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Torres Rojas, Genara S L) Gl

From: kkullas@assetsearch.com

Sent: Thursday, September 19, 2013 2:07 PM

To: Duffy, Daniel

Ce: Torres Roejas, Genara; Van Duyne, Sheree; Qureshi, Ann
Subject: Freedom of Information Online Request Form
Information:

I'irst Name: Karyn

Last Name: Kullas

Company: Investigative Network Inc.
Mailing Address 1: 424 E. Gurley St
Mailing Address 2:

City: Prescott

State: AZ

Zip Code: 86301

Email Address: kkullas@assetsearch.com
Phone: 9288995995

Required copies of the records: Yes

List of specific record(s):
Requesting copies of all Lease and Sub-lease Agreements between the World Trade Centers Association, Inc.
and the Port Authority of NYNJ andor any of its subsidiaries.



TR D00 0k Yy OF NY & NJ

FOI Administrator

August 1, 2014

Ms. Karyn Kullas
Investigative Network Inc.
424 E. Gurley St.
Prescott, AZ 86301

Re: Freedom of Information Reference No. 14289
Dear Ms. Kullas:

This is in response to your September 19, 2013 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”) for copies of all lease and sub-lease
agreements between the World Trade Centers Association, Inc. and the Port Authority and/or
any of its subsidiaries.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/14289-WTC pdf. Paper
copies of the available records are available upon request.

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

Very truly yours,

FOI Administrator

225 Park Avenue South, 1 7th FL
New York, NY 10003
I:212 435 3642 [:2]2 435 7555




. SUBLEASE (this "Sublease") made as of thiy 24% day of July, 2001, by and
hetween The Port Authority of New York and New Jexsey, a body corporaté and politic,
created by Compact between the States of New Jersey and New York, with the consent of
the Congress of the United States of Amerios, and having an offics at One World Trade
(Center, in the Borough of Manhattan, City, County, and State of New York ("Sublessor")
and World Trade Centers Association, Tne, ("WITCA"), having an office at One World
Trade Center, in the Borough of Manhattan, City, County, and State of New York

("Sublegsee”).
WIINESSETH:

WHEREAS, Sublessor is the lesses under that certain Lease, dated July 24, 2001,
between 1 WTC Net Lessee ("Landlord™), as lossor, and Sublessor, a8 lessee (such Loase .
as amended, supplemented and restated from time to time, the "Superior Lease"), for
cortain premim located in the building (the "Building") known as One World Trade
Center, New York, Néw Yotk, which premises are more fully described in the Superior
1ense (the "Demised Promises") (Gapltalized terms used butnot otherwise defined herein
shall have the meanings ascribed to such terms in the Superior Lease); and

WHEREAS, WTCA was ¢stablished as a not-for-profit agsociation in 1970 to
promote the growth of world tradé centers, to develop inter-wotld trade centers cooperative
programs and fo facilitate international trade by bringing together exporters, importers and
service providers; WTCA enrrently has a memborship that includes more than 300 world
trade centers'worldwide in about 100 couniries and over 500,000 companies aro affiliated
with WTCA members worldwide; and it continues to be desirable in connection with the
Sublessor's effectuation.of the purposes of the World Trade Center Legislation (as defined
in the Superior Lease) to have WTCA's headquarters located at the Building; and

WHEREAS, Sublessor wishes to subleasge to Sublessee, purauant to the terms,
conditions, tovenants and agreements hereinafter set forth, a portion of the Demised
Premiges consisting of approximately 9,105 RSF of Offive Space on the 77" floor of the
Building and 1,009 RSF of storage space on the 77" floor of the Building (together, the
"Sublet Promises") as more particuilarly desoribed on Exhibit A attached hereto and made
g part hereof,

NOW, THEREFORE, in consideration of the promises, and the other terms,
conditions, covenants and agresments heveinafter contalned, the parties hereto agree as
follows:



1. DEMISE AND TERM, Sublessor hareby subleases to Sublmee and
Sublessee hereby hires from Sublessor the Sublet Premises for a term (the "Sublerite
Term") to commenc on February 1, 2005 (the "Subleasg - afs
cn the day priot to the last day of the month in-which the twentleth (20th) amuversary of
the Commencement Date (ag defined In the Superior Lease) occurs (the "Sublease
Bxpiration Date"), or on such earlier date upon which the Sublease Term may expire or be
cancelled or terminated pursuant to any of the conditions or covenants of this Sublease, the
Superlor Leage or by operation of law.

2, RENT.

A, Sublessee shall not pay "Fixed Ront" to Sublessor inrespect of the
Sublet Premises. Allother sums of money as shall become due and payable by Sublessee
to Sublessor hereunder (sollectively, "Additional Rent") shall be payable withont demand,
or any set-0ff or deduction whatsoever, and shall be payable in the manner and at the times
more particularly set forth below. :

B, Sublessee shall -pay to Sublessor from and after the Sublease
Commencement Date, as Additional Rent hereimder, the following;

()  an anmual amount equal to $0,01 for each $0,01, or major
fraction theraof that the Wage Rate (as hereafter defined) in-effeot as of tha Sublease
Commencement Date and each Wage Rate thereafter established from time to time during
the Subleass Tetm (as same may hereafter be renewed) exceeds the Basic Wape Rate,
multiplied by the RSE in the Sublet Premiges;

(i) all amounts, if any, which arepayable by Sublessor purguant
to the Superior Lease ot account of Taxes or the BID Charge (ks eaah term is defined In
the Superior Lease) with respect to the Sublet Premises;

(1if) the groaterof (A) all amounts which are payable by Sublessor
pugsuant to Article 7 of the Supetlor Lease ot otherwise en account of electricity supplied
to the Sublet Premises, and (B) all amounts for Sublessee's Consumption and Demand as
determingd pursuant to Section 2.1 below;

(iv) allamounts which are payable by Sublessorpursuant to Article
6 of the Superior Lease or otherwise on account of such services supplied to the Sublet
Premises pursuant 1o said Article;



(v) all amounts for any additional services (mcludmg, without
limitetion, additional janitorlal services, overiime heat, ventilation and air condition-
ing (“.H\,_{AQ"), chilled or condenser water charges for sipplemental alr conditioning, if
any, and freight elevator and loading dogk charges) required by Sublesses for the Sublet
Promises, regardless ofwhether said additlonal services are requested direotly by Sublesses,
o1 by Sublessor on behalf of Sublessee, at Sublessor‘s actual coststherefor; and

~ {v)) any other charge, fee, cost, sum or eXpense which Sublessor
pays ot incurs for the provision of, or in connection with, any services or supplies provided
at the tequest of Sublessee,

C. For puiposes of this Sublease "Wage Rate" shall mean the cost for
an hour's work by & porter engaged to wotk a 40 hour work week in a Class A office
bullding in the City of New York which hourly cost shall e limited solely to the hourly
wage rate for porters as that tate 1s establighed from time to time by colleotive bargaining
agreement between thé Realty Advisory Board on Labot Relatlons, Incorporated, acting on
behalf of various building .owners-and Looal 32B-32], Service Employees International
Union, AFL-CIO, (which collective bargaining agresment is herajnafter referred to as the
"Contract"), plus & proper proportion of Fringe Benefits and Other Payroll Costs. Asused
herein: "Portet"or "porters” shall mean those employees engaged In the general mainte-
nanee and operation of office buildings and classified as "Others” by the Contract; "Fringe
Benefits" shall mean the items of cost which an employer would he obligated to pay or
would incur pursuant to the Contraot on the basis of wages pdid to a porter engaged to work
2 40 hour wotk week in Class A office bullding in New York City whois entltled to revelve
on an annual basis the maximuym entitlement vnder the Contract, including, without
limitatlon, vacation allowances, sick leave, holiday pay, birthdays, jury duty, medical
checkup, lunch time, yelief time, other paid time off, bonuses, union assessments allocable
to pension plans and welfure and training fynds, and health, life accident or other such
types of insurance; "Basic Wage Rate" shall mean the Wage Rate in effect.on Jannaty 1,
1995; and "Q,MQQLH_QQ_SL&” shall mean taxes payable purswant to law by an employet
upon the basis of wages paid to a porter engaged to work a 40 work week g Class A
office building in New York City, including, without limitation, F.1.C,A., New York State
Unemployment Ingnrance-and Federal Unemployment Ingyrance. If at any time during the
Sublease Term the Contract shall requireropular employment of porters on days vr during
- hours when overtime or other prémium pay rates ave in effect pursuant to the Contyact the
hourly Wage Rate for porters under the Contract for the applicable period shall be
determined by dividing the weekly wage an employer would be obligated to pay a porter
engaged to work a 40 hour work week in a Class A office building in New York City under
the Contract by 40, If either the Realty Advisory Board on Labor Relations, Incorporated
or Local 32B-327, Servite Employees International Union, AFL-CIO shall cease to exist
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or a collective bargaining agreement shall cease to be nagctiated botween the Realty
Advisoty Board on Labor Relations, Incoxporated and Local 328321, Service Bmployees
Tnternationdl Union, ARL-CIO, or if the job classification "Others" shall be renamed of
abolished in any subsequent collective bargaining agreement entered into between the
Realty Advisory Board on Labor Relations, Incorporated and Local 32B-32], Service
Bmployees International Union, AFL~CIO, then the Wage Rate to be used in applying the
foregoing provisions shalt be the Wage Rate for those employees engaged in the general
maintenance and operation.of Class A office buildings either pursuant to any subsequent
colleptive bargaining agreement between the Realty Advisory Board on Labor Relations,
Incorporated and Local 32B-32], Service Employees International Union, AFL-CIO, or if
there is no such agreement, then pursuant to such agreement s the Sublessor shall
reagonably elect,

