General Contractor Agreement. The term “General Contractor Agreement” shall
have the meaning set forth in the second paragraph of the Recitals to the Third Freedom Tower
Amendment.

14.  Highland Tank Subcontract. The term “Highland Tank Subcontract” shall have
the meaning set forth in Paragraph 5 of Exhibit 2. :
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15.  LaQuila Subcontract. The term “LaQuila Subcontract” shall have the meaning set
forth in Paragraph 4 of Exhibit 2.

16. Part A Agreement. The term “Part A Agreement” shall have the meaning set
forth in Paragraph 3.3 of the Third Freedom Tower Amendment.

17. Part B Agreement. The term “Part B Agreement” shall have the meaning set forth
in Paragraph 3.3 of the Third Freedom Tower Amendment.

18. Lessees. The term “Lessees” shall have the meaning set forth in the first
paragraph of the Recitals to the Third Freedom Tower Amendment.

19.  Petrocelli Subcontract. The term ‘“Petrocelli Subcontract” shall have the meaning
set forth in Paragraph 1 of Exhibit 2.

20. Post-Closing Work. The term “Post-Closing Work” shall have the meaning set
forth in Paragraph 2.3 of the Third Freedom Tower Amendment.

21.  Project. The term “Project” shall have the same meaning as the term “Tower 1
Project.”

22,  Retained Obligations. The term “Retained Obligations” shall have the meaning
set forth in Section 4(a) of the Second Amendment.

23.  Schedule of Subcontracts. The term "Schedule of Subcontracts” shall have the
meaning set forth in the first paragraph of Article 2 of the Third Freedom Tower Amendment.

24.  Second Amendment. The term “Second Amendment™ shall have the meaning set
forth in the fourth paragraph of the Recitals to the Third Freedom Tower Amendment.

25. Site 1. The term “Site 1” shall have the meaning set forth in Exhibit A to the
Second Amendment.

26. Sub&ontract. The term “Subcontract” shall have the meaning set forth in the first
paragraph of Article 2 of the Third Freedom Tower Amendment.

27.  Subcontractor. The term "Subcontractor” shall have the meaning set forth in
Subparagraph 2.4.2 of the Third Freedom Tower Amendment.

28.  Sub-Projects. The term “Sub-Projects™ shall mean specifically identified and
apportioned components of the entire Project. '

29. Terms and Conditions of the General Contractor Agreement. The phrase "Terms
and Conditions of the General Contractor Agreement" shall have the meaning set forth in
Paragraph 3.2 of the Third Freedom Tower Amendment.

30. Third Freedom Tower Amendment. The temi “Third Freedom Tower
Amendment” shall have the meaning set forth in the preamble to the Third Freedom Tower
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Amendment.

31. Tishman. The term “Tishman” shall have the meaning set forth in the preamble
to the Third Freedom Tower Amendment.

32.- Tower 1. The term.“Tower 1” shall mean the building to be located upon and
within Site 1.

33. Tower ! Project. The term “Tower | Project” shall mean the development, design
and construction of Tower 1.

34, World Trade Center. The term “World Trade Center” shall have the nieaning set
forth in the first paragraph of the Recitals of the Third Freedom Tower Amendment.
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EXHIBIT 2

SCHEDULE OF SUBCONTRACTS

1. That certain subcontract agreement by and between Tishman Construction Corporation

and Petrocelli Electric, dated January 19, 2006, pertaining to utility relocation (the "Petrocelli
Subcontract").

2. That certain subcontract agreement by and between Tishman Construction Corporation
and Ferguson-Neudorf, dated April 24, 2006, pertaining to curtain wall mock-up (the "Ferguson-
Neudorf Subcontract™).

3 That certain subcontract agreement by and between Tishman Construction Corporation
and Federated Equipment, dated June 16, 2006, pertaining to Tower Cranes (the "Federated
Equipment Subcontract"),

4. That certain subcontract agreement by and between Tishman Construction Corporation

and LaQuila Group, dated June 16, 2006, pertaining to excavation and foundation work (the
"LaQuila Subcontract"),

5. That certain subcontract agreement by and between Tishman Construction Corporation
and Highland Tank, dated September 11, 2006, pertaining to base building fuel oil tanks (the
"Highland Tank Subcontract™).

6. That certain subcontract agreement by and between Tishman Construction Corporation

and Banker Stecl, dated September 11, 2006, pertaining to structural steel and metal deck (the
"Banker Steel Subcontract™).




EXHIBIT A

SCHEDULE OF CM TERMS AND CONDITIONS
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EXHIBIT A
TO
THIRD FREEDOM TOWER AMENDMENT

THIS EXHIBIT A TO THE THIRD FREEDOM TOWER AMENDMENT TO
GENERAL CONTRACTOR AGREEMENT (this “Agreement”™), dated as of July 13, 2007, by
and among (a) TISHMAN CONSTRUCTION CORPORATION, a Delaware corporation, having.
an office at 666 Fifth Avenue, New York, NY 10103 (“Construction Manager™); and (b) 1 World
Trade Center LLC, a Delaware Limited Liability Company, having an office c/o The Port
Authority of New York and New Jersey, 225 Park Avenue South, New York, NY 10003 (*1
WTC™). o

WITNESSETH

WHEREAS, the World Trade Center Site — Freedom Tower Project involves the design,
permitting, approval, construction, and construction administration of World Trade Center Tower
One on the World Trade Center site in New York City (“Property”). The World Trade Center
Site — Freedom Tower Project will incorporate approximately 3.5 million gross square feet of new
construction both above and below grade in a Class A office building complex which, in addition
to sixty-nine (69) office tenant floors, includes specialty components such as an observation deck,
retail space, two-level restaurant, three-level broadcast facility, core and shell spaces for PATH
and support spaces, and an iconic top rising at the peak to the broadcast antennae (specifically
excluding the broadcast antennae themselves). Below grade, the World Trade Center Site -
Freedom Tower Project will incorporate storage, service areas, a car parking area, building and
tenant mechanical facilities, loading docks, and other key building functions which lic beneath
portions of the Freedom Tower, the open space between the Freedom Tower and the Performing
Arts Center (PAC), Fulton Street, West Street-Route 9A and Vesey Street. All of the descriptions
of the World Trade Center Site — Freedom Tower Project in this paragraph shall be referred to in
this Agreement as the “Project,” the “Freedom Tower Project,” or “Freedom Tower.” This
Agreement between ! WTC and Construction Manager is made in connection with such
professional services and in consideration of the mutual covenants contained herein.

WHEREAS, pursuant to that certain Third Freedom Tower Amendment to General
Contractor Agreement dated July 13, 2007 (the “Third Freedom Tower Amendment””) 1 WTC and
Tishman have agreed that under certain circumstances Tishman will act as a general contractor
with respect to the Freedom Tower Project and under other circumstances Tishman will act as an
agent construction manager with respect to the Freedom Tower Project;

WHEREAS, this Agreement sets forth terms and conditions that shall apply to the
relationship between 1 WTC and Tishman when Tishman acts as an agent construction manager
with respect to the Freedom Tower Project under the circumstances more specifically described in
the Third Freedom Tower Amendment;




WHEREAS, 1 WTC and Tishman wish to set forth in this Part A Agreement the terms
and conditions that shall apply to the relationship between T WTC and Tishman when Tishman
acts as general contractor with respect to the Freedom Tower Project, under the circumstances
more specifically described in the Third Freedom Tower Amendment; and

NOW THEREFORE, in consideration of the payments hereinafter specified to be made
by 1 WTC to Construction Manager, and in consideration of the agreements and mutual
covenants of the parties herein contained, the parties hereto hereby agree as follows:

1. DEFINED TERMS.

1.1 All terms initial capitalized in this Agreement are defined below or, to the extent
not listed below, are as defined in other Contract Documents for the Project. -

1.2 1 WTC Representative. The term "I WTC Representative" shall have the
meaning set forth in Section 4.2.3 of the Agreement.

1.3 1 WTC. The term "1 WTC" shall have the meaning set forth in the preamble to
the Agreement. Any reference to 1 WTC’s approval, discretion, consent, action, review, or
otherwise, shall be performed by 1 WTC Representatxvc regardless of whether 1 WTC s
explicitly stated in such reference.

1.4  Affiliate. The term "affiliate” shall mean as follows: two or more firms are
affiliates if a parent owns more than fifty percent (50%) of the voting stock of each of the firms,
or a common shareholder or group of shareholders owns more than fifty percent (50%) of the
voting stock of each of the firms, or if the firms have a common proprietor or general partner.

1.5 Agency or Governmental Agency. The term "agency” or "govemmental
agency” shall mean any federal, state, city or other local agency, including departments, offices,
public authorities and corporations, boards of education and higher education, public
development corporations, local development corporations and others.

1.6  Agreement. The term "Agreement" shall have the meaning set forth in the first
paragraph of this Exhibit A to the Third Freedom Tower Amendment.

1.7 Anything of Value, The term "anything of value" shall have the meaning set
forth in Section 29.2 of the Agreement.

1.8 Architect Agreement. The term “Architect Agreement” shall mean the
agreement between 1 WTC and Skidmore, Owings & Merrill LLP.

1.9  Authority. The term "Authority" shall have the meaning set forth on the first,
page, second paragraph, of the Third Freedom Tower Amendment. The Authority is the
ownership entity of 1 WTC.

110 Authorig;'s.Small Business Program. The term "Authority's Small Business
Program" shall mean the Authority’s program known as the Small Business Program.




1.11 Burden Rate. The term "Burden Rate" shall have the meaning set forth in
Section 9.2.2.1 of the Agreement.

1.12  Capitalization_Payment. The term “Capitalization Payment” shall have the
meaning set forth in Section 10.1.2 of the Agreement.

1.13  Certificate for Payment The term "Certificate for Payment” shall have the
meaning set forth in 2.3.13.4 of Attachment 1 to Exhibit A (Scope of Services).

1.14  Change Orders. The {erm "Change Order” shall mean a written modification to
a Contract impacting the monetary value of or time requirements set forth in the Contract.

- L15 CGL Palicy. The term “CGL Policy” shall have the meaning set forth in Section
19.4.1 of the Agreement.

1.16  Chief Engineer. The term "Chief Engineer" shall mean the Chief Engineer of
the Authority for the time being, or his successor in duties, acting personally.

1.17 Confidentiality Agreement. The term "Confidentiality Agreement” shall have
the meaning set forth in Section 22.1 of the Agreement.

1.18 Construction Change Directives. The term "Construction Change Directive"
shall mean a wrting from Construction Manager, as authorized by 1 WTC, directing a
Contractor to modify its scope of work without an agreement on the cost or time impact of such

change.

1.19  Contract Drawings. The term "Contract Drawings" shall mean those drawings
and specifications, completed in sufficient detail by Design Team, used by Contractors to
perform the Work. :

120 Construction Manager. The term "Construction Manager" shall have the
meaning set forth in the preamble to the Agreement.

1.21 Construction Manager's Fee. The term "Construction Manager's Fee® or "Fee"
shall have the meaning set forth in Section 9.1.1 of the Agreement.

1.22 Contract Documents. The term “Contract Documents” shall include the Third
Freedom Tower Amendment, including all of the exhibits and attachments thereto; the Contract
Drawings; and the Contracts, including all of the exhibits and riders to the Contracts, all as may
be amended in writing by the parties from time to time.

123 Contractors. The terrn "Contractors” shall mean those trade contractors
contracting directly with 1| WTC by executing Contracts as defined in this Section 1 to perform

a portion of the Work for the Project, and all subcontractors of such Contractors of whatever
tier. '




1.24 Contracts. The term “Contracts” shall mean those executed contracts between
Contractors and 1 WTC, signed on 1 WTC's behalf by Construction Manager, defining the
rights and responsibilities of the respective Contractor and 1 WTC for the execution of a portion
of the Work for the Project by the Contractor.

1.25 Cost of the Work. The term "Cost of the Work™ shall have the meaning set
forth in Section 9.2 of the Agreement.

1.26 Deductible Expenses. The term “Deductible Expenses” shall have the meaning
set forth in Section 19.4.4 of the Agreement.

1.27 Design _Team. The term “Design Team” shall mean all of the design
professionals hired by 1 WTC, either directly or indirectly, to provide professional services with
respect to the Project, including, without limitation, Skidmore, Owings & Memill LLP.

-1.28 Emergency Costs. The term "Emergency Costs” shall have the meaning set
forth in Section 9.2.2.4(ifi) of the Agreement.

1.29 Excess General Conditions Costs. The term “Excess General Conditions
Costs” shall have the meaning set forth in Section 10.1.3.2 of the Agreement.

1.30 Excluded Emergency Costs. The termn "Excluded Emergency Costs" shall have
the meaning set forth in Section 9.2.2.4(iii) of the Agreement.

