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[PI 



IHE PORT AUTHORITY OF NY&NJ 

FOI Administrator 

September 10, 2015 

Mr. Eamon Carey 
Carpenters Union 
395 Hudson Street 
New York, NY 10014 

Re; Freedom of Information Reference No. 16252 

Dear Mr. Carey: 

This is in response to your August 19,2015 request, which has been processed under the Port 
Authority's Freedom of Information Code (the "Code", copy enclosed) for a copy of the lease 
agreements with the Nicotra Group Richard Nicotra from about 2008 and leases being 
considered currently. 

Material responsive to your request and available under the Code can be found on the Port 
Authority's website at http://www.panvni.gov/corDorate-information/foi/16252-LPA.pdf. Paper 
copies of the available records are available upon request. 

Pursuant to the Code, certain portions of the material responsive to your request are exempt from 
disclosure as, among other classifications, privacy and security. 

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

li y truly/yours. 

)anny Ng 
FOI Administi^tor 

Enclosure 

4 World Trade Center, 18th Floor 
150 Greenwich Street 
New York, NY 10007 
1:212 435 7348. F: 212 435 7555 

http://www.panynj.gov/corporate-information/foi/16252-LPA.pdf


ASSIGNMENT OF LEASE 
WITH ASSUMPTION AND CONSENT 

(Lease No. TP.003) 

THIS AGREEMENT, made as of December 3 2008 by: 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the Port 
Authority"), a body corporate and politic created by Compact between the States of New York 
and New Jersey, with the consent of the Congress of the United States of America, having an 
office for the transaction of business at 225 Park Avenue, South, in the Borough of Manhattan, in 
the City, County and State of New York, and 

TELEPORT ASSOCIATES (hereinafter called "the Assignor"), a New York joint venture with 
an office for the trans • -
374 Millbum Avenue, 
an office for the transaction of business c/o Murray Construction Co., Inc., Schoolhouse Plaza, 

enue, 4 Floor, Millbum, New Jersey 07041, and 

THE CORPORATE COMMONS OF STATEN ISLAND, LLC (hereinafter called "the 
Assignee"), a limited liability company organized and existing under the laws of the State of 
New York, with an office for the transaction of business at 1110 South Avenue at Lois Lane, 
Staten Island, New York 10314. 

WITNESSETH, THAT: 

WHEREAS, the Assignor desires to assign to the Assignee that certain 
Agreement of Lease dated as of July 8, 1985, made by and between the Port Authority and the 
Assignor, and hereinafter, as the same has been heretofore amended and extended, called "the 
Lease"; covering premises at the Teleport, located in a portion of the Staten Island Industrial 
Park leased by the City of New York to the Port Authority; and 

WHEREAS, the Port Authority is willing to consent to such assignment on 
certain terms, provisions, covenants and conditions; 

NOW, THEREFORE, in consideration of the covenants and mutual promises 
herein contained, the Port Authority, the Assignor and the Assignee hereby agree as follows: 

1. The Assignor does hereby assign, transfer and set over to the Assignee its 
heirs, executors, administrators and successors to its and their own proper use, benefit and 
behoof forever, the Lease, to have and to hold the same unto the Assignee, its heirs, executors, 
administrators and successors from the 3rd day of December, 2008, for and during all the rest, 
residue, and remainder of the term of the letting under the Lease, subject nevertheless to all the 
terms, provisions, covenants and conditions therein contained. 

2. The Port Authority hereby consents to the foregoing assignment. 
Notwithstanding anything herein to the contrary, the granting of such consent by the Port 
Authority shall not be, or be deemed to operate as, a waiver of the requirement for consent or 
consents to each and every subsequent assignment by the Assignee or by any subsequent 
assignee. 
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3. The Assignee does here8y assume the performaoce of and does hereby 
agree to perform, observe and be subject to, all the terms, provisions, covenants and conditions, 
including without limitation thereto the obligation to pay rent, contained in the Lease, which 
were or are to be performed or observed by or are applicable to the Lessee thereunder, as though 
the Assignee were the original signatory to the Lease. Without limiting the foregoing, as an 
inducement to the Port Authority to consent to this assignment, the Assignee hereby covenants 
and agrees that the Assignee will use the premises solely for the purpose set forth in Section 3 of 
the Lease and that such use shall be subject to all of the provisions of the Lease. The execution 
of this instrument by the Port Authority does not constitute a representation by it that the 
Assignor has performed or fulfilled every obligation required by the Lease; and as to such 
matters the Assignee agrees to rely solely upon the representafions of the Assignor. 

4. ; Neither the Commissioners of the Port Authority nor any of them, nor any 
officer, agent or employee thereof, shall be charged personally by the Assignor or by the 
Assignee with any liability or held liable to either of them under any term or provision of this 
Agreement, or because of its execution or attempted execution, or because of any breach or 
attempted or alleged breach thereof. 

[Signature page follows.] 



jN WITNESS WHEREOF, the Port Authority, the Assignor and the Assignee 
have executed these presents as of the date first hereinabove set forth. 

WITNESS/ATTEST: 

ASSIGNOR: 

TELEPORT ASSOCIATES 

By: SILVERSTEIN TELEPORT CO. 
A New York Limited Partnership 
A Joint Venturer 

By: SILSAT. INC. 
A New York Corporation 
General Partner 

B.: ^ J2J^ 
Name: 
Title: j/ 

f 

BY: 

Name: 
Title: P^iS'\>e^r 

By: MURRAY TELEPORT ASSOCIATES, 
LP.. 
A New Jersey Limited Partnership 
A Joint Venturer 

By: TELESTATCORP. 
A New Jersey Corporation 
General Partner 

By: 
Name: 
Title: 

Name: 
Title: 

(Seal) 

WITNESS/ATTEST: 

By: 

ASSIGNEE: 

THE CORPORATE COMMONS OF STATEN 
ISLAND, LLC 

By: 
Name: 

By; 

, Member 

By: 
Name: , Member 

(Seal) 

ATTEST: 

By. 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 

(Title) (Title) 
(Seal) 
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For the Assignor 

STATE OY(/ew 
)SS.: , 

COUNTY 

of . _ _ ^ ^ 
described in the foregoing instrument as a Joint Venturer in the Joint Venture known as Teleport 
Associates, personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she executed the same in his/her capacity, and that by his/her signature on the instrument the 
person upon behalf of which the individual acted, executed the instrument. 

SOFIYA DUBOVAYA 
Notary Public, State of New York 

No. 01DU6089690 
Qualified In Kings County 

Commission Expires March 3i. 2011 

STATE OF ) 
)SS.: 

COUNTY OF ) 

} 

Oo this day of , 2008, before me, the subscriber, a notary public of. 
personally came . , the 

of Telestat Corp., a general partner of the firm of Murray Teleport Associates, L.P, one of the 
firms described in the foregoing instrument as a Joint Venturer in the Joint Venture known as 
Teleport Associates, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument the person upon behalf of which the individual acted, executed the 
instrument. 

(notarial seal and stamp) 

8311007*A03l0300g 



W WITNESS WHEREOF, the Port Authority, the Assignor and the Assignee 
have executed these presents as of the date first hereinabove set forth. 

WITNESS/ATTEST: 

By: 

ASSIGNOR: 

TELEPORT ASSOCIATES 

By: SILVERSTEIN TELEPORT CO. 
A New York Limited Partnership 
A Joint Venturer 

By: SILSAT, INC. 
A New York Corporation 
General Partner 

Bv: 
Name: 
Title: 

By: 

Name: 
Title: 

By: MURRAY TELEPORT ASSOCIATES, 
L.P., 
A New Jersey Limited Partnership 
A Joint Venturer 

By: TELESTATCORP. 
A New Jersey Corporation 
General Partner —. 

By: ^ -

Name: Frledric> 
Title: Vice PreBldenL 

(Seal) 

WITNESS/ATTEST: 

By: 

ASSIGNEE: 

THE CORPORATE COMMONS OF STATEN 
ISLAND, LLC 

By: 
Name: 

By: 

. Member 

By: 
Name: . Member 

(Seal) 

ATTEST: 

By; 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By; 

(Title) (Title) 
(Sea!) 
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For the Assignor 

STATE OF 

COUNTY OF 
)SS.: 

On this day of, 
personally came. 

2008, before me, the subscriber, a notary public of 
, the 

of Silsat, Inc., a general partner of the firm of Silverstein Teleport Company one of the firms 
described in the foregoing instrument as a Joint Venturer in the Joint Venture known as Teleport 
Associates, personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she executed the same in his/her capacity, and that by his/her signature on the instrument the 
person upon behalf of which the individual acted, executed the instrument. 

(notarial seal and stamp) 

New Je STATE OF 
)SS.: 

COUNTY OF Gsse^ 

On this 30 day of October . 2008, before me, the subscriber, a notary public of. 
NPW personally came nouglas Friodrioh' Vice President 

of Telestat Corp., a general partner of the firm of Murray Teleport Associates, L.P. one of the 
firms described in the foregoing instrument as a Joint Venturer in the Joint Venture known as 
Teleport Associates, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument the person upon behalf of which the Individual acted, executed the 
instrument. 

(ij^jliarial seal and stamp) 
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FN WITNESS WHEREOF, the Port Authority, the Assignor and the Assignee 
have executed these presents as of the date first hereinabove set forth. 

ASSIGNOR: 

TELEPORT ASSOCIATES 

WITNESS/ATTEST:' By: SILVERSTEIN TELEPORT CO. 
A New York Limited Partnership 
A Joint Venturer 

By: SILSAT, INC. 
A New York Corporation 
General Partner 

By: By: 
Name: Name: 
Title: Title: 

By: MURRAY TELEPORT ASSOCIATES. 
L.P., 
A New Jersey Limited Partnership 
A Joint Venturer 

By: TELESTATCORP. 
' A New Jersey Corporation 

General Partner 

By; By: 
Name: Name: 
Title: Title: 

(Seal) 

WITNESS/ATTEST: ASSIGNEE: 

THE CORPORATE COMMONS OF STATEN 
ISLAND,!^ 

By: By: // /y( ^ 
Name: v. 

By: ' By: /} Ji 
Name: ^ , Member Name: 

(Seal) 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: By: 

(Title) (Title) 
(Seal) 
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For the Assignee 

STATE OF NujJyr)'^ 
HSS.: 

COUNTY OF Morr/O 

On this day of CPcHojjor . 2008, before me, the subscriber, a notary public of 
personally came R.t Lrti A/iL.eii-e\ and loAr Ni. 

, members of The Corporate Commons of Staten Island, LLC, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose names are 
subscribed to the within instrument and each acknowledged to me that he/she executed the same 
in his/her capacity, and that by his/her signature on the instrument the person upon behalf of 
which the individual acted, executed the instrument. 

and stamp) 
JUDYK.HAHN 

NOtARYPUBUC OF NEW JERSEY 
My CommbAin Expires 5/21/2012 

For the Port Authoritv 

STATE OF _) 
,)S&: 

COUNTY OF ) 

On this day of. 
personally appeared, 

_, 2008, before me, the subscriber, a notary public of 
the 

of The Port Authority of New York and New Jersey, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose names are subscribed to 
the within instrument and each acknowledged to me that he/she executed the same in his/her 
capacity, and that by his/her signature on the instrument the person upon behalf of which the 
individual acted, executed the instrument. 

(notarial seal and stamp) 

83110078A03102208 



IN WITNESS WHEREOF, the Port Authority, the Assignor and the Assignee 
have executed these presents as of the date first hereinabove set forth. 

WrTNESS/A'tTES'l; 

By: _ 
Name: 
Title: 

By: 
Name: 
Title: 

ASSIGNOR: 

TELHPORT ASSOCIATES 

By: 

By: 

SILVERSTLIN TELIZPORT CO. 
A New York Limited Partnership 
A Joint Venturer 

SILSAT, INC. 
A New York Corporation 
General Paiiner 

By: 

By: 

By: 
Name: 
Title: 

MURRAY TELGPORT ASSOCIATES, 
L.P., 
A New Jersey Limited Partnership 
A Joint Venturer 

TELESTAT CORP. 
A New Jersey Corporation 
General Partner 

By: 
Name: 
Title: 

(Seal) 

WITNESS/ATPEST: 

By: _ 
Name: 

By: _ 
Name: 

ASSIGNEE: 

THE CORPORATE COMMONS OF STATEN 
ISLAND, LLC 

By: 

By: 

Richard Nicotra, Member 

Lois Nicotra, Member 
(Seal) 

AITHST: THE PORT AUTHOR 
AND NEW JERS 

(Title) Francis A. DIMoia 
)epuiy I^sa^ior, Real tstate 
Development Department 

. TyoRM . 
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For the Assigoee 

STATE OF ) 

)ss. 

COUNTY OF ) 

On this day of , 2008, before me, the subscriber, a notary public of 
personally came and , members of The 

Corporate Commons Of Staten Island, LLC, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individuals whose names are subscribed to the within 
instrument and each acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument the person upon behalf of which the individual acted, 
executed the instrument. 

(notarial seal and stamp) 

For the Port Authority 

STATE OF^^lK ) 

)ss. 

COUNTY 0F/Ji^dy6ll^ ) 

On thisO^ day oftXTmL-r , 2008, before me, the subscriber, a notary public of 
New York, personally appeared A.'biMolcx thebe^4y ^ 

of The Port Authority of New York and New Jersey, personally known to me or proved to me on 
the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he/she executed the same in his/lier capacity, and that 
by his/her signature on the instrument the person upon behalf of which the individual acted, 
executed the instalment 

MICHAEL F. SCHMIDT 
Notary Public, State of New York 

No. 01SC6118149 
Qualified In New York County 

Commission Expires November 1, 2013-

(notarial seal and stamp) 



SCHEDULE E 

The term "Gross Expenses" shall mean and include with 
respect to each Site constituting a part of the premises under 
this'Agreement solely those items set forth below which are paid 
or incurred during the Operating Period established with respect 
to such Site: 

(a) wagesf fringe benefits, and other payroll 
costs paid to or for the Lessee's hourly employees for 
time worked at the building constructed by the Leshee on 
the Site and- for-time--worked-outside-the—btrfiding in-
connection with the operation, maintenance, and repair 
of the building provided, however, that the amount of 
such wages and fringe benefits are not in excess of the 
amounts set forth in the applicable collective. 
bargaining agreement covering such employees, and 
provided, further, however, that the wages and other 
fringe benefits set forth in said collective bargaining 
agreement (or paid or granted by the Lessee in the 
absence of a collective bargaining agreement) are not 
above the levels then customarily paid or granted to 
similar employees for similar work in other first class 
office buildings in the County of Richmond in New York 
City. 

(b) Salaries, fringe benefits, and other payroll 
costs paid to or for salaried employees of the Lessee 
employed full time at the building constructed by the 
Lessee on the Site in connection with the Lessee's 
operation thereof under this Agreement provided, 
however, that such salaries and other fringe benefits 
shaii be at the level then customarily paid of granted 
to similar employees for similar work in other first 
class office buildings in the county of Richmond in New 
York City. 

As used above in subdivisions (a) and (b): 

(i) "Fringe benefits" shall mean the items 
of cost which the Lessee is obligated to pay or 
incur pursuant to applicable collective bargaining 
agreements or which the Lessee otherwise agrees to 

- pay on the basis of wages paid to employees 
including, without limitation, vacation allowances, 
sick leave, holiday pay, birthdays, jury duty, 
medical checkup, lunch time, relief time, other 
paid time off, bonuses paid in accordance with 
normal real estate practices to employees other 
than persons having an ownership interest in the 
Lessee, pension plans, welfare and training funds, 
and health, life, accident, or other such types of 
insurance, and any other payment made or cost 
incurred by agreement with such employees and 
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personnel or pursuant to the Lessee's established 
policy with respect to such employees aad 
personaelr provided» that such beaefits do act 
exceed those customarily paid or granted to similar 
employees for similar work in the operation of 
first class office buildings in the County of 
Richmond* in the City of New York; 

(li) "Other payroll costs" shall mean taxes 
and other payments payable pursuant to law upon the 
basis of wages paid to employees, including* 
withoutr—1-fmitatton?—PrlrevA-;-;—New- -York- State -
Dnemplbyment Insurance* disability insurance* and 
Federal Onemployment Insurance. 

(c) Rental paid pursuant to Section S hereof 

(d) The cost of ordinary maintenance* repairs* 
improvements* alterations and changes of or to the 
building other than any of such costs otherwise 
recoverable from Space Lessees* including* without 
limitation* payments to third party contractors for 
cleaning* rubbish removal* equipment maintenance* window 
cleaning* exterminating and other cleaning and 
maintenance services furnished by contractors in the 
normal operation* maintenance and repair of the 
building. 

(e) Payments for electricity* water* sewer rents* 
and other fuel* utilities and services required for the 
operation of the building other than payments for which 
the Lessee is entitled to reimbursement from Space 
Lessees in the building. 

(f) The cost of maintenance* repair and 
replacement of fixtures* furniture/ furnishings* 
operating supplies* equipment and tools used in the 
operation of the building* including* without 
limitation* the cost of laundry* dry-cleaning and repair 
of uniforms and working clothes. 

(g). The net cost of insurance carried by the 
Lessee with respect to the building or with respect to 
any accident or casualty occurring therein or with 
respect thereto* including appraisal costs* pursuant to 
the terms of this Agreement. 

(h) The cost of advertising* business promotion* 
sales promotion* marketing and publicity. services and 
activities Incurred by the Lessee In connection with the 
building* Including payments to third parties* and 
Including* without limitation* the cost of printing and 
preparing brochures and other printed material* to the 
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extent that such costs do not exceed twenty five percent 
(25%) of the operating budget of the building for and 
during each of the first five annual periods under this 
Agreement and there- after do not exceed twelve and one-
half percent (12 1/2%) thereof, provided, however, that 
if any of these costs represent allocations of shared 
costs with other buildings, the basis for allocation 
shall have been approved in advance by the Port 
,Authority. 

(i) The costs of telephone, telegraph, postage, 
-8essenger—servioe—and—other—communication charges, . 
trucking and protection services incurred with respect 
to the operation and maintenance of the building. 

(j) Payments for rental of leased equipment and 
supplies, including, without limitation, uniforms and 
work clothes, used in connection with the operation and 
maintenance of the building. 

(k) Payments to third parties for legal, 
accounting, architectural, engineering, space planning 
and other professional services related to the operation 
and maintenance of the building, other than payments for 
which the Lessee is entitled to reimbursement from Space 
Lessees in the building, and provided such payments do 
not exceed those customarily paid for such services in 
County of Richmond in New York City. 

(1) Payments for taxes, excises, levies and 
assessments pursuant to Section 6 of this Agreement, 
other tlian payments for which the Lessee is entitled to 
reimbursement from Space Lessees in the building and not 
including income or franchise taxes paid by the Lessee. 

(m) Interest and amortization at a rate approved 
in advance by the Port AuthorHy^on any Leasehold 
Mortgage obtained by the Lessee in accordance with the 
provisions of Section 18 of this Agreement. In the 
event the Lessee acting diligently and in good faith is 
unable to obtain permanent financing for the building in 
an amount at least equal to the amount of the Leasehold 
Mortgage obtained by the Lessee to secure the 
construction loan thereon, or in the event the initial 
cost of construction of the building exceeds the 
proceeds of the permanent mortgage obtained with respect 
thereto an amount equivalent to interest and 
amortization payments on the amount of such excess at 
the rate applicable to the approved Leasehold Mortgage 
shall be a permitted expense for purposes of calculating 
Net Cash Flow hereunder for the building for the full 
term of such Leasehold Mortgage or until such Leasehold 
Mortgage shall have been refinanced or replaced in 
accordance with the provisions of Section 18 of this 
Agreement. 
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(n) The cost o£ extraord3nary 3mprovements, 
alterations, eharges or repairs subsequent to eoopletion 
of the building and Incurred to comply with governmental 
laws, rules, regulations, ordinances, requirements, 
orders or directions adopted subsequent to completion of 
the building in accordance with the provisions of 
Section 6 of this Agreement, or incurred by the 3essee 
to perform major repairs, replacements or improvements 
subsequent to completion of the building in accordance 
with the provisions of Section 9 and 11 of this 
Agreement.—Co9ts-under—this item .(8)_shall be amojctized 
over the term of this Agreement in accordance with 
generally accepted accounting principles in the real 
estate industry. In the event the Lessee elects to 
finance such Costs, Interest and amortization on such 
financing, at a rate approved in advance by the Port 
Authority, shall be a permitted expense. 

(o) Payments made into reserve funds established 
in accordance with generally - accepted accounting 
principles as consistently applied prior to the 
execution of this Agreement for major repairs, 
replacements, alterations and improvements to the 
building. 

(p) License and permit fees paid to governmental 
authorities or agencies for licenses or permits required 
for the operation of the building or any facilities 
therein. 

(q) Allowances for bad debts at a rate in 
accordance with generally accepted accounting principles 
for the real estate industry. 

(r) Payment of management fees to a managing 
igent for the building for -management services provided, 
however, that the Port Authority shall have agreed in 
advance to the agent, to the amount of such fees, and to 
the terms of the operating agreement, provided, further, 
that the Port Authority shall not unreasonably withhold 
its approval to the agent if all of the requirements of 
subdivisions (i), (11)» (ill), and (iv) of Section 
18.5.2 of this Agreement are met, and shall not 
unreasonably withhold its approval of the fee and the 
bperating agreement if such are in accord with customary 
practices then in effect in the real estate industry for 
Comparable buildings in the area. 

(s) Payments by the Lessee for tenant construc
tion work other than payments otherwise recoverable from 
Space Lessees in the building. Costs under this item 
shall be amortized over the term of the Space Lease in 
accordance with generally accepted auditing standards in 
the real estate industry. 



(t) Any expenditure not itemized or referred to 
above as would customarily be incurred by a prudent 
developer, manager or operator in t3ie conduct of or 
relating to the operation of a first class office 
building in the County of Richmond, in New York City. 

In no event shall Cross Expenses under this Schedule include any 
costs or expenditures which have been or should have been 
included in the Lessee's initial cost of construction for the 
building,! nor any amounts representing depreciation or 
amortization, other than as specifically permitted in this 
9chedule,,--nor-any-cash-or-donations by the Lessee other than as 
set forth in paragraph (m) of this Schedule. No. expenditure 
shall be included more than once in Gross Expenses even though 
fitting under more than one item provided for above. .All 
accounting hereunder shall be in accordance with generally 
accepted auditing standards. 

Payments made to persons, firms or corporations which own or 
control the Lessee or who are owned or controlled by the Lessee 
or to any person, firms, or corporations- owned and controlled by 
the saAe persons, firms or corporations which own and control the 
Lessee shall not constitute permitted expenses under this 
Schedule to the extent they exceed those normally made in 
accordance with customary practices then in effect in the real 
estate industry for comparable buildings in the area. 

As used herein "initial cost of construction shall mean and 
include: 

(i) payments made or incurred by the Lessee 3o 
contractors and suppliers for j^rfonnance of 
construction of the Building; 

(ii) payments made or incurred by the Lessee for 
all materials, supplies, equipment and. utilities used in 
connection—with- performance of building construction 
work; 

(iii) The cost of any performance or other bonds 
in connection with the construction of the building; 

(iv) The cost of any insurance provided in 
connection with the construction, including, without 
limitation thereto, fire and extended coverage, 
workmen's compensation and comprehensive general 
liability; 

(V) Payments by the Lessee to independent 
consultants, architects, engineers, attorneys, 
accountants, and all other experts engaged or retained 
by the Lessee to perform services for or in connection 
with any aspect of the construction provided such 
payments do not exceed those customarily paid for such 
services in connection with the construction of similar 
buildings in the County of Richmond in New York City; 



(vi) Payments by the Leasee to any other third, 
persons (excluding the Lessee's employees) for work 
performed or services rendered for or in connection with 
the construction; 

(vii) Brokerage commissions paid to a real estate 
broker licensed to do business in New York State at the 
rates then prevailing in the County of 9ichmond, and 
payments or costs incurred in connection with the 
relocation of tenants to the building which payments and 
costs do not exceed those customarily paid or incurred 

- with respect to comparable buildingsin_ the area, 
provided that such commissions, payments and costs are 
incurred solely in connection with the initial leasing 
of space in the building. 

(vlii) 9ny other direct costs as properly charged 
under generally accepted accounting principles 
consistently applied; 

(ix) financing, interest and other overhead or 
carrying charges which are due for a period ehding on 
the earlier of (i) the day preceding the third 
anniversary of the commencement, date of the letting 
under this Agreement fixed in paragraph 2.1 of this 
Agreement, or (ii) the date the proceeds of the 
Leasehold Mortgage obtained by the Lessee to service the 
permanent financing of such building is made available 
to the Lessee. 

(X) the amount of Development 9eriod Rental paid 
to the 9ort Authority during the Development Period 
established for the Site on which such building is 
constructed. 

Simultaneously with delivery to the Port Authority by the Lessee 
of the Lessee's final certification required by paragraph 4.13 of 
this Agreement the Lessee shall also deliver a sworn statement of 
the initial cost of construction of each building constructed by 
the Lessee pursuant to this Agreement detailing all the 
foregoing, together with such other evidence of said cost as the 
Port Authority may request. The Lessee shall from time to time 
thereafter certify to the Port Authority any additional items to 
be included in such cost as the Lessee's costs are paid or 
incurred and also any items to be deleted or reduced. The Lessee 
shall permit the Port Authority by its agents, employees and 
representatives at all reasonable times prior to a final 
determination of cost with respect to each such building to 
examine and audit the records and other documentation of the 
Lessee which pertain to and will substantiate the cost thereof. 
In no event whatsoever shall initial cost of construction as 
defined and computed in this Schedule, include any expenses, 
outlays or charges whatsoever by or for the account of the Lessee 
for or in connection with any work in any building unless such 
are actually and completely installed in and or made thereto. 
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In no event shall there be included in the initial cost 
of construction any item of cost for which the Lessee is 
otherwise entitled to reimbursement under this Agreement, or 
which results solely from the fault, negligence or wilful 
misconduct of the Lessee or Its contractors, nor shall any Item 
of cost or expense be included in the initial cost of 
construction more than once e8en through fitting under more than 
one category provided for in this Schedule. 

s/s Guv F. Tozzoli 
For the Port Authority 

Initialled: 

s/s Larry A. Silversteln 
For the Lessee 
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STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the 8th 4lay of July, 1985, before me personally came Guy F. 
Tozzoll, to me known, who, being by me duly sworn, did depose and 
say that he resides at 
that he is the Director, World Trade Department of The Port 
Authority of New Yo'rk and New Jersey, oncof the corporations 
described In and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Comnlssloners of the said 
corporation; and that he signed his name thereto by like order. 

^Sidney Lipstein 
SIDNEY 0. UPSTtiN • 

KJTARY WBUC. STAT6 Of NEW YORK 

STATE OF NEW YORK ) Q«IHS) "SJfSunty 
) ss. CatHittt. (ikd In New C«n^ 

CCXJNTY OF NEW YORK ) Commlaieo Expirn Much 30. "g/ 

On the 8th day of July, 1985, before roe personally came Maurice 
M. Weill , to me known, who, being by me duly sworn, did depose 
end say.that he resides at 

that he is the President of Teiestat Corp. a general 
partner of the firm of Sllverstein Teleport Company one of the 
firms described In the foregoing instrument as a Joint Venturer 
In the Joint Venture kno46n as Teleport Associates, and which 
executed the foregoing instrument on behalf of Teleport 
Associates; and said, Maurice M. Weill acknowledged that he 
executed the foreglng instrument for and on behalf of Teleport 
Associates. 

/y Sidney Lipstein 



THE PORTAUWHOmnY®!? im# m Memorandum 

jQ. Marie Putignano 
From; Gregory J. Fierce 
Date: February 24, 1989 

Refer To 

Subject: 
TELEPORT II - LEASE BETWEEN P.A. & TELEPORT ASSOCIATES 

Reference: 

Copy To: 

Date 

Return To 

Noted By Date 

File 

Attached for Port Authority execution you will find copies of 
the Recognition and Attornment Agreement associated with Lease 
TP-003, amended by Supplement #1. 

This agreement confirms the rights of the Sublessee (Teleport 
Associates) in the event of termination or expiration of the 
Master Lease between the City of New York and the Port 
Authority. 

The Law Department has concurred. 

This document should be made a permanent part of the TP-003 
lease file upon execution. 

J 
f 

Gregory J. Fierce 
Manager-Marketing and 
Real Estate Development 
The Teleport 

A 84522 



THE PORT AUTHORITY OF NE22 YORK & NE2f JERSEY 

MEMORANDUM 

To; Sidney D. Lipstein 
From: Gregory J. Fierce 
Date: February 14, 1989 
Subj: Teleport Associates - Lease No. TP003 
Ref: Buckslip Lipstein to Catlin 2/8/89 

cc: Robert Catlin 

The attached agreement is returned for approval as to form by 
your department. 

Please return this document to allow^us to arrange for Port 
Authority execution. 

Gregory J. Fierce 



RECOGNITION AND ATTORNMENT AGREEMENT 

Dated: January/^ , 1989 

Master Lessor 

Master Lessee 
and Sublessor; 

Sublessee: 

Master Lease: 

Sublease: 

Premises: 

The City of New York, a municipal corporation 
of the State of New York acting through its 
Department of General Services 

The Port Authority of New York and New 
Jersey, its successors and assigns (collec
tively) 

Teleport Associates 

Dated as of May 15, 1984 and amended as of 
July 2, 1987 covering, in part, the Premises 

Dated as of July 8, 1985 as amended by 
Supplement No. 1 dated,January 1989 
covering the Premises 

Land Described in Exhibit A and the Improve
ments thereon 

THE CITY OF NEW YORK, as Master Lessor under the Master 
Lease, a memorandum of which has been recorded in Reel 46, page 
7713 on August 6, 1985, and TELEPORT ASOCIATES, a joint venture 
of Silverstein Teleport Co. and Murray Teleport Associates, L.P., 
having its principal office at c/o Silverstein Properties, Inc., 
521 Fifth Avenue, New York, New York 10175, as Sublessee under 
the Sublease, a memorandum of which has been recorded in Reel 53, 
page 732 on November 26, 1985, hereby agree as follows: 

1. In the event of a termination or expiration of the 
Master Lease, the Sublease shall thereafter continue in full 
force and effect as a direct lease between Sublessee and Master 
Lessor, upon all the terms and conditions of the Sublease 
(including, without limitation, any rights to extend the term of 
the Sublease) and the Sublease shall not be deemed terminated or 
expired for any purpose, all in accordance with the terms and 
conditions of the Sublease; provided that at the time of such 
termination or expiration of the Master Lease, the Sublease is in 
full force and effect and that no event of default exists there
under. Master Lessor agrees in such event to recognize the 
Sublease and the rights of Sublessee thereunder and not to 
disturb the possession of Sublessee in and to the Premises, all 
in accordance with the terms and conditions of the Sublease; 
provided that at the time of such termination or expiration of 
the Master Lease, the Sublease is in full force and effect and 
that no event of default exists thereunder. It is the under
standing and agreement of the parties hereto that the Master 
Lessor's agreement to recognize, and the Sublessee's agreement to 
attorn, as such recognition and attornment are respectively 



provided for in thig paragraph 1 and in paragraph 2 haraof, ara 
agreements which are each unconditional, subject to the require
ments that at the time of the termination or expiration of the 
Master Lease, the Sublease is in full force and effect and that 
no Event of Default exists thereunder. From and after such time 
as Sublessee becomes the direct tenant of the Master Lessor 
pursuant to this Agreement, the Master Lessor hereby grants to 
Sublessee the right to extend the term of the Sublease for such 
period as ma,y be required to comprise a total term, including 
such extension, of the sublease of sixty (60) years. In the 
event of a termination of the Master Lease, Master Lessor agrees 
to give the Sublessee prompt written notice thereof and Sublessee 
shall have ninety (90) days after such notice within which to 
exercise its right to extend the term of the Sublease as set 
forth herein. 

2. In the event of a termination or expiration of the 
Master Lease, Sublessee shall attorn to the Master Lessor and the 
Sublease shall continue in accordance with its terms between 
Sublessee and the Master Lessor. Such attornment shall provide 
the Master Lessor with all rights of Sublessor under the Sublease 
and Sublessee shall be obligated to Master Lessor to perform all 
of the obligations of Sublessee thereunder. Any attornment by 
the Sublessee shall be effective and self-operative as of the 
date of the termination or expiration of the Master Lease without 
the execution of any further instrument. 

3. Upon the request of Master Lessor or Sublessee, 
Sublessee and Master Lessor agree to execute and deliver to the 
Master Sublessor or Sublessee such other instruments in record
able form as Master Sublessor or Sublessee shall reasonably 
request in order to effectuate or evidence such recognition and 
attornment. : 

4. Upon recognition and attornment by Master Lessor and 
Sublessee, respectively, as provided herein, neither Master 
Lessor, nor anyone claiming by, through or under Master Lessor 
shall be; (i) liable for any act or omission of Sublessor; or 
(ii) subject to any offsets or defenses which Sublessee may have 
against Sublessor; or (iii) bound by any payment of rent which 
Sublessee might have paid for more than the current month to 
Sublessor; or (iv) bound by any covenant to undertake or complete 
any of the obligations described in Section 14.08 of the Master 
Lease as continuing to be the responsibility of the Port 
Authority; or (v) deemed a coobligor on, or a guarantor of, or in 
any way liable for, the indebtedness or other obligations of 
Sublessee; or (vi) bound by any modification of the Sublease 
which reduces any rent or other charges payable under the 
Sublease, or shortens the term thereof, or otherwise materially 
adversely affects the rights of Sublessor, made without the 
written consent of the Master Lessee, if such consent is required 
under the Master Lease. 
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5. Th9 Ma9tei Lessoi hereby waiveg the requirements set 
forth in those portions of 8ection 14.09 of the Master Lease 
which 919 identified as "(a)", "(b)" and "(ii)". 

5. The provisions of this Agreement shall survive the 
termination or expiration of the Master Lease. 

7. This Agreement shall inure to the benefit of and be 
binding upon the parties hereto and their successors and assigns, 
including any assignee of the Master Lessor or mortgagee of the 
Sublessee. 

8. This Agreement shall be governed by and construed in 
accordance with the Laws of the 8tate of New York. 

9. This Agreement may not be terminated, amended or waived 
orally, but only by an instrument in writing signed by Sublessee, 
the Master Lessor and any mortgagee of the Sublessee. 

10. Master Lessor hereby confirms that the Master Lease is 
in full force and effect and Master Lessor knows of no defaults 
on the part of the Master Lessee, or any events which with notice 
or the passage of time would become a default. 

11. The Master Lessor hereby consents to the Sublease, 
which by its terms is subject to the Master Lease; provided, 
however, that to the extent there is any conflict between the 
provisions of the Master Lease and the Sublease, the Master Lease 
will govern,and in the event the Master Lease terminates, (i) 
the Master Lease will continue to so govern as if the Master 
Lease were still in effect, and (ii) the Sublease will continue 
to remain subject to the Master Lease as if the Master Lease were 
still in effect. By consenting to the Sublease as provided 
herein. Master Lessor does not intend to consent to, and shall 
not be deemed to have consented to, any failure of the Sublease 
to comply with those terms and conditions of the Master Lease 
which, by virtue of the application of such terms and conditions 
to a "Sublease" (as that term is defined in the Master Lease), 
apply to the Sublease. 

12. Unless expressly provided herein to the contrary, 
nothing in this agreement shall be deemed to (i) waive, modify, 
or in any way limit the terms and conditions, or the application 
thereof, of the Master Lease, including without limitation those 
terms and conditions of the Master Lease which, by virtue of the 
application of such terms and conditions to a "Sublease" (as that 
term is defined in the Master Lease), apply to the Sublease; or 
(ii) require the Sublessee to perform the obligations of the 
Master Lessee, it being the understanding of the parties hereto 
that the Sublessee's obligations shall be those set forth in the 
Sublease, whether or not the Master Lease is still in effect; or 
(ill) waive, modify or in any way limit the agreements and 
covenants of the Sublessor under the Sublease. 
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IN WITNE88 WHEREOF, the partiee hereto have caused this 
Agreement to be duly executed as of the day and year first above 
written. 

THE CITY OF NEW YORK 

By: 

cK^^eputy and Acting 
,. City. Clerk 

ApjgrjDved as : to form: 

Acting Corporation Counsel 

Deputy Ma^0i 

TELEPORT A8S0CIATE8 

^y: 8ilverstein Teleport Co., 
a Joint Venturer 

By: 8ilsat, Inc., 
9 general partner 

By: 

By: 

Murray Teleport 
Associates, L.P., 

a Joint Venturer 

By: Telestat 
a genera 

By: .if 

Acknowledged this day 
of January, 1989 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 

, wwdTwwm • ^ 
Ewnomk Owsfapmpi 
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STATE OF NEW YORK ) 
; ss.: 

COUNTY OF NEiW YORK ) 

On the oE 198^, before me personally 
came/fc^c^t' , to me known, who, being by me duly sworn, 
did depose and say thit hn reiideft- it U . ,— 

• the Dstf. that he is the of The 
City of New York, the same person who executed the foregoing 
instrument; that he acknowledged that he executed the foregoing 
instrument on behalf of The City of New York as Deputy Mayor and 
pursuant to the authority vested in him by 

STATE OF NEW YORK ) 
; 

COUNTY OF NE,W YORK ) 
ss. 

(notarial seal^and^/^k^s^mp) 

On the '/mday of , 1981, before me personally 
came to^e knowA, who, being by me duly sworn, did 
depose ,nd seyfthet he resides at the-Jt&OSckuUy 

of Silsat, Inc., a general partner of the firm of Silverste^n 
Teleport Co., one of the firms described in the foregoing instru
ment as a Joint Venturer in the Joint Venture known as Teleport 
Associates, and which executed the foregoing instrument on behalf 
of Teleport Associates; and said acknowledged that he executed 
the foregoing instrument for and on behalf of Teleport Associ-
ates. 

(notarial seal and staimp) 

GERAIYN A. FAY 
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08 thi8 day , 198"^, before me 
personally came RAYMOND C. TEATUM, mth whom I am acquainted 
and known to me to be the 1st Deputy and Acting City Clerk 
of the City of New York, being by me duly sworn, deposes and 
say; that he resides at _ . 

that he is the 1st Deputy and Acting City 
Clerk of the City of New York, the municipal corporation 
described in and which executed the foregoing instrument; 
that he knows the seal of said corporation; that it was so 
affixed as provided by law; and that he signed his name 
thereto as 1st Deputy and Actirig^Cit^Clerk by like 
authority. 

NOR^LOPEZ 
Commissioner of Deeds 

City of New York - No. 3-2101 
Certificate filed In New York County 

Commission Expires February 1 

01 



STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
88. : 

08 th9 ^ day of , 198?, befoia me 
p9iso8ally came to me know8, who, bei8g by me 
duly SW018, did depose aud say that he lesides at 

; that he is the Mc^ of 
Telestat coip., a geneSral partuei of the fiim know8 as Muiiay 
Telepoit Associates, L.P., one of the films desciibed iu the 
foi9goi8g i8stium98t as a Joint Ventuiei in the Joint Ventuie 
known as Telepoit Associates, and which executed the foiegoing 
instiument on behalf of Telepoit Associates; and said 
acknowledged that he executed the foiegoing instiument foi and on 
behalf of Telepoit Associates. 

(notarial seal and stamp) 

IKWirrn^Ato^Nww Vet* 
No. 08 4972803 
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! Port Authority 06556 No. TP-003 
8upp36me8t No. 3 

8UPP0EMENTAL AGREEMENT 

THI8 AGREEMENT, mad6 as of Ja8uary 9, 3989 by 580 
b6tw668 THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(h6rei8aft6r ca336d "th6 Port Authority") 580 TELEPORT 
ASSOCIATES, 5 joi8t V68tur6 of SIOVERSTEIN TEOEPORT CO. 
(h6retofor6 i068tifi6d as Si3v6rst6i8 Taisport Compa8y) AND 
MURRAY TELEPORT ASSOCIATES, O.P (h6r6tofor6 idantifisO as Murray 
Taiaport Associatas, Siivaistaiu Taiaport Co aud Murray Talaport 
Associatas, O.P baiug haraiuaftar coliactivaiy caliaO "tha 
065566"), 

WITNESSETH, That; 

WHEREAS, tha Port Authority and tha Oassaa haratofora 
and as of tha 8th day of July, 3985 antaraO into an agraamant of 
leasa idantifiad by tha abova Port Authority Laasa Numbar (which 
agraemant of iaasa as tha sama may hava baen haratofora 
supplamentad and amanded is harainaftar ca33ad "tha Oaasa"), 
covaring premisas at the Port Authority Taiaport, in tha County 
of Richmond,, in tha city and Stata of Naw York, aii as mora 
particularly dascribed in tha Laasa; and 

WHEREAS, tha Port Authority and tha Oassaa dasire to 
add to tha pramisas under tha Laasa and to amend tha sama in 
certain other respects; 

NOW, THEREFORE, for and in consideration of tha mutual 
agreements harainaftar contained, tha Port Authority and tha 
Oassaa hereby agree as follows: 

l.(a) In addition to tha pramisas haratofora let to 
the Oassaa under tha Oaasa, tha letting to which shall continue 
in full force and affect, subject to and in accordance with all 
of tha terms, provisions, covenants and conditions of tha Oaasa 
as herein amended, tha Port Authority hereby lets to the Lessee 
and tha Oassaa hereby hires and takes from tha Port Authority at 
tha Port Authority Taiaport tha open area of land shown in 
diagonal hatching on tha sketch attached hereto, hereby made a 
part of tha Oaasa as herein amended and marked "Exhibit A-2 
which area is sometimes harainaftar in this Agreement referred to 
as Site B-1 and is mora particularly described on a survey 
description attached hereto, hereby made a part of tha Laasa as 
herein amended, and marked "Schedule A-2", together with tha 
property, it any, of tha Port Authority located or to be located 
therein, thereon or thereunder, and all structures, improvements, 
additions, buildings and facilities which, in accordance with tha 
provisions of tha Oaasa as herein amended, located or to be 
located, constructed or installed therein, thereon or thereunder 
(all of which is sometimes harainaftar in this Agraamant 



TPLSM-SUP 

collectively referred to 95 "t2e Additional Premises"), reserving 
2owever unto the Port Authority all rights in and to the ground 
and other sub-surface areas below the land and the right to use 
the same so long as such use shall not affect the structural 
integrity or right of support of the building to be constructed 
thereon by the 2essee, and shall not unreasonably interfere with 
the lessee's right to use the Additional Premises for the 
purposes set forth in paragraph 2 of this Agreement. The parties 
acknowledge that the Additional Premises constitutes non
residential real property. 

(b) Except to the extent required for the 
performance of any of the obligations of the lessee under the 
lease as herein amended, nothing contained in this Agreement 
shall grant the lessee any right whatsoever in the air space 
above the Additional Premises, subject to the provisions of 
Section 2.2 of the lease. 

2. The lessee shal2 use Site B-1 solely for the 
construction and operation of a building consisting of up to four 
stories and containing approximately 166,000 sq. ft. of floor 
space, to be operated by the lessee as a first class office 
building for occupancy by Space Tenants in accordance with the 
Section of the lease entitled "Space leases", which building may 
be constructed either as a separate building or as an addition to 
the building constructed by the lessee on Site A pursuant to the 
lease. The limitations imposed upon the Port Authority pursuant 
to the provisions of paragraph 3.2 of the lease shall not apply 
or have any force or effect with respect to the letting of Site 
B-1 under the lease as herein amended. The lessee shall not use 
site B-1 for any other purposes whatsoever. 

3. The lessee shall design, construct and equip on 
Site B-1 a facility of the type and size described in paragraph 2 
of this Agreement together with all associated and related areas 
and facilities. All of the applicable provisions of the lease 
shall apply to the performance of the construction work described 
in paragraph 2 of this Agreement, including, without limitation, 
the provisions of Section 4 of the Lease, and reference in 
Section 4 and elsewhere in the lease to a "Site" or to a 
"Building" shall be deemed to respectively include Site B-1 and 
the building to be constructed thereon as well as every other 
Site as shall be included in the premises pursuant to the 
provisions of the lease as herein amended, and the building 
constructed or to be constructed thereon, including without 
limitation Site A and the building constructed thereon. 

4.: The letting of Site B-1 pursuant to the provisions 
of the lease as herein amended shall be in lieu of the Lessee's 
rights to include Sites B and C in the premises under the Lease 
as herein amended, and from and after the execution of this 
Agreement by'both parties hereto and the delivery of a fully 
executed copy thereof to the Lessee the provisions of Section 1.4 
and 1.4.1 of-the Lease shall be deemed null and void and of no 

- 2 -



TPL2M-SUP 

fuit8er foi9.9 9nd effe9t. Not8i8g contained 8eiein 88all be 
deemed to af:fe9t 18e Lessee's iig8t to lease 2ite D at t8e 
Telepoit w8ic8 s8all oontinue in full force and effect subject to 
and in accotdance with all of the terms and conditions set forth 
in 2ection 1.4.2 except that for purposes of 2ection 1.4.2 of the 
Lease as herein amended the references in Section 1.4.2 to Site B 
and/or Site C shall be deemed to refer instead to Site B-1. The 
parties hereto acknowledge that the Lessee has elected to include 
Site D in the premises, and that The Saitama Bank, Ltd., acting 
through its New York Branch, which proposes to become a Leasehold 
Mortgagee under the Lease as herein amended has requested that 
the Port Authority and the Lessee enter into a separate lease for 
Site D for the period from the effective date of the inclusion of 
Site D in the premises under the Lease as herein amended and 
continuing for the balance of the initial term of the letting set 
forth in the Lease as herein amended, the Port Authority hereby 
agrees to prepare and deliver to the Lessee a separate lease for 
Site D for the period from the effective date of the inclusion of 
Site D in the premises under the Lease as herein amended and 
continuing for the balance of the initial term of the letting set 
forth in the Lease as herein amended the terms of which shall be 
substantially similiar to the terms contained in the Lease as 
herein amended. The Lessee's failure to deliver an executed copy 
of such new lease to the Port Authority shall not affect or be 
deemed to affect the Lessee's election to include Site D in the 
premises and- notwithstanding the Lessee's failure to deliver an 
executed copy of such new lease to the Port Authority Site D 
shall be deemed let to the Lessee on the same terms, provisions, 
and covenants as are set forth in the Lease as herein ainended for 
a term commencing on the effective date of the inclusion of Site 
D in the premises under the Lease as herein amended and 
continuing for the balance of the term of the letting under the 
Leae as herein amended, unless sooner terminated. 

5. The term of the letting under the Lease as herein 
amended with respect to Site B-1 shall commence on the execution 
of this Agreement by the Port Authority and the Lessee and the 
delivery to the Lessee by the Port Authority of a fully executed 
copy thereof. Site B-1 shall be and become a part of the 
premises under the Lease as hereby amended from and after the 
commencement' date of the letting of Site B-1 fixed in the 
preceding sentence of this paragraph and shall be let to the 
Lessee, subject to and in accordance with all of the terms, 
provisions, and covenants of the Lease as herein amended for and 
during the balance of the term of the letting of Site A under the 
Lease as herein amended, unless sooner terminated. 

6. In addition to the rentals payable under the Lease 
for Site A, the Lessee shall pay to the Port Authority 
Development Period Rental, Operating Period Rental, Operating 
Expense Rental and percentage rental for Site B-1 in accordance 
with and subject to the provisions of Section 5 of the Lease as 
herein amended, payable at the time and in the manner set forth 
therein. 
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7. (9) No3wi3hs398ding 3he provi8ions of p9tagi9phs 
4.34.4.4 and 30.5, 3oss, if any, undei 3he insuiance po3icy 
desciibed in paiagiaph 4.14.4.4, and losses, if any, which exceed 
$500,000 undei any of 3he insurance policies described in 2ection 
30 (except Comprehensive General Liability Insurance) shall be 
adjusted with the Port Authority and the Leasehold Mortgagee, if 
so provided in a Leasehold Mortgage, and, where so provided by a 
Leasehold Mortgage shall be payable to the Leasehold Mortgagee, 
the proceeds to be used solely for the repair, replacement, or 
rebuilding of the portion of the premises covered by such 
insurance. 

; (b) 2ubdivision (iii) of paragraph 18.2 of the Lease 
is hereby deleted. 

• (c) The Port Authority acknowledges that nothing in 
paragraph 18.2.3 of the Lease shall be deemed to affect the 
Lessee's obligations, as Leasehold Mortgagor, to the Leasehold 
Mortgagee under the terms of a Leasehold Mortgage consented to by 
the Port Authority. 

(d) 2ection 18.6 of the Lease is hereby amended by 
adding thereto the following; 

"A Leasehold Mortgagee who is an Institutional 
Lender may request a new lease in accordance with the 
provisions of this 2ection either in the name of a person, 
firm, corporation, or entity which shall met the requirements 
and conditions set forth in 2ection 18.5.2 of this Agreement 
with respect to a prospective purchaser of the leasehold, or 
in the name of a nominee corporation which is wholly owned 
and controlled by such Leasehold Mortgagee provided that such 
Leasehold Mortgagee shall not be permitted to request a new 
lease in the name of a nominee corporation which is wholly 
owned and controlled by such Leasehold Mortgagee unless such 
Leasehold Mortgagee enters into an agreement with the Port 
Authority, in form satisfactory to the Port Authority, 
pursuant, to which such Leasehold Mortgagee agrees that during 
the entire period when the nominee is the lessee under such 
new lease, the Leasehold Mortgagee will finance the nominee 
with sufficent funds as shall enable the nominee to comply 
with all of the obligations to be undertaken by the lessee 
pursuant'to the provisions of such new lease. 

As used in this 2ection "wholly owned and 
controlled" shall mean 100% legal and beneficial ownership of 
all the capital stock and voting rights of the subsidiary 
corporation by the Institutional Lender and if this 
relationship shall not continue for the entire term of the 
letting that the said subsidiary corporation is the lessee 
under the new lease then the lessee shall be considered in 
default thereunder and the Port Authority shall have the 
right to terminate the new lease and the letting thereunder 
pursuant to the provision thereof which shall correspond to 
2ection 23.1(k) of this Agreement." 
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(6) P9r9gr9ph (h) of S6c2ion 23.1 of th6 L6a8e is 
hersby deleted and the following is inserted in lieu thereof; 

"(h) The Lessee shall fail to commence the design, 
construction, and equipping of any Building it is required to 
construct under this Agreement within eighteen (18) months of 
the commencement date of the letting established with respect 
to the Site on which such Building is to be constructed, or 
shall fail to expeditiously continue such construction so as 
to complete the same within the applicable time established 
pursuant to the provisions of paragraph 4.7 of this 
Agreement, or the Lessee shall fail to commence operations in 
any such Building within thirty (30) days' after the 
Completion Date established with respect thereto." 

(f) The words "with respect to" appearing in the 
last line of subparagraph (a) of paragraph 34.4.1.1 of the Lease 
are hereby deleted and the words "properly allocated" shall be 
deemed inserted in lieu thereof. 

(g) Notwithstanding the provisions of subparagraph 
(b) of paragraph 34.1.1 of the Lease, and without otherwise 
limiting the generality thereof, the amount due the Lessee 
pursuant to the provisions of that paragraph shall be payable 
directly to the Leasehold Mortgagee, if so provided in the 
Leasehold Mortgage. 

8. The Port Authority agrees that it shall not act in 
an arbitrary or capricious manner in exercising its discretion 
with respect, to approvals and consents required to be obtained 
pursuant to 'the provisions of Section 18 of the Lease as herein 
amended. AS long as The Saitama Bank, Ltd., acting through its 
New York Branch is the Leasehold Mortgagee, the Port Authority, 
solely as ah accommodation to The Saitama Bank, Ltd., acting 
through its New York Branch, and for information purposes only, 
will endeavor to forward to The Saitama Bank/ Ltd./ acting 
through its ;New York Branch, on request, a notice setting forth 
the reasons why the Port Authority has not granted any approval 
or consent required to be obtained pursuant to the provisions of 
Section 18 of the Lease as herein amended, but it is expressly 
understood and agreed that the giving of such notice shall not be 
or be deemed to be a condition precedent to the effectiveness of 
the Port Authority's action pursuant to Section 18 of the Lease 
as herein amended, nor shall the failure to give such notice 
impose any liability on the Port Authority or prevent or be 
deemed to prevent the taking of any action or the doing of any 
thing which the Port Authority has the right to take or do upon 
its failure to grant such approval or consent in accordance with 
Section 18 of the Lease as herein amended. 
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9. The Le8see may at its sole cost and expense recoid 
a memorandum of this Agreement satisfactory to the Port 
Authority, prepared by and at the expense of the Lessee, in a 
timely fashion. 

10. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Agreement and that 
there is no broker who is or who may be entitled to pay ^ 
commission in connection therewith. The Lessee shall indemnify 
and save harmless the Port Authority from any claims for 
commission, brokerage or fee made by any person, or 

to claims and demands based on acts of the Lessee. 

11. As herein amended, all of the terms, provisions, 
covenants and conditions of the Lease shall be and remain in full 
force and effect. 

12. Neither the Commissioners of the Port Authority 

igiiPlllililfr 
alleged breach thereof. 

- 6 -
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13. Thi8 Agreem8nt, together with the Lease (to which 
it is suppl8me8t8ry) constitutes the entire agreement between the 
Port Authority and the Lessee on the subject matter, and may not 
be changed, modified, discharged or extended except by instrument 
in writing duly executed on behalf of both the Port Authority and 
the Lessee. The Lessee agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing in the Lease or in this Agreement. 

IN WITNESS WHEREOF, the Port Authority and the Lessee 
have executed these presents as of the date first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Secretary 
By. 

(Title) 
(Seal) 

WITNESS: TELEPORT ASSOCIATES BY SILVERSTEIN 
TELEPORT CO., A Joint Venturer, by 
Silsat, Inc., a General Partner 

WITNESS: 

By. 

(Title) 

TELEPORT ASSOCIATES BY MURRAY 
TELEPORT ASSOCIATES, L.P., A Joint 
Venturer, by Telestat Corp., a 
General Partner 

By. 

(Title) 

The Saitama Bank Ltd., acting through its New York Branch, the 
Leasehold Mortgagee, as defined in the Lease, with respect to 
Sites A and 3-1 hereby consents to Supplement No. 1 to the Lease, 

Consented and Agreed to this 
day of » 1989 

THE SAITAMA BANK, LTD., ACTING THROUGH ITS NEW YORK BRANCH 

BY: ' 

TITLE: 

- 7 -
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STATE OF NEW YORK ) 
)9S 

COUNTY OF NEW YORK ) 

^. ti .uiy 
sworn, did depoge and gay that he resides at 

f tnat riG is 
the Director, World Trade and Economic Development 
Department of The Port Authority of New York New Jersey, one 
of the corporations described in and which executed the foregoing 
instrument; that he knows the seal of the said corporation; that 
the seal affixed to the said instrument is such corporate seal, 
that it was so affixed by order of the Board of Commissioners o 
the said corporation; and that he signed his name thereto by like 
order. 

Notary Public 

STATE OF NEW YORK ) 
) ss 

COUNTY OF NEW YORK ) 

being 
by me duly sworn, did depose and say that he resides at 

instrument on behalf of Teleport he 

executed the foregoing instrument for and on behalf of Teleport 
Associates. 

Notary Public 

- 8 -
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STATE OF NEW YORK ) 
)SS 

COUNTY OF NEW YORK ) 

on the day of , 1989, before me personally 
came , to me known, who, being by me 
duly sworn, did depose and say that he resides at 

•' , that he is the 

instrument on behalf of Teleport Associates; and said 
acknowledged that he 

executed the foregoing instrument for and on behalf of Teleport 
Associates. 

Notary Public 

- 9 -
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TH3S AGREEMENT, m9d5 98. of August 30, 3988, by 9nd 
between THE 80RT AUTH0R3TY OF NEW YORK AND NEW JERSEY . 
(he2e3n9fter C93l5d "the 8ort Authority") 9 body corpor9te 9nd 
po3323c cr59t5d by comp9ct between the 829255 of New York 9nd New 
Jersey with the consent of the Oongress of the United Steles of 
A2n5r3c9 end heving en office end piece of business st One Worid 
Trede Oenter, New York, New York 30048 end TELE80RT ASS03IATES, e 
joint venture of SILVERSTE3N TELE80RT 30. AND MURRAY TELE80RT 
ASS033ATES, L.8 heving en office end piece of business c/o 
Siiverstein Teleport Oompeny, 523 Fifth Avenue, New York, New 
York 30036 (hereinefter ceiied "the Lessee"), whose 
representstive is Lerry Siiverstein. 