- D, The consumption and demand for blectricity in the Sublease Promises
(being hereinafler referred to as the "Consumption and Demiand”) shall, at the election of -
the Sublessox, be measured by (1) & survey of the Sublease Premises which may be
conducted periodically throughout the Sublease Term at such fimes as the Sublessor may
slect, by the Sublessor's Engineering Department or by an independent utility consultant
“to be selected by the Sublessor for the purpose of establishing thie Sublessee's annual
Consumption and Demand for electricity with such Consumption and Demand being based
on the wattage of lamps and any other electrical machinery -and equipment and the
frequency and duration of the use thersof in the Sublease Premises, or (2) measured by
meter or meters firmished by the Sublessor for that purpose -and Ingtatled on or off the
Subilease Premises, and in the event aiy meter fails to rocord such Consumption and
Demand, the quantity of electelcity so suppled during any perlod that a meter is out of
service, will be considered to be the smme as the quantity supplied during a like period,
gither Jmmediately before or immediately afier suoh Interruption as selected by the
Sublessor. The Sublessee annual Consumption and Demand as determined by survey shall
be divided by the number of billing periods per year established by the public utility
company supplying electricity in the vicinity of the Building so as to deteriine the
Consumption and Demand per billing period. The Sublessee's Consumption and Demand,
whether measured by sutvey or meter, shall be.pald for by the Sublessee at the greater of
the following rates: (1) the rates payable to the public utility company supplying electricity
to the Building (including fuel or other adjustment factor, if any) based on the rate
clagsification which would be applicable to the Sublessor (if Sublessor were a private
entity) in corinection with purchasing power in the amounts purchased by Sublegsor for the
Demised Premises as of the date of each billing period, or (2) the Sublessor's cost of
obtaining and:supplying electrioity to the Sublet Premises. The Sublessee shall pay the cost
of such Consumption and Demarnd for sach such billing petiod to the Subleséor within five
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(5) Business Days after Sublessor’s written request therefor and the same shall b deemed

Additional Rent collectible in the same mauner and with like remedies as all other

Additional Rent hergunder, The Sublessee acknowledges that its Consumption and

Demand for electricity shall include the nse of eleptricity by Landlord or Sublessor and

their respective cleaning conteactors for lighting and for elsctrical equipment required to

beused in connection with the cleaning of the Sublease Premises, The dotermination of
Consumption and Demand by survey shall be effective until the next sugeeeding survey and

shall be binding and conelugive on both the Sublessee and the Sublessor as to all matters,

including but not limited to the frequency and duration of uge of the lamps and other

slectrival muchinery and equipment in the Sublease Premises and the cost of cach such

suryey shall be borne by the Sublessor, provided that if the Sublessce madkes any

Alterations to the Sublease Premises in accordance with the provisions of this Sublease or

otherwige which may result in greater Consumption and Demand, the Sublessor may divect .
4 fiew survey to establish the Consumption and Demand for clectricity in the Sublease

Premises and the cost thereof shall be borne by the Sublessee, Any method of measurée-

ment used heren shall not preclude the Sublessor from switching from time to time on tent

(10) days' prior notice to the use of any other method speoified herein,

E, Sublesses shdll pay all commerelal rent-or ocoupancy tax, if any,
with regard to the Sublet Premises (whether same is payable by Sublesses or by Sublessor)
elther to the taxing authority, or, if appropriate, to Sublessor, as Additional Rent, at least
fifteen (15) Business Days bofore the due date of each and every such tax payment to the
taxing authority,

F. All payments of Additional Rent shall be paid by Sublessee to |
.Sublessor within five (5) Business Days after Sublessor’s wrltten request therefor.

G.  Intentionally Omitted,

H,  Sublesseoshdll have norighttoaudit or inspeot the books or records
of Landiord but Sublessor shall provide copies to Sublesseo of Landlord's statéments and
bills which havebeen received by Sublessor.

I, Allpayments of Additional Rent, and any and all other sums due to
hepaid 1o Sublessor herpunder, shall be pajd to Sublessor at its office, or such other plave,
ot to such agent, as Sublessor shall deslgnate by notice to Sublesses, in lawful money of
the United States of America by cheok drawn on a bank or trust company which is a
member of the New York Clearing Houge Association (or successor thereto) or any othet
bank with an office in New York City reasonably aceeptable to Sublessor,



J. I£Sublessee shal 1 fail to make any payment W1thin three (3) Business

Days afte1 the date such payment is due, Sublesses shall pay to Sublessor, in addition to
swch Additional Rent, #g the case may be, as a late charge and as Additional Rent, 4 sum
equal to Interest at the Interest Rate (as defined in the Superior Lease) on the amount
utipaid, computed from the date such payment was due to and including the date of
paymenttogether with any additional Iate charges, interest or amounts payableto Landlord
as a result the fallure.of Sublesm to make such payment within thtes (3) Business Days
after the date such payment is due (it being agreed that suph failure by Sublesses shall be
deemed the cause of Sublessor's failure to make the corresponding payment to Landlord),

K. The rights of Sublessor and the obligations of Sublesses under the
provisions of this Article shall survive the termination of this Sublease,

3, CORPO) J BY REFERENCE. All of the terms conditions,

covenants and agreements contalned in the Superior Lease are incorporated by reference
into this Sublease, except where inapplioable to, inconsistent with, ormodified by the terms
of this Sublease, and are alsd subjept, ‘without lmutat{on, to the following specific
exceptions and/or modifications:

A, ()  Sublesses shall have no right to: (a) any licensed space,
parking areas, loading docks or adjacent slips, telsphone and electrical closets, power feeds.
or any other areas, equipment, tisers, conduits, ducts, cables, wiring, piping, shaftways or
other similar ltems pursuant to Seotion 6,01.B of the Superlor Lease or otherwise exoept
purguant to Section 6,01.8.2(b) or unless same is expressly set forth in this Sublease, (b)
any credit against Fixed Rent under the Superior Lease, (c) any rent abatement ynder the
Superior Loase, (d) mest with representatives of Landlord, (e) perform, or contrastdireotly
for, cleaning services, (f) install any rlsers, conduits, ducts, cables, wiring, piping ot other
similar equipment, (g) record a memorandum of this Sublease, () reduce the Sublet
Premises, (i) any oxclusive elevator servive, (j)install 2 Tenant BMS under Seotion 6,013
or a supplemental HVAC system under Section 6.05.A (provided that the foregoing shall
not be-deemed to prohibit Sublessee from requesting consent for Alterationsin accordance
‘with Article 10 hepeofin connection with obtaining supplemental HVAC), (k) have steam
provided to the Sublet Premises, (1) the benefit of the Telecommunications Bquipment
provisions set forth in Section 6,01,L, (m) condenser water except to the extent and in the
capacity, if any, that sarme services the Sublet Premises as of the Sublease Commencement
Date, (1) vse the fire stairs pursuant to Section 6.06, (0) use self-help to purs Subléssor's
or Landlord's defanlts pursnant to Section 14,01.B or purguant to any other provisions of
the Superipr Lense, (D) to institute or submit disputes under this Sublease to any arbitration
procegdings pursuant to Atticle 25 of the Superior Lease or pursuant to any other
provisions of the Superlor Lease, ot () be deemed in compliance with any regulations or
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equn'ements of the Code Complance Office or the Port Authority Man‘ual or with any
other applicable Legal chun'ement

(i) The followmg provigions aro’ delete'd in theix entirety:
. Articles 3, 4 (other than with respect to determining any amounts payable hereunder in
connection with Taxes and the BID Charge), 34, 35, 36, 37, 38, 39, 40, 41, 42 and 43,

B. Wherever uged 1n the Superior Lease, the words "Landlord" and
"Tenant," or words of slimilarimport, shall be conetrned to mean, respectively, "Sublessor™
and "Sublesses”; provided, however, that the word "Landlord" in the Superior Lease shall
be construed to moan both "Sublegsor” and "Landlord" in thoge Sectiong of the Superior
Leage providing for'indamniﬁcatignby Tenant and Insurance coverage required by Tenant;
the word "Landlord" in the Superior Lease shall be ponstrued to mean only Landlord in
those Sections .of the Suporlor Lesse providing for Landlord's gefvices, Building
construction and repairs, Landlord's xemoval, remediation or abatement of Hazardous
Materldls (it being expressly acknowledged and agreed that Sublessor shall have no -
obligatiorr whatsoever to remove, remediate or abate any Hazardous Materials in the Sublet
Premises), Landlord's operation of the Building, Landlord's insurance and the like; the word
"Lease," or words of sitailar import, shall be construed to mean the "Sublease"; and the
words "Demised Premises” shall be construed 1o mean the "Sublet Premiges" us defined in
this Sublense.