1.31 Final Completion. The term “Final Completion” shall mean the date or number
of calendar days after bid award as set forth in Rider T (Milestone Dates) to each Contract by
which a Contractor shall have completed its Work in accordance with all applicable
requirements in its Contract.

132 FKEreedom Tower. The term "Freedom Tower” shall have the meaning set forth
in the first paragraph of the recitals to the Agreement. '

133 Freedom Tower Agreements. The term “Freedom Tower Agreements” shall
have the meaning set forth in Section 33.3 of the Agreement.

1.34 Freedom Tower Project. The term "Freedom Tower Project” shall have the
meaning set forth in the first paragraph of the recitals to the Agreement.

1.35 General Conditions Costs. The term “General Conditions Costs” shall have the
meaning set forth in Section 9.2.2 of the Agreement.

1.36 General Contractor Agreement. The term “General Contractor Agreement”
shall have the meaning set fonh in the second recital of the Third Freedom Tower Amendment.

1 .37 Hazardous Materinls The term "Hazardous Materials" shall have the mcanmg
set forth in Section 12.1 of the Agreement.




1.38 Indemnitees. The term "Indemnitees” shall have the meaning set forth in
Section 18.1 of the Agreement.

1.39 Imsurance Escrow Account. The term “Insurance Escrow Account;' shall have
the meaning set forth in Section 19.4 of the Agreement.

1.40 Insurance Program. The term “Insurance Program" shall have the rheaning set
forth in Section 19.1 of the Agreement.

1.38.5 Insurance Requisition. The term “Insurance Requisition” shall have the
meaning set forth in Section 19.4.6 of the Agreement.

1.41 Integrity Monitor. The term "Integrity Monitor” shall have the meaning éei
forth in Section 32.9 of the Agreement.

1.42  Intellectual Property Rights. The term "Intellectual Property Rights” shall have
the meaning set forth in Section 21.4 of the Agreement.

1.43 Investigation. The term “investigation” shall mean any inquiries made by any
federal, state or Jocal criminal prosecuting agency and any inquiries concerning civil anti-trust
investigations made by any federal, state or local governmental agency. Except for inquiries
concemning civil anti-trust investigations, the term does not include inquiries made by any civil
government agency conceming compliance with any regulation, the nature of which does not
carry criminal penalties, nor does it include any background investigations for employment, or
federal, state, and local inquiries into tax retums.

1.44 IP Claims. The term "IP Claims” shall have the meaning set forth in Section
21.3 of the Agreement.

1.45 Legal Reguirements. The term "Legal Requirements” shall have the meaning
set forth in Section 31.1 of the Agreement.

1.46 Master Redevelopment Agreement. The term “Master Redevelopment
Agreement” shall mean the agreement entered into on November 16, 2006, between Authority;
1 WTC; PATH; WTC Retail, LLC; 2 World Trade Center LLC; 3 World Trade Center LLC;
and 4 World Trade Cénter LLC, for the redevelopment of the Property.

1.47 Maximum Capitalization. The term "Maximum Capitalization" shail have the
meaning set forth in Section 10.1.2 of the Agreement.

1.48 Milestone Dates. The term “Milestone Dates” shall have the meaning set forth
in Section 6.3 of the Agreement.

1.49 Minority-Owned Business. The term "minority-owned business” or "MBE"
shall have the meaning set forth in Section 14.1 of the Agreement. '




1.50 Mobilization Account. The term "Mobilization Account” shall have the
meaning set forth in Section 10.1.1 of the Agreement.

1.51 Mobilization Account Fxpenses. The term “Mobilization Account Expenses”
shall have the meaning set forth in Section 10.1.1 of the Agreement.

1.52 Mobilization Requisition. The term "Mobilization Requisition” shall have the
meaning set forth in Se;tion 10.1.3.

1.53  OCIP. The term “OCIP” shall mean the Owner Controlled Insurance Program,
if any, as provided for in the Insurance Program.

1.54 Officer. The term "officer" shall mean any individual who serves as chief
executive officer, chief financial officer, or chief operating officer of the Construction Manager
by whatever titles known.

1.55 Parent. The term "parent” shall mean an individual, partnership, joint venture or
corporation that owns more than 50% of the voting stock of the Construction Manager.

1.56 PATH. The term "PATH" shall mean the Port Authority Trans-Hudson
Corporation.

1.57 Personnel. The term "Personnel” shall have the meaning set forth in Section 7.1
of the Agreement..

1.58 Project Schedule. Thé term "Project Schedule" shall have the meaning set forth
in Section 6.2 of the Agreement. .

1.59 Project. The term "Project” shall have the meaning set forth in the first
paragraph of the recitals to the Agreement and shall include all references to the World Trade
Center site, Freedom Tower Project, World Trade Center Site-Freedom Tower Project, or
Freedom Tower.

1.60 Property. The term "Property” shall have the meaning set forth in the first
paragraph of the recitals of the Agreement.

1.61 Reimbursable Expenses. The term "Reimbursable Expenses” shall have the
meaning set forth in Section 9.2.2.4 of the Agreement.

1.62 -Remediation Contractor. The term "Remediation Contractor” shall have the
meaning set forth in Section 12.1 of the Agreement.

1.63 Repayment Date. The term “Repayment Date” shall have the meaning set forth
in Section 10.1.3.3 of the Agreement.

1.64 Services. The term "Services" shall have the meaning set forth in Section 3.1 of
the Agreement.




1.65 Shop Drawings. The term "Shop Drawings" shall mean drawings, diagrams,
schedules and other data specially prepared for the Work by a Contractor, subcontractor of any
tier, manufacturer, supplier or distributor to illustrate some portion of the Work.

1.66 Standard of Care. The term “Standard of Care” shall have the meaning set
forth in Section 2.1 of the Agreement.

1.67 Subconsultant. The term "Subconsultant” shall have the meaning set forth in
Section 8.1 of the Agreement.

1.68 Submittals. The term "Submittals” shall mean Shop Drawings, samples, product
data, supplementary product literature, mockups, calculations, statements of manufacturer's

review, or other information for specific portions of the Work as required by the Contract
Drawings.

1.60 Third Freedom Tower Amendment. The term "Third Freedom Tower

Amendment" shall refer to the Third Freedom Tower Amendment to the General Contractor
Agreement. :

1.70 Tishman. The term "Tishman" shall have the meaning set forth in the preamble
of the Third Freedom Tower Amendment.

1.71 Trade Account. The term “Trade Account” shall have the meaning set forth in
Section 10.2.1 of the Agreement.

1.72 Trade Costs. The term "Trade Costs" shall have the meaning set forth in
Section 9.2.1 of the Agreement.

1.73 Women-Owned Business. The term "women-owned business" or "WBE" shall
have the meaning set forth in Section 14.1 of the Agreement.

1.74 Work. The term "Work" shall mean the construction and services required by
the Contract Documents and the Contract Drawings, whether completed or partially completed,
and includes all labor, materials, equipment and services provided or to be provided by each of
the Contractors to fulfill their respective obligations. The Work may constitute the whole or a
part of the Project.

1.75 Works for Hire. The term "works for hire" shall have the meaning set forth in
Section 20.1 of the Agreement,

1.76 Works. The term "Works" shall have the meaning set forth in Section 20.1 of
the Agreement. '

1.77 World Trade Center Construction Department. The term “World Trade
Center Construction Department” shall mean the Authority’s World Trade Center Construction
Department, which is principally responsible to represent the Authority with respect to the
design and construction of the World Trade Center Transportation Hub project (WTC/HUB).




2. STANDARD OF CARE AND EXPERTISE.

2.1 Construction Manager acknowledges that the Freedom Tower Project is a project
of symbolic and commercia! importance that has local, regional, national, and international
significance and visibility. Construction Manager represents and warrants that it has expert
experience in the construction management and project management of projects with similar
prominence and prestige located in comparable urban locations. Construction Manager shall
perform its duties under this Agreement in conformance with its expert experience and with the
very highest standard of care practiced by construction managers with substantial and
noteworthy experience successfully managing major multi-use, high-rise, high-profile projects
in excess of $700 million in highly dense urban areas (“Standard of Care”). Nothing to the
contrary herein shall erode the Standard of Care, including a requirement that Construction
Manager use its best efforts to comply with the provisions in this Agreement.

2.2 Construction Manager represents that it has reviewed and is familiar with the

Property and with terms and conditions of the relevant agreements that 1 WTC has entered into
with respect to this Project.

23  Construction Manager accepts the relationship of trust and confidence
established between Construction Manager and 1 WTC by the Agreement.

2.4  Construction Manager shall do the following:

2.4.1 Construction Manager shall perform its Services under this Agreement
and, consistent therewith, shall furnish the very highest professional skill and judgment necessary

to fulfill its duties under this Agreement and maintain the Standard of Care set forth in Section
2.1 above;

242 In performing its Services, Construction Manager shall fumish
professional business administration and superintendence by the best, most efficient, and most
economical method, all in a manner consistent with the Contract Documents, the Standard of
Care set forth in Section 2.1 above, and the best interests of 1 WTC;

2.4.3 Construction Manager shall contract as 1 WTC's disclosed agent the Work

in accordance with all requirements in, reasonably inferable from, and consistent with the
Contract Drawings;

244 Construction Manager shall furnish at all times an ample supply of
workers and materials necessary to meet the requirements of the Contract Documents.
Construction Manager shall manage the workers, materials, and Project in such a manner that the

Project can be safely and successfully completed w:thln the Project Schedule and the Project
budget; and '

2.4.5 Construction Manager shall manage, direct, supervise, coordinate, and
cooperate with all of 1 WTC’s Contractors, agents, and other contractors in furthering the best
interests of 1 WTC with respect to the Project; and shall cause the entire Work described in the
Contract Documents to be executed in accordance with the very highest Standard of Care and




skill for trade contractors experienced and specialized in the construction of major, superior
facilities operated in comparable settings.

25  Construction Manager represents to 1 WTC that Construction Manager
understands the complexity involved and has the ability to meet the standards of performance
required by this Section 2. :

3. CONSTRUCTION MANAGER’S RESPONSIBILITIES.

3.1  Construction Manager shall perform professional construction management
services (“Services”) as set forth in and in-accordance with the provisions of this Agreement, the
Contract Documents, and as otherwise requested by 1 WTC.

3.2  Construction Manager shall comply with all of the obligations and provisions set
forth in the riders listed on Attachment 2 to Exhibit A (Riders for Contract) to this Agreement,
as such riders may be amended unilaterally by 1 WTC from time to time, in the sole discretion
of 1 WTC. The riders listed on Attachment 2 are incorporated by reference as though set forth
at length and are expressly made a part hereof.

3.3  Construction Manager shall provide sufficient organization, personnel, and
management to carry out the requirements of this Agreement in an expeditious and economical
manner consistent with the interests of 1| WTC and the Standard of Care set forth in the
Agreement. 1 WTC acknowledges and agrees that any legal services or advice provided by the
Legal Department of Construction Manager in connection with the Project are being provided to
Construction Manager only and that no attorney-client relationship will be deemed to exist
between any member of the Legal Department of Construction Manager and 1 WTC.

34 A description of the Services is set forth in Attachment 1 to Exhibit A (Scope
of Services), attached hereto and made a part hereof; provided, however, 1 WTC, in its sole
discretion, may direct Construction Manager to render other professional construction
management services in furtherance of the Project, which professional construction management
services shall be included in the Services, notwithstanding that such professional construction
management services do not appear on the Scope of Services attached hereto at the time of
execution of the Third Freedom Tower Amendment. Nothing contained in this Agreement shall
be deemed to require or authorize Construction Manager to perform with its own forces any act
which would constitute the rendering of professional architecture or engineering services or
laboratory testing. The reviews, recommendations and advice to be furnished by the
Construction Manager hereunder shall not be deemed to be warranties or guaranties with respect
to professional architecture or engincer services or laboratory testing or constitute the
performance of such services, it being understood that any such recommendation or advice
pertaining to engineering or architectural matters shall only be considered as a recommendation

by Construction Manager which is subject to the review and approval of 1 WTC and/or Design
Team.

3.5  Construction Manager shall be responsible for coordinating the activities of all
persons or entities hired by 1 WTC regarding the Project. Construction Manager shall




synchronize the performance of its Services with the performance of activities of such other
persons or entities, each with the other, so that all are performed in a harmonious manner.
Construction Manager, when requested, shall review the contract schedules of others or
facilitate a joint review among relevant parties and shall provide that the activities of all shall be
carried out in a proper and appropriate sequence for the best interests of the Project.
Construction Manager shall cooperate fully with other persons or entities performing services
for or working on behalf of the Project.