WITNESSETH, Thet: 

WHEREAS, the 8ort Authority hes underteken the pisnning, 
construction end operetion of the World Trede Oenter in the 
Borough of Menhetten, 33ty, Oounty end Stete of New York es a 
feciiity of commerce pursuent to concurrent iegisletion of the 
82925 of New York, Ohepter 209, Lews of New York, 3962 end the 
Stete of New Jersey, Ohepter 8, Lews of New Jersey, 1962; and 

WHEREAS, pursuent to concurrent Iegisletion of the Stete 
of New York, Ohepter 651, Lews of New York, 3978 end the Stete of 
New Jersey, Ohepter 110, Lews of New Jersey, 1978 the 8ort 
Authority hes been euthorized to perticipete in e program of 
industrial development to promote, attract, encourage end develop 
economically sound commerce and industry end in furtherance 
thereof to. develop industrial development projects pursuant to 
agreement with certain muncipelities, including the Oity of New 
York, end ' to acquire from such municipalities, by lease or 
otherwise, 'reel property to be used for industrial development 
purposes; end 

WHEREAS, acting in the public interest end in 
furtherance of the purposes of the said statutes, the 8ort 
Authority finds it desirable to develop or cause to be developed 
a satellite transmission end telecommunications feciiity end 
related office perk to provide or cause to be provided to tenants 
of the World Trede 3enter end others telecommunications services 
end facilities utilizing a fiber optic cable network connected to 
the World Trede 3enter end continuing, through fiber optic links, 
to other areas within the 3ity end Stete of New York, end other 
States; end 

WHEREAS, the 3ity of New York is the owner of certain 
property within the 3ounty of Richmond, in the 3ity of New York 
heretofore designated es the Staten Island Industrial 8erk; and 
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WHEREAS, 2he Por2 Au2hori2y h9s here2ofore en2ered in2o 
an agreemen2 (which 9greemen2 as 2he same may have been and may 
be hereinaf2er amended is hereinaf2er referred 2o as "2he 
P9r2icipa2ion Agreemen2"), made as of May 25, 2984 wi2h Merrii2 
2ynoh Te2ecommunica2ions Incorporated (hereinaf2er referred 2o as 
"M2T") wherein M2T and Western Union Communications Systems, 
Incorporated (hereinafter referred to as "WUCS"), acting as 
general partners in the general partnership known as Teleport 
Communications, (hereinafter referred to as "the Partnership"), 
together with the Port Authority, have agreed, among other 
things, to construct, maintain and operate a satellite 
transmission and telecommunications facility and related office 
park (which facility is hereinafter in this Agreement referred to 
as "the Teleport") * in a portion of the Staten Island Industrial 
Park to be leased by the City of New York to the Port Authority; 
and 

WHEREAS, the City of New York, acting in certain 
instances by and through the New York City Public Development 
Corporation, a local development corporation organized pursuant 
to Section 2422 of the Not-for-Prof it Corporation 2aw of the 
State of New York and Executive Order No. 24 of the Mayor of the 
City of New York, dated June 27, 2966, having an office at 262 
Wi22iams Street, New York, New York, has heretofore entered into 
an agreement of 2ease dated May 25, 2984 with the Port Authority 
(which agreement of 2ease, as the same may have been or may be 
hereinafter amended is hereinafter referred to as "the Ground 
2ease") covering the ieasing to the Port Authority of such 
portion of the Staten Island Industrial Park and the construction 
and operation therein of the Teleport; and 

WHEREAS, the Port Authority and M2T, WUCS, and the 
Partnership, jointly and severally, have entered into an 
agreement of sublease (which agreement of sublease is hereinafter 
referred to as "the Sublease") made as of May 25, 2984 covering 
the ieasing by M2T, WUCS and the Partnership from the Port 
Authority of an area at the Teleport for the construction, 
operation, and maintenance of the sateiiite transmission 
faciiities and other teiecommunications services and faciiities 
which M2T, WUCS and the Partnership are obiigated to provide at 
the Teieport; and 

*Te2eport is a jointiy owned trade name of the Port Authority and 
the Partnership. 

2 -
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WHEREAS, th6 Port Authority and the Lessee heretofore 
and as of the 0th day of July, 1985 entered into an agreement of 
lease identified by Port Authority Lease Number TP-003 a 
memorandum of which has been reoorded on November 26, 1985 in the 
office of the Clerk of the County of Richmond in Reel 53 Page 732 
covering premises at the Teleport, all as more particularly 
described in the agreement of lease dated July 0, 1985; and 

WHEREAS, pursuant to Sections 1.4, 1.4.1, and 1.4.2 of 
the agreement of lease dated July 8, 1985 the Lessee had the 
right to include in the premises thereunder certain additional 
areas at the Teleport for the construction thereon of a building 
or buildings to facilitate the Lessee's use of the 
telecommunications services and facilities available thereat on 

. certain terms and conditions, all as more particularly set forth 
in such Sections; and 

WHEREAS, the Lessee has exercised its rights under the 
agreement of lease dated July, 1905 to include in the premises 
thereunder the areas described in Sections 1.4, and 1.4.1 thereof 
and heretofore and as of January 9, 1989 has entered into an 
agreement with the Port Authority denominated "Supplement No. 1" 
to the agreement of lease dated July 8, 1985 reflecting the 
addition of such areas in the premises under the agreement of 
lease dated July 8, 1985, a copy of which has been recorded on 
January 19, 1989 in the office of the Clerk of the County of 
Richmond in Reel 1821, Page 007, (the agreement of lease dated 
July 8, 1985 as amended by Supplement No. 1, and as the same may 
have been heretofore further supplemented and amended being 
hereinafter called "the 1985 Lease"); and 

WHEREAS, the Lessee has exercised its rights under the 
1985 Lease to include in the premises thereunder the area 
described in Section 1.4.2 thereof and has further agreed to add 
to the ar'ea described in Section 1.4.2 under the 1985 Lease 
certain additional areas at the Teleport and to include such 
additional area as part of the area described in Section 1.4.2 of 
the 1985 Lease, the areas described in Section 1.4, 1.4.1, and 
1.4.2, of the 1985 Lease together with the additional area 
referred to in this paragraph being let to the Lessee pursuant to 
the 1985 Lease on the same terms, provisions, and covenants as 
are set foith in the 1985 Lease; and 

WHEREAS, pursuant to the applicable provisions of the 
1985 Lease the Lessee has requested that the Port Authority enter 
into a separate lease for the area described in Section 1.4.2 of 
the 1985 Lease together with the additional area referred to in 
the previous paragraph (such area being referred to in the 1985 
Lease and being sometimes hereinafter referred to as "Site D") 
for the period from the effective date of the inclusion of Site D 
in the premises under the 1985 Lease and continuing for the 
balance of the term of the letting set forth therein; 

- 3 -
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NOW, THEREFORE, in conside3ation of the p3emises and the 
covenants and mutual agreements herein contained, the Port 
8uthority and the Lessee hereby express and restate all of the 
understandings, terms, agreements, covenants and conditions of 
the 1982 Lease with respect to 2ite D so that with respect to 
Site D only this Agreement shall supercede and replace the 1985 
Lease, as follows: 

Section 1. Letting 

1.1 The Port Authority hereby lets to the Lessee and 
the Lessee hereby hires and takes from the Port Authority at the 
Teleport (sometimes hereinafter referred to as "the Facility") in 
the County of Richmond, City and State of New York, the open area 
of land shown in diagonal hatching on the drawing attached 
hereto, hereby made a part hereof and marked "Exhibit A", which 
area is sometimes hereinafter in this Agreement referred to as 
"Site D" and is more particularly described on the survey 
description attached hereto, hereby made a part hereof and marked 
"Schedule A", together with the property, if any, of the Port 
Authority located therein, thereon or thereunder, and all 
structures, improvements, additions, buildings and facilities 
which, in accordance with the provisions of this Agreement, are 
to be located, constructed or installed therein, thereon or 
thereunder,all of the foregoing being hereinafter collectively 
referred to' as "the premises"; reserving, however, unto the Port 
Authority all rights in and to the ground and other subsurface 
areas below the land and the right to use the same so long as 
such use shall not affect the structural integrity or right of 
support of the building to be constructed thereon by the Lessee, 
and shall not unreasonably interfere with the Lessee's right to 
use the premises for the purposes set forth in Section 3 of this 
Agreement. The parties acknowledge that the premises hereunder 
constitute non-residential real property. 

1.2 Except to the extent required for the performance 
of any of the obligations of the Lessee hereunder, nothing 
contained in this Agreement shall grant to the Lessee any rights 
whatsoever in the air space above the premises provided, however, 
that subject to all of the provisions of this Agreement, 
including, without limitation, the provisions of Sections 8.13, 
39 and 51, and subject to the Port Authority's prior written 
approval, the Lessee may use the roof of each building to be 
constructed by the Lessee on the premises for the placement of 
receiving and transmitting communication equipment for use solely 
by space tenants of the building so long as the use of such 
communication equipment in the opinion of the Port Authority will 
not or does not in fact interfere with other existing or planned 
communication equipment in the Facility or conflict with any 
agreements bwteeen the Port Authority and third parties and is 
aesthetically acceptable to the Port Authority. Without limiting 
the foregoing the Lessee's right to place and use such equipment 
are subordinate to the rights granted by the Port Authority to 
MLT, WUCS, and the ParLneiship in the Participation Agreement and 

4 -
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3h8 Sub389S8. 3n 33i8 8V8n3 3h8 08SS88 is p83mi338d 3o us8 any 
su8h 8quipm8n3 9nd the use thereof results in interferenee with 
8ther eonununi893ions equipment 9t the F98ility the Oessee shell 
diseontinue or require the immediete diseontinuenee of the use of 
su8h equipment end feiling suoh the Port Authority mey itself 
teke eppropriete steps to bring about sueh diseontinuanee. 

1.3 Subjeot to all the provisions of this Agreement 
(ineluding but not limited to the Seetion of this Agreement 
entitled "Foree Majeure"), the Port Authority, through its 
employees, agents, representatives, eontraetors and 
subeontraetors shall eause to be oonstrueted or installed at the 
Teleport, off the premises, oertain sewers, water mains, 
eleetrical eonduits, roadways, walkways, and other improvements 
(whioh facilities are hereinafter referred to as "the 
3nf rastruet'ure"), all as more partioularly described in the Port 
Authority's design plan for the construction and development of 
the Teleport, entitled "Teleport Master Plan-Design Guide", a 
copy of which has been heretofore furnished to the Lessee and the 
contents of which the Lessee acknowledges that it has reviewed. 
The Lessee recognizes that because the Facility may not be 
constructed at the time of execution of this Agreement the said 
Design Guide may not reflect the design, location and description 
of the Infrastructure as actually constructed but only as the 
Port Authority presently anticipates it will be built. The Port 
Authority reserves the right to make such changes, from time to 
time, in and to the design and construction of the Infrastructure 
which the Port Authority in its discretion may deem necessary or 
desirable provided such changes preserve generally the facilities 
described in the Teleport Master Plan-Design Guide and the 
location thereof in relationship to the premises, and do not 
unreasonably interfere with "the Lessee's right to use the 
premises for the purposes set forth in Section 3 of this 
Agreement. Subject to such rules and regulations as the Port 
Authority may have or may hereafter promulgate for the safe and 
efficient operation of the Facility the Port Authority hereby 
grants to the Lessee the right to use the Infrastructure in 
common with other users thereof. The Lessee shall not do 
anything or permit anything to be done which will interfere with 
the rights of others to use the Infrastructure. Except as 
limited by the provisions of the Sublease and the Participation 
Agreement, the Port Authority agrees to require its other lessees 
at the Facility not to interfere with the Lessee's right to use 
the Infrastructure, as . set forth herein. Nothing in this 
paragraph shall be deemed or construed to be a grant or letting 
to the Lessee of any roadway, walkway, or other common area, or 
of any facility forming a part of the Infrastructure. The 
effective period of the permission granted under this Agreement 
with respect to the use of the common areas and facilities 
forming a "part of the Infrastructure shall commence on the 
commencement date of the letting under this Agreement, and shall 
expire simultaneously with the expiration (or earlier 
termination) of the letting of the premises hereunder. If on 
such commencement date any portion of the Infrastructure is 

- b 
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unavai8ab86 for 056 by the Lessee by reason of the fact that the 
Infrastiuoture, or any port8on thereof, or any portion of the 
Faciiity, are 8n the course of construction, repair, aiteratipn 
or improvement, or by reason of any cause or condition beyond the 
contro8 of the Port Authority, the permission hereby granted with 
respect to the use of the Infrastructure sha88 be postponed with 
respect to such portion. Subject to the provisions of the 
Section of this Agreement entitied "Force Majeure", the Port 
Authority sha88 use reasonable efforts to compiete the various 
aspects of the construction of the infrastructure in accordance 
with the construction schedule set forth in Exhibit B annexed to 
the Participation Agreement. In the event that the 
Infrastructure is unavailable for use by the Lessee for any of 
the reasons set forth in this paragraph the Port Authority shall 
construct such temporary facilities as are required to enable the 
Lessee to use the premises for the purposes set forth in Section 
3 hereof pending completion of the work described in this 
paragraph. > The temporary facilities referred to in this 
paragraph shall include such pipes, mains, wires and conduits as 
shall enable the Lessee to obtain the utilities and services 
described in Section 40 of this Agreement, a smooth surface non-
paved temporary access road from the perimeter of the Teleport to 
the premises, a security fence around the Facility of such type 
and description as The Port Authority shall determine to be 
adequate, and such temporary ducts, sleeves, conduits and related 
facilities as are required to provide telecommunications services 
to the Facility. No such postponement shall affect the validity 
of this Agreement, the commencement of the letting of any portion 
of the premises, or the obligations of the Lessee hereunder. 
Except as specifically set forth in this Agreement, the Port 
Authority shall provide no improvements or perform any work to 
prepare the premises for the Lessee's use. The Port Authority 
makes no ^representations or warranties with respect to the 
condition or suitability of any portion of the premises or the 
Infrastructure for the design and construction by the Lessee of 
any building to be constructed by the Lessee pursuant the 
provisions of this Agreement. The Port Authority shall be 
responsible for the repair and maintenance of the Infrastructure 
unless such repairs and maintenance are required as a result of 
the acts or omissions of the Lessee, its officers, employees, 
agents, representitives, or contractors. 

1.4 From and after the execution of this Agreement by 
both parties hereto and the delivery of a fully executed copy 
thereof to the Lessee the provisions of Section 1.4.2 of the 1985 
Lease shall be deemd null and void and of no further force or 
effect. 

- 6 -
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Section 2. Term of the Letting 

2.1 The term of the letting under this Agreement sh9ll 
commence on August 11, 1922, 9nd, unless sooner termineted, shell 
expire 9t 11:59 o'clock P.M. on the eerlier of the following 
detes: 

(i) the day preceding the fortieth (40th) 
enniversery of the Completion Dete of the build
ing constructed by the Lessee on Site A pursuent to the 
terms of the 1925 Lesse, 9S certified by the Port 
Authority under psragraph 4.13 of Section 4 thereof; or 

(ii) March 30, 2024. 

2.2 The Port Authority understands that pursuant to 
Section 14.03(b) of the Ground Lease the Mayor of the City of New 
York has authorized the grant of non-disturbance protection to 
the Lessee for a period beyond the expiration date set forth in 
paragraph 2.1 of this Section which will assure the Lessee that 
it may occupy the premises for a fixed period of forty years from 
the Completion Date of the Building constructed by the Lessee on 
Site A pursuant to the terms of the 1925 Lease and, at the 
Lessee's option, for a further twenty year period thereafter, it 
being understood that the total number of years of the Lessee's 
occupancy of the premises, including its occupancy thereof under 
this Agreement, shall not exceed sixty years measured from the 
commencement date of the letting under the 1925 Lease. The 
Lessee understands that the Port Authority has certain rights to 
extend the term of its letting of the Facility under the Ground 
Lease, all;as more particularly described in Article 27 thereof. 
The Port Authority hereby agrees that if it shall excercise its 
rights to extend the term of its letting of the Facility under 
the Ground Lease, or shall enter into an agreement with the City 
to extend the term of the letting under the Ground Lease, prior 
to March 30, 2024, then, notwithstanding the provisions of 
paragraph 2.1 of this Section, and without the need for any 
notice from the Lessee, the initial term Of the letting hereunder 
shall expire on the earlier of (i) the date described in 
subdivision (i) of said paragraph 2.1, or (ii) the day preceding 
the expiration of the term of the Port Authority's letting of the 
Facility under the Ground Lease. In addition, the Lessee shall 
have the right to extend the term of the letting beyond the 
expiration date fixed in this paragraph, subject to and in 
accordance'with all of the terms of this Agreement, for a period 
expiring on the earlier of: 

(i) The day preceding the twentieth anniversary 
of the date described in subdivision (i) of 
paragraph 2.1 of this Section; or 

- 7 -
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(ii) The d9y pieceding the sixtieth enniveisary 
of the commencement date of the letting under the 
1982 Lease; or 

(iii) The day preceding the expiration of the 
terra of the Port Authority's letting of the 
Facility under the Ground Lease; 

provided, that the Lessee shall give the Port Authority 
unconditional written notice of its election to so extend the 
term of the letting on or before March 31, 2023, and provided, 
further, that the Lessee shall not be under notice of default as 
to which the applicable period to cure, if any is provided for in 
this Agreement, has passed, or under notice of termination from 
the Port Authority on the date of its giving of such notice to 
the Port Authority and that on both such date and on the intended 
effective date thereof this Agreement is in full force and 
effect. This paragraph shall be null and void if the Port 
Authority does not extend the term of the letting under the 
Ground Lease. The Lessee understands that the Port Authority is 
not undertaking to excercise its right to extend the term of the 
letting under the Ground Lease, or to seek from or discuss with 
the City of New York an extension thereof, or to come to any 
agreement with the City with respect to such an extension. The 
Lessee expressly agrees that if any provision of any other 
agreement made between the City of New York and the Lessee shall 
be or be deemed to be an extension of the rights of the Lessee 
beyond the expiration date of the term of this Agreement, this 
Agreement shall nevertheless be and remain, as between the Port 
Authority and the Lessee, an instrument of subletting under the 
Ground Lease and not an instrument of assignment, and no claim or 
argument to the contrary shall be made or advanced by any party 
at any time. The Lessee further understands that if the Lessee 
exercises its rights to extend the term of the letting of the 
premises under the 1985 Lease, or if the term of the letting of 
the premises under the 1985 Lease is automatically extended, or 
if the Port Authority and the Lessee agree to extend the term of 
the lettting of the premises under the 1985 Lease, then the term 
of the letting of the premises' under this Agreement shall be 
deemed automatically extended for the balance of the extended 
term of the letting under the 1985 Lease without the need for any 
notice from the Lessee or the need to enter into any further 
agreement. • 

Section 3. Rights of User 

3.1 The Lessee shall use 2ite D solely for the 
construction and operation of a building consisting of up to four 
(4) stories and containing approximately 159,000 square feet of 
floor space to be operated by the Lessee as a first-class office 
building for occupancy by Space Tenants in accordance with the 
Section of this Agreement entitled "Space Leases", and for no 
other purpose or purposes whatsc'evcr . 

- 8 -
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3.2 The Lessee shall not use or permit 9ny space in any 
building it constructs and operates pursuant to the provisions of 
this Agreement or any portion thereof, to be used for the sale, 
preparation, or serving of food or beverages, or for the sale of 
merchandise or the rendering of services to the public, 
including, without limitation, employees of its 2pace Tenants, 
without the express prior written consent of the 2ort Authority 
except as provided in this paragraph. Space Tenants of the 
Lessee shall be permitted to install in their premises, subject 
to the provisions of this Agreement, facilities for the serving 
of food and non-alcholic beverages (including mobile coffee 
carts) only for consumption on the premises and solely by the 
Space Tenant's employees and business guests provided, however 
that if such food and beverage facilities are proposed to be 
operated by other than the Space Tenant's employees, the proposed 
operator must be approved in advance by the Port Authority as 
hereinafter provided. The Space Tenant shall advise the_ Port 
Authority of the terms of the arrangement between the Space 
Tenant and the proposed operator including the price range and 
the menu to be adhered to by said operator. If the Port 
Authority shall within twenty (20) business days of such 
notification inform the Space Tenant that it desires to provide a 
food and beverage operator on the same terms and conditions as 
those proposed by the Space Tenant, the Space "Tenant shall be 
obligated to meet with the Port Authority and its operator to 
discuss such food and beverage facilities. If the Port 
Authority's notice indicates that it will not so provide an 
operator to conduct the food and beverage facilities desired by 
the Space Tenant, of if the Port Authority does not give any 
notice within such time, or if the Space Tenant after meeting 
with the Port Authority and its operator elects not to use the 
Port Authority's operator, then the Space Tenant may use the 
operator it has selected unless the Port Authority reasonably 
determines that said operator will adversely affect or interfere 
with operations at the Facility or will cause or contribute to 
the causing'of labor problems or disturbances thereat. 

Section 4. 'Construction by the Lessee 

4.1 In accordance with the provisions hereinafter set 
forth, the Lessee, at its sole cost and expense, shall design, 
construct and equip on the premises a facility of the type and 
size described in the Section of this Agreement entitled "Rights 
of User" together with all associated and related areas and 
facilities (such facility being hereinafter referred to as "the 
2uilding"). 

4.2 The Port Authority shall designate to the Lessee 
the architect or engineer (staff or retained by the Port 
Authority) for coordinating the review and processing of the 
Lessee's design, drawings, plans and specifications for the 
2uilding and for inspecting the construction thereof. 
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4.3 Within t9n (10) days following 9X9C9tion of this 
Agraamant, tha Lassae shall dasignate to tha Port Authority tha 
architact and anginaar selacted by tha Lassae to design and 
supervise the construction of the Building to be located on Site 
D. No architect or engineer shall be retained by tha Lessee 
until the Port Authority has given its approval therefor which 
approval shall not be withheld by the Port Authority if the 
proposed architect and engineer are qualified and licensed in New 
York and experienced in design and construction of structures of 
the kind contemplated in this Agreement and have sufficient 
experienced staff and other resources necessary to handle 
expeditiously all aspects relating to the design and construction 
of the Building. 

4.4 Not later than Ninety (90) days following approval 
by the Port Authority of the architect and engineer selected by 
the Lessee in accordance with Paragraph 4.3 with respect to Site 
D hereunder, the Lessee shall prepare, execute and submit to the 
Port Authority for its consent the Lessee's comprehensive master 
plan for the development of such Site, including but not limited 
to renderings, layouts, locations, models, estimated commencement 
and completion dates, and preliminary functional plans, as well 
as the Lessee's forecasts of the number of people who will be 
working at the Site at various times during the term of the 
letting, the expected utility demands, noise profiles and such 
other information as the Port Authority may require, including, 
without limitation, information relating to scheduling 
requirements during construction, time and manner of delivery of 
equipment and materials, and performance of the work. The Lessee 
shall continue to submit its latest forecasts and such other 
information as may be required from time to time. Without 
limiting the generality of the foregoing, the Lessee agrees that 
its comprehensive master plan for the Site shall include: 

(i) Preliminary plans and drawings for 
the Building to be constructed thereon; 

(ii) All appropriate lines, pipes, 
mains, cables, manholes, wires, conduits and other 
facilites required in connection with or relating to the 
mechanical, utility, electrical, storm sewer, sanitary 
sewer, telephone, fire alarm, fire protection, gas and 
other systems needed for the Building to be constructed 
thereon; 

(iii) All necessary roadways, ramps and 
pedestrian circulation areas; 

(iv) Appropriate landscaping. 

4.4.1 The Lessee- agrees at its sole cost and expense to 
design and construct the Building and all the appurtenant items 
set forth in paragraph 4.4, such design and construction being 
sometimes 'hereinafter collectively referred to as "the 
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6onstruc22on 3vork". Wit8out 22miting the genera22ty of the 
forego2ng the Lessee recognizes that in addition to the 
Infrastructure Pian referred to in paragraph 2.3 of this 
Agreement covering the design, construction and deveiopment of 
common areas of the Teiepor't, design criteria covering matters of 
safety, heaith, aesthetic impact and compatabiiity of the 
Bu22d2ng with other buiidings to be iocated at the Te2eport have 
been adopted by the Port Authority and set forth in detaii in the 
bookiet entitied "Teieport Master Pian - Design Guide", a copy of 
which has been furnished to the Lessee. The Lessee s8a22 adopt 
and incorporate in its comprehensive master pian and in its 
subsequent pians and specifications the criteria and other 
requirements for design and construction reiating to each 
Buiiding as. are set forth in the Teieport Master Pian - Design 
Guide. The Lessee agrees that the pians, drawings and 
specifications referred to in this Section shail refiect aii the 
requirements set forth in said bookiet and to the extent that 
such bookiet does not presentiy indicate the precise information 
or other necessary description to enabie the Lessee to design and 
construct the Buiiding in conformance with the provisions of this 
Section, the same wiii be suppiied by the Port Authority on 
request. 

4.4.2 Within thirty (30) days foiiowing receipt by the 
Port Authority of the Lessee's comprehensive master pian with 
respect to the Site, the Port Authority shaii give its written 
approvai thereto or shaii request such revisions or modifications 
therein as the Port Authority may deem appropriate based upon the 
criteria set forth in paragraph 4.5 of this Agreement. The 
Lessee shaii submit such revisions or modifications to the 
comprehensive plan within fifteen (15) days after receipt of such 
request from the Port Authority and if additional further 
revisions or modifications are requested by the Port Authority 
prior to ^approval by the Port Authority of the Lessee's 
comprehensive master pian with respect to the 8ite then the 
Lessee shall promptly so revise or modify such comprehensive 
master plan'. 

4.5 Prior to the commencement of the construction work 
and following approval by the Port Authority of the Lessee's 
comprehensive master pian with respect to the Site, the Lessee 
shall diligently prepare and submit to the Port Authority for the 
Port Authority's approval, a Construction Application or 
Applications in the form attached to this Agreement as Exhibit B, 
which Exhibit is hereby made a part of this Agreement, covering 
the construction work on such Site and setting forth in detail 
and by complete plans and specifications the work to be 
performed. No work shall be commenced by or on behalf of the 
Lessee on the Site until the Construction Application and plans 
and specifications applicable thereto have been finally approved 
by the Port Authority. In the event of any inconsistency between 
the terms of any Construction Application and the terms of this 
Agreement the terms of this Agreement shall prevail and 
control. The Port Authority may refuse to grant approval of the 
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pl99s 99(3 spe9ifi99tions with iesp99t to the 2ite (9ll of whioh 
shell be in suoh deteil 9s msy reesonebly permit the 6ort 
Aothority to meke 9 determination as to whether the requirements 
hereinafter referred to are met) if, in its reasonable opinion, 
any of the oonstruotion work proposed to be performed on suoh 
2ite 95 set forth therein shall: 

(i) 6e onsafe, onsoond, hazardous or 
improper for the use and oooupaney for whioh it is 
designed; or 

(ii) Be designed for use for purposes 
other than those authorized under this Agreement; or 

(iii) Be inconsistent with the Lessee's 
approved oomprehensive master plan for suoh Bite; or 

(iv) Be in violation or oontravention of 
any requirements or oriteria set forth in the Teleport 
Master Blan - Design Guide or of any other provisions or 
terms of this Agreement; or 

(V) Not oomply with all applioable 
governmental laws, ordinanoes, enaotments, resolutions, 
rules and orders; or 

(vi) Not provide adequate and proper 
oiroulation areas; or 

(vii) Not oomply with the provisions of 
the Ground Lease, including, without limiting the 
generality thereof, those provisions of the Ground Lease 
providing that the Port Authority's lessees and 
permittees at the Teleport will conform to the 
enactments, ordinances, resolutions and regulations of 
the City of New York and its various departments, boards 
and bureaus in regard to the construction and 
maintenance of buildings and structures and in regard to 
health and fire protection which would be applicable if 
the Facility were owned and leased to a private 
corporation; or 

(viii) Not comply with all applicable 
rules and regulations, requirements, orders and 
directions of the National Fire Protection Association 
and the Insurance Bervices Office of New York, and of 
any other board or organization exercising or which may 
exercise similar functions, or 

(ix) Not comply with Port Authority's 
requirements and standards with respect to noise, air 
pollution, water pollution and other types of pollution, 
as set forth in the Staten Island Industrial Park-East 
Bide Project-Final Environmental Impact Btatement, dated 
March, 1923. 
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4.5.1 Within forty-five (45) days following leceipt by 
the Port Authority of the Lessee's final plans and specifications 
with respect to the Site, the Port Authority shall give its 
written approval thereto or shall request such revisions or 
modificatiohs therein as the Port Authority may deem appropriate 
in accordance with the provisions of paragraph 4.5. The Lessee 
shall submit such revisions or modifications to such complete 
plans and specifications within thirty (30) days after receipt of 
such request from the Port Authority and if additional or further 
revisions or modifications are requested by the Port Authority 
prior to approval of such plans and specifications by the Port 
Authority then the Lessee shall promptly so revise or modify such 
plans and specifications. 

4.6 In connection with review by the Port Authority of 
the submissions under paragraphs 4.4 and 4.5 above, the Lessee 
shall submit to the Port Authority such additional data, detail 
or information as the Port Authority may from time to time 
reasonably request. 

4.6.1 The Lessee shall pay to the Port Authority a fee 
in connection with the Port Authority's normal review and 
approval of the plans and specifications submitted by the Lessee 
pursuant to.; this Section in accordance with the schedule annexed 
to the Construction Application described herein. In addition, 
the Lessee agrees to pay to the Port Authority upon demand the 
expenses incurred by the Port Authority in connection with any 
additional review for approval of any changes, modifications or 
revisions of plans and specifications previously submitted or 
previously approved which may be proposed by the Lessee for the 
Port Authority's approval. The expenses of the Port Authority 
for any such additional review and approval shall be computed on 
the basis of direct payroll time expended in connection therewith 
plus 100%. Wherever in this Agreement reference is made to 
"direct payroll time", costs computed therefor shall include a 
pro rata share of the cost to the Port Authority of providing 
employee benefits, including, but not limited to, pensions, 
hospitalization, medical and life insurance, vacations and 
holidays. Such computations shall be in accordance with the Port 
Authority's accounting principles as consistently applied prior 
to the execution of this Agreement. 

4.7 Subject to the provisions of paragraphs 4.8 and 
4.12 hereof, the Lessee shall commence construction of the 
Building as-soon as possible after approval by the Port Authority 
of the Lessee's final construction plans and specifications 
applicable thereto. The Lessee shall expeditiously continue such 
construction so as to complete the same in accordance with the 
construction schedule set forth in the Lessee's approved 
comprehensive master plan. Without limiting the generality of 
the foregoing, the Lessee shall commence construction of the 
Building tO; be constructed on Site D not later than twenty (20) 
months from the commencement date of the term of the letting. 
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4.8 Prioi to enteiing into 9ny contract for the 
construction work or for the installation of fixtures or 
equipment in any Building (which installation is sometimes 
hereinafter referred to as "the installation work") the Lessee 
shall submit to the Port Authority for its approval the name of 
the contiabtor to whom it proposes to award any such contract, 
and, if requested, the form of contract to be used by the 
Lessee. The Lessee shall include in any such contract such 
provisions relating to labor harmony and payments to 
subcontractors as the Port Authority may require. Without 
limiting the generality of the foregoing, all of the Lessee's 
construction contracts shall provide as follows: "If (i) the 
Contractor fails to perform any of his obligations under the 
Contract, including his obligation to the Lessee to pay any 
claims lawfully made against him by any materialman, 
subcontractor or workman or other third person which arises out 
of or in connection wi.th the performance of the Contract, or (ii) 
any claim (just or unjust) which arises out of or in connection 
with the Contract is made against the Lessee, or (iii) any 
subcontractor under the Contract fails to pay any claims lawfully 
made against him by any materialman, subcontractor, workman or 
other third person which arises out of or in connection with the 
Contract or if in the Lessee's opinion any of 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 otherwise and even though such payments have already been 
certified as due) such sums as the Lessee may deem ample to 
protect it ;against delay or loss or to assume the payment of such 
claims of third persons, and to apply such sums in such manner as 
the Lessee may deem proper to secure such protection or satisfy 
such claims. All sums so applied shall be deducted from the 
Contractor's compensation. Omission by the Lessee to withhold 
out of any payment, final or otherwise, a sum for any of the 
above contingencies, even though such contingency has occurred 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 such 
materialmen, subcontractors, workmen or other third persons. 
Until actual payment is made to the Contractor, his right to any 
amount to be paid under the Contract (even though such amount has 
already been certified as due) shall be subordinate to the rights 
of the Lessee under this provision." 

The Lessee shall file with the Port Authority, a copy of 
its contracts with its contractors within thirty (30) days after 
the execution date of each such contract. 

4.8.1 The Port Authority shall have the right to 
disapprove . any proposed contractor if in its opinion the 
Contractor,! or its proposed subcontractors, lack the reputation, 

- 14 -



SM-SITE-D-289 

9xp9rieoc9, personnel or resources to properly construct the 
Building in eccordsnce with the provisions of this Agreement, or 
if the 8ort, Authority itself h9s hed 90 unsatisfactory experience 
with such contractor or subcontractor. The Lessee shall be 
solely responsible for any plans, specifications, data or 
materials used by it or its contractors and for any loss, damage 
or liability resulting from the use thereof, notwithstanding that 
the same , have been approved by the 8ort Authority and 
notwithstanding the incorporation therein of 8ort Authority 
recommendations or requirements. Nothwithstanding the 
requirement for approval by the Port Authority of the contracts 
to be entefed into by the Lessee or the approval or disapproval 
thereof by the Port Authority or the incorporation therein of 
Port Authority requirements or recommendations, and 
notwithstanding any rights the Port Authority may have reserved 
to itself hereunder, the Port Authority shall have no liabilities 
or obligations of any kind to any contractors engaged by the 
Lessee or to others in connection with any proposed or actual 
contract entered into by the Lessee for construction or 
installation work hereunder or for any other matter in connection 
therewith and the Lessee hereby releases and discharges the Port 
Authority, its Commissioners, officers, representatives and 
employees of and from any and all liability, claims for damages 
or losses of any kind, whether legal or equitable, or from any 
action or cause of action arising or alleged to arise out of the 
performance of any construction work pursuant to contracts 
between the Lessee and its contractors. Any warranties or 
guarantees contained in any contract entered into by the Lessee 
for construction or installation work hereunder shall be for the 
benefit of the Port Authority as well as the Lessee, and the 
contracts shall so provide. 

4.9 The Port Authority shall supply and the Lessee 
shall take and pay for utilities or services (including but not 
limited to electricity and/or water) required for the performance 
of the construction or installation work all as more particularly 
set forth in the Section of this Agreement entitled "Utilities 
and Services". 

4.10 The Lessee shall prior to the commencement of 
construction and at all times during construction submit to the 
Port Authority all engineering studies with respect to the 
construction as may be required at any time and from time to time 
by the Port Authority. During the performance of. the 
construction work the Port Authority may require the Lessee to. 
employ a field representative at the Teleport and may require 
certificatibn by a licensed engineer of structural aspects of the 
construction. At any and all times during the progress of the 
constuction work the Port Authority shall have the right through 
its duly designated representatives to inspect the construction 
work, and- the machinery, or equipment used in connection 
therewith, which the Lessee, or its contractor, shall demonstrate 
upon reasonable request from the Port Authority and from time to 
time, in its discretion, the Port Authority shall have the right 
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to t9ke sampl9s and perform testing o9 any part of the 
oonstr9Ction work provided same does not unreasonably interfere 
with performance of the construction work. All construction work 
performed by the Lessee pursuant to this Agreement shall be in 
aocordanoe with the approved Construction Application and all of 
the plans, specifications, drawings and other data forming a part 
thereof and the Lessee shall redo or replace at its own expense 
any work not done in accordance therewith. All workmanship and 
materials shall be of first class quality and type. 

4.11 The Lessee shall, prior to and during the 
performance of the construction work take all reasonable measures 
to prevent erosion of the soil and the blowing of sand or 
materials and if necessary shall erect fencing or partitioning 
and cover open areas with asphaltic emulsion or similar materials 
as the Port Authority may direct. 

4.11.1 The Lessee shall not have title to any soil, 
dirt, sand or other matter (hereinafter in this paragraph 
collectively called "the matter") excavated by the Lessee during 
the course of the construction work but the Lessee shall be 
permitted to use the matter for performance of the construction 
work at the' 2ite under this Agreement. All soil, dirt, sand or 
other matter not so used by the Lessee shall be delivered by the 
Lessee at its expense to any location at the Teleport as may be 
designated by the Port Authority. The Lessee shall have no 
interest in the proceeds, if any, of the sale or other 
disposition• of the matter. Notwithstanding the foregoing the 
Port Authority may elect by prior written notice to the Lessee to 
waive all of its rights to all or portions of the matter in which 
event the Lessee at its expense shall dispose of the same without 
further instruction from the Port Authority. 

4.11.2 Without limiting the generality of the 
provisions of this Agreement, including without limitation the 
provisions of paragraph 4.11 above, the Building shall be 
constructed • in such a manner that there will be at all times a 
minimum of air pollution, water pollution or any other type of 
pollution, and a minimum of noise emanating from, arising out of 
or resulting from such construction. The Lessee understands that 
it may be 'obligated to construct such reasonable structures, 
fences, equipment, devices and other facilities as may be 
necessary or appropriate to accomplish the objectives set forth 
in this paragraph. The location, manner, type and method .of 
construction and the size of any of the foregoing shall be 
determined by the Port Authority. If the Lessee, pursuant to 
paragraph 8.12 of 2ection 8 of this Agreement, or otherwise, is 
required to' design and construct such facilities subsequent to 
the completion of the construction work under this 2ection, the 
Lessee shall submit for Port Authority approval its plans and 
specifications covering the required work and upon receiving such 
approval shall proceed diligently to construct the same. All of 
the provisions of this 2ection 4 with respect to the construction 
work shall apply and pertain with like effect to any work which 
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the Lessee is obligated to perform during the term of the letting 
pursuant to this paragraph and upon completion of such work it 
shall be and become a part of the premises hereunder. 

4.12 The Lessee will give the Port Authority fifteen 
(15) days' :notice prior to the commencement of construction. The 
Port Authority will assign a field engineer to the construction 
work commencing upon the start of the construction work by the 
Lessee. The cost for the services of said engineer shall be 
included as an item of "Common Teleport O&M Costs", as defined in 
paragraph 5.1.11 of this Agreement. Nothing contained herein 
shall affect any of the provisions of paragraph 4.13 of this 
Section or the rights of the Port Authority thereunder. 

4:12.1 In the event that the Lessee shall fail at any 
time during the construction of any portion of the construction 
work under this Agreement, in the reasonable opinion of the Port 
Authority, to comply with the provisions of this Agreement with 
respect to the construction work, the Port Authority shall have 
the right, to cause the Lessee to cease such part of the 
construction work as is being performed in violation of this 
Agreement. Upon written direction from the General Manager of 
the Teleport specifying the reasons therefor, the Lessee shall 
promptly cease construction of the portion of the construction 
work specified and shall submit to the Port Authority for its 
written approval the Lessee's proposal for making modifications, 
corrections or changes in or to the construction work that has 
been or is to be performed so that the same will comply with the 
provisions of this Agreement. The Lessee shall not commence 
construction of the portion of the construction work that has 
been halted until such written approval has been received. If 
the Port Authority directs a cessation of construction pursuant 
to the provisions of this paragraph the Port Authority will 
advise any•Leasehold Mortgagee, as defined in Section 18 of this 
Agreement, who shall be entitled to receive the notice described 
in paragraph 18.4 of this Agreement of its order and shall 
forward a copy of the written direction referred to herein to 
such Leasehold Mortgagee. As soon as possible after the 
cessation of construction the Port Authority shall meet with the 
Lessee and the Leasehold Mortgagee to discuss the Lessee's 
proposal for modifying, correcting or changing the construction 
work so as to enable the work to recommence with a minimum of 
interruption. 

4.12.2 It is expressly understood and agreed that the 
field engineer covered by paragraph 4.12 hereof has no authority 
to r.pprove the Lessee's plans and specifications with respect to 
the construction work, to approve the construction by the Lessee 
of any portion of the construction work or to agree to any 
variation by the Lessee from compliance with the terms of this 
Agreement, ̂ or the Construction Application covering the 
construction. It is hereby further understood and agreed that 
should the.field engineer give any directions or approvals with 
respect to' the Lessee's performance of any portion of the 
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99n5ti99tion W9rk .whi9h 9re contrary to the provisions of this 
Agreement or the approved Construction Application, said 
directions or approvals shall not affect the obligations of the 
Lessee as set forth herein, nor release or relieve the Lessee 
from strict compliance therewith. It is hereby further 
understood and agreed that the Port Authority has no duty or 
obligation of any kind whatsoever to inspect or police the 
performance of the construction work by the Lessee and the rights 
granted to the Port Authority hereunder shall not create or be 
deemed to create such a duty or obligation. Accordingly, the 
fact that the Port Authority has not exercised its right to 
require the Lessee to cease its construction of all or any part 
of the construction work shall not be or be deemed to be _ an 
agreement or acknowledgment on the part of the Port Authority 
that the Lessee has in fact performed such work in accordance 
with the terms of this Agreement and the approved Construction 
Application nor shall such fact be or be deemed to be a waiver by 
the Port Authority from the requirement of strict compliance by 
the Lessee with the provisions of this Agreement and the approved 
Construction Application with respect to the construction work. 

4.12.3 Title to the construction work shall vest in the 
Port Authority immediately upon erection or affixation of all or 
any part thereof on or to the Site and shall then be and become a 
part of the premises. If requested so to do, the Lessee shall 
execute such documents as the Port Authority may request 
confirming such ownership by the Port Authority and the date or 
dates thereof. 

4.]i2.4 The Lessee shall deliver to the Port Authority 
two (2) sets of "as built" microfilm drawings of the construction 
work mounted on aperture cards, all of which shall conform to the 
specifications of the Port Authority (the receipt of a copy of 
said specifications prior to the execution of this Agreement 
being hereby acknowledged by the Lessee), and the Lessee shall 
during the term of the letting under this Agreement keep said 
drawings current showing thereon any changes or modifications 
which may be made during the said term. (No changes or 
modifications shall be made without prior Port Authority 
consent.) 

4.13 When the construction and installation work on the 
Site has be'en substantially completed and the Building located 
thereon is ready for use by the Lessee, the Lessee shall deliver 
to the Port Authority a certificate to such effect signed by an 
authorized officer or partner of the Lessee certifying that the 
construction work has been performed strictly in accordance with 
the approved Construction Application applicable thereto, and the 
plans, specifications, data and materials forming a part thereof 
and in compliance with all applicable governmental laws, 
ordinances, ' rules, regulations, requirements, orders and 
directions, and the provisions of this Agreement. Thereafter the 
construction work will be inspected by the Port Authority and 
unless such certification is not correct or the Port Authority 
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determines that the 8onstru8tion work is unsuitable for oooupanoy 
and use by the Lessee, a oertifieate of substantial oompletion 
shall be delivered to the Lessee by the Port Authority subject to 
the condition that all risks thereafter with respect to the 
construction and installation of the same and any liability 
therefor for negligence or other reason shall be borne by the 
Lessee. The date specified in such certificate or the date of 
delivery of such certificate to the Lessee, whichever is later, 
shall constitute the "Completion Date" under this Agreement. 
Except as provided in paragraph 4.13.1 of this 2ection, the 
Lessee shall not use or permit the use of the premises for the 
purposes set forth in 2ection 3 of this Agreement prior to the 
Completion Date. 

4.13.1 In the event that from time to time integral and 
material portions of the Building are substantially completed or 
properly usable, the Lessee may deliver to the Port Authority a 
certificate' signed by an authorized officer or partner of the 
Lessee certifying that such portion of the construction work has 
been constructed strictly in accordance with the approved 
Construction Application and the plans, specifications, data and 
material forming a part thereof, and in compliance with all 
applicable laws, ordinances and governmental rules, regulations 
and orders, and the provisions of this Agreement, and specifying 
that such portion of the construction work can be properly used 
even though the construction has not been completed and that the 
Lessee desires such use. The Port Authority will inspect such 
portion of the construction work, and in its sole discretion may 
deliver a certificate to the Lessee with respect to such portion 
of the construction work permitting the Lessee to use such 
portion of the Building for the purposes set forth in 2ection 3 
hereof. In such event the Lessee may use such portion of the 
Building subject to the condition that all risk thereafter with 
respect to the construction and installation of the same and any 
liability therefor for negligence or other reason shall be borne 
by the Lessee and subject to such further limitations, 
restrictions and.requirements as the Port Authority may at that 
time impose. Use of any portion of the premises for the purposes 
set forth in 2ection 3 hereof prior to the Completion Date in 
accordance with this paragraph shall be upon all the terms, 
provisions and conditions of this Agreement except as amended by 
the terms of the above-mentioned Port Authority consent. At any 
time prior to the issuance of the certificate of substantial 
completion pursuant to paragraph 4.13 of this 2ection, the Lessee 
shall promptly upon receipt of a written notice from the Port 
Authority cease its use of such portion of the construction work 
which it had been using pursuant to permission granted in this 
paragraph. 
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4.14 All co98tiuction 9nd installatio9 which the Lessee 
shall do U9dei this Seotion 4 shall be do9e stiictly in 
aoooidanoe with the following; 

4.14.1 The Lessee heieby assumes, and shall indemnify 
and hold haimless the Poit Authoiity, its Commissioners, 
offioers, agents and employees, the City of New Yoik, and the New 
York City Public Development Coiporation against the following 
risks and claims arising out of the performance of the 
construction work, whether such risks and claims arise from the 
acts or omissions of the Lessee, any contractors of the Lessee, 
the Port Authority, employees, agents and representatives of the 
Port Authority, the City of New York, the New York City Public 
Development•Corporation,third persons, or from acts of God or the 
public enemy, or otherwise, (including claims of the City of New 
York against the Port Authoiity puisuant to the piovisions of the 
Ground Lease whereby the Port Authority has agreed to indemnify 
the City against claims) excepting only risks which result solely 
from the affirmative wilful acts done by the Port Authority 
subsequent to commencement of the construction work, provided 
however, that the Lessee shall not be required to indemnify the 
Port Authoiity where indemnity would be precluded puisuant to the 
provisions of Section 5-322.1 of the General Obligations Law of 
the State of New York: 

4.14.1.1 Risks of loss or damage to all 
or any part of the construction work prior to 
th^ completion thereof and the risk of loss or 
damage to any property of the Port Authority 
arising out of or in connection with the 
performance of the construction work. In the 
event of such loss or damage, the Lessee shall 
forthwith repair, replace and make good the 
construction work and the property of the Port 
Authority without cost or expense to the Port 
Authority; and 

4.14.1.2 The risk of all claims and 
demands, just or unjust, of third persons 
(including employees, officers, and agents of 
the Port Authority) arising or alleged to 
arise out of the performance of the 
construction work and for all expenses 
incurred by the Port Authority in the defense, 
settlement or satisfaction thereof, including 
without limitation thereto, claims and demands 
for death, for personal injury or for property 
damage, direct or consequential. 

4.14.2 The Lessee shall pay or cause to be paid, when 
due, all claims lawfully made against it by its contractors, 
subcontractors, materialmen, or workmen and all claims lawfully 
made against it by other third persons arising out of or in 
connection with or because of the performance of the construction 
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wo3k 9nd " 8he L65see sh9ll c9U5e 88s co9839c8o3s an<3 
subcon839c86rs 80 pay all such claims law8ully made aga8ns8 
8hem. In 8he even8 8he Lessee in good 8ai8h under89kes to 
contest any such claim by instituting approp3898e proceedings to 
pu3sue its 38gh8s and 3emedies under the law 8.8 may, 88 permitted 
by law, de8er payment 08 such claims and in such event the Lessee 
shall diligently and continuously pursue its rights and remedies 
and shall promptly give notice 80 the Port Authority in writing 
08 its intention and shall keep the Port Authority 8ully 8n8ormed 
with respect thereto. The Lessee shall 8ndemni8y the Port 
Authority against any claims, damages or losses that may arise or 
result 8he3e83om, including interest thereon, and costs and 
expenses including attorneys' 8ees and penalties or 88nes. 18 a 
lien 8s 8iled against the premises the Lessee agrees 80 discharge 
or remove same within thirty (30) days a88er filing. Nothing 
herein contained shall be deemed 80 constitute consent 80 thie 
creation of any lien or claim against the premises nor to create 
any rights in said third persons against the Port Authority. 

4.14.3 Nothing contained in this Agreement shall grant 
or be deemed 80 grant any contractor, architect, supplier, 
subcontractor or any other person engaged by the Lessee or any of 
its contractors in the performance of any part of the 
construction work any right of action or claim against the Port 
Authority, its 6ommissioners, officers, agents and employees with 
respect 80 any work any of them may do in connection with the 
construction work. Nothing contained herein shall create or be 
deemed 80 create any relationship between the Port Authority and 
any such contractor, architect, supplier, subcontractor or any 
other person engaged by the Lessee or any of its contractors 8n 
the performance of any part of the construction work and the Port 
Authority shall not be responsible to any of the foregoing for 
any payments due or alleged to be due thereto for any work 
performed or materials purchased in connection with the 
construction work. 

4.14.4 With respect to the Building constructed by the 
Lessee, and its contractors and subcontractors, as part of the 
construction work, the Lessee shall procure and maintain or cause 
to be procured and maintained in effect during the performance of 
the construction work with respect thereto: 

4.14.4.1 6omprehensive General Liability 
Insurance including but not limited to 
Premises-Operations and Completed Operations 
and Completed Operations coverage, with a 
contractual liability endorsement covering the 
obligations assumed by the Lessee under 
paragraph 4.14.1 of this Section 4, which are 
customarily insured under such a policy, with 
a minimum combined single limit coverage for 
bodily injury and property damage of $1 
million. Said insurance shall also include 
coverage for underground property damage 
hazard. 
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4.14.4.2 Automobil8 Liability In5uranc8 
88V8ring all ownad, non-ownad or hirad 
V8hicl8s U58d in conn8ction with siaid 
809stru8tion with a minimum eombinad singl8 
limit cov8rag8 of $2 million. 

4.14.4.3 Work8r'5 3omp8nsation Insuranc8 
in aeoordanc8 with th8 roquiromonts of law. 

4.14.4.4 Buildar's Ri5k In5uranc8 
(All Risk) cov8ring loss or damags to any 

struotur8s, improvsmonts, fixturos and 
8quipm8nt and furnishing and matsrials on 
promises during said construction in an amount 
equal to the full replacement cost. Such 
policy shall provide that the loss shall be 
adjusted with and payable to the Lessee, the 
proceeds thereof to be used by the Lessee for 
the repair, replacement, rebuilding or other 
performance of the construction work. 

4.14.4.5 With the exception of the 
Workers' Compensation Insurance policy each 
policy of insurance described in this 
paragraph 4.14.4 shall include the Port 
Authority, the City of New York, and the New 
York City Public Development Corporation as 
additional insureds, and no such policy shall 
contain any care, custody or control 
exclusions, or any exclusion for bodily injury 
to or sickness, disease or death of any 
employee of the Lessee or of any of its 
contractors which would conflict with or in 
any way impair the coverages resulting from 
the Port Authority's, the City of New York's 
and the New York City Public Development 
Corporation's status as additional assureds or 
thb coverage under the contractural liability 
endorsement. Such insurance shall also 
contain an endorsement providing that the 
protection afforded the Lessee thereunder with 
respect to any claim or action against the 
Lessee by a third party shall pertain and 
apply with like effect with respect to any 
claim or action against the Lessee by the Port 
Authority, the City, or the New York City 
Public Development Corporation, but said 
endorsement shall not limit, vary, change or 
affect the protections afforded the Port 
Authority, the City and the New York City 
Public Development Corporation as additional 
assureds. 
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4.14.5 Unless otherwise set forth herein, e90h polioy 
of insurenoe described in this peragraph 4.14.4 shall be subject 
to the applicable provisions of the Section of this Agreement 
entitled "Insurance". 

Section 5. ;Rental 

5.1 Definitions 

For the purposes of this Section and for all other 
purposes under this Agreement the following terms shall have the 
respective meanings provided below: 

8.1.1 "Development Period" shall mean the period during 
the term of the letting under this Agreement starting on the 
commencement date of the letting under this Agreement and ending 
on the day preceding the commencement of the Operating Period, as 
hereinafter defined. 

5.1.2 "Operating Period" shall mean the period during 
the term of the letting under this Agreement commencing on the 
first day of the first calendar month in which the monthly 
installment of the Operating Period Rental, as hereinafter 
defined, payable to the Port Authority with respect to the 
premises hereunder pursuant to this Agreement equals the sum of 
Four Thousand One Hundred Seventy-six Dollars and No Cents 
(84,176.00) . 

! 

5.1.3 "Annual Period" shall mean, as the context 
requires, the period commencing with the Completion Date of the 
Building tO;be constructed on the Site as established pursuant to 
the provisions of paragraph 4.13 of this Agreement, and expiring 
on the 31st day of the calendar month of December immediately 
followng such Completion Date, and each calendar year thereafter 
occurring during the term of the letting under this Agreement 
commencing on the first day of the calendar month of January 
immediately following such Completion Date and on each succeeding 
January 1 thereafter occurring during the term of the letting of 
such Site, provided, however, that the annual period commencing 
on the first day of January immediately preceding the expiration 
date of the term of the letting under this Agreement shall expire 
on the said expiration date. 

5.1.4 "Annual exemption amount" shall mean the sum of 
Two Million Four Hundred Thousand Dollars and No ^ Cents 
(82,400,000.00) as the same may be reduced by the operation of 
the abatement and/or proration provisions set forth in this 
Section. 

5.1.5 "Annual Developer Amount" shall mean for each 
annual period a sum equivalent to the product obtained by 
multiplying. Three Dollars and No Cents ($3.00) by the number of 
occupied rentable square feet in the Building constructed on the 
Site pursuant to this Agreement. 
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5.2.5 "Occupied Ren2able Square Fee2^ with 365pect to 
the Buiiding constructed and operated by the Lessee pursuant to 
this Agreement shaii mean the number o2 rentabie square 2662 
measured, 2n5o2a3 as practicable, in accordance with the 
"Standard Method of F2oor Measurement for Office Buiidings" 
approved by the Reai Estate Board of New York, Inc. as of the 
date of this Agreement, as such method may hereafter be amended, 
and occupancy shaii be deemed to have commenced when a Space 
Tenant sha22 be ob22gated to co3tunence payment of ren2a2 or other 
use charge ;2o the Lessee for any portion of the space which 2s 
Leased by the Lessee to such Space Tenant in such Bui2d2ng, but 
in no event Later than three (3) months from the date when the 
right to physicai possession of the space 2s actuaiLy or 
constructiveLy delivered by the Lessee to the Space Tenant, 
unless a longer rent free period shall be consented to in advance 
by the Port, Authority. There shall also be included in occupied 
rentable square feet (2) the amount of any space in the Building 
occupied or used by the Lessee except as to such space as is 
required by it solely for the management and operation of the 
Building, ahd (22) the amount of any space under lease to a Space 
Tenant but not occupied due to fire or other casualty for which 
the proceeds of Rent Insurance pursuant to the provisions of 
Section 10 of this Agreement are collectable by the Lessee. 

5.1.7 "Gross Revenue" with respect to the Building 
constructed and operated by the Lessee pursuant to this Agreement 
shall mean the total of all monies, revenues, receipts and income 
of every kind paid or payable to the Lessee or otherwise derived 
by the Lessee from or in connection with the operation of the 
Building, including, but not limited, to rentals, compensation, 
license or privilege fees, or shares of income or revenue paid or 
payable to the Lessee from Space Tenants, licensees, 
concessionaires, or others who occupy space or who conduct any 
business or perform any services in or from the Building, 
including proceeds of rent insurance payable to the Lessee 
pursuant to the provisions of Section 10 of this Agreement, and 
monies or Mother compensation paid or payable to the Lessee 
arising out of the sale of merchandise or the rendition of 
services to'Space Tenants, licensees, or concessionaires, and all 
monies paid or payable to the Lessee from the sale of equipment, 
supplies, products or other merchandise of any kind (whether by 
vending machine or otherwise) provided, however, that there shall 
be excluded.from Gross Revenue any taxes imposed by law which are 
separately 'stated to and paid by a customer to the Lessee and 
directly payable to the taxing authority by the Lessee. 

5.1.7.1 In the event that the Lessee itself occupies 
any space in the Building constructed and operated by the Lessee 
pursuant to this Agreement other than space required by it solely 
for the management and operation of such Building then the Lessee 
shall ascribe a fair market rental value to such space for the 
purpose of calculating Gross Revenue hereunder for the Building 
and shall include the amount of the fair market rental value of 
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su9h spaoe in Gross Revenue for 9he Building retroactive to the 
date on which occupancy or use thereof commenced by the Lessee. 

5.1.7.2 If in the Port Authority's opinion the rental 
value ascribed by the Lessee to any space is less than the fair 
market rental value thereof, or if the Lessee has failed to 
ascribe a rental value to any space, the Port Authority may from 
time to time employ a qualified real estate appraiser to 
establish the appropriate fair market rental value with respect 
to such space. The appraiser selected by the Port Authority 
shall be approved in advance by the Lessee, but if the Lessee 
rejects the. appraiser selected by the Port Authority then such 
appraiser shall be selected by an officer of the ^erican 
Arbitration Association, or any successor thereto. Failure cf 
the Lessee to reject an appraiser selected by the Port Authority 
within fifteen (15) days of the Lessee's receipt of notice cf 
such selection shall be deemed an approval. The Lessee shall 
make available to the Port Authority's appraiser all informaticn 
required to make the appraisal and shall provide access to the 
space and to the Building as may be required. If it shall be 
determined that the rental value ascribed to such space by the 
Lessee is less than the fair market rental value of the space cr 
if the Lessee has failed to ascribe a rental value to such space 
the cost of the appraisal shall be reimbursed to the Pert 
Authority by the Lessee and not included in Gross E2penses 
hereunder wfth respect to the Building. 

5.1.8 "Gross Expenses" shall mean the expenses listed 
or referred" to in the schedule annexed to this Agreement hereby 
made a part hereof and marked "Schedule E". 

5.1.8.1 It is understood and agreed that all the 
Lessee's costs or expenses paid or incurred with respect to the 
Site included as part of the premises hereunder or the Building 
constructed'thereon prior to the commencement of the first annual 
period established with respect to the Site (including, without 
limitation,'brokerage commissions paid or incurred on account of 
space tenancies in the building constructed on the Site) shall be 
capitalized'by the Lessee and treated as part of its costs of 
construction and not as items of Gross Expenses. 