C.  Notwithstanding anything contained in this Sublease to the contrary,
including the incorporatxon of the terms, conditions, covenants and agreements of the
Superior Lease herein in accordange with, and subjest to, the provisions of Paragraph 3(B)
above, if there exists a breach by Landlord under the Superior Lease with respsct to the
Sublot Premixes, then, and in such event, as Sublessee's sole temedy (Including withregpect
to a breach by Sublessor of its obligations under this Subleuse as a.xesult of such default
by Landlord) Sublessor shall have the obligation to use commercially reasonable efforts 6
enforog ‘Sublessor's rights and Landlord's obligations under the Superior Leage upon
Sublessee's written request and at Sublessee's cost and expense (but Sublesses shall only
be responsible for such costs and expenses to the extent same ate equitabily allocable tothe
Sublet Prendaes If Sublessor is alao enforcing Sublessor's rights and Landlord's obligations
with respect to areas of the Demised Premises other than the Sublet Premises),

D.  To the extent possible, the provisions .of the Superor Lease
incorporated by reference into this Sublease shall be construed a8 conslstent with and
complementary to the other provisions of this Sublease, but in the event of any inconsig.
tency, the provisions of the Supetior Lease shall control,



BL] : _BA E ThIS Subleass 1 subject
and subordimte to all-of the te terms, covenants and conditions of the Superior Lease and to
atty matters to which the Superior Leéase is or shall be subordinate, Sublessee shallnot take
any action or permit anything to be done which would violate or breach the ferms and
provisions of the Superior Lease or cause the Superior Lease to be terminated or forfeited
by reason of any right of termination or forfeiture teserved or vested i Landlord under the
Superior Lease. If the Superior Lease shall be terminated for any reason dunng the
Sublease Tert, then in that event this Sublease shall thereupon sutomatically terminato,
and Subléssor shall have no lisbility to- Sublessee by reason thereof, provided that
Sublessor hereby agrees that Sublessor shall not enter into any agteement with Landlord
which would have the effect of terminating this Sublease, Sublessee agrees to indemanify;-
defend and save Sublessor harmless from and against any loss, lHabillty, damage, oost or
expense arising out pf any violation or breach of the terms and provisions of the Superjor
Lease by Siblessee or its agents, officers, representatives, employees, conty aotors, auests
ot invitees, including attorneys’ fees and dmbursements.

"5, M“Mmg Notwimstandinganypmwsmn of the Superior

Lease permiiting alternate uses, Sublesses shdll use the Sublet Premises for general,
~ executive.and administrative offices and storage only. Sublesse shall not use or permit the
Sublet Premises, or any portion thereof, to be uged for any purpose or in any manner which
is prohibited by, or would constitute a default under, the Superior Lease.

6.  SUBORDINATION.

A,  'This Sublease is-subjeet and subordinate to the Supenor Lense and
to all matters and interests to which the Superior Leass is or shall be subordinate, All of
the righta granted fo Sublesses hereunder are limited to the extent that Sublessor has such
rights pursuant to the Superlor Lease. This clauge shall be self-operative ind no further
instrument of subordination shall be required to make the interest of any Landlord,
Sublesrof or atiy mortgagee superjor 1o the interest of Sublessee herpunder, however,
Sublessee shall, at its own cost and expense, exeouts and dellver promptly any certificate
that Sublossor, Landlord or any mortgageo may feasonably request in confirmation of such
subordination. .

B, Ifatany time prior to the expiration of the Sublease, the Superior
Lease shall be terminated for any reason or in the event.of resentry or dispossession by
‘Landlord under the Supetior Lease, Landlord may, at its option, (i) terminate this Sublease
Agrepment or (if) take over all of the right, title and interest of Bublessor, as Sublessor,
underthis Sublease Agreoment, and Sublesseo shall, at Landlord's exercise of such takeover
option, attorn to Landlord pursnant to the then exetutory provisions of this Sublease
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Agreement, except that Landlord shall not (except fo the extent required wndet fhe Sup erior
Leasge) (1) be liable for any act or omission or negligenoe of Sublegsor under this Sublease
Agreement, (b) be subject to any counterclai, offset or defense, which thevstofors acerued
to Sublesses against Sublessor, (c) be bound by any modification or amendment of this
Sublease Agresment (unless such modification or amendment shall have been conserited
to by Landlord), (d) be bound by any pryment of Additional Rent for more than one (1)
month in advance (unless actually received by Landlord), (€) b obligated to perform any
work in the Sublet Premises, (f) in the event of a casualty, be obligated to tepair or restore
the Promises or any portion thereof, (g) in the event of e partial teking, be obligated to
xepair of restore the Sublet Premises or any part thereof, () be liable for the return of any
security deposit given to Sublessor except to the gxtent actnally turned over to Landlord,
or (i) be lable or hound in any way greater than it would otherwisehave been if Landlord
had entered into a Subtenant SNDA as set forth in Section 8.01,C of the Superior Lehss
with Sublessee, Sublesseeshall exeoute and deliver to Landlord any instruments Landlord
may ‘veasonably request to evidénce and confiom such attornment, Sublessee shall be
deemed automatically wpon and asa condition of pooupylng or hsing the Sublet Premises
to have agreed to the limitations, provisions and conditions set forth in this Section B, The
provisions of this Section B shall be self- operatwe and no further instrument shall be
required to glve effeot to this provision,

7. GHT [188. Forpurposes of
this ‘Sublease, unless otherwme stated herem, subject to Axhole, 3 hereof the following
_provisions shall govern the telationship between Sublessor and Sublessee:

A, Bxcept to the extent specifically modified by this Sublease; (i) the
responsibilities andprivileges acoorded to the Landlord in the Superior Lease shall, subject
to the provisions of Artiole 11 below, be binding onand inure to the bonefit of Sublessor,
and (i) the responsibilitios and privileges accotded to the Tenant inthe Superior Lease
shall be binding on and imure to the benefit of Sublesgee.

B, Sublesses hereby agrees to comply with a1] of the terms, conditions,
covenants and agreements of the Supetior Lease on the part of the tenant therein named to
be performed fhereunder in respect of the Sublet Premises, other than, subject to the
provisions of Article 2 hereof, the payment of Fixed Rent and Additional Rent under the
Superlor Lease, Sublessce hereby acknowledges that it has received and reviewed a copy
of the Superior Lease,

C.  Performance by the Landlord shall be deemed and acoepted by
Sublessee as performance by Sublessor herein and Sublessor shall not be responsible for
any breach of the Superior Lerse by Landlord or any nonperfonmance or noncompliance

9



with any provision thereof by Landlord including the failure ofLandIcrd to provide any
services, utilities and/or repairs. Sublessor makes no representation that Landlord will -
provide any or all of the services, vitilitles and/or repairs referred to and incorporated by
referance into this Sublease, '

8, A i NG I Sublesses,
without the prlor wntten congent in cach instance of (i) Landlord and ( (i) Sublessof, which
gonsent may be withheld in Sublessor's sole discrstion, shall not (a) assign its rights ot
delegate ite duties under this Sublease (whether by operation of law, transfors of interosts
in Sublessee or otherwise), morigage or encumber its interest in this Sublease, in whole or
in part, (b)sublet, or permit the subletting of, the Sublet Premises or any part thereof, or
(c) permit the Sublet Premises or any part thereof to be occupied or nsed by any party other
than Sublessee and, subjecttp any required consent of Landlord under the Superlor Leuse,
its members and Affiliates (as defined in the Superior Lease) whether for desk space,
mailing privileges or otherwise, If Sublessee's interest in this Sublease is assigned, sublet
or otherwlse trangferred in violation of the provisions of this Article 8 or Asticle R of the
Superior Lease, such agsighment, sublettlng or other trangfer shall be void and ofno foros
and effect, Subject to any required consent of Landloxd under the Superior Lease,
Suhlessee may assign this Subleage or sublef the Sublet Premises upon not less than ten
(10) Business Days' prior written notice to, but without the congent of, Sublessor to an
entity that is & successor to Sublessse by merger, consolidation or other business
combination or to whom afl or substantially all of Sublessee's aggets are transferred
provided that in any such event such entity is the succossor to named Sublesses with
tespect to the operation of THE WORLD TRADE CENTERS ASSOCIATION and
thereafter continnes such operation and provided further that Sublegses provptly pays to
Sublessor all consideration received by Sublesses In connection with any such assignment
or subletting,

9.

A, Sublessee shall, at Sublessee's e.ole cost and expense, obtain and keep
in full forae and effect throughout the Sublease Term;

()  a policy -of comprehensive general pblic lability and
property damage insurance with a broad form contractual lability endorsement in a.
combined single limit with respect to each ocourrence in an amount of not less than
$1,000,000 for injury (or deuth) and damage to property;

(i)  customary "allrisks" property insurance covering the Sublet
Premiges In an amount sufficient to cover the replacoment gosts for all Sublessee's
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alteratxons improvements, fixtures and personal property logated on or about the Sublet
Prcmises with a deductible amount not o exceed $1,000; and

() all otherinaurance (and in such amounts) required to be k;ept
by a subtenant of Sublessot under the Supsrior Lease with-respect to the Sublet Premises.