3.6° Construction Manager shall promptly give notice to 1 WTC upon becoming
aware of the following:

3.6.1 Any act, omission, event, or occurrence that might reasonably be
anticipated to result in the allegation of a claim, lien, or other demand against | WTC, Authority,
Construction Manager, or any of the Contractors arising out of the execution of the Project;

3.6.2 Any claim, demand, or request asserted, filed, or made, or that
Construction Manager anticipates may be asserted, filed, or made, for extensions to time or for
additional money with respect to work or services rendered on the Project.

4. CONSTRUCTION MANAGER'S AUTHORITY.

41  Notwithstanding anything in this Agreement to the contrary, each Contract to be
executed in connection with the Project (i) shall be between Contractor and 1 WTC, and
(ii) shall be signed on: behalf of 1 WTC by Construction Manager, as disclosed agent for 1
WTC.

42  Construction Manager shall assume and perform all duties of 1 WTC as set forth
in the Contracts and shall act.on behalf as 1 WTC as its disclosed agent with all Contractors;
provided, however: :

42.1 Construction Manager shall not have authority to enter into any Contracts,
Change Orders, or Construction Change Directives for any Contract without prior written
approval from 1 WTC;

422 Construction Manager shall not take any action that may result in
additional time or money to any Contract, a modification to the quality of the Work or Project or
a change in the safety or security requirements without obtaining prior written approval from
1 WTC as set forth below in this Section 4.2; and

4.2.3 For purposes of this Agreement, approval of 1 WTC means approval of
1 WTC Representative or its designee(s). The term "1 WTC Representative” shall mean (i) an

officer of 1 WTC, or (ii) the Director of the World Trade Center Construction Department or his
designee(s). 1 WTC Representative is the only authorized representative of 1 WTC to act, or
receive, on behalf of 1 WTC with respect to any duty, obligation, notice, or other action set forth
in this Agreement.




424 1 WTC Representative’s authority with respect to the quality of Work
includes, without limitation:

4.2.4.1 interpreting the Contract Documents;

4.2.4.2 determining the amount, quality, acceptability, and fitness of all
parts of the Work;

4.2.43 altering the Contract Documents; requiring performance of Work
not required by such Contract Documents in their present form, even
though the Work is of a totally different character from that now required;
and varying, increasing, or diminishing the character, quantity, and quality
«of, or countermanding, any Work now or thereafter required, whether such
variation, increase, diminution, or countermand is based on need or
convenience;

4.2.4.4 objecting to the employment of any equipment, materials, methods,
men, or workers used in performance of the Work; and

4.2.4.5 withholding permission to remove materials, equipment, or other
facilities from the Project site, which permission Construction Manager
must seek prior to any such removal.

4.3 - In no event shall this be considered an agreement of employment or partnership
between 1 WTC and Construction Manager.

4.4 1 WTC shall have the right, but shall not be obligated, to control or supervise the
particular manner or method by which Counstruction Manager accomplishes the performance of
the Services. Such nght shall in no event relieve Construction Manager of any duty,
responsibility, or obligation whatsoever under this Agreement.

5. ADDITIONAL SERVICES.

1 WTC may authorize additional services for the Project to be performed by Construction
Manager, which additional services may increase the scope of Services set forth in Attachment 1
to Exhibit A (Scope of Services). All such Construction Manager duties for the Project shall be
part of the Services compensated in accordance with Section 9 (Compensation) of this
Agreement.

6. TIME.

6.1  Time is of the essence with respect to Construction Manager’s performance of
Services under this Agreement.

6.2  Without limiting the foregoing, Construction Manager shall perform its Services
under this Agreement so as to permit 1 WTC, Design Team, Contractors and other Project
participants to perform their services and Work in accordance with the overali construction




schedule for the Project ("Project Schedule"), consistent with the Contract Documents, and
achieve Final Completion of each Contractor’s Work in accordance with the dates set forth in
the Contracts and the Project Schedule,

6.3  The Project Schedule shall provide for certain planned dates of completion for
key interim and final construction events as identified in Attachmeant 9 to Exhibit A (Milestone
Dates), which dates are contractual and may be changed only by approval of 1 WTC
Representative (“Milestone Dates™).

6.4  Construction Manager shall perform its Services as expeditiously as possible and
at the time or times required by 1 WTC Representative.

7. APPROVAL OF PERSONNEL.

7.1  Construction Manager shall hire and assign sufficient number of appropriately
experienced (a) full-time personnel, and (b) part-time personnel based at the Construction
Manager’s home office, to carry out the duties under this Agreement and in accordance with the
terms of such Agreement; provided, however, that (1) Construction Manager shall assign
personnel to the Project only after such personnel are approved by 1 WTC in writing; and (ii)
such personnel assigned to the Project shall begin performing Services and bill time to the
Project only after 1| WTC has so approved in writing (“Personnel™). Subject to Section 7.2
below, Personnel, who are dedicated to the Project on a full-time basis, shall continue
performing Services on a full-time basis for the Project unless a member of such Personnel
becomes deceased, goes on medical leave, voluntarily leaves the employment of Construction
Manager, or is terminated for a violation of Construction Manager’s sexual harassment, drug, or
violence in the workplace policies or such other similar bad acts. Construction Manager shall
not terminate the employment of full-time Personnel nor reassign full-time Personnel to work on

any other project other than the Freedom Tower for any other reason without the prior written
consent of 1 WTC.

72 . 1 WTC shall have the right in its sole and absolute discretion to direct
Construction Manager to remove from or replace any Personnel on the Project.

73 With respect to vacation leave, sick days, and personal days:

7.3.1 Personnel shall be entitled to use only those vacation days, sick days, and
personal days that have been camed (i) during execution of the Project and (ii) while carrying out
such Personnel’s duties under this Agreement. For the avoidance of doubt, vacation days, sick

days, and personal days eamed by Personnel on a project other than the Freedom Tower Project
may not be used during execution of the Freedom Tower Project.

7.32 Personnel must use each of their vacation days, sick days, and personal
days within the calendar year such days are earned.

74  Construction Manager shall require that each individual Personnel member
comply with the provisions of Section 32.9 of this Agreement, as set forth in Rider K (Project
Prevention Corruption Program) to the Contract, which Contract is referenced in Attachment 2
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as Rider V (Form of Trade Contract, dated January 19, 2007), and Construction Manager shall

obtain from each individual Personnel member the certifications and all necessary disclosure
forms. ‘

8. SUBCONSULTANTS.

8.1  Construction Manager may contract with entities to perform a portion of
Construction Manager's Services, which entities may be retained only upon the prior writlen
approval of 1 WTC ("Subconsultant). Such approval, to be effective, must authorize the
following: (i) the Subconsultant; (ii) the form of the contract with the Subconsultant, which
form must be pre-approved by 1 WTC; and (iii) the amount of compensation to be paid to the

.Subconsultant. No changes may be made to a pre-approved form of Subconsultant agreement
except as thereafter approved in writing by 1 WTC, which authorization and approval must be
obtained prior to execution of such agreement by Construction Manager and Subconsultant.

8.2  This Agreement is based upon Construction Manager’s special qualifications for
the Services herein contemplated; accordingly, any assignment, subletting, or other transfer of
this Agreement or any part hereof or of any moneys due or to become due hereunder without the
prior express consent in writing of 1 WTC shall be void and of no effect.

8.3  All persons to whom Construction Manager sublets Services shall be deemed to
be Construction Manager’s agents, and no subletting or approval thercof shall be deemed to
release Construction Manager from its obligations under this Agreement or to impose any

obligation on 1 WTC to such Subconsultant or give the Subconsultant any rights against 1
WTC.

84  For each agreement entered into by Construction Manager with a Subconsultant,
or by a Subconsultant with a subconsultant of any tier, Construction Manager shall (i) for each
contract in an amount greater than $100,000, obtain the certifications and all necessary
disclosure forms from each such Subconsultant and its subconsultants of any tier, and (ii})
require that all Subconsultants and their subconsultants of any tier comply with the provisions of
Section 32.9 of this Agreement, all as set forth in Rider K (Project Cormuption Prevention
Program) to the Contract. '

9. COMPENSATION.
9.1  Construction Manager's Fee.

9.1.1 As full compensation to Construction Manager for performance of its
Services and all of its obligations in connection with this Agreement, 1 WTC, subject to Section
23 (Suspension and Tenmination), shall pay Construction Manager a fee, which fee shall be
calculated as set forth below in Section 9.1.2 (“Construction Manager’s Fee” or “Fee”).

9.1.2 Construction Manager’s Fee shall be equivalent to 1.5% of the Cost of the
Work, as set forth in Section 9.2 below, provided, however:

13




9.1.2.1 Except as provided in Section 7.1 hereof, or except to the extent
1 WTC gives its prior written consent, the Fee shall be reduced to 1.375% of the Cost of
the Work for the entire Project should Mel Ruffini cease full-time service for the Project
anytime during execution of the Project; and

5.1.2.2 In no event shall a Change Order that increases the Cost of the
“Work be subject to the Fee unless the Change Order is for a cardinal change as that term
is commonly understood.

9.2  The term "Cost of the Work" shall mean and include: i) Trade Costs, as set forth

in Section 9.2.1 below; and ii) General Conditions Costs, as set forth in Sections 9.2.2.1 through
9.2.2.4 below;

9.2.1 The term “Trade Costs” shall mean and include the money due and owing
Contractors in accordance with the Contracts for Work on the Project, including without
limitation the procurement of required insurance set forth in the Contracts.

9.2.2 The term “General Conditions Costs™ shall mean and include the costs set
forth in Sections 9.2.2.1 through 9.2.2.4 below:

9.2.2.1 Personne! Salaries. General Conditions Costs shall include the
actual salaries of Personnel for full-time service on the Project, calculated monthly based
on one-twelfth (1/12) of such Personnei’s annual salary, multiplied by 1.5 to reflect the
agreed-upon non-auditable burden rate of 50% ("Burden Rate"). The Burden Rate shatl
be applied to such actual salaries and shall represent reimbursement to Construction
Manager for all other costs incurred by Construction Manager for such Personnel, subject
to the provisions of Subsections (i) through (vi) immediately below; provided, however,
for purposes of this Section 9.2.2.1 only, Personnel shall exclude any non-exempt
personnel eligible to receive overtime pay who belong te a labor union, perform work on
the Project under the terms of a collective bargaining agreement and in accordance with
the Contract Documents, and are paid wages for such work. General Conditions Costs
for such excluded Personnel are to be calculated in accordance with Section 9.2.2.2 below
(Costs of Non-Exempt Union Labor). For the avoidance of doubt, the term *“Personnel”
for purposes of this Section 9.2.2.1 shall include members of a labor union who are
exempt from receiving overtime pay and render superintendence services on the Project.

Q] Burden Rate includes applicable taxes, employee benefits,
insurance payments, maternity leave, paternity leave, medical leave, family leave, disability
benefits, bonuses, overtime pay, premium pay, parking and car allowance, fringe benefits,
retirement plans, union dues, contributions and assessments required by law, collective

bargaining agreements, or amounts which are customarily paid to or on behalf of Personnel of
Construction Manager.

(i)  Burden Rate shall not apply to Non-Exempt Union Labor
described in Section 9.2.2.2 below.




(iii) Burden Rate shall not apply to pariners, principals, or
temporary employees of Construction Manager, including without limitation Jay Badame, John
Livingston, Dan Tishman, and Michael Mennella; provided, however, if Mike Mennella spends
fifty percent (50%) or more of his time working on the Freedom Tower Projcct, as determined on
a monthly basis, then the Burden Rate shall apply to his time during each such month.

(iv)  For the entire duration of this Agreement, the Burden Rate
shall be fixed and not subject to increase for the performance of Services and all other
contemplated services hereunder.

{v)  Attached hereto as Attachment 4 to Exhibit A (Schedule
of Annual and Hourly Personnel’s Salanies) is a schedule of actual salaries and titles of all
Construction Manager's Personnel assigned to the Project who have been approved by 1| WTC.

(vi)  With respect to Personnel who bill time on an hourly basis
for Services performed, | WTC reserves the right to conduct an audit to determine the salary rate
applicable to any such employee in order to verify the salary rate and time billed for the Services
of each such employee. It is understood that such employee shall not bill time to the Project for
holidays, vacation days, sick leave, or personal days, matemity, medical, or family leave, nor for
any other item included in the Burden Rate in Section 9.2.2.1(1) above.

_ (vii)  With respect to Personnel who do not bill time on an hourly
basis for Services performed, 1 WTC reserves the right to conduct an audit to determine the
salary rate applicable to any such employee in order to verify the salary rate and the time
allocated to the Project of each such employee.