5.1.9 "Net Cash Flow" shall mean for each annual period 
established for the Site on which the Building is constructed the 
excess of Gross Revenue over Gross Expenses. If the sum of Gross 
Expenses for the Building shall exceed the Gross Revenue 
therefor, the amount of such excess shall be carried over to the 
next annual period. No such loss shall be carried back or affect 
any rental payments or calculations thereof made for prior annual 
periods. Ahy insurance proceeds under policies secured by the 
Lessee in connection with its operations under this Agreement to 
the extent that such proceeds are not used to defray or reduce 
Gross Expenses hereunder, or otherwise applied as elsewhere 
authorized in this Agreement, shall be considered as Net Cash 
Flow. 
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5.1.10 "2p9C9 L99S9" sh9ll m99n 9 19989 9r 1199089 Or 
any 9th9r 9gr99ra9nt. f9r the use of 9ccup9ncy 9f 9ny sp9ce or 
l999ti9n in the 8uilding or for the providing of 9ny servioes or 
the S9le of merch9ndise of 9ny kind wh9tsoever in or from the 
Building, i "2p9C9 Tenent" shall mean the tenant, licensee or 
other third party who pursuant to agreement with the Lessee shall 
occupy or use any space or any location in the Building or shall 
provide services or sell merchandise in or from the Building. 

5.1.11 "Common Teleport O&M Costs" shall mean and 
include costs which the 29rt Authority has paid or incurred in 
the conduct of and relating to the marketing, servicing, 
cleaning, policing, promoting, operation, maintenance, or repair 
of the Teleport, including the following items: 

(a) wages, fringe benefits and other payroll 
costs paid to or for hourly employees for 
time worked at the Teleport and for time 
worked outside the Teleport in connection with 
the operation, maintenance and repair of the 
Teleport, including, without limitation, field 
engineers assigned by the 2ort Authority to 
inspect construction undertaken by lessees at 
the Teleport. 

(b) salaries, fringe benefits and other 
payroll costs paid to or for salaried 
employees regularly employed in connection 
with the operation, maintenance and repair of 
the Teleport, including, without limitation, 
field engineers assigned by the 2ort Authority 
to inspect construction undertaken by lessees 
at the Teleport. 

As used above in subdivisions (a) and (b): 

(i) "Fringe benefits" shall mean the items of 
cost which the 2ort Authority is obligated to 
pay or incur pursuant to applicable collective 
bargaining agreements or which the 2ort 
Authority otherwise agrees to pay on the basis 
of. wages paid to employees including, without 
limitation, vacation allowances, sick leave, 
holiday pay, birthdays, jury duty, medical 
checkup, lunch time, relief time, other paid 
time off, bonuses, pension plans, welfare and 
training funds, and health, life, accident, or 
other such types of insurance, and any other 
payment made or cost incurred by agreement 
with such employees and personnel or pursuant 
to 2ort Authority policy with respect to such 
employees and personnel. 
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(ii) "Other payroll costs" shall mean taxes 
and other payments payable pursuant to law 
upon the basis of wages paid to employees, 
including, without limitation, F.I.C.A,, New 
York 2tate Unemployment Insurance, disability 
insurance, and Federal Unemployment Insurance. 

(c) deleted 

(d) The cost of ordinary maintenance, 
repairs, improvements, alterations and changes 
of or to any of the sewers, mains, conduits, 
roadways, walkways, landscaping or other 
improvements and facilities forming a part of 
the Teleport, other than any of such under 
lease to the Lessee or other lessees at the 
Teleport including, without limitation, 
payments to third party contractors for 
cleaning, rubbish removal, equipment 
maintenance, window cleaning, exterminating 
arid other cleaning and maintenance services 
furnished by contractors in the normal 
operation, maintenance and repair of the 
Teleport. 

(e) Payments for electricity, water, sewer 
rents, and other fuel, utilities and services 
required for the operation of the Teleport, 
other than payments for which the Port 
Authority is entitled to reimbursement from 
the Lessee or other lessees at the Teleport. 

(f) The cost of maintenance, repair and 
replacement of fixtures, furniture, 
furnishings, operating supplies, equipment and 
tools used in the operation of the Teleport, 
including, without limitation, the cost of 
laundry, dry-cleaning and repair of uniform 
and working clothes. 

(g) The cost of any insurance carried by the 
Port Authority with respect to the Teleport or 
with respect to any accident or . casualty 
occurring therein or with respect thereto, 
including appraisal costs, it being understood 
and agreed that in the event the Port 
Authority self insures any risk, damage or 
liability then the cost of such self-insurance 
shall constitute an item of cost hereunder. 
To determine the cost of such self-insurance, 
the Port Authority shall obtain at least two 
quotations, if available, for insurance 
coverage of such risks concerning which it 
de'sires to become a self-insurer. The lowest 
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of 9ny such svailsble quotation 8hall be U8ed 
to determine the cost of such self-insurance 
by the Port Authority for purposes of this 
Agreement, provided that the Port Authority 
and the Lessee may agree to use a quotation 
other than the lowest one to determine the 
cost of such self-insurance. If no quotation 
is available for insurance for any such risk 
of loss, then such cost shall be deemed to be 
that which the Port Authority reasonably 
estimates would have been acceptable to it. 

(h) The cost of advertising, business 
promotion, sales promotion, marketing and 
publicity services and activities incurred by 
the Port Authority in connection with the 
Teleport, including payments to third parties 
and including, without limitation, the cost of 
printing and preparing brochures and other 
printed material, to the extent that such 
codts do not exceed twenty five percent (25%) 
of the operating budget of the Facility for 
and during each of the first five annual 
periods under this Agreement and thereafter do 
not exceed twelve and one-half percent 
(12 1/2%) thereof. 

(i) The costs of telephone, telegraph, 
postage, messenger service and other 
communication charges, trucking and protection 
services incurred with respect to the 
operation and maintenance of the Teleport. 

(j)' Payments for rental of leased equipment 
and supplies, including, without limitation, 
uniforms and work clothes, used in connection 
with the operation and maintenance of the 
Teleport. 

(k) Payments to third parties for legal, 
accounting, architectural, engineering, space 
planning and other professional services 
related to the operation and maintenance of 
the Teleport. 

(1), Payments by the Port Authority of taxes, 
exdises, levies and assessments representing 
direct • taxes on the Teleport or its 
operations, including in-lieu-of tax payments, 
other than payments for which the Port 
Authority is entitled to reimbursement from 
the Lessee or other lessees at the Teleport. 
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(m) Interest and amortization on financing 
obtained by the Port Authority, the proceeds 
of • which are used to perform major repairs, 
replacement, alterations or improvements 
subsequent to completion of the Teleport. 

(n) Payments made into reserve funds 
established in accordance with the Port 
Authority's accounting principles as 
consistently applied prior to the execution of 
303s Agreement for major repairs, 
replacements, alterations and improvements to 
the Teleport. 

(o) Deleted 

(p) Any expenditure not itemized or referred 
to above as would customarily be incurred by a 
prudent developer, manager or operator in the 
conduct of or relating to the operation of an 
industrial or office park facility. 

(q) An amount for administration and overhead 
equal to twenty-five percent (25%) of the 
total of the amounts constituting items (a) 
and (b). 

In no event shall any cost or expenditure be included in Common 
Teleport O&M Costs more than once even though fitting under more 
than one category provided for in this subparagraph nor shall any 
cost or expenditure be included if such cost or expenditure is 
incurred by the Port Authority solely in connection with the 
operation of a building constructed and paid for by the Port 
Authority, other than the Telecenter Building as defined in the 
Sublease, or if the Port Authority is otherwise entitled to 
direct reimbursement for such cost or expense from the Lessee or 
other lessees at the Teleport. 

5.1.12 "Quarterly Period" shall mean, as the context 
requires, the period commencing on the Completion Date of the 
Building as established pursuant to paragraph 4.13 of this 
Agreement and expiring on the following March 31, June 30, 
September 30, or December 31, whichever shall first occur, and 
each three month period thereafter occurring during each annual 
period established with respect to the 2ite under this Agreement, 
provided, however, that the quarterly period commencing on the 
first day of January, April, July or October, as the case may be, 
immediately ' preceding the expiration date of the term of the 
letting under this Agreement shall expire on such expiration 
date. 
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5.2 Development Period Ren2al 

5.2.2 During the Development Period for the Site 
inoluded in the premises under this Agreement the Lessee sh9ll 
pay to the. Port Authority 9 Development Period 8ental for the 
Site 9t the rate of Fifty Thousand Dollars and No Cents 
($50,000.00.) per annum. The Development Period Rental for the 
Site shall be payable in advance in the sum of $25,000 receipt of 
which 2s hereby acknowledged by the Port Authority and in advance 
in installments of Twenty-five Thousand Dollars and No Cents 
($25,000.00) payable on the one hundred eighty-fifth (185th) day 
following the commencement date of the letting established 
pursuant to: Section 2 hereof and on the first day of every sixth 
calendar month thereafter occurring during the Development Period 
established for the Site. 

5.3 Operating Expense Rental 

5.3.1 In addition to all other rental payable pursuant 
to this Section, from and after the commencement of the first 
annual period under this Agreement and continuing throughout the 
balance of the term of the letting hereunder the Lessee shall pay 
an Operating Expense Rental for the Site included in the premises 
hereunder equivalent to the "Common Teleport O&M Costs" incurred 
by the Port Authority during each such annual period which are in 
excess of the annual exemption amount, provided, however, 2hat 
such rental shall be prorated by multiplying the same by a 
fraction th'e numerator of which is the number of rentable square 
feet in the Building constructed on the Site and the denominator 
of which is 1,000,000. For the purpose of calculating 0pera2ing 
Expense Rental due on account of Common Teleport O&M Costs 
incurred during any aniiual period which contains other than three 
hundred sixty-five days the annual exemption amount shall be 
prorated over the number of actual days in such annual period. 
The time for making payment of Operating Expense Rental and the 
method of computation thereof shall be as set forth in paragraph 
5.3.2. and 5.3.2.1 of this Agreement. 

5.3.2 The Lessee shall pay the Operating Expense rental 
as follows: Within one hundred twenty.(120) days following the 
close of the first annual period occurring with respect to the 
Site included in the premises hereunder and within one hundred 
twenty (120) days of the close of each annual period thereafter 
occurring during the term of the letting thereof under 2his 
Agreement with respect to such Site the Port Authority shall 
render to the Lessee a detailed statement itemizing the Common 
Teleport O&M Costs for the annual period for which the repor2 is 
made. Whenever such statement shall show that Common Teleport 
O&M Costs for the annu,)l period for which such report is 
submitted are in excess of the annual exemption amount, the 
Lessee shall pay to the Port Authority within twenty (20) days of 
the submission to it of the statement an amount equal to the 
percentage stated in paragraph 5.3.1 of this Agreement applied to 
such excess. 

I 
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5.3.2.1 Upon 2he expiration or earlier 2erm2nat2on of 
2he term of.the letting under this Agreement with respect to the 
Site included in the premises hereunder (even if stated to have 
the same effect as expiration), the Lessee shall, after the 
effective date of such expiration or termination, make a payment 
of Operating Expense Rental computed as follows: not later than 
one hundred (120) days following the close of the annual period 
in which the effective date of such expiration or termination 
shall occur, the Port Authority shall render to the Lessee a 
detailed statement of the Common Teleport O&M Costs for the 
annual period in which the effective date of such expiration or 
termination falls; within twenty (20) days of its receipt of such 
statement the Lessee shall make a payment on account of all 
Operating Expense Rental for such Site for the annual period in 
which such effective date of expiration or termination falls in 
an amount equal to the percentage stated above in paragraph 5.3.1 
of this Agreement applied to the Common Teleport O&M Costs for 
such annual period which are in excess of the annual exemption 
amount, except that if the letting was in effect for less than 
three hundred sixty-five (365) days' during such annual period, 
the annual exemption amount as set forth in subparagraph 5.1.4 of 
paragraph 5.1 of this Agreement shall be multiplied by a 
fraction, the numerator of which shall be the number of days from 
the commencement of the said annual period to the effective date 
of expiration or termination and the denominator of which shall 
be 365. The Lessee's obligation to make the payment described in 
this paragraph shall survive the termination or expiration of 
this Agreement. 

5.3.2.2 Without limiting any other term or provision of 
this Agreement any portion of the Lessee's obligation to pay 
Operating Expense Rental which shall not have been satisfied on 
the effective date of expiration or termination of the letting as 
to any Site included in the premises under this Agreement shall 
survive such expiration or termination. 

5.4 The Port Authority shall maintain in accordance with 
its accounting principles as consistently applied prior to 2he 
execution of this Agreement records and. books of account 
pertaining to Common Teleport O&M Costs. The Port Authority 
shall maintain such records and books of account during 2he 
letting and for three years following each annual period under 
this Agreement. The Lessee shall have the right during normal 
business hours during the term of the letting under this 
Agreement and for one year subsequent to the expiration or 
termination 'of the letting hereunder on twenty (20) days' prior 
written notice to the Port Authority to examine and audit for all 
purposes of this Agreement the books and records of the Port 
Authority pertaining to. Common Teleport O&M Costs. In addition, 
the Port Authority shall cause to be delivered to the Lessee a 
certification by an independent certified public accountancy firm 
of national' repute of the Common Teleport O&M Costs for each 
annual period established with, respect to each Site included in 
the premises under this Agreement. 
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5.5 0per93ing Period Rent9l 

8.5.3 From and af3er 33i6 66nun6n6emen3 of 3he f3rs3 
966693 oeriod under 3his Agreemen3 and eontinuing 33iroug3iou3 3he 
6939666 of 33ie 3erm of 3he let3ing hereunder 3he 8essee sh933 pay 
3o 3he P6r3 ,Au3hor33y an Opera3ing Per3od Ren3a3 for 3he premises 
93 9 r93e per annum equiv93en3 3o 3he sum of 3h6 produc3s 
ob3ained by mu33ip3ying (i) Four Do3iars and No Oen3s ($4.00) by 
the number of 066upied rentabie square fee3 3n 3he Buiiding whioh 
do no3 exoeed seven3y-five 3housand, (33) Five Doiiars and F3f3y 
Cents ($5.50) by the number of o66upied rentabie square feet in 
the Buiiding whieh exeeed seventy-five thousand but do not exoeed 
one hundred thousand, and (iii) Seven Doliars and No Cents 
($7.00) by the number of ooeupied rentable square feet in the 
Buiiding which exceed one hundred thousand (each dollar figure 
set forth 3p subdivisions (i), (31),and (133) of this paragraph 
being hereinafter referred to as a "square foot factor") 
provided, however, that to the extent such occupancy is for less 
than a full .annual period the applicable square foot factor shall 
be prorated•over the period of use or occupancy occurring during 
such annual period. 

8.5.2 The lessee shall pay the Operating Period Rental 
to the Port Authority in advance in equal monthly installments 
which shall be due and payable on the first day of the first 
annual period established with respect to the Site and on the 
first day of each and every month thereafter during each annual 
period established with respect to the Site. The amount of each 
such monthly installment shall be equivalent to the sum of the 
products obtained by multiplying (i) Thirty-three and one-third 
Cents ($0.3333) by the number of occupied rentable square feet_in 
the Building which do not exceed seventy-five thousand, (ii) 
Forty-five and Eighty-three one hundreths Cents ($0.4583) by the 
number of occupied rentable square feet in the Building which 
exceed seventy-five thousand but do not exceed one hundred 
thousand, and (iii) Fifty-eight and one-third Cents ($0.5833) by 
the number of occupied rentable square feet in the Building which 
exceed one hundred thousand provided, however, that if the first 
annual period established for the Site shall commence on other 
than the first day of a calendar month the monthly installment of 
Operating Period Rental for such portion of the month shall be 
prorated on.a daily basis. Each installment of Operating Period 
Rental shall be accompanied by a detailed statement specifying 
the number of occupied rentable square feet in the Building for 
the preceding month and the cumulative totals thereof for the 
annual period for which the report is made. 

5.5.2.1 Not later than the 20th day of the month 
following the close of each quarterly period occurring in each 
annual period under this Agreement, the 8essee shall render to 
the Port Authority detailed statements specifying the number of 
occupied rentable square feet in the Building constructed by the 
8essee pursuant to this Agreement for the preceding quarterly 

- 32 -



8M-SITE-D-289 

p9iiod 9nd th9 cumulativ9 totals th9r9of for th9 annual p9iiod 
for which tha raport is mada. Whenavai such statemant shall show 
that foi any such Building tha sum of tha applicable rantabla 
squara foot factois applied to such total occupied squaia footaga 
axcaads tha sum of tha installmants of Opaiating Paiiod Rental 
mada by tha Lassee on account of such Building foi such quaitarly 
paiiod, and. all piacading quaitarly paiiods during that annual 
paiiod, the Lassee shall pay to tha Port Authority at tha time of 
rendering the statemant an amount equal to such excess; within 
sixty (60) days following tha and of each annual period there 
shall be a precalculation by the Lessee of the Operating Period 
Rental due for the premises under this Agreement based on total 
number of occupied rentable square feet in the Building for such 
annual period and if such recalculation shall show that 
additional Operating Period Rental is due the Port Authority for 
the Site then the same shall be paid to the Port Authority within 
such sixty day period; if excess Operating Period Rental has been 
paid to the Port Authority for the Site the amount of such excess 
shall be credited against the Lessee's future Operating Rental 
Period obligations for the Site. 

5.6 Percentage Rental 

5.6.1 In addition to the Operating Period Rental 
provided for in paragraph 5.5 above from and after the 
commencement of the first annual period with respect to the Site 
and continuing throughout the balance of the term of the lettingt 
thereof hereunder the Lessee shall pay to the Port Authority an 
annual percentage rental equivalent to thirty percent (30%) of 
the 8et Cash Flow of the Building constructed on the Site arising 
during each: annual period established with respect to the Site 
which are ,in excess of the Annual Developer Amount. -The 
calculation- of percentage rental for each annual period or 
portion of an annual period, as hereinafter provided, shall be 
individual to such annual period or such portion of an annual 
period and without relation to any other annual period of any 
other portion of any annual period. 

5.6.2 The time for payment of the percentage rental and 
the method of calculation thereof shall be as follows: On the 
20th day of the month following the close of each quarterly 
period occurring in each annual period established hereunder and 
on the 20th day of the month following the end of each such 
annual• period, the Lessee shall render to the Port Authority 
detailed statements specifying the number of occupied rentable 
square feet-in the Building during the preceding quarterly period 
and calculating the Annual Developer Amount and the percentage 
rental due for the Site for such quarterly period, itemizing 
Gross Revenue, Gross Expenses and Net Cash Flow for the Building 
for such quarterly period and the cumulative totals thereof from 
the commencement of the annual period for which the statement is 
made through the end of such quarterly period; statements of 
Gross Revenue shall indicate separately receipts from rentals, 
income from concessionaries, and other receipts or income and 
such other information or data as the Port Authority may from 
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8im6 80 time request; whenever any such statement 38988 show that 
the cumu8ativ6 Net Cash F82W 821 the Bui88ing 821 the quarterly 
period for which the statement is ma86 an8 ai8 prece8i og 
quarterly peri28s 8uring that annual p6ri28 is in excess 28 the 
Annual Developer Amount for the peri28 from the commencement of 
the annual peri28 through the en8 28 that quarterly peri28, the 
Lessee shall pay at the time of rendering the statement an amouot 
equal 82 the percentage s8ate8 above in paragraph 5.6 28 this 
Agreement applie8 82 such excess. At any time that the Annual 
Developer Amount is 8eciease8 by abatement as pi2vi8e8 in this 
Agreement so.; that there is an excess pf Net Cash Flow as 82 which 
the percentage rental has not been paid, the same shall be 
payable to , the Port Authority on demand. Within 120 days 
following the end of each annual period under this Agreement the 
Lessee shall, render its statements for the full annual period and 
shall recalculate Net Cash Flow for the Building for said annual 
period and the percentage rental due the Port Authority for the 
full annual period and shall remit to the Port Authority with 
said statement the amount 28 percentage rental due for tlie Site 
for the full annual period less payments thereof made during such 
annual period. Upon request the Port Authority shall return any 
excess percentage rental theretofore paid for the Site for such 
annual period. If such recalculation shall indicate an operating 
loss for the Building for such annual period the Port Authority 
shall on request refund the amount of any percentage rental 
previously received by it for the Site for such annual period. 
In addition to the Lessee's said submission the Lessee shall 
cause to be delivered to the Port Authority a certification by an 
independent certified public accountancy firm of Gross Revenue, 
Gross Expenses, and Net Cash Flow for the Building for each 
annual period. The certified public accountancy firm selected by 
the Lessee to provide such certification shall be approved in 
advance by the Port Authority but such approval shall not be 
withheld if such firm is of national repute, has had experience 
in office building accounting and has sufficient staff and 
resources t6 perform its tasks hereunder. Any loss resulting 
from an excess of Gross Expenses over Gross Revenue in any 
Building constructed and operated by the Lessee pursuant to the 
provisions hereof shall be credited against the Lessee's 
percentage rental obligation on account of the Site for the next 
annual period provided, however, that accumulated losses 
remaining as of the date of expiration or earlier termination of 
the letting of such Site under this Agreement shall be for the 
Lessee's sole account and shall be absorbed by the Lessee. 

) 

5.6.3 Upon termination of the term of the letting under 
this Agreement (even if stated to have the same effect as 
expiration), or upon expiration of such letting, at any time 
subsequent fo the close of the Development Period, the Lessee 
shall, within ninety (90) days after the effective date of such 
termination or expiration, submit to thie Port Authority a 
detailed statement of occupied rentable square feet and Gross 
Revenue, Gross Expenses and Net Cash Flow for the portion of the 
annual period preceding the effective date of termination or 
expiration and shall calculate the Annual Developer Amount, the 
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Ope8988ng Period Rental, and the Percentage rental due for auch 
portion of such annual period, all in accordance with the 
provisions ,of paragraph 5.5 and this paragraph 5.6; the Lessee 
shall make a payment to the Port Authority or receive a refund 
from the Port Authority (out of the rental payments previously 
made for such annual period) to reflect the actual occupied 
rentable square footage and actual Net Cash Flow for such annual 
period. In calculating the payment then due on account of 9ll 
percentage rental for the Site for the annual period in which the 
effective date of expiration or termination falls, the Annual 
Developer Amount for such annual period as set forth in 
subparagraph 5.1.5 of paragraph 5.1 of this Agreement shall be 
multiplied by a fraction, the numerator of which shall be the 
number of days from the commencement of the said annual period to 
the effective date of expiration or termination and the 
denominator of which shall be 365. 

5.6.4 The Lessee shall maintain in accordance with 
accepted accounting practice during the term of the letting under 
this Agreement and for three years following each annual period 
established for the Site, including the last such annual period 
(unless the Port Authority directs the Lessee to further retain 
the same) records and books recording all transactions at, 
through or in any wise connected with the Building, or with the 
premises or with the activities of the Lessee at the Teleport, 
which records and books of account shall be kept at all times 
within the Port of New York District. All statements required to 
be supplied or submitted by the Lessee under this paragraph shall 
be certified by a responsible officer or partner of the Lessee 
and if required by the Port Authority the Lessee's statements 
shall be prepared on such forms as may be mutually approved by 
the Lessee and the Port Authority. The Lessee's statements shall 
be supported by documents, invoices, bills, receipts or other 
appropriate- evidence, if requested. The Port Authority shall 
have the right during normal business hours and from time to time 
throughout the term of the letting under this Agreement and for 
three years subsequent to the expiration or termination of the 
letting hereunder to examine and audit for all purposes of this 
Agreement the books and records of the Lessee and also those 
books and records relating to the operation of the Building and 
also the books and records relating to the operation of any 
Building constructed and operated by the Lessee under the 1985 
Lease and the books and records relating to any company which is 
owned or controlled by the Lessee or of any company which 
controls the Lessee or which has been retained by the Lessee in 
connection with the management and operation of either the 
Building or any Building constructed and operated by the Lessee 
under the 1985 Lease. 
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5.7 In 335 55553 of 9 dis9gr55m5n3 b53w55n 335 8P8S55 
9nd 335 Por3 Au3hor33y 35garding 335 inc3us3on or 6xc3usiuii of 
0533a3n 335ms in 6ommon T535port O&M Cos3s 03 35ga3ding 336 
inoiusion or 5xc3us3on of cortain itoms of 6ross 8xp5ns5S or 
6ross 8555555 in 335 caiC53a3ion of 853 6ash F3ow, 5ith5r par3y 
353530 may 55355 wri335n no33c5 on 335 03353 S5333ng fort3 t35 
ma335r in disp5t5 and if wi33in 33ir3y days 335r5af35r 335 
disp535 is no3 S533l5d by agr55m5n3 b53w55n 335 par3i5S, 3h5n 
S5O3 dispu35 s3all b5 disposed of by arbibrabion in accordanc5 
wi33 336 3365 sxisbing 35I5S of 335 Am5r3can Arbibration 
Assooiabion or any succ5ssor associabion. Eacb parby shall 
S5l5o3 95 accounbanb or andibor 3o acb as arbibrabor and 335 3wo 
arbibrabors 3h5S S5l5c35d sball S5l5c3 a bhird and if nolbhar 
bbsy nor 335 par3i5S can agrao on a 33i3d 336 35m93n3ng 
accounbanb or audibor s39ll bs S5l5c35d by 335 pr5siding jus33c5 
of 335 App6lla35 Diuision, Firsb D5par3m5n3 or failing bhat by an 
off 1063 of 335 Am5r3c9n Arbibrabion Associabion. T35 arbibrabors 
shall b5 roquirsd 3o randsr a wribbsn decision or award and such 
decision or award shall be binding on bhe 8or3 Aubhoriby and bhe 
85SS55 and bobh parbies agree 3o comply bherewibh. The Port 
'Authority and bhe Lessee shall bear their own respectiue costs 
and expenses of said arbitration and none of bhe same shall be 
includable under Gross Expenses as defined in Schedule E or under 
Common Teleporb O&M Costs as defined in paragraph 5.1.11 of 3h3s 
Section. 

In any such arbitration proceeding relating to the 
inclusion or exclusion of certain items of Gross Expenses or 
Gross R555nu5 in bhe calculation of Net Cash Flow bhe question to 
be submitted to the arbitrators for decision shall be as follows: 

"Under sound accounting practice for single occupancy or 
multiple occupancy office buildings, as the case may be, 
should the item in dispute be properly chargeable to 
Gross Expenses as defined in Schedule E or includable in 
Gross Revenue as defined in subparagraph 5.1.7 of 
paragraph 5.1 hereof and if a part only, then what is 
the proper amount of such par37" 

In any such arbitration proceeding relating to the 
inclusion or exclusion of certain items in Common Teleporb O&M 
Costs the question to be submitted to the arbitrators for 
decision shall be as follows: 

"Uhder the Port Authority's accounting 
practice as consistently applied prior to the 
execution of this Agreement, should the item 
in dispute be properly chargeable as a Common 
Teleporb O&M Cost as defined in paragraph 
5.1.11 and if a part only, then what is the 
proper amount of such par37" 

In any arbitration between the Port Authority and the 
8essee of any dispute or controversy regarding the inclusion or 
exclusion of certain items in Common Teleporb O&M Costs the Port 
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Au3hor33y sha33 have the light to jo3n any one oi more other 
3essees at the Te3eport which may be affected by the owaid of the 
arbitrators as additionai parties to the arbitration by service 
on such other 3essees of a notice provided, that they have 
agreements with the Port Authority to arbitrate such issue or 
issues OS provided in this paragraph. In any such arbitration 
between the Port Authority and any other 3essee at the Te3eport 
the Port Authority sha33 hove the right to make the Lessee an 
additionai party to the arbitration, by service upon the Lessee 
of a notice in accordance with the ruies or provisions governing 
such arbitration; provided, that such arbitration is being 
conducted pursuant to an agreement between the Port Authority and 
such other lessee simiiar to that provided in this paragraph. 

5.8 No breach of any covenant, term or condition of 
this Agreement sha33 excuse the Lessee from the prompt payment of 
the rentai provided for herein. 

5.9 If the Lessee should fail to pay any amount 
required under this Agreement when due to the Port Authority, 
including without limitation any payment of Development Period 
Rental, Operating Period Rental, Operating Expense Rental, 
percentage rental or any payment of utility or other charges, or 
if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, 
bi33 or otherwise) a 3ate charge with respect to each such unpaid 
amount for each 3ate charge period (hereinbelow described) during 
the entirety of which, such amount remains unpaid, each such 3ate 
charge not to exceed an amount equal to eight-tenths of one 
percent of such unpaid amount for each 3ate charge period. There 
sha33 be twenty-four 3ate charge periods on a calendar year 
basis; each 3ate charge period sha33 be for a period of at least 
fifteen (15) calendar days except one late charge period each 
calendar year may be for a period of less than fifteen (but not 
less than v thirteen) calendar days. Without limiting the 
generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the 
result of Port Authority audit findings shall consist of each 
late charge period following the date the unpaid amount should 
have been paid under this Agreement. Each late charge shall be 
payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be 
deemed a waiver of the right of the Port Authority to payment of 
any late charge or late charges payable under the provisions of 
this paragraph with respect to such unpaid amount. Each late 
charge shall be recoverable by the Port Authority in the same 
manner and with like remedies as if it were originally a part of 
the rental as set forth in this Section. Nothing in this 
paragraph shall diminish in any way (i) any right of t3ie Port 
Authority under this Agreement, including without limitation the 
Port Authority's rights set forth in the section of this 
Agreement entitled "Termination" or (ii) any obligations of the 
Lessee under this Agreement. In the event that any late charge 
imposed pursuant to this paragraph shall exceed a legal maximum 
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9pplicable to such late charge, then, in such event, each such 
late charge payable under this Agreement shall be payable instead 
at such legal maximum. 

2.10 Abatement 

5.10.1 In the event that the Lessee shall at any time 
pursuant to the provisions of this Agreement become entitled to 
an abatement of rent with respect to the premises hereunder, the 
rental set, forth in this 8ection shall be abated for the period 
the abatement is in effect on an equitable basis giving effect to 
the amount of the space the use of which is denied the Lessee as 
compared with the total amount of space in the Site. 

2.10.2 The Lessee shall not be entitled to abatement 
with respect to any percentage rental payable hereunder. 

2.10.3 There shall be no abatement of any rental under 
this Agreement for any portion of the premises or for any portion 
of the term except as specifically provided in this Agreement. 

5.10.4 Nothing contained in this Section shall affect 
the survival of the obligations of the Lessee as set forth in the 
Section of this Agreement entitled "Survival of the Obligations 
of the Lessee". 

5.11 The Port Authority agrees that if it shall at any 
time prior to the 550th day following the commencement date of 
the letting of Site A under this Agreement make any agreement 
with any party or parties for or covering the letting of space at 
the Teleport for the construction of a building containing at 
least 100,000 rentable square feet to be operated by such perty 
as a first class office building for occupancy by Space Tenants 
where the rental revenues to the Port"Authority from or on behalf 
of such party are or will be on an absolute or comparative basis 
substantially similar to or less than the rental revenues to the 
Port Authority from or on behalf of the Lessee hereunder and if 
such agreement is on rental terms more favorable to any such 
party than are contained in this Agreement, then the Port 
Authority shall notify the Lessee of that fact, shall provide it 
with a true copy of any such agreement, and shall, at the option 
of the Lessee, give the Lessee the benefit of the rental terms 
thereof retroactively to the date when any such more favorable 
agreement shall have been entered into by the Port Authority, and 
this Agreement shall thereupon be modified accordingly. Nothing 
contained in this paragraph shall be or be deemed to apply to the 
Participation Agreement or to the Sublease, entered into by the 
Port Authority, or with respect to the Telecenter Building, as 
defined in 'the Sublease, or with respect to any other area at the 
Teleport leased to MLT, WUCS, or the Partnership, either pursuant 
to the Sublease, or otherwise. 
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Section 6.' Law Compliance, Taxes 9nd Excises 

6.1 T96 Lessee s9all procuie and maintain in elfect 
throughout the term ol the letting under this Agreement all 
licenses, cerlilicates, permits or other authorization from all 
governmental authorities having jurisdiction over the operations 
ol the Lessee at the premises or at the Facility which .may be 
necessary lor the conduct of its operations. 

6.2 The Lessee shall promptly comply with the 
provisions.of any and all present and future governmental laws, 
rules, regulations, enactments, requirements, ordinances, orders, 
resolutions, and directions including those of the City of New 
York and its various departments, boards, and bureaus, which may 
pertain or'apply to the operations of the Lessee on the premises 
or at the Facility or its occupancy of the premises, including 
any such that pertain or apply to construction, maintenance, 
health and fire protection and which would be applicable if the 
Port Authority were a private corporation, and shall make any and 
all improvements, alterations, changes or repairs of or to the 
8uilding on any portion of the premises, whether structural or 
non-structural, ordinary or extraordinary, that may be required 
at any tinfe hereafter under any present or future governmental 
law, rule, regulation, enactment, ordinance, requirement, order, 
resolution, or direction. All violations or notices of non
compliance, whether formally filed against the premises or the 
8uilding, or set forth in any summons, notice of violation, 
warning notice, or other legal process for the enforcement of any 
such law, rule, regulation, enactment, requirement, ordinance, 
order, resolution, or direction shall be promptly cured by the 
Lessee. The Lessee's obligations under this paragraph shall 
include the obligation to make any and all changes, replacements, 
alterations or substitutions in materials, furniture, furnishings 
or equipment that may be required at any time under any present 
or future governmental law, order, rule, regulation, requirement, 
enactment, ordinance, resolution, or direction. The Lessee shall 
deliver to' the Port Authority promptly after receipt a true copy 
of any such notice of violation, warning notice, or other legal 
process requiring the performance of construction as. hereinbefore 
set forth. 

6.2.1 In the event that pursuant to paragraph 6.2 of 
this Section the Lessee is required to perform an extraordinary 
structural'improvement, alteration, change or repair of or to the 
8uilding to comply with any governmental law, rule, regulation, 
ordinance,•requirement, order or direction adopted subsequent to 
completion'thereof,. and the Lessee elects to finance the cost of 
such extraordinary improvement, alteration, change or repair, the 
annual payments of principal and fixed interest due on any loan 
the proceeds of which are used by the Lessee solely to finance 
the cost of such item of work shall be incldued as an item of 
Gross Expenses under the Schedule E, provided that the terms of 
such financing, including the term and the rate of interest 
thereon shall have been approved in advance by the Port 
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Au8ho388y, wh8ch app30V9l 383988 no8 be onceasonably w88hheld if -
giving <iue 3eoogni8ion 80 market conditions prevaiiing at 88^. 
time of such financing and the usefoi iife of the item of 
improvement, alteration, change or repair for which such 
financing is incurred, such terms are prudent. 

6.3 The provisions of this Section are not to be 
construed as a submission by the Port Authority to the 
application to itself of any governmental laws, rules, 
regulations, requirements, ordinances, orders and directions, and 
no alleged, or purported immunity or exemption from any of the 
foregoing available 80 the Port Authority shall excuse compliance 
or be grounds for noncompliance on the part of the Lessee. In no 
event shall the Lessee raise any claim or defense in any contest 
or challenge involving in any wey immunity of the Port Authority, 
its governmental nature or the provisions of any statute 
respecting' the Port Authority without first obtaining express 
advance consent from the General Counsel of the Port Authority. 

6.4 The Lessee shall pay all licenses, certification, 
permit and examination fees, duties, excises and all other 
govermental charges of every character present and future 
(whether or not the same shall have been within the express 
contemplation of the parties hereto) which may be assessed, 
levied, exacted or imposed on the Lessee's property, operations 
or occupancy hereunder or on any property whatsoever which may be 
received at the premises or on the rental or income therefrom 
including any penelties or interest thereon and any taxes on 
personal property which may be assessed, levied, exacted, or 
imposed, and the Lessee shall make all applications, reports and 
returns required in connection therewith. If any bond or other 
undertaking shall be required by any governmental authority in 
connection"' with any of the operations of the Lessee or any 
property received or exhibited by the Lessee at the premises, the 
Lessee shall furnish the same and pay all expenses in connection 
therewith. ̂ The Lessee shall also pay any corporate franchise and 
excise and; other taxes, fees and other charges assessed, levied 
or imposed ion the Lessee in respect of its corporate existence or 
its right to do business. • No alleged of purported immunity or 
exemption from any taxes or fees described in this paragraph 
available to the Port Authority shall be grounds for or excuse 
non-payment thereof by the Lessee. 

6.5 The Lessee shall pay any and all real estate taxes 
or any other tax, assessment, levy, fee or charge, general or 
special, ordinary or extraordinary, foreseen or unforeseen of 
whatever nature or kind (whether or not the same shall have been 
within the express contemplation of the parties hereto) which 
during the term of the letting hereunder may be levied, assessed, 
imposed or charged by any taxing or othei governmental authority 
upon the premises or upon the Building or any portion thereof or 
any other structure or improvement erected or made thereon or any 
appurtenances or any facilities of the Building extending beyond, 
below or above any portion of the premises or upon the leasehold 
estate hereby created, or with respect to the rental or Lessee's 

J 
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ine8m8 ther,efr8m in lieu 8f 8ny tax, a55e55ment, levy 8r charge 
which w8uld 8therwise be a real eetate tax, aseeesment, levy c-
charge. The Leeaee's cbligaticn hereunder ahall include any such 
as are levied, assessed, impcsed 8r charged upcn the Po-rt 
Authcrity and if the same are paid directly by the Port 
Authcrity, the Lessee shall pay the Pert Authcrity therefcr as 
hereinafter set fcrth.. If the taxing 8r gcvernmental body 
imposing the tax or charge referred to herein does not segregate 
the amount thereof attributable to the premises from the balance 
of the Facility then the Port Authority shall allocate the same 
equitably on the basis of a proportion between the total number 
of square feet in the Facility subject to such taxes and the 
total number of square feet in the premises. The Lessee shall 
pay the allocable portion thereof as directed by the Port 
Authority either to the Port Authority or to the taxing or 
governmental body. The Lessee shall file all applications and 
furnish all information required in connection therewith and 
shall pay any penalties or interest thereon other than on amounts 
directly payable by the Port Authority as to which the Lessee has 
made prompt and timely payments to the Port Authority as required 
hereunder. With respect to real estate taxes which may be 
imposed on, the Port Authority and payments in lieu thereof 
(hereinafter sometimes collectively called "the tax equivalent") 
the Lessee's payments shall be as stated in paragraph 2.7 of this 
Section. 

6.6 Without limiting the generality of any of the 
provisions of this Section it is understood and agreed that the 
Lessee's obligations hereunder shall include an obligation to pay 
all applicable Subtenant Impositions, as hereinafter defined. 

6.6.1 As used in this Agreement "Subtenant Impositions" 
shall mean any of the following which at any time during the term 
of the letting hereunder may be assessed, levied, confirmed, 
imposed upon, or would grow or become due and payable, or would 
be charges with respect to the Lessee under any law which would 
be applicable to the Lessee were the premises owned by and leased 
to a private corporation rather than the City of New York and the 
Port Authority respectively: 

(i) 2ubject to paragraph 6.7 hereof, any 
applicable real property general and special 
assessments(including, without limitation, any 
special assessments for business improvements 
or imposed by any special assessment 
district), 

(ii) personal property taxes, 

(iii) occupancy and rent taxes, 

(iV) water, water meter and sewer rents, 
rates and charges, 

(V) excises, 
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(vi) lev3ej, 

(v33) 3306956 and permit fees, 

(v3ii) generaily applicable service charges 
w3;3h respect to police protection, fire 
protection, street and highway construction, 
maintenance and lighting, sanitation and water 
5upply, 

(i;X) any fines, penalties and other similar 
governmental charges applicable to the 
foregoing, together withany interest or costs 
with respect to the foregoing, and 

(x') Except for real estate taxes any other 
governmental levies, fees, rents, assessments 
or taxes and charges, general and special, 
ordinary and extraordinary, foreseen or 
unforeseen, of any kind whatsoever, togethfer 
with any fines and penalties and any interest 
or cost with respect thereto. 

6.6.2 The Lessee shall have the right at its sole cost 
and expense to challenge, contest, or review by appropriate legal 
proceedings, or in such other manner as may be provided by law, 
the applicability of any and all governmental laws, rules, 
regulations, requirements, enactments, ordinances, orders, 
resolutions, or directions, which may be imposed upon the 
premises or. the Lessee's operations, and any taxes, assessments, 
levies or charges which may be levied, assessed, imposed or 
charged directly to the Lessee or directly against the Lessee's 
property or improvements located on the premises or its-
operations therein. In the event that the Lessee undertakes such 
contest or ^review, it shall indemnify the Port Authority against 
any claims, damages, or losses that may arise or result 
therefrom. : Notwithstanding that the Lessee undertakes such 
contest or review it shall not defer or suspend compliance with 
any such i law, rule, regulation, requirement, enactment, 
ordinance, order, resolution or direction or the payment of any 
such taxes, assessments, levies or charges herein provided for 
pending the outcome of such contest or review unless by law it is 
necessary that such compliance or payment be suspended to 
preserve or perfect the Lessee's action and in such event the 
Lessee shall not undertake any such contest or review unless the 
Lessee shall provide the Port Authority with security reasonably 
acceptable to it against any losses or penalties which may be 
imposed as a result of the Lessee's actions. In the event that 
any such governmental laws, rules, regulations, requiremens, 
enactments, ordinances, orders, rules, resolutions, directions, 
taxes, assessments, levies or charges which are challenged or 
contested by the Lessee are found to be valid or applicable, and 
the Port Authority shall thereafter elect to terminate the 
letting by reason of the Lessee's failure to comply therewith or 
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p5y such, th6 Lessee sh5l3 h5ve the r3gh3 to exteod the effect3ve 
d5te of te3m3o5t3on spec3f3ed 3n the oot3ce for 5 per3od oot to 
exceed th3rty (30) d5ys' 3n order to cure such def5u3t, provided 
the Lessee' g3ve the Port Author3ty wr3tteo oot3ce of such 
extensLoo p33or to the effect3ve d5te of term3o5t3oo 5od w3th3n 
such th3rty, dsy per3od sh531 cure such defsuLt. If 3he cu33og of 
such def5u3t requ3res act3v3ty over 5 per3od of t3oie 5od the 
Lessee sh531 have commenced the cu33ng of such defauLt w3th3n the 
S53d th3rty day per3od and shall d313geotly continue such 
performance without Interruption, the said thirty day period 
shall be extended for such further period of time as such 
performance requires. If within the extension period the default 
3s cured, the notice of termlnatln predicated thereon shall be 
null and void and of no further force and effect. 

6.6.3 In no event shall the Lessee raise 3o any such 
challenge, contest or review any defense or claim Involving In 
any way Immunity of the Port Authority, Its governmental nature, 
or the provisions of any statutes respecting the Port Authority, 
without first obtaining express advance consent from the General 
Counsel of the Port Authority. 

6.7 The Lessee shall pay to the City of New York a 
supplemental rental In accordance with the provisions of Section 
3.04 of the Ground Lease and Exhibit D-1, D-2, or D-3, as the 
case may be, annexed thereto, a copy of all of which 3s annexed 
hereto as "Exhibit X". 

6.8 The Lessee from time to time upon the request of 
the Port Authority shall furnish to the Port Authority evidence 
reasonably -.satisfactory to the Port Authority evidencing the 
payment to the City of New York of the supplemental rent and any 
applicable Subtenant Impositions. 

6.8.1 The Lessee agrees that In the event of any breach 
or default by the Lessee In payment to the City of New York of 
the supplemental rental or any applicable Subtenant Impositions 
due under this Agreement, the City of New York shall have the 
right to enforce payment thereof and to exercise all necessary 
remedies In connection therewith, subject to the Port Authority's 
right to receive notice of non-payment and to cure such default, 
as set forth In the Ground Lease. The Port Authority hereby does 
assign to the City of New York any and all rlgts and remedies of 
the Port Authority under this Agreement, or otherwise, against 
the Lessee ' for or In connection with the collection of said 
unpaid supplemental rental or Subtenant Impositions, provided, 
however, that nothing herein shall be deemed a waiver by the Port 
Authority of any rights or remedies under this Agreement which It 
may wish in Its discretion to enforce by legal action or 
otherwise, on account of such unpaid supplemental rental or 
Subtenant Impositions. 

6.9 In the event there Is Imposed on the Lessee a 
requirement to pay real estate taxes with respect to the premises 
or the Improvements thereon or to pay other or additional In-lieu 
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of t9x payments to the City of New York or the taxing 
authority,then and in such event the Lessee shall pay the amount 
of any such real estate taxes or other or additional in-lieu of 
tax payments provided, however, that in such event the Lessee 
shall not be required to pay supplemental rent under this 
Agreement in any amount which together with the amount of such 
real estate taxes or-other or additional in-lieu of tax payments 
would be in excess of the amount which would have been imposed, 
levied or assessed as real estate taxes on the premises or the 
improvements thereon by the City or the taxing or governmental 
authority if such were privately owned. 

Section. 7., Rules and Regulations 

7..i. The Lessee covenants and agrees to observe and obey 
(and to compel its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it to observe and obey) such reasonable 
rules and regulations (including amendments and supplements 
thereto) as may from time to time and throughout the letting be 
promulgated by the Port Authority for reasons of safety, health, 
good order,preservation of property, sanitation, the maintenance 
of the good and orderly appearance of the premises and the 
Facility, or for the safe or efficient operation of the Facility 
provided, however, that if any such rule or regulation shall 
conflict with any express provision of this Agreement, the 
provision of this Agreement shall control. The Port Authority 
hereby agrees to apply all rules and regulations promulgated by 
the Port Authority equitably and without discrimination against 
the Lessee and all other tenants in the Facility except to the 
extent that any such rule or regulation may be inapplicable by 
agreement or otherwise to the Lessee or any such tenant. The 
Port Authority agrees that, except in cases of emergency, it will 
give notice to the Lessee, and to each Leasehold Mortgagee which 
shall have. become entitled to notice as provided in paragraph 
18.4 of this Agreement, of every such rule or regulation adopted 
by it at least twenty (20) days before the Lessee shall be 
required to comply therewith. 

7.2 No statement or provision in the said Rules and 
Regulations shall be deemed a representation or promise by the 
Port Authority that any services or privileges described therein 
shall be or remain available or that such charges, prices, rates 
or fees, if any, as are stated therein shall be or remain in 
effect all of the same being subject to change by the Port 
Authority from time to "time whenever it deems a change advisable. 

7.3 If a copy of the Rules and Regulations is not 
attached, then the Port Authority will notify the Lessee thereof 
either by delivery of a copy, or by making a copy available at 
the office of the Secretary of the Port Authority. 
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Section 8. Lessee's Opergtions 

8.1 The Lessee shell conduct its operetions hereunder 
in 59 orderly end proper menner, so as not to annoy, disturb or 
be offensive to others at or off the Facility. The Lessee shall 
take all reasonable measures to eliminate vibrations originating 
on the premises tending to damage any equipment, structure, 
building or portion of a building which is on the premises, or is 
a part thereof, or is located elsewhere on or off the Facility, 
and to keep the sound level of its operations as low as possible. 

8.2 The Lessee shall control the conduct, demeanor and 
appearance of its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it, and upon objection from the Port 
Authority concerning the conduct, demeanor or appearance of any 
such shall 'immediately take all steps necessary to remove the 
cause of the objection. If requested by the Port Authority the 
Lessee shall require its employees to wear or carry badges or 
other suitable means of identification, which shall be subject to 
the prior and continuing approval of the 8eneral Manager of the 
Teleport. 

8.3 The Lessee shall control all vehicular traffic on 
the roadways or other areas within the premises and shall take 
all precautions necessary to promote the safety of all persons on 
any portion of the premises. The Lessee shall employ such means 
as may be necessary to direct the movement of vehicular traffic 
within the premises to prevent traffic congestion on the public 
roadways leading to the premises. 

8.4 The Lessee shall remove from the Facility or 
otherwise dispose of in a manner approved by the General Manager 
of the Teleport all garbage, debris, and other waste materials 
(whether solid or liquid) arising out of its occupancy of the 
premises or' out of its operations. Any such which may be 
temporarily stored in the open shall be kept in suitable garbage 
and waste receptacles, the same to be made of metal or other 
suitable material, and equipped with tight-fitting covers, and to 
be of a design safely and properly to contain whatever material 
may be placed therein. The Lessee shall use extreme care when 
affecting removal of all such waste material, and shall effect 
such removal at such times and by such means as first approved 
by the Port Authority. No such garbage, debris, or other waste 
materials shall be or be permitted to be thrown, discharged or 
deposited into or upon the waters or wetland areas at or bounding 
the Teleport. 

8.5 Without limiting the Lessee's law compliance 
obligations elsewhere in this Agreement set forth, in its design 
and construction hereunder the Lessee agrees to and shall conform 
to the provisions of Local Law 5 enacted by the City of New York, 
if applicable, as if the Port Authority were a private 
corporation, and whether or not Local Law 5 is applicable, the 
Lessee shall install in the Building an approved automatic' fire 
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sprinkler protection and fi-e extinguishing system, and shall 
maintain such systems in gocu working order. From time to time 
and as often as reasonably required by the Port Authority, the 
Lessee shall conduct pressure, water-flow, and other appropriate 
tests of the sprinkler and other fire-extinguishing systems and 
apparatus and fire fighting equipment which constitutes a part of 
the premises. The Lessee shall keep all such systems in proper 
functioning order. The Lessee shall at all times maintain on the 
premises adequate stocks of fresh, usable chemicals, water or 
other materials for use of which such systems, apparatus and 
equipment were designed, and shall train its employees in the use 
of all such systems, apparatus and equipment, including in such 
training periodic drills. The Lessee shall notify the Port 
Authority prior to conducting such tests. If requested by the 
Port Authority, the Lessee shall furnish the Port Authority with 
a copy of written reports of such tests. 

8.6 The Lessee shall not commit any nuisance on the 
premises, or do or permit to be done anything which might result 
in the creation or commission of a nuisance on the premises, and 
the Lessee shall not cause or permit to be caused or produced 
upon the premises, to permeate the same or to emanate therefrom, 
any unusual, noxious or objectionable smoke, gases, vapor, odors, 
noises or vibrations. The Lessee shall use its best efforts to 
conduct ali its operations at the premises in a safe and careful 
manner. The Lessee shall not use or connect any equipment or 
engage in any activity or operation in the premises which will 
cause an overloading of the capacity of any existing or future 
utility, mechanical, electrical, communication or other system or 
any portion thereof serving the premises or elsewhere at the 
Facility, including without limitation thereto systems for the 
supply of heat, hot and cold water, gas, electricity and fuel and 
for the furnishing of fire-alarm, fire-protection, sprinkler, 

equipment connected with or appurtenant to all such systems, nor 
shall the iLessee do or permit to be done anything which may 
interfere with the effectiveness or accessibility thereof. 
Overloading of such systems resulting from operations of others 
at the Facility shall not be deemed to be the responsibility of 
the Lessee so long as the Lessee's use of said system conforms to 
the capacity thereof expressly reserved for use or operation of 
the Lessee.- The Lessee shall not overload any floor, roadway, 
passageway, pavement or other surface or any wall, partition, 
column or other supporting member, or any elevator or other 
conveyance in the premises or at the Facility, and shall repair 
any such damaged by overloading. Nothing in this paragraph or 
elsewhere in this Agreement shall be or be construed to be a 
representation by the Port Authority of the weight any floor, 
roadway, passageway, pavement or other surface, or any wall, 
partition, column, supporting member or conveyance will bear. 
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8.7 The Le55ee Pha33 not do or p6rm33 3o be done any 
act or th3ng upon the piem3565 or at the F5o333ty wh3ch w333 
3nva33date or oonf3ict w3th any 3n5uranoe po33c3e5 covering the 
premi5e5 or any part thereof, or the Fac33ity7 or any part 
thereof, or which, in the opinion of the Port Authority, may 
conetitute an extra-hazardou5 condition, 50 55 to 3norea5e the 
ri5k5 norma33y attendant upon the operatione oontemp3ated by the 
Section of thie Agreement entitied "Righte of Ueer", or wiii 
inoreaee the rate of any ineuranoe ino3ud3ng fire, extended 
coverage or renta3 ineurance on the Fao3333y or upon the content5 
of any atruoture thereon; and the Leaaee 5ha33 promp33y obaerve, 
comp3y with and execute the proviaione of any and a33 preaent and 
future ru3e5 and reguiationa, requirementa, ordera, and 
direotiona ; of the Na33ona3 Board of Underwriters, the New York 
Board of Fire Underwriters, and the Insurance Services Office of 
New York, and of any other organization exercising or which may 
exercise aimiiar functions, which may pertain or app3y to the 
operations of the Lessee on the premises or to the buiidings, 
structures, fixtures, furnishings, equipment or improvements 
thereon; the Lessee shaii, subject to and in accordance with the 
provisions of the Section of this Agreement entitied "Aiterations 
and Improvements by the Lessee", make any and a33 structural and 
non-structural improvements, alterations or repairs of the 
premises that may be required at any time hereafter by any such 
present or future rule, regulation, requirement, order or 
direction. If by reason of any failure on the part of the Lessee 
to comply with the provisions of this Agreement any insurance 
rate on the premises or any part thereof or on the Facility or 
any part thereof shall at any time be higher than it otherwise 
would be, then the Lessee shall absorb the cost thereof and shall 
pay to the'Port Authority, as an item of additional rental, that 
part of a33 insurance premiums paid by the Port Authority which 
shall have been charged because of such violation or failure by 
the Lessee, but no such payment shall relieve the Lessee of its 
other obligations under this paragraph. 

8.8. The Lessee shall not keep, maintain, place or 
install in- the premises any fixtures or equipment the use of 
which is not consistent with and required for the purposes of the 
letting as set forth in the Section of this Agreement entitled 
"Rights of User". 

8.9. The Lessee shall not use the premises for any 
lodging, sleeping or immoral purposes. 

8.30 The Lessee shall not do or permit to be done any 
act or thing at the Facility which shall or might subject the 
Port Authority to any liability or responsibility for injury to 
any person or persons or damage to any property. 

8.33 The Lessee shall not install, maintain or operate, 
or permit 'the installation, maintenance or operation on the 
premises of^ any vending machine or device designed to dispense or 
sell food, beverages, tobacco, tobacco products or merchandise of 
any kind. Whether or not included in the above categories, or of 
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any iest5uisnt, csfeteria, kitchen, st5nd oi othei est5blishment 
of any type foi the preparation, dispensing or sale of food, 
beverages, tobacco, tobacco products or merchandise of any kind, 
whether or not included in the above categories, or of any 
equipment or device for the furnishing to the public of service 
of any kind', including without limitation thereto, telephone pay-
stations except as set forth in paragraph 3.2 of Section 3 of 
this Ageement. If the Lessee or any of its 8p5ce Tenants desire 
the installation of vending machines dispensing food, beverage or 
other merchandise or the installation of pay or coin operated 
telephones in the premises, they shall so notify the Port 
Authority and at the Port Authority's request shall meet with the 
Port Authority and/or the Port Authority's operator to discuss 
the arrangements for same. If the Port Authority elects not to 
provide or is unable to provide vending machines or telephones or 
if the Lessee elects not to use the Port Authority or its 
operator to supply same then the Lessee or its Space Tenant may 
itself arrange therefor, subject to the prior approval by the 
Port Authority of the vending machine operator or telephone 
supplier, which approval shall not be unreasonably withheld. 

8.12 In addition to compliance by the Lessee with all 
laws, ordinances, governmental rules, regulations and orders now 
or at any time in effect during the term of the letting hereunder 
which as a matter of law are applicable to the operation, use or 
maintenance by the Lessee of the premises or the operations of 
the Lessee under this Agreement (the foregoing not to be 
construed as a submission by the Port Authority to the 
application- to itself of such requirements or any of them 
provided, however, that no immunity or exemption from any of the 
foregoing requirements shall excuse compliance or be grounds for 
noncompliance on the part of the Lessee), the Lessee agrees that 
in the conduct of its operations under this Agreement and in the 
operation, use and maintenance of the premises it will comply 
with the requirements of the Staten Island Industrial Park - East 
Side Project - Final Environmental Impact Statement, dated March, 
1983, regarding air pollution, water pollution, noise, or any 
other type of pollution arising out of or resulting from the 
operation, use or maintenance of the premises by the Lessee. The 
Port Authority hereby reserves the right from time to time and at 
any time during the term of the letting hereunder to require the 
Lessee, and the Lessee agrees, to design and construct at its 
sole cost ; and expense such reasonable structures, fences, 
equipment, devices and other facilities as may be necessary or 
appropriate to accomplish the objectives set forth this 
paragraph. The location, manner, type and method of construction 
and the size of any of the foregoing shall be determined by the 
Port Authority. The Lessee shall submit for Port Authority 
approval its plans and specifications covering the required work 
and upon receiving such approval shall proceed diligently to 
construct the same. 

8.12.1 The obligations assumed by the Lessee under 
paragraph 8.12 above shall continue throughout the term of the 
letting under this Agreement and shall not be limited, affected, 
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impaired or in any manner modified by the faet that the Port 
Authority shall have approved any construction application and 
supporting plans, specifications and contracts covering 
construction work and notwithstanding the incorporation therein 
of the Port Authority's recommendations or requirements and 
notwithstanding that the Port Authority may have at any time 
during the term of this Agreement consented to or approved any 
particular procedure or method of operation which the Lessee may 
have proposed or the Port Authority may have itself prescribed 
the use of any procedure or method. The agreement of the Lessee 
to assume the obligations under paragraph 8.12 above is a special 
inducement and consideration to the Port Authority in entering 
into this Agreement with the Lessee. 