Such policies shall provide that Sublessce shall be named as the insured, and Sublessor,
Langdlord, and ady mortgagees shall be named as additional insureds, ag thelr respective
interests may appear, Allsuchpolicies shall contain a provision that no.aot or omission of
Sublossee shall affect or limit the obligation of the insurance company to pay the amount
of any loss sustained and that the policies shall be not be reduced, cancelled, amended or
allowed to lapse with respeot to Sublessor, Landlord or any mortgagee unless thirty (30)
days' priorwrittennofice shall have been given to Sublessorby certified mail, return receipt
requested, which notice shall contain the policy number and the names of the insured and
additlonal insureds. Allinsurance requived to beonrrled by Sublesses pursuant to-the terms
of thig Subléase shall be effected nnder valid and enforoeable policies issued hy reputable
and independent insurers permitted to do business in the State of New York.

‘B, On or before the Sublease Commencement Date, Sublesses shall
deliver to Sublessor certificates of all insurance required to he cartled by Sublessee
pursnant to this Article 9 and evidence of waivers of subrogation in conneotion therewith,
Bvidence of each renewal or replacement of a policy shall he delivered by Sublessee to
Sublesgor at least thirty (30) days prior to the expiration of such policy or upon request-of
Sublessor.

10,  ALTERATIONS,

A.  Sublessee shall make no slterations, installations, improvements,
additions or other physical changes ("Alterations”) in or sbout the interior or exterior pf'the
Sublet Premises without obtaining the prior wiitten approval of {f) Landlord and (1i)
Sublessor, which approval shall net bonnreasonably withbield or defayed by Sublessor with
respect to non-siructural-alteratlons that donot (8) cost in excess of $100,000, (b) have an
adverse effeot on Building systems or egress from the Sublet Premises (other than to a
diminjmis extent), and (o) require the consent of Landlord undet the Superior Lease.
Sublessor may require that any Altexations performed by Sublesses afier the Sublease
Commencement Date which do not constitute standard or eustomaty office Alterations be
removed by Sublessee, at Sublesses's cost and. expense, at the end of the Sublease Term
(any such- mstal!atzons which Sublessor 80 requires Sublessee to remove are refetred to
herein as "Non-Standard Installaflons™), Notwithstanding the foregolng, but subject to any

11



applicable approval or consent rights of Landlord comtained in the Superlor Ledss,
Subilessor's consent shall not be required for decorative or cosmistio Alterations such 4#
palnting, wall coverings and floor coverings, window treatments or the installation of
movable fixtures and ordinary office business equipment.

B. In ¢onnection with making any approved Alterations, Sublessse
shall (a) promptly obtain, at Sublesses's.sole cost and expense, all pormits, approvals and
certifioates required by the Code Compliance Office (as defined in the Superior Lease), the
United States of America, the State of New York, the City of New York and any agenoy,
department, commission, bpatd, bureau, instrumentality or political subdivision of any of
the foregoing, now existing or hereafier created, having jurisdiction over the Premises or
any portion thereof'(each & "Governmental Authority") and deliver duplioate copies thereof

1o Sublessor, (b) prior to commencing construction of any portion of the Alterations deliver
to Sublessor duplicate original policles or certificates thergof of worker's compensation
Insurance (covering all persons to be employed by Sublesses and Sublessee's contrastors
and subcontractors in-connection with.such Alterations) and comprehensive public liahility
insurance (including property damage coverage) insurance in such form, with such
compantes, for such periods and in such amounts as Sublessor shall reasonably require and
asmay be required pursnant to the Superior Lease, naming Sublessor, its agents, Landlord
and any mortgageo as additional insureds, and (c) within thirty (30) days after substantial
completion of the. Alterations, deliver duly executed waivers of mechanic's len fiom each
provider of materials, supplies, equipment or labor. Upon completion of any Alieration,
‘Sublessee, at Sublessee's expenss, shall obtain oextlficates of final approval of such
Alteration required by the Code Compliance Offios and any other (Govemmental Authprity
and shall furnish Sublessor with copies thereof, together with copies of "as-bullt" plans and
specifications for such Alterations, All Alterations shall be made and performed in
acoordance with (i) the terms and conditions of the Superior Leage, (i) the plans and
specifications for such Alterations whioh have been approved by Landlord and Sublessor
in all materlal respects, (i) ull Legal Requirements, and (iv) the Rules and Regulations,
All materials and equipment to be Incotporated in the Sublet Promiges as a result of any
Alterations or a part thereof shall be new and first quality and no such materlals or
equipment (other than Sublesses’s own personal property) shall be subjoct to any Hen,
enpumbrance, chattel mortgage or title refention or seourity agreement,

C.  AllAlterations shall be performed by contractors and subconiractors
approved by Landlord and:Sublessor (which approval shall not be umeascnably withheld
or delayed by Sublessor), at Sublessee's expense, and at such times and in suoh manner as
Sublessor may from time to time reasonably designate,
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D.  Anymechanle's Hien filed against the Dennised Pretruses of the Sublet
Premises for work claimed to have been done for, or materials clalmed 10 hdve been
furnished to, Sublesses shall be discharged by Sublessee within ten (10) days thereafter,
at Sublessee's expense, by payment or filing of any bond required by law, Sublesses shall
not, at any time during the perlod that this Sublessee is in effect, direotly or indireptly
employ, or permit the employment of, any contractor, mechanic or laborer in the Sublet
Premises, whether in connection with any Alteration or otherwise, if such employment
would interfere or eause any conflict with other contractors, mechanicsof laborers engaged
in the ¢construction, maintenance or oparation of the Building or the Demised Premises by
Landlord, Bublessor, Sublessee or others, or of any part of the Demised Pretadses, Jn the
event of any such interference or conflict, Sub1e53ee, upon demand of Sublessor, shall
canse 8]l contractors, mechanics or laborers causing such interference or conflict to leave
the Building immediately and shall indemnify the Commissionets of Tho Port Authority
of New Yorkand New Jersey, Sublessor, the Superior Iessor and any mortgages and any
pariners,shareholdera, officers, directors, officers, employees, agents and contractors of any
of the forepoing (the "Indemnitees™) for any loss, cost or damage inputred by the
Indemnitees as a result of such mterferenoe or confliot.

. E. Sublessee agrees thai any review or approval by Sublessor or
Landlord of any plans and/or specifications with respeot to any Alterations is solely for
Sublessor's benefit, and without any tepresentation or warranty whatsoever to Sublessee
with respect to the adequacy, correctness or effiolenoy thereof or otherwzse.

11, RERAIRS.

A, Sublessee shall take good care ofthe Sublet Premises and shall make
all yepairs and perform all maintenance thereto ay required by the Superior Lease with
vespect to the Sublet Premises, Sublessee, at Sublesseo's sole eost and expenee, shall
promptly make all repairs, ordinary, extraordinary, interior or exteror, struotural or
otherwise, in and about the Sublet Premises and to all non-movable equipment non-
mavable fixtures, non-movable deoorative items and other non-movable items of personal
property of every kind and description ("Equipment”) now or heteafter purchased and all
replacements thereof and substltutions therefor which are incorporated into the Sublet
Premises, whetherpurchased and paid for by:Sublessee op otherwise located therein as shall
‘be requited by reason of (2) any Alterations, (b) the installation, use or.operation of any of
Sublessed's personal property, (o) any requirements or provisions vf the Supetior Lease, or
(d) the act, omission, neglevt or other fault of Sublessee ot any of ity employees, agents,
visitors, invitees or contractors to the extent (1) same is not the Landlord's obligation undet
the Superior Teage, and (2) the cost of such repair iy hot covered by Sublessor's or
Landlord's insurance. All the aforesaid repairg and replacemients shall be of quality or clags
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equal to the original work, construction or Bquipment and shall bemade in accordance with
the provigions of Article 10 hereof. E

B.  Inthe event that Sublesseo shall fail to make any repair required by,
and in accordance with this Article 11, Sublessor shall have the right, but niot the
obligation, to make, or cause to be made, any such repairs to the reasonable.satisfaction of
Sublessor, in which case Sublesass shall relmburse Sublessor for all costs incutred in
connection therewith with interest at the Interest Rate within five (5) Business Days after
Sublessor shall make written demand therefor.

C. There shall be no allowance to Sublessee for 8 diniinution of valug

and no Hability on the part of Sublessor by reason of inconvenience, annoyance of injuty

to Sublessed's business arlsing from Sublessor, Landlotd, or others making, or failing to

make, any repalrs, alterations, additions or improvements in or to any pottion of the

Building, the Demlsed Premises or the Sublet Premises, or to appurtenances.or Equipment
thereof. :

12.