(viti) 1 WTC adopts the Authority’s policy on increases in pay.
It is the intention of 1 WTC to grant an increase if Construction Manager demonstrates
compliance with all of the following conditions: that an increase in salary is (a) in accordance
with the program of periodic merit and cost of living increases normally administered by the
Authority; (b) warranted by increased costs of providing Services ander this Agreement; {c)
based upon increases in salaries and billing rates which are generally applicable to all of
Construction Manager’s clients; and (d) in accordance with the Authority’s salary rate increase
policy for the current year for Authority employees possessing comparable skills and experience.
If, during any calendar year, the Authority limits are not-available to Construction Manager in a
timely fashion, increases falling within such limits may be approved retroactively, as appropriate.

9.2.2.2 Costs of Non-Exempt Union Labor. General Conditions Costs
shall include the actual wages plus actual fringe benefits paid by Construction Manager to
a worker for work performed on the Project, where such worker is (i) non-exempt and
eligible to receive overtime pay, and (ii) a member of a labor union; provided, however,
that such work is performed and payment made under the terms of an applicable
collective bargaining agreement and in accordance with the Contract Documents.




9.2.2.3 Costs of Subconsultants. General Conditions Costs shall include
an amount equivalent to the aggregate amount actually paid to Subconsultants by
Construction Manager.

9.2.2.4 Reimbursable Expenses. The following out-of-pocket costs to the
extent such costs are (i) necessarily and reasonably incurred by Construction Manager in
the reasonable opinion of 1 WTC, and (i) actually paid by Construction Manager in its
performance of the Services hereunder, as follows (“Reimbursable Expenses™):

(i) Reasonable expenses necessary for the operation and
furmnishing of Construction Manager’s field office, including but not limited to rent, field office
fit out, furniture, computer and telefax equipment, equipment, stationery, supplies, telefax,
telegrams, long distance  telephone calls, telephone service at the Project, express mail,
messenger delivery, postage, pest control, and similar petty cash items in connection with the
Services; provided, however, that such field office it utilized solely. for the Freedom Tower
Project. Reasonable expenses of and usage charges for cell phones, walkie-taikies, and
Blackberry® devices for those Personnel for whom 1 WTC has pre-approved in writing such
expenses and charges. In the event any work occurs or services are rendered from this field
office for work other than the Freedom Tower Project, then the field offices and all of the
expenses set forth in this Subsection (i) shail be excluded from Reimbursable Expenses as
though such expenses were set forth in Section 9.2.3 below. In the event the Authority purchases
any equipment pursuant to this Subsection (i), such equipment will belong to the Authority. In
the event Construction Manager purchases any equipment pursuant to this Subsection (i), the
purchase of such equipment must be pre-approved in writing by 1 WTC. In the event
Construction Manager owns existing equipment that it moves to the field office pursuant to this
Subsection {i), | WTC will approve payment for such existing equipment on a case by case basis.

(i)  Costs of removal of all debrnis from the Project, except as to
contarninated soils being removed in accordance with any remediation agreement, subject to
Section 12 (Hazardous Materials) of the Agreement.

(iii) Costs incurred due to an emergency affecting the safety of
persons and property (“Emerpency Costs™), unless such Emergency Costs are due to
Construction Manager’s willful misconduct or negligence (“Excluded Emergency Costs™);
Excluded Emergency Costs shall be reimbursed only to the extent 1 WTC receives
reimbursement for such Excluded Emergency Costs from insurance proceeds. For purposes of
this Section 9.2.2.4(ii1), the term "emergency" means the occurrence of an event requiring
immediate action by Construction Manager to protect persons or property such that insufficient
time exists to enable Construction Manager to seek prior approval from 1 WTC for the
expenditure of the costs.

(iv) Costs of the ncccssary pnntmg of all drawings,
specifications, and other approved reproductions. .

(v)  Costs of photos of the construction, if required by 1| WTC.
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(vi) Costs of meals for field office working meetings and for
meals of Personnel working overtime after 8:00 p.m. or workmg on weekends, limited to $25.00
per diem, per person, for weekends and overtime.

(vi) Costs of mileage for local travel undertaken by
superintendence Personnel (a) traveling after 8:00 p.m. while performing Services or from
Project site to home at 8:00 p.m. or later after performing Services, or (b) traveling between
home and the Project site during a weekend or holiday in order to perform Services, all in
accordance with the Authority'’s guidelines with respect to same; provided, however, that such
local travel is by personal vehicle, taxi, bus, or rail service; and that such local travel involves an
out-of-pocket expense for the specific travel authorized by this Subsection (vii) and is not
undertaken using a pass obtained by such Personnel for periodic travel (i.e., a monthly or weekly
pass) such that no actual out-of-pocket expense is incurred for such individual trip.

(viii) Costs of final cleaning of windows, interior areas and
curtainwall, if required by 1 WTC.

~ (ix) Costs for flagpersons and street cleaning, if required by

1 WTC.
(x)  Costs for temporary bamricades and Project fence.
(xi) Costs incurred in connection with security Personnel.
(xity Costs for surveys.
(xiii) Costs for trailers, temporary toilets.
: (xiv) Costs incurred for pre-approved reasonable coach travel
associated with the Project.

(xv) Costs for winter heat as mutually agreed upon by
Construction Manager and 1 WTC; Construction Manager shall] submit a plan for winter heat to
1 WTC prior to each winter season.

9.2.2.5 Other Reimbursable Costs. The following costs shall be
reimbursed by 1 WTC to Construction Manager but shall not be part of the Cost of the
Work subject to a Construction Manager's Fee. Such reimbursable costs shall include an
amount equal to the out-of-pocket expenses of Construction Manager (i) necessarily and
reasonably incurred by Construction Manager in the reasonable opinion of 1 WTC, and
(i) actually paid by Construction Manager in its performance of the Services hereunder,
as follows:

) Insurance premiums, deductibles, any self-insured retention
for the benefit of 1 WTC with respect to any insurance or retention not provided by 1 WTC, and
any required taxes on all such costs; but only to the extent reimbursement for any cost set forth in




this clause (i) is not otherwise provided for in the Agreement; and only if such cost is (a) required
by the terms of the Agreement, and (b) beyond the scope of the OCIP; -

(ii) Direct costs in connection with the administration of
warranty work by Construction Manager after Final Completion;

(iii)  Reasonable legal fees and costs pre-approved in writing
{a) to prosecute a default under a Contract, (b) to enforce a Contract provision, or (c) to enforce
1 WTC's nghts under the Contract; provided, however, it shall not be the responsibility of
Construction Manager to pursue any such legal process for the benefit of 1 WTC unless 1| WTC
authorizes same and agrees to reimburse Construction Manager for its out-of-pocket costs.

9.2.3 Excluded Expenses. Construction- Manager agrees that the following
expenses, even if incurred in furtherance of its Services, shall not be Reimbursable Expenses and
shall be paid for, to the extent incurred, by Construction Manager:

9.2.3.1 Construction Manager's overhead, including, without
limitation, expenses necessary for the operation and fumnishing of Construction
Manager’s principal office, such as furniture, equipment, stationery, supplies, telefax,
telegrams, long distance telephone calls, telephone service, express mail, messenger
delivery, utilization of computer systems, computer 2ided design and drafting (CADD),
cameras, recording or measuring devices, flashlights and other small, portable equipment,
safety supplies and similar petty cash items in connection with the Services.

9.23.2 Salaries or other compensation of Construction Manager’s
Personnel at Construction Manager’s principal office and branch offices, unless
Construction Manager obtains prior written approval from I WTC, in which case such
salaries or other compensation will be subject to the terms of Section 9.2.2.1 above.

9233 Expenses of Construction Managef’s branch offices except
as explicitly allowed in Section 9.2.2.4 above.

9.234 °  Meals for Construction Manager's Personnel, subject to
Section 9.2.2.1(iv).

9.2.3.5 'Any part of Construction Manager’s capital ‘expenses,
including interest on Construction Manager’s capital employed for the Services.

9236 Rental or depreciation costs.

9.2.3.7 " General expenses of any kind, except as may be expressly

included in Section 9.2.2.4 above or approved in writing by 1 WTC, in accordance with
Section 9.2.3.17 below.

9238 Costs incurred due to the willful misconduct or negligence
of, or breach of the Agreement by, Construction Manager, any Subconsultant, anyone
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10.

directly or indirectly employed by any of them (other than the Contractors), or for whose
acts any of them may be liable.

9239 Except as set forth herein, costs incurred by reason of
Construction Manager's membership in, or fees paid by Construction Manager, to trade
or professional organizations.

9.2.3.10 Workers® compensation costs and any other costs covered
under the OCIP with respect to Construction Manager’s field ofﬁcc supervisor and field
office staff.

9.2.3.11 Ali fees for obtaining building permits shall be paid directly
by 1 WTC, but Construction Manager shall provide any services reasonably necessary to
assist 1 WTC in obtaining any permits.

8.23.12 Construction Manager’s federal, state, or local income
taxes.

9.23.13 Indirect costs and expenses of Construction Manager in
connection with the administration of the warranty afier Final Cormpletion.

9.2.3.14 Costs for subcontracts entered into by Construction
Manager prior to the date of this Agreement pursuant to the authority granted to
Construction Manager in the General Contractor Agreement, which costs shall be
reimbursed and assoctated fees shall be paid to Construction Manager in accordance with
the General Contractor Agreement.

9.2.3.15 Other than for non-exempt union labor who shall be billed
at cost, overtime or hazardous pay, including, without limitation, overtime work or night
work or pay for performing hazardous duties.

9.2.3.16 Any tax paid with respect to any purchase or rental charge,
including, without limitation, New York State or New York City sales tax, where the
purchase or rental charge is exempt from such tax pursuant to Section 32.11 of this
Agreement,

9.23.17 The cost of any item not specifically and expressly included
in the items described in Section 9.2.2.4 above, unless Construction Manager obtains
prior written approval from 1 WTC for each reimbursement of a specific, extraordinary,
single, and non-reoccurring item of expense, which approval shall be granted or denied at
1 WTC’s sole, subjective, and absolute discretion.

PROGRESS PAYMENTS.

10.1 Payments Via Mobilization Account.




10.1.1 Tishman shall establish a separate non-interest bearing checking account
(“Mobilization Account™), which Construction Manager shall use for the payment of (i) General
Conditions Costs; and (it) Deductible Expenses paid after April 1, 2008 (subject to the provisions
set forth in Sections 19.4.1 and 19.4.9) (collectively, General Conditions Costs and Deductible
Expenses paid after April 1, 2008, shall be referred to in this Agreement as “Mobilization
Account Expenses”). Construction Manager shall not eam any Fee on any Deductible Expense,
including Deductible Expenses paid via the Mobilization Account. Construction Manager shall
use the funds in the Mobilization Account to pay for Mobilization Account Expenses in
accordance with this Section 10.

10.1.2 | WTC shall fund the Mobilization Account in accordance with (i} the
Mobilization Account Funding Schedule per the column in such schedule labeled “Payment
Amount” (“Capitalization Payments™), as set forth in Attachment 11 to Exhibit A (Mobilization
. Account Schedules), and (ii) the provisions of this Section 10. The first Capitalization Payment
to the Mobilization Account shall be the Initial Working Capital as set forth in the Mobilization
Account Funding Schedule.

10.1.3 Construction Manager shall requisition 1 WTC monthly to replenish funds
in the Mobilization Account for Mobilization Account Expenses that have been incurred by
Construction Manager and paid for with funds drawn from the Mobilization Account during the
previous calendar month ("Mobilization Requisition"). The Mobilization Requisition shall be
submitted to 1 WTC no later than the first day of each calendar month (or, if such day is not a
business day, then the first business day thereafter) and shall include only Mobilization Account
Expenses incurred and paid by Construction Manager with funds drawn from the Mobilization
Account during the immediately preceding calendar month. In no event shall such Mobilization
Requisition contain Mobilization Account Expenses forecast rather than those incurred and paid.
As a precondition to replenishment of the Mobilization Account, Construction Manager shall

prqvide‘all payment documentation requested by, and in form and substance satisfactory to,
1 WTC. ' - :

10.1.3.1 After review and approval of a Mobilization Requisition,
1 WTC shall replenish the Mobilization Account for all approved items in that
Mobilization Requisition with the following exception: in no event shall any amount
deposited by 1 WTC into the Mobilization Account cause the balance of such account, as
of the last day of the month in which the Mobilization Account Expenses are being -
requisitioned, to have exceeded the applicable cumulative amount as set forth in the
column labeled “Cumulative Amount” in the Mobilization Account Funding Schedule of
Attachment 11, taking into consideration any Capitalization Payment that is due and
owing at the time of payment of an approved Mobilization Requisition.