Section 9. :Maintenance, Repair and Rebuilding 

9.1 The Lessee, throughout the term of the letting 
under this Agreement, shall assume the entire responsibility for, 
and shall relieve the Port Authority from all responsibility 
from, all care, maintenance, repair and rebuilding whatsoever in 
the premises, whether such care, maintenance, repair, or 
rebuilding ,be ordinary or extraordinary, partial or entire, 
inside or ' outside, foreseen or unforeseen, structural or 
otherwise; and without limiting the generality of the foregoing 
the Lessee shall; 

9.1.1 At all times keep the premises 
clean, and in an orderly condition and appearance, 
together with all the fixtures, improvements, 
furnishings, equipment and personal property located in 
or on the premises. 

9.1.2 Remove all snow and ice and 
perform all other activities and functions necessary or 
proper to make the premises available for use by the 
Lessee including without limitation the maintenance and 
repair of curb cuts and driveways leading to the 
premises and sidewalks, paving or other surfaces located 
thereon; 

9.1.3 Replace, repaint, repair, or 
rebuild any part of the premises or of the Facility or 
any Port Authority fixtures, equipment and personal 
property which are located in or on any part thereof 
which may be damaged or destroyed by the Lessee's acts 
or omissions or by those of its officers, agents, 
employees, customers, guests or invitees or of other 
persons doing business with the Lessee. The obligation 
of the Lessee as set forth in this paragraph in the 
event of damage or destruction covered by any contract 
of insurance under which the Port Authority is the 
insured is hereby released to the extent that the loss 
is recouped by actual payment to the Port Authority of 
the proceeds of such insurance provided, however, that, 
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if this i9l99se shall i'validata any applicabls policy 
of insuiancs,. oi limit oi void th9 Poit Authoiity's 
lights thsieundsi, then this relsase shall b9 void and 
of no 8ff9Ct. 

9.1.4 Maintain and make lepaiis and 
leplacements to the foundations, exteiior walls and the 
sti90tuial suppoiting frame and roof of the Building and 
make all other structural repairs to the Building, and 
maintain and make repairs to all utilities lines and 
systems located on the premises except for reasonable 
wear and tear which does not adversely affect the 
efficient or proper utilization thereof, utilities lines 
and systems located on the premises including but not 
limited to water lines, steam lines, gas service lines, . 
electrical power and telephone conduits and lines and 
sanitary and storm lines and sewers located on the 
premises as well as connection pipes and mains therefor 
and all other fixtures, machinery, or equipment now or 
hereafter belonging to or connected with said premises 
and exclusively used in their operation. 

9.1.4.1 Take good care of the premises 
and all parts thereof, and make all non-structural 
repairs thereto, and to all improvements forming a part 
thereof, including fences, the exterior and interior and 
operating mechanisms of and attachments to windows and 
skylights, screens, roofs, foundations, steel work, 
columns, the exterior and interior and operating 
mechanisms of and attachments to doors, partitions, 
floors, ceilings, inside and outside paved and unpaved 
areas, glass of every kind, the exterior and interior of 
the Building walls, elevators, escalators, communication 
arid computer systems, exhaust fans and window washing 
equipment and the utility, mechanical, electrical and 
other systems, and the Lessee shall maintain the same at 
all times in good condition, and shall perform all 
necessary preventive maintenance, including but not 
limited to painting (the exterior of the structures on 
the premises and areas visible to the general public to 
be painted only in colors which have been approved by 
the Port Authority) as the necessity arises therefor 
regardless of the cause of the condition requiring the 
same, so that at the expiration or termination of the 
letting and all times during the letting, the same (or a 
reconstruction of all or any part thereof) will be in as 
good condition as at the • commencement thereof (or, in 
the case of improvements made during the letting 
he'raunder, in as good condition Ls at the time of the, 
installation or construction thereof), except for 
reasonable wear which does not adversely affect the 
watertight condition or structural integrity of the 
Building or other structures on the premises or 
adversely affect the efficient or the proper utilization 
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of 9ny p9it of 889 piP"nis9s. T89 Lesse9 88988 make 
frequent periodic inspections of the premises and 
subject to the Sections of this Agreement entitied 
"Construction by the Lessee", "Damage to or Destruction 
of the Premises", and "Aiterations and Improvements by 
the Lessee" shaii make aii repairs and repiacements, and 
do aii rebuiiding, inside and outside, ordinary and 
extraordinary, partiai and entire, foreseen and 
unforeseen, structurai or otherwise, regardiess of the 
cause of the condition requiring such repairs, 
rebuiiding or repiacements and whether or not caused by 
fire or other casuaity, which repairs, rebuiiding and 
repiacements by the Lessee shaii be in quaiity and ciass 
not inferior to the original in materials and 
workmanship. 

9.1.5 Take such anti-erosion measures, 
including but not limited to periodic planting and 
replanting, as the Port Authority may reasonably 
require, and perform and maintain such other landscaping 
with respect to all portions of the premises not paved 
or built upon as the Port Authority may reasonably 
require. 

9.1.5 Supply, replace, install, repair, maintain 
and keep clean all grease traps in all drainage pipes 
used by it in its operations hereunder whether such 
pipes are located on the premises or elsewhere at the 
Facility, and keep clean, maintain, repair and replace 
all heating, ventilating and air conditioning fans, 
valves, units, motors, exhaust systems and all ducts 
therefor (including replacement of all filters therein) 
when any such fans, valves, units, motors and ducts are 
used exclusively by or for the Lessee's operations 
hereunder, whether any of such are located on the 
premises or elsewhere at the Facility. 

9.1.7 Provide and maintain all fire 
protection and safety equipment and all other equipment 
of every kind and nature required by law, rule, 
ordinance, resolution or regulation of the type and 
nature described in the Sections of this Agreement 
entitled "Rules and Regulations" and "Law Compliance, 
Taxes and Excises". The Lessee shall insure that all 
fire alarm signals with respect to the premises shall 
also be transmitted to the board or to such other 
location at the Teleport as the General Manager of the 
Teleport may direct. The Lessee's obligations hereunder 
shall in no way create any obligation whatsoever on the 
part of the Port Authority. 
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9.1.8 Rep9ii 9ny d9m9ge to the peving oi othei 
suif9C6 of the premises osused by the oil, gssolioe, 
gresse, lubricsnts or other flsmmsble liquids and 
substsnoes having a oorrosive or detrimental effect 
thereon. 

9 <2 In the event the Lessee feils to commence so to 
msintein, clean, repair, replace, rebuild or paint within a 
period of thirty (30) days after notice from the Port Authority 
so to do and the said notice specifies that the required work to 
be accomplished by the Lessee includes maintenance and/or repair 
other than preventive maintenance; or within a period of one 
hundred twenty (120) days if the said notice specifies that the 
work to be accomplished by the Lessee involves preventive 
maintenance only; or fails diligently to continue to completion 
the repair, replacement, rebuilding or painting of any portion of 
the premises required to be repaired, replaced, rebuilt or 
painted by the Lessee under the terms of this Agreement, the Port 
Authority may, at its option, and in addition to any other rights 
or remedies which may be available to it, repair, replace, 
rebuild or paint all or any such part of the premises included in 
the said notice, and the cost thereof shall be payable by the 
Lessee upon demand. As used herein "cost" shall mean the items 
of cost set forth in paragraph 16.3 of this Agreement. Nothing 
herein contained shall be deemed to require the Port Authority to 
notify the Lessee of needed repairs or replacements or of 
required maintenance or preventive maintenance, or to undertake 
any such 'repairs, replacements, maintenance, or preventive 
maintenance, and the Lessee shall be solely responsible for any 
failure to perform needed maintenance, repair or restoration, 
rebuilding or painting. 

9.'3 If during any annual period during the term of the 
letting the Lessee incurs a cost for the performance of an item 
of construction, improvement, alteration, modification or 
replacement work to comply with its care, maintenance, repair and 
rebuilding ̂ obligations as set forth in this Section, or to comply 
with any obligations it may have to perform finishing work for 
any of its Space Lessees, and elects to finance such cost the 
annual payments of principal and fixed interest due on any loan 
obtained by the Lessee the proceeds of which are used solely to 
finance such cost shall be incldued as an item of Gross 8xpenses 
under Schedule E,. provided that the. terms of such financing, 
including the term and the rate of interest thereon, shall have 
been approved in advance by the Port Authority, which approval 
shall not be unreasonably witheld if, giving due recognition to 
market conditions prevailing at the time of such financing, and 
the useful life of the item of construction improvement, 
alteration, modification or replacement work for which such 
financing is incurred, such terms are prudent. 
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S9Ction 10. 105018009 

10.1 Io 8dditioo to 8oy oth9i iosuraoc9 piovidad for or 
required uoder this Agreemeot, the Lessee shall secure and 
maiotaio in its owo oame as assured aod shall pay the premiums oo 
the following policies of insurance io the limits set forth 
below, which policies shall be effective during the term of the 
letting under this Agreement: 

10.1.1 All risk property damage 
insurance covering the full replacement cost 
of the Building, and all structures, 
improvements, fixtures and equipment, 
furnishings and physical property now or in 
the future located on or constituting a part 
of the premises leased to the Lessee, and 
which is owned, leased, or within the care. 
Custody or control of the Lessee. Full 
replacement cost shall be determined at the 
request of the Port Authority by an appraiser 
selected by the Lessee and acceptable to the 
Port Authority, from time to time, but not 
more frequently than once every year. No 
omission on the part of the Port Authority to 
request any such appraisal shall relieve the 
Lessee of its obligations to maintain the 
appropriate insurance under this Section. 
Such insurance shall cover and insure against 
such hazards and risks as at least would be 
insured against under the Standard Form of 
Fire Insurance Policy of the State of New 
York, or any successor thereto, and the 
broadest form of extended coverage endorsement 
prescribed as of the effective date of said 
insurance by the rating organization having 
jurisdiction. 

10.1.2 Boiler and machinery insurance 
covering all boilers, pressure-vessels and 
machines operated by the Lessee or others in 
or on any buildings or structures located on 
the premises; the policy to be effective 
throughout the letting in such amounts as the 
port Authority may determine to be reasonable 
coverage against the hazards and perils 
occasioned by the existence and operation of 
such boilers, pressure vessels and machinery 
ahd to be in the form as may now or in the 
future be prescribed as of the effective date 
of said insurance by the rating organization 
having jurisdiction and/or the Superintendent 
of Insurance of the State of New York. 
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10.1.3 Coraprehen5ive Genor^l Li9bility 
195919909 coveii9g the Lessee's opei9tio9S 
throughout the effective period of this 
Agreeme9t; such policy or policies shell 
i9clude the Port Authority, the City of New 
York, 99d the New York City Public Developme9t 
Cqrpor9ti09 9S 9dditio99l insureds, shell 
irtclude bla9ket protective coverage a9d motor 
vehicle liability coverage for all ow9ed 99d 
9Q9-ow9ed vehicles, i9cludi9g re9tal 99d 
leased vehicles, a9d shall co9tai9 9 
cdotrectual liability eudorsemeut coveri9g the 
i9dem9ificatio9 obligatio9 assumed by the 
Lessee pursuant to the 8ectio9 of this 
Agreement entitled "Indemnity" and an 
endorsement providing that the protection 
afforded the Lessee thereunder with respect to 
any claim or action against the Lessee by a 
third person shall contain and apply with like 
effect with respect to any claim or action 
against the Lessee by the Port Authority, the 
City of New York, or the New York City Public 
Development Corporation, or against the Port 
Authority, the City of New York, or the New 
York City Public Development Corporation by 
the Lessee, but said endorsement shall not 
limit, vary, change or affect the protections 
afforded the Port Authority, the City of New 
York, and the New York City Public Development 
Corporation under the contractual endorsement 
referred to above. The combined single limit 
of such coverages shall be not less than ten 
million dollars ($10,000,000.00) per 
occurrence. 

; 10.1.4 Rent insurance covering loss of 
rents, fees and other revenues of the Lessee 
during the period when the Building, or a 
portion thereof, is out of operation due to 
fi;re or any risk now or hereafter embraced by 
the all risk policy described in subparagraph 
id.l.l of this paragraph. 

10.1.5 War risk insurance upon the 
Building, if and when such insurance is 
obtainable from the United 2tates of America 
or any agency or instrumentality thereof or 
from an insurance company qualified to do 
business in the 2tate of New York which shall 
have filed rates of premium for such insurance 
with the Superintendent of Insurance of the 
2tate of New York (and if no such company, 
then from another company approved by the Port 
Authority) and if and when a state of war or 
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national or public amergancy pxist5, oi, in 
tha raasonabla judgmant of the fort Authority, 
such state of war or national or public 
emergency threatens, in an amount not less 
than the full replacement cost thereof, or in 
the maximum amount of such insurance which is 
obtainable, whichever is lower. 

10.1.6 Such other and additional 
insurance, in such reasonable amounts, as may 
from time to time be reasonably required by 
the Port Authority against such other 
insurable hazards, including risks to 
property, which a prudent owner at the time 
would cover by carrier or self-insurance. 

10.1.7 The comprehensive general 
liability insurance which the Lessee shall 
carry in compliance with the provisions of 
subparagraph 10.1.3 of this paragraph shall 
also provide for the benefit of the Port 
Authority, the City of New York, and the New 
Ydrk City Public Development Corporation 
insurance against sprinkler leakage legal 
liability and water damage legal liability 
including damage caused by water or any other 
substance discharged from any part of the fire 
protective equipment for the premises and for 
adjoining property, the collapse or fall of 
tanks forming part of such fire protective 
equipment, or the component parts or supports 
of such tanks in a combined single limit of 
one million dollars ($1,000,000.00) per 
occurrence. 

10.2 All insurance provided for in this Section shall 
be written by companies authorized to do business in the State of 
New York, or subject to service of process in the State of New 
York, and approved in advance by the Port Authority. At any time 
any policy shall be or become unsatisfactory to the Port 
Authority as to form, limits or substance or if any of the 
carriers issuing such policies shall be or become unsatisfactory 
to the Port Authority, the Lessee shall obtain a new and 
satisfactory policy in replacement with a carrier approved by the 
Port Authority. The limits of coverage shall not be reduced 
without the Port Authority's prior, consent. 

10.3 Unless otherwise directed by the Port Authority, 
all property damage insurance policies required hy this Section 
shall name the Port Authority, the Lessee, the City of New York, 
and the New York City Public Development Corporation (with 
insurance clauses consistent with the provisions of this 
Agreement) as the insureds, as their respective interests may 
appear. As to any insurance required by this Section, a 
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eertified 8opy of 898h of the polieies/or a eertifioate of 
1858:9888, Of binders, shall be delivered to the manager. Risk 
Management Division of the Port Authority, One Path Plaza, Jersey 
City, New Jersey, 07306 within ten (10) days after the exeeution 
of this Agreement. In the event any binder is delivered, it 
shall be replaced within thirty (30) days by a certified copy of 
the policy, or a certificate. Each such policy shall contain a 
valid provision or endorsement that the policy may not be 
cancelled, terminated, changed or modified, without giving at 
least thirty (30) days written advance notice thereof to the Port 
Authority, the City of New York, and the New York City Public 
Development Corporation and an endorsement to the effect that the 
insurance as to the interests of the Port Authority, the City of 
New York, and the New York City Public Development Corporation 
shall not be invalidated by any act or negligence of the Lessee 
or any other insured. Each policy of insurance shall have 
attached thereto an endorsement that the Port Authority, the City 
of New York^, and the New York City Public Development Corporation 
will be given at least thirty (30) days prior notice of any 
material change in the policy. A renewal policy shall be 
delivered•tb the Port Authority at least fifteen (15) days prior 
to the expiration date of each expiring policy, except for any 
policy expiring after the date of expiration of the effective 
period hereof. 

10.4 Each policy of insurance involving liability 
required by this 2ection shall contain a provision that in any 
action or proceeding under or in connection with such policy, the 
insurance carrier shall not without obtaining express advance 
consent from the General Counsel of the Port Authority raise any 
defense involving in any way the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority, the provisions of any 
statutes respecting suits against the Port Authority, or the 
jurisdiction of the tribunal over the person of the Port 
Authority. 

1015 Loss, if any, under any of the policies mentioned 
and provided for in this 2ection (except Comprehensive General 
Liability insurance) shall be adjusted with and paid to the 
Lessee unless the loss exceeds $500,000.00, in which event the 
loss shall be adjusted with the Lessee and the Port Authority and 
paid to the Lessee. 

1016 Regardless of the persons whose interests are 
insured, the proceeds of all policies of insurance covered by 
this 2ection (except for Comprehensive General Liability 
Insurance) payable to the Lessee shall be applied by the Lessee 
strictly and solely as elsewhere required under the provisions of 
this Agreement, including without limitation the provisions of 
the 2ection of this Agreement entitled "Damage to or Destruction 
of the premises". 
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Section 11. Damage to or Destruction of the Premise5 

11.1 If the premises or any building constructed on any 
portion thereof, or any structures, improvements, fixtures and 
equipment, furnishings and physical property located thereon, or 
any part thereof, shall be damaged or destroyed by fire, the 
elements, the public enemy, or other casualty, or by reason of 
any cause whatsoever and whether partial or total, the Lessee 
shall, at its sole cost and expense, and whether or not such 
damage or destruction is covered by insurance proceeds sufficient 
for the purpose, remove all debris resulting from such damage or 
destruction, and shall rebuild, restore, repair and replace the 
damaged portion of the premises building, structure, 
improvement, fixture, equipment, furnishing or physical property, 
as the case may be, in accordance with the plans and 
specifications for the same as they existed prior to such damage 
or destruction or with the approval in writing of the Port 
Authority make such other repairs, replacements, changes or 
alterations as may be desired by the Lessee. Such rebuilding, 
restoration, repairs, replacements, or alterations shall be 
commenced promptly and shall proceed with all due diligence 
subject to.the terms and conditions of this Agreement, including, 
without limitation, the terms and provisions of the 2ection of 
this Agreement entitled "Alterations and Improvements by the 
Lessee" provided, however, that the Lessee shall be granted a 
reasonable time, not to exceed six (2) months from the date of 
the occurrance of the damage, to adjust the loss with its 
insurance carrier but nothing herein shall be deemed to affect 
the Lessee's obligation to remove debris, correct any hazardous 
conditions resulting from the damage, and to proceed with the 
preparation and submission of its plans for rebuilding the 
premises in accordance with the provisions of this Agreement. 

11.1.1 Nothwithstanding the foregoing, if such damage or 
destruction as is described in paragraph 11.1 occurs during the 
last five \5) years of the term of the letting of the premises 
and the cost of rebuilding, restoration, repair or replacement 
shall exceed ten percent (10%) of the then full insurable value 
of the Building and all structures, improvements, fixtures and 
equipment, furnishings and physical property located on the Bite 
immediately prior to such damage or destruction (as such 
insurable value shall have been determined in acordance with the 
provisions of Bection 10.1.1 of this Agreement) the Lessee shall 
have the option of either: 

(a) performing all rebuilding, restoration, 
repairs, replacement or alterations required, 
inaccordance with the provisions of this 
Agreement, or 

(b) . terminating the letting under this 
Agreement by written notice to the Port 
Authority subscribed or consented to by the 
Leasehold Mortgagee, as hereinafter defined, 
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approved by 3he 8or3 Au3hor33y pursuant-. 3o 33ie 
provisioos of Sec33on 38 of 3h3s Agreeinenf and 
g3ven w33h3n 3h3r3y (30) days af3er 33ie 
oocurrence of such damage or des3ruc33on 
provided, 3here sha33 be in force and effec3 
3he required insurance va33d and subs3s33ng 
and adequa3e 3o cover such damage or 
des3ruc33on wi3hou3 any defenses 3o 3he 
paymen3 by 3he insurance carriers based upon 
ac3s or omissions of 3he Lessee or of any 
o3her insureds and provided, fur3her, 3ha3 
bo3h a3 3he 3ime of 3he giving of no33ce and 
on 3he effec33ve da3e 3hereof: 

(3) The Lessee is no3 in defau33 under 
any of 3he provisions of 3h3s Agreemen3 or 
under no33ce of 3erm3na33on from 3he 8or3 
Au3hori3y, and 

.(33) 3his Agreemen3 with respect and the 
Buiiding or any construction, bu33d3ngs, 
structures, improvements, fixtures and 
equipment, furnishings and physica3 property 
3oca3ed on the Site are unencumbered by any 
mortgage, security interest, judgments, or 
other 33ens (to be evidenced by a search made 
by' a titie company acceptabie to the 8or3 
Authority and to be furnished by the Lessee at 
33^ soie cost and expense) and free from any 
pending matters that might deveiop into 
additionai rent uniess the Lessee sha33 secure 
payment and discharge of such mortgages, 
security interests, judgments or other 33ens 
and the payment of such additionai rent to the 
8ort Authority in a manner satisfactory to the 
8ort Authority. 

33.3.2 In the event of termination pursuant to the 
provisions of paragraph 33.3.3 the proceeds of fire insurance, 
boiier and ?pressure vessei insurance, war, risk insurance and 
rent or rentai vaiue insurance, if any, covering such damage as 
is described in said paragraph shaii become the soie property of 
the Port Authority, but nothing herein shaii be deemed to affect 
the Lessee's right to obtain the proceeds of insurance covering 
any prior occurrence. 
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11.1.3 Upon the effeelive date of su'h leimination, the 
Lessee shall suiiendei and delivei up the Site, and the Building 
and all stiu8tuies, impiovemenis, fixtuies and equipment, 
furnishings and other property located thereon into the 
possession and use of the Port Authority in the manner specified 
in the Section of this Agreement entitled "Surrender", subject, 
however, to the then physical condition and state of repair 
thereof. Subject to the foregoing, the Lessee upon such 
termination, surrender and removal, shall be released and 
discharged from any and all obligations under this Agreement with 
respect to the Site other than those which shall have accrued 
prior to the date of such termination or shall mature on such 
date. 

11.2 Except as provided in paragraph 11.1.1 of this 
Section, no destruction of, or damage to the whole or any part of 
the premises or to any part of any buildings, structures, 
improvements, fixtures, and equipment, furnishings or other 
property located thereon by fire or any other casualty, cause or 
condition shall permit the Lessee to surrender or terminate this 
Agreement or shall relieve the Lessee from its liability to make 
payment of any monies, charges, fees or rentals or additional 
rentals payable under this Agreement or from any of its other 
obligations hereunder. The Lessee waives any rights now or 
hereafter conferred upon the Lessee by statute or otherwise to 
quit or surrender the premises and terminate this Agreement or 
any part thereof, or to any suspension, diminution, abatement or 
reduction of rent on account of any destruction or damage.. The 
parties stipulate that neither the provisions of Section 227 of 
the Real Property Law of New York nor those of any other similar 
statute shall extend or apply to this Agreement. 

11.3 If the Lessee has secured and maintained the 
policies of- insurance described in Section 10 in the limits set 
forth therein and the proceeds of such insurance shall be 
insufficient to pay the entire cost of any rebuilding, 
restoration, repair, replacement and alteration work required to 
be performed by the Lessee pursuant to paragraph 11.1 hereof, and 
the Lesssee elects to finance the portion of the cost of such 
rebuilding and restoration which exceeds the proceeds of 
insurance the annual payments of principal and fixed interest due 
on any loan' used by the Lessee solely to finance such portion of 
the cost shall be included as an item of Gross Expenses under 
Schedule E, provided that the terms of such financing, including 
the term and the rate of interest thereon, shall have been 
approved in advance by the Port Authority, which approval shall 
not be unreasonably withheld if, giving due recognition to market 
conditions prevailing at the time of such financing and the 
useful life of the item of construction, improvement, alteration, 
modification or replacement work for which such financing is 
incured, such terms are prudent. 
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11.4 If 5uch damag9 or destructioo as is dascribad in 
paragraph 11.1 is covered by insurance then such proceeds shall 
be applied by the Lessee to the payment of the cost of the 
rebuilding, restoration, repair, replacement and alteration work 
required to be performed by the Lessee under the provisions of 
this Agreement. Any excess of the proceeds of insurance over 
costs of the restoration shall be includable as an item of Gross 
Revenue under this Agreement for the purpose of calculating the 
percentage rental payable by the Lessee hereunder. 

Section 12. Indemnity 

12.1 The Lessee shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, agents and employees 
from (and shall reimburse the Port Authority for the Port 
Authority's costs or expenses including legal expenses incurred 
in connection with the defense of) all claims and demands of 
third persons including but not limited to those for death, for 
personal injuries, or for property damages, arising out of any 
default of the Lessee in performing or observing any term or 
provision of this Agreement, or out of the use or occupancy of 
the premises by the Lessee, or others with its consent, or out of 
the acts or omissions of the Lessee, its officers, members, 
employers, agents, representatives, contractors, customers, 
guests, invitees and other persons who are doing business with 
the Lessee or who are at the premises with their consent where 
such acts or omissions are on the premises, or arising out of any 
acts or omissions of the Lessee, its officers, members, 
employees, agents and representatives where such acts or 
omissions are elsewhere at the Facility, including claims and 
demands of the City of New York against the Port Authority 
pursuant to the provisions of the Port Authority's agreement of 
lease with the City of New York covering the Teleport, whereby 
the Port Authority has agreed to indemnify the City against 
claims. 

12.2 If so directed, the Lessee shall at its own 
expense defend any suit based upon any such claim or demand (even 
if such suit, claim or demand is groundless, false or 
fraudulent), and in handling such it shall not, without obtaining 
express advance permission from the General Counsel of the Port 
Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port 
Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental 
nature of the Port Authority, or the provisions of any statutes 
respecting Suits against the Port Authority. 
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Frclion 13. - Signs 

13.1 Except with the prior consent of the Port 
Authority, the Lessee shall not erect, maintain or display any 
signs, lettering, advertising, posters, displays or similar 
devices on the premises or elsewhere at the Facility provided, 
however, that on those interior portions of the Building not 
visible from outside the Building the Lessee may install 
directional and informational signs necessary for its operations 
provided such signs are not annexed or affixed to structural 
members or walls. 

13.2 Upon the expiration or earlier termination of this 
Agreement the Lessee if so directed by the Port Authority, shall 
remove, obliterate or paint over any and all signs, lettering, 
advertising, posters or displays whether or not consented to and 
shall restore the premises and Facility to the same condition as 
prior to the installation or placement thereof, and in the event 
of a failure on the part of the Lessee so to do, the Port 
Authority may perform the necessary work and the Lessee shall pay 
the cost thereof to the Port Authority on demand. 

2ection 14. Ingress and Egress 

14.1 The Lessee, solely for itself, its officers, 
employees, contractors, suppliers of material, furnishers of 
services, and for its 2pace Lessees and such business invitees as 
are at the premises in connection with the transaction of the 
regular business of the Lessee or any of its 2pace Lessees, shall 
have the right of ingress and egress between the premises and the 
city streets or public ways outside the Facility by means of 
roadways, pedestrian ways, and vehicular ways within the Facility 
as may from time to time be designated by the Port Authority for 
the use of: the public, to be used in common with others having 
rights of passage within the Facility, provided, however, that 
the Port Authority may from time to time substitute other 
reasonably equivalent means of ingress and egress. 

14.2 The use of all-roadways, pedestrian and vehicular 
ways shall be subject to the rules and regulations of the Port 
Authority which are now in effect or which may hereafter be 
promulgated" for the safe and efficient operation of the Facility. 
In addition to the rights of closure granted above, the Port 
Authority may, at any time, temporarily or permanently close, or 
consent to or request the closing of, any such roadway, 
pedestrian or vehicular way and any other area at, in, or near 
the Facility presently or hereafter used as such, so long as a 
means of ingress and egress reasonably equivalent to that 
provided ir. paragraph 14.1 above remains available to the Lessee. 
The Lessee hereby releases and discharges the Port Authority, its 
successors and assigns, and all municipalities and other 
governmental authorities, and their respective successors and 
assigns of and from any and all claims, demands or causes of 
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9Ction which the Lessee mgy now or 9t eny time heieeftei have 
9g9in5t 9ny of the Eoiegoing, erising or 9lleged to arise out of 
the closing of 9ny stieet, rb9dway, pedestiian oi vehicul9i way 
or other area used as such whether within or outside the 
Facility. The Lessee shall not do or permit anything to be dooe 
which will interfere with free access and passage of others to 
space adjacent to the premises or in any streets, ways and walks 
near the premises. 

Section 15. Alterations and Improvements by the Lessee 

15.1 Except as provided in Section 4 of this Agreement 
or with the prior consent of the Port Authority, the Lessee shall 
not erect any structures, make any improvements, or do any other 
construction work on the premises or elsewhere at the Facility, 
or alter, modify, or make additions, improvements or repairs to 
or replacements of any structure now existing or built at any 
time during the letting, or install any fixtures (other than 
trade fixtures removable without injury to the premises) (i) 
which shall affect the structure of the Building or (ii) which 
shall affect or modify the exterior or design of the Building, o.r 
(iii) will interfere with or affect utility systems elsewhere at 
the Facility (other than heating, ventilating and air 
conditioning systems installed by the Lessee provided that any 
such construction work, alteration or improvement made to such 
systems installed by the Lessee does not affect or modify systems 
elsewhere at the Facility) or (iv) which would requre filing of 
plans with or other aproval by the Building Department of the 
City of New' York if the Facility were under private ownership, 
and in the event any such construction, improvement, alteration, 
modification, addition, repair or replacement is made without 
such approval, then, upon reasonable notice so to do, the Lessee 
will remove- the same, or, at the option of the Port Authority, 
cause the same to be changed to the satisfaction of the Port 
Authority. In case of any failure on the part of the Lessee to 
comply with such notice, the Port Authority may effect the 
removal or change, and the Lessee shall pay the cost thereof to 
the Port Authority on demand. 

15.2 If after the completion of the initial 
construction work described in Section 4 of this Agreement the 
Port Authority consents to the performance of any construction 
work pursuant to paragraph 15.1 of this Section, the Port 
Authority shall not withhold consent to the plans and 
specifications covering such work which the Lessee proposes to 
perform in; the premises, or request any revisions or 
modifications to the plans and specifications covering such work, 
except for reasons of safety, health, operational utility, impact 
on or comparability of the proposed work on building systems or 
on other parts of the Facility, or unless the proposed work shall 
in the reasonable opinion of the Port Authority fail to comply 
with all governmental laws, ordinances, enactments, resolutions, 
rules and orders including, without limitation, the enactments, 
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ordinances, resolutions, and ragulations of the City of New %ork 
and its various departments, boards, and bureaus that are 
applicable or would be applicable if the Port Authority were a 
private corporation, or fails to comply -with all applicable 
requirements of the Insurance Services Office of New York. All 
plans and specifications submitted by the Lessee in accordance 
with • paragraph 15.1 of this Section shall be in such detail as 
may reasonably permit the Port Authority to make a determination 
as to whether the requirements set forth in this parargraph are 
met and in connection with review by the Port Authority of such 
submissions, the Lessee shall submit to che Port Authority, at 
the Port Authority's request, such additional data, detail or 
information as may be reasonably necessary for such review. The 
Port Authority will apply the standards enumerated in this 
paragraph consistently and without discrimination against the 
Lessee. 

15.3' In the event that at any time during the term of 
the letting the Lessee is required (or is permitted) to perform 
any of the above described work, all the applicable provisions of 
this Agreement shall apply to the performance of such work as 
though the same were described in the Section of this Agreement 
entitled "Construction by the Lessee" except for the provisions 
of said Section governing the time within which preparation and 
submission of plans and review and comment thereon shall occur. 
The Port Authority shall give its written approval to any such 
work which the Lessee may propose to perform or shall request 
such revisions or modifications therein as the Port Authority may 
find necessary within a reasonably prompt period of time. 

Section 16. Additional Rent and Charges 

16.1 If the Lessee shall fail or refuse to perform any 
of its obligations under this Agreement, the Port Authority, in 
addition to all other remedies available to it shall have the 
right to perform such obligations and the Lessee shall reimburse 
the Port Authority for the cost thereby incurred. If the Port 
Authority has paid any sum or sums or has incurred any 
obligations or expense which the Lessee has agreed to pay or 
reimburse the Port Authority for, or if the Port Authority is 
required or .elects to pay any sum or sums or incurs any 
obligations or expense by reason of the failure, neglect or 
refusal of the Lessee to perform or fulfill any one or more of 
the conditions, covenants or agreements contained in this 
Agreement or as a result of an act or omission of the Lessee 
contrary to the said conditions, covenants and agreements, the 
Lessee shall pay to the Port Authority the sum or sums so paid or 
the expense so incurred, including all interest, costs, damages 
and penalties and the satij may be added to any installment of 
rent thereafter due hereunder, and each and every part of the 
same shall be and become additional rent, recoverable by the Port 
Authority in the same manner and with like remedies as if it were 
originally a part of the rental as set forth in the Section of 
this Agreement entitled "RenLai". 
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12.1.1 Prioi to peifornilng 5ny obl3g5t3oo which 33ie 
Lessee h5S felled to perform under this Agreement 5S referred to 
in peregreph 16.1 of this Section, the Port Authority shell, 
other then in the oese of en emergency, give the Lessee ten (10) 
deys prior written notice specifying the obligetion which t3ie 
Lessee hes felled or refused to perform. If in the Port 
Authority's reesoneble estimete the cost to be incurred by 33ie 
Lessee by leeson of the Port Authority's performenoe of 3 hie 
Lessee's obl3g533on will exceed Ten Thousend Dolleis and No Cen3s 
($10,000,00 3' the Port Authority will, other than in case of 
emergency, notify any Leasehold Mortgagee, as defined in Section 
18 of this Agreement, who shall be entitled to the notice 
described in paragraph 18.4 of this Agreement prior to performing 
such obligation. 

16.2 For all purposes under this Section and in any 
suit, action or proceeding of any kind between, the parties 
hereto, any receipt showing any payment of sum or sums by the 
Port Authority for any work done or material furnished shall, be 
prima facie evidence against the Lessee that the amount of such 
payment was necessary and reasonable. Should the Port Authority 
elect to use its operating and maintenance staff in performing 
any work and to charge the Lessee with the cost of same, any time 
report of any employee of the Port Authoriy showing hours of 
labor or work allocated to such work, or any stock requisition of 
the Port Authority showing the issuance of materials for use in 
the performance thereof, shall likewise be prima facie evidence 
against the'Lessee that the amount of such charge was necessary 
and reasonable. 

16.3 The term "cost" as used in this 2ection, and as 
used elsewhere in this Agreement, unless otherwise specifically 
defined, shall mean and include: (1) Payroll costs paid or 
incurred by the Port Authority to or on account of its employees 
as determined in accordance with its normal accounting practice 
either pursuant to agreement with such employees or pursuant to 
Port Authority policy with respect thereto, including 
contributions to the Retirement 2ystem, or the cost of 
participation in other pension plans or systems, insurance costs, 
sick leave pay, holiday, vacation and authorized absence pay and 
payroll taxes and other payments payable pursuant to law upon the 
basis of wages and salaries paid to such employees, including 
F.I.C.A., New York 2tate Unemployment Insurance Disability 
Insurance, and Federal Unemployment Insurance; (23 Cost of 
materials, supplies, equipment and utilities used; (3) Payments 
to contractors, suppliers, independent consultants, and experts; 
(4) Any other direct costs as charged under the Port Authority's 
normal accounting practices; and ( 5 3 30% of the sum of the 
foregoing. , 
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28Ction 17. 2ele, Assignment, Tiansfei oi Subleasing 

17.1 Duiing the teim of the letting undei this 
Agreement, the Lessee covenants and agrees that it will not, 
except only as hereinafter expressly permitted, sell, assign, 
transfer, mortgage, pledge, hypothecate, encumber or in any way, 
convey or dispose of the premises, the rents, revenues or any 
other income from any building constructed on any portion of the 
premises, or this Agreement or any part thereof, or any rights 
created thereby, or the letting thereunder, or any part thereof, 
or any license or other interest of the Lessee therein, or 
control, as hereinafter defined, of the corporations which are 
the general partners of Siilverstein Teleport Co. and Murray 
Teleport Associates L.P., respectively, or any of the respective 
interests of 2ilverstein Teleport Co. and Murray Teleport 
Asscociates; L.P. in the joint venture known as Teleport 
Associates without the prior written consent of the Port 
Authority. ' The Port Authority shall not withhold its consent to 
a proposed assignment by the Lessee of this Agreement and the 
letting hereunder in its entirety to a person, firm or 
corporation which is and continues to be wholly owned and 
controlled by one of the entities constituting the Lessee, or 
which wholly owns and controls one of the entities constituting 
the Lessee," or which is wholly owned and controlled by a person, 
firm or corporation which wholly owns and controls one of the 
entities constituting the Lessee, or into which one of the 
entities which constitutes the Lessee is merged or with which one 
of such entities is consolidated if the resulting corporation has 
a financial standing as of the date of the merger or 
consolidation at least as good as that of the Lessee (by which is 
meant that its working capital, its current assets, its ratio of 
current assets to current liabilities, its ratio of fixed assets 
to fixed liabilities and its net worth shall be at least as 
favorable as that of the Lessee) and such assignment is required 
in connection with such merger or consolidation, provided 
however, that such assignment shall not be effective until an 
agreement of assignment and assumption in the form annexed hereto 
as "Exhibit X" has been executed by the Port Authority, the 
Lessee and the proposed assignee. "Control" as used herein shall 
mean legal- and beneficial ownership by one person, firm or 
corporation, or a group acting in concert, of a majority interest 
in another firm, or ownership by one person, firm or corporation, 
or a group acting in concert, of 51% or more of the capital stock 
and voting rights of another corporation. 

17.1.1. Notwithstanding the provisions of paragraph 
17.1. of this 2ection, from and after the completion of the 
Building, the Lessee shall have the right to assign this 
Agreement and the letting hereunder in its entirety to a 
Qualified Transferee, as hereinafter defined, provided, however, 
that no such assignment shall be effective until an Agreement of 
Assignment and Assumption in the form annexed hereto as "Exhibit 
X" has been executed by the Port Authority, the Lessee and the 
proposed Assignee. As used herein a Qualified Transferee shall 
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mean a pei5on, firm, or eorporation- whieh shall meet the 
requirements and oonditions set forth in 2e8tion 18.5.2 of this 
Agreement with respeot to a prospeotive purohaser of the 
leasehold. 

17.1.1.1 Eaeh time this Agreement and the letting 
hereunder is assigned pursuant to the provisions of paragraph 
17.1.1 of this 2ection or is assigned as a result of and in 
oonjunotion with the foreclosure of the . Lessee's leasehold 
mortgage pursuant to Eection 18 of this Agreement, the Lessee 
hereby agrees to pay the Port Authority thirty percent (30%) of 
the Net Proceeds of the assignment, as hereinafter defined, which 
are in excess of the Exempt Amount, as hereinafter defined. For 
the purposes of this paragraph, acquisition of the Lessee's 
leasehold interest by the Leasehold Mortgagee by foreclosure or 
by an assignment in lieu of foreclosure shall be deemed to be an 
assignment. All payments to the Port Authority pursuant to this 
paragraph shall be made no later than the effective date of the 
particular , assignment. The Lessee upon request from the Port 
Authority shall submit to the Port Authority in connection with 
any assignment referred to in this paragraph, a copy of the 
assignment agreement, together with all related contracts, 
documents and agreements in conjunction therewith as well as any 
additional information and data in connection therewith that the 
Port Authority may reasonably request. 

17.1.1.2 As used in this Eection; 

(i) Gross Profit with respect to an assignment shall 
mean the total gross sales price, as hereinafter defined, for 
such assignment less the principal amount as of the effective 
date of the assignment of the Leasehold Mortgage as defined in 
Eection 18 of this Agreement. In the case of a foreclosure or an 
assignment in lieu thereof, the principal amount of the mortgage 
shall be deemed to include accruals of interest, taxes, insurance 
premiums, and other amounts owing by reason of a default under 
the mortgage. In the event there has been a Refinancing of the 
Leasehold Mortgage pursuant to 2ection 18 hereof prior to a 
particular assignment, then with respect to such assignment Gross 
Profit shall mean the total gross sales price for the particular 
assignment less the Refinanced Amount, as defined in said 2ection 
18, as of the effective date of the assignment. 

(ii} "Total gross sales price" shall mean all and every 
consideration of any kind, form or nature whatsoever resulting 
from or accruing to the assignor for an assignment-, including but 
not limited to, monetary payments, assumption or satisfaction of 
the assignor's obligations and debts, including the Leasehold 
Mortgage, or an assignment subject to any of the assignor's 
obligations or debts, including the Leasehold Mortgage, and any 
other items of value resulting from or accruing to the assignor 
as a result of or in connection with an assignment. The Lessee 
hereby agrees that the total gross sales price for an assignment 
shall be negotiated in good faith and at arms length with each 
assignee. 
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(iii) Net Piocee8s with i9spect to 99 assignmgnt sha88. 
10999 th9 gross pro8it 8rom S9Ch assignmsnt 89ss th9 cumulative 
8e8icit, as hereinafter 8efine8, if any, resulting from the 
Lessee's operations un8er this Agreement as of the effective 8ate 
of the assignment. In determining Net Proceeds the Lessee shall 
8e entitled to deduct the costs and expenses incurred by the 
Lessee in connection with such assignment in accordance with the 
provisions of paragraph 87.7 of this Agreement. 

(iv) Cumulative deficit shall mean the difference 
between the the Annual Developer Amount and the total Net Cash 
Flow arising from the operation of the Building for all periods 
from the commencement date to the effective date of the 
assignment. 

(V) Exempt Amount with respect to an assignment shall 
mean an amount equivalent to ten (10) times the sum of the Annual 
Developer Amount. 

17.2 No assignment of this Agreement or the letting 
hereunder shall be effective if on the effective date of such 
proposed assignment (i) the Lessee shall be in default for non
payment of rent, (ii) the Lessee shall be under notice of default 
as to which, the applicable period to cure, if any is provided for 
in this Agreement, has passed, (iii) this Agreement shall not be 
in full force and effect, or (iv) the Port Authority shall have 
served a nbtice of termination pursuant to 5ection 21 of this 
Agreement. ' 

17.3 The Lessee shall not sublet the premises or any 
part thereof. Nothing contained herein shall be deemed to effect 
the Lessee's right to enter into space leases provided such are 
in accordance with the provisions of the Section of this 
Agreement entitled "Space Leases". 

17.4 Nothing contained, herein shall be deemed to 
affect the Lessee's right to mortgage the leasehold under this 
Agreement pursuant to the provisions of the Section of this 
Agreement entitled "Leasehold Mortgaging". 

17.5 In the event of an assignment consented to by the 
Port Authority pursuant to the provisions of this Section and 
upon execution by the Port Authority, the assignor thereunder, 
and the proposed assignee of the assignment and assumption 
agreement referred to herein, the assignor shall be relieved of 
all liabilities and obligations thereafter accruing under this 
Agreement. ' Nothing contained herein shall be construed to 
relieve the assignor under such assignment from any liability or 
obligation which shall have accrued prior to the effective date 
of such assignment or which shall mature on such date. 

17.6 Any sale, assignment, transfer, sublease, 
mortgage, pledge, hypothecation, encumbrance, conveyance or 
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di5posi8ioo of 8hpr6mises or of 8he reo8s, reveoues or any 
o8her inoome from 8he Building, or 8his Agreemen8 or any par8 
8h6reof, or any license or o8her in8eres8 of 8he Lessee 8herein 
no8 made in aooordance with this Agreement shall be null and void 
ab initio and of no force or effect. 

17.7 The Lessee for its own account shall pay all costs 
and expenses, including costs and expenses incurred by the Port 
Authority, in connection with any assignment, sale, or. transfer 
made in accordance with this 2ec8ion and none of such expenses 
shall be included in Gross Expenses for the purposes of computing 
the rental due under 2ection 5 of this Agreement. 

17.8 If without the prior written consent of the Port 
Authority, the Lessee assigns, sells, conveys, transfers, 
mortgages, 'or pledges in violation of this 2ection or if the 
premises are occupied by anybody other then Lessee, the Port 
Authority may collect all sums, charges and fees, including 
rental, from any assignee, or anyone who claims a right under 
this Agreement or letting or who occupies the premises; but no 
such collection shall be deemed a waiver by the Port Authority of 
the covenants contained in this 2ection or an acceptance by the 
Port Authority of any such assignee, claimant or occupant as 
Lessee, nor a release of the Lessee by the Port Authority from 
the further performance by the Lessee of the covenants contained 
herein. 

2ection 18. Leasehold Mortgaging 

18.1 Definitions 

18'; 1.1 'Institutional Lender' shall mean any of the 
following entities having at least $500,000,000.00 in gross 
assets: 

(i) institutions, companies or other 
entities which are subject to the supervision 
and control of the Banking Department or the 
Insurance Department of either the 2tate of 
New York or the 2tate of New Jersey; 

(ii) institutions, companies or other 
entities whose principal activities are 
subject to the supervision, regulation and 
control of a department, agency or other 
governmental authority (however denominated) 
of any 2tate of the United 2tates having 
jurisdiction over banks, insurance companies, 
savings and loan associations or similar 
entities; 

(iii) institutions, companies or other 
entities whose principal investment activities 
are subject to the supervision, regulation and 
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cont'08 of 88ie Comp8ro88er of 88ie Currency, 
8he Feder98 Deposit Insurence Corporetion, the 
Federai Savings and Loan Insurance 
Corporation, the Federa8 Home Loan Bank Board 
or the Federai Reserve Board (or their 
successors) or of any other agency, department 
or instrumentaiity of the United States of 
America exercising simiiar functions or having 
supervisory and reguiatory authority simiiar 
to that of the Banking Department or Insurance 
Department of either the State of New York or 
the State of New Jersey; 

(8v) pension, retirement or profit 
sharing plans, trusts or systems whose 
investments are regulated by the (1) laws of 
the United States of America or (2) by the 
laws of any State of the United States of 
America or (3) whose investments are regulated 
by. any public agency of any State of the 
United States or (4) by any public agency of 
the United States. 

(v) a reputable and accredited college 
or'university; 

(vi) a corporation or real estate 
investment trust whose shares are traded on a 
national stock exhcange; 

88.1.2 "Mortgage Amount" shall mean an amount not in 
excess of 'the lesser of (i) the Lessee's initial cost of 
construction, as defined in Schedule E annexed to this Agreement, 
of the Building; or (ii) the amount authorized with respect to 
leasehold -'mortgaging by Institutional Lenders under the 
applicable laws and regulations of the Banking Department or the 
Insurance Department of the State of New York or of the State of 
New Jersey or of the appropriate agency or department of the 
United States of America and if the Institutional Lender is of 
the type described in subdivision (ii) of paragraph 18.1.1 or 
subdivision (iv) (2) and (3) of said paragraph 18.1.1 then the 
amount authorized for purposes of this subdivision shall mean 
that amount which would be authorized with respect to leasehold 
mortgaging by the Banking Department or the Insurance Department 
of the State of New York as if such Institutional Lender were 
subject to; the supervision and control of either of said 
Departments'. In the event that there is more than one 
Institutional Lender participating in the Leasehold Mortgage for 
the Site, then for purposes of this subdivision (ii) the 
authorized amount for the Site shall be the aggregate amount 
which may be advanced by all of such Institutional Lenders as 
determined in accordance with this subdivision (ii). 
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18.1.3 "Le55ehold,Mortg5ge" 5h9ll me5n 5 l05n ot l09ns 
5ecuied by one or more leeeehold mortgegee in 5n original 
Principel Amount not to exceed, in the 5ggreg5te, the Mortgage 
Amount for such Site, end which i5 or ere obteined by the Leesee 
from en Inetitutionel Lender either to finence the initial 
conetruction of the Building, or in connection with the permenent 
finencing of the Building, or 55 i5 obteined in eccordence with 
the provi5ion5 of peregreph 18.3.2 of thi5 Agreement end which, 
other then in the ceee of e loen or loene obteined to finence the 
initiel construction of the Building, is or ere to be repeid in 
equel monthly instellments such es shell discherge e debt equal 
to the Moitgege Amount plus interest thereon et e rete to be 
epproved by the Port Authority in edvence over e term not to 
exceed thirty yeers, or such other long term mortgege in the 
Mortgege Amount which in eccordence with the eppliceble 
provisions hereof the Lessee, with the epprovel of the Port 
Authority, mey obtein. In the event thet the loen or loens is or 
are secured by more then one Leesehold Mortgege, the 
Institutional Lender for ell such Leesehold Mortgages shell be 
the seme, except es provided below, end all such leesehold 
mortgages es shell secure the loen shell collectivley be referred 
to herein as the "Leesehold Mortgege. In the event the Lessee 
obtains a Leasehold Mortgege with respect to the Site in 
connection with the permenent finencing of the Building, the 
Lessee shell apply ell of the proceeds of the permenent finencing 
to discherge in whole the Leesehold Mortgege obteined in 
connection with the construction of the Building, provided, 
however, thet in the event the Lessee acting diligently end in 
good faith is unable in connection with its permenent finencing 
of the Building to obtein e Leesehold Mortgege in en er junt at 
least equel to the amount of the Leesehold Mortgege securing the 
construction loen obteined by the Lessee with respect to the 
Building or in the event thet the proceeds of the permanent 
financing obteined by the Lessee with respect to the Building are 
made available to the Lessee in stages so thet the Lessee is 
unable to fully discherge the Leesehold Mortgege securing the 
construction loen obteined by the Lessee for the Building until 
the Lessee 'has received the full proceeds of such permenent 
finencing, then in either or both of such events only the Lessee 
will be permitted to have et the seme time e Leesehold Mortgage 
securing the construction loen obteined by the Lessee with 
respect to the Building end e Leesehold Mortgege securing the 
permenent finencing thereof provided, however, thet the aggregate 
amount of both Leesehold Mortgages et any one time shell not 
exceed the Mortgege Amount. 

18.1.4 "Leesehold Mortgagee" shell mean such 
Institutional Lender which in accordance with the applicable 
provisions of this Agreement shell become the holder of the 
Leesehold Mortgege. 
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18.1.5. 
sh9ll me9n 

(a) "Refinancing of the Lr3sehold Mortgage" 

(i) the delivery and recording of a 
mortgage on the Lessee's leasehold interest 
with respect to the premises under this 
Agreement secured by the • Lessee from an 
Institutional Lender who meets the 
qualifications set forth in paragraph 18.2 
(i), (ii), and (iii), all or a portion of the 
proceeds of which are used to satisfy in full 
any prior Leasehold Mortgage which may be 
outstanding with respect thereto at the time 
of such refinancing; or 

(ii) the advancing of additional monies 
under a Leasehold Mortgage; or 

(iii) the entering into a new Leasehold 
Mortgage by the Lessee with respect to the 
premises hereunder subsequent to the 
expiration on termination of a previously 
existing Leasehold Mortgage with respect to 
the premises. 

(b) Notwithstanding the foregoing provisions of this 
paragraph, and without limiting the generality thereof, none of 
the following events shall be deemed a refinancing of the 
Leasehold Mortgage. 

construction 
construction 
available to 
proceeds of a 
the Lessee to 

(i) the proceeds of a Leasehold Mortgage 
obtained by the Lessee to secure a 

loan used to finance the 
of the Building are made 
the Lessee in stages,or the 
Leasehold Mortgage obtained by 
secure the permanent financing 

obtained by the Lessee with respect to the 
Building are made available to the Lessee in 
stages; or 

(ii) the application by the Lessee of 
the proceeds of a permanent financing obtained 
by the Lessee with respect to the Building to 
the satisfaction in whole or in part of the 
indebtedness owing under a Leasehold Mortgage 
obtained to secure a construction loan used to 
finance the construction of the Building; 

(iii) the issuance of a purchase money 
mortgage or the issuance of a new Leasehold 
Mortgage pursuant to paragraph 18.3.2 of this 
Agreement;, or 
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(iv) monies adva99ed by the Leasehold 
Mortgagee for interest, taxes, insurance 
premiums and other amounts owing by reason of 
a default under the Leasehold Mortgage. 

(V) the proceeds of a permanent 
financing obtained by the Lessee to secure a 
loan used to finance the cost of extraordinary 
improvements, alterations, charges or repairs 
subsequent to completion of the Building and 
incurred to comply with governmental laws, 
rules, regulations, ordinances, requirements, 
orders or directions adopted subsequent to 
completion of the Building, in accordance with 
the provisions of Section 6 of this Agreement, 
or incurred by the Lessee to perform major 
repairs, replacements or improvements 
subsequent to completion of the Building, in 
accordance with the provisions of Sections 9 
and 11 of this Agreement. 

18.1.6 "Refinanced Amount" shall mean: 
I 

(i) in the event of a refinancing 
pursuant to subdivisions (i) or (iii) of 
subparagraph 18.1.5 (a) of this paragraph, the 
principal amount of the Leasehold Mortgage 
described therein, and 

(ii) in the event of a refinancing 
pursuant to subdivision (ii) of subparagraph 
18.1.5 (a) of this paragraph, the unpaid 
balance of the principal amount of the 
existing Leasehold Mortgage on the effective 
date of the refinancing plus the additional 
monies advanced pursuant to the Refinancing of 
the Leasehold Mortgage. 

18:2 Notwithstanding the provisions of Section 17 of 
this Agreement and without otherwise limiting the generality 
thereof, the Lessee shall have the right to make a single 
mortgage of;the Lessee's leasehold interest in the premises under 
this Agreement in an amount not in excess of the Mortgage Amount 
(but the limitation contained herein shall not prevent the 
mortgage lien arising in connection with such Leasehold Mortgage 
from securing accruals of interest, taxes, insurance premiums and 
other amounts owing by a reason of a default under the mortgage) 
under a Leasehold Mortgage to an Institutional Lender approved by 
the Port Authority in advance which approval shall not be 
unreasonably withheld if: 

(i) the proposed Institutional Lender 
and each officer, director or partner thereof and any 
person, firm or corporation having an outright or 
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benefici9l interest in twenty percent (20%) oi more of 
the monies invested in the proposed Institutionel 

. Lender, if S9id Institutions! Lender is 9 corporation, 
association, or partnership, by loans thereto, stock 
ownership therein, or any other form of financial 
interest has as of the date of the proposed financing a 
good reputation for integrity and financial 
responsibility and has not been convicted of or under 
current indictment for any crime and is not currently 
involved in civil anti-trust, or fraud litigation, or 
any proceedings indicative of a lack of business 
integrity; 

(ii) the proposed Institutional Lender 
oi; any officer, director or partner thereof or any 
person, firm or corporation having an outright or 
beneficial interest in twenty percent (20%) or more of 
the monies invested in the proposed Institutional 
lender, if said Instititutional Lender is a corporation, 
association, or partnership, by loans thereto, stock 
ownership therein or any other form of financial 
interest, shall not be in conflict of interest as 
defined under the laws of the State of New York as of 
the date of the proposed financing with any Commissioner 
of'the Port Authority. 

(iii) there are no liens of any kind 
on any portion of the premises, whether or not such 

portion is subject to a Leasehold Mortgage except as 
permitted under this Agreement; and 

(iv) the Lessee shall not be in default 
foi non-payment of rent or under notice of default as to 
which the applicable period to cure, if any is provided 
for in this Agreement, has passed and this Agreement 
shall be in full force and effect, and the Port 
Authority shall not have served a notice of termination 
pursuant to Section 21 of this Agreement. 

18.2.1 The Lessee, at least thirty (30) days prior to 
the proposed effective date of a proposed Leasehold Mortgage, 
shall notify the Port Authority, The City of New York, and the 
New York City Public Development Corporation,in writing, of the 
identity of the proposed Institutional Lender, and shall also 
submit to the Port Authority for its approval a copy of the form 
of the proposed Leasehold Mortgage and of the note or bond which 
the Leasehold Mortgage was given to secure. The Port Authority 
will advise; the Lessee in writing within fifteen (15) days after 
receipt of such notification and submission whether or not the 
Port Authority will consent to such proposed Institutional Lender 
and such proposed Leasehold Mortgage and note or bond and the 
Port Authority will also set forth the provisions the Port 
Authority finds unacceptable. On the date of its execution, or 
within five' (5) days thereafter, the Lessee shall deliver to the 
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P9rt Auth9r;ity, th9 City of N9w York, and th9 Naw Yrk City 
Publio Davelopment Corporation a 9onformed 90py of the exeouted 
Leasehold Mortgage and of the executed note or bond which the 
Leasehold Mortgage was given to secure, certified to be a true 
copy thereof. 

18.2.2 The Leasehold Mortgagee approved by the Port 
Authority shall not assign or transfer the Leasehold Mortgage to 
other than an Institutional Lender approved by the Port Authority 
which approval shall not be withheld if the proposed assignee or 
transferee meets the qualifications described in subdivisions 
(i), and (ii) of paragraph 18.2 of this Agreement as of the date 
of the Proposed assignment or transfer. The Lessee, at least 
thirty (30) days prior to the effective date of the proposed 
assignment of the Leasehold Mortgage, shall submit to the Port 
Authority for its approval, and to the City of New York and the 
New York City Public Development Corporation for their 
information, notwithstanding any other form of notice to them, 
actual or constructive, the name and address of the proposed 
assignee together with a copy of the proposed assignment. The 
Port Authority will advise the Lessee in writing within fifteen 
(15) days after such submission whether or not the Port Authority 
will approve such proposed assignee and assignment and the Port 
Authority will also set forth the provisions the Port Authority 
finds unacceptable. On the effective date of such assignment or 
within five (5) days thereafter, the assignee shall deliver to 
the Port Authority, the City of New York, and the New York Public 
Development ' Corportion a conformed copy of the executed 
assignment of the Leasehold Mortgage. 