- A Except 2 modified by Article 3 hereof or by Section 12.D below,
Sublessee shall only be entitled to those services which Landlord is obligated to provide
to the Sublet Premises pursuant to the Superior Lease. Sublessee shall pay to Sublessor (as
Addiflonal Rent) all chatges payable in connection with such services as provided in
Axticle 2 hereof, '

B.  Sublessor shall not be liable to Bublessee in any way for any
interxuption, curtailment, failute or defect In the supply or character of any such services,
including, without limitation, electtlcity, gas or water furnished to the Sublet Premises by
reason of any Legal Requirement, or any actor omission of Landlord or Sublessor or any
act or omission of any public utility company servicing the Building with eleotriclty, gas
or water or any Governmental Authority servicing the Building with water and sewer
services or for any other reason except Sublessor's gross negligence or wiltful misconduot,

C, Landlord and Sublessor reserve the right to stop the service of
oleotrical, gas, water, plumbing or other mechanical systems or facilities in the Building
whén necessary, by reason of accident or emergency, or for repairs, additions, alterations,
replacements ot improvements which, in the judgment of Londlord or Sublessor, are
desirable or necessary to be made, until sald repairs, alterations, replacements or
improvements shall have been completed. Sublessor shall have no responsibility or
liability for interruption, curtailment or fallure to supply any services when prevented by
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Torce Majeure or by any Legal Requirement of any Governmental Authority or due to the
exerclse of its right to stop service as provided in this subsection (., Sublessor shall se
reasonable efforts to minimize interference with the operation of Sublessee's business at the
Sublet Premises in making any repairs, altbrations, veplacements and additions at the Sublet
Premiges, provided, however, that Sublessor shall have no obligation to employ contragtors
or labor at go-called overtime or other premium pay rates or to inour any other overtime
costs or expenses whatsosver. The exercise of the right to stop any such service by
Landlord or Sublessor shall not constitute an actual or.constrictiva eviction, in whole or
in part, or entitlé Sublessee to any compensation or to any abatement or diminution of
Additional Rent, or relieve Sublessee from any of it obligations under this Sublease,

D.  Notwithstanding any non-standard or additional cleaning services
that Sublessor may be-entitled to under the Superior Lease, Sublessee shall be entitled to
only those oleaning services for the Sublet Premises set forth on Exhibit B attached heteto
which shall be provided after 6:00 o'olock P.M., on Business Days,

13,  BILLS AND NOTICHES. Bxcept as othelwise expressly provided in this
Snblease, any bﬂls, gtatorents, consents, notices, demands, requests or other communica-

- tions given or required to be given under thls Sublease shall be in writing and shall be
deemed sufficiently given or rendered if sent by (i) registered or certified mail (roturn
recelpt requested) or (i) reputable overnight tarrier or (ili) hand delivery (receipt
acknowledged) addressed, to (4) Sublessep at Sublesseo's address set forth in this Sublease,
and witha copy to Kramer Levin Naftalis & Frankel LLP, 919 Third Avenus, New York,
New York 10022, Attention: George Snyder or (b) Sublessor at Swblessor's address set
forth in this Sublease, Attention: Direstor of Real Hatate, and separately to Sublessor at
Sublessor's address set forth in this Sublesse, Attention: Genersl Coungel, of to such other
address(es) as either Sublossor or Sublessee may designate as its npw address(es) for such
puzpose by notice given to the other in accordance with the provisions of this Article 13,
Any such bill, statement, consent, notice, demand, request or other communication shall
‘be deemed to have been rendered or given on the date whioh is two (2) business days
following the date when it shall have beet mailed as provided in this Artlele 13 or, 4f sént
by reputable overnight courier for pvernight delivery, on the business day next following
the date it shall have been delivered to such courder, or if sent by hand delivery, the date of
delivety or refusal to accept delivery,

1’4.0

A.  Ifthe Sublot Premlses shall be materially damaged or destroyed by
fire or other casualty such that Landlord or Sublessor terminates the Supetior Lease with
respect to the Sublet Premises in accordance with the terms of the Supsrior Leass then this
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Sublegse shall terminate as of the date of such casualty (such date also being a "Terming-
tion Date™) and Sublesseo shall quit and surrender the Sublet Premises within ten (10) diys
after written notice of such termination and Sublessor shall have no obligation to repair any
damags to the Sublet Premises, the Demised Premises or the Building, ot to replace any of
Sublessee's Rquipment, Sublessee's personal property, or any Alterations installed by
Sublessee, or on Sublessee's behalf, In the event that this Sublease is not terminated as
provided in this Section 14(A), and further provided that the applicable casualty did not
result from the'willful act or gross negligence of Sublessee, Sublessor shall repair, replace,
restore or rebuild, ag applicable, the Sublet Premises to the extent Sublessor (as tenant
nnder the Superior Lease) has such obligation to repalr the Sublet Premises under the
Superior Lease and if Sublessor is not sp obligated to repalr, replace, restore or yebuild the
Sublet Premises upon the applicable casvalty, but Landlord does have such obligation,
Subilegsor agrees that it shall reasonably cooperate with Sublesseo and use reasonable
efforts (exoluding the payment of any sums orincurring any cost.or expense (other than to
a diminimig extent or unless same are paid by Sublessee) or instigating any litigation) to
eause Landlord to comply with theapplicable provisions of the Superior Leage with tespect
to Landlord's obligation to so repair, replace, restore or rebuild the Sublet Premises,
Neither Landlotd nor Sublessor shell have any:obligation to repair, veplace, restore ox
rebuild any of Sublessee’s Equipment, Sublesses's personal property, or any Alteratipns
installed by Sublessee, or on Sublessee's behall, '

B, This Article 14 constitutes an express agreemént governing any case
of damage to, or destruction of, the Sublet Premises or the Building by fire or other
oasualty, and Section 227 of the Rea] Property Law of the State’ of New York, which
provides for such contingency in the absence of an express agreemment, and any other law
of like import now or hereafter in force shall have no application in.any such case.

15, BMINENTDOMAIN,

A, Ifall orany material part of the Sublet Premises shall be agquired
or condemned for any public or quasi-public vse of purpose for a period in exovss of one
(1) year, this Sublease shall end as of the date of the vesting of title with the yame effect ag
if said date were the Termination Dats,

B. In the-event of any such actulsition or-condemnation of all or any.
part of the Sublet Pramises, Sublessor, as hetween Sublessor and Sublegses, shall b
entitled to receive the entire award for any such acquisition or condemnation (other than
ah award for Sublessed's movedble personal property and moving expenses), Sublessee
shall have no claim against Sublessor or the condernning authority for the value of any
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unexpit ed pomon of the Sublease, and Sublessee hereby expressly assigus to Sublessor all
ofi xts tight in and to any such award _

A, In all provisions of the Superior Lease requiring the approval ot
consent of the "Landlord," Sublessee shall be required to obtain the approval or consent of
both Landlord and Sublessor and Sublessor's approval or consent, if given, shall be
conditioned on like approval or consent of Laundlord, Whenever Sublessor has agreed that
a required approval or consent shall not be upreasonably withheld or delayed (whether in
this Sublease or pursuant to any provision of the Superlor Leass incorporated herein) it
ghall be deemed reasonabile, without limitation, for Sublessor to condlition its approval or
consent upon Landlord's apptoval, Sublessee shall not deliver any notles to Landlord
without having flrst delivered such notice tp Sublessor and received Sublessor's written
consent to o deliversaid notice. Exoopt to the extent a time perlod is otherwise set forth
in this Sublease, (i) the time periods provided in the Superior Lease for the giving of

notloesby Sublessor (as tenant under the Superior Lease) to Landlord are hereby decreased
by three (3) days for the putpose.of incorporating such time periodsinto this Sublease with
respect to the giving of notices by Sublesses to Sublessor, and (i) the time periods
provided in the Superlor Lease for the giving ofnotices by Landlord to Sublessor (as tenant
under the Superior Leass) ars hereby increased by three (3) days for the purpose of
Iheorporating such time periods into this Sublenss with respect to the giving of nofices by
Sublessor to Sublesses. Exoept to the extent a time perlod iy otherwise sot forth in this
Sublease, if an applicable time perlod enumerated in the Superior Lease is three (3) days
or less, the time for observance or performance hereunder shall be reduced by one (1) day.
"Tme shall be of the essence with respect to all time periods for the performance of any
obligations or the giving of 4 notice by Sublessee hereunder, Sublessor-shall promptly
forward to Sublegses coples of all notices it recelves from Landlord with respect to
Sublessed or the Sublet Premises,

B. Sublessee ‘hereby walves any cldim against Sublessor which
Sublessee may have based upon any assertion that Sublessor has unreasonably withheld or
unreasonably delayed any consent requested by Sublesses, and Sublessee agrees that its
soleramedy shall be-an action or proceeding to enforoe any selated provigion or for specifio
performance or declaratory judgment, subject in any eventto the Litigation Legislation (as
defined in the Superjor Leage), In the event of such determination, the requested consent
shall be deomed to have heen granted; however, Sublessor shall have no Hability to
Sublessee for its refusal or failure to give such tonsent.
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17, TERMINATION BVENI.