10.1.3.2 If in any month Construction Manager properly incurs
Mobilization Account Expenses that exceed the Cumulative Amount that applies to that
month (“Excess Mobilization Account Expenses”), Construction Manager shall be
responsible to pay such Excess Mobilization Account Expenses with its own funds.
Construction Manager may include the Excess Mobilization Account Expenses in its
Mobilization Requisition for Mobilization Account Expenses that apply to the month in
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which the Excess Mobilization Account Expenses were incurred; provided, however, that
to the extent 1 WTC approves the Excess Mobilization Account Expenses, such approved
amount shall be reimbursed separately from, and not as part of, the replenishment
payment that restores the balance of the Mobilization Account to the required Cumulative
Amount. Such reimbursement of Excess Mobilization Account Expenses approved by
1 WTC shall be made at approximately the same time that the replenishment payment is
made pursuant to this Section 10.1.3 for the time period to which such Excess
Mobilization Account Expenses are allocable.

10.1.33 The Cumulative Amount required to be maintained in the
Mobilization Account pursuant to this Section 10.1 shall decrease, commencing in April
2012, in accordance with the Mobilization Account Repayment Schedule, as set forth in
the Mobilization Account Schedules in Attachment 11 to Exhibit A. Each amount by
which the required balance of the Mobilization Account is reduced as set forth in the
Mobilization Account Repayment Schedule is a “Repayment Amount.” Upon each date
set forth in the first column of the Mobilization Account Repayment Schedule (a
“Repayment Date™), Construction Manager shall make payment to 1 WTC from the
Mobilization Account of an amount equal to the corresponding Repayment Amount set
forth in the same line as that Repayment Date. If Construction Manager fails to make
\ such payment timely; 1 WTC may deduct or withhold an amount equal to that Repayment
| Amount from any amount subsequently due Construction Manager under the Agreement.
‘ During the time peried to which the Mobilization Account Repayment Schedule applies, |
Construction Manager shall continue to make monthly requisitions, and 1 WTC shall
‘ continue to make payments, with respect to Mobilization Account Expenses, as set forth
above in this Section 10.1.3; provided, however, that any replenishment of funds in the
Mobilization Account shall not cause the balance of the Mobilization Account to exceed
the Cumulative Amount that applies under the Mobilization Account Repayment
' Schedule.

10.1.3.4 1If 1 WTC disapproves of an item in the Mobilization
Requisition for causes set forth in either clause (i) or (ii) immediately below, then
Construction Manager shall return the amount of the disapproved item to the
Mobilization Account within five (5) business days after 1 WTC issues a notice of
disapproval of such item to Construction Manager:

(1) Construction Manager used funds in the Mobilization
Account to pay for a Mobilization Account Expense that required 1 WTC’s pre-approval,
approval, discretion, consent, action, or review prior to payment, including, but not limited to,
those described in Section 10.1.3.8; and 1 WTC had not pre-approved, had disapproved, had
exercised its discretion to the contrary, had withheld its consent, had not consented to; had not
performed the required action, had not conducted the required review, or otherwise had not

performed or conveyed the required pre-approval, approval, discretion, consent, action, or
review; or

' (i)  Construction Manager used funds in the Mobilization
Account to pay for an item that was not an allowable Mobilization Account Expense.




10.1.3.5 iIf 1 WTC issues Construction Manager a notice of
disapproval in accordance with Section 10.1.3.4 above, then Construction Manager may
appeal 1 WTC’s disapproval in accordance with the dispute resolution provisions set
forth in Section 24 of this Agreement. Notwithstanding any such appeal, Construction
Manager remains obligated to retum the amount of the disapproved item to the
Mobilization Account within five (5) business days after issuance of the notice of
disapproval to Construction Manager, pending outcome of the appeal.

10.1.3.6 If Construction Manager fails to retum any funds to the
Mobilization Account within five (5) business days afler a notice of disapproval is issued
to Construction Manager in accordance with Section 10.1.3.4 above, and fails to furnish
1 WTC promptly, within same five (5) business days, with reasonable evidence that such
funds have been retumned, then 1 WTC, at its sole and absclute discretion, may issue to
Construction Manager a notice of termination of the Mobilization Account. Upon
issuance to Construction Manager of such notice of termination of the Mobilization
Account, Construction Manager immediately and automatically forfeits the use of the
funds in the Mobilization Account. Construction Manager immediately shall cease
writing checks and drafis or withdrawing any funds in any manner from the Mobilization
Account and immediately shall return the balance of funds in the Mobilization Account to
1 WTC, such balance to be calculated in accordance with Section 10.1.3.7 below.

10.1.3.7 The balance of funds to be returned to 1 WTC from the
-Mobilization Account in the event a notice of termination of the Mobilization Account is
issued to Construction Manager shall be calculated as follows: the balance in the
Mobilization Account at the close of business on the date of the notice of termination of
the Mobilization Account, as such balance is reported by the banking institution where
the funds are on deposit, less: (a) the aggregate amount of checks or drafts not yet
presented for payment that, prior to receipt of the notice of termination of the
Mobilization Account, either had been deposited for mailing with the United States postal
service or otherwise had been delivered to and received by the payee, and (b) the
aggregate amount of checks or drafts (i) payable to the order of Construction Manager or
its affiliates (ii) for amounts approved pursuant to a Mobilization Requisition (iit) that
had not cleared the Mobilization Account as-of the close of business on the day before the
date of the notice of termination of the Mobilization Account.

10.13.8 Construction Manager expressly represents, warrants, and
certifies that it shall obtain any required approval in accordance with the provisions of
this Agreement, including, without limitation, Section 7 (Approval of Personnel) and
Section 8 (Subconsultants), prior to using the funds in the Mobilization Account to pay
for the (i) the salary of any Personnel; (ii) the applicable Burden Rate, (iii) the cost of any
non-exempt union labor, or (iv) the cost of any Subconsultant.

10.1.4 1 WTC shall not withhold retainage for approved Mobilization Account
Expenses appearing on the requisition described in Section 10.1.3 above. ‘
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10.1.5 In no event shall Construction Manager withdraw funds from or use funds
in the -Mobilization Account to pay for any expense or item other than Mobilization Account
Expenses incurred by Construction Manager. For the avoidance of doubt, Construction Manager
shall not use funds in the Mobilization Account to pay for Trade Costs, the Construction
Manager’s Fee, or for items to be paid from the Insurance Escrow Account, except for payments
of Deductible Expenses after 1 WTC's obligation to fund or replenish the Insurance Escrow
Account ceases on April 1, 2008. '

10.2 Payment for Contractors’ Applications and Construction Manager’s Fee Via
Trade Account.

10.2.1 Construction Manager shall establish a separate non-interest bearing
checking account which Construction Manager shall use for payment of Contractors’
applications for payment for progress and final payment requests, excluding General Conditions
Costs (“Trade Account™). Construction Manager shall use the funds in the Trade Account to
make such payments to Contractors in accordance with the requirements set forth in this
Agreement. -

10.2.2 1 WTC shall deposit into the Trade Account such amount that will enable
the Construction Manager to pay the Contractors those amounts that have been approved and
certified for payment by 1 WTC Representative in accordance with this Section 10.2.
Construction Manager shall pay each Contractor its respective approved amount no later than
three business (3) days after such deposit, or later if directed by 1 WTC in writing.

10.2.3 Construction Manager shall submit to 1 WTC by the first of each month
one integrated progress payment request (i) for payment of all Contractors currently on the
Project, which request shall be in accordance with the provisions set forth in the respective
Contracts, for Work performed during the previous month, and (ii) for payment of Construction
Manager’s Fee as set forth in Section 10.3. Construction Manager shall submit in such request
only those payments that Construction Manager recommends for payment and has certified
properly as due and owing. As a precondition to any deposit into the Trade Account,
Construction Manager shall provide al] payment documentation requested by, and in form and
substance satisfactory to, 1 WTC Representative.

10.3  Progress Payment of Construction Manager’s Fee.

10.3.1 As part of the integrated progress payment request, Construction Manager
shall submit to } WTC monthly an invoice for Construction Manager’s Fee, stating in detail the
portion of the Construction Manager’s Fee that has been eamed based on the Cost of the Work
necessarily incurred; provided, however, all of the amounts comprising such Cost of the Work
shall have been completed, approved and certified by 1 WTC Representative.

10.3.2 Construction Manager shall provide all documentation requested by
1 WTC in form and substance satisfactory to 1 WTC as a precondition to any payment.
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10.3.3 After the invoice for the Construction Manager’s Fee has been approved
and certified for payment by 1 WTC Representative, 1 WTC shall pay such invoice in a
reasonable time.

10.4 Payments Withheld.

10.4.1. 1 WTC, at its discretion, may withhold an appropriate portion or all of (i)
any progress or final payment, (ii) the Construction Manager’s Fee, or (iii) any payment,
reimbursement, or disbursement . from; deposit into; or replenishment of, the Mobilization
Account, Trade Account, or Insurance Escrow Account, for any of the following reasons: (1) a
lien or other claim made, asserted, or filed, or reasonable evidence indicating such a lien or claim
may be asserted, regarding the Project for payments made to or authorized by Construction
Manager; (2) failure of Construction Manager to properly make a payment to a Subconsultant or
Contractor, or, only in the case where Construction Manager is not acting as agent of | WTC but
rather is acting as a general contractor pursuant to Exhibit B, failure of a Contractor (first-tier
Subcontractor) to properly make a payment to a Subcontractor or Materialman (as the terms
"Subcontractor” and "Materialman”" are defined in the Contract, which Contract is referenced as
Rider V (Form of Trade Contract)); (3) improper, erroncous, or incomplete invoices :from
Construction Manager; (4) unauthorized deviation by Construction Manager from performance
of its Services in accordance with the Standard of Care; (5) disbursements from the Mobilization
Account for costs other than General Conditions Costs, or Deductible Expenses paid after April
1, 2008; or (6) breach of this Agreement by Construction Manager.

10.4.2 Notwithstanding the above, 1 WTC may dispute any payment, deposit, or
disbursement, and deduct from future payment requests the amount in dispute unti] such time as
the dispute is resolved in accordance with the Contract Documents.

10.4.3 If 1 WTC withholds reimbursement to Construction Manager for Excluded
Emergency Costs, as set forth in Section 9.2.2.4(iti), then (a) Construction Manager agrees to pay
promptly such Excluded Emergency Costs, and (b) Construction Manager shall pay all cosis and
expenses incurred by any Contractor arising out of or resulting from such emergency. 1 WTC's
sole obligation prior to withholding funds in accordance with this Section 10.4 will be to file a
claim with the appropriate insurance carrier. In the event the insurance carrier refuses to accept a
claim, or 1 WTC is unable to determine the appropriate insurance carrier or manner in which to
file a claim, 1 WTC's good faith effort to comply with this Section 10.4.3 will suffice.

10.4.4 1 WTC may collect or recover, in any manner permitted by law, in equity,
or by the Contract Docurnents, any amount to which it is entitled from the Mobilization Account,
from the Trade Account, from the Insurance Escrow Account, or to which it is entitled as
otherwise provided in the Contract: Documents.

10.5 1 WTC may perform an audit or otherwise independently verify any payment
request or certification by Construction Manager.

11. INTENTIONALLY OMITTED.
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12. HAZARDOUS MATERIALS.

12.1  Anything in this Agreement to the contrary notwithstanding, except as otherwise
provided in Section 12.2, Construction Manager shall not have any duties or obligations.
regarding the existence, remediation or removal of any hazardous waste, hazardous material,
toxic substance, asbestos-containing material, petroleum product, or related materials, including,
but not limited to, substances defined as ‘‘hazardous substances’’ or ‘‘toxic substances’® as
defined in the following: Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended, 42 U.S.C. Sec. 9061 et. seq.; Hazardous Materials Transportation Act,
as amended, 49 U.S.C. Sec. 1802; and the Resource Conservation Act and Recovery Act, as
amended, 42 U.S5.C. Sec. 6901 et. seq.; and the corresponding regulations (as amended) issued
pursuant to these acts (collectively, "Hazardous Materials"); provided, however, that
Construction Manager will assist 1| WTC in the procurement of Contracts with remediation
trades to perform any needed remediation work. It is 1 WTC's responsibility to directly contract
with remediation contractors for the removal, transport, and disposal of all asbestos and
hazardous waste from the site (each such contractor, hereinafier a “Remediation Contractor”).
At 1 WTC’s request, Construction Manager shall bid at 1 WTC’s request and recommend to
1 WTC an award for both the asbestos and hazardous waste survey and monitoring firm as well
as the Remediation Contractor(s). The Remediation Contractor(s) shall be directly responsible
to 1 WTC for the monitoring and supervision of all asbestos and hazardous waste
removal/remediation. Construction’' Manager shall in no way be responsible for supervision of
the work of remediating, removing, transporting, or disposing of the asbestos or hazardous
waste as performed by 1 WTC's Remediation Contractor. | WTC shall, in its contract(s) with
Remediation Contractors, use reasonable efforts to, and where possible, require each such
Remediation Contractor to: (i) name 1 WTC and Construction Manager as additional insureds
on all relevant insurance policies relating to work on the Project; and (ii) defend, indemnify and
hold harmless in connection with the Remediation Contractor’s work the following entities:
1 WTC, Construction Manager, Authority, Silverstein Freedom Tower Development LLC,
WTC Redevelopment LLC, World Trade Center Properties, Two World Trade Center LLC,
Four World Trade Center LLC, Five World Trade Center LLC, Net Lessees' Association of the
World Trade Center, Silverstein WTC Facility Manager LLC, Silverstein Properties Inc.,
Silverstein Development Co., Larry A. Silverstein (as an individual), Port Authority Trans
Hudson (PATH), NYS Department of Transportation, WTC Retail LLC, Tishman Realty &
Construction Co., Inc., Tishman Construction Corporation of New York, and the parents and
affiliates, successors and permitted assigns of each of the foregoing entities and the officers and
directors of each of them. To the extent 1 WTC incurs costs for naming Construction Manager
as an additional insured, Construction Manager shall reimburse 1 WTC for such costs.