18.2.3 Notwithstanding anything contained in the 
Leasehold Mortgage or any consent or approval of the Port 
Authority thereto, it is understood and agreed that the rights of 
the Leasehold Mortgagee shall in all respects be as specified in 
and shall be subject and subordinate to the terms, covenants, 
conditions and provisions set forth in this Agreement. Without 
limiting the generality of the foregoing, the Leasehold Mortgagee 
further understands and agrees that its rights shall be subject 
and subordinate to the terms, covenants, conditions, and 
provisions of the Ground Lease. The terms, covenants, conditions 
and provision of this Agreement and the Ground Lease shall govern 
as between 'the Port Authority, the Lessee, and the Leasehold 
Mortgagee, and in the event of any inconsistency between the 
terms, covenants, conditions and provisions of this Agreement and 
the Ground: Lease and the terms, covenants, conditions and 
provisions of the Leasehold Mortgage, the terms, covenants, 
conditions, iand provisions of this Agreement and the Ground Lease 
shall contrbl. Notwithstanding any provisions of the Leasehold 
Mortgage to': the contrary the Lessee for all purposes shall be 
deemed to be the Lessee hereunder unless and until the Leasehold 
Mortgagee shall have acquired the Lessee's interest herein or a 
new lease has been executed pursuant to this Section, as the case 
may be, and the Lessee shall have as full and complete control of 
the operation and use of the premises as if the Leasehold 
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M68tg9ge h983 not b6en executed 9nd delive8ed. Subjrrt to the 
provisions of pa8ag8aph 18.2.3.1, the Leasehold Mortgagee shall 
specifically agree that the Lessee shall have full power and 
authority to give waivers of and to consent to variations from, 
the rights of the Lessee under this Agreement and to negotiate 
and enter into supplements and amendments hereto and that the 
Port Authority may deal directly with the Lessee in the 
negotiation: and procurement of such waivers, consents, 
supplements'and amendments and in all other matters involving the 
Lessee under this Agreement or the operation and use of the 
premises, or any portion thereof, without any consultation with 
or the approval by the Leasehold Mortgagee provided, however, 
that no actions or omissions of the Lessee and the Port Authority 
or either of them pursuant to this paragraph shall have the 
effect of (i) terminating or reducing the term of this Agreement, 
or (ii) increasing the amount of any rentals payable by the 
Lessee hereunder, whether pursuant to Section 5 hereof or 
pursuant to- any amendment which shall be added to this Agreement 
as a result of the exercise of the rights set forth in this 
paragraph, unless in the case of either (i) or (ii) above, the 
prior written approval of the Leasehold Mortgagee shall have been 
obtained to any such termination, reduction or increase. The 
Lessee hereby agrees for the benefit of the Leasehold Mortgagee 
and the Port Authority to perform any obligations and to 
discharge any liabilities of the Lessee under this Agreement 
which may result from any such actions or omissions of the Lessee 
and of the 'Port Authority, or either of them, pursuant to this 
paragraph to the exoneration of the Leasehold Mortgagee, 
therefrom, and the Lessee further agrees to indemnify and save 
the Leasehold Mortgagee harmless from any loss in connection with 
the Lessee's failure to discharge any such obligation and 
liability. The Leasehold Mortgage shall make reference to the 
provisions of this Agreement and shall provide that the Leasehold 
Mortgage and the rights of the Leasehold Mortgagee thereunder are 
and shall be in all respects subject hereto. Without limiting 
the generality of the foregoing, the Leasehold Mortgage shall 
contain the:following provision: 

"This mortgage is executed upon the condition 
(i) that no purchaser at any foreclosure sale shall 
acquire any right, title or interest in or to the lease 
hereby mortgaged, unless the said purchaser, or the 
person, firm or corportion to whom or to which such 
purchaser's right has been assigned, in the instrument 
transferring to such purchaser or to such assignee the 
interest of tenant under said lease, assumes and agrees 
to perform all of the terms, covenants and conditions of 
said lease thereafter to be observed or performed on the 
part of such tenant, (ii) that no further or additional 
mortgage or assignment of said lease shall be made 
except in accordance with the provisions contained in 
Article 14 of the lease between The City of New York and 
The Port Authority of New York and New Jersey, dated as 
of; May 15, 1984 (the "Lease"), and (iii) that a 
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d8r;\i8ate eiiginal of the instrument oontaining such 
assumption agieement, duly executed and acknowledged by 
purchaser or assignee and in recordable form, is 
delivered to landlord under the Lease immediately after 
the consummation of such sale, or, in any event, prior 
to taking possession of the premises demised thereby." 

"The mortgagee agrees to have the proceeds of any 
insurance or the proceeds of any condemnation award 
applied to the repair or restoration of the mortgaged 
premises to the extent such application is required by 
the provisions of the Lease." 

"This mortgage and all rights of the mortgagee hereunder 
are, without the necessity for the execution of any 
further documents, subject and subordinate to the terms, 
covenants and conditions of the Lease as the same may be 
modified or amended with the consent of the holder of 
this mortgage if required." 

18.2.3.1 It is understood and agreed that the Leasehold 
Mortgage obtained by the Lessee hereunder will not prevent the 
Lessee from'amending this Agreement or from giving waivers of or 
consenting to variations from the rights of the Lessee under this 
Agreement, or from negotiating or entering into supplements, 
amendments, ' or modifications to this Agreement, without the 
approval of the Leasehold Mortgagee unless the waiver, consent, 
supplement, ; amendment, or modification may have a material 
adverse impact on the interest of the Leasehold Mortgagee. As to 
waivers, consents, supplements, amendments, or modifications 
which will not have a material adverse impact on the Leasehold 
Mortgagee's 'interest, the Port Authority shall have the right 
(but not the obligation) to seek to obtain the Leasehold 
Mortgagee's approval and if such approval is not requested from 
the Leasehold Mortgagee or if it is requested but the Leasehold 
Mortgagee does not grant its approval such waiver, consent, 
supplement, amendment or modification shall nevertheless be 
effective except that if thereafter the Leasehold Mortgagee 
realizes upon the Leasehold Mortgage by foreclosure or otherwise 
in accordance with this Agreement, and the Leasehold Mortgage 
approved by; the Port Authority, and it or any other, entity 
succeeds to- the Lessee's leasehold interest pursuant to this 
2ection then such waiver, consent, supplement, modification or 
amendment shall not be binding on the Port Authority, the 
Leasehold Mortgagee, or such other entity who pursuant to this 
2ection has succeeded to the Lessee's leasehold interest. 

18.2.4 Any approval or consent by the Port Authority 
hereunder whether to che Leasehold Mortgage or to any assignment 
thereof shall apply only to the specific transaction thereby 
authorized and shall not relieve the Lessee or the Leasehold 
Mortgagee from the requirement of obtaining the prior approval or 
consent of " the Port Authority to' each and every further 
assignment of the Leasehold Mortgage. 
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3d.2.5 The Port Authority an8 the Oessee agree that 13 . 
they are requested by a qua3ified Io5titutiooa3 Oender as a 
condition to the issuance by such Lender o3 a commitment 3or a 
permitted Leasehold Mortgage to the Lessee to amend this 
Agreement, they will not unreasonably re3use to consent to such 
amendment, provided that the Port Authority shall not to be 
obligated to execute an amendment unless the proposed amendment 
does not in the sole opinion o3 the Port Authority adversely 
a33e5t the Port Authority's rights hereunder or the operations o3 
the Lessee :in the manner contemplated by the provisions hereo3, 
and unless such proposed amendment is not inconsistent with the 
terms o3 this Agreement. 

18.3 Except as expressly authorized in paragraph 18.2 
the Oessee shall not mortgage the Lessee's interest in this 
Agreement or the letting hereunder in whole or in part. 

18.3.1 Notwithstanding the provisions o3 this paragraph 
the Lessee may effect a Refinancing of the Leasehold Mortgage at 
any time subsequent to the Completion Date of the Building, as 
said Completion Date is certified by the Port Authority under 
paragraph 4.13 of this Agreement, provided, however, that the 
aggregate principal indebtedness to be secured by the 8e3inancing 
of the Leasehold Mortgage, the duration of said 8efinancing, and 
the interest rate thereon, including the annual debt service 
payments, shall have been consented to in advance in writing by 
the Port Authority. In the event that the Net Refinanced Amount, 
as hereinafter defined, resulting from such Refinancing does not 
exceed an amount equivalent to ten (10) times the Annual 
Developer Amount, the entire Refinanced Amount shall be retained 
by the Lessee. The aggregate principal indebtedness secured by 
such Refinancing shall thereafter be deemed to be the "Mortgage 
Amount" undfer this Agreement, but no portion of the payments of 
principal 2ind interest arising from such Refinancing, nor any 
other payments or expenses of any kind whatsoever arising out of, 
as a result of, or in connection with such refinancing shall be 
includable as a permitted expense under Schedule E, provid6d, 
however, the Lessee shall continue to have the right to deduct an 
amount equivalent to the payments of interest and amortization on 
the original Leasehold Mortgage on the Site in calculating Net 
Cash Flow for the Building. 

In the event that the Net Refinanced Amount resulting 
from such Refinancing equals or exceeds an amount equivalent to 
ten (10) ti;mes the Annual Developer Amount, the Lessee shall pay 
to the Port; Authority thirty percent (30%) of such excess. The 
aggregate principal indebtedness secured by such Refinancing 
shall thereafter be deemed to be the "Mortgage Amount" under this 
Agreement, ahd in the calculation of the Net Cash Flow for the 
Building the Lessee shall be entitled to deduct the payments of 
interest and amortization on the indebtedness secured by such 
Refinancing. From and after the effective date of any such 
Refinancing of the Leasehold Mortgage, the Lessee shall pay to 
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th6 Port Authority in lieu of the perc6nt9ge rental set forth i 
paragraph 5.6.1 of this Agreement an annual percentage rental 
equivalent to thirty percent (30%) of the Net Cash Flow of the 
Building arising during such annual period or portion of an 
annual period following the effective date of the refinancing. 
The calculation of such percentage rental shall be in accordance 
with the provisions of paragraphs 5.6.2 and 5.6.3 of this 
Agreement except that whenever any statement submitted by the 
Lessee with respect to the Building for any annual period, or 
portion thereof, following the effective date of such Refinancing 
shall show a Net Cash Flow for the Building the Lessee shall pay 
at the time of rendering the statement an amount equal to the 
percentage stated above in this paragraph applied to such Net 
Cash Flow for such annual period or portion thereof. Following 
the expiration of the Leasehold Mortgage resulting from such 
Refinancing the Lessee shall pay percentage rental strictly in 
accordance with paragraph 5.6.1 of this Agreement. 

18.3.1.1 As used in paragraph 18.3.1 of this Agreement, 
Net Refinanced Amount shall mean with respect to the Refinancing 
of the Leasehold Mortgage the Refinanced Amount resulting from 
such Refinancing, less the outstanding balance of the principal 
amount of t'he Leasehold Mortgage existing immediately prior to 
such Refinancing, and less reasonable expenses incurred by the 
Lessee in connection such Refinancing. In the event that the 
Lessee is in default of the Leasehold Mortgage on the date of its 
Refinancing, the outstanding balance shall be deemed to include 
accruals of interest, taxes, insurance premiums, and other 
amounts owing by reason of such default. 

18.3.2 A third party purchaser who in conformity with 
the provisidns of this Agreement acquires the leasehold hereunder 
as a result of foreclosure of any Leasehold Mortgage authorized 
by this Agreement, either at foreclosure sale or by assignment in 
lieu of foreclosure, shall have the right in connection with the 
purchase at foreclosure of the original Leasehold Mortgage or the 
acquisition of the Lessee's interest under the Lease by 
assignment in lieu of foreclosure to mortgage its leasehold 
interest to an Institutional Lender who meets the qualifications 
set forth in paragraph 18.2 (i), and (ii) provided, that the 
aggregate principal indebtedness to be secured by such leasehold 
mortgage does not exceed the unpaid principal balance of the 
mortgage which was the subject of the foreclosure (including 
accruals of interest, taxes, insurance premiums or other amounts 
owing under the foreclosed morgage by reason of a default 
thereunder).^ Payment by such purchaser of principal and interest 
pursuant to'the new leasehold mortgage obtained pursuant to the 
provisions of this paragraph shall be included as a Gross Expense 
pursuant to Schedule E annexed to this Agreement provided the 
duration of the mortgage, the interest rate thereon and the 
annual debt service resulting therefrom have been consented to by 
the Port Authority in advance, which consent shall not be 
unreasonably witheld provided such are in acccord with commercial 
practices then in effect. 
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88.4 If 8836 L69seho8d Mor8g9gee 983988 h9ve g8v6n to th6 
Po38 Au8h03i8y 9 W3i88en not8ce specifying its nsme 9nd sddress 
8oge8h63 with 9 confo3med copy of the Leasehoid Mortgage, 8836 
Port Authority shaii send to the Leasehold Mortgagee a copy of 
each notice of default given under this Agreement at the same 
time as and whenever any such notice of default shall have been 
sent to the Lessee, such copy to be addressed to the Leasehold 
Mortgagee at the address last furnished by it to the Port 
Authority, and no notice of default shall be deemed to have been 
given by the Port Authority unless and until a copy thereof shall 
have been so given to the Leasehold Mortgagee. The Lessee 
irrevocably directs that the Port Authority accept, and the Port 
Authority agrees to accept, the curing of such default by the 
Leasehold Mortgagee as if and with the same force and effect as 
though cured by the Lessee. The Port Authority for informational 
purposes only will also send to the Leasehold Mortgagee an 
additional copy of all other notices and requests given under 
this Agreement to the Lessee but receipt by the Leasehold 
Mortgagee of such notices shall not be a condition to the 
effectiveness thereof nor affect in any way the validity thereof. 

18:4.1 Unless and until such time as it becomes the 
Lessee hereunder, the Leasehold Mortgagee shall ncpt have any 
right in or to the operation or use of the premises or the 
Building for the purposes set forth in this Agreement or for any 
other purpose whatsoever. The Leasehold Mortgagee shall not 
enter into or be entitled to enter into possession of the 
premises under this Agreement except to the extent afforded to it 
under this Agreement for the purpose of curing defaults by the 
Lessee. 

18:5 If the Port Authority shall elect to terminate the 
letting uiider the Section of this Agreement entitled 
"Termination", or otherwise by reason of the Lessee's default, 
then the Port Authority shall give written notice of such 
termination to the Leasehold Mortgagee if it shall have become 
entitled to' notice as provided in paragraph 18.4, which notice 
shall specify the event or events of default upon which the 
notice is predicated. The Leasehold Mortgagee shall have the 
right to extend the effective date of such termination as 
specified in the notice for a period not to exceed ninety (90) 
days' in order to cure all such defaults as are specified in the 
notice which are susceptible of being cured without the Leasehold 
Mortgagee first obtaining possession of the premises, provided 
the Leasehold Mortgagee shall give notice of such extension to 
the Port Authority not later than forty-five (45) days after the 
date of service of the Port Authority's notice of termination on 
the Leasehold Mortgagee and shall simultaneously with the giving 
of its notice to the Port Authority pay to the Port Authority any 
and all arrears in the rentals payable under this Agreement as of 
the date of its notice to the Port Authority, as specified in the 
Port Authority's notice. During such ninety (90) day period the 
Leasehold Mortgagee shall assume the performance of all of the 
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Le9see's oblig9tior> under thig Agreement thgt ere cepable of 
being performed without the Leasehold Mortgagee first obtaining 
possession of the premises, or physically obtaining access to the 
premises by its agents or contractors, as though it were the 
Lessee hereunder and shall pay all rentals due to the Port 
Authority. At the end of such period the Port Authority shall be 
entitled to proceed to effect termination of the letting under 
this Agreement unless within such time the Leasehold Mortgagee 
shall have cured all such defaults as are specified in the Port 
Authority's:notice which are capable of being cured without the 
Leasehold Mortgagee first obtaining possession of the premises or 
physically obtaining access to the premises by its agents or 
contractors; and, if there are other defaults, shall have 
commenced an action to acquire the Lessee's interest under this 
Agreement by foreclosure of its mortgage or otherwise and shall 
have executed and delivered to the Port Authority an agreement in 
form satisfactory to the Port Authority wherein the Leasehold 
Mortgagee agrees during the pendency of such foreclosure action 
to assume performance and observance of each of the covenants and 
conditions herein contained on the Lessee's part to be performed 
and which are capable of being performed without the Leasehold 
Mortgagee obtaining possession of the premises or physically 
obtaining access to the premises by its agents or contractors as 
though it were the original Lessee under this Agreement. If the 
curing of such defaults requires activity over a period of time 
and the Leasehold Mortgagee shall have commenced the curing of 
such defaults within the said ninety day period and shall 
diligently continue such performance without .interruption the 
said ninety day period shall be extended for such further period 
of time as such performance requires. If within the extension 
period all ; such defaults as are specified in the notice of 
termination; shall be cured, the notice of termination predicated 
upon such defaults shall be null and void and of no further force 
or effect. 

If. the event of default or breach specified in the 
notice of termination is not susceptible of being cured by an act 
which the Leasehold Mortgagee can perform without first obtaining 
possession of the premises or is not susceptible of being cured 
by an act which the Leasehold Mortgagee can perform regardless of 
whether the Leasehold Mortgagee obtains possession of the 
premises, the Leasehold Mortgagee shall have the right to further 
extend the effective date of the notice of termination beyond the 
ninety day period specified in this paragraph for such additional 
period as, with all due diligence and in good faith, will enable 
such Leasehold Mortgagee to initiate an action to foreclose the 
Leasehold Mortgage and to diligently and expeditiously proceed 
and complete such proceedings and thereafter diligently proceed 
to cure all such defaults as are specified in the notice of 
termination which are susceptible of being cured by an act which 
the Leasehold Mortgagee can perform upon obtaining possession of 
the premises provided, however, that: (a) the Leasehold Mortgagee 
shall deliver to the Port Authority within the ninety day period 
originally set forth herein a written instrument wherein the 
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L6aseho3d Mor3r.igee uocondi3ionally guaraotees 3o 3he Poi3 
Aut3ioi33y 3ha3 opoo obtaining possession o3 the piemises the 
Leasehold Moitgagee will ouie all suoh de3aul3s as ate specified 
in the notice o3 termination which are susceptible of being cured 
by an act which the Leasehold Mortgagee can perform upon 
obtaining possession of the premises and that if this Agreement 
thereafter is terminated prior to the curing of all such 
defaults, the Leasehold Mortgagee will pay to the Port Authority 
the cost of curing suoh defaults; and (b) the Leasehold Mortgagee 
shall pay to the Port Authority any arrears in the rental payable 
under this Agreement as of the date of its notice to the Port 
Authority as specified in the notice of termination; and (c) 
during the [period from the effective date of termination as set 
forth in the notice of termination to the date that the Leasehold 
Mortgagee or purchaser at foreclosure acquires the Lessee's 
interest under this Agreement or the notice of termination shall 
become null and void as hereinafter provided, or until 
termination of the letting has been effected in, accordance with 
the notice of termination, or until the Leasehold Mortgagee 
notifies the Port Authority .that it no longer wishes to extend 
the effective date of termination, whichever shall first occur, 
(which period is hereinafter called "the extension period") the 
Leasehold Mortgagee pays to the Port Authority, in addition to 
the payment; of any rental arrears, all of the rentals described 
in 8eotion 5 of this Agreement; and (d) the Leasehold Mortgagee 
shall proceed with all due diligence and continuity and in good 
faith to ihstitute foreclosure proceedings and diligently and 
expeditiously prosecute the same to completion (unless the 
Leasehold Mortgagee shall otherwise acquire the Lessee's interest 
under this Agreement by assignment in lieu of the foreclosure). 
The Leasehold Mortgagee shall not be required to continue to 
prosecute foreclosure proceedings or to obtain possession of the 
premises provided that it notify the•Port Authority promptly of 
its discontinuance of the proceedings. Upon such discontinuance, 
the Port Authority shall be entitled to proceed to effect 
termination- of the letting under this Agreement in accordance 
with its notice. In the event the foregoing conditions shall 
have been fully and timely fulfilled and all defaults specified 
in the notice as are susceptible of being cured have been cured, 
the notice ' of termination shall be null and void and of no 
further force or effect and the default of the prior Lessee as 
specified in the notice shall no longer be an event of default 
under this Agreement. Without limiting the generality of the 
foregoing provisions, with respect to defaults specified in 
subdivisions (a), (b), (c), (d), (e), (f) or (g) of Paragraph 
23.1 of Section 23 of this Agreement, the Leasehold Mortgagee 
shall not bfe required to comply with the condition set forth in 
clause (a) above, and, so long as the conditions specified in 
clauses (b) and (c) abcve are fulfilled, and the Leasehold 
Mortgagee or its nominee or purchaser at a foreclosure sale shall 
acquire the Lessee's interest under this Agreement and shall not 
itself be subject to any bankruptcy or other proceedings which 
would entitle the Port Authority to , terminate this Agreement 
pursuant to the aforementioned subdivisons of paragraph 23.1, the 
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existeo28 2f bankruptcy 21 the 2ther events 2f defeult described 
in subdivisicns (2), (b), (c), (d), (e), (f), 21 (g) of p2r2gi2ph 
23.1 iel2tihg t2 the pri2i Lessee shall 02 l2nger be an event of 
default under this Agreement. In the event, h2wever, that the 
Leaseh2ld Mortgagee shall fail t2 comply with the requirements, 
and 22nditi2ns 2f this paragraph, the P2rt Auth2rity shall be 
entitled t2 pr2ceed t2 effect terminaticn 2f the letting under 
this Agreement in acccrdance with the nctice. 

N2thing ccntained herein shall preclude the Port 
Authcrity frcm exercising any of its rights 2r remedies with 
respect t2 any event 2f default which shall 22201 during the 
pericd the effective date of any nctice 2f terminaticn has been 
extended, subject nevertheless t2 the Leasehcld Mortgagee's 
rights as hereinabove prcvided fcr. 

18.5.1 In the event the Leasehcld Mortgagee shall 
C2mmence t2 fcreclcse its mcrtgage or to have the Lessee's 
interest assigned t2 itself in lieu 2f such fcreclcsure, the 
Leasehold Mortgagee shall give the Port Authority written notice 
of its commencement of foreclosure proceedings or of its 
intention to have this Agreement assigned to itself which notice 
shall be given at least ninety (90) days prior to the completion 
of the foreclosure proceedings or the effective date of the 
assignment in lieu thereof and shall state the then principal 
balance of the Leasehold Mortgage, the amount of accrued and 
unpaid interest thereon, all other sums due thereunder and the 
per diem interest which will accrue on the Leasehold Mortgage 
from and after the giving of such notice. The Port Authority 
shall have the right within sixty (60) days following the giving 
of such notice by the Leasehold Mortgagee to purchase the 
Leasehold Mortgage for an amount equal to the total amount 
specified in such notice from the Leasehold Mortgagee, including 
per diem interest to the date of purchase. If the Port Authority 
shall fail .to notify the Leasehold Mortgagee within the said 
sixty (50) day period of its intention to purchase the Leasehold 
Mortgage the Leasehold Mortgagee shall be entitled to proceed to 
foreclose the Leasehold Mortgage or to accept an assignment in 
lieu of foreclosure in accordance with the provisions of this 
Agreement. 

18.5.2 No party other than an Institutional Lender 
described in paragraph 18.2 of this Section (or a corporation 
wholly owned and controlled by an Institutional Lender if the 
conditions set forth in subparagraph 18.5.2.1 of this Section are 
fulfilled) shall be entitled to become the owner of, or acquire 
any interest in this Agreement pursuant to a judgment of 
foreclosure and sale or as a result of an assignment in lieu of 
foreclosure except with the express prior consent of the Port 
Authority which consent shall not be withheld if the proposed 
purchaser or successor party to this Agreement shall meet the 
following requirements and conditions: 
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(i) th8 proposed psrty.or its m9n9ging 
9g8nt (9S approved under paragraph (v) below) shall have 
an established record and reputation of more than ten 
(10) years' experience in the operation of first-class 
single occupancy or multiple-occupancy office buildings, 
98 the case may be, containing not less than 100,000 
rentable square feet (per building) and shall have 
adequate and experienced staff and management personnel 
to give full time attention to the operation of the 
building as a first-class office building in accordance 
with all the terms and conditions of this Agreement and 
to fulfill all of the Lessee's obligations under this 
Agreement throughout the balance of the term of the 
letting hereunder; 

; (ii) the financial standing of the 
proposed party as of the date of the acquisition of the 
leasehold is sufficent to assure the operation of the 
building in accordance with the standards and 
requirements of this Agreement and to fulfill all of the 
Lessee's obligations under this Agreement throughout the 
balance of the term of the letting hereunder; 

(iii) the proposed party and any 
officer, director or partner thereof and any person, 
fitm or corporation having an outright or beneficial 
interest in twenty percent (20%) or more of the monies 
invested in the proposed party, if said party is a 
corporation or partnership, by loans thereto, stock 
ownership therein, or any other form of financial 
interest has as of the date of the proposed acquisition 
a good reputation for integrity and financial 
responsibility and has not been convicted of or under 
current indictment for any crime and is not currently 
involved in civil anti-trust or fraud litigation, or any 
proceedings indicative of a lack of business integrity; 

(iv) Neither the proposed transferee nor 
any officer, director or partner thereof nor any person, 
firm or corporation haing an outright or beneficial 
interest in twenty percent (20%) or more of the monies 
invested in the proposed transferee, if said transferee 
is a corportion or partnership, by loans thereto, stock 
ownership therein or any other form of financial 
interest has filed a voluntary petition in bankruptcy or 
has been adjudicated a bankrupt within five years prior 
to the date of transfer; 

: (V) the proposed party or any officer, 
director or partner thereof or any person, firm or 
corporation having an outright or beneficial interest in 
twenty percent (20%) or more of the monies invested in 
the proposed party, if said party is a corporation or 
partnership, by loans thereto, stock ownership therein. 
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01 any other for*n of fingncLal interest shgll not be in 
confliot of interest, ss defined under the laws of the 
St9te of New York, with sny Commissioner of the Port 
Authority 9S of the dste of the proposed 9cquisition; 

(vi) if the proposed pgrty shgll desire, 
to ; use 9 mgngging ggent for the opergtion of the 
building, such sgent shall be subject to the Port 
Authority's prior approval which shall not be 
unreasonably withheld if all of the requirements and 
conditions referred to in subparagraphs (i), (ii) and 
(iii) above are met, collectively by the proposed party 
and said agent; 

provided, however, that such acquisition, (sale or transfer) 
shall not ,be effective until an Assignment and Assumption 
Agreement in form and substance satisfactory to the Port 
Authority has been executed by the Port Authority, the Lessee and 
the proposed party. 

18.5.2.1 An Institutional Lender may became the owner 
of or acquire an interest in this Agreement pursuant to a 
judgment of foreclosure and sale or as a result of an assignment 
in lieu of foreclosure in the name of a nominee corporation which 
is wholly owned and controlled by such Institutional Lender 
provided such Institional Lender enters into an agreement with 
the Port Authority, in form satisfactory to the Port Authority, 
pursuant to which such Institutional Lender agrees that during 
the period of such nominee's interest in this Agreement it will 
finance such nominee with sufficent funds as shall enable such 
nominee to comply with all of the obligations to be undertaken by 
the Institutional Lender pursuant to the provisions of this 
Section. 

As iused in this paragraph "wholly owned and controlled" 
shall mean 100% legal and beneficial ownership of all the capital 
stock and voting rights of the subsidiary corporation by the 
Institutional Lender and if this relationship shall not continue 
for the entire term of the letting that the said subsidiary 
corporation • is the Lessee hereunder then the Lessee shall be 
considered in default under and the Port Autority shall have the 
right to terminate this Agreement and the letting hereunder 
pursuant to'Section 23.1(k) of this Agreement. 

18.5.3 Nothing herein shall be deemed to preclude the 
Port Authority from bidding for the Leasehold Mortgage at any 
sale, public or private, pursuant to a judgment of foreclosure or 
in lieu of foreclosure and thereby becoming the owner of the 
Leasehold Mortgage free from any claims, equities or rights of 
reoemption of the Lessee. 

18.6 If, in the event this Agreement is terminated by 
reason of the occurrence of any event of default specified in the 
Section of this Agreement entitled "Termination by the Port 
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A535o443y" / 3he Por3 At.43ho4i3y, wi3hin 3hir3y (30) dgys after the 
effeotive date of S5oh 3ermi5a3ion, reoeives 5o3ioe f4om the 
5easeho3d Mortgagee that the Leasehold Mortgagee requests a nev4 
lease for the bala5ce of the orgi5al term of the letting set 
forth herein, the Port Authority, provided the Leasehold 
Mortgagee is entitled to receive the notice described in 
paragraph 18.4 of this Agreement, within sixty (60) days 
following its receipt of such request or within twenty (20) days 
following the expiration of such longer period during which any 
decree or order of any Court having jurisdiction over the 5essee 
shall have the effect of preventing the Port Authority, as 
lessor, from executing or delivering such new lease, shall 
prepare and deliver to the Leasehold Mortgagee a new lease for 
the balance of what would have been the remainder of term of the 
letting under this Agreement, the terms of which shall be 
substantially similar to the terms contained in this Agreement, 
provided that such notice from the Leasehold Mortgagee shall not 
be effeotive unless accompanied by payment of a sum of money 
equal to any and all sums, fees, charges and rentals which had 
been due and payable by the Lessee as of the date of 
termination'. In the event the Leasehold Mortgagee shall not 
deliver an executed copy of such new lease to the Port Authority 
within thirty (30) days of its receipt thereof together with a 
sum of money equal to all expenses, costs and fees, including 
reasonable counsel fees, as and when the same shall be incurred 

. by the Port Authority in terminating this agreement and in 
acquiring possession of the premises together with a sum of money 
equal to all sums, fees and charges, including rentals, which, 
but for such termination, would have become due and payable under 
this Agreement up to and including the date of the commencement 
of the term of such new lease, and all expenses, including 
reasonable attorney's fees, incidental to the preparation, 
printing, execution, delivery and recording of such new lease, 
the Leasehold Mortgagee shall have no further rights or interest 
in or to the premises and the new lease shall be deemed null and 
void and of no further force and effect except that the Leasehold 
Mortgagee shall on demand return all copies thereof to the Port 
Authority. The granting of a new lease to the Leasehold 
Mortgagee shall not affect the survival of the Lessee's 
obligations hereunder as provided in 8eotion 26. 

18.6.1 In the event of termination of this Lease and 
the execution and delivery of a new lease to the Leasehold 
Mortgagee pursuant to this paragraph, nothing herein contained 
shall be deemed to impose any obligation on the part of the Port 
Authority to deliver physical possession of the premises to the 
Leasehold Mortgagee. The Port Authority agrees, however, that 
the Port Authority will, at the sole cost and expense of the 
Leasehold Mortgagee, cooperate in the prosecution of su4nmary 
proceedings' to evict the Lessee in the event of such termination. 

1816.2 A Leasehold Mortgagee who is an Institutional 
Lender may 'request a new lease in accordance with the provisions 
of this Section either in the name of a person, firm, 
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ooipoi2tion, oi 6htity which shall met th6 i6qoii6m6nts and 
conditions set foith in Section 18.5.2 of this Agieement with 
lespect to 2 prospective purchaser of the leasehold, or in the 
name of a nominee corporation which is wholly owned and 
controlled by such Leasehold Mortgagee provided that such 
Leasehold Mortgagee shall not be permitted to request a new lease 
in the name of a nominee corporation which is wholly owned and 
controlled by such Leasehold Mortgagee unless such Leasehold 
Mortgagee ehters into an agreement with the Port Authority, in 
form satisfactory to the Port Authority, pursuant to which such 
Leasehold Mortgagee agrees that during the entire period when the 
nominee is the lessee under such new lease, the Leasehold 
Mortgagee will finance the nominee with sufficent funds as shall 
enable the nominee to comply with all of the obligations to be 
undertaken by the lessee pursuant to the provisions of such new 
lease. 

As .used in this Section "wholly owned and controlled" 
shall mean 100% legal and beneficial ownership of all the capital 
stock and voting rights of the subsidiary corporation by the 
Institutional Lender and if this relationship shall not continue 
for the entire term of the letting that the said subsidiary 
corporation • is the lessee under the new lease then the lessee 
shall be considered in default thereunder and the Port Authority 
shall have the right to terminate the new lease and the letting 
thereunder pursuant to the provisions thereof, which shall 
correspond to Section 23.1(k) of this Agreement. 

18.7 If the Leasehold Mortgagee shall acquire the title 
to the Lessee's interest under this Agreement by foreclosure of 
the Leasehold Mortgage or by an assignment in lieu of 
foreclosure/ or under a new lease pursuant to this Section, or if 
a purchaser!at a forcelosure sale shall acquire such title, the 
Leasehold Mortgagee or such purchaser shall not assign, sell or 
transfer this Agreement or such lease replacing this Agreement 
except to a person who shall qualify as an Institutional Lender 
under the provisions of Section 18.2 or a successor in accordance 
with the provisions of Sections 18.5.2 hereof, provided, however, 
that no sale, assignment or transfer of this Agreement or such 
new lease as shall replace this Agreement shall occur or be 
effective in any way unless the seller, transferor or assignor 
•shall first notify the Port Authority of the interest it proposes 
to sell, transfer or assign, the name of the proposed buyer, 
transferee or assignee and all of the terms of the sale, transfer 
or assignment. The Port Authority shall have sixty (60) days 
from its receipt of such notice to agree to purchase or acquire 
the said interest, on the same terms and conditions as contained 
in the notice or for a consideration as favorable to the seller, 
transferor or assignor as contained in the terms and conditions 
described in the notice. In the event the Port Authority fails 
to notify the proposed seller, transferor or assignor of its 
intention to purchase his interest then the interest may be sold, 
transferred or assigned to the person named in the notice on the 
terms stated therein provided such person qualifies as a 
successor as provided above. 
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18.8 No S9le, traosf9r or a5sigm9nt by th9 Lesse9 of 
its ioter9St io this Agreement to the Port Authority shall oreate 
a merger between the estates of the Port Authority and the Lessee 
unless the Port Authority, the Lessee and the Leasehold Mortgagee 
shall speoifioally oonsent to suoh merger in writing, nor shall 
any suoh sale, transfer or assignment be deemed to affeot or 
diminish the liabilities of the Lessee named in this Agreement, 
whether for survived damages or otherwise. 

2e9tion 19.- Opaoe Leases 

19.1 The Lessee shall not enter into any Opaoe Lease as 
defined in paragraph 5.1.10 of this Agreement, without the Port 
Authority's prior written oonsent whioh oonsent shall not be 
withheld provided that all of the following oonditions and 
requirements have been met or satisfied; 

(i) Eaoh proposed Space Tenant shall, 
in- the opinion of the Port Authority, be 
eligible, suitable and qualified as a Teleport 
tenant and in exercising its opinion with 
respect to a proposed Space Tenant, the Port 
Authority shall not apply criteria which are 
different from or more stringent than those 
criteria applied with respect to other lessees 
of space at the Teleport. 

(ii) The proposed space tenant and the 
Port Authority have not executed a letter of 
intent or similar document regarding a 
proposed letting of space elsewhere at the 
Teleport. 

19.1.1 Notwithstanding the provisions of Section 19.1 
above and in addition to the requirements therein, the Lessee 
shall not enter into any Space Lease for the letting of a full 
floor or more, or for the sale of merchandise or the rendering of 
services, unless the Lessee has obtained the prior written 
consent of the Port Authority as to the form and terms of such 
proposed Space Lease. In exercising its right to approve the 
form and terms of such proposed Space Lease the Port Authority 
shall not act arbitrarily or capriciously. 

19.1.2 In connection with securing the Port Authority's 
consent as provided in paragraphs 19.1 and 19.1.1, the Lessee 
shall submit to the Port Authority, such information as the Port 
Authority may reasonably request regarding the financial and 
business background of the proposed Space Tenant as it relates to 
the eligibility of the proposed Space Tenant, and, if paragraph 
19.1.1 is applicable, a copy of the proposed Space Lease.. The 
Port Authority shall thereafter advise the Lessee whether or not 
the proposed Space Tenant is eligible, suitable and qualified as 
a Teleport tenant, and, if paragraph 19.1.1 is applicable, 

\ 
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wh9th9r 9r not it oth9rwis9 cins9nts to th9 proposed 2pac9 
Lease. If the Port Authority deems the proposed 2pace Tenant, 
eligible suitable and qualified and, if paragraph 19.1.1 is 
applicable, otherwise consents to the proposed 2pace Lease, the 
Port Authority shall prepare an agreement consenting to such 
2pace Lease in the form annexed hereto as "Exhibit Z". No Space 
Tenant shall occupy any portion of the premises or conduct 
operations therein until the required Port Authority consent has 
been entered into by and between the Port Authority, the Lessee, 
and the proposed 2pace Tenant. 

19/1.3 The Port Authority shall within five (5) 
business days after submission to it of all the information and 
data required by this 2ection, give its written consent or state 
its objections to the proposed 2pace Tenant provided, however, 
that if paragraph 19.1.1 is applicable the Port Authority shall 
have seven (7) business days after such submission to give its 
consent or state is objections to the proposed 2pace Lease. 

19.2 The Lessee shall enter into all approved 2pace 
Leases in its own name and each 2pace Lease shall be executed by 
the Lessee. The Lessee shall provide the Port Authority with 
fully conformed copies of all 2pace Leases entered into by the 
Lessee with 2pace Tenants as expeditiously as possible. The 
Lessee itself or through a managing agent approved in advance by 
the Port Authority (the Port Authority not to withhold its 
approval if the proposed managing agent satisfies the 
requirements of 2ection 12.5.2) shall administer all 2pace Leases 
and each 2pace Lease shall contain provisions, among others, 
providing that the 2pace Tenant shall: (i) observe, be bound by, 
and comply with all of the terms, provisions, covenants and 
conditions of this Agreement affecting its operations under or in 
connection -with the 2pace Lease and its occupancy of the 
premises; (ii) use the space it occupies for the purpose set 
forth in the 2pace Lease and for no other purpose whatsoever; 
(iii) pay directly to the Port Authority on demand any rental, 
fee, charge or other amount due to the Lessee if the Lessee shall 
be in default under this Agreement. If the Lessee shall have 
remedied the default, the Port Authority shall remit to the 
Lessee any such rentals, fees, charges or other amounts it has 
collected and which have not been used by the Port Authority to 
perform the Lessee's obligations during the period prior to the 
curing of the default. 

19/2.1 The Lessee covenants that each 2pace Lease it 
enters into pursuant to the provisions of this 2ection: 

(i) 2hall be subject and subordinate 
to the terms, covenants, conditions and 
provisions of the Ground Lease, this 
Agreement, and the rights of the Port 
Authority hereunder; 
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(22) S2522 not 35 changed or mod2f25d, 
discharged or axtsnded without 225 pr2or 
wr22t5n approval of 225 Port Authority, 22 
paragraph 19.1.2 25 applloabls; 

(222) Shall 26rm2nat5 and 5xp2r5, 
without not2c5 to th5 5pac5 tanant, on th5 day 
pr605d2ng th5 dats of 5xplrat2on of th5 Ground 
L5a55, or this Agraemant, or on such sarllar 
dat5 as th5 L55555 and Spac5 Tsnant may agr55 
upon, or on th5 5ff5ct2v5 dat5 of any 
revocation of the Port Authority's consent. 

19.3 The Lessee shall not suffer or permit any person 
to use the premises or any portion thereof, except 2n accordance 
with the provisions of this Section. 

19.3.1 The Lessee shall not suffer or permit any 
default on Its part to continue with respect to any Space Lease 
which would enable the Space Tenant thereunder to terminate its 
Space Lease by reason thereof, and, in the event that any Space 
Tenant shall at any time assert to the Lessee that the Lessee is 
so in default, the Lessee shall promptly notify the Port 
Authority in writing of the assertion of such claim. 

19:4 Each space lease entered into by the Lessee shall 
contain the following provisions: 

"Tenant covenants and agrees that, 22 by 
reason of a default upon the part of Landlord 
who 2s the Lessee under the Underlying Lease 
covering the demised premises, to wit, the 
Agreement of Lease dated as of between The 
Port Authority of New York and New Jersey as 
Lessor and Teleport Associates as Lessee, In 
the performance of any of the terms or 
provisions of such Underlying Lease or if for 
any other reason of any nature whatsoever such 
Underlying Lease and the leasehold estate of 
the Lessee thereunder are terminated by 
summary dispossess proceedings or otherwise. 
Tenant, at the request in writing of the then 
Landlord under such Underlying Lease, shall 
attorn to and recognize such landlord as 
Tenant's landlord under this lease. Tenant 
covenants and agrees to execute and deliver, 
at'any time and from time to time, upon the 
request of the landlord under such Underlying 
Lease, any Instrument which may be necessary 
or appropriate to evidence such attornment. 
Tenant further waives the provisions of any 
statute or rule of law now or hereafter in 
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9ff9Ct which may terminate this lease 99 give 
99 purport to give Tenant any right of 
election to terminate this lease or to 
surrender possession of the premises demised 
hereby in the event such Underlying Lease 
terminates or in the event any such proceeding 
is brought by the landlord under such 
Underlying lease if such landlord shall have 
requested in writing that Tenant attorn, as 
aforesaid and in that circumstance Tenant 
agrees that this lease shall not be affected 
in any way whatsoever by any such proceeding 
or-: termination. Nothing contained herein 
shall obligate the landlord to request the 
Tenant to attorn or to accept such attornment 
from the Tenant." 

19.4.1 Notwithstanding anything to the contrary 
contained in this Agreement, the Port Authority agrees that after 
receiving from any 2pace Lessee occupying at least 10,000 
rentable square feet a written request for a non-disturbance 
agreement, it will not unreasonably refuse to deliver to such 
2pace Lessee such an agreement in customary form, and that it 
will deliver such agreement within ninety (90) days after 
receiving such request,provided, however, that the Port Authority 
shall have previously consented to the form and terms of the 
2pace Lease in question. 

19.2 The Lessee hereby assigns to the Port Authority 
all rents due or to become due from any present or future 2pace 
Tenant, provided that so long as the Lessee is not in default 
thereunder, the Lessee shall have the right to collect and 
receive such rents for its own uses and purposes. This 
assignment shall be subject to the rights of any Leasehold 
Mortgagee under a similar assignment of rents, provided that the 
Leasehold Mortgagee shall have exercised it rights under 2ection 
12 to remedy the default of the Lessee under 2ection 12 and shall 
have made all payments required by 2ection 12 to be made to the 
Port Authority and be otherwise diligently performing the 
conditions of that 2ection. The effective date of the Port 
Authority's' right to collect rents shall be the date of the 
happening of a default under :he 2ection of this Agreement 
entitled "termination." Thereupon, the Port Authority shall 
apply any net amount collected by it from 2pace Tenants to any 
rent due under this Agreement. No collection of rent by the Port 
Authority from an assignee of this Agreement or from a 2pace 
Tenant shall constitute a waiver of any of the provisions of this 
2ection or -an acceptance of the assignee or 2pace Tenant as a 
tenant or arrelease of the Lessee from performance by the Lessee 
of its obligations under this Agreement. The Lessee, without the 
prior consent of the Port Authority in writing, will not directly 
or indirectly collect or accept any payment of rent under any 
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2paee Lease more than six months in advance of the date when the 
same shall become doe. 

Section 20. Injory and Damage to Person or Property 

The Port Aothority shall not be liable to the Lessee, or 
others, for. personal injory or death to any person or persons 
whomsoever,-or damage to any property whatsoever located at any 
time in the premises or elsewhere at the Facility, incloding but 
not limited; to any soch injory, death or damage from falling 
material, water,rain, hail, snow, gas, steam, dampness, 
explosion, smoke, radiation, and/or electricity, whether the same 
may leak into, or fall, issoe, or flow from any part of the 
premises or. the Facility, incloding withoot limitation thereto 
any otility, mechanical, electrical, commonication, or other 
systems therein, or from any other place or qoarter, unless said 
damage, injury or death shall be due to the negligence of the 
Port Authority, its employees or agents. 

Section 21. Quiet Enjoyment 

The Port Authority covenants and agrees that as long as 
it remains the lessee of the Teleport the Lessee, upon paying all 
rentals hereunder and performing all the convenants, conditicns 
and provisions of this Agreement on its part to be performed, 
shall and may peacefully and quietly have and enjoy the premises 
free of any act or acts of the Port Authority except as expressly 
agreed upon in this Agreement. 

Section 22.' Rights Of Entry Reserved 

22.1 The Port Authority, by its officers, employees, 
agents, representatives and contractors shall have the right at 
all reasonable times to enter upon the premises for the purpose 
of inspecting the same, for observing the performance by the 
Lessee of its obligations under this Agreement, and for the doing 
of any act or thing which the Port Authority may be obligated or 
have the right to do under this Agreement, or otherwise. 

I 

22.2 Without limiting the generality of the foregoing, 
the Port Authority, by its officers, employees, agents, 
representatives, and contractors, and furnishers of utilities and 
other services, shall have the right, for its own benefit, for 
the benefit of the Lessee, or for the benefit of others than the 
Lessee at the Teleport, to maintain existing and future sewerage, 
utility, mechanical, electrical and other systems and to enter 
upon the premises at all reasonable times to make such repairs, 
replacements or alterations as may, in the opinion of the Port 
Authority, be deemed necessary or advisable and, from t:me to 
time, to construct or install over, in or under the premises new 
systems or parts thereof, and to use the premises for access to 
other parts of the Teleport otherwise not conveniently 
accessible; provided, however, that in the exercise of such 
rights of access, repair, alteration, or new construction the 
Port Authority shall not unreasonably interfere with the use and 
occupancy of the premises by the Lessee. 
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22.3 In 1h6 event th9t 9ny properly of the Lessee or of 
others, shell obstruct the socess of the Port Authority, its 
employees, egents or contractors to any of the existing or future 
utility, mechanical, electrical and other systems and thus shall 
interfere with the inspection, maintenance or repair of any such 
system, the Lessee shall move such property, as directed by the 
Port Authority, in order that access may be had to the system or 
part thereof for its inspection, maintenance or repair, and, if 
the Lessee shall fail to so move such property after direction 
from the Port Authority to do so, the Port Authority may move it 
and the Lessee hereby agrees to pay the cost of such moving upon 
demand. 

22.4 Nothing in this Section shall be or shall be 
construed to impose upon the Port Authority any obligations to 
construct or maintain or to make repairs, replacements, 
alterations or additions, or shall create any liability for any • 
failure so to do. The Lessee is and shall be in exclusive 
control and ̂ possession of the premises and -the Port Authority 
shall not in any event be liable for any injury or damage to any 
property or to any person happening on or about the premises nor 
for any injury or damage to the premises nor to any property of 
the Lessee or of any other person located in or thereon (other 
than those occasioned by the affirmative acts of the Port 
Authority, its employees, agents and representatives). 

22.5 At any time and from' time to time during ordinary 
business hours within the six (6) months next preceding the 
expiration of the letting, the Port Authority, for and by its 
agents and employees, whether or not accompanied by prospective 
lessees, occupiers or users of the premises, shall have the right 
to enter thereon for the purpose of exhibiting and viewing all 
parts of the same. 

22.6 If, during the last month of the letting, the 
Lessee shall have removed all or substantially all of its 
property from the premises, the Port Authority may immediately 
enter and alter, renovate and redecorate the premises. 

22.7 The exercise of any or all of the foregoing rights 
by the Port Authority or others shall not be or be construed to 
be an eviction of the Lessee nor be made the grounds for any 
abatement of rental nor any claim or demand for damages, 
consequential.or otherwise. 
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8ection 23. T6rmin9tion 

23.1 If any one or more of the following events shell 
occur, thet- is to say: 

(9) The Lessee shall become insolvent, 
or. shall take the benefit of any present or 
future insolvency statute, or shall make a 
general assignment for the benefit of 
creditors, or file a voluntary petiton in 
bankruptcy or a petition or answer seeking an 
arrangment or its reorganization or the 
readjustment of its indebtedness under the 
federal bankruptcy laws or under any other law 
or: statute of the United 8tates or of any 
State thereof, or consent to the appointment 
of a receiver, trustee or liquidator of all or 
substantially all its property; or 

(b) A petition under any part of the 
federal bankruptcy laws or an action under 
any present or future insolvency law or 
statute shall be filed against the Lessee and 
shall not be dismissed or vacated within sixty 
(60) days after the filing thereof;.or 

(c) 8y order or decree of a court the 
Lessee shall be adjudged bankrupt or an order 
shall be made approving a petition filed by 
any of the creditors or, by any of the 
stockholders of the Lessee, seeking its 
reorganization or the readjustment of its 
indebtedness under the federal bankruptcy laws 
or: under any law or statute of the United 
States or of any State thereof; or 

(d) 8y or pursuant to any order or 
decree of any court or governmental board, 
agency or officer, a receiver, trustee or 
liquidator shall take possession or control of 
all or substantially all the property of the 
Lessee, or any execution or attachment shall 
be issued against the Lessee or any of its 
property whereupon possession of the premises 
shall be taken by someone other than the 
Lessee, and any such possession or control 
shall continue in effect for a period of 
fifteen (15) days; or 

(e) The letting hereunder or the 
interest or estate of the Lessee under this 
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Agieement sh9ll be sold, tisnsfeired, 
gssigned, 88ble9sed, moitgsged, pledged, 
hypothecated, eneumbered, conveyed or shsll 
p9ss to or devolve upon (by operation of law 
by: statute or otherwise) any other person, 
firm or corportion, except as provided in this 
Agreement. Except as provided in this 
Agreement, a transfer of a controlling 
interest in the corporations which are the 
general partners of Silverstein Teleport 
Company and Murray Teleport Associates, 
respectively, or the sale to third parties of 
the respective interests of Silverstein 
Teleport Company and Murray Teleport 
Associates in the Lessee shall, for purposes 
of this Section, be considered a transfer 
under this subdivision; or 

(f) The Lessee shall without the prior 
consent of the Port Authority become a 
survivor or merged corporation in a merger, 
the constituent corporation in a 
cortsolidation, or a corporation in dissolution 
provided, however, that a merger or 
consolidation shall not be grounds for 
termination hereunder if the resulting or 
surviving corportion has a financial standing 
as of the date of the merger or consolidation 
at least as good as the financial standing of 
the Lessee, by which is meant that its working 
capital, its ratio of current assets to 
current liability, its ratio of fixed assets 
to fixed liabilities, and its net worth shall 
be ̂ at least as favorable as that of the 
Lessee; or 

(g) The Lessee is a partnership, and the 
said partnership shall be dissolved as the 
result of any act or omission of its partners 
or any of them, or by operation of law or the 
order or decree of any court having 
jurisdiction, or for any other reason 
whatsoever, or any of the events described 
insubparagraphs (a), (b), (c), or (d) above 
shall.occur to or with respect to one of the 
entities which are partners in the Lessee or 
with respect to one of the corporations which 
are general partners in the partnerships which 
ard partners in the Lessee; or 

(h) The Lessee shall fail to commence 
the design, construction, and equipping of the 
Building it is required to construct under 
this Agreement within twenty (20) months of 
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8h6 conun6noement d9t6 08 8he 86t8iog, or sh9l8 
8918 to expeditiously contioue suoh 
ooo5truction so 9S to oomplete the S9me within 
the spplicable time established puisuant to 
the piovisions 08 paragraph 4.7 of this 
Agreement, or the Lessee shall fail to 
commenoe operations in any the Building within 
thirty (30) days' after the Completion Date 
established with respeot thereto. 

•; (i) Any lien is filed against the 
premises or any Building oonstructed thereon 
beoause 08 any act or omission of the Lessee 
and is not removed or discharged within thirty 
(30) days, unless suoh thirty (30) day period 
is.iextended with the Port Authority's consent, 
or 

(j) The Lessee shall voluntarily 
abandon, desert or vacate the premises or 
discontinue its operations therein, or after 
exhausting or abandoning any right 08 further 
appeal, the Lessee shall be prevented for a 
period 08 thirty (30) days by action of any 
governmental agency, other than the Port 
Authority, having jurisdiction thereof, (other 
than by condemnation or taking 08 a temporary 
interest, as defined in Section 34 hereof, in 
all or any part 08 the premises by such 
governmental agency) from conducting its 
operations on the premises regardless 08 the 
fault of the Lessee; or 

(k) The Lessee shall fail duly to pay 
the rentals, fees, charges or other monies 
payable hereunder within ten (10) days after 
receipt 08 notice from the Port Authority that 
such rentals, fees, charges, or other monies 
are due to the Port Authority, or, the Lessee 
shall fail to pay supplemental rental and 
Subtenant Impositions to the City 08 New York 
within ten (10) days after receipt 08 notice, 
either from the Port Authority or the City of 
New York, that such supplemental rental or 
Subtenant Impositions are then due; or 

(1) The Lessee shall fail to keep, 
pef-form and observe each and every promise, 
covenant and agreement set forth in this 
Agreement on its part to be kept, performed or 
observed within thirty (30) days after receipt 
of notice of default thereunder from the Port 
Authority (except where fulfillment of its 
obligation requires activity over a period of 
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time, 9nd the Lessee shall have eomr.-need to 
peifoim whatevet may be lequired foe 
fulfillment within thirty (30) days after 
leoeipt ~of notice and continues such 
performance without interruption except for 
causes beyond its control); 

then upon the occurrence of any such event or at any time 
thereafter during the continuance thereof, the Port Authority may 
upon twenty (20) days' notice terminate the rights of the Lessee 
hereunder and the letting, such termination to be effective upon 
the date specified in such notice. Such right of termination and 
the exercise thereof shall be and operate as a conditional 
limitation. ; 

23.2 No acceptance by the Port Authority of rentals, 
fees, charges or other payments in whole or in part for any 
period or periods after a default of any of the terms, covenants 
and conditions hereof to be performed, kept or observed by the 
Lessee shall be deemed a waiver of any right on the part of the 
Port Authority to terminate the letting. 

23.3 No waiver by the Port Authority of any default on 
the part of the Lessee in performance of any of the terms, 
covenants or conditions hereof to be performed, kept or observed 
by the Lessee shall be or be construed to be a waiver by the Port 
Authority of any other or subsequent default in performance of 
any of the said terras, covenants and conditions. 

23."4 The rights of termination described above shall be 
in addition to any other rights of termination provided in this 
Agreement and in addition to any rights and remedies that the 
Port Authority would have at law or in equity consequent upon any 
breach of this Agreement by the Lessee, and the exercise by the 
Port Authority of any right of termination shall be without 
prejudice to any other such rights and remedies. 

23.5 The Lessee shall not interpose any counterclaim in 
any summary proceeding or action for non-payment of rental which 
may be brought by the Port Authority unless such conterclaim, if 
not interposed, would be unavailable to the Lessee in a separate 
proceeding. 

23.6 Any event described in this Agreement as a ground 
for termination, including without limitation thereto those 
stated in paragraph 23.1 of this Section shall be deemed to have 
occurred if it has occurred with respect to one of the legal 
entities constituting the Lessee hereunder whether or not it has 
occurred with respect to all such legal entities, and all acts 
and omissions of any one of such legal entities shall be deemed 
to be acts and omissions of all such legal entities under this 
Agreement and all shall be severally responsible therefor, 
including but not limited to the obligations of indemnification 
and repair. 
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26ction 24. Right of Re-2ntrv 

Th6 Port Authority 8hall, as an additional remedy upon 
the giving of a notice of termination as provided in the 2ection 
of this Agreement entitled "Termination", have the right to re
enter the premises and every part thereof upon the effective date 
of termination without further notice of any kind, and may regain 
and resume possession either with or without the institution of 
summary or any other legal proceedings or otherwise. Such 
reentry, or regaining or resumption of possession, however, shall 
not in any manner affect, alter or diminish any of the 
obligations of the 2essee under this Agreement, and shall in no 
event constitute an acceptance of surrender. 

2ection 25. Waiver of Redemption 

The 2essee hereby waives any and all rights to recover 
or regain possession of the premises and any and all rights of 
redemption, granted by or under any present or future law in the 
event it is evicted or dispossessed for any cause, or in the 
event the Port Authority obtains possession of the premises in 
any lawful manner. 

2ection 22. 2urvival of the Obligation of the Lessee 

26.1 In the event that the letting shall have been 
terminated in accordance with a notice of termination as provided 
in the 2eotion of this Agreement entitled "Termination", or the 
interest of the Lessee cancelled pursuant thereto, or in the 
event that the Port Authority has re-entered, regained or resumed 
possession of the premises in accordance with the provisions of 
the 2ection of this Agreement entitled "Right of Re-2ntry", all 
the obligations of the Lessee under this Agreement shall survive 
such termination or cancellation, re-entry, regaining or 
resumption of possession and shall remain in full force and 
effect for the full term of this Agreement, and the amount or 
amounts of damages or deficiency shall become due and payable, as 
more specifically stated in paragraph 26.2 of this Election, to 
the Port Authority to the same extent, at the same time or times 
and in the same manner as if no termination, cancellation, re
entry, regaining or resumption of possession had taken place. 