A.  Bach of the following events shdll be an "Tenmination Bvent"
herepnder; '

() if Sublessee ghall default in the payment when due of any
Additional Rent and any such defanlt shall continue for a period of five ($) Business Days
after delivery of notice by Sublessor to Sublessee that such Additional Rent is due, pr

(i) if Sublessee shall default in the observance of performance of
any other term, covenant or.condition of this Sublease on Sublesses's part to be observed
or performed (other than the payment of Additional Renf) und Sublesses .shall fil to
remedy snch default as soon ag practicable and in any event within fifteen (15) days after
delivery of notice by Sublessor to Sublessee of such default, or if such default is of such
a nature that 1t cannot be completely remedied within said period of fifteen (15) days and
Sublessee shall not commencewithin said perfod of fifteen (15) days, or shall not thereafter
diligently progecute to completion, all steps necessary to remedy such default;

(i) if any ovent ghall ocour or any contingenoy shall arige
- whersby this Sublease.or Sublessee's interest in this Subleast would, by operation of law
of otherwise, devolve upon- or pass 1o any person, except as expressly permitted nnder
Atrticle 8 hereof}-or

@v) - ifSublesses shall eauge or permit ary breach or violation of
the Supenor Lease and such breach or violation is not cured within three (3) days after
Sublessor shall have given notice therepf to Sublesses specifylng the nature of soch breach
ot vivlation; or

) (8 if Sublessee shall commencs or institute ady casa,
proceedmg or pther aotion () seeking relief on ity behalf as debtor, or to adjudioate it a
bankrupt ot ingolvent, or seeking reorganization, arrangement, adjustient, winding-up,
liquidation, dissolution, composition or other relief with respect to it or its debts under any
existing or future law of any jurlsdiction, domestic or foreign, relating to bankruptcy,
insolvency, reorganization or relief of debtors, or (if) seeking appointment of a receiver,
trustee, custodian or ofher similar official for it or for all or any substantial part of its

property; or

(b) if Sublessee shall make 4 general assignment for the
benefit of creditors; or
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(¢) if any oase, proceeding or other action shall be
eommenced or instituted against Sublessee (A) seeking to have an order for relief entered
against it as debtor or o adjudicate it a bankrupt or insolvent, or seeking reorganization,
alrangerent, ad)ustment, winding-up, liquidation, dissolution, conipositlon or othet relief
with respeot to it or its debts under any existing or futurs law of any; jurisdiction, domestic
of foreign, relating to barLlcmptcy, insolvency, reorganization or rellef of debtors, or (B)
secking appointment of a receiver, trustes, onstodian or other similar offiolal for it or for
all or any substantial part of its propetty, which results In any such entry of an order for
relief, adjudivation of bankmptoy or insolvency or such an appomtment or the issyance or
entry of any other order having a similar offect or which remams wndismissed for a period
of ninety .(90) days; or

(d) if eny camse, provseding or other action shall be
conmmenoed or instituted against Sublesseb geeking issnance of a warrant of attachment,
execution, distraint or similar process against all or any substantial part of its property
which tesults in the eritry of an order for any such relief affecting the Sublgase which shall
nothave been vaoated, discharged, or stayed ot bonded pending appeal thhm ninety (90)
days from the eniry thereof or :

(e) if'a trustee, recolver or other custodian is appointed for
any substantial patt of the assets of Sublessee which appointment iy mot vacated or
effectively stayed within seven (7) Business Days.

B.  If a Termination Event shall scour and Sublessor, at any time
thereaftor and at-its option, gives written notios (such notice belng a "Temaination Eyvent
Notice") to Sublessee stating that this Sublease shall expire and terminate on the date
specified in suchunotice (such date also being i "Tegmination Date"), which-date shall not
be lass than five (5) days after the glving of such notice, then this Sublease and all rights
of Sublessee under this Sublease shall éxpire and terminate as if the date on which the
Termination Event were the date herein definitely fixed for the termination of the Sublease
(such date also being a "Termination Date") and Sublesses nnmediately shall quit and
surrender the Sublet Premises.

18.

A, If there shall cocur any Termination Bvent, and this Subleass shall
expire and come to an end as provided In Artlels 17 hereof, Sublessee shall quit and
peacefully surrender the Sublet Premises to Sublessor, and Sublessor and it§ agents may
immediately, ot at any time after such default or after the date upon which this Subleaso
and the Sublease Term shall expire and some to.an end, re-enterthe Sublet Premises or any
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part thereof, without notice, either by summary proceedings, or by any other applicable
aotion or proceeding (without being lable to indiotment, prosecution or damages therefor),
and may repossess the Sublet Premises and dispossess Sublessee and any othet persons
from the Sublet Premises and remove any and all of their property and effects from the
Sublet Premises, ' S

B,  If this Sublease shall expire and corme to an end as provided in
Article 17 heteof, or by or under any summary procgeding or any other aotion or
progesding, or if Sublessor shall re-entorthe Sublet Premises as provided in this Article 18,
or by or under any summary proceeding or any other aotion or proceeding, then, In any of
said events, Sublessee shall reimburse Sublessor for sny and all attorneys' fees and
dishwsements.and any other professional fees incurred by or on behalf of Sublessor,

19, "AS-IS" CONDITION: NO REPRESENTATIONS,

A, Sublesseeexpressly acknowledges that on the datehereof Sublessee
i in ocoupancy of the Sublet Premises pursuant to a direot lease with Landlord and that
Immediately prior to the Sublease Commencement Date Sublesses will be (or will be
deemed to be) in ocoupancy of the Sublet Premises, and, accordingly, has and will have
made a full .and complete inspection of the Sublet Premises and the systems servicing the
Sublet Premises and Is and will be (or-will be deemed to be) thoroughly familiar with the
condition thereof, Sublessee agrees to acoept possession and take ocoupaney of the Sublet
Premises on the Subleass Commencement Date "as ia" and 1n {ts current condition and state
of repair, with the understanding that Sublessor shall have no obligation to perform any
work, supply any materlals of incur any expense whatsogver in connection with the
preparation of the Sublet Premised or the systems for Sublesseo’s ocoupancy thereof, The
vontinued ocoupancy orpossession of the whole or any part of the Sublet Premises, by or
on behalf of Sublessee shall ba conclugive evidence, as against Sublosses, that at the fime
such possession or orcupanyy was so contlnued, Sublessee acoepted possession thereofand
that the Sublet Premises and systoms setvielng same were in good and gatisfactory
condition or were otherwise acceptdble to Sublesses.

B. Siblessor and Sublessor's agents have made no representations or
promises with respect to the Building, the Demised Premises.or the Sublet Premises except
as herein expressly set forth, and no other rights, easements or lioenses are acqnited by
Sublessee by implication or otherwise exoept ag expressly set forth herein,
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A.  Upontheexpiration or other termination of this Sublease, Subiassee
shall quit and surrender to Sublessor the Sublet Premises vacant, broom clean, in good
order and condition, ordinary wear fnd tear and damage for which Sublesses is not
tesponsible under the terms of this Sublease excepted. Upon expitation or earlier

. termination of this Sublease, Sublessee shall remove all of Sublessee's movable personal
property from the Sublet Premises and repair all damage- caused thergby and any of
Sublessee's movable equipment and personal propeity remaining in the Sublet Premises
after the expitation or earlier termination of this Sublease shall be removed, at Sublessor's
option, by Sublessor at Sublessee's cost and expenise, All Equipment and Non-Standard
Tnstallations remaining in the Sublet Premises afier the expiration or earlier termination of
this Sublease shall, at Sublessor's optlon, be removed by Sublessor at Sublessee's cost and
expense and Subilessee shall pay the actual cost of removal of all sugh Bquipment and Non-
Standard Installations and any damage caused thereby within fifteen (15) days after
Sublessor shall make written demand therefor accompanied by a statement Indicating the
feos, disbursements and other.charges incurred by Sublessor in connegtion therewith, The
obligations set forth herein shall survive the expiration or earlier termination of the
Sublease. A

. B, In the event that Sublessee shall fall to vacate the Sublet Premises
upon the expiration or other termination of this Sublense as required above Sublesses shall
promptly pay to Sublessor, upon written demand therefor, for.each day that Sublesyse g0
holds over in the Sublet Premises following the expiration or other termination of this
Sublease an amount equal to 150% for the first thirty (30) days of such holding over, 175%
for the next thirty (30) days of such holding over, and 200% thereafter, of the fait market
véilue for the oceupancy of the Sublet Promises (the “Holdover Amount"). In yiew of the
difficulty of accuvately ascertaining the loss or damage Sublessor shall suffer by reason of
Sublessee's fuilure to go vacate and strrender possession of the Sublet Premises upon the
oxpiration or other texmination of this Sublease, the Holdover Amount shall be.desmed to
be Sublessor's liguidated damages suffered thetebly and shall not be deemed to be a penalty.
In no event shall the payment of the Holdover Amount by Sublessee be deemed or
constried to extend the term of this Sublease. In addition, Sublessee shall defend,
Indemnify and hold harmless the Indemnitees from and against any and all cost, damage,
lHability and expense (ingluding reasonalile attormeys fees and disbursements) that may be
incurred by the Indemmnitees as a result of Sublesses's faflure to timely vacate the Sublet
Premises upon the-expiration ot other termination of this Sublease . The provisions of this
Article 20 shall survive the expiration or other termination of this Sublasase.