12.2  Notwithstanding anything to the contrary herein, Construction Manager shall be
responsible for the existence, remediation, removal or damages arising from the following:
(i) any Hazardous Material introduced to the Project by Construction Manager or its
Subconsultants, or anyone for whom either or both are responsible; (ii) any Hazardous Material
handled either improperly or unsafely or not in keeping with the Legal Requirements setting
forth the requirements for handling or disposing of such Hazardous Materials; and/or (iit) any
condition arising from the existence, remediation, removal or damages of a Hazardous Material
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that is exacerbated by Construction Manager or its Subconsultants. Construction Manager shall
ensure that both Construction Manager and 1 WTC are listed as additional insureds on any
remediation contractor's environmental and Comprehensive General Liability policies hired with
respect to this Section 12.2. '

13.  PUBLIC RELATIONS.

Construction Manager shall not communicate with the media regarding the Project
without the prior written approval of I WTC and shall comply with the requirements of Section
22 (Confidentiality) below at all times with respect to any communication whatsoever.

14. EMPLOYMENT PROVISIONS.

14.1 Authority has a long-standing practice of encouraging Minority Business
Enterprises (MBEs) and Women Business Enterprises (WBEs) to seck business opportunities
within Authority, either directly or as Contractors and subcontractors. The Authority's policy is
articulated in Section 8 of the Contract. | WTC hereby adopts such policy in regards to
‘Construction Manager's Services and in regards to the Work performed by Contractors.

142 To ensure maximum participation in the Project, to the extent feasible and
consistent with the exercise of good business judgment, 1 WTC adopts Authority’s overall
contract goal of twelve percent (12%) participation by MBEs and five percent (5%) participation
by WBEs for (i) all procurement, subcontracting, and ancillary service opportunities for the
Construction Manager's Services and the Work performed by Contractors. 1 WTC also adopts
Authority’s goals that the construction iabor force reflect the minority and female participation
goals set forth in Section 35 of the Contract titled “Affirmative Action Requirements — Equal

Employment Opportunity” for Construction Manager's Services and the Work performed by
Contractors.

14.3  Construction Manager shall use its best efforts to achieve the goals and policies
described in Section 14.2 above for Construction Manager's Services. Construction Manager
shall facilitate, oversee, and scrutinize achievement of the goals and policies described in
Section 14.2 above for Contractor's Work. Construction Manager also shall report monthly to 1
WTC regarding progress and issues with respect to compliance and progress regarding the
provisions of this Section 14 and Sections 8 and 35 of the Contract.: :

144 The provisions of Sections 8 and 35 of the Contract shall be available to all
bidders and those selected to be Contractors, both during the bidding process and at time of

execution of each respective Contract; and to all Subconsultants and their subconsultants of any
tier.

14.5 In order to facilitate meeting the MBE/WBE goals, Construction Manager shall
use every good faith effort, to the maximum extent feasible, to utilize Contractors and
Subconsuitants who are certified MBEs or WBEs.
| 145.1 1 WTC has a list of certified MBE/WBE service firms, which list is

available to Construction Manager at its request.
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14.5.2 Construction Manager will be required to submit to Authority’s Small
Business Program for certification the names of MBE/WBE firms that Construction Manager
proposes to use who are not on the list of certified MBE/WBE firms.

14.5.3 In order for a firm to be “certified” as an MBE or WBE, Authority’s Small
Business Program must make the determination and so certify.

15. PREPARATION OF DOCUMENTS AND GRAPHICS.

15.1 When Services to be performed by Construction Manager include the preparation
of Contract Documents, or the performance of post-award Services, Construction Manager shall
submit a specific quality control/quality assurance program to | WTC prior to the performance
of said Services. When Construction Manager has completed preparation of any Contract
Documents required hereunder, Construction Manager shall submit a letter to 1 WTC certifying
Construction Manager’s conformance with the aforementioned quality control/quahty assurance
program.

15.2 When Services to be performed by Construction Manager include the preparation
of computer aided design and drafting (CADD} documents, Construction Manager shall submit
said documents in the format of the latest available version of AutoDesk’s design CADD
software (.dwg), or as directed by 1 WTC prior to performance of specific Services, and such
documents shall be submitted to 1 WTC on compact disks or as otherwise required by 1 WTC.

15.3 When Services to be performed by Construction Manager include the preparation
of architectural graphics, Construction Manager shall prepare said graphics using a system fully
compatible with 1 WTC’s standard computer system. The graphics shall be prepared using the
latest revision of the following software packages, as required by 1 WTC: Adobe Illustrator;
Quark Xpress; Microsoft Word, and Microsoft PowerPoint. Such graphics shall be submitted to
1 WTC on compact disk or as otherwise required by 1 WTC. :

16. 1WTCREVIEW,

16.1 Construction Manager shall meet and consult with 1 WTC Reprcsentaﬁve no less
than once per week in connection with the Services to be performed herein.

16.2  Any deliverable, such as Project Schedule, to be submitted or prepared hereunder
by Construction Manager shali be subject to review or, where applicable, approval by 1 WTC.

16.2.1 1 WTC may disapprove, if, in 1 WTC Representative’s sole opinion, any
deliverable is not in accordance with the requirements of this Agreement, all applicable
jurisdictional codes, 1 WTC’s standards, ‘sound engineering practices, or are impractical,
uneconomical, or unsuitable for the purpose for which the construction is intended.

| 16.2.2 If any deliverable is so disapproved, Construction Manager shall forthwith
revise said items until approved by 1 WTC, but Construction Manager shall not be compensatcd
under any provision of this Agreement for performance of such revisions.
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16.3 No approval or disapproval by 1 WTC shall relieve Construction Manager of its
responsibilities under this Agreement.

17. RECORDKEEPING.

17.1 Construction Manager shall keep, and shall cause each Subconsultant under this
Agreement 'tq keep, daily records of the time spent in the performance of Services by all persons
whose salaries or amounts paid thereto will be the basis for compensation under this Agreement,

" as well as records of the amounts of such salaries and amounts actually paid for the performance

of such Services, and records and receipts of the Cost of the Work, Reimbursable Expenses, or
other expenditures hereunder.

17.2 Notwithstanding any other provision of this Agreement, failure to comply with
Section 17.1 shall be a conclusive and final waiver of any right to compensation for such
Services or expenses that are otherwise compensable hereunder.

17.3 1 WTC shall have the right to audit all of the records of Construction Manager
and Subconsultants of any tier with respect to the Project. |

. 17.4 1 WTC shall have the right to inspect Construction Manager’s records, and those
of Construction Manager’s Subconsultants of any tier, pertaining to any compensation payable
or to be paid hereunder.

17.5 Construction Manager’s files and records with respect to the Project must be
maintained by Constructionn Manager and its Subconsultants for a period of four (4) years afier
completion of Scrviccs to be performed under this Agreement.

18. INDEMNIFICATION.

18.1 Construction Manager shall defend, indemnify and hold 1 WTC, Authority, and
their respective affiliates, officers, directors, employees, agents, successors, and assigns
("Indemnitees”) harmless from all claims, damages, losses, and expenses to the extent such
claims, damages, losses, and expenses arise out of, or in connection with, failure of
Construction Manager to act in accordance with the Standard of Care in connection with
performance of Construction Manager's Services, including those of its Subconsultants.

19. INSURANCE.

19.1 1 WTC, at its sole and absolute discretion, may provide an insurance program
("Insurance Program") in accordance with the provisions of the first paragraph including
subparagraphs (a) through (g), of Attachment 6 to Exhibit A (Insurance).

19.2  Construction Manager shall procure, and cause its Subconsultants to procure, the
insurance in accordance with the requirements set forth in Attachment 6 to Exhibit A
(Insurance} other than those described in Section 19.1 above.
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19.3  Construction Manager shall cooperate with the Insurance Program insurers, if
any, and shall respond timely to all reasonable requests from same.

19.4 Construction Manager shall establish a separate non-interest bearing checking
account in order to pay Deductible Expenses, as such term is defined in Section 19.4.4 below,
with respect to certain claims under a genera] liability insurance policy described in Section
19.4.1 below (“Insurance Escrow Account™). The Insurance Escrow Account is applicable only
to claims under such general liability insurance policy described in Section 19.4.1 below and is
not applicable to claims under the OCIP or to any other claim.

1941 As part of an interim insurance program expected to be
approximately one year in length, Construction Manager has obtained an insurance policy on
behalf of itself, 1 WTC, and others, from Iilinois Union Insurance Company, policy number
(22046214001, for certain commercial general liability insurance coverage with respect to the
Freedom Tower Project during a one-year period beginning February 15, 2007 (“CGL Policy™).
The CGL Policy names Construction Manager, 1 WTC, and the Authority as named insureds.
Construction Manager shall ensure that all entities identified as Additional Insureds on Schedule
1 of Attachment 6 to Exhibit A are named as additional insureds to the CGL Policy. This
primary CGL Policy provides for a deductible in the amount of $25,000 per occurrence
applicable to each claim under the CGL Policy, with a single claim limit of $1,000,000 per
occurrence and a total limit of $2,000,000. Excess coverage is provided through a variety of
insurance policies to achieve a total CGL limit of $200,000,000 for the term of the interim
insurance program. The CGL Policy obtained by Construction Manager is dedicated solely to the
Freedom Tower Project, and the limits as set forth in this Section 19.4.1 are applicable solely to
the Freedom Tower Project. .

19.4.2 1 WTC shall be responsible for the payment of the premiums with
respect to the CGL Policy and any stamping fee, premium tax, required excise tax, or other
required tax thereon as a reimbursable cost in accordance with Section 9.2.2.5 of this Agreement;
provided, however, that if the CGL Policy is cancelled or terminated within six months of
" commencement of the one-year pcnod beginning February 15, 2007, then 1 WTC shall be
entitled to reimbursement of the premium costs as set forth in Section 19.4.2.2 hereof.

19.4.2.1 With respect to Section 19.4.2 above, Construction
Manager acknowledges and agrees that the CGL Policy was cancelled or terminated
within six months of commencement of the one-year period begmmng February 15, 2007,
and, accordingly, that 1} WTC will receive relmbursement of the premium costs as set
forth in Sect:on 19.4.2.2; and

19.4.2.2 Construction Manager acknowledges and agrees that
1 WTC paid a total of $3,140,881 for the premiums with respect to the CGL Policy for
the one-year period and that 1 WTC is due and owing a pro rata reimbursement in the
amount of $1,228,243.75. Construction Manager shall pay 1 WTC such aggregate
amount of $1,228,243.75 by the earlier of (i) within five (5) days of Construction
Manager’s receipt of the premium reimbursement from the insurer, or (ii) by September
1, 2007. In the event Construction Manager receives a partial reimbursement from the




insurer prior to September 1, 2007, then Construction Manager shall pay 1 WTC an
amount equal to such partial reimbursement within five (5) days of Construction
Manager’s receipt of the partial reimbursement from the insurer but in no event later than
September 1, 2007.

19.4.3 Construction Manager shall administer all of the claims under the
CGL Policy. : .

19.4.3.1 . Construction Manager shall give written notification to
1 WTC and its designees (i) promptly upon receipt of any claim, and (ii) five (5) business
days prior to any withdrawal by Construction Manager from the Insurance Escrow
Account. For purposes of this Section 19.4.3.1, the term “withdrawal” means any
withdrawal, disbursement, or debit of any kind from the Insurance Escrow Account.

19432 Construction Manager shall consult with 1 WTC regarding

~any settiement under the CGL Policy and give written notification to 1 WTC and its

designees five (5) business days prior to settiement of any claim. With respect to a final

decision regarding settlement within the limits of the CGL Policy, Construction Manager

shall make such final decision where the settlement amount exceeds the deductible

amount but remains within CGL policy limits; 1| WTC shall make the final decision
where the settlement amount is within the deductible amount.