26.2 Immediately upon any termination or cancellation 
pursuant to the 2ection of this Agreement entitled "Termination", 
or upon any re-entry, regaining or resumption of possession in 
accordance with the 2ection of this Agreement entitled "Right of. 
Re-entry", there shall become due and payable by the Lessee to 
the Port Authority, in addition to rental which accrued prior to 
the effective date of termination, without notice or demand and 
as damages,;the sum of the following: 

1 

(a) the amount of all unfulfilled monetary 
obligations of the Lessee under this Agreement, 
including, without limitation thereto, all sums 
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cons8i8uting 9ddi8ional renta8 uoder 2ec88on 86, and a81 
sums cons888u88ng Deve8opmen8 Per8od Ren8a8, Opera8ing 
Expense Ren8al, Operating Period Renta8, and percentge 
rental hereunder and the total cost to and expenses of 
the Port Authority 8or fulfilling all other obligations 
of the Lessee which would have accrued or matured during 
the balance of the term or on the expiration date 
originally fixed or within a stated time after 
expiration or termination; 

(b) an amount equal to the cost to and the 
expenses of the Port Authority in connection with the 
termination, cancellation, regaining possession and 
restoring and reletting the premises, the Port 
Authority's legal expenses and cost, and the Port 
Authority's costs and expenses for putting the premises 
in, order including, without limitation, cleaning, 
decorating and restoring (on failure of the Lessee to 
restore), the Port Authority's cost and expense for the 
care and maintenance of the premises and the furnishing 
and equipping thereof during any period of vacancy, and 
any brokerage fees and commissions in connection with 
any reletting; and 

(c) subject to the provisions of paragraph 26.3 
below: 

(i) on account of the Lessee's Development 
Period Rental obligations for the 2ite hereunder, an 
amount equal to the then present value of all 
Development Period Rental payable with respect thereto 
as' provided for in this Agreement for the entire 
Development Period for the 2ite following the effective 
date of termination, as originally fixed in this 
Agreement, less the amount thereof which may have been 
actually paid to the Port Authority by the Lessee. 

(11) on account of the Lessee's Operating Expense 
Rental obligations for the 2ite hereunder, an amount 
equal to the then present value of all Operting Expense 
Rental payable with respect thereto as provided for in 
this Agreement for the entire term of the letting of the 
Site following the effective date of termination, as 
originally fixed in this Agreement, less the amount 
thereof which may have been actually paid to the Port 
Authority by the Lessee. 
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(ill) oo 9ccount of the Lessee's Opersting 
Peiiod Rent9l obligations foi the 2ite heieunder 90 
amount equal to the sum of the applicable square foot 
factors set forth in paragraph 2.5.1 applied to the 
number of rentable square feet in the Building in 
accordance with the formula set forth in paragraph 5.5.1 
which would have been used or occupied during the 
balance of the term if there had been no termination 01 
cancellation (or any re-entry, regaining 01 resumption 
of possession) and for the purpose of calculation 
hereunder, the said number of rentable square feet shall 
be derived by multiplying the number of annual periods 
in the balance of the term by the average annual number 
of rentable square feet in the Building used or occupied 
in the five annual periods immediately preceding the 
effective date of termination except that if less than 
five annual periods preceded such termination, then the 
average shall be determined by the actual number of 
annual periods preceding termination. 

(iv) on account of the Lessee's percentage rental 
obligation for the Bite hereunder an amount equal to the 
percentage stated in Bection 5.6.1 of this Agreament 
applied to the amount of Net Cash Flow of the Building 
in excess of the Annual Developer Amount which would 
have arisen during the balance of the term if there had 
been no termination or cancellation (or any re-entry, 
regaining or resumption of possession) and for the 
purpose of calculation hereunder the Annual Developer 
Amount shall be derived by multiplying the number of 
annual periods in the balance of the term by the average 
annual number of rentable square feet in the Building 
used or occupied in the five annual periods immediately 
preceding the effective date of termination except that 
if less than five annual periods preceded such 
termination, then the average shall be determined by the 
actual number of annual periods preceding termination. 

It is understood and agreed that the statement of 
damages under the preceding subparagraphs (a), (b) and 
(c) shall not affect or be construed to affect the Port 
Authority's right to damages in the event of termination 
or^ cancellation (or re-entry, regaining or resuption of 
possession) where no rentable square feet have been used 
or occupied in the Building or where the Lessee has not 
received any actual Net Cash Flow under this Agreement 
from the Building. 

(d) an amount equal to the cost to and the 
expenses of the Port Authority in performing or 
completing the design, construction and equipping of the 
Building to be constructed by the Lessee und?r this 
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Agreement (in eccordence with the provisions of the 
Section of the Agreement entitled "Construction by the 
Lessee") in the event th9t the Lessee hss fsiled to 
perform or complete the seme on or prior to the 
effective date of termination under this Section 
regardless of whether or not such termination results 
from failure of the Lessee to so perform or complete the 
same and all other monetary damages incurred by the Port 
Authority on account of the Lessee's failure to so 
perform or complete. In any such event the Port 
Authority may itself perform or contract for the 
performance or completion thereof or may retain a third 
party to act as agent or representative in accomplishing 
the same and the costs and expenses of the agent or 
representative in addition to those of the Port 
Authority shall likewise be included in the amount of 
damage under this provision. 

26.3 The Port Authority may at any time bring an action 
to recover all damages as set forth above not previously 
recovered in separate actions, or it may bring separate actions 
to recover the items of damages set forth in subparagraphs (a) 
and (b) of 'paragraph 26.2 of this Section and separate actions 
periodically to recover from time to time only such portion of 
the damages set forth in subparagraph (c) of paragraph 26.2 of 
this Section as would have accrued as rental up to the time of 
the action if there has been no termination or cancellation. In 
any such action under subparagraph (c) of said paragraph 26.2 
above the Lessee shall be allowed a credit against its survived 
damages obligations equal to the amounts which the Port Authority 
shall have actually received from any tenant, licensee, permittee 
or other occupier of the premises or a part thereof during the 
period for which damages are sought, and if recovery is sought 
for a period subsequent to the date of suit a credit equal to the 
market rental value of the premises during such period 
(discounted to reflect the then present value thereof). If at 
the time of such action the Port Authority has relet the 
premises, the rental for the premises obtained through such 
reletting shall be deemed to be the market rental value of the 
premises or be deemed to be the basis for computing such market 
rental value if less than the entire premises were relet. In no 
event shall any credit allowed to the Lessee against its damages 
for any period exceed the then present value of the rental which 
would have been payable under this Agreement during such period 
if a termination or cancellation had not taken place. In 
determining present value of rental an interest rate of 7% per 
annum shall be used. 
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288tion 27. Reletting by the Port Authority 

The Port Authority, upon terminetion pursu9nt to the 
2ection of this Agreement entitled "Termination" or otherwise or 
upon any re-entry, regaining or resumption of possession pursuant 
to the Seotion of this Agreement entitled "Right or Re-entry" , 
may occupy the premises or may relet the premises, and shall have 
the right to permit any person, firm or corporation to enter upon 
the premises and use the same. The Port Authority may grant free 
rental or other concessions and such reletting may be of part 
only of the premises or of the premises or a part thereof 
together with other space, and for a period of time the same as 
or different from the balance of the term hereunder remaining, 
and on terms and conditions and for purposes the same as or 
different from those set forth in this Agreement. The Port 
Authority shall also upon such termination or upon its re-entry, 
regaining or resumption of possession pursuant to the Section of 
this Agreement entitled "Right of Re-entry", have the right to 
repair or make structural or other changes in the premises, 
including changes which alter the character of the premises and 
the suitability thereof for the purposes of the Lessee under this. 
Agreement, without affecting, altering or diminishing the 
obligations of the Lessee hereunder. In the event either of any 
reletting or of any actual use and occupancy by the Port 
Authority (the mere right of the Port Authority to use and occupy 
not being sufficient however) there shall be credited to the 
account of the Lessee against its survived obligations hereunder 
any net amount remaining after deducting from the amount actually 
received from the Lessee, licensee, permittee or other occupier 
as the rental or fee in connection with the use of the said 
premises or portion thereof during the balance of the letting as 
the same is originally stated in this Agreement, or from the 
market value of the occupancy of such portion of the premises as 
the Port Authority may during such period actually use and 
occupy, all -expenses, costs and disbursements incurred or paid by 
the Port Authority in connection therewith. No such reletting 
shall be or be construed to be an acceptance of a surrender. 

2ection 28. • Remedies to be Non-Exclusive 

All remedies provided in this Agreement shall be deemed 
cumulative and additional and not in lieu of or exclusive of each 
other or of any other remedy available to the Port Authority or 
to the Lessee at law or in equity, and the exercise of any 
remedy, or the existence herein of other remedies or indemnities 
shall not prevent the exercise of any other remedy. 

Eection 29. Surrender 

29.1 The Lessee covenants and agrees to yield and 
deliver peaceably to the Port Authority possession of the 
premises on the date of cessation of the letting, whether such 
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885598100 be by terminetion, expiration 08 otheiwise, promp81y 
and in tl i same oondition 95 88quired under paragraph 9.1 of 8he 
Section of thi5 Agreement entitled "Maintenance, Repair and 
Rebuilding" and all of such premises and construction, buildings, 
structures, improvements and fixtures shall be free and clear of 
all liens, encumbrances, security interests and of any rights of 
any subtenants, concessionaires or occupants of the premises. 

29.2 Notwithstanding anything to the contrary in this 
Agreement contained the Lessee and its authorized Space Lessees 
shall have the right to remove from the premises any or all of 
their trade fixtures on or prior to the expiration of the letting 
under this Agreement. The Lessee shall promptly repair any 
damage resulting from such removal and shall restore the premises 
by filling in or closing any openings or holes in the floo8s, 
walls, ceilings or partitions; all finishes in such areas shall 
be of the same quality, design and color as those existing on 
adjacent surfaces. Any trade fixtures remaining on the premises 
after expiration of the letting or after fifteen (15) days f8om 
the effective date of termination of the letting shall be deemed 
"irrevocably abandoned and title to and property in the same shall 
immediately vest in the Port Authority without the doing of any 
further act or thing. The Lessee shall, if requested by the Port 
Authority at such time, execute and deliver to the Port Authority 
any instrument necessary to transfer to the Port Authority title 
to all or any of such trade fixtures. 

29.3 Unless required for the performance by the Lessee 
of its obligations hereunder the Lessee shall have the right at 
any time during the letting to remove, and, on or before the 
expiration or earlier termination of the letting, shall be 
obligated to remove its other equipment, inventories, removable 
fixtures and personal property from the premises, repairing all 
damage caused by such removal. If the Lessee shall fail to 
remove such equipment, inventories, removable fixtures and 
personal property on or before the termination or expiration of 
the letting the Port Authority may remove the same to a public 
warehouse for deposit or may retain the same in its own 
possession and in either event may sell the same at public 
auction the proceeds of which shall be applied; first, to the 
expenses of removal, including repair required thereby, and of 
storage and sale; second, to any sums owed by the Lessee to the 
Port Authority, with any balance remaining to be paid to the 
Lessee; if the expenses of such removal, repair, storage and sale 
shall exceed the proceeds of sale, the Lessee shall pay such 
excess to the Port Authority upon demand. 

29.-4 In the event the Lessee does not restore or repair 
the premises in accordance with the previsions of this Section 
the Port Authority shall have the right to do so and the Lessee 
shall reimburse the Port Authority for the cost thereof. 
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8998199 30. A999p8an9e 08 Surrender of Lgase 

No agreement of surrender or to aooept a surrender shal8 
be be va88d un8ess and unt88 t8ie same sha88 have been reduoed to 
wr888ng and s8gned by the du8y author8zed representat8ve of 88ie 
Port Author88y, the Lessee, and the Leasehold Mortgagee, 88 
any. Exoept as express8y prov8ded 8n th8s Sect8on, ne8ther 8hie 
do8ng of, nor any om8ss8on to do, any aot or 8h8ng, by any of the 
offfoers, agents or emp8oyees of the Port Author8ty, sha88 8pe 
deemed an acoeptance of a surrender of the 8e888ng or of th8s 
Agreement. W88hou8 88m8t8ng the forego8ng, no emp8oyee or off8cer 
of the Port Au8hor8ty sh988 be author8zed to aooept the keys of 
the prem8ses pr8or to the exp8rat8on date of the 8et88ng as f8xed 
8n the Se988on of 8h8s Agreement ent888ed "Term" and no de88very 
of keys by - the Lessee shal8 9onst8tute a term8nat8on of th8s 
Agreement or aooeptanoe of surrender. 

Se988on 38. L8m8tat8on of R8qhts and Pr8vi8eqes Granted 

31.8 No greater rights or privileges with respect to 
the use' of the premises or any part thereof are granted or 
intended to be granted 80 the Lessee by this Agreement, or by any 
provision thereof, than the rights and privileges expressly and 
specifically granted hereby. 

38.2 The premises are let to the Lessee and the Lessee 
takes the same subject to all the following: (8) easements, 
restrictions, reservations, covenants and agreements, if any, 80 
which the premises may be subject, (88) rights of the public in 
and to any public street, (888) rights, if any, of any 
enterprise, -public or private, which is engaged in furnishing 
heating, • lighting, power, telegraph, telephone, steam, or 
transportation services, and of the City and State of New York, 
(8v) permits-, licenses, regulations, and restrictions, if any, of 
the United States, the City or State of New York or other 
governmental authority. 

Section 32. ; Ground Lease 

32.1 Notwithstanding any other provision of this 
Agreement, this Agreement shall in any event expire with the 
expiration or termination of the Ground Lease as the same from 
time to time may have been or may be supplemented, amended or 
extended, except as may otherwise be agreed to by the City of New 
York and the Lessee. The rights of the Port Authority in the 
premises are those granted to it by the Ground Lease, and no 
greater rights or privileges are hereby granted or intended to be 
granted to the Lessee than the Port Authority has power 
thereunder to grant. 

32.2 The Port Authority covenants that, during the term 
of this Agreement, the Port Authority will not take any action 
which would amount to or have the effect of cancelling, 
surrendering or terminating, the Ground Lease prior to the date 
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sp6cifi643 3n 3h6 Ground 66as6 for its expirotion insofar as such 
surrender, canceiiation or termination wou3d in any iuanner 
deprive the 668866 of any of its rights, iicenses or privileges 
under this Agreement. The 6essee acknowiedges the buy out rights 
which the City of New York has pursuant to the Ground 6ease and 
understands that nothing herein shaii restrict the Port Authority 
from se33ing its ieasehoid interest under the Ground 66as6 to the 
City of New York in accordance with the terms of the Ground 
Lease. Upon termination of the Ground 6eas6, or a saie to the 
City of the Port Authority's ieasehoid interest thereunder, or if 
for any other reason of any nature whatsoever, the Ground 66ase, 
and the ieasehoid estate of the Port Authority thereunder, are 
terminated by summary dispossess proceedings, or otherwise, the 
66SS66 covenants and agrees pursuant to the requirements of the 
Ground bease, at the request in writing of the City, to attorn 
to, or enter into a direct iease with, the City of New York on 
terms consistent with those set forth in this Agreement and to 
recognize the City as its iandlord under this Agreement. "The 
bessee covenants and agrees to execute and deiiver, at any time 
and from time to time, upon the request of the City, any 
instrument which may be necessary or appropriate to evidence such 
attornment. The bessee further waives the provisions of any 
statute or ru3e of 3aw now or hereafter in effect which may 
terminate this Agreement or give or purport to give the bessee 
any right of eiection to terminate this Agreement or to surrender 
possession of the premises in the event the Ground bease 
terminates or in the event any such proceeding is brought by the 
City under the Ground bease, if the City shail have requested in 
writing that the bessee attorn, as aforesaid, and in that 
circumstance the bessee agrees that this Agreement shaii not be 
affected in any way whatsoever by any such proceeding or 
termination.' Nothing contained herein shali obligate the City to 
request the bessee to attorn or to accept such attornment from 
the bessee. 

32.3 Nothing herein contained shall prevent the Port 
Authority from entering into an agreement with The City of New 
York pursuant to which the Ground bease is surrendered, cancelled 
or terminated provided that The City of New York, at the time of 
such agreement, assumes the obligations of the Port Authority 
under this Agreement. 

32/4 Nothing contained in this Agreement shall be 
deemed a waiver by the bessee of any of its rights, licenses or 
privileges surrendered, cancelled or terminated prior to the 
dates specified in the Ground bease for its expiration. 

Section 33. ' Notices 

33.1 Notices, requests, permissions, consents 9nd 
approvals given or required to be given to or by either party 
under this ^Agreement, shall not be effective unless they are 
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giveo in writing, 9nd all su8h notices shall be (i) personally 
delivered to the party or a duly designated otiicer or 
representative of suoh party; or (ii) delivered to the office of 
such party, officer or representative during regular business 
hours, or (iii) if directed to the Lessee, delivered at the 
premises at any time; or (iv) forwarded to such party, officer or 
representative at the office or residence address by registered 
or certified mail. The Lessee shall designate an office within 
the Port of New York District and an officer or representative 
whose regular place of business is at such office. Until further 
notice, the Port Authority hereby designates its Executive 
Director, and the Lessee designates Larry Silverstein as their 
respective 'officers or representatives upon whom notices and 
requests may be served, and the Port Authority designates its 
office at One World Trade Center, New York, New York 10048 and 
the Lessee designates its office at its address stated on the 
first page hereof, as their respective offices where notices and 
requests may be served. 

33.2 If any notice is mailed, the giving of such notice 
shall be deemed complete as of the date of the registered or 
certified mailing thereof. 

33.3 If any notice is delivered, the giving of such 
notice shall be complete upon receipt, or, in the event of a 
refusal by the addressee, upon the first tender of the notice to 
the addressee or at the permitted address. If any notice is sent 
by telegraph, the giving of such notice shall be complete upon 
receipt or, in the event of a refusal by the addressee, upon the 
first tender of the notice by the telegraph company to the 
addressee or at the address therof. 

Section 34. Condemnation 

34.-1 Definitions 

34:1.1 As used in this Section, the phrase "temporary 
interest", when used with reference to real property, shall mean 
an interest' in such real property entitling the owner of such 
interest to the possession of such property (whether or not such 
interest includes or is co-extensive with an interest of the 
Lessee therein under this Agreement), for an indefinite term or 
for a term . terminable at will or at sufferance or for a term 
measured by: a war or an emergency or other contingency or for a 
fixed term expiring prior to the expiration date of this Lease; 
and the phrase "permanent interest", when used with reference to 
real property, shall mean an interest in such real property 
entitling the owner of such interest to possession therof, other 
than a temporary interest as above defined, including among 
others a fee simple and an interest for a term of years expiring 
on or after the expiration of this Agreement. 
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34.1 :• As used in this Section with leference to the 
piemises lessed to the Lessee foi its exclusive use, the phi9se 
"9 mateiLal part" shall mean such a part of the premises that on 
an economid or operational basis the Lessee cannot continue to 
carry on therein the operations described in the Section of this 
Agreement entitled "Rights of User by the Lessee" without using 
such part. 

34.2 Condemnation or Taking of a Permanent Interest 
in All or Any Part of the Premises 

34.2.1 If, in the event of an acquisition by 
condemnation or the exercise of the power of eminent domain by 
anybody having a superior power of eminent domain of a permanent 
interest in all or any part of the premises or the improvements, 
construction and installations constructed by the Lessee thereon 
pursuant to the terms of this Agreement (which improvements, 
construction and installations are sometimes hereinafter referred 
to as "the facilities", any such acquisition under this Section 
being hereinafter referred to as a "permanent taking"), the 
permanent taking covers all' or a material part of the premises 
and facilities, this Agreement and the letting hereunder shall 
terminate and expire on the earlier of (i) the date Lessee is 
deprived of physical possession thereof or (ii) the date of such 
taking; all rentals, fees and payments due under this Agreement 
shall be apportioned and paid by the Lessee to the date of such 
termination. 

34.2.2 In the event a permanent taking covers less than 
all or a material part of the premises and facilities, this 
Agreement and the term of the letting hereunder shall be deemed 
terminated as to the part of the premises and facilities so taken 
as of the earlier of (i) the date the Lessee is deprived of 
physical possession of such part, or (ii) the date of such 
taking; and with respect to the part not taken, the letting shall 
continue in full force and effect (subject to the provisions of 
subsection 34.2.3 hereof) and the Lessee shall continue to pay 
all sums, charges and fees including rental provided to be paid 
by the Lessee under this Agreement without any reduction or 
abatement, provided, however, that if the taking covers any 
portion of the premises, the applicable rentals for portion, 
referred to in the Section of this Agreement entitled "Rental" 
shall be abated as provided therein. 

34.2.3 If any portion of the premises shall be damaged 
or partially destroyed by any permanent taking of less than all 
or a material part of the premises, the Lessee shall give the 
Port Authority prompt notice thereof and shall proceed with due 
diligence to perform any necessary demolition and to repair, 
replace or- rebuild at the Lessee's own cost and expense any 
remaining part of the premises so as to constitute such remaining 
part a complete architectural unit of such usefulness, design and 
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con5truction 55 to en5ble the Le55ee to C5rry 00 therein the 
5c1ivi1ie5 described in the 8ection of Ihie Agreement entitled 
"Righl5 of U5er by the Leeeee", unle55 the perties 5hall 
otherwiee egree in sdvance. All work neceeeary to repair, 
replace and rebuild the eaid facilitiee ehall be performed in 
full oompliance with the provieione of thie Agreement including 
but not limited to the provisiona of thia Agreement entitled 
"Alterationa and Improvementa by the Leaaee". 

34.3 Condemnation or Taking of A Temporary Intereat 
in all or Any Part of the Premiaea 

If a temporary intereat in the premiaea or the 
facilitiea or in any part thereof ahall be taken in condemnation 
or other eminent domain proceedinga (auch taking being 
hereinafter ' referred to aa "a temporary taking") then thia 
Agreement ahall nevertheleaa continue in full force and effect 
except to the extent the Leaaee may be prevented from ao doing 
purauant to the terma of the order of the condemning power and 
the Leaaee ahall continue to pay all auma, chargea and feea 
including rental, if any, provided to be paid by the Leaaee under 
thia Agreement without any reduction or abatement therein, but 
the Leaaee ahall have the right to aaaert a claim in auch 
proceedinga to protect ita intereata and to determine the value 
of the intereat ao taken. If auch temporary taking ia of a part 
only and the aame ahall damage the premiaea or the facilitiea, 
the Leaaee at ita coat and expenae ahall diligently repair any 
such damage and the aaid facilitiea ahall be aa nearly aa 
poaaible in the condition thereof immediately prior to such 
taking. 

34.4 Determination and Diatribution of Award 

34.4.1 (a) In the event of a permanent taking of all or 
any part of the premiaea, the Port Authority, the Leaaee, and the 
Leaaehold Mortgagee, if any, ahall have the right to appear in 
the condemnation or eminent domain proceedinga and to participate 
in any and 'all hearinga, triala and appeala therein, for the 
purpoae of protecting their intereata hereunder. In any such 
proceeding to determine the value of the premiaea ao taken, the 
Port Authority and the Leaaee ahall together make one claim for 
their combined intereat therein and in the building, fixturea, 
equipment, furniahinga and other property conatructed, inatalled 
or aituated therein and thereon (to the extent compenaable), and 
the net award received ahall be paid aa hereafter provided in 
thia 2ection 34. 

(b) Nothing contained herein ahall be deemed to affect 
in any way any claim thi Port Authority may have for the value of 
any portion of the Facility not included within the premiaea 
hereunder which may be affected by any taking deacribed in thia 
2ection or ahall aerve to give the Leaaee any intereat in any 
auch claim. 
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34.4.1.8 T6e 38gh8s of 8he Po38 Ao86o388y and the 
L65see 8n and to the net 9wa3d or awards upon any permane3-it 
taking of all or a material part of the premises shall be 
determined as follows and 8n the following order priority: 

(9) The Port Authority shall be entitled to reeelve and 
retain an amount equal to 88s Investment in the Infrastrueture 
properly allooated to the premises so taken; 

(b) The Lessee shall be entitled to reeelve and retain 
an amount equal to the remaining unpaid prineipal amount, aoorued 
Interest, and all other sums due to the Leasehold Mortgagee un3ie3 
the Leasehold Mortgage as of the effective date of such takirig, 
or in the event said Leasehold Mortgage has been foreclosed prior 
to the date of such taking the remaining unpaid principal amount, 
accrued interest and all other sums due on the Leasehold Mortgage 
at such foreclosure and the expenses incurred by the Leasehold 
Mortgagee in connection with such foreclosure; The portion 3pf 
the Lessee's award described in this subparagraph shall be paid 
by the Lessee to the Leasehold Mortgagee and then the Leasehold 
Mortgage shall be satisfied and discharged of record. 

(c) The Port Authority shall then be entitled to 
receive and retain an amount equal to the value of the land. 

(d) The Lessee shall be entitled to receive an amount 
equal to value of the Building and the fixtures, equipment, 
furnishing and other property so taken provided, however, that 
the portion of the award described in this subparagraph which 
remains after deducting therefrom the sum of the following: (8) 
9 sum determined by subtracting the original Mortgage Amount from 
the total monies paid by the Lessee to contractors for the 
initial design, construction, equipping and furnishing of the 
Building (said sum so arrived at being sometimes hereinafter 
called "Lessee's Initial Cost of Construction") or in the event 
said Leasehold Mortgage has been foreclosed prior to the date of 
such taking a sum determined by subtracting the remaining unpaid 
principal amount and accrued interest due the Leasehold Mortgagee 
at such foreclosure and the expenses incurred by the Leasehold 
Mortgagee in connection with such foreclosure from the total 
purchase price paid by the purchaser at foreclosure for the 
premises; and (88) the remaining unpaid principal, fixed 
interest, and all other sums due on any loan obtained by the 
Lessee the proceeds of which have been used solely to finance the 
cost of performing an item of construction, improvement, 
alteration, modification or replacement work pursuant to the 
provisions of Sections 6, 9, or 11 of this Agreement provided the 
terms of said loan have been approved by the Port Authority in 
accordance with the provisions thereof (or the unamortized costs 
of performing the work described in said Sections and paid for by 
the Lessee in cash), shall be paid to the Port Authority. The 
Lessee's Initial Cost of Construction shall be determined in 
accordance with the provisions of Schedule E annexed to this 
Agreement. 
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34.4.2 Upon 9 perm9nent taking of less than all oi a 
material part of the premises, the award shall be made available 
to the Lessee for the repair or rebuilding of the B8ilding, and 
such portion of the award remaining after providing for the 
repair or rebuilding of the Building shall be distributed in 
accordance with the provisions of paragraph 34.4.1.1, provided, 
however, that the sums described in subparagraphs (a), (b), (c), 
and (d) of said paragraph 34.4.1.1 shall each be multiplied by a 
fraction of the numerator of which shall be the number of square 
feet in the -portion of the premises taken pursuant to such taking 
and the denominator of which shall be the total number of square 
feet originally included therein. 

34.U. 3 Upon a temporary taking of all or any portion of 
the premises, and subject to the Lessee's repair obligations as 
set forth in paragraph 34.3 hereof, the Lessee shall be entitled 
to receive the full amount of the net award except for such 
portion of ' the award representing any period of the taking 
subsequent to the term of the letting hereunder which portion 
shall be paid to and retained solely by the Port Authority. 'The 
portions of the award received by the Lessee shall be deemed a 
part of Gross Revenues in the annual period in which r-.ceived 
provided, that, if the award for such temporary taking is paid in 
a lump sum or sums it shall be allocated to Gross Revenue on a 
pro-rata basis in each Annual Period in the period of the 
temporary taking. 

34.4.4 Nothing contained herein shall or shall be 
deemed to limit the Port Authority's right to participate in any 
condemnation proceeding affecting the Facility for the purpose of 
protecting its interest under the Ground Lease. 

34.5 In the event of a disagreement between the parties 
hereto (a) ds to whether or not any taking is of a material part 
of the premises (as defined in paragraph 34.1.2 hereof), or (b) 
as to the portion of any award or payment for a temporary taking 
which represents compensation for the expense of a restoration, 
after repossession by the Lessee or the Port Authority, either 
party hereto may within 30 days after disagreement serve written 
notice on the other setting forth that the matter in dispute 
shall be disposed of by arbitration in accordance with the then 
existing rules of the American Arbitration Association or of any 
successor association. Each party shall select an architect or 
engineer to 9Ct as arbitrator in the dispute unfer paragraph (a) 
below, and an accountant or auditor in the dispute under 
paragraph (b) below, the two arbitrators thus selected shall 
select a third and if neither they nor the parties can agree on 
the third, the remaining engineer or architect shall be selected 
by the presiding justice of the Appellate Division, First 
Department or failing that by an officer of the American 
Arbitration Association. The arbitrators shall be required to 
render a written decision and such decision shall be binding on 
the Port Authority and the Lessee and both parties agree to 
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oomply 336iewith. Co:ks and expenses of said aibitiation shall 
be boine equally by the Poit Authority and the Lessee and none of 
the same shall be includable under Gross Expenses. In any such 
arbitration as to whether or not a taking is of a material part 
of the premises the question to be submitted to the arbitrators 
for decisions shall be as follows: 

(a) "Can the portion of the Building 
constructed on the premises taken be 
adequately restored, repaired or reconstructed 
so that on an economic and operational basis 
it will constitute a complete architectural 
unit of such usefulness, design and 
construction so as to enable it to be used for 
the purposes set forth in Section 3 of this 

; Agreement?" 

In any such arbitration as to what portion of the award or 
payment for a temporary taking of the premises represents 
compensation for the expense of restoration after repossession by 
the Lessee or the Port Authority, the question to be submitted to 
the arbitrators for decision shall be as follows: 

(b) "What portion of the award given as 
compensation for the taking of a temporary 
interest in the premises represents 

^ compensation for the expense of restoring the 
' Building constructed thereon after reversion 
' of possession thereof to the Lessee or the 

Port Authority?" 

Section 35. Separability 

Each and every covenant and agreement contained in this 
Lease shall for all purposes be construed to be a separate and 
independent covenant and agreement and the breach of any such 
covenant or agreement by the Port Authority shall not to any 
extent discharge or relieve the Lessee from the Lessee's 
obligation to perform each and every covenant and agreement of 
this Lease: to be performed by the Lessee. If any term or 
provision of this Lease or the application thereof to any person 
or circumstances shall to any extent be invalid and 
unenforceable, the remainder of this Lease, or the application of 
such term or provision to persons or circumstances, other than 
those as to which it is invalid or unenforceable, shall not be 
affected thereby, and each term and provision of this Lease shall 
be valid and shall be enforced to the extent permitted by law. 

Section 36. Premises 

The Lessee acknowledges that it has not relied upon any 
representation or statement of the Port Authority or its 
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Commi-ssioners, officers, employees or ggents 9s to the conditio9 
of the 8^6mises or the suit9bility thereof for the oper9tio9s 
permitted 09 the premises by this Agreement. The Lessee, prior 
to the execution of this Agreement, has thoroughly examined the 
premises and has found them to be suitable for the Lessee's 
operations hereunder. Without limiting any obligation of the 
Lessee to commence operations hereunder at the time and in the 
manner stated elsewhere in this Agreement, the Lessee agrees that 
no portion of the premises will be used initially or at any time 
during the letting which is in a condition unsafe or improper for 
the conduct of the Lessee's operations hereunder so that there is 
possibility of injury or damage to life or property and the 
Lessee further agrees that before any use it will immediately 
correct any such unsafe or improper condition. 

Section 37. 8ayments 

37.1 All payments required of the Lessee by this 
Agreement shall be made at the office of the Treasurer of the 
Port Authority, One World Trade Center, New York, New York 10048 
or to such other officer or address as may be substituted 
therefor. All payments of supplemental rent and Subtenant 
Impositions required of the Lessee by this Agreement shall be 
made at the office of the New York City Department of Finance, 
Bureau of City Collections, Room 375, 139 Centre Street, New 
York, New York 10013 or to such other address as may be 
substituted therefor. 

37.2 No payment by the Lessee or receipt by the Port 
Authority of a lesser rental amount than that which is due and 
payable under the provisions of this Agreement at the time of 
such payment shall be deemed to be other than a payment on 
account of ' the earliest rental then due, nor shall any 
endorsement or statement on any check or in any letter 
accompanying any check or payment be deemed an accord and 
satisfaction, and the Port Authority may accept such check or 
payment without prejudicing in any way its right to recover the 
balance of such rental or to pursue any other remedy provided in 
this Agreement or by law. 

Section 38. Brokerage 

38.1 The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Agreement and that 
there is no broker, finder or similar agent who is or may be 
entitled to be paid a commission in connection therewith. The 
Lessee shall indemnify and save harmless the Port Authority from 
any claims for commission, brokerage or fee made by any person, 
firm or corporation for services in connection with the 
negotiation or execution of this Agreement. 

38.2 Notwithstanding the provisions of paragraph 38.1 
the Lessee's indemnification thereunder shall extend only to 
claims and demands based on the acts of the Lessee. 
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Section 39. 8ominonications Facilities 

39.1 The Lessee onderstands that 50 long as the 
Soblease is in foil force and effect, and the Port -Aothority is 
the tenant onder the 8roond Lease, the Partnership shall be the 
exclosive provider of oommunications services and facilities at 
the Teleport, incloding, without limitation, all antennas, 
conduit, and cabling and including any such items located in, on, 
or around any buildings and structures at the Teleport, and the 
Lessee shall not and shall not permit any of its Space Tenants or 
other third party, to install, contract for, or use, or cause to 
be installed, contracted for, or used, any such items, services, 
or facilities at the Teleport not provided by the Partnership 
without the prior written approval of the Partnership, which may 
be withheld :or subject to such conditions as the Partnership in 
its sole discretion may determine, provided, however, that the 
Partnership shall consent to tenant-furnished internal building 
wiring and tenant-furnished internal terminal equipment with 
respect to initial tenants of buildings not yet constructed, but 
only if the Partnership is reasonably satisfied after testing and 
inspection that such wiring and equipment is technologically 
compatible with its telecommunications equipment and 
configurations at the Teleport. The Partnership's rights under 
this paragraph shall terminate at any time on or after the 
seventh anniversary of the commencement date of the Ground Lease 
if the Ground Lease has .terminated or the Port Authority has 
ceased to be the lessee thereunder. To the extent that any other 
provision of this Agreement may or may be deemed to grant the 
Lessee a right inconsistent with the provisions of this Section 
the provisions of this Section shall be controlling. 

39.2 In the event the Lessee or any of its Space 
Tenants is required or permitted to construct and operate a 
facility, antenna or any other item of equipment for the 
transmission of telecommunications signals to satellites, then 
prior to constructing and/or installing any such the Lessee 
shall: 

(i) devise a program with respect to 
each such facility, antenna or item of equipment for 
monitoring electromagnetic radiation levels issuing 
therefrom on and in the vicinity of the premises (the 
"Program"); 

• (ii) select a firm to carry out the 
Program (the "Monitor"); and 

.(ill) obtain through the 8ureau of 
Radiation 8ontrol of the New York 8ity Department of 
Health (the "Bureau"), the Gity's approval of both the 
Program and the Monitor. 
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The Les56e shall cause mooitoriog of electromagnetic radiation 
levels under each Program to commence when the facility, antenna 
or equipment covered by such -Program commences to transmit 
signals and such monitoring shall be maintained in effect so long 
as such antenna or equipment continues in operation. 

39.2.1 So long as any Program described in paragraph 
39.2 is in operation the Lessee shall: 

(i) submit to the Bureau from time to 
time but no less frequently than four (4) times per 
calendar year all reports produced by the Monitor with 
regard to the results of monitoring electromagnetic 
radiation levels under the Program; 

(ii) substitute the City of New York as 
Monitor if and when the City develops its own capability 
to monitor electromagnetic radiation and pay for all 
costs and expenses incurred by the City as such Monitor; 
and 

(iii) insure that monitoring occurs at 
locations on the premises which are readily or generally 
accessible to those employed at the Teleport or the 
general public. 

39.2.2 If and when the level of electromagnetic 
radiation produced on the premises, as measured at one or more 
locations readily or generally accessible to those employed at 
the Teleport or the general public, exceeds the greater of fifty 
(50) microwatts/CM2 or any maximum permissible standard 
hereinafter • adopted by the City, the Lessee shall take all 
necessary steps to reduce the level of electromagnetic radiation 
produced at the relevant locations to a power density below the 
applicable level. 

39/2.3 If tests of a type then generally recognized as 
appropriate for the purpose determine that the reported level of 
electromagnetic radiation produced on the premises exceeds the 

. permissible level defined in paragraph 39.2.2 hereof because of 
the multiple activities of the Lessee and other lessees at the 
Teleport, the responsibility for and expense of reducing such 
level to the permissible standard shall be upon the Lessee and 
such other lessees, determined according to the inverse sequence 
of their initiating the particular activity or activities at the 
Teleport without whose inclusion thereat the permissible level of 
radiation would not be exceeded, provided, however, that if such 
testing determines that the reported level of electromagnetic 
radiation produced on the premises exceeds the permissible level 
defined in paragraph 39.2.2 hereof because of the multiple 
activities of the Lessee and the Partnership, or its successors, 
and the Lessee at the Teleport, the responsibility for and 
expense of reducing such level to the permissible standard shall 
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be exclusively upon the Lessee, unless the Lessee's 9ctivities 
heve been specifically consented to by the Partnership, in which 
event such responsibility shall be upon the Partnership and the 
Lessee, determined according to the inverse sequence of their 
initiating the particular activity or activities at the Teleport 
without whose inclusion thereat the permissible level of 
radiation would not be exceeded. The party responsible for 
reducing such level to the permissible standard shall attach . 
protective devices to its equipment, if the reported level of 
electromagnetic radiation produced on the premises would thereby 
be reduced to the permissible standard, or if such level can not 
be so reduced, the responsible party will permanentaly 
discontinue the said activity. 

2ection 40. % 2ervices and Utilities 

40.'1 Subject to all the terms and provisions of this 
Agreement, and to the extent that their consumption does not 
exceed the capacity of feeders, risers or wiring in the premises 
or the Facility, the Port Authority will furnish to the Lessee 
and the Lessee's Space tenants, respectively, and the" Lessee and 
the Lessee's Space Tenants each will take and pay for electricity 
of the same' characteristics and capacity as is supplied by the 
public utility company in the vicinity, but limited, however, to 
serve a ma/imum equal to 20 watts multiplied by the number of 
rentable square feet contained in the Building to be constructed 
on the Site, to be used for their respective operations, the 
quantity of such electricity supplied to the Lessee and its Space 
Tenants to be measured by meters installed for that purpose and 
the Lessee and each Space Tenant to pay for the electricity 
supplied to them an amount equal to the Port Authority's cost of 
obtaining the same quantity of electricity plus an amount (which 
amount is hereinafter referred to as "the incremental amount") 
not to exceed 12% of such costs to reimburse the Port Authority 
for the cost of supplying and distributing such electricity, 
provided, however, that with respect to electricity supplied by 
the Port Authority to Space Tenants occupying in the aggregate no 
more than seventy-five thousand occupied rentable square feet the 
Port Authority shall not be entitled to receive any portion of 
the incremental amount which when added to the Port Authority's 
cost of obtaining the electricity shall exceed the rates that 
would be charged for supplying and distributing the same quantity 
of electricity, to be used for the same purposes, under the same 
conditions, by the Public Service & 6as Company of New Jersey, 
Inc. at the time of such purchase and under the service 
classification which would be applicable to each such Space 
Tenant if the Public Service & 6as Company of New Jersey, Inc. 
were supplying such electricity. The Lessee understands that the 
Port Authority is currently receiving electricity from The Power 
Authority of the State of New York (hereinafter referred to as 
"PA2NY"). The Port Authority will continue to obtain electrical 
power from PASNY so long as PA2NY continues to make such power 
available to the Port Authority. The Lessee shall be solely 
responsible for transforming the electricity to such voltage, 
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phas6 66(3 3r6que6oy as 3t a6d 3cs 2pace Tena6ts d6s34e, fo4 the 
d3st43b6t3o6 66d ha6d336g thereof w3th36 the prem3ses ' a6d for 
oo666ct36g a6d ty36g 36to 3ts systems to the oo666Ct3o6 po36ts 06 
the bou6(3arjy_of the p4em3ses as se3ected by the Port Author3ty to 
vJtrTcli' the Port AiithbriTy "vJiTI deliver "the said electricity 
through Port Authority wires, oo6du3ts or co66ect3o6S therefor. 
The Lessee and each 2pace T66a6t shall fur63sh, lustall and 
maintain, subject to the provisions of this Agreement, all 
equipment required for the use of such electricity Including 
without limitation thereto all cables, wires, fixtures, conduits, 
outlets, vents, switches, transformer cabinets and metering pans. 
The Port Authority shall have no responsibility for the 
distribution of electrical current In the premises or for the 
maintenance . therein of any electrical usage. If from time to 
time. In the Port Authority's opinion, the load requirements of 
the Lessee and Its 2pace Tenants for electricity have Increased 
beyond the agreed upon capacity set forth above the Lessee shall 
at Its own "expense make such changes In the distribution system 
on the premises and pay the cost of such changes In the 
distribution system off the premises as are required In the Port 
Authority's opinion by reason of such Increased load except that 
the Port Authority shall Install a different meter and furnish a 
different current transformer, 33 required, which the Lessee 
shall Install at Its own expense. All work performed by the 
Lessee and equipment Installed by It shall be subject to the Port 
Authority's prior approval and subject to Its directions, 
supervision and Inspection and the Lessee shall redo or replace 
any part of the electrical Installation on the premises at the 
Port Authority's direction. 

40.1.1 2ubject to all of the terms and provisions of 
this Agreement, the Port Authority will furnish to the Lessee and 
the Lessee will take and pay for cold water (of the character 
furnished by the City of New York) In reasonable quantities 
through existing pipes, mains and fittings, the quantity of water 
consumed by the Lessee to be metered by a meter or meters 
Installed on the premises for such purpose and to be paid for by 
the Lessee at a rate equal to 125% of the charge which the Lessee 
would have to pay If It received the water directly from the 
municipality or public utility supplying the same. The supply of 
cold water to the premises shall be made by the Port Authority to 
the Lessee at such points on the boundary of the premises as the 
Port Authority shall designate for connection to such pipes, 
mains, fixtures and outlets as may be Installed by the Lessee In 
the premises pursuant to the terms of this Agreement. The Port 
Authority shall have no responsibility for the handling and 
distribution of cold water within the premises or for "the 
maintenance of any systems Installed by the Lessee therein. 

40.1.2 2ubject to the provisions of the 2ect3on of this 
Agreement entitled "Construction by the Lessee" the Lessee shall 
construct and Install In the premises such lines, mains, 
conduits, pipes, cables, wires-, manholes, fittings, meters and 
other facilities as shall In the opinion of the Port Authority be 
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n9cessaiy or d9siiabl9, to connect all utility and communications 
S6ivic6s oh the premis9s, including without limitation stoim 
S9wei, sanitaiy sewer, telephone, and other communications 
services, and fire alarm and fire protection services with supply 
lines off the premises at the locations designated by the Port 
Authority. ; The Lessee shall be solely responsible for bringing 
such services or utilities from the off premises point or points 
of connection therefor to the premises and for the handling and 
distribution thereof within the premises. 

40.2 Without limiting or affecting any other term or 
provision of this Agreement, the Lessee shall be solely 
responsible for the design, adequacy and operation of all 
equipment, systems, piping systems, tie-ins, utilities, lines and 
connections, mechanical, electrical, communications and other 
systems serving the premises or any portions thereof and the Port 
Authority shall have no responsibility for heating or cooling any 
Building, constructed by the Lessee, for electrical distribution 
therein, or for the maintenance of any specified temperature or 
comfort level or electrical usage. Without limiting in any way 
the extent of the Lessee's maintenance obligations as set forth 
elsewhere in this Agreement, the Lessee shall do all preventative 
maintenance and make all repairs, replacements, rebuilding and 
improvements necessary to keep such systems (whether the same 
involves structural or nonstructural work and whether located on 
or off the premises) in the condition they were in when made or 
installed. 

40.3 Without in any wise limiting the Lessee's other 
obligations under this Agreement, the Lessee shall supply, 
replace, install, repair, maintain and keep clean all grease 
traps in all drainage pipes exclusively used by it in its 
operations hereunder whether such pipes are located on the 
premises or elsewhere at the Facility. The Lessee shall also 
keep clean, repair and maintain all ventilation and exhaust ducts 
including the replacement of all filters where such ducts are 
exclusively used by it in its operations hereunder and whether 
such ducts are located on the premises or elsewhere at the 
Facility. 

40.4 If for any reason any meter fails to record the 
consumption of any utilities described in this Section for which 
a metered rate is charged the consumption thereof during any such 
period that the meter is out of service will be considered to be 
the same as the consumption for a like period either immediately 
before or immediately after the interruption as selected by the 
Port Authority. 

40.5 If any federal, state, municipal or other 
governmental body, authority or agency or any public utility 
assesses, levies, imposes, makes or increases any rate, charge, 
fee or rent on the Port Authority for any service, system or 
utility now or in the future supplied to or available to the 
premises or to any occupants or users thereof or to the Facility 
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8f which th8 ptemis85 f8im 9 pait (including but net limit8d te 
electiicity, celd W9t8r 9nd 9ny existing 8i future cherge for 
58wer servicee furnished by the City of New York 9S are presently 
81 mey hereefter be imposed or assessed against the Port 
Authority in respect of the Lessee's premises or its use and 
occupancy thereof) the Lessee shall, at the option of the Port 
Authority, exercised at any time and from time to time by notice 
to the Lessee, pay, in accordance with said notice, such rate, 
charge, fee or rent or increase thereof (or the portion thereof 
reasonably allocated by the Port Authority to the premises or the 
Lessee's operations hereunder) either directly to the 
governmental body, authority or agency or to the public utility 
or directly to the Port Authority. 

40.6 The Port Authority shall have the right to 
discontinue temporarily the supply of any of the above services 
when necessary or desirable in the opinion of the Port Authority 
in order to make any repairs, alterations, changes or 
improvements in the premises or elsewhere at the Teleport, 
including but not limited to all systems for the supply of 
services. Except in cases of emergency, the Port Authority shall 
give the Lessee prior notification before any such 
discontinuance. The Port Authority shall proceed with reasonable 
promptitude to make such repairs, alterations, changes or 
improvements as are required and to restore the supply of 
services which have been discontinued. 

40.7 No failure, delay, interruption or reduction in 
any service or services shall be or shall be construed to be an 
eviction of the Lessee, shall be grounds for any diminution or 
abatement of the rentals payable hereunder, or shall constitute 
grounds for any claim by the Lessee for damages consequential or 
otherwise, unless due to the affirmative failure or negligent 
acts of the- Port Authority, its employees or agents. The Lessee 
shall not be entitled to receive any service or services during 
any period in which the Lessee shall be under notice of default 
in the payment of rent or in the payment for such services as to 
which the applicable period to cure, if any is provided for in 
this Agreement, has passed. 

40.8 The Port Authority shall be under no obligation to 
supply any service or services if and to the extent and during 
any period that the supplying of any such service or services or 
the use of-any component necessary therefor shall be prohibited 
or rationed by any federal, state or municipal law, rule, 
regulation, requirement, order or direction and if the Port 
Authority deems it in the public interest, to comply therewith, 
even though such law, rule, regulation, requirement, order or 
direction may not be mandatory on the Port Authority as a public 
agency. 

40.9 Notwithstanding that the Port Authority has agreed 
to supply any service hereunder to the Lessee, where such service 
is to be metered the Port Authority shall be under no obligation 
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t8 provide or eontinue any such service if the Port Authority _ is 
preveoted by l9w or by egreement resulting from 9 condition 
imposed by the supplier from submetering such service. In any 
such event the Lessee shall make all necessary arrangements for 
obtaining such service directly with the public utility and the 
Lessee shall perform at its expense the construction (subject to 
the terms of this Agreement) necessary for conversion; if the 
Lessee is permitted to use any existing Teleport equipment or 
facilities in connection therewith, the Lessee shall pay the Port 
Authority for the Port Authority's costs thereof. 

40'il0 The Port Authority shall have no obligations or 
responsibility with respect to the performance of any services or 
providing, supplying or furnishing to the Lessee or any utilities 
or services whatsoever except as expressly provided in this 
2ection. 

2ection 41. Definitions 

The following terms, when used in this Agreement, shall 
have the respective meanings given below: 

41:1 "Letting" shall mean the letting under this 
Agreement for the original term stated herein, and shall include 
any extension thereof which may be made pursuant to the 
provisions of this Agreement or otherwise. 

41.2 "Teleport" or "Facility" shall mean that portion 
of the 2taten Island Industrial Park leased by the 2ity of New 
York to the Port Authority pursuant to the Ground Lease, being 
the land and premises in the 2ity of New York, in the 2ounty of 
Richmond and State of New York, which are described in 2chedule A 
attached to- the Ground Lease, and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port 
Authority to use for Teleport purposes. 

41:3 "Premises" shall include the land, the buildings, 
structures and other improvements located or to be located or to 
be constructed therein or thereon, the equipment permanently 
affixed or permanently located therein, such as electrical, 
plumbing, sprinkler, fire protection and fire alarm, heating, 
steam, sewage, drainage, refrigerating, communications, gas and 
other systems, and their pipes, wires, mains, lines, tubes, 
conduits, equipment and fixtures, and all paving, drains, 
culverts, ditches and catch-basins. 

41:4 "Agreement" or "Lease" shall mean this agreement 
of lease. 

41.-5 The phrase "duct, drain, utility, mechanical, 
electrical, communication and other systems" shall mean and 
include (without limitation thereto) the following: machinery, 
engines, dynamos, fans, boilers, elevators, escalatcrs, 
incinerators and incinerator flues, systems for the supply of 
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fuel, 9lectricity, W9ter, ges and steam, plumbiug, heating, 
seweiage, diainage, vencilating, air conditioners, 
communications, fire-alarm, fire-protection, sprinkler, 
telephone, telegraph and other similar systems, fire hydrants, 
fire hoses, and their respective wires, mains, conduits, lines, 
tubes, pipes, equipment, motors, cables, fixtures and other 
equipment. 

Section 42. Headings 

The section headings and the paragraph headings, if any, 
in this Agreement are inserted only as a matter of convenience 
and for reference and in no way define, limit or describe the 
scope or intent of any provision hereof. 

Section 43. ; Relationship of the Parties 

This Agreement does not constitute the Lessee the agent 
or representative of the Port Authority for any purpose 
whatsoever. . Neither a partnership nor any joint adventure is 
hereby created. 

Section 44. ' Force Majeure 

44.1 Neither the Port Authority nor the Lessee shall be 
liable for any failure, delay or interruption in performing their 
obligations hereunder due to causes or conditions beyond their 
control; provided, however that this provision shall not apply to 
failures by the Lessee to pay the rentals or other charges, fees 
or payments specified in this Agreement. 

44.2 "Causes or conditions beyond their control" shall 
mean and include acts of 6od, the elements, weather conditions, 
tides, earthquakes, settlements, fire, acts of Governmental 
authority, war, shortage of labor or materials, acts of third 
parties for which neither the Port Authority nor the Lessee are 
is not responsible, injunctions, labor troubles or disputes of 
every kind or any other conditions or circumstances, whether 
similar to or different from the foregoing (it being agreed that 
the foregoing enumeration shall not limit or be characteristic of 
such conditions or circumstances) which is beyond the control of 
the Port Authority and the Lessee or which could not be prevented 
or remedied by reasonable effort and at reasonable expense. 

Section 45. • Governmental Compliance 

In the event that all or any portion of the premises is 
required by" the Port Authority to comply with any present or 
future governmental law, rule, regulation, requirement, order or 
direction, the Port Authority shall give the Lessee notice that 
all or any such portion of the premises is so required and the 
Lessee shall deliver all or any such portion of the premises so 
required on the date specified in such notice, and if the Lessee 
does not so deliver, the Port Authority may take the same. The 
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piovisions of the Section of this Agieement entitled 
"Condemn9tion" shell epply to any such deliveiy by the Lessee. oi 
taking by the Poit Anthoiity and no such taking oi deliveiy shall 
be 01 be constiued to be an eviction of the Lessee 01 a bieach of 
this Agieement or shall be made the basis of any claim by the 
Lessee against the Port Authority for damages, consequential 01 
otherwise. In the event that the Lessee has received a notice 
hereunder it shall deliver all or any such portion of the 
premises so required in the same condition as that required 
hereunder for the delivery of the premises on the cessation of 
the letting. 

Section 45. Construction and Application of Terms 

46.1 The Lessee's representative, hereinbefore 
specified in this Agreement (or such substitute as the Lessee may 
hereafter designate in writing), shall have full authority to act 
for the Lessee in connection with this Agreement and any things 
done or to: be done hereunder, and to execute on the Lessee's 
behalf any amendments or supplements to this Agreement or any 
extension thereof. 

46.2 Wherever in this Agreement a third person singular 
neuter pronoun or adjective is used, referring to the Lessee, the 
same shall be taken and understood to refer to the Lessee, 
regardless of the actual gender or number thereof. 

46.3 Whenever in this Agreement, the Lessee is placed 
under an obligation to covenant to do or to refrain from, or is 
prohibited from doing, or is entitled or privileged to do, any 
act or thing, its obligations shall be performed or its rights or 
privileges ' shall be exercised only by its officers and 
employees. , None of the provisions of this paragraph shall be 
taken to alter, amend or diminish any obligation of the Lessee 
assumed in relation to its invitees, business visitors, agents, 
representatives, contractors, customers, guests, or other 
persons, firms or corporations doing business with it or who or 
which are using or are on or at the premises with its consent. 

46l4 All designations of time herein contained shall 
refer to the time-system then officially in effect in the 
municipality wherein the premises are located. 

46.5 Unless otherwise stated in this Agreement, the 
rights of user thereby granted to the Lessee with respect to the 
premises shall be exercised by the Lessee only for its own 
account and, without limiting the generality of the foregoing, 
shall not be exercised as agent, representative, factor, broker, 
forwarder, bailee, cr consignee without legal title to the 
subject matter of the consignment. 

46'i6 The provisions and obligations contained in any 
Exhibits or Schedules attached hereto whether there set out in 
full or as amendments of or supplements to provisions elsewhere 
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in Ihis Agre9m9n1 sl9t9d shall have the same foree and effeet as 
if herein set forth in full. 

46.7 This Agreement shall be governed by, and construed 
in accordance with, the law of the State of New York. 

46.8 No greater rights or privileges with respect to 
the use of the premises or any part thereof or with respect to 
the Facility are granted or intended to be granted to the Lessee 
by this Agreement, or by any provision hereof, than the rights 
and privileges expressly granted hereby. Neither a partnership 
nor any joint venture is hereby created. 

Section 47. Estoppel Certificates 

47.1 The Lessee shall, without charge, at any time and 
from time to time, but not more than twice yearly, within ten 
days after request by the Port Authority, certify by written 
instrument, duly executed, acknowledged and delivered to the Port 
Authority or any person, firm, or corporation specified by the 
Port Authority: 

• (a) that this Agreement is unmodified 
and in full force and effect, or, if there 
have been any modifications, that the same is 
in full force and effect as modified and 
stating the modifications; 

(b) whether or not there are then 
existing any set-offs or defenses against the 
enforcement of any of the agreements, terms, 
covenants or conditions hereof and any 
modifications thereof upon the part of the 
Lessee to be performed or complied with, and 
if so, specify the same; and 

(c) the date, if any, to which the 
rental and other charges hereunder have been 
paid. 

47:2 The Port Authority shall, without charge, at any 
time from time to time, but not more than twice yearly, within 
ten days after request by the Lessee or any Leasehold Mortgagee, 
certify by.written instrument, duly executed, acknowledge and 
delivered, to the Lessee or any Leasehold Mortgagee or any other 
person, firm or corporation specified by the Lessee or any 
Leasehold Mortgagee: 

(a) that this Agreement is unmodified 
and in full force and effect, if there have 
been any modifications, that the same is in 
full force and effect as modified and stating 
the modifications; 
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(b) th9t th8 Poit Authotiiy to th9 b9st 
of its 8Ctu8l knowledg9 knows of no oondition 
oi event which oonstitutes 8 def8ult by the 
Lessee oi Leasehold Mortgegee of 8 subst8nti8l 
oblig8tion undei this Agreement, or, if the 
Port Authority knows of 8ny such oondition or 
event, specifying to the best of- the Port 
Authority's knowledge the neture thereof; 8nd 

(o) the d8tes, if amy, to which the 
rent9l 9nd other oherges hereunder h8ve been 
p8id. 

Section 48. Non-Liebility of Individu8ls 

Neither the Commissioners of the Port Authority nor the 
Directors of the corporete generel P8rtners of Silverstein 
Teleport Co. 8nd Murrey Teleport Associetes, L.P. nor eny of 
them, nor eny officer, egent or employee of eny perty hereto, 
shell be cherged personelly by eny perty hereto with any 
liebility or held personelly lieble under eny terra or provision 
of this Agreement or beceuse of its execution or attempted 
execution, or beceuse of eny breach or attempted or alleged 
breech thereof. 

Section 49. Labor Harmony Obligation 

The Lessee shell use its best efforts, taking all 
measures end means, to insure labor harmony in its operations at 
the Facility, all to the end of avoiding and preventing strikes, 
walkouts, work stoppages, slowdowns, boycotts and other labor 
trouble and discord. The Lessee recognizes the essential 
necessity of the continued and full operation of the Facility. 

Section 50.' No Discrimination 

The Lessee shall treat all employees and applicants for 
employment at the premises without unlawful discrimination as to 
race, creed, color, national origin, sex, age, handicap, marital 
status, sexual orientation or affactional preference in all 
employment divisions, including but not limited to recruitment, 
hiring, compensation, training and apprenticeship, promotion, 
upgrading, • demotion, downgrading, transfer, lay-off and 
termination,- and all other terms and conditions of employment 
except as provided by law, and shall state in all solicitations 
for employment at.the premises that all qualified applicants will 
receive consideration for employment without regard to race, 
color, religion, national origin, sex, sexual orientation or 
affectional preference. 