21, NO WATVER. No act or thing done by Sublpssor ot Sublessor's agents
durlng the Sublease Term shall be deemed an acceptance of a surrender of the Sublet
Premises, and no agreement to accept such surrender shall bevalid unless in writingsigned
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by Sublessor. The failure of either party 1o seek xedress for violation of; or to {nsist upon
the strict performance of, any covenant or-condition of this Sublease, or any of the Rules
and Regulations set forth in the Superlor Lease or hereafter adopted by Landlord or
Sublessor, shall not prevent a subsequent act, which would have originally constituted a
violation, from having all of the foroe and effect of an orlginal violation,

29, BROKER. Sublessee represents and warrants that Sublessee has not dealt
with any broker or finder in connection with this Sublease and that insofar a5 Sublessee
knows no broker ot finder negotiated this Sublease ot is entitled to any comanission in
epnnection therewith and the execution and delivery of this Sublease by Sublessor shall be
conolusive svidence that Sublessor has relied upon the foregoing representation and
watranty. Sublesses shall indemnify and hold Sublessor hatmiess from and aguinst auy end
all claims for commissions, fees or other compensation by any person who shall claim to
have dealt with Sublessee in conncetion with this Sublease and ell coats incurred by
Sublessor in connection with such claims, including, without liritation, reasonable
attorneys' fees and disbuxsements, This provigion shall survive the cancellation of
expiration of this Sublease, Sublessor reprosonts and warrants that Sublessor has not dealt
with any broker or finder in connection with this Subloase and that insofar as Sublessor
knows no broker or finder negotiated this Sublease or is entltled to any comunission in
- connection therewith and the execution and delivery of this Subleage by Sublessee shall be
conclusive evidence that Sublessee has relied upon the foregoing representation and
watranty, Sublessor shall indemmify and hold Sublessee harmiess from and againstany and
a1l claims for sommisslons, fees or other compensatipn by any person who shall claim to
have dealt with Sublesgor in connection with this Sublease and all costs incurred by
Sublesses in connection with such claims, including, without limitation, reasonable
attorneys' fees nnd disbursements. This provision shall survive the cancellation or
expiration of this Sublease.

23, INDEMNIRICATION. Sublesses, in assuming the indemnification
obligations of Sublessor under the Superior Lease (as incotporated into this Sublease) as
same relate to the Sublet Premises, ackuowledges and agreesthat Sublessee's indemnifica-
tion obligation runs in favor of both Sublessor and Landlord, '

SUBLESSOR'S RIGHT OF SELF-HELP, If Sublessee shall default under
any of the provisions of this Subleage on ite }aaﬁ to be performed, and Sublessee shall not
have commenced diligently to cure such default within five (5) days after notlves thereof
to Sublesses (except In the case of what Sublesgor reasonably believes to be an.emergency
situation in which oase 1o such notlos need be given), Sublessor shall have the right, but
not the obligation, in additiofl to any other remedy provided in this Sublease, by law or

otherwiss, oure (or endeavor to cure) such default and the cost and expense thereof
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(mcludmg reasonable attorneys fees), together with interest thereon from the date iﬁoumd
until pald at the Interest Rate, shall be payable by Sublessee within ten (10) days following
‘written demand thetefor, and in the-event Sublesses fails to pay the same Sublessor may
‘recover such costs, including suchinterest, as Additlonal Rent, it an actlon brought against
Sublessee,

25, LIMITATION OF LIABILITY, Neither tho Commissioners of The Port

Authority of New York and New Jersey nor any shareholders, menibers, divectors, or
pariners of Subléssor, nor any of them, nor any officer, agent, or employee of Sublessar
(collectively, the "Parties") shall be tharged personally by any paty hereto with any
Hability or held Hable to them under any ferm or provision of this Subleass, or becayse of
its execution or attempted execution, or becanse of any breach or attempted or alleged
breach theteof, Sublesses shall look solely to Sublessor to enforce Sublessor's obligations
heroundor and shall not seek any damages against any of the Partles. In no event shall
Sublegsor be liable for any special or consequential damages under or in conneotion with
this Sublease. No sharcholders, memibors, direotors, or pariners of Sublessee, nor.any of -
them, nor any officer, agent, or employes of Sublesses (collectively, the "Sublesses
Parties") shall be charged personally by any party hereto with any liability or held liable
to them under any texm or provision of this Sublease, or becanse of its execution or
attempted execution, or because of any bréach or attempted or alleged breach thereof.
Sublessor shall look solely to Sublesses to enforce Sublesses's obligations hereunder and
shall not seek any damages against any of the Sublesseo Parties.

26. AUTHORITY.

A, Sublessor represents and warrants that (1) it has full power and
authority to énter into this Sublease and fo perform Sublessor's obligations hereunder in
accordance withthe terms hereof, and (if) this Sublease has been duly authorized, exeouted
and delivered and constitutes the legal, valid and binding obligation of Subléssor.

B. Sublessee representy and warrants that (1) it has full 'pow,er angd
authority to enter into this Sublease and to perform Sublessed's obligations hereunder in
agcordancowith the terms hereof, and (i) this Sublease has been duly anthorized, executed
and delivered and constitutes the legal, valid-and binding obligation of Sublesses,

27.  FIRST RENEWATL QPTION.
A Provided (1) that Sublessor has valldly exercised Sublessor's First
Renewal Optlon (as deflned In and pursuant to the Superior Lease) with tespeot to the
Sublet Premiges, and (i) this Sublease shall be in full force and effect-and no Termination
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Bvents shall have ocourred and be continuing under this Sublease upon delivery of the Fist,
Reniewal Notice (as defined below) and on the First Renewal Term Commencerent [¥ate
(as defined below), Sublessce shell have the right, at its option (the “Eirst &egggg
Qption™), to tenew the initial Sublease Term (the "First Renewal Term") commencing on
the day following the Sublease Bxpiration Date (the "First Renewal Term Comuiencement

Date") and expiring one (1) day prior to the day which immediately precedes the fifth (5)
anpivorsary of the First Renewal Tetm Commencement Date (the "First Renewal Term
. Explration Date"). Sublessor shall provide Sublesses with prompt notico of any renewal
of the Superlor Leage,

B.  Provided that all of the vonditions precedent set forth in Section
27(A) above ate fully satlsfied by Sublessee, Sublesseo thay elect to exeroise the First
“Renewal Option by delivering written notice to Sublessor (the "First Renewal Notice"), no
later than the date which is twenty-six (26) months prior to the Sublease Expiration Date,
If Sublessee fails to tiinely glve the First Renewal Notice, Sublesseo shall have no further
rights under this Artiole 27, and Sublessor shall be under no further obligation to renew or
extend the Sublease Term. Titne shall bp of the essence as to Sublsssee's glving of the First
Renewal Notice,

28. . SECOND RENEWAL OPTION,

A.  Provided (i) that Sublessorhas validly exercised Sublessos's Secand
Renewal Opiion (as defined in and pursuant to the Superior Lease) with respect to the
* ‘Sublet Premises,-and (ii) this Sublease shall be in full force and effect und no Termination
Hyents shall have occurted and be continuing under this Sublease upon delivery of the
Second Renewal Notic (as defined below) and on the Second Renewsl Term Commenoe-
-ment Date (a8 defined below), Sublesses shall have the right, at its option (the "Hegond
Renewal Option"), to renew the First Renewal Term (the “Second Renewal Teorm™)
commencing on the day which immediately precedes the fifth (5“‘) anﬂiwrsary of the First
Renewal Term Commencement Date (the "Second Ren
and expirlng ong (1) day prior to the day ‘wlhich nnmediately precedes the fifth (5”‘)
anniversaty of the Setond Renewal Term Commencement Date (the “ggggggl_m
Term Bxpitation Qatg") Sublessor shall provide Sublessee with prompt notice of - any
renswal of the Superior Lease,

B,  Provided that all of the conditions precedent set forth in Section
28(A) above are fully satisfied by Sublessee, Sublessee may elect to exerolse the Second
Renewal Optlon by delivering writien notice to Sublessor (the "Sectnd Renewal Notise"),
no later than the date which is twenty-six (26) months prior to the First Renewal Term
Expiration Date. If Sublessee fails to timely give the Second Renewal Notice, Sublessee
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shall have o further tights under this Article 28, and Sublessor shall be nuder no further
obligation to refew or extend the Sublease Torm, Time shall be of the essence as to
Sublessee's giving of the Second Renewal Notloe,

A, DProvided (i) that Sublessor has validly exercised Sublessor's Third
Renewal Option (as defined in and pursuant to the Superior Lease) with respect to the
Sublet Premises, and (if) this Sublease shall be in full forve and gffect and no Termination
Rvents shall have occurred and be gontinuing under this Subleass upon delivery of the
Third Renewal Notice (us defined below) and on the Third Renewal Term Cothimpncement
Date (as-defined below), Sublessee shall have the right, at 1ts option (the "fIlu;;d Rgn@g;
Option™, to renew the Second Renewal Torm (the "1} : _
on the day which Immediately p;ecedes the fifth (5") amﬁvelsary of the Sgcond Renowal
Term Commencement Date (the " enewal. Term Coimmencement Date") and
expiring one (1) dayprior to the day wluch immediately precedes the fifth (5") anniversary -
of the Third Renewal Tetm Commencement Date (the "M&Mﬂ
Date"). Sublessor shall provide Sublessee with prornpt notice of any renewal of the
Supgmor Loase,

B.  Provided that all of the conditions precedent set forth in Sectlon
29(A) dbove are fully satisfled by Sublessee, Sublessee thay eleot to exerclae the Third
Renewal Option by delivering written notiee to Sublessor (the "Third Renewal Notlee™),
1o later than the date which ia twenty-six (26) months prior to the Second Renewal Term
Rxpiration Date. If Sublessee fails to timely give the Third Renewal Notice, Sublessee
shatl have no further rights under this Article 29, and Sublessor shall be under np further
obligation to renéw or extend the Sublease Term. Time shall be of the sssence uy to
Sublessee's giving of the Third Renewal Notice,

A, Provided (i) that Sublessor hag validly exercised Sublessor's Fourth
Renewal Optlon (as defined in and pursnant to the Supetlor Leass) with respect 1o the
Sublet Premises, and (1) this Sublease shall be in full fores and effect and no Terminafion
Events shall have ocourred and be continulng under this Subleass upon delivery of the
Fourth Renewal Notice (as defined below) aud on the Fourth Renewal Term Commence-
ment Date (as defined below), Sublesses shall have the right, at its option (the "Fourth
Renewal Option"), to renew the Third Renewal Term (the “:E@LMM")
sommencing on the day which immediately precedes the fifth (5 u‘) anmversary of the 'I‘hird
Renewal Term Commencement Dae (the "Rourth R LComtuencement Da
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and expiring one (1) day prior to the day which immediately precedes the fifth (5%)
anndversary of the Fourth Renewal Term Commencement Dato(the "Fourth Renewal Torin
Expiration Date"). Sublessor shell provide Sublessce with prompt notice of any such
renewal of the Superior Lease.