19.4.3.3 1 WTC will pay Construction Manager a claims
administration fee of $1,500 for each claim filed against the CGL Policy. This claims
administration fee shall cover all costs and expenses incurred by Construction Manager
with respect to administration of the claim for which such fee was paid, including all
costs and expenses for or incurred by any of Construction Manager’s staff or by any third
party, including a third party claims administrator. If the costs and expenses incurred by
Construction Manager in the administration of a claim exceed the claims administration
fee of $1,500 for such claim, then Construction Manager shall be responsible for any
excess amount, and the claims administration shall be carried out by Construction
Manager without further cost or expense to 1 WIC. 1 WTC shall have no financial
responsibility to any third party claims administrator engaged by Construction Manager,
and Construction Manager is responsible to pay for the services and expenses of such
third party claims administrator, regardless of the amounts charged and whether or not
such amounts exceed or can be covered by the $1,500 claims administration fee.

194.3.4 Construction Manager shall bill 1 WTC for a $1,500 claims
administration fee with respect to each claim filed against the CGL Policy that
Construction Manager administers.

19.44 Construction Manager shall use the funds in the Insurance Escrow

* Account for the sole purpose of paying the deductibles under and as defined by the CGL Policy
(“Deductible Expenses”).
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19.4.5 1 WTC shall fund the Insurance Escrow Account with an initial
deposit of $300,000 to the Insurance Escrow Account and, thereafter, in accordance with the
provisions of this Section 19.4.

19.4.6 Whenever the balance in the Insurance Escrow Account falls below
$200,000, Construction Manager may requisition 1 WTC to replenish the funds in the Insurance
Escrow Account in order to restore the balance to $300,000 (“Insurance Requisition”); provided,
however, an Insurance Requisition shall be submitted to | WTC no more than once per calendar
month and shall include only funds withdrawn from the Insurance Escrow Account for
Deductible Expenses incurred in the prior month. In no event shall the Insurance Requisition
include any item forecast rather than paid. As a precondition to replenishment of the Insurance
Escrow Account, Construction Manager shall provide all payment documentation requested by,
and in form and substance satisfactory to, 1 WTC,

19.4.7 If 1 WTC disapproves of any item in Construction Manager’s
Insurance Requisition, whether or not such item is a Deductible Expense, 1 WTC shall notify the
Construction Manager in writing of 1 WTC’s disapproval. Construction Manager shall return the
cost of any disapproved item to the Insurance Escrow Account within five (5) business days of
receiving such notice of disapproval. The amount of funds to be returned to the Insurance
Escrow Account shall be the amount stated in the notice of disapproval. If the total amount of
such funds is not returned to the Insurance Escrow Account upon the expiration of five (5)
business days after receipt of such notice of disapproval, then 1 WTC, at its sole and absolute
discretion, may deduct the amount of such item from the Construction Manager’s Fee.

19.4.8 After 1 WTC has approved Construction Manager’s Insurance
Requisition, 1 WTC will deposit the amount approved with respect to the Insurance Requisition
into the Insurance Escrow Account within thirty (30) days.

19.49 Any obligation of 1 WTC to fund or replenish the Insurance
Escrow Account ceases on April 1, 2008. The balance of funds in the Insurance Escrow Account
are immediately due and owing to 1 WTC as of such date, and Construction Manager
immediately shall return such funds to 1 WTC. Anything in this Agreement to the contrary
notwithstanding, any Deductible Expense paid after April 1, 2008, will be reimbursed to
Construction Manager from the Mobilization Account, as set forth in Section 10.1 hereof, to the
extent that payment for such Deductible Expense is the responsibility of 1 WTC under this
Agreement and subject to the per-occurrence limit set forth in Section 19.4.1 above.

19.4.10 Construction Manager shall cause the banking institution to
forward each month directly (i) to 1 WTC, in accordance with Section 11 (Notices) of the Third
Freedom Tower Amendment, (ii) to the Authority, addressed as follows: The Port Authority of
NY & NI, c/o Treasury Department, 225 Park Avenue South, 12th Floor, New York, New York
10003, Attn: Cash Management, and (iii) to any of 1 WTC’s or the Authority’s designees as
communicated to Construction Manager from time-to-time, the monthly statement produced by
the institution where the Insurance Escrow Account funds are on deposit. Construction Manager




shall provide 1 WTC with any supporting documentation 1 WTC requests after reviewing the
monthly statement. .

19.4.11 Prior to paying any Deductible Expense from the Insurance Escrow
Account, Construction Manager shall provide evidence satisfactory to 1 WTC that the insurer has
requested that such Deductible Expense be paid and that such Deductible Expense is currently
due and owing.

194.12 1 WTC may perform an audit or otherwise independently verify
any claim, Insurance Requisition or other requisition, payment, cost, or bank staternent under this
Section' 19.4.

19.4.13 Construction Manager acknowledges and agrees that 1 WTC paid a
total of $359,975 for premiums with respect to an insurance policy for terrorism coverage and
that such terrorism coverage shall remain in full force and effect for the entire policy period.
Construction Manager agrees to provide 1 WTC with the policy number and a complete and
accurate copy of each such policy evidencing the terrorism coverage prior to execution of this
Agreement.

19.4.14 Prior to execution of the Agreement, Construction Manager agrees
to provide ] WTC with the policy number and a complete and accurate copy of each such policy
for all insurance coverages-purchased or obtained by Construction Manager for or on behalf of 1
WTC with respect to the Project.

20.. OWNERSHIP OF WORK PRODUCT.

20.1 Moylars of the Contract Drawings, originals of technical specifications, estimates,
reports, records, data, charts, documents, renderings, computations, computer tapes and disks,
and other documents of any type whatsoever (collectively, “Works™) and mechanical or
electronic copies of the Works, whether in the form of writing, figures, or delineations, which
are prepared or compiled in connection with this Agreement, shall become the property of
1 WTC, and 1 WTC shall have the right to use or permit the use of them and any ideas or
methods represented by them for any purpose and at any time without other compensation than
that specifically provided herein. For purposes of copyright creation and ownership, such
Works shall be considered “works for hire” and shall be deemed created and owned by the 1
WTC,; Construction Manager shall otherwise assign such rights to 1| WTC and execute such
documents and undertake such actions to effectuate such assignments and ownership.

20.2 -Construction Manager hereby warrants and represents that 1 WTC will have at
all times the ownership and rights provided for in Section 20.1 above, free and clear of all
claims of third persons, whether presently existing or arising in the future, and whether presently
known to either of the parties to this Agreement or not. This Agreement shall not be construed,
however, to require Construction Manager to obtain for 1 WTC the right to use any idea, design,
method, material, equipment or other matter which is the subject of a valid patent, unless such
patent is owned by Construction Manager or one of its employees, or by Construction
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Manager’s Subconsultant or one of Subconsultant’s employees, in which case such right shall be
obtained by the 1 WTC under an irrevocable, non-exclusive, royalty free and worldwide license
to make, have made, and use, either by itself or by anyone on 1 WTC’s behalf, without
additional compensation by the I WTC in connection with any activity now or hercafter
engaged in or permitted by 1 WTC under this Agreement.

203  If research or development is fumished in connection with the performance of
-this Agreement and if, in the course of such research or development, patentable subject matter
is produced by Construction Manager, its officers, agents, employees, or Subconsultants, then 1
WTC, without cost or expense to it, shall have an irrevocable, non-exclusive royalty-free and
worldwide license to make, have made, and use, either by itself or by anyone on 1 WTC’s
behalf, such subject matter in connection with any activity now or hereafter engaged in or
permitted by 1 WTC under this Agreement.

20.4 With respect to any license 1 WTC may be entitled to pursuant to this Section 20,
promptly upon request by ! WTC, Construction Manager shall furnish or obtain from the
appropriate person a form of license satisfactory to 1 WTC, but it is expressly understood and
agreed that, as between 1 WTC and Construction Manager, the license herein provided for shall
nevertheless arise for the benefit of 1 WTC immediately upon the production of said subject
matter and shall not await formal exemplification in a written license agreement as provided for
above.

20.4.1 Any license agreement obtained pursuant to this Section 20 may be
transferred by 1 WTC to its successors, immediate or otherwise, in the operation or ownership of
any real or personal property now or hereafier owned or operated by 1 WTC, and such license
may be otherwise transferable at | WTC’s sole discretion.

21. PATENTS.

21.1 Construction Manager shall promptly and fully inform 1 WTC in writing of any
patents or patent disputes, whether existing or potential, of which Construction Manager has
knowledge, relating to any idea, design, method, material, equipmént, or other matter related to
the subject matter of this Agreement or coming to Construction Manager's attention in

" connection with this Agreement.

21.2 Construction Manager hereby acknowledges that, except as set forth herein, all
Intellectua! Property Rights (as such term is defined in Section 21.4 below) necessary for the
development, construction, and marketing of the Freedom Tower Project are owned by, licensed
to, or have been otherwise secured by 1 WTC, its Contractors, Subconsultants, and employees
and agents thereof, and that any uses by Construction Manager and its agent, employees, and
Subconsultants are incidental and for the benefit of 1 WTC as part of the Project.

21.3 Inthe event that 1 WTC is accused of infringing any Intellectual Property Rights,
including, but not limited to, those rights set forth in Section 20.1, as a result of any action taken
by the Construction Manager, its Subconsultants, officers, employees, or agents thereof, the
Construction Manager shall defend, indemnify, and hold harmless, and hereby does mdcmnlfy




and hold harmt!ess the Indemnitees from and against any and all claims, demands, suits, causes
of action, damages, losses, costs, and expenses, including reasonable attorneys’ and experts’
fees and costs, arising directly or indirectly from or out of the design, creation, manufacture,
advertising, promotion, distribution, sale, use, or misuse of any third-party Intellectual Property
Rights or any alleged action or omission by Construction Manager, its Subconsultants, or their
respective officers, directors, employees, agents, successors, assigns, or customers (collectively,
"IP Claims"), including, but not limited to, any IP Claims that may be asserted by customers,
suppliers, Contractors, Subconsuitants, manufacturers, sales representatives (independent and
otherwise), employees, and all other persons and entities which may assert any such claims.
Construction Manager shall not settle or otherwise compromise any IP Claims naming 1 WTC
without 1 WTC’s prior written consent, which shall not be unreasonably withheid. 1 WTC shall
have the option to assume the defense of any [P Claims and to hire counsel of its choice, at
Construction Manager’s expense. Construction Manager shall give immediate notice to 1 WTC
of any occurrence that might reasonably be expected to result in any IP Claim against any one or
more of the Indemnitees. All of Construction Manager’s indemnification obligations hereunder

shall survive the expiration or termination of this Agreement.

21.4 For purposes of this Agreement, “Intellectual Property Rights” shall be defined..
as patents, unpatented inventions, patent applications in process, rights in expired patents,
designs, processes, know-how, inventions, mask works, common law trademarks and service
marks, active, expired or cancelled trademark or service mark registrations, trade names,
slogans, unregistered trade dress, registered and unregistered copyrights, agreements, licenses,
trade secrets, rights of publicity, and any tangible media (including film negatives and electronic

- files) embodying the same.

22. CONFIDENTIALITY.

22.1 Construction Manager has entered into a Confidentiality Agreement with 1 WTC
and other parties (“Confidentiality Agreement™), a copy of which is attached hereto as
Attachment 10 to Exhibit A (Non-Disclosure and Confidentiality Agreement, World Trade
Center, Tower One, New York, New York) and made a part hereof. Construction Manager
acknowledges and agrees that such Confidentiality Agreement is applicable to both the Project
and the Third Freedom Tower Amendment. Construction Manager shall obligate its
Subconsultants and their employees in accordance with the requirements of Section 25 (Security
Requirements) and shall require in all Contracts that Contractors comply with such requirements
and require the Contractor's employees to do the same. A breach of the Confidentiality

Agreement by Construction Manager or its Subcornisultants shall be a material breach of this
Agreement. S

"22.2 In addition to the obligations set forth in Section 22.1 above, Construction
Manager shall comply with Sections 22.3 through 22.7 below, unless a requirement of any such
provision conflicts with a requirement set forth in the Confidentiality Agreement. In the event
of such a conflict, the most stringent requirement upon Construction Manager shall apply. In
the event there is a dispute or it cannot be determined which provision is most stringent upon

Construction Manager, then 1 WTC shall select the requirement with which Construction
Manager must comply.