Section 51. Ob-jectionable Interference, 

51.1 In the event the Lessee desires or is required to 
construct any improvement in the air space of areas adjoining the 
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poitioo of , the premises leased by th;> Port Authority to the 
Partnership, as shown on Exhibit A anr.exed to the Sublease, the 
Lessee shall submit the plans of the proposed improvement to be 
oonstruoted in suoh areas to the Partnership for comments 
regarding objectionable interference with the oommunioations 
activities being carried on by them at the time. As 
expeditiously as possible, but in any event within forty-five 
(45) days following their receipt of suoh plans, the Partnership 
shall give- written approval thereto or shall request suoh 
revisions or modifications therein as may be necessary to correct 
the cause of the objectionable interference. Failure to comment 
within suoh period shall be deemed an approval of suoh plans. 
The Lessee shall either revise or cause suoh revisions to be made 
to suoh plans to comply with the comments if any, made by the 
Partnership, or, if the Lessee shall be unwilling to alter them 
to meet the objections, the matter shall be sumitted to an 
engineering committee consisting of one engineer selected by the 
Lessee, one to be selected by the Partnership, and the third to 
be selected by the two engineers so selected. If neither the two 
engineers so selected or the parties can agree on a third 
engineer, the remaining engineer shall be selected by the 
Presiding Justice of the Appellate Division, First Department, or 
failing that, by an officer of the American Arbitration 
Association. It shall be the duty of the members of suoh 
committee to determine whether in their opinion the plans are 
suoh that there will result from the construction of the proposed 
improvement"objectionable interference, as hereinafter defined, 
to any existing or currently planned oommunioations activity then 
being, or -planned to be, conducted by MLT, WUCS and the 
Partnership. If a majority of the committee shall be of the 
opinion that suoh objectionable interference will necessarily 
result, the; Lessee may not proceed therewith without making such 
revisions as are necessary to remove the cause of the 
objectionable interference. However, if a majority of the 
committee shall be of the opinion that no suoh objectionable 
interference will necessarily result the Lessee may proceed 
therewith in accordance with such plans. 

51;2 Objectionable interference to a communications 
activity shall be deemed to exist for purposes of this Section 
if: 

51.2.1 The construction of the proposed improvement 
were to cause a condition to exist which would constitute 
interference within the meaning of the provisions of the Rules 
and Regulations of the Federal Communications Commission at the 
time in effect, or 

51.2.2 The construction of the proposed improvement 
would cause-a material impairment of the quality of either sound 
or picture' signals of an existing or currently planned 
communications activity then being, or planned to be, conducted 
by MLT, WUCS and the Partnership, or one of their customers, at 
any hour during the period of operation of such activity, as 
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oompaied w33h tha3 wh3ch would be ob3a3ned 3f 3he pioposed 
3mpiovemen3 weie no3 3o be cons3tuc3ed, oi 

51.2.3 The cons3iuct3on of 3he proposed Improvement 
woold prevent MLT, WUCS and the Partnership, or one of their 
co53omer5, from using or having access to 33s equipment at 
reasonable and usual times to an extent which Interferes to a 
material degree with the operation or maintenance thereof, It 
being understood that a reasonable temporary Interference which 
does not materially Interfere with the operation or maintenance 
of the said equipment and which 3s occasioned by the construction 
of the pioposed Improvement or by repairs or maintenance thereto 
shall not be considered objectionable Interference. 

Section 52.- Recordation 

The Lessee may, at Its sole cost and expense, record 
this Agreement, or a memorandum thereof sastlsfactory to the Port 
Authority, and the Port Authority agrees to execute such 
memorandum on request. If the Lessee so records this Agreement, 
or such memorandum, 33 shall, at Its sole cost and expense, 
record each and every modification, extension, supplement, 
assignment, surrender, or other amendatory agreement relating 
thereto, or a maorandum thereof satisfactory to the Port 
Authority, prepared by and at the expense of the Lessee, In a 
timely fashion. 
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Section 53. Entire Aq4eement 

This Agreement consists of the following; Pages 1 
through 125, inclusive, Sections 1 through 53, inclusive. 
Exhibits A, B, X, end Z end Schedules A end E. It constitutes 
the entire agreement of the perties on the subject metter hereof 
and may not be changed, modified, discharged or extended except 
by written instrument duly executed by the Port Authority and the 
Lessee. The Lessee agrees that no representations or warranties 
shall be binding upon the Port Authority unless expressed in 
writing in this Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed 
these presents the day and year first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Secretary 

WITNESS: 

WITNESS; 

By. 

(Title) A iCgc.TT: ii 
seal) 

\RF\r<- \ / Cc.'.croiC /Y vAj-Cyrn.:, 

TELEPORT ASSOCIATES, by 
SILVERSTEIN TELEPORT CO. 
a Joint Venturer,by Silsat, 
Inc., a General Partner 

TELEPORT ASSOCIATES, by 
MURRAY TELEPORT ASSOCIATES, L.P. 
a Joint Venturer, by Telstat 
Corp., a General Partner 

By. 

(Title)President 
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STATE OF NEW YORK 

COUNTY OF NEW YORK ) 
) ss 

On the day , of-^^1989, before me personally 
came GnaaiA- , to me known, who, being by me 
duly swnrn, did,depose and say that he resides at 

, that he is the 
yloL.ry of The Port Authority of New 

York and New Jersey, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal 
of the said corporation; that the seal affixed to the said 
instrument is such corporate seal; that it was so affixed by 
order of the Board of Commissioners of the said corporation; and 
that he signed his name thereto by like order. 

Public 

j. B08INS0N 

STATE or -.£! 

COUNTY OF NEW YORK ) 

On the day ̂ of ,1989, before me personally 
came // , to me known, who, being 
by me duly sWorg, did^depose and, say that he resides at 

that he is the President of Silsatf, Inc. A general partner of the 
firm of Silverstein Teleport Co. one of the firms described in 
the foregoing instrument as a Joint Venturer in the Joint Venture 
known as Teleport Associates, and which executed the foregoing 
instrument on behalf of Teleport Associates; and he acknowledged 
that he executed the foreging instrument for and on behalf of 
Teleport Associates. 

r' . 
NoCtary Public 

ANN TOBIN 
NOTARY PUBLIC, Slate of New York 

No. 01-T0469'll3a 
Oualilied in Kings County Ci . 

Commission Expires March 30. 19../. 
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STATE OF NEW ) 

COUNTY OF NEW-TORK ) 

09 the dey of , 1989, b9for9 me 
personally came h,y,—/h. > to me known, who, 
being by me duly sworn, did depose and say that he resides at 

that he is the President 
of Telstat Corp. a general partner of the firm known as Murray 
Teleport Associates, L.P. one of the firms described in the 
foregoing instrument as a Joint Venturer in the Joint Venture 
known as Teleport Associates, and which executed the foregoing 
instrument on behalf of Teleport Associates; and he acknowledged 
that he executed the foregoing instrument for and on behalf of 
Teleport Associates. 

Notray Public 

HELEN fltiLDBERG 
NOTARY PUBLIC OF NEW lERSFY 

MY COMMISSION EXPIRES MAKIH i;... 
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Tenant Construction or Altfratlon AppllcBllon 
Rider "A" 

Additions] Term* and Conditions 

A. The afrreement between the applicant and any materialman, contractor or 
aubcontraetor shall contain the following provisions: 

1. That upon notice from The Port Authority, the Contractor shall halt 
any and all construction which in the the opinion of The Port 
Authority is not or would not be in conformity with the approved 
contract documents and that construction will not proceed until the 
Contractor's proposal to correct the work and procedures have been 
approved by The Port Authority. 

2. That the Contractor ahall daily clean up all refuse, rubbish, scrap 
materials and debris caused by his operation, that at all times the 
construction site shall present a neat, orderly and workman]ike 
appearance. The Contractor shall remove and deposit the above 
refuse, rubbish, scrap materials and debris into containers 
conveniently located within the contract limit lines defined on the 
approved drawing:. If the Contractor fails to place the refuse. ' 
rubbish, scrap materials and debris on a daily basis into such 
containers and then remove said containers' contents, then the 
Authority shall authorize others to perform these removals and the 
cost thereof shall be backcharged to the Contractor. These 
bnckcharges will be as determined by the Authority. The removal as 
described above shall be accomplished without storing excessive 
quantities of any refuse, rubbish, scrap materials and debris of 
any aort resulting from the removal operations. 

3. The applicant will receive the certificate of completion from the 
Port Authority; indicating that the work has been completed in 
accordance with the terms and conditions of the application, only 
upon having satisfied all claims by the Port Authority for services 
in connection with clean-up or any other claims deemed appropriate 
by the Port Authority. 

a. That the Contractor ahall conform to all the requirements contained 
in the environmental permit granted the Port Authority by the State 
of New York. 

I 

E. Prior"tc the execution of any agreement between the applicant and a 
Contractor, subcontractor or materialman, the applicant shall submit, for 
approval, their name, address and telephone number. Such submittal shall 
be made to The Teleport Construction Manager. In no case shall the 
applicant enter into any agreement for work on The Teleport premises with 
any Contractor, subcontractor or materialman who has not been approved by 
The Port Authority for such work. 

i 
C. This Application shall be deemed withdrawn by the Applicant in the 
event performance of the work covered hereunder has not been commenced 

3 



wUMn 333 yesr after the apprsval 33te as shown in the lower right hand 
corner of this Application. In such event, the Applicant shall not 
commence performance of any work until the Applicant has submitted a new 
application to The Port Authority for its approval and has received a copy 
of such sppliestion duly signed in Part Two thereof on behalf of The Port 
Authority. 

D. All Structural drawings submitted as part of the applicant's contract 
documents shall bear the seal and signature of a structural engineer, in 
addition to that of the Architect and/or Engineer of Record. Said 
structural engineer must be a Professional Engineer licensed to practice in 
the Stats of New York. 

E. The Applicant shell compensate the Port Authority for each hour 
provided by a field engineer in connection with the "periodic inspection of 
the tenant construction at the rate of Twenty-Five (125.00) per hour (or 
portion thereof) during normal week day working hours between 8:00 A.M. and 
4:30 P.M., and Thirty-Seven and One Half ($37.50) dollars per hour (or 
portion thereof) during other normal working hours between 4:30 P.M. end 
8:00 A.M. and all hours on Saturday and Sunday. 

IF. Effective February 1, 1984, The World Trade Center will charge fees for' 
the review of Tenant Alteration Applications. The following schedule 
represents the same fees charged by the City of New York for filing 
alteration plans in privately owned buildings. 

CONSTRUCTION DOLLARS DOLLAR VALUE OF FEE 

Up to $ 1,000 $ 55.00 
$ 1,001 2,000 70.00 

2,001 3,000 85.00 
3,001 4,000 100.00 
4,001 5,000 115.00 
5,001 6,000 123.00 
6,001 7,000 130.00 
7,001 8,000 138.00 
8,001 9,000 145.00 
9,001 10,000 153.00 
10,001 30,000 Note 1 
30,001 60,000 Note 2 
60,001 100,000 Note 3 
Above 100,000 Note 4 

Note 1—Between $10,000 and $30,000 fee is $152.00 plus $6.00 per 
$1,000 or fraction thereof above $10,000. 

Note 2—Between $30,000 and $60,000 fee is $272.50 plus $550 per $1,000 
or fraction thereof above $30,000. 

Note 3—Between $60,000 and $100,000 fee is $437.50 plus $5.00 per 
$1,000 or fraction thereof above $60,000. 

Note 4—In excess of $100,000 fee is $637.50 plus $4.75 per $1,000 or 
fraction thereof above $100,000. 
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RIDER B 

(Effective August Ist, 198«> 

61 a iff8 of Third Persons 

Tho 6o'o8o8o8or undertakes to pay all olaiitis 3awfully made 
agaiost 3iim by suboootractors, materialmen and workmen, and all 
olaims lawfully made against 3iim by other third persons arising 
out of or In oonnection with or because of the performance of 
this 6on8raot and to cause all subcontractors to pay all such 
olaims lawfully made against them. 

If tho 6ontractor fails to pay any such claim lawfully made 
agaiost him or any subcontractor fails to pay any such claim 
lawfully made against him or if in the opinion of the owner any 
of the aforesaid contingencies is likely to arise, then the owner 
shall have the right, in its discretion, to withhold out of any 
payment (final or otherwise ?nd even thcugh such peyrier.t has 
already been certified as due) such sums as the owner may deem 
ample to assure the payment of such olaims and to apply such sum.s 
in such manner as the owner may deem proper to satisfy such ' 
olaims. All sums so applied shall be deducted from the 
compensation. Omission by the owner to withhold out of any 
pa^'ment, final or otherwise, a sum for any of the above 
contingencies, even though such contingency has occurred at the 
time of such payment, shall not be deem>ed to indicate that the 
owner does net intend to exercise its right with respect to such 
contingency. Neither the above provisions for rights of the 
owner to wi'.thhold and apply monies nor any exercise or attempted 
exercise of, or omission to exercise, such rights by the owner 
shall create any obligation of any kind to such materialman, 
subcontractors, workmen or other third persons. 

Until actual payment to the contractor, his right to any 
amount to be paid under this contract (even though such amount 
has already been certified as due) shall be subordinate to the 
rights of the owner under this numbered clause. 

Ko Port Authority Obligations 

NO obligations or liabilities to the contractor are assumed 
or intended to be assumed by The Port Authority. 
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KIPEP T" 
(Effective August 1st. 1)86) 

1. Upon oomp]8tion of 8hi8 work, 8wo (2) oomplete sets of 8epro-
3ucible "As Built" oontract drawings and one complete and updated 
set of technical specifications, as well as two (2) complete sets c 
"As Ouilt" reproducible sprinkler drawings must be submitted to 
The Teleport Manager, Planning Services, One World Trade Center, 
63 9cu8h. 

2. All work must be performed in harmony with the existing trades 
currently working at The Teleport. 

3. 9ubmit, to The Teleport Manager, Planning Services, One World 
Trade Center, 63 9outh, affadavits attesting to the fire retardanc^ 
of all wood construction prior to installation as per the New York 
City Building Code 9ection C26-502.6. 

4. All fire protection and detection installations shall be 
tested by the contractor in the presence of Port Authority 
representatives concerned with this matter. 

5. It shell be the responsibility of the General Contractor to 
install, as directed, by the Authority, additional speakers 
and amplifiers in order to maintain the audibility of the Fire 
Alarm Communication Bystem required by the New York City 
Building Code, Sections C26-1704.5 and 1704.8. Upon comple
tion of duct work, light fixture installation, etc., a test 
must be conducted, in the presence of Port Authority repre
sentatives concerned with this matter, to determine the audibility 
of the system. 

6. If sprinklers are being installed, four (4) black and white 
and one (1) reproducible copies of 9hop Drawing(s) and Hydraulic 
Calculations stamped "Approved" and signed and sealed by the 
Architect or Engineer of record, and also bearing the approval 
signature of the applicant's insurance carrier, must be 
submitted to The Teleport's Manager, Planning Services for 
final concurrence by the Risk Management Division of the 
Authority. 

7. It is required that the existing demising walls, if any, be 
checked for penetrations and sealed to restore their fire 
rating. In addition, all structural steel fire-proofing must 
be patched where material is missing. Both processes are sub
ject to the inspection and approval of Port Authority constuc-
tion inspectors. 

8. All floor outlets to be rem.oved or abandoned, if any, shall 
have all wires removed back to the panel or header duct, and 
afterset fittings removed. A metal slug shall be installed to 
cap the power/telephone cell and the hole shall be filled 
with concrete adjusted to grade. 

p.fc oCMi'/J 



9. All exit signing 9hall be submitted for epproval to the Port 
Authority prior to fabrication and/or installation. 
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P.IDEF. "D" 

(Effective August Isc, 193:) 
1. The applicant shall oot commence performance of the said 

work prior to the receipt by the Applicant of a copy of this 
Application duly signed in Part Two hereof on behalf of the 
Port Authority of New York & New Jersey. The Applicant and 
Contractor agrees to perform said work in a ccordance with 
the approved drawings and specifications forming a part of 
this Application, and to comply with and be bound by all 
recuirements and conditions set forth below under the re
marks, if any, in Pert Two of this Application, and in the 
terms and conditions of all attached riders. 

2. Minimum insurance limits shall be as specified in the lease. 

3. The Applicant and Contractor shall indemnify and hold harmless 
the Port Authority, its Commissioners, officers, agents and 
employees, the City of New York and the New York City Public 
Development Corporation and their officers, agents and employ
ees, against and from (a) the risk of any and all claims of 
injuries (including wrongful death) or dzunage direct or con- , 
sequential, to it or them, or its or their property, arising 
out cf or in connection with the performance of the work, end 
(b) the risk of claims and dem.ands by third persons, arising 
or alleged to arise out of the performance of the work, whether 
such risks arise out of acts or omissions of the Applicant, 
its contractors, the Port Authority, the City of New York, the 
New York City Public Development Corporation, or otherwise, 
except where indemnity would be precluded by New York State 
General Obiigations Law. 

4. If so directed, the contractor and the Applicant shall at 
their own expense defend any suit based upon any such claim, 
or dem,and (even if such suit, claim or dem.and is groundless, 
false or fraudulent), and in handling such they, or either 
of them, shall not, without obtaining express advance per
mission from the General Counsel cf the Port Authority, raise 
any defense involving in any way the jurisdiction of the tri
bunal over the person of the Port Authority, the immunity tc 
the Port Authority, its commissioners, officers, agents or 
employees, the governmental nature c: the Port Authority cr 
the provision cf any statutes respecting suits against the 
port Authority. 
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ASSIGNMENT OF LEASE 
WITH ASSUMPTION AND CONSENT (Lease No. 

THIS AGREEMENT, made 88 of by THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (2eieinaftei oalled "the 
Poit Authority"), a body coipoiate and politio oieated by 
Compact betwee8 the States of New Yoik 88d New Jeisey, with 
the oo8sent of the Co8giess of the U8ited States of Ameiica, 
2avi8g am office foi the tia8S8oti08 of busi8ess at Ooe Woild 
Tiade Ce82ei, i8 the Boiough of Manhatta8, in the City, 
County and State of New Yoik, and 

(heieinaftei oalled "the Assignor"), 
a ooipoiation oiganized and existing undei the laws of the 
State of 
with an office foi the tiansaction of business at 

an individual, lesiding at 

a partneiship, consisting of 

and 
(heieinaftei oalled "the Assignee"), 
a ooipoiation oiganized and existing undei the laws of the 
State of 
with an office foi the tiansaction of business at 

an individual, lesiding at 

a paitneiship, consisting of 

the lepiesentative of which is 

WITNESSETH, THAT: 

WHEREAS, the Assignoi desiies to assign to the Assignee 
that ceitain Agieement of Lease dated as of , 19 , 
made by and between the Port Authoiity and the Assignoi, and 
heieinaftei, as the same has been heretofore amended and extended, 
oalled "the Lease"; 
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cov6ri8g premises 9t the Teleport, located 18 9 portion o3 the 
Staten Island Industrial Park leased by the City of New York to 
the Port Authority; and 

WHEREAS, the Port Authority is willing to consent to 
such assignment on certain terms, provisions, covenants and 
conditions: 

NOW, THEREFORE, in consideration o3 the covenants and 
mutual promises herein contained, the Port Authority, the 
Assignor and the Assignee hereby agree as 3ollows: 

1. The Assignor does hereby assign, trans3er and set 
over to the Assignee, heirs, executors, administrators 
and successors to and their own proper use, benefit 
and behoof forever, the Lease, to have and to hold the same unto 
the Assignee, heirs, executors, administrators'and 
successors from the day of , 19 , 
for and during all the rest, residue, and remainder of the term 
of the letting under the Lease, subject nevertheless to all the 
terras, provisions, covenants and conditions therein contained; 
and the Assignor does hereby assign, transfer and set over unto 
the Assignee, heirs, executors, administrators and 
successors, all right, title and interest of the Assignor in 
and to a certain deposit (whether of cash or bonds) in the 
anount of 

made by the Assignor with the 
Port Authority, as security for the performance of the terms, 
provisions, covenants and conditions of the Lease, but subject 
to the provisions of the Lease and to any claim or right to the 
said deposit or any part thereof heretofore or hereafter made or 
to be made on the part of the Port Authority. 

2. The Port Authority hereby consents to the fore
going assignment. Notwithstanding anything herein to the contrary, 
the granting of such consent by the Port Authority shall not be, 
or be deemed to operate as, a waiver of the requirement for con
sent or consents to each and every subsequent assignment by the 
Assignee or by any subsequent assignee. 

3. The Assignee does hereby assume the performance of 
and does hereby agree to perform, observe and be subject to, all 
the terms, provisions, covenants and conditions, including without 
limitation thereto the obligation to pay rent, contained in the 
Lease, which were or are to be performed or observed by or are 
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applicable to the Lessee thereunder, as though the Assignee %«re 
the original signatory to the Lease. - Without limiting the fore-
goij^, as an induoenent to the Port Authority to ocnsent to this 
assignment, the Assignee hereby oovenants and agrees that tte 
Assignee will use the premises solely for tlie purpose set forth 
in Section 3 of the Lease and ttiat sucA use shall be subject to 
all of the provisions of the Lease. Cie execution of tliis in-
stranent by the Port Authority does not constitute a representation 
by it that ̂ the Assignor has performed or fulfilled every ̂ ligation 
required 3% t3ie Lease; and. as to such natters tiie Assignee agrees to 
rely solely. \^xn t3ie representations of tte Assignor. 

5. Neither tJie Connissioners of 33* Port Authority nor 
any of than, nor any officer, agent or employee the^f, s3iall 
be charged personally by the Assignor or by 33* Assignee with any 
liability or 3*ld Haki# to eit3*r of then under any tem or 
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OCNSBTT AC3^Q>E2^ 

THIS AGRBEXENT, dated as of ,15 , ̂  
and mong 188 POPT AWHORTK OF N8W YORK AND NW JHISBY (her«2nafte9 
oalled "the P02rt Authority") ard TELffQRT ASS0C1A38S (tere3nafte9 
called "the Lessee") a joint vKiture of Silv99ste3n TBlepo9t Oaipany 
and Hurray Telepoxt Associates (he2re3nafter called "the Space lessee") 

wimEssEna, n2at: 

WHER8AS, the Port Authority and the Lessee have heretofore 
entered into an agreement dated JUne 14, 1585 (v^iich agreoient, as 
the 93229 has tseen or may hereafter be supplerrented and znended, 2s 
hereinafter called "the Main Lease") covering the constructicn 
and operation of an office building or buildings at the Telepo2rt, 
(located in a portion of the Staten Island Industrial Park leased 
ijy the City of Nw York to the Port Authority and hereinafter 
called "the Facility"); and 

V618HLAS, pursuant to and in accordance with the tents of 
the Main Lease, the Lessee proposes as of the effective date hereof 
to enter into a use and occupancy agreenent with the Space Lessee 
dated , 19 , a copy of which is attached 
hereto, made a part hereof and hereafter called "the Space Lease", 
subject to tte consent of the Pert Authority and the e2aecutian of 
a Consent Agreeftent by and among the l^see, the Space lessee and 
the Port Authority; 

NOW, IHKHLFORE, for and in ocnsideraticn of the coveriants 
and nutual agreements herein contained, the Port Authority, the 
lessee a«3 tte Space Lessee hereby agree effective as of 

,19 , as follows: 

1. On the a«3 conditions hereinafter set forth, 
the Port Authority consents to the Space lease. 
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2. The Space Lease shall 8e8mina8e, wi8hou8 
i.Cwlce 8o 8h8 Space Lessee, oo 8he day p8eceding 8he da8e of 
expiratioo 08 8a8lie8 8e89tina8ion of 8he Main Lease, 08 on 
such ea8lie8 da8e as 8h8 Lessee and 8he Space Lessee 9iay 
ag88e upon. The Space Lessee shall qui8 886 space covered 
by 8he Space Lease and 8emove its ptopetty and ptopetty for 
which it is 888ponsibl8 thereftom on 08 bef088 the tetmination 
of the Space Lease. 

3. Neithe8 this Consent Agreement, nor anything 
contained herein nor the consent granted hereunder shall 
constitute or be deemed to constitute a consent to nor shall 
they create an implication that there has been consent to 
any enlargement or change in the rights, powers and privileges 
granted to the Lessee under the Main Lease, nor consent to 
the granting of any rights or privileges to the Space Lessee 
as may be provided by the Space Lease if not granted to the 
Lessee under the Main Lease. The Space Lease is an agreement 
between the Lessee and the Space Lessee with respect to the 
various matters set forth therein. Neither this Consent nor 
anything contained herein nor the consent granted hereunder 
shall constitute an agreement between the Port Authority and 
the Lessee that the provisions of the Space Lease shall 
apply and pertain as between the Lessee and the Port Authority, 
it being understood that the terms, conditions and agreements 
of the Main-Lease shall, in all respects, be controlling and 
determinative. The specific mention of or reference to the 
Port Authority in any part of the Space Lease, including 
without limitation thereto, any mention of any consent or 
approval of the Port Authority now or hereafter to be obtained, 
shall not be or be deemed to create an inference that the 
Port Authority has granted its consent or approval thereto 
under this Consent Agreement or shall thereafter grant its 
consent or approval thereto or that the Port Authority's 
discretion pursuant to the Main Lease as to any such consents 
or approvals shall in any way be affected or impaired. The 
lack of any specific reference in any provisions of the 
Space Lease to Port Authority approval or consent shall not 
be deemed to imply that no such approval or consent is 
required and the Main Lease shall, in all respects, be 
controlling^ 
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No piooi8ion of 88e Space Lease locludiog, but 
oot limited to', those imposing obligations on the Space 
Lessee with lespect to laws, lules, legolatioos, taxes, 
assessments and liens shall be constiued as a submission oi 
admission by the Poit Authority that the same could oi does 
lawfully apply to the Port Authority, nor shall the existence 
of any provision of the Space Lease covering actions which 
shall or may be uodertaJcen by the Space Lessee or the Lessee 
including, but not limited to, construction on the space 
covered by the Space Lease, be deemed to imply or infer that 
Port Authority consent or approval thereto pursuant to the 
Main Lease will be given or that Port Authority discretion 
with respect thereto will in any way be affected or impaired. 

4. The Space Lessee, in its operations under or in 
connection with the Space Lease and in its occupancy of the 
space covered by the Space Lease, shall be subject to the 
applicable terms, provisions, covenants and conditions of the 
Main Lease. Without in any way affecting the obligations of 
the Lessee under the Main Lease and under this Consent Agree
ment, all acts and omissions of the Space Lessee shall be deemed 
acts and omissions of the Lessee under the Main Lease, but not
withstanding the foregoing, the Lessee shall not be or be deemed 
to be in default of the Main Lease to the extent that any of the 
foregoing shall constitute a breach thereof if, except for 
causes beyond !the control of the Lessee, it shall have commenced 
to remedy said default within twenty (20) days after receipt of 
notice thereof from the Port Authority and continues diligently 
to pursue such remedy. 

5. The Space Lease shall not be changed, modified, 
discharged or ̂ extended except by written instrument duly executed 
by the parties thereto and only with the express written consent 
of the Port Authority. Without limiting the generality of the 
foregoing, the Space Lessee shall use the space covered by the 
Space Lease for the following purpose and for no other purpose or 
purposes whatsoever: 
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6. If 8h9 Less9e sh8ll 8t 8ny time b9 in default 
of it8 obligations under the Main Lease to make payments to 
the Port Authority, or if there shall occur at any time an 
event involving insolvency, bankruptcy, arrangement or 
reorganization of the Lessee which under the terms of the 
Main Lease would constitute an event the occurrence of which 
grants the Port Authority the right to terminate the Main 
Lease, and provided the same has not been cured within the 
time granted therefor, if any, under the Main Lease, the 
Space Lessee on demand of the Port Authority shall pay directly 
to the Port Authority any fee or other amount due to the 
Lessee. No such payment shall relieve the Lessee from any 
obligations under the Main Lease or under this 3onsent 
Agreement but all such payments shall be credited against 
the obligations of the Lessee and of the 2pace Lessee for 
each payment or part thereof. 

7. The granting of the consent hereunder by the 
Port Authority shall not be or be deemed to operate as a 
waiver of consent to any subsequent agreement with respect 
to the use 08 occupancy of space at the Facility (by the 
Lessee or by the 2pace Lessee) or to any assignment of the 
Main Lease or the 2pace Lease or of any rights under either 
of them, whether in whole or in part. 

9. In the event of any substantial default by the 
Space Lessee under any of the provisions of this Consent 
Agreement and said default has not been cured within thirty 
(30) days after the Port Authority has served a notice of 
such default upon the Lessee and the 2pace Lessee, the Port 
Authority shall have the right to revoke the consent granted 
hereunder upon thirty (30) days' written notice to the 
Lessee and the 2pace Lessee, but no such revocation shall be 
deemed to affect the Main Lease and the continuance thereof, 
it being understood, moreover, that the foregoing shall not 
be deemed to affect or limit any rights of the Port-Authority 
under the Main Lease. In the event of the revocation of the 
consent hereunder as hereinabove provided, the Lessee shall 
immediately terminate the 2pace Lease. 
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9. Reference herein to the 9p8ce Leseee shell 
mean and include the 9pace Lessee, its officers, agents, 
employees and also others on the space covered by the Space 
Lease or on the Facility with the consent of the 9p8ce 
Lessee. 

10. Neither the Commissioners of the Port Authority 
nor any of them, nor any officer, agent or employee thereof 
shall be held personally liable to the Lessee or to the 
Space Lessee under any term or provision of this Consent 
Agreement or because of its execution or because of any 
breach or alleged breach hereof. 

IN WITNESS WHEREOF, the Port Authority, the Lessee 
and the Space Lessee have executed these presents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By. 

(Title) 

ATTEST: iELETOBT ASSOCIATES by gilverstein" 
Teleport Coipany, a Joint Venturer 

By. 

(Title) 

ATTEST: 

By. 

(Title) 
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SCHEDULE E 

The lerm "Gross Expenses" shall mean and incl8de with 
respect to each Site constit8ting a pari of the premises under 
this Agreement solely those items set forth below which are paid' 
or incurred during the Operating Period established with respect 
to such Site: 

. (a) wages, fringe benefits, and other payroll 
costs paid to or for the Lessee's hourly employees for 
time worked at the building constructed by the Xessee on 
the Site and for time worked outside the building in 
connection with the operation, maintenance, and repair 
of the building provided, however, that the amount of 
such wages and fringe benefits are not in excess of the 
amounts set forth in the applicable collective 
bargaining agreement covering such employees, and 
provided, further, however, that the wages and other 
fringe benefits set forth in said collective bargaining 
agreement (or paid or granted by the Lessee in the 
absence of a collective bargaining agreement) are not 
above the levels then customarily paid or granted to 
similar employees for similar work in other first class 
office buildings in the County of Richmond in New York 
City. 

(b) Salaries, fringe benefits, and other payroll 
costs paid to or for salaried employees of the Lessee 
employed full time at the building constructed by the 
Lessee on the Site in connection with the Lessee's 
operation thereof under this Agreement provided, 
however, that such salaries and other fringe benefits 
shall be at the level then customarily paid or granted 
to similar employees for similar work in other first 
class office buildings in the county of Richmond in New 
York City. 

As used above in subdivisions (a) and (b): 

(i) "Fringe benefits" shall mean the items 
of cost which the Lessee is obligated to pay or 
incur pursuant to applicable collective bargaining 
agreements or which the Lessee otherwise agrees to 
pay on the basis of wages paid to employees 
including, without limitation, vacation allowances, 
sick leave, holiday pay, birthdays, jury duty, 

: medical checkup, lunch time, relief time, other 
' paid time off, bonuses paid in accordance with 
: normal real estate practices to employees other 
than persons having an ownership interest in the 
Lessee, pension plans, welfare and training funds, 
and health, life, accident, or other such types of 

1 insurance, and any other payment made or cost 
• incurred by agreement with such employees and 
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per8onnel or p8rsu9nt to the Lessee's estsblished 
policy with respect to 88ch employees and 
personnel, provided, thst such benefits do not 
exceed those customerily pe'id or grented to similar 
employees for sirailer work in the operetion or 
first cl9ss office buildings in the County of 
Richmond, in the City of New York; 

(ii) "Other payroll costs" shell meen texes 
end other payments peysble pursuent to law upon the 
basis of wages paid to employees, including, 
without limitetion, F.I.C.A., New York Stete 
Unemployment Insurence, disebility insurence, and 
Federel Unemployment Insurence. 

(c) Rentel paid pursuent to Section 5 hereof 

(d) The cost of ordinery meintenence, repairs, 
improvements, slteretions end chenges of or to the 
building other then eny of such costs otherwise 
recovereble from Space Lessees, including, without 
limitetion, payments to third party contrectors for 
cleening,, rubbish removel, equipment meintenence, window 
cleening, extermineting end other cleening and 
meintenence services furnished by contrectors in the 
normal operation, meintenence end repair of the 
building. 

(e) Payments for electricity, water, sewer rents, 
end other fuel, utilities end services required for the 
operation of the building other then payments for which 
the Lessee is entitled to reimbursement from Space 
Lessees in the building. 

(f) The cost of meintenence, repair and 
repdecement of fixtures, furniture, furnishings, 
operating supplies, equipment end tools used in the 
operation of the building, including, without 
limitetion, the cost of laundry, dry-cleaning end repair 
of uniforms end working clothes. 

(g) The net cost of insurence carried by the 
Lessee with respect to the building or with respect to 
any accident or casualty occurring therein or with 
respect thereto, including appraisal costs, pursuent to 
the terms of this Agreement. 

-(h) The cost of advertising, business promotion, 
sales promotion, marketing end publicity services and 
activities incurred by the Lessee in connection with the 
building, including payments to third parties, and 
including, without limitation, the cost of printing and 
preparing brochures and other printed materiel, to the 
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8xtent that such costs do not exceed twenty five percent 
(25%) of the operating budget of the building for and 
during each of the first five annual periods under this 
Agreement and there- after do not exceed twelve and one-
half percent (12 1/2%) thereof, provided, however, that 
if any of these costs represent allocations of shared 
costs with other buildings, the basis for allocation 
shall have been approved in advance by the Port 
Authority. 

f (i) The costs of telephone, telegraph, postage, 
messenger service and other communication charges, 
trucking and protection services incurred with respect 
to the operation and maintenance of the building. 

(j) Payments for rental of leased equipment and 
supplies, including, without limitation, uniforms and 
work clothes, used in connection with the operation and 
maintenance of the building. 

(k) Payments to third parties for legal, 
accounting, architectural, engineering, space planning 
and other professional services related to the operation 
and maintenance of the building, other than payments for 
which the Lessee is entitled to reimbursement from Space 
Lessees in the building, and provided such payments do 
not-exceed those customarily paid for such services in 
County of Richmond in New York City. 

(1) Payments for taxes, excises, levies and 
assessments pursuant to Section 6 of this Agreement, 
other than payments for which the Lessee is entitled to 
reimbursement from Space Lessees in the building and not 
including income or franchise taxes paid by the Lessee. 

' (m) Interest and amortization at a rate approved 
in advance by the Port Authority on any Leasehold 
Mortgage obtained by the Lessee in accordance with the 
provisions of Section 18 of this Agreement. In the 
event the Lessee acting diligently and in good faith is 
unable to obtain permanent financing for the building in 
an amount at least equal to the amount of the Leasehold 
Mortgage obtained, by the Lessee to secure the 
construction loan thereon, or in the event the initial 
cost of construction of the building exceeds the 
proceeds of the permanent mortgage obtained with respect 
thereto an amount equivalent to . interest and 
amortization payments on the amount of such excess at 
the•rate applicable to the approved Leasehold Mortgage 
shall be a permitted expense for purposes of calculating 
Net "Cash Flow hereunder for the building for the full 
term of such Leasehold Mortgage or until such Leasehold 
Mortgage shall have been refinanced or replaced in 
accordance with the provisions of Section 18 of this 
Agreement. 
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(n) Th5 cost of 5xtraotdinary improvsmonts, 
alteiations, chargas oi lapaiis subsaquant to oomplation 
of tha building and incuiiad to comply with govainmantal 
laws, lulss, lagulations, oidinancas, raquiismants, 
oidsrs 01 diiactions adopted subsaquant to completion of 
tha building in aocoidanca with tha piovisions of 
2eotion 6 of this Agiaamant, oi inouirad by tha Lessee 
to paifoira majoi lapaiis, laplacamants 01 impiovemants 
subsequent to completion of the building in accoidance 
with the piovisions of Section 9 and 11 of this 
Agiaamant. Costs undei this item (n) shall be amoitizad 
OV51 tha term of this Agiaamant in accoidance with 
ganeially accepted accounting piinciplas in tha laal 
estate industiy. In tha event the Lessee elects to 
finance such costs, inteiest and amortization on such 
financing, at a rate approved in advance by the Port 
Authority, shall be a permitted expense. 

(o) Payments made into reserve funds established 
in accordance with generally accepted accounting 
principles as consistently applied prior to the 
execution of this Agreement for major repairs, 
replacements, alterations and improvements to the 
building. 

• (p) License and permit fees paid to governmental 
authorities or agencies for licenses or permits required 
for the operation of the building or any facilities 
therein. 

(q) Allowances for bad debts at a rate in 
accordance with generally accepted accounting principles 
for the real estate industry. 

(r) Payment of management fees to a managing 
agent for the building for management services provided, 
however, that the Port Authority shall have agreed in 
advance to the agent, to the amount of such fees, and to 
the'terms of the operating agreement, provided, further, 
that the Port Authority shall not unreasonably withhold 
its approval to the agent if all of the requirements of 
subdivisions (i), (ii), (iii), and (iv) of 2ection 
18.5.2 of this Agreement are met, and shall not 
unreasonably withhold its approval of the fee and the 
operating agreement if such are in accord with customary 
practices then in effect in the real estate industry for 
comparable buildings in the area. 

(s) Payments by the Lessee for tenant construc
tion work other than payments otherwise.recoverable from 
Spade Lessees in the building. Costs under this item 
shall be amortized over the term of the Space Lease in 
accordance with generally accepted accounting principles 
in the real estate industry. 
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(vi) Payments by the Lessee to any other third 
persons (excluding the Lessee's employees) for work 
performed or services rendered for or in connection with 
the construction; 

(vii) Brokerage commissions paid to a real estate 
broker licensed to do business in New York State at the 
rates then prevailing in the County of Richmond, and 
payments or costs incurred in connection with the 
relocation of tenants to the building which payments and 
costs do not exceed those customarily paid or incurred 
with respect to comparable buildings in the area, 
provided that such commissions, payments and costs are 
incurred solely in connection with the initial leasing 
of space in the building. 

(viii) Any other direct costs as properly charged 
under generally accepted accounting principles 
consistently applied; 

(ix) financing, interest and other overhead or 
carrying charges which are due for a period ending not 
later than the date of completion of such initial 
construction for which they are incurred, and not to 
exceed 20% of the total of the amounts covered by 
subdivisions (i) through (vii) above. 

Simultaneously with delivery to the Port Authority by the Lessee 
of the Lessee's final certification required by paragraph 4.13 of 
this Agreement the Lessee shall also deliver a sworn statement of 
the initial tost of construction of each building constructed by 
the Lessee ̂  pursuant to this Agreement detailing all the 
foregoing, together with such other evidence of said cost as the 
Port Authority may request. The Lessee shall from time to time 
thereafter certify to the Port Authority any additional items to 
be included' in such cost as the Lessee's costs are paid or 
incurred and also any items to be deleted or reduced. The Lessee 
shall permit the Port Authority by its agents, employees and 
representatives at all reasonable times prior to a final 
determination of cost with respect to each such building to 
examine and audit the records and other documentation of the 
Lessee which pertain to and will substantiate the cost thereof. 
In no event' whatsoever shall initial cost of construction as 
defined and computed in this Schedule, include any expenses, 
outlays or charges whatsoever by or for the account of the Lessee 
for or in connection with any work in any building unless such 
are actually and completely installed in and or made thereto. 
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In no event shall there be included in the initial cost 
of oonstroction any item of cost for which the Lessee is 
otherwise entitled to reimbursement under this Agreement, or 
which results solely from the fault, negligence or wilful 
misconduct o.f the Lessee or its contractors, nor shall any item 
of cost oi expense be included in the initial cost of 
construction more than once even through fitting under more than 
one category provided foi in this Schedule. 

For the Port Authority 

Initialled: 

For the Lessee 

- 7 -



Lease No. TP-003 

THE PORT AUTHORITY 
OF NEW YORK AND NEW JERSEY 

WORLD TRADE CENTER 

TELEPORT 

AGREEMENT OF LEASE 

between 

THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

and 

TELEPORT ASSOCIATES 



Murray/Silverstein 
dt he 

eeport 
A Joint Development by 
IVturray Construction Co., Inc., and Silverstein Properties, Inc. 

August 29, 1988 

Mr. Robert E. Catlin 
General Manager 
The Port Authority of N.Y. & N.J. 
The Teleport 
One Teleport Drive, First Floor 
Staten Island, New York 10311 

Re: Teleport III 

Dear Mr. Catlin: 

We are pleased to enclose an approved copy of your letter of August 10, 
1988 concerning Teleport III. This approval is subject to a revision of 
the second paragraph of your letter, on Page 2, with all other conditions 
remaining the same. 

The second paragraph should read, in its last sentence: "For Teleport III 
the proviso with respect to the incremental amount would be applicable only 
to the first 75,000 sq. ft. of the total building and will not be 
applicable to the remaining portion of the building." 

We believe this confirms our discussion. We would further expect that, of 
course, all of the remaining details of the documents to be drawn be 
satisfactory to us and to our attorney, William M. Kufeld, Esq. 

Very truly you 

TELEPORT ASSOCIAT 

MAURICE M. WEILL 
MMW:mh-z 

Enclosure 

cc: Messrs. Jerome B. Alenick 
Cornelius J. Lynch 
William M. Kufeld, Esq. 

Murray Construction Co., Inc., 51 Commerce Street, Springfield, New Jersey 07081 (201) 376-7650 
Silverstein Properties, Inc., 521 Fiftli Avenue, New Yortt, New York 10175 (212) 490-0666 



7he 
7el2poit 
A Satellite 
Communications 
Center 

RECfnfED 

AKF 1 5 1988 
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The Port Auihofily 
01 New Yoik ono New Jeisey 
The Teleport 
One teleport Oih/e 
Stoienlslona NY 10311 

August 10, 1988 

Mr. Maurice Weill 
President 
Murray Construction Company 
51 Carnerce Street 
Springfield, N.J. 07081 

Dear Murray: 

This is in response to your letter of August 10, 1988 answering my 
letter to you on July 20, 1988. 

As you know. Section 1.4.1 and 1.4.2 of the lease require you "...to 
accept unconditionally..." the agreement proposed for Teleport III. 
Since the right granted in the lease expires at 12:01 AM on August 12, 
I am determined to resolve the conditional items expressed in your letter 
of August 10, 1988. 

With respect to the configuration of the Teleport III site, this 
will acknowledge receipt of the Rotwein & Blake, Associated Architects 
"Feasibility Study-Scheme E" dated 7/27/88 containing approximately 
158.750 square feet. With regard to the occupied rentable square feet 
in excess of 75,000 square feet, the Operating Period Rental will be 
as follows: 

For the square footage leased between 75,000 and 100,000, the rate 
would be $5.5,0. 

For the remainder of the building, the rate would be $7.00 per square 
foot. 

wuiiove 
ireA:eof 
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Mr. Maurice Weill August 10, 1988 
Page Two 

Teleport Associates will be responsible for the costs associated 
with providing the transformers and network protection equipment 
delivered by the Port Authority to Teleport Associates to be installed 
by Teleport Associates in the transformer vault to be built by Teleport 
Associates. This responsibility is in accordance with Section 40.1, 
page 123 as follows: "The Lessee shall be solely responsible for 
transforming the electricity to such voltage, phase and frequency as 
it and its Space Tenants desire, for the distribution and handling 
thereof within the premises and for connecting and tying into its systems 
to the connection points on the boundary of the premises as selected 
by the Port Authority to which the Port Authority will deliver the said 
electricity through Port Authority wires, conduits or connections 
therefor". This responsibility is in accordance with The Teleport Master 
Plan Design Guide, revised as of March 1988, and applicable to buildings 
constructed thereafter. 

With the exception of the proviso, we propose to continue in its 
entirety the portions of Section 40.1 related to payments to the Port 
Authority for electricity supplied to Teleport Associates and its Space 
Tenants. For Teleport III, the proviso with regard to the incremental 
amount, would be deleted. 

The expectation that you will consider these proposed terms 
unconditionally acceptable, I have provided a place below for you to 
so indicate with your signature. Let me point out again that neither 
Teleport Associates nor the Port Authority will be legally bound until 
a definitive agreement satisfactory to Teleport Associates, the Port 
Authority's Board of Commissioners, and their respective counsels has 
been executed. This is in accordance with the last sentence of Section 
1.4.1, on page 7 of the Lease. 

Upon receipt of your unconditional acceptance of these lease 
amendments, we will notify the City of New York in accordance with 
Section 14.06 and 14.16 of the lease between the City of New York and 
the Port Authority. Within thirty (30) days after receiving such notice 
from the Port Authority, and assuming acceptance of the Material Terms 
of our agreement, the Port Authority would be able to execute an 
amendment. 

As we have previously discussed. The Teleport's electrical 
distribution system when conpleted, will be most reliable. We have 
called it "fail safe". Within the next few months, this status will 
be achieved with the cotipletion of the installation on our third and 
fourth 33kv feeder cables. For example. Con Edison has advised me that 
those two additional feeders if connected to the network protection 
system would have prevented the interruption of service to some tenants 
last month. 



Mr. Maurice Weill August 10, 1988 
Page Three 

The permanent main entry security facility is scheduled for cotrpletion 
before the end of the year. We expect to solicit bids later this month. 
With regard to the "amenities building", our plans have been suspended 
based upon facilities already being installed by the tenants and the 
prospect that you or another tenant might provide certain other 
conveniences for enployees working at the Teleport. 

In light of the August 12th deadline, I hope for an early response 
from you. 

Sincerely, 

Robert E. Catlin 
General Manager 
The Teleport 

APPROVED; _ 
Maurice M. Weill ^ 

cc: G. Fierce, J. Alenick, L. Silverstein, W. Kufeld, Esq., 
S. Lipstein, P. LaRocco, F. Garcia 
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Section 2. Term 08 88e Letting 

2.1 T86 term 08 886 letting nnder 88is Agreement s8all 
commence .on Angnst 11, 1288, and, 9nl6S5 sooner terminated, s8all 
expire at 11:29 o'clock P.M. on 886 earlier of 88e following 
dates: 

(8) 886 day preceding 886 8ortie88 (4088) 
anniversary of 886 Completion Date of 88e build
ing oonstrncted 8y 886 Lessee on 2ite A pnrsnant 80 the 
terms of the 1982 Lease, as certified by the Port 
Authority under paragraph 4.13 of 2ection 4 thereof; or 

(88) March 30, .2024. 

2.2 The Port Authority understands that pursuant to 
2ec8ion 14.03(b) of the Ground Lease the Mayor of the City of New 
York has authorized the grant of non-disturbance protection 80 
the Lessee for a period beyond the expiration date set forth in 
paragraph 2.1 of this 2ection which will assure the Lessee that 
88 may occupy the premises for a fixed period of forty years from 
the Completion Date of the Building constructed by the Lessee on 
Site A pursuant to the terms of the 1985 Lease and, at the 
Lessee's option, for a further twenty year period thereafter, 88 
being understood that the total number of years of the Lessee's 
occupancy of the premises, including its occupancy thereof under 
this Agreement, shall not exceed sixty years measured from the 
commencement date of the letting under the 1985 Lease. The 
Lessee understands that the Port Authority has certain rights 80 
extend the term of its letting of the Facility under the Ground 
Lease, all as more particularly described in Article 27 thereof.-
The Port Authority hereby agrees that if it shall excercise its 
rights to extend the term of its letting of the Facility under 
the Ground Lease, or shall enter into an agreement with the City 
80 extend the term of the letting under the Ground Lease, prior 
to. March 30, 2024, then, notwithstanding the provisions of 
paragraph 2.1 of this 2ection, and without the need for any 
notice from the Lessee, the initial term of the letting hereunder 
shall expire on the earlier, of (i) the date described in 
subdivision (i) of said paragraph 2.1, or (ii) the day preceding 
the expiration of the term of the Port Authority's letting of the 
Facility under the Ground Lease. In addition, the Lessee shall 
have the right to extend the term of the letting beyond the 
expiration date fixed in this paragraph, subject to and in 
accordance with all of the terms of this Agreement, for a period 
expiring on the earlier of: 

(i) The day preceding the twentieth anniversary 
of the date described in "subdivision (i) of 
paragraph 2.1 of this 5ection; or 

- 7 -
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f' (ii) The day precediog the sixtieth anniversary 
of the commencement date of the letting under the 
1982 Lease; or 

(iii) The day preceding the expiration of the 
term of the Port Authority's letting of the 
Facility under the Ground Lease; 

orovided, that the Lessee shall give the Port Authority 
unconditional written notice of its election to so extend the 
term of the letting on or before March 31, 2823, and provided, 
furtherj that the Lessee shall not be under notice of default as 
to which the applicable period to cure, if any is provided for in 
this Agreement, has passed, or under notice of termination from 
the Port Authority on the date of its giving of such notice to 
the Port Authority and that on both such date and on the intended 
effective date thereof this Agreement is in full force and 
effect. This paragraph shall be null and void if the Port 
Authority does not extend the term of the letting under the 
Ground Lease. The Lessee understands that the Port Authority is 
not undertaking to excercise its right to extend the term of the 
letting under the Ground Lease, or to seek from or discuss with 
the City of New York an extension thereof, or to come to any 
agreement with the City with respect to such an extension. The 
Lessee expressly agrees that if any provision of any other^ 
agreement made between the City of New York and the Lessee shall 
be or be deemed to be an extension of the rights of the Lessee 
beyond the expiration date of the term of this Agreement, this 
Agreement shall nevertheless be and remain, as between the Port 
Authority and the Lessee, an instrument of subletting under the 
Ground Lease and not an instrument of assignment, and no claim or 

, argument to the contrary shall be made or advanced by any party 
at any time. The Lessee further understands that if the Lessee 
exercises its rights to extend the term of the letting of the 
premises under the 1985 Lease, or if the term of the letting of 
the premises under the 1985 Lease is automatically extended, or 
if the Port Authority and the Lessee agree to extend the term of 
the lettting of the premises under the 1985 Lease, then the term 
of the letting- of the premises under this Agreement shall be 
deemed automatically extended for the balance of the extended 
term of the letting under the 1985 Lease without the need for any 
notice from the Lessee or the need to enter into any further 
agreement. 

Election 3. Rights of User 

3.1 The Lessee shall use Site D solely for the 
construction and operation of a building consisting of up to four 
(4) stories and containing approximately 159,888 square feet of 
floor space to be operated by the Lessee as a first-class office 
building for occupancy by Space Tenants in accordance with the 
Section of this Agreement entitled "Space Leases", and for no 
other purpose or purposes whatsc'ever. 

- 8 -
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88ieieofr to otheis oo teims and oondi8ion8 (including but not 
limited to lental, teim, space finishing and use piovisions) 
diffeient fiom those which would have governed the letting to the 
Lessee of such space and/oi spaces and on moie oi less favoiable 
teims and conditions all as the Poit Authoiity may in its 
disoietion deteimine. 

1.4.3 The piovisions of 8ection 4 of this Agieement 
lefeiiing to the submission of plans and constiuction by the 
Lessee shall apply to each building which the Lessee may 
oonstiuct pursuant to the provisions of this Agreement and 
reference therein and elsewhere in this Agreement to "the Site" 
or to "the Building", shall be deemed to refer to each Site 
specified in this Section as shall become a part of the premises 
hereunder, and each building which may be constructed by" the 
Lessee pursuant to the piovisions of this Agieement. 

Section 2. Term of the Letting 

2.1 The term of the letting under this Agreement with 
respect to Site A shall commence on the execution of this 
Agieement by the Port Authoiity and the Lessee and the delivery 
to the Lessee by the Port Authoiity of a fully executed copy 
thereof. The term of the letting under this Agreement with 
respect to Sites B, C and D, respectively, shall commence on the 
respective commencement dates specified in paragraphs 1.4, 1.4.1 
and 1.4.2 of Section 1 of this Agreement. Unless sooner 
terminated, the term of the letting as to each Site included in 
the premises hereunder shall expire at 11:59 o'clock P.M. on the 
earlier of the following dates: 

(8) the day preceding the fortieth (40th) 
anniversary of the Completion Date of the build
ing to be constructed by the Lessee on Site A pursuant 
to the terms hereof, as certified by the Port Authority 
under paragraph 4.13 of Section 4 hereof; or 

(81) March 30, 2024. 

2.2 The Port Authority understands that pursuant to 
Section 14.03(b) of the Ground Lease the Mayor of the City of New 
York has authorized the grant of non-disturbance protection to 
the Lessee for a period beyond the expiration date set forth in 
paragraph 2.1 of this Section which will assure the Lessee that 
it may occupy the premises for a fixed period of forty years from 
the Completion Date of the Building to be constructed by the 
Lessee on Site A pursuant to the terms of this Agreement and, at 
the Lessee's option, for a further twenty year period thereafter, 
it being understood that the total number of years of the 
Lessee's occupancy of the premises, including its occupancy 
thereof under this Agreement, shall not exceed sixty years 
measured from the commencement date of the letting under this 
Agreement. The Lessee understands that the Port Authority has 
certain rights to extend the term of its letting of the Facility 
under the Ground Lease, all as more particularly described in 

- 9 -
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Article 27 thereof. The Port Authority hereby agrees that if it 
shall exoeroise its rights to extend the terra of its letting of 
the Facility under the Ground Lease, or shall enter into an 
agreement with the City to extend the terra of the letting under 
the Ground Lease, prior to March 30, 2024, then, notwithstanding 
the provisions of paragraph 2.1 of this Section, and without the 
need for any notice from the Lessee, the initial terra of the 
letting hereunder shall expire on the earlier of (i) the date 
described in subdivision (i) of said paragraph 2.1, or (ii) the 
day preceding the expiration of the terra of the Port Authority's 
letting of the Facility under the Ground Lease. In addition, the 
Lessee shall have the right to extend the terra of the letting 
beyond the expiration date fixed in this paragraph, subject to 
and in accordance with all of the terms of this Agreement, for a 
period expiring on the earlier of: 

(i) The day preceding the twentieth anniversary 
of the date described in subdivision (i) of 
paragraph 2.1 of this Section; or 

(ii) The day preceding the sixtieth anniversary 
of the commencement date of the letting under this 
Agreement; or 

(iii) The day preceding the expiration of the 
terra of the Port Authority's letting of the 
Facility under the Ground Le^se; 

provided, that the Lessee shall give the Port Authority 
unconditional written notice of its election to so extend the 
term of the letting on or before March 31, 2023, and provided, 
further, that the Lessee shall not be under notice of default as 
to which the applicable period to cure, if any is provided for in 
this Agreement, has passed, or under notice of termination from 
the Port Authority on the date of its giving of such notice to 
the Port Authority and that on both such date and on the intended 
effective date thereof this Agreement is in full force and 
effect. This paragraph shall be null and void if the Port 
Authority does not extend the term of the letting under the 
Ground Lease. The Lessee understands that the Port Authority is 
not undertaking to excercise its right to extend the term of the 
letting under the Ground Lease, or to seek from or discuss with 
the City of New York an extension thereof, or to come to any 
agreement with the City with respect to such an extension. The 
Lessee expressly agrees that if any provision of any other 
agreement made between the City of New York and the Lessee shall 
be or be deemed to be an extension of the rights of the Lessee 
beyond the expiration date of the term of this Agreement, this 
Agreement shall nevertheless be and remain, as between the Port 
Authority and the Lessee, an instrument of subletting under the 
Ground Lease and not an instrument of assignment, and no claim or 
argument to the contrary shall be made or advanced by any party 
at any time. 

- 10 -



TUB PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY 

- witlj -

TELEPORT ASSOCIATES 

MEMORANDUM OF SUBLEASE 
DATED JULY 8, 1985 

Block 2162 

Lots: Part of 75 and 1 



MEM0RANDUI4 OF SUBLEASE 

NAf{E AND ADDRESS OF 
LANDLORD; 

NAI'lE AND ADDRESS OF TENANT: 

DATE OF EXECUTION OF SUBLEASE: 

THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 
1 World Trade Center 
New York, NY 10048 

TELEPORT ASSOCIATES, a joint 
venture consisting of Silver-
stein Teleport Company and 
Murray Teleport Associates 
521 Fifth Avenue 
New York, NY . 10175 

July 8, 1985 

DESCRIPTION OF SUBLEASED PREMISES: The premises shown on Exhibit 
A and Schedule A annexed hereto. 

EXPIRATION DATE OF SUBLEASE: 

OPTIONS; 

The day preceding 40 years from 
date of completion of construction 
on Schedule A premises, as de
fined in the lease, or March 
30, 2024, whichever is earlier. 

Tenant has the following options: 

a) To add to the subleased prem
ises the additional premises 
shown on Exhibit B and Schedule B 
annexed hereto, under certain 
conditions; 

b) To add additional premises 
in the Teleport under certain 
other conditions; 

c) To renew the suble 
an additional period 
but only if the Port Authority 
has renewed, its Underlying 
Lease with the City of New York 
for the Teleport. >t / ' 

IN WITNESS WHEREOF, the parties have executed this Memorandu: 



of Sublea8e thi8 8th day of July, 1985. 

THE PORT AUTHORITY Or NEW YORK AND 
NEW JERSEY 

TELEPORT ASSOCmteS 

By: Silverstein Teleport Company 

By r Sil8 \_,m 

By: Mdakay Teleport Asaociatee 

By: ̂^Tej^stat .^or?. 