B. - Provided that all of the conditions precedent sot forth in Section
30(A) above are fully satisfied by Sublessee, Sublessee may elect to exerclse the Fourth
Renewal Option by deltvering written notice to Sublessor (the "Fourth Renewal Notieg"),
no later than the date which 1s twenty-aix (26) moiths prior to the Third Renowal Term
Expiration Date. If Sublesses fails to fimely pive the Fourth Renewal Notice, Sublessee
shall have no further rights wnder this Article 30, and Sublessor shall be under no further
obligation to renew or extend the Sublease Term. Time shall be of flie essence as to
Sublessee's glving of the Fourth Renewnl Notice. ‘

31,  PARKING. Sublessorheréby grants to Sublessee duting the Subleass Term,
at no additlon! charge, the right-and Heense to use one (1) parking space to be designated
hy Subleasor i the parking area on.subgrade level B-3 of the World Trade Conter in the
parking lot designated.as the "Orange Tot" as of the date of the Superior Lénse and as
shown in diagonal hatching on Bxhibit V to the Superior Lease for the patking of one (1)
automobile for Sublessee’s employees.

32,  MISCELLANEOUS.

A, This Sublease shall riot be binding upon Sublessor waless and until
Sublessor shall have exeouted and delivered a fully exeouted copy of this Sublease to
Sublessco, Sublessorrapresents that Landlord's consent is niot réquired wnder the Superior
Lease for the excoution of this Subleass pursuant to Arfiple 43 thereof. Sublgssor and
Sublessee hereby acknowledge that on the date hereof Sublesses is in opoupanvy of the
Sublet Promises puxsuant to a sepavate direct lease with Landlord and that putsuant to
Artlcle 43 of the Superior Lease, subject to the terms thercof, Landlord hag certaln
obligations to inelude the premises demised under such separate direct leass between
Sublessee and Landlord as part of the Demised Preinises under the Superiot Lease upon the
expiration or eatlier termination of such direct lease so that Sublessor may sublease the

Sublet Premises to Siblesses in accordance with the terns of this Sulilease, )

B.  Thoobligations of Sublessor under this Sublense shall not bebinding
upon Sublessor named hétein after tho sale, sonveyancs, assignment, subletting or transfer
by such Sublessor (or upon any subsequent Sublessor after the sale, conveyance,
assignment or transfer by such subsequent Siblessor) ofitsinterest in the Sublet Premiges,
as the ¢ase may be, and in the event of any such sale, conveyance, assignment or transfer
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Sublessor shal 1be and hereby is entirely freed and relieved ofall coverants and dbligauons -
of Sublegsor hereunder but such covenants and obligations shall thereupon be deeriied
assumed by and binding upon each new Sublessor for the time bemg, until its intemst in
the Sublet Premigey iy sold, assigned or iransforred.

- G Sublesgee shall reimburse Sublessor as Additional Rent, within five
(5) days after rendition of a statethent thereof, for all expenditures made by, or damages or
finey sustained or dnourred by, Sublessor, due fo -any Termination Event under this
Sublease, with interest thereon at the Interest Rate,

D. This Subleage contnins the entire agreetnent between the parties and
all prior negotiations and agreements are merged herein, Any exeoutory agreement
hereafier made shall be ineffective to change, modify, discharge or effect an abandonment
of this Sublease in whole or In part unless such exeoutory bjgreement is In wrlting and
signed:by the parties heleto

B, This Subleaaemaybs sxecuted in one or mote counterputts, each of
which shall constitute an original and all of'which, taken together, shall constitute one and
the same instrument.

F, In case all or part of any provislon herein shall be jnvalid, iflegal or
unenforceable, the validity, legality and enfomenbﬂity of'the rest of such provision and the
remaining provigions of this Sublease shall not in any way be affected or impaired thereby.

(. Notwithstanding anything to the contrary contained in this Sublease,
Sublesseehereby expressly acknowledgesthat any litiation inatituted by Sublessee against
Sublessor must be brought it accordance with the requirements of the Litigation
Legislatlon and nothing contained in this Sublease shall be deemed a waiver by Sublessor
of any provisions, rights of requirements thgretnder,

H, Notwithstanding anything fo the contrary cuntamed herein,
Sublewsee shall not, without the express written consent of the General Counsel of
Sublessor teke-any action in any matter or proseeding concerning iy issuss Involving in
any way the jurisdiction of any tribunal over the person of Sublessor, the immunity of the
- Commissioners of The Pott Authority of New York and New Jersey or the immurilty of
Sublessor or its officers, agents or employees, the govermmental nature of Sublessor and
the provisions of uny statutes with respect to suits against Sublegsor, or the irmunity from
taxes-of (x) Swblessor or (y) the bonds, notes or other obhgamons of Sublesgor, Further,
Sublesses shall not take nor publish any position which is iriconsistent with the rights and
jurlsdiction of Sublessor.as st forth and established inthe World Trade Center Legislation
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for the effectuation of the World ',[‘rade Center (as gach terin is deﬁnad in the Supenor
Leage), :

T Sublessee heraby afoessiy govenants and agfeés to Iceép' the
Sup erior Lease and all the terms and provisions thereof confidentlal as requlred pursuant
to Section 29 17 of the Superior Lease,

. 33, £ ' A RSHIE Sublessee hereby @xpressly
acknowledges and agrees that Sublessoz, dmmg the Sublease Termi (as same may renewed),
shall have the right to meintain its membership in THR WORLD TRADE CENTERS
ASSOCIATION and that such membership shall be maintained at the lowest regular
membeyship feo applicable on a non-diseriminatory basis to all membets of THE WORLD
TRADE CENTERS ASSOCIATION and Sublessor hereby expressly acknowledges and
agrees that it will maintain such membership on such basis during the Sutﬂease Term,

BRMI ! AL, AGREEMENT, Sublegsor and
Sublessee hereby expressly aclmowlcdge and agros that, from and after the Sublease
Commencement Date only, (i) Sublessep shall have no-obligation to pay to Sublessot any -
portion of Network Gross Revénues, Globsal Data Base Revenues, Membership Revenues
and/or Additional Network Revenuess (as suchterms are defined in that certain Supplemen-
tal Agroement (the "Supplemental Agresment"), dated September 25, 1994, between
Sublessor and Sublessce), and (i) the Supplemental Agreement shall be of no further force

and effect,

28



IN WITNBSS WHEREQF, Sublessor and Sublessea have respectwely
exeouted this Sublease Agresment as of the day and year first above written,

Sublessor:

THE PORT AUTHORITY QF NEW YORK
AND NEW JERSEY '

B %fl/ﬂo’éﬂjﬁ(
Na%w ﬂ

Title: Director of Real Estate

Sublesseé‘: ,
WORLD TRADE CENTERS ASSOCIATION, INC.
By: | |

Name:
Title:




I'NWITNESS WHEREOF, Sublessor and Sublesses have respectwﬂy exeeuted th:s
Sublease Agreement as of the day and year first above wmtten

383680.08-Naw York S4A

Sublessor:

THE PORT AUTHORITY OF NEW YORK,
AND NEW JERSEY

By: . .. e .
Name: i
Title:, :

| Sublessee:

WORLD T, E CENTERS ASSOCIATION, INC,

oz

'Name' iy ¥4 Tazzoli,;,éﬁ

Titles /Z‘rasiden;;
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'Onge ¢

3.
'6)

Bmpty wagtebaskets, T‘ranspon callected waste 1o t:ash handling arbos
und removal from building. Colleotion and romeval of waste diffrent
from or in excess of that from normal daily office operations is.not
ineluded and shall be deemed additional eleaning servicies and
requested by the Lesges in advanoe in acoordance with the provisions

of this Sohedula..
* "Dust horlzontal surfaces of office furniturs, equipment, ledges and sills,

Dust sweep hard floor surfaces and/or gpot vaouum osspeted surfaces,

Damp wipe fingerprints, smears, smudges. eto., on doox, wall and,,
partition surfhces,

el¢

Dust vertical surfaces of offiee furniture and equipment.

Vavuum ontive carpited floor surfuces,

Onge eae ¢q month

7,

8.

‘Wash interior surfaces of window plass,

Dust all pictures, frames, ahari& graphs and similar wall hangings, plus

partitions, doors and door frame surface,