, 22.3  Without the express written approval of 1 WTC, Construction Manager shall
keep confidential, and shall require its Subconsultants and employees to keep confidential, the
information set forth in Sections 22.3.1 and 22.3.2 below. Disclosure of any such information
shall constitute a material breach of the Agreement. '

22.3.1 all information identified as confidential, or some other similar identifying
mark or statement indicating that such item is confidential, privileged, sensitive security, and/or
proprietary information, disclosed to Construction Manager by 1 WTC or PATH or their
respective contractors, consultants, or construction managers, if any; or

22.3.2 all information developed by Construction Manager or its Subconsultants
in the performance of Services. : '

22.4 Construction Manager shall execute, and shall cause its employees and its
Subconsultants, and the Subconsultant’s respective employees, to execute non-disclosure
agreements as directed by 1 WTC concerning inte!lectual property and proprietary information
of 1 WTC, PATH, and any third person. Disclosure of any information covered under such
non-disclosure agreements shali constitute a material breach of the Agreement.

22.5 The obligation of confidentiality under this Section 22 shall not pertain to:
22.5.1 information in the public domain,
22.5.2 information lawfully received from a third party;

22.5.3 information independently developed or obtained by Construction

Manager or its Subconsultants prior to any disclosure or development contemplated in Sections
22.3.1 or 22.3.2, above; or

22.5.4 information that must be disclosed under law, provided ! WTC is given
reasonable notice of the legal obligation or legal process to disclose the same and provided
Construction Manager is permitted to give such notice by applicable Jaw.

22.6 Construction Manager shall not issue or permit to be issued any press release,
advertisement, or literature of any kind that refers to 1 WTC or the Services performed in
connection with this Agreement, unless Construction Manager obtains prior written approval
from 1 WTC. Such approval may be withheld at the sole discretion of 1 WTC if, for any reason,
! WTC believes that publication of such information could or would be harmful to the public
interest or is in any way undesirable.

. 22,7 Under no circumstances shall Construction Manager or its Subconsultants
communicate in any way with any contractor, department, board, agency, commission, or other
organization, or any person, whether govemmental or private, in connection with the Services
unless required by law, except upon prior written approval and instruction of 1 WTC; provided,
however, that data from manufacturers. and suppliers of material shall be obtained by

Construction Manager when Construction Manager finds such data necessary, unless otherwise
instructed by 1 WTC.
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23. SUSPENSION AND TERMINATION.

23.1 If, at any time, it is impracticable or undesirable from the viewpoint or judgment
of 1 WTC to proceed with or continue the performance of the Agreement or any part thereof,
whether or not for reasons beyond the control of 1 WTC, then 1 WTC shall have authority to
suspend performance of any part or all of the Agreement until such t:me as 1 WTC may deem it
practicable or desirable to proceed.

23.2 This Agreement may be terminated by 1 WTC without cause for any reason
whatsoever upon thirty (30) days’ prior written notice from 1' WTC, in which event 1 WTC
shall pay Construction Manager the amounts calculated in Sections 23.2.1 through 23.2.4, as
follows:

23.2.1 Construction Manager's Fee for the Cost of the Work executed through the
date of termination;

23.2.2 Plus General Conditions Costs incurred up to thirty (30) days from the
date of termination except to the extent Construction Manager has written Contracts that extend
beyond thirty (30) days from the termination date, which shall be transferred to 1 WTC. These
obligations, where possible, shall carry 2 30-day cancellation clause and to the extent they do not,
such longer obligations shall require 1 WTC’s written pre-approval,

23.2.3 Plus, | WTC shall pay Construction Manager for staff and related
expenses for up to sixty (60) days to allow for transfer of such personnel except to the extent
Construction Manager has written obligations beyond sixty (60) days, which shall be transferred
to the Authority. Provided, however, that the General Conditions Costs for Personnel beyond the
date of termination shall not exceed an average of thirty (30) days in the aggregate for all
Personnel;

23.2.4 Less any back charges resulting in incurred or anticipated damages from
Construction Manager's breaches of this Agreement, which amounts shall be determined by
1 WTC in its sole and absolute discretion.

23.3 In no event shall Construction Manager be entitled to anticipated or unearned Fee

or profits for (i) Services not executed, or (ii) Cost of the Work (a) to be incurred or (b) incurred
after the date of termination.

234  Construction Manager shall assign all of the Subconsultants’ contracts to | WTC
by the effective date of termination.

23.5 If this Agreement is terminated or cancelled, 1 WTC shall have no further
obligation to fund or replenish the Mobilization Account, Trade Account, or Insurance Escrow
Account, and any funds in such accounts (a) not actually expended in connection with
performance of the Work, or (b) not irrevocably committed by Construction Manager’s written

agreement with a third party in connection with performance of the Work, shall be immediately
due and owing to 1 WTC.




24.  DISPUTE RESOLUTION,

241 To resolve all disputes and to prevent litigation, the parties to this Agreement
authorize Authority’s Chief Engineer to decide all questions of any nature whatsoever arising out
of, under, or in connection with, or in any way related to, or on account of, this Agreement
(including claims in the nature of breach of contract or fraud or misrepresentation before or
subsequent to acceptance of Construction Manager’s proposal and claims of a type that are

" barred by the provisions of this Agreement).

242  Chief Engineer’s decision with respect to any question or dispute under this
Section 24 shall be conclusive, final, and binding on the parties. The decision may be based on
such assistance as Chief Engineer may find desirable.

243 The effect of Chief Engineer’s decision with respect to any question or dispute
under this Section 24 shall not be impaired or waived by any negotiations or settlement offers in
connection with the question or dispute decided, whether or not Chief Engineer participated
therein, or by any prior decision of I WTC or others, which prior decisions shall be deemed
subject to review, or by any termination or cancellation of this Agreement.

24.4  All such questions or disputes under this Section 24 shall be submitted in writing
by Construction Manager or 1| WTC to Chief Engineer for decision, together with all evidence
and other pertinent information in regard to such gquestion or dispute, in order that a fair and
impartial decision may be made. The other party shall have a reasonable time to respond. 1
WTC may join any other entity to the dispute that has a valid dispute resolution agreement with
1 WTC. In any action against 1 WTC relating to any such question or dispute, Construction
Manager must allege in its complaint and prove such submission, which shall be a condition
precedent to any such action. No evidence or information shall be introduced or relied upon in
such an action that has not been so presented to Chief Engineer.

25.  SECURITY REQUIREMENTS.

25.1 The Confidentiality Agreement entered into by Construction Manager
(Attachment 10 hereto) contains a Security Program Handbook for the Project. Although
Construction Manager acknowledges in Section 22.1 above Construction Manager’s prior and
continuing agreement to comply with the provisions of the Confidentiality Agreement, which
agreement includes the Security Program Handbook for the Project, for the avoidance of doubt,
Construction Manager acknowledges and agrees that such Security Program Handbook is
applicable to both the Project and the Third Freedom Tower Amendment and Construction
Manager shall: (i) cause its Subconsultants, Contractors, and employees of such entitics
performing work or services on the Project to execute the Confidentiality Agreement and
Security Program Handbook, (ii) cause Subconsultants and their employees to comply with the
provisions therein, and (iii) use best efforts to cause Contractors and their employees to comply
with the provisions therein. A breach of the Security Program Handbook for the Project by
Construction Manager or its Subconsultants shall be a material breach of this Agreement.
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25.2 Construction Manager acknowledges and agrees that Authority and 1 WTC each
have facilities, systems, and projects where terrorism or other criminal acts may have a
significant impact on life safety and key infrastructures. 1 WTC reserves the right to impose
multiple layers of security requirements on Construction Manager, its staff, Subconsultants and
their staffs, Contractors and their staffs, and all others participating in the Project, depending
upon the level of security required, as determined by 1 WTC in its sole, absolute, and subjective
discretion. Accordingly, Construction Manager, if requested after execution of this Agreement,
shall execute and comply with any security agreement or new security provision required by
1 WTC or Authority or with any new govemmental reguiation; or with any modification,
increase, and/or upgrade to existing security requirements or governmental regulation, which
modification, increase, and/or update is imposed after cxecution of this Agreement; and
Construction Manager shall create an obligation and require that all Subconsultants and
Contractors, and their respective staffs, shall do the same and Construction Manager shall cause
its Subconsultants to comply with the provisions therein and shall use best efforts to cause its
Contractors to comply with the provisions therein.

25.3  Security requirements include, but are not limited to, those attached hereto as
- Attachment 7 to Exhibit A (Security Requirements).

25.4 In addition to the obligations set forth in Sections 25.1 through 25.3 above,
Construction Manager shall comply with Sections 25.5 through 25.7 below unless a requirement
of any such provision conflicts with a requirement set forth in the security requirements
described in Section 25.3 above. In the event of such a conflict, the most stringent requirement
upon Construction Manager shall apply. In the event there is a dispute or it cannot be
determined which provision is most stringent upon Construction Manager, then 1 WTC shall
select the requirement with which Construction Manager must comply.

25.5 Inaccordance with Section 25.4 above, security requirements include as follows:

25.5.1 Construction '‘Manager, Subconsultant, and Contractor criminal
background checks, performed by firms acceptable to 1 WTC, and identity checks and
background screening, including, but not limited to, inspection of not less than two (2) forms of
valid/current government-issued identification (at least one having an official photograph) to
verify person’s name and residence;

25.5.2 Screening federal, state, and/or local criminal justice agency inlformation
databases and files; screening of any terrorist identification files;

25.5.3 Multi-year check of personal, employment, and/or credit history;

25.5.4 Access identification to inciude some form of biometric security
methodology such as fingerprint, facial or iris scanning, or the like;

25.5.5 Issuance of photo identification cards; and

25.5.6 Access control, inspection, and monitoring by security guards.
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25.6 Construction Manager shall require that its staff and Subconsultants, and the staff
of such Subconsultants, undergo a criminal history background check; and shall furnish proofto .
1. WTC, in a form acceptable to 1 WTC, that such check has been performed. No employee of
Construction Manager or any Subconsultant will be permitted to perform Services under this

Agreement without proof that such check has been performed and submission of the results to
1 WTC.

25.7 Construction Manager shall enforce the security provisions provided for in this
Section 25 with all of its Subconsultants, Personnel, and the staff and employees of all foregoing
persons and entities, and Construction Manager shall use best efforts to enforce the security

provisions provided for in this Section 25 with all of the Contractors and their subcontractors of
any tier. .

26. CERTIFICATION OF NO INVESTIGATION (CRIMINAL OR CIVIL ANTI-
TRUST), INDICTMENT, CONVICTION, DEBARMENT, SUSPENSION,
DISQUALIFICATION AND DISCLOSURE OF OTHER INFORMATION.

26.1 By signing this Agreement, Construction Manager and each person signing on
behalf of Construction Manager certifies, and in the case of a joint proposal that resulted in
formation of this' Agreement, each party to such proposal certifies, as to its own organization,
that Construction Manager and each parent and/or affiliate of Construction Manager has not:

26.1.1 been indicted or convicted in any jurisdiction;

26.1.2 been suspended, debarred, found not responsible, or otherwise disqualified
from entering into any agreement with any governmental agency or been denied a government
agreement for failure to meet standards related to the integrity of Construction Manager,

26.1.3 had an agreement terminated by any governmental agency for breach of
agreement or for any cause based in whole or in part on an indictment or conviction;

_ 26.1.4 ever used a name, trade name, or abbreviated name, or an employer
identification number (other than in connection with Construction Manager’s reorganization in
1998) different from those inserted in any such proposal or furnished to 1 WTC,

26.1.5 had any business or professional license suspended or revoked or, within
the five (5) years prior to submission of any proposal or execution of this Agreement, whichever
occurred earlier, had any sanction imposed in excess of Fifty Thousand Dollars ($50,000) as a
result of any judicial or administrative proceeding with respect to any license held or with respect

to-any violation of a federal, state, or local law, rule, or regulation, including environmental laws,
rules, and regulations;

, 26.1.6 had any sanction imposed as a result of a judicial or administrative
proceeding related to fraud, - extortion, bribery, proposal rigging, embezzlement,

misrepresentation, or anti-trust, regardless of the dollar amount of the any sanction or the date of
" its imposition; and :
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26.1.7 been and is not currently, or been and is currently, the subject of a criminal
investigation by any federal, state, or local prosecuting or investigative agency and/or a civil anti-
trust investigation by any federal, state or local prosecuting or investigative agency.

27. CODE OF ETHICS,

27.1 By signing this Agreement, Construction Manager and each person signing on
behalf of Construction Manager certifies that:

27.1.1 the prices proposed or quoted have been arrived at independently and
without collusion, consultation, communication, or agreement for the purpose of restricting
competition, as to any matter relating to such prices with apy other Construction Manager or with
any competitor;

27.1.2 the prices proposed or quoted have not been and will not be knowingly
disclosed, directly or indirectly by Construction Manager or any person identified in Section 26.1

above prior to the official opening of any such proposal, to any other Construction Manager or to
any competitor;

27.1.3 no attempt has been made and none will be made to induce any other
person, partnership or corporation to submit or not to submit a proposal for the purpose o