V: 



STATE OF NEW YORK 
} 88.: 

COUNTY OF NEW YORK ) 

to ne -who, beinc bv ms dulv sworn. 
r-.w On the 8th day of July, 1935, before me personally came 

(for>][93flrafc"t?f"'£irnrh, t . ^ 
did depoae and 8ay thac -fife' 'tessidfea" in 
that he is the Desre^y Director of the World Trade Department of 
The Port Authority of New York and New Jersey, one of the corpor 
ations described in and which executed the foregoing instrument; 
and that he signed his name thereto by order of the Congn^ssio 
of said corporation. 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) 8S. : 
) 

(notarial seal and s 

SIONFY 0. Lr-To 
WTART PUEJC. STATE VF ND* 

No. 41 :?77285 
QuHHied in Queen* County 

Cattficate filed in New York CooMy 
EepiTts Meicb 30, 19^7 

On the 8th day of July, 1985, before me personally came 
Maurice M. Weill, to me known, who, being by me duly sworn, did 
depose and say that he resides at 
New Jersey; that he is the President of Telestat Corp., the 
corporation described in the foregoing instrument as the general 
partner of the firm known as Murray Teleport Associates and who 
acknowledged that he signed his name thereto on behalf of Murray 
Teleport Associates by order of the Board of Director/^ of T( 
Corp. 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) ss.: 
) 

(notarial seal an 

WIARY HUCJC. ..Tr?£ -r I Lrf yoa 
No. 41 .^"<7'235 

Ouai.drt III Quee-s County 
CetiJicate filed in New Yolk Cotnty 
awmijsion Expires March 30, 

On the 8th day of July, 1985, before me personally came 
Larry A. Silverstein, to me known, who, being by me duly sworn, did 
depose and say that he resides at 

; that he is the President of Silsat, Inc., the corporation 
described in the foregoing instrument as the general partner of 
the firm known as Silverstein Teleport Company, and who acknowledged 
that he signed his name thereto on behalf of Silverstein Teleport 
Company by order of the Board of Directors of Silsat, Inc' 

::u 

'37 



A 

Beginn3ng at point having coordinates of South 
19 , 5-44 . 386 feet and West 37 , 804 . 955 feet, which coordinates are 
based on a rectangular system, the northerly axis of which is 
coincident with the true meridian through United States Coast and 
Geodetic Survey Station Bogart on Todt Hill, Staten Island and 
its origin so chosen as to make Bogart South 20,350 feet and West 
20,250 feet and running: 

1. N47"-07'-24.1"E 536.443 feet to a point of 
curvature; thence 

2. along the arc of a circle concave to the west 
having a radius of 275.00 feet, a central angle of 
87*-34'-14.7" and an arc length of 420.310 feet to 
a point of tangency; thence 

3. N40*-26'-50.7"W 73.722 feet to a point; thence 

4. S47*-07'-24.1''W 733.875 feet to the beginning 
point of a nontangent curve; thence 

5. along the arc of a circle concave to the west 
having a radius of 145.00 feet, a central angle of 
49*-41'-00.8" and an arc length of 125.737 feet to 
a point; thence 

5. S43*-13'-11.2"E 246.827 feet to the point and 
place of beginning. 
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THE PORrA(nHORnYll]?[M!&S!U} One vVcfio Trace Cen-.er 
New Ycr;<. N Y. 10C-E 

Law Deoartrr.eni 

Patrick J. Paivev 
General Ccunse: 

July 10, 1985 ilA?) (201)622-6600 x7691 

Leases Divis.cn 
(2121 .166-6723 

I 
I 
I 
I 
I 
I 

Enclosed herewith please find a Table of Contents for 
the Silverstein Teleport lease which was inadvertently left out 
of the bound copy executed on Monday. 

I In addition, I wish to bring to your attention several 
more typographical errors which require revision, as follows: 

I
I. In Section 4.14.5 on page 27 the word "be" should 

be inserted between the words "shall" and "subject" on the second 
line thereof. 

William M. Kufeld, Esq. 
Garb, Luria, Glassner, Cook i Kufeld 
520 Fifth Avenue 
New York, New York 10017 

Dear Will iam: 

2. The words "forseen" and "unforseseen" appearing in 
the third line of Section 6.5 on page 47 should be replaced by 
the words "foreseen" and "unforeseen". 

3. The word "qualtiy" appearing in the third line of 
the botton of Section 9.1.4.1 on page 57 should be replaced by 
the word "quality". 

4. The word "or" appearing immediately before the word 
"detrimental" in the next to the last line of Section 9.1.8 on 
page 58 should be deleted. 

5. The word "conditiong" appearing in Section 15.1 in 
the fifth line from the top of page 69 should be replaced by the 
word "conditioning" and the parenthesis should be closed 
following the word "Facility" on the 8th line of that page. 

6. The word "a" appearing in Section 18.2.3 in the 
thirty-first line from the top of page 82 should be replaced by 
the word "as". 

7. The words "Impostions" appearing in the 8th line 
from the top of page 103 in Section 23.l(k) should be replaced by 
the word "impositions" 
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8. The word "City" which is the last word in Section 
32.2 on page 112 should be replaced by the word "Lessee". 

9. The words "or be" appearing in the second line of 
paragraph 34.3 on page 115 should be deleted. 

I have indicated all of these changes on our copies of 
the executed lease and will include them in the conformed copies 
which we are preparing. Kindly have the Lessee indicate its 
agreement to having these changes made by executing a copy of the 
enclosed letter. 

Very truly yours, 

Si<rhey D/Li^s'tein 
Principal Attorney 

Consented and agreed to this lOthday 
of July 1985 

Teleport Associates, by Silverstein 
Teleport Company, a Joint Venturer, by 
Silsatyl Inc. partner 

Tit 

Teleport Associates, by Murray Teleport 
Associates, a Joii^t-LlCenturer, by Telstat Corp., 
a genei 

Title 

cc:John N. Adams, Esq. 
Breed, Abbott Sc Morgan 
Citicorp Center 
153 East 53rd Street 
New York, N.Y. 10022 

PORT AUTHORITY OF NEW YORK 
AND NgW JERSEY 

By 

(Title) 

ID NgW JERSK 

—/ 

» j&?520VEDi' ' 

^ I Msi. 
/% 
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TH3S AGRE2MENT, nisd5 58 of July 8, 1985, by snd 25tw55n THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY(h5r5i05ft5r osll5d "th5 Port 
Aothority") a body corporata and politic crsatod by compact 
b5tw55n 325 Stat5S.of N5w York and N5w Jsrsay with th5 consont of 
325 2ongr58S of ths United Stat5S of Am5rica and having an office 
and plac5 of busiaass at Ona World Trads Cantar, Naw York, Nsw 
York 10048 and TELEPORT ASSOCIATES, a joint vantura of 
Silvarstain Talsport Company and Murray Tslaport Associatas, 
having an offica and placa of bosinsss c/o Silvarstain Tslaport 
Company, 521 Fifth Avanua, Naw York, Naw York 10036 (harainaftsr 
called "tha Lsssaa"), whosa raprssantativa is Larry Silvarstain. 

WITNESSETH, That; 

WHEREAS, tha Port Authority has undartakan tha planning, 
construction and oparation of tha World Trada Cantar in tha 
Borough of Manhattan, City, County and Stata of Naw York as a 
facility of commarca pursuant to concurrant lagislation of tha 
Stata of Naw York, Chaptar 209, Laws of Naw York, 1962 and tha 
Stata of Naw Jarsay, Chaptar 8, Laws of Naw Jarsay, 1962; and 

WHEREAS, pursuant to concurrant lagislation of tha Stata 
of Naw York, Chaptar 651, Laws of Naw York, 1978 and tha Stata of 
New Jarsay, Chaptar 110, Laws of Naw Jersey, 1978 tha Port 
Authority has bean authorized to participate in a program of 
industrial devalopmant to promote, attract, encourage and develop 
economically sound commerce and industry and in furtherance 
thereof to develop industrial development projects pursuant to 
agreement with certain muncipalitias, including the City of Naw 
York, and to acquire from such municipalities, by lease or 
otherwise, real property to be used for industrial development 
purposes; and 

WHEREAS, acting in the public interest and in 
furtherance of the purposes of tha said statutes, tha Port 
Authority finds it desirable to develop or causa to be developed 
a satellite transmission and telecommunications facility and 
related office park to provide or causa to be provided to tenants 
of tha World Trada Cantar and others telecommunications services 
and facilities utilizing a fiber optic cable network connected to 
the World Trade Center and continuing, through fiber optic links, 
to other areas within the City and State of New York, and other 
States; and 

WHEREAS, the City of New York is the owner of certain 
property within the County of Richmond, in the City of New York 
heretofore designated as the Staten Island Industrial Park; and 
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WHEREAS, the Port Authority has heretofore entered into 
an agreement (which agreement as the same may have been and may 
be hereinafter amended is hereinafter referred to as "the 
Participation Agreement"), made as of 3tay 15, 1984 with Merrill 
Lynch Telecommunications Incorporated (hereinafter referred to as 
"MLT") wherein MLT and Western Union Communications Systems, 
Incorporated (hereinafter referred to as "W0C8"), acting as 
general partners in the general partnership known as Teleport 
Communications, (hereinafter referred to as "the Partnership"), 
together with the Port Authority, have agreed, among other 
things, to construct, maintain and operate a satellite 
transmission and telecommunications facility and related office 
park (which facility is hereinafter in this Agreement referred to 
as "the Teleport") * in a portion of the Staten Island Industrial 
Park to be leased by the City of New York to the Port Authority; 
and 

WHEREAS, the City of New York, acting in certain 
instances by and through the New York City Public Development 
Corporation, a local development corporation organized pursuant 
to Section 1411 of the Not-for-Profit Corporation Law of the 
State of New York and Executive Order No. 14 of the Mayor of the 
City of New York, dated June 27, 1966, having an office at 161 
Williams Street, New York, New York, has heretofore entered into 
an agreement of lease dated May 15, 1984 with the Port Authority 
(which agreement of lease, as the same may have been or may be 
hereinafter amended is hereinafter referred to as "the Ground 
Lease") covering the leasing to the Port Authority of such 
portion of the Staten Island Industrial Park and the construction 
and operation therein of the Teleport; and 

WHEREAS, the Port Authority and MLT, WDCS, and the 
Partnership, jointly and severally, have entered into an 
agreement of sublease (which agreement of sublease is hereinafter 
referred to as "the Sublease") made as of May 15, 1984 covering 
the leasing by MLT, WUCS and the Partnership from the Port 
Authority of an area at the Teleport for the construction, 
operation, and maintenance of the satellite transmission 
facilities and other telecommunications services and facilities 
which 31LT, WUCS and the Partnership are obligated to provide at 
the Teleport; and 

*Teleport is a jointly owned trade name of the Port Authority and 
the Partnership. 

- 2 -
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WE2REA8, th8 L88S8e d88ii8S to 18888 from th8 Port 
Authority 88 area at th8 Taleport for the constr8Ction of a 
building to facilitate the Lessee's 8S8 of the telecommunications 
services and facilities available thereat; 

NOW, THEREFORE, in consideration of the covenants and 
mutual agreements herein contained, the Port Authority and the 
Lessee hereby covenant and agree as follows: 

8ection 1. Letting 

1.1 The Port Authority hereby lets to the Lessee and 
the Lessee hereby hires and takes from the Port Authority at the 
Teleport (sometimes hereinafter referred to as "the Pacility") in 
the County of Richmond, City and 8tat8 of New York, the open area 
of land shown in diagonal hatching on the drawing attached 
hereto, hereby made a part hereof and marked "Exhibit A", which 
area is sometimes hereinafter in this Agreement referred to as 
"8it8 A" and is more particularly described on the survey 
description attached hereto, hereby made a part hereof and marked 
"Schedule A", together with the property, if any, of the Port 
Authority located therein, thereon or thereunder, and all 
structures, improvements, additions, buildings and facilities 
which, in accordance with the provisions of this Agreement, are 
to be located, constructed or installed therein, thereon or 
thereunder, all of the foregoing together with any additional 
areas included under this Agreement pursuant to paragraphs 1.4, 
1.4.1, and 1.4.2, being hereinafter collectively referred to as 
"the premises"; reserving, however, unto the Port Authority all 
rights in and to the ground and other subsurface areas below the 
land and the right to use the same so long as such use shall not 
affect the structural integrity or right of support of the 
building to be constructed thereon by the Lessee, and shall not 
unreasonably interfere with the Lessee's right to use the 
premises for the purposes set forth in Section 3 of this 
Agreement. The parties acknowledge that the premises hereunder 
constitute non-residential real property. 

1.2 Except to the extent required for the performance 
of any of the obligations of the Lessee hereunder, nothing 
contained in this Agreement shall grant to the Lessee any rights 
whatsoever in the air space above the premises provided, however, 
that subject to all of the provisions of this Agreement, 
including, without limitation, the provisions of Sections 8.13, 
39 and 51, and subject to the Port Authority's prior written 
approval, the Lessee may use the roof of each building to be 
constructed by the Lessee on the premises for the placement of 
receiving and transmitting communication equipment for use solely 
by space tenants of the building so long as the use of such 
communication equipment in the opinion of the Port Authority will 
not or does not in fact interfere with other existing or planned 
communication equipment in the Facility or conflict with any 
agreements bwteeen the Port Authority and third parties and is 
aesthetically acceptable to the Port Authority. Without limiting 
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the foregoing the Lessee's right to place and use such equipment 
are subordinate to the rights granted by the Port Authority to 
MLT, VVUCS, and the Partnership in the Participation Agreement and 
the Sublease. In the event the Lessee is permitted to use any 
such equipment and the use thereof results in interference with 
other communications equipment at the Facility the Lessee shall 
discontinue or require the immediate discontinuance of the use of 
such equipment and failing such the Port Authority may itself 
take appropriate steps to bring about such discontinuance. 

1.3 Subject to all the provisions of this Agreement 
(including but not limited to the Section of this Agreement 
entitled "Force Majeure"), the Port Authority, through its 
employees, agents, representatives, contractors and 
subcontractors shall cause to be constructed or installed at the 
Teleport, off the premises, certain sewers, water mains, 
electrical conduits, roadways, walkways, and other improvements 
(which facilities are hereinafter referred to as "the 
Infrastructure"), all as more particularly described in the Port 
Authority's design plan for the construction and development of 
the Teleport, entitled "Teleport Master Plan-Design Guide", a 
copy of which has been heretofore furnished to the Lessee and the 
contents of which the Lessee acknowledges that it has reviewed. 
The Lessee recognizes that because the Facility may not be 
constructed at the time of execution of this Agreement the said 
Design Guide may not reflect the design, location and description 
of the Infrastructure as actually constructed but only as the 
Port Authority presently anticipates it will be built. The Port 
Authority reserves the right to make such changes, from time to 
time, in and to the design and construction of the Infrastructure 
which the Port Authority in its discretion may deem necessary or 
desirable provided such changes preserve generally the facilities 
described in the Teleport Master Plan-Design Guide and the 
location thereof in relationship to the premises, and do not 
unreasonably interfere with the Lessee's right to use the 
premises for the purposes set forth in Section 3 of this 
Agreement. Subject to such rules and regulations as the Port 
Authority may have or may hereafter promulgate for the safe and 
efficient operation of the Facility the Port Authority hereby 
grants to the Lessee the right to use the Infrastructure in 
corimon with other users thereof. The Lessee shall not do 
anything or permit anything to be done which will interfere with 
the rights of others to use the Infrastructure. Except as MW 
limited by the provisions of the Sublease and the Participation 
Agreement, the Port Authority agrees to require its other lessees LS 
at' the Facility not to interfere with the Lessee's right to use 
the Infrastructure, as set forth herein. Nothing in this GFT 
paragraph shall be deemed or construed to be a grant or letting 
to the Lessee of any roadway, walkway, or other common area, or 
of any facility forming a part of the Infrastructure. The 
effective period of the permission granted under this Agreement 
with respect to the use of the common areas and facilities 
forming a part of the Infrastructure shall conmence on the 
commencement date of the letting under this Agreement, and shall 
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expire eimultaneously with the expiiation (oi eailiei 
teimination) of the letting of the piemises heieundei. If on 
such commencement date any portion of the Infrastructure is 
unavailable for use by the Lessee by reason of the fact that the 
Infrastructure, or any portion thereof, or any portion of the 
Facility, are in the course of construction, repair, alteration 
or improvement, or by reason of any cause or condition beyond the 
control of the Port Authority, the permission hereby granted with 
respect to the use of the Infrastructure shall be postponed with 
respect to such portion. Subject to the provisions of the 
Section of this Agreement entitled "Force Majeure", the Port 
Authority shall use reasonable efforts to complete the various ' 
aspects of the construction of the Infrastructure in accordance 
with the construction schedule set forth in Exhibit B annexed to 
the Participation Agreement. In the ' event that the 
Infrastructure is unavailable for use by the Lessee for any of 
the reasons set forth in this paragraph the Port Authority shall 
construct such temporary facilities as are required to enable the 
Lessee to use the piemises for the purposes set forth in Section 
3 hereof pending completion of the work described in. this 
paragraph. The temporary facilities referred to in this 
paragraph shall include such pipes, mains, wires and conduits as 
shall enable the Lessee to obtain the utilities and services 
described in Section 40 of this Agreement, a smooth surface non-
paved temporary access road from the perimeter of the Teleport to 
the premises, a security fence around the Facility of such type 
and description as The Port Authority shall determine to be 
adequate, and such temporary ducts, sleeves, conduits and related 
facilities as are required to provide telecommunications services 
to the Facility. No such postponement shall affect the validity 
of this Agreement, the commencement of the letting of any portion 
of the premises, or the obligations of the Lessee hereunder. 
Except as specifically set forth in this Agreement, the Port 
Authority shall provide no improvements or perform any work to 
prepare the premises for the Lessee's use. The Port Authority 
makes no representations or warranties with respect to the 
condition or suitability of any portion of the premises or the 
Infrastructure for the design and construction by the Lessee of 
any building to be constructed by the Lessee pursuant the 
provisions of this Agreement. The Port Authority shall be 
responsible for the repair and maintenance of the Infrastructure 
unless such repairs and maintenance are required as a result of 
the acts or omissions of the Lessee, its officers, employees, 
agents, representitives, or contractors. 

- 5 -
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1.4 The Lessee shall have a single right to include in 
the premises under this Agreement the additional open area shown 
in cross-hatching on the drawing attached hereto, hereby made a 
part hereof and marked "Exhibit A-1" (which area is sometimes 
hereinafter in this Agreement referred to as "Site B" and is more 
particularly described on the survey description attached hereto, 
hereby made a part hereof, and marked "Schedule A-1") effective 
on or at any time prior to the second anniversary of the 
commencement date of the letting of Site A, provided. that the 
Lessee shall give to the Port Authority firm and unconditional 
written notice of its election to include Site B in the premises 
at least thirty (30) days' prior to the effective date of the 
inclusion thereof in the premises as stated in the notice, 
provided, further, that if the Lessee exercises its right to 
include Site B in the premises on or after the first anniversary 
of the conmencement date of the letting of Site A the Lessee 
shall pay to the Port Authority, in addition to all other 
payments due under this Agreement, the sum of Twelve Thousand 
Five Hundred Dollars and No Cents ($12,500.00) and provided. 
further, that the notice given in accordance with the provisions 
of this paragraph shall not be effective if prior to the date of 
giving of such notice the Lessee has not conmenced actual 
construction of the building described in Section 3 of this 
Agreement on Site A regardless of the reason for the failure to 
commence such construction, or if the Lessee is under notice of 
default as to which the applicable period to cure, if any is 
provided for hereunder, has passed, or under notice of 
termination from the the Port Authority, either on the date of 
giving of its notice to the Port Authority or on the effective 
date thereof. In the event the Lessee exercises its right to 
include Site B in the premises under this Agreement pursuant to 
the provisions of this paragraph. Site B, together with the 
property, if any, of the Port Authority located therein, thereon 
or thereunder, and all structures, improvements, additions, 
buildings and facilities which, in accordance with the provisions 
of this Agreement, are to be located, constructed or installed 
therein, thereon or thereunder, shall be and become a part of the 
premises under this Agreement from and after 12:01 o'clock A.M. 
on the effective day stated in the Lessee's notice without 
execution by either party of any further instrument, let to the 
Lessee, subject to and in accordance with all of the terms, 
provisions and covenants of this Agreement for and during the 
remainder of the term of the letting hereunder, unless sooner MW 
terminated, except that (i) the Lessee shall use Site B solely 
for the construction and and operation of a building consisting 
of up to four (4) stories and containing approximately 84,000 LS 
square feet of floor space to be operated by the Lessee as a 
first-class office building for occupancy by Space Tenants in 
accordance with the Section of this Agreement entitled "Space GFT 
Leases", which building may be constructed either as a separate 
building or as an addition to the building to be constructed by 
the Lessee on Site A, and (ii) the limitations imposed upon the 
Port Authority pursuant to the provisions of paragraph 3.2 of 
this Agreement shall not apply or have any force and effect with 
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re8pect to such Istting. If requested so to do the Port 
Authority 8nd the Lessee shall execute such form of agreeraeut as 
shall in their reasonable opinion be satisfactory to them as to 
form and substance confirming the inclusion of Site B in the 
premises and the commencement date of the letting thereof. 

1.4.1 If Site B shall have been added to the premises 
pursuant to the provisions of paragraph 1.4 of this Section and 
the Lessee shall have commenced actual construction thereon of 
the building described in said paragraph 1.4, the Lessee shall 
have the right to lease an additional area at the Teleport, 
subject to the provisions and conditions set forth in this 
paragraph, for the purpose of constructing an additional office 
building thereon, such building to consist of up to four (4) 
stories containing in the aggregate approximately 75,000 square 
feet of floor space and to be of the same class and character as 
the building or buildings to be located on Sites A and B in 
accordance with the provisions of this Agreement. If the Lessee 
desires to lease such additional area, the Lessee shall so notify 
the Port Authority in writing within sixty (60) days following 
the commencement of actual construction on Site B, setting forth 
the configuration and location of the desired area, which notice 
shall be signed by an executive officer or responsible partner of 
the Lessee and shall state the Lessee's agreement to accept 
unconditionally such area in its "as is" condition for the 
balance of the term of the letting under this Agreement. If the 
exact configuration and location of the desired area is 
satisfactory to the Port Authority a2id the Lessee, and the 
desired area is "available for rental", and if the Lessee is not 
then under notice of default as to which the applicable period to 
cure, if any is provided for in this Agreement, has passed, or 
under notice of termination from the Port Authority, and this 
Agreement is in full force and effect, the Port Authority will 
notify the Lessee in writing, which notice shall include an 
appropriate sketch, setting forth the exact size, location, and 
configuration of the area, and from and after 12:01 o'clock A.M. 
on the day following the giving of such notice the area (which 
area is hereinafter referred to as "Site C"), together with the 
property, if any, of the Port Authority located therein, thereon 
or thereunder, and all structures, improvements, additions, 
buildings and facilities which, in accordance with the provisions 
of this Agreement, are to be located, constructed or installed 
therein, thereon or thereunder shall be and become a part of the 
premises under this Agreement without execution by either party 
of any further instrument, let to the Lessee, subject to and in 
accordance with all of the terms, provisions and covenants of 
this Agreement, for and during the remainder of the term of the 
letting hereunder, unless sooner terminated, except that the 
limitation imposed upon the Port Authority pursuant to the 
provisions of paragraph 3.2 of this Agreement shall not apply or 
have any force and effect with respect to such letting. If 
requested so to do the Port Authority and the Lessee shall 
execute such form of agreement as shall in their reasonable 
opinions be satisfactory to them as to form and substance 
confirming the inclusion of Site C in the premises and the 
commencement date of the letting thereof. 
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1.4.2 If 8185 C sh5ll 85V5 b55n 5dd6d 8o 885 p25mis6s 
pur3U5n8 8o 885 provisions of psrsgrsph 1.4.1 of 8his S5c8ion 5nd 
885 L5SS55 sh5ll 85V5 conun5nc5d 5c8u5l cons8ruc8ion 8852505 of 
885 building described in S5id psrsgrsph 1.4.1 8hs L5SS55 shall 
h5V5 886 righ8 80 l55S5 5n 5ddi8ion5l 5265 (h525in5f852 25f5225d 
80 58 **Si8e D") 58 885 T6lepo28, subj5c8 80 885 852ms snd 
condi8ions S58 f0288 in 8his' p525g25p8, for 885 pu2pos5 of 
cons82uc8ing sn 5ddi8ion5l offic5 building 8h526on, such building 
80 consis8 of up 80 fou2 (4) s8o2i5S con83ining in 885 5gg25g585 
5pp20Xim585ly 75,000 sgu525 f658 of fl002 Sp5C5 5nd 80 b5 of 885 
S5m5 cl5ss 5nd 085250852 as 885 buildings 80 b5 loc585d on Si85s 
A, B and C in 5cco2d5nc5 wi88 885 provisions of 88is Ag255m5n8. 
If 885 L5SSe5 d5Si25S 80 15535 SUC8 5ddi8ion5l 5255, 885 L5SS55 
shall so no8ify 885 P028 Au88o2i8y wi88in six8y (60) days 
following 885 conun5nc5m5n8 of acfual cons82uc8ion on Si85 C. Th5 
provisions of p525g25p8 1.4.1 of 88is S5c8ion gov52ning 
5V5il5bili8y of 885 d5SC2ib6d 5265 for rental, 885 n58u25 of 885 
25gui25d no8ic5, and 885 provisions 88525of gov52ning 885 852ms 
applicabls 80 885 l588ing of Si85 C, including 885 comm5nc5m5n8 
of 885 852m of 885 l588ing, shall apply as W5ll 80 885 l588ing of 
Si85 D 55 if 558 fo28h in this p52ag25ph in h55C verba and f02 
885 pu2pos5S of 8his p525g25ph all 25f525nc5 in pa2ag25p8 1.4.1 
80 si85 B shall b5 d55m5d 80 25f52 80 Si85 C and all 25f525nc5 80 
Si85 C shall b5 doomed 80 25f52 80 Si85 D. 

1.4.2.1 T86 L5SS55 oxprossly und52s85nds and agrees 
8858 885 provisions of pa25g25phs 1.4.1 and 1.4.2 and 885 
Lossoo's 2igh8 80 includo 5255s in 885 promisos as S58 fo28h 
heroin 525 subj5c8 80 880 5V5il5bili8y fo2 25n85l of such 5255s 
and 8858 no8hing con85in5d in said p52ag25p8s 1.4.1 and 1.4.2 
shall obliga85 or bo cons82ued 80 obliga85 880 P028 Au88o2i8y 80 
furnish 02 make available such addibional areas 80 885 Lessee, 
nor shall 5ny88ing con85ined 8852ein be deemed 80 p2o8ibi8 02 be 
cons82U5d 80 pro8ibi8 885 P028 Au8h02i8y f2om 5n852ing in8o any 
lease cov52ing space 58 885 T5l5po28 02 con8inuing in occupancy a 
85n5n8 of any space 58 885 T5l5po28, 02 f2om consenhing 80 an 
5ssignm5n8 of any lease 02 consenfing 80 a sublease cov52ing any 
space no2 shall any area be deemed "available for rental" for 
pu27>os5s of p525g25phs, 1.4.1 and 1.4.2 of 8his Ag2e5m5n8 if i8 
is then 25n85d 80 02 und52 5c8iv5 n5go8i58ion wi88 5no8h52 
85n5n8, 02 if a fenanf 88525of 25I58S 02 exfends 02 o88e2wis5 
modifies 02 amends 880 852m of i8s l588ing of such 5255. 

1.4.2.2 In 88e 5ven8 885 Lessee fails 80 5X52cis5 i8s 
2ig88 80 include in 885 premises 5i88e2 Si85 B, Si85 C, 02 Si85 
D, in acco2danc5 wi88 88e provisions of p525g2ap8s 1.4, 1.4.1 02 
1.4.2 of 88is S5c8ion, 02 in 88e evenf 8858 88e P028 Au88o2i8y 
notifies 885 Lessee 8858 5i88e2 3185 C 02 3185 D, 02 bo88, 525 
unavailable fo2 2en85l by 885 Lessee, 885 Lessee shall 8h525upon 
have no fu28he2 2ig88s 02 in852es8 in 02 80 such space 02 spaces 
and 88e provisions of 88is 35c8ion wi88 25sp5c8 8802580 shall be 
of no fu28h52 force 02 effec8 8820ug8ou8 880 balance of 8he 852m 
of 885 l588ing und52 8his Ag255m5nt, and 880 P028 Au88o2i8y shall 
have 88e 2ig88 80 lease such space 02 spaces, 02 any po28ion 

— O -



TPLSM 785 

8hereof, 80 o808rs on 8erms and oondi8ions (ino3uding bu8 no8 
llmitad to r8n8a3, tarm, space finisOing and use prov3sions) 
different from tOose which would have governed the letting to the 
Lessee of such space and/or spaces and on more or less favorable 
terms and conditions all as the Port Outhority may in its 
discretion determine. 

1.4.3 The provisions of 5eotion 4 of this Agreement 
referring to the submission of plans and construction by the 
Lessee shall apply 80 each building which the Lessee may 
construct pursuant to the provisions of this Agreement and 
reference therein and elsewhere in this Agreement to "the 5it8" 
or 80 "the Building", shall be deemed to refer to each 5it8 
specified in this 580tion as shall become a part of the premises 
hereunder, and each building which may be constructed by' the 
Lessee pursuant to the provisions of this Agreement. 

Section 2. Term of the Letting 

2.1 The term of the letting under this Agreement with 
respect to 5it8 A shall commence on the execution of this 
Agreement by the Port Authority and the Lessee and the delivery 
to the Lessee by the Port Authority of a fully executed copy 
thereof. The term of the letting under this Agreement with 
respect to 5it8S B, C and D, respectively, shall commence on the 
respective commencement dates specified in paragraphs 1.4, 1.4.1 
and 1.4.2 of 5808ion 1 of this Agreement. Unless sooner 
terminated, the term of the letting as to each Site included in 
the premises hereunder shall expire at 11:59 o'clock P.M. on the 
earlier of the following dates: 

(i) the day preceding the fortieth (408h) 
anniversary of the Completion Date of the build
ing to be constructed by the Lessee on Site A pursuant 
to the terms hereof, as certified by the Port Authority 
under paragraph 4.13 of Section 4 hereof; or 

(ii) March 30, 2024. 

2.2 The Port Authority understands that pursuant to 
Section 14.03(b) of the Ground Lease the Mayor of the City of New 
York has authorized the grant of non-disturbance protection 80 
the Lessee for a period beyond the expiration date set forth in 
paragraph 2.1 of this Section which will assure the Lessee that 
It may occupy the premises for a fixed period of forty years from 
the Completion Date of the Building 80 be constructed by the 
Lessee on Site A pursuant to the terms of this Agreement and, at 
the Lessee's option, for a further twenty year period thereafter, 
it being understood that the total number of years of the 
Lessee's occupancy of the premises, including its occupancy 
thereof under this Agreement, shall not exceed sixty years 
measured from the commencement date of the letting under this 
Agreement. The Lessee understands that the Port Authority has 
certain rights to extend the term of its letting of the Facility 
under the Ground Lease, all as more particularly described in 

_ n _ 
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Act3cle 27 thereof. The Foot Authooity hereby agrees that if it 
shall excercise its rights to extend the term of its letting of 
the Facility under the Ground 3ease, or shall enter into an 
agreement with the City to extend the terra of the letting under 
the Ground Lease, prior to March 30, 2024, then, notwithstanding 
the provisions of paragraph 2.1 of this Section, and without the 
need for any notice from the Lessee, the initial terra of the 
letting hereunder shall expire on the earlier of (i) t2ie date 
described in subdivision (i) of said paragraph 2.1, or (33) the 
day preceding the expiration of the terra of the Port Authority's 
letting of the Facility under the Ground Lease. In addition, the 
Lessee shall have the right to extend the terra of the letting 
beyond the expiration date fixed in this paragraph, subject to 
and in accordance with all of the terras of this Agreement, for a 
period expiring on the earlier of; 

(i) The day preceding the twentieth anniversary 
of the date described in subdivision (3) of 
paragraph 2.1 of this Section; or 

(33) The day preceding the sixtieth anniversary 
of the commencement date of the letting under this 
Agreement; or 

(iii) The day preceding the expiration of the 
terra of the Port Authority's letting of the 
Facility under the Ground Lease; 

provided, that the Lessee shall give the Port Authority 
unconditional written notice of its election to so extend the 
terra of the letting on or before March 31, 2023, and provided, 
further, that the Lessee shall not be under notice of default as 
to which the applicable period to cure, if any is provided for in 
this Agreement, has passed, or under notice of termination from 
the Port Authority on the date of its giving of such notice to 
the Port Authority and that on both such date and on the intended 
effective date thereof this Agreement is in full force and 
effect. This paragraph shall be null and void if the Port 
Authority does not extend the terra of the letting under the 
Ground Lease. The Lessee understands that the Port Authority is 
not undertaking to excercise its right to extend the terra of the 
letting under the Ground Lease, or to seek from or discuss with 
the City of New York an extension thereof, or to come to any 
agreement with the City with respect to such an extension. The 
Lessee expressly agrees that if any provision of any other 
agreement made between the City of New York and the Lessee shall 
be or be deemed to be an extension of the rights of the Lessee 
beyond the expiration date of the terra of this Agreement, this 
Agreement shall nevertheless be and remain, as between the Port 
Authority and the Lessee, an instrument of subletting under the 
Ground Lease and not an instrument of assignment, and no claim or 
argument to the contrary shall be made or advanced by any party 
at any time. 
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Sect2o8 3. R2qhts of Osei 

3.2 The Lessee sh822 use S20e A so2e2y foi Ohe . 
constiuc02on a8d opeiation of a bu22d28g co8s2sOing of up Oo foui 
(4) stoi2es 88d co8ta2ni8g approx2m80e2y 220,000 squaie feeO of 
f2oor space to be opetaOed by the Lessee as a f2ist-c2ass off2ce 
bu22d28g foi occupaucy by Space Tenauts 28 aocoidance w2th the 
Sect2o8 of this Agreement entit2ed "Space Leases", and for no 
other purpose or purposes whatsoever. The Lessee sha22 use S2tes 
B, C, and D, if such are inciuded 2n the premises hereunder, for 
the purposes set forth in paragraph 2.4, 2.4.2, and 2.4.2, 
respective2y, of Section 2 of this Agreement and for no other 
purpose whatsoever. 

3.2 As used herein: 

(2) "Port Authority DeveiopmenO Limitation Period" 
sh822 mean Ohe period from the commenoement date of the 
Letting of Site A under this Agreement through the one 
hundred eighty-fifth (285th) day fo22owing the 
commenoement date of the Letting of Site A under this 
Agreement, both dates inclusive. 

(22) "Private DeveLoper Limitation Period" shaiL 
mean the period from the one hundred eighty-sixth 
(286th) day foLLowing the commencement date of the 
Letting of Site A under this Agreement through the two 
hundred seventy-fifth (275th) day foLLowing the 
commencement date of the Letting of Site A under this 
Agreement, both dates inclusive, as the same may be 
extended pursuant to the provisions of paragraph 3.2.2 
of this Section. 

(iii) "Non-exc2usive occupancy buiLding" shaLL 
mean any office buiLding in which, at the time 
construction thereof is commenced. Less than seventy-
five percent (75%) of the rentabLe square feet to be 
contained therein are Leased to a singLe person, firm or 
corporation. 

(iv) "MuitipLe occupancy office buiLding" shaLL 
mean an office buiLding in which, at the time 
construction thereof is commenced, a22 the rentabie 
square feet of space therein is Leased to more than 
three Space Tenants, if one of such Space Tenants is to 
occupy Less than twenty thousand (20,000) rentabLe 
square feet of space therein. 

The Port Authority Agrees that during the Port Authority 
DeveLopment Limitation Period it wiLL not itseLf construct either 
a non-excLusive occupancy office buiLding or a muLtipLe occupancy 
office building nor will it during such period lease any area at 
the TeLeport to others for the construction of such buildings. 
Subsequent to the expiration of the Port Authority DeveLopment 
Limitation Period the Port Authority may itseLf construct either 
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a non-exclusive occupancy building or a mul8iple occupancy office 
building bu8 87ie Por8 Au8h08i8y will con8inue 80 sefsain f8cm 
leasing areas a8 87ie Telepor8 80 others for 8he oons8ruc8ion of 
such buildings un8il 8he expira8ion of 8he Priva8e Developer 
Limi8a8ion Period. Nobbing con8ained herein shall or shall be 
deemed 80 prevenb the Port Authority from constructing any 
building in which, at the time construction thereof is commenced, 
at least seventy-five percent (75%) of the rentable square feet 
to be contained therein are leased 80 a single person, firm or 
corporation, or in which, at the time of construction thereof, 
all of the rentable square feet of space therein is leased to no 
more than three Space Tenants, or in which at the time of 
construction thereof all of the rentable square feet of space 
therein is leased 80 more than three Space Tenants if each such 
Space Tenant is 80 occupy at least twenty thousand (20,000) 
square feet of space, and nothing contained herein shall or shall 
be deemed to prevent the Port Authority from leasing areas at the 
Teleport 80 others for the purpose of constructing any such 
building. Furthermore, nothing contained herein shall be or be 
deemed 80 prevent the Port Authority either from entering into 
the Participation Agreement or into the Sublease nor shall 
anything contained herein be or be deemed to prevent either MLT, 
woes or the Partnership from constructing any building at the 
Teleport, whether pursuant 80 the Participation Agreement, the 
Sublease, or otherwise, or 80 prevent the Port Authority from 
constructing any such building for MLT, WUCS or the Partnership, 
either pursuant 80 the Participation Agreement, the Sublease, or 
otherwise. 

3.2.1 The Lessee shall have a single right 80 extend 
the Private Developer Limitation Period set forth in subdivision 
(ii) of paragraph 3.2 hereof for a period not to exceed ninety 
(90) days from the expiration date for such period set forth in 
subdivision (ii) of paragraph 3.2 provided, however, that the 
Lessee shall give firm and unconditional written notice 80 the 
Port Authority of its election so 80 do not later than thirty 
(30) days prior 80 the said expiration date and provided, 
further, that, simultaneously with its notice the Lessee shall 
pay to the Port Authority, in addition 80 all other payments due 
under this Agreement, the sum of Ten Thousand Dollars and No 
Cents ($10,000.00) for each thirty day period, or portion 
thereof, in the period from the expiration date of the Private 
Developer Limitation Period set forth in subdivision (ii) of 
paragraph 3.2 hereof to the expiration date of the extended 
Private Developer Limitation Period as set forth in the Lessee's 
notice, both dates inclusive, and provided, further, that any 
notice given in accordance with the provisions of this paragraph 
shall not be effective if the Lessee is under notice of default 
as to which the applicable period to cure, if any is provided for 
in this Agreement, has passed, or under notice of termination 
from the Port Authority, either on the date of giving of its 
notice to the Port Authority or on the intended effective date 
thereof. 
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3.3 The Les8ee 2hall not U2e or permit eny epace in any 
building it con2tiuct2 and operatee purauant to the provieiona of 
1hi8 Agreement or any portion Iheieol, to be used for the sale, 
preparation or serving of food or beverages, or for the sale of 
raerohandise or the rendering of seivioes to the public, 
including, without limitation, employees of its Space Tenants, 
without the express prior written consent of the Port Authority 
except as provided in this paragraph. Space Tenants of the 
Lessee shall be permitted to install in their premises, subject 
to the provisions of this Agreement, facilities for the serving 
of food and non-alcholic beverages (including mobile coffee 
carts) only for consumption on the premises and solely by the 
Space Tenant's employees and business guests provided, however 
that if such food and beverage facilities are proposed to be 
operated by other than the Space Tenant's employees, the proposed 
operator must be approved in advance by the Port Authority as 
hereinafter provided. The Space Tenant shall advise the Port 
Authority of the terms of the arrangement between the Space 
Tenant and the proposed operator including the price range and 
the menu to be adhered to by said operator. If the Port 
Authority shall within twenty (30) business days of such 
notification inform the Space Tenant that it desires to provide a 
food and beverage operator on the same terms and conditions as 
those proposed by the Space Tenant, the Spree Tenant shall be 
obligated to meet with the Port Authority and its operator to 
discuss such food and beverage facilities. If the Port 
Authority's notice indicates that it will not so provide an 
operator to conduct the food and beverage facilities desired by 
the Space Tenant, of if the Port Authority does not give any 
notice within such time, or if the Space Tenant after meeting 
with the Port Authority and its operator elects not to use the 
Port Authority's operator, then the Space Tenant may use the 
operator it has selected unless the Port Authority reasonably 
determines that said operator will adversely affect or interfere 
with operations at the Facility or will cause or contribute to 
the causing of labor problems or disturbances thereat. 

Section 4. Construction by the Lessee 

4.1 In accordance with the provisions hereinafter set 
forth, the Lessee, at its sole cost and expense, shall design, 
construct and equip on each Site included in the premises a 
facility of the type and size described in the Section of this 
Agreement entitled "Rights of User" together with all associated 
and related areas and facilities (each such facility being 
hereinafter referred to as "the Building"). All reference in 
this Agreement to "the Building" shall be deemed a reference to 
each building the Lessee is obligated to construct pursuant to 
the provisions of this Agreement. 

4.2 The Port Authority shall designate to the Lessee 
the architect or engineer (staff or retained by the Port 
Authority) for coordinating the review and processing of the 
Lessee's design, drawings, plans and specifications for the 
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Building and for in8peoting th8 oonstruetion th8reof. 

4.3 Within ten (10) days following execution of this 
Agreement, the Lessee shall designate to the Port Authority the 
architect and engineer selected by the Lessee to design and 
supervise the construction of the Building to be located on Site 
A. Within ten (10) days of the inclusion of each additional Site 
in the premises the Lessee shall designate to the Port Authority 
the architect and engineer selected by the Lessee to design and 
supervise the construction of the Building to be located 
thereon. No architect or engineer shall be retained by the 
Lessee until the Port Authority has given its approval therefor 
which approval shall not be withheld by the Port Authority if 
the proposed architect and engineer are qualified and licensed in 
New York and experienced in design and construction of structures 
of the kind contemplated in this Agreement and have sufficient 
experienced staff and other resources necessary to handle 
expeditiously all aspects relating to the design and construction 
of the Building. 

4.4 Not later than Ninety (90) days following approval 
by the Port Authority of the architect and engineer selected by 
the Lessee in accordance with Paragraph 4.3 with respect to each 
Site included in the premises hereunder, the Lessee shall 
prepare, execute and submit to the Port Authority for its consent 
the Lessee's comprehensive master plan for the development of 
such Site, including but not limited to renderings, layouts, 
locations, models, estimated commencement and completion dates, 
and preliminary functional plans, as well as the Lessee's 
forecasts of the number of people who will be working at the Site 
at various times during the term of the letting, the expected 
utility demands, noise profiles and such other information as the 
Port Authority may require, including, without limitation, 
information relating to scheduling requirements during 
construction, time and manner of delivery of equipment and 
materials, and performance of the work. The Lessee shall 
continue to submit its latest forecasts and such other 
information as may be required from time to time. Without 
limiting the generality of the foregoing, the Lessee agrees that 
its comprehensive master plan for each Site shall include; 

(i) Preliminary plans and drawings for 
the Building to be constructed thereon; 

(ii) All appropriate lines, pipes, 
mains, cables, manholes, wires, conduits and 
other facilites required in connection with or 
relating to the mechanical, utility, 
electrical, storm sewer, sanitary sewer, 
telephone, fire alarm, fire protection, gas 
and other systems needed for the Building to 
be constructed thereon; 

(iii) All necessary rbadways, ramps and 
pedestrian circulation areas; 
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by the Foil Authoiity, In the event of any inconeistency between 
the teims of any Construction Application and the terms of this 
Agreement the terms of this Agreement shall prevail and 
control. The Port Authority may refuse to grant approval of the 
plans and specifications with respect to any Site (all of which 
shall be in such detail as may reasonably permit the Port 
Authority to make a determination as to whether the requirements 
hereinafter referred to are met) if, in its reasonable opinion, 
any of the construction work proposed to be performed on such 
Site as set forth therein shall: 

(i) Be unsafe, unsound, hazardous or 
improper for the use and occupancy for which 
it is designed; or 

(ii) Be designed for use for purposes 
other than those authorized under this' 
Agreement; or 

(iii) Be inconsistent with the Lessee's 
approved comprehensive master plan for such 
Site; or 

(iv) Be in violation or contravention of 
any requirements or criteria set forth in the 
Teleport Master Plan - Design Guide or of any 
other provisions or terms of this Agreement; 
or 

(V) Not comply with all applicable 
governmental laws, ordinances, enactments, 
resolutions, rules and orders; or 

(vi) Not provide adequate and proper 
circulation areas; or 

(vii) Not comply with the provisions of 
the Ground Lease, including, without limiting 
the generality thereof, those provisions of 
the Ground Lease providing that the Port 
Authority's lessees and permittees at the 
Teleport will conform to the enactments, 
ordinances, resolutions and regulations of the 
City of New York and its various departments, 
boards and bureaus in regard to the 
construction and maintenance of buildings and 
structures and in regard to health and fire 
protection which would be applicable if the 
Facility were owned and leased to a private ' 
corporation; or 
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(viii) Not comply with sll 5pplic5ble 
5ules and regulations, 56quirements, otdets 
and directions of the National Fire Protection 
Association and the New York Fire Insurance 
Rating Organization, and of any other board or 
organization exercising or which may exercise 
similar functions, or 

(ix) Not comply with Port Authority's 
requirements and standards with respect to 
noise, air pollution, water pollution and 
other types of pollution, as set forth in the 
Staten Island Industrial Park-East Side 
Project-Final Environmental Impact Statement, 
dated March, 1983. 

4.5.1 Within forty-five (45) days following receipt by 
the Port Authority of the Lessee's final plans and specifications 
with respect to a Site, the Port Authority shall give its written 
approval thereto or shall request such revisions or modifications 
therein as the Port Authority may deem appropriate in accordance 
with the provisions of paragraph 4.5. The Lessee shall submit 
such revisions or modifications to such complete plans and 
specifications within thirty (30) days after receipt of such 
request from the Port Authority and if additional or further 
revisions or modifications are requested by the Port Authority 
prior to approval of such plans and specifications by the Port 
Authority then the Lessee shall promptly.so revise or modify such 
plans and specifications. 

4.6 In connection with review by the Port Authority of 
the submissions under paragraphs 4.4 and 4.5 above, the Lessee 
shall submit to the Port Authority such additional data, detail 
or information as the Port Authority may from time to time 
reasonably request. 

4.6.1 The Lessee shall pay to the Port Authority a fee 
in connection with the Port Authority's normal review and 
approval of the plans and specifications submitted by the Lessee 
pursuant to this"Section in accordance with the schedule annexed 
to the Construction Application described herein. In addition, 
the Lessee agrees to pay to the Port Authority upon demand the 
expenses incurred by the Port Authority in connection with any 
additional review for approval of any changes, modifications or 
revisions of plans and specifications previously submitted or 
previously approved which may be pro3iosed by the Lessee for the 
Port Authority's approval. The expenses of the Port Authority 
for any such additional review and approval shall be computed on 
th? ba9is of direct payroll time expended in connection therewith 
plus 100%. Wherever in this Agreement reference is made to 
"direct payroll time", costs computed therefor shall include a 
pro rata share of the cost to the Port Authority of providing 
employee benefits, including, but not limited to, pensions, 
hospitalization, medical and life insurance, vacations and 
holidays. Such computations shall be in accordance with the Port 
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Authority's 80counting principles as consistently applied prior 
to the execution of this Agreement. 

4.7 Subject to the provisions of paragraphs 4.8 and 
4.12 hereof, the Lessee shall commence construction of each 
Building as soon as possible after approval by the Port Authority 
of the Lessee's final construction plans and specifications 
applicable thereto. The Lessee shall expeditiously continue such 
construction so as to complete the same in accordance with the 
construction schedule set forth in the Lessee's approved 
comprehensive master plan. Without limiting the generality of 
the foregoing, the Lessee shall commence construction of the 
Building to be constructed on Site A not later than twelve (12) 
months from the commencement date of the term of the letting. 

4.8 Prior to entering into any contract for the 
construction work or for the installation of fixtures or 
equipment in any Building (which installation is sometimes 
hereinafter referred to as "the installation work") the Lessee 
shall submit to the Port Authority for its approval the name of 
the contractor to whom it proposes to award any such contract, 
and, if requested, the form of contract to be used by the 
Lessee. The Lessee shall include in any such contract such 
provisions relating to labor harmony and payments to 
subcontractors as the Port Authority may require. Without 
limiting the generality of the foregoing, all of the Lessee's 
construction contracts shall provide as follows: "If (i) the 
Contractor fails to perform any of his obligations under the 
Contract, including his obligation to the Lessee to pay any 
claims lawfully made against him by any materialman, 
subcontractor or workman or other third person which arises out 
of or in connection with the performance of the Contract, or (ii) 
any claim (just or unjust) which arises out of or in connection 
with the Contract is made against the Lessee, or (iii) any 
subcontractor under the Contract fails to pay any claims lawfully 
made against him by any materialman, subcontractor, workman or 
other third person which arises out of or in connection with the 
Contract or if in the Lessee's opinion any of 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 otherwise and even though such payments have already been 
certified as due) such sums as the Lessee may deem ample to 
protect it against delay or loss or to assume the payment of such 
claims of third persons, and to apply such suns in such manner as 
the Lessee may deem proper to secure such protection or satisfy 
such claims. All sums so applied shall be deducted from the 
Contractor's compensation. Omission by the Lessee to withhold 
out of any payment, final or otherwise, a sum for any of the 
above contingencies, even though such contingency has occurred 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 such 
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m5teri5lmen, 5ub5ontr5ctor5, workmen or other th3rd 8ersons. 
Until 5Ctu5l peyment is mede to the Contrector, his right to sny 
amount to be psid under the Contrect (even though suoh eraount h5s 
5lre5dy been certified 55 due) shell be subordinete to the rights 
of the Lessee under this provision." 

The Lessee shell file with the Port Authority 5 oopy of 
3315 oontreots with its oontreotors within thirty (30) deys efter 
the execution dste of eech such contract. 

4.8.1 The Port Authority shell heve the right to 
disepprove eny proposed contrector if in its opinion the 
Contrector, or its proposed subcontrectors, leek the reputetion, 
experience, personnel or resources to properly construct the 
Building in eccordence with the provisions of this Agreement, or 
if the Port Authority itself hes hed en unsetisfectory experience 
with such contrector or subcontrector. The Lessee shell be 
solely responsible for eny plens, specificetions, dete or 
meteciels used by it or its contrectors end for eny loss, demege 
or liebility resulting from the use thereof, notwithstending thet 
the seme heve been approved by the Port Authority end 
notwithstending the incorporation therein of Port Authority 
recommendations or requirements. Nothwithstending the 
requirement for approval by the Port Authority of the contracts 
to be entered into by the Lessee or the approval or disapproval 
thereof by the Port Authority or the incorporation therein of 
Port Authority requirements or recommendations, end 
notwithstending eny rights the Port Authority may heve reserved 
to itself hereunder, the Port Authority shell heve no liabilities 
or obligations of eny kind to eny contractors engaged by the 
Lessee or to others in connection with eny proposed or actual 
contract entered into by the Lessee for construction or 
installation work hereunder or for eny other matter in connection 
therewith end the Lessee hereby releases end discharges the Port 
Authority, its Commissioners, officers, representatives end 
employees of end from eny end ell liebility, claims for damages 
or losses of any kind, whether legal or equitable, or from any 
action or cause of action arising or alleged to arise out of the 
performance of any construction work pursuant to contracts 
between the Lessee and its contractors. Any warranties or 
guarantees contained in any contract entered into by the Lessee 
for construction or installation work hereunder shall be for the 
benefit of the Port Authority as well as the Lessee, and the 
contracts shall so provide. 

4.9 The Port Authority shall supply and the Lessee 
shall take and pay for utilities or services (including but not 
limited to electricity and/or water) required for the performance 
of the construction or installation work all as more particularly 
set forth in the 2ection of this Agreement entitled "Utilities 
and 2ervices". 
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4.10 The Lessee shall prior to the oommenoement of 
constr9ction and at all times during constrnotion S9bmit to the 
Port Authority all engineering stndies with lespeot to the 
construction as may be required at any time and from time to time 
by the Port Authority. During the performance of the 
construction work the Port Authority may require the Lessee to 
employ a field representative at the Telepoit and may require 
certification by a licensed engineer of structural aspects of the 
construction. At any and all times during the progress of the 
constuction work the Port Authority shall have the right through 
its duly designated representatives to inspect the construction 
work, and the machinery or equipment used in connection 
therewith, which the Lessee, or its contractor, shall demonstrate 
upon reasonable request from the Port Authority and from time to 
time, in its discretion, the Port Authority shall have the right 
to take samples and perform testing on any part of the 
construction work provided same does not unreasonably interfere 
with performance of the construction work. All construction work 
performed by the Lessee pursuant to this Agreement shall be in 
accordance with the approved Construction Application and all of 
the plans, specifications, drawings and other data forming a part 
thereof and the Lessee shall redo or replace at its own expense 
any work not done in accordance therewith. All workmanship and 
materials shall be of first class quality and type. 

4.11 The Lessee shall, prior to and during the 
performance of the construction work take all reasonable measures 
to pr-vent erosion of the soil and the blowing of sand or 
materials and if necessary shall erect fencing or partitioning 
and cover open areas with asphaltic emulsion or similar materials 
as the Port Authority may direct. 

4.11.1 The Lessee shall not have title to any soil, 
dirt, sand or other matter (hereinafter in this paragraph 
collectively called "the matter") excavated by the Lessee during 
the course of the construction work but the Lessee shall be 
permitted to use the matter for performance of the construction 
work -at the Site or on any other site which may be included in 
the premises under this Agreement. All soil, dirt, sand or other 
matter not so used by the Lessee shall be delivered by the Lessee 
at its expense to any location at the Teleport as may be 
designated by the Port Authority. The Lessee shall have no 
interest in the proceeds, if any, of the sale or other 
disposition of the matter. Notwithstanding the foregoing the 
Port Authority may elect by prior written notice to the Lessee to 
waive all of its rights to all or portions of the matter in which 
event the Lessee at its expense shall dispose of the same without 
further instruction from the Port Authority. 
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4.11.2 Without limiting th8 gene89lity of the 
provisions of this Ag88ement, including without limitation the 
ptovisions of p98ag8aph 4.11 above, the Building shall be 
constructed in such a mannet that thete will be at all times a 
minimum of ait pollution, watet pollution 08 any othet type of 
pollution, and a minimum of noise emanating ftom, atising out of 
08 tesulting ftom such consttuction. The Lessee understands that 
it may be obligated to construct such reasonable structures, 
fences, equipment, devices and other facilities as. may be 
necessary or appropriate to accomplish the objectives set forth 
in this paragraph. The location, manner, type and method of 
construction and the size of any of the foregoing shall be 
determined by the Port Authority. If the Lessee, pursuant to 
paragraph 8.12 of Section 8 of this Agreement, or otherwise, is 
required to design and construct such facilities subsequent to 
the completion of the construction work under this Section, the 
Lessee shall submit for Port Authority approval its plans and 
specifications covering the required work and upon receiving such 
approval shall proceed diligently to construct the sMe. All of 
the provisions of this Section 4 with respect to the construction 
work shall apply and pertain with like effect to any work which 
the Lessee is obligated to perform during the term of the letting 
pursuant to this paragraph and upon completion of such work it 
shall be and become a part of the premises hereunder. 

4.12 The Lessee will give the Port Authority fifteen 
(15) days' notice prior to the commencement of construction. The 
Port Authority will assign a field engineer to the construction 
work commencing upon the start of the construction work by the 
Lessee. The cost for the services of said engineer shall be 
included as an item of "Common Teleport O&M Costs", as defined in 
paragraph 5.1.11 of this Agreement. Nothing contained herein 
shall affect any of the provisions of paragraph 4.13 of this 
Section or the rights of the Port Authority thereunder. 

4.12.1 In the event that the Lessee shall fail at any 
time during the construction of any portion of the construction 
work under this Agreement, in the reasonable opinion of the Port 
Authority, to comply with the provisions of this Agreement with 
respect to the construction work, the Port Authority shall have 
the right, to cause the Lessee to cease such part of the 
construction work as is being performed in violation of this 
Agreement. Upon written direction from the General Manager of 
the Teleport specifying the reasons therefor, the Lessee shall 
promptly cease construction of the portion of the construction 
work specified and shall submit to the Port Authority for its 
written approval the Lessee's proposal for making modifications, 
corrections or changes in or to the construction work that has 
been or is to be performed so that the same will comply with the 
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provisions of this Agreement. The Lessee shall not oommence 
eonstrnetion of the portion of the construction work that has 
been halted until such written approval has been received. 
If the Port Authority directs a cessation of construction 
pursuant to the provisions of this paragraph the Port Authority 
will advise any Leasehold Mortgagee, as defined in Section 18 of 
this Agreement, who shall be entitled to receive the notice 
described in paragraph 18.4 of this Agreement of its order and 
shall forward a copy of the written direction referred to herein 
to such Leasehold Mortgages. As soon as possible after the 
cessation of construction the Port Authority shall meet with the 
Lessee and the Leasehold Mortgagee to discuss the Lessee's 
proposal for modifying, correcting or changing the construction 
work so as to enable the work to recommence with a minimum of 
interruption. 

4.12.2 It is expressly "understood and agreed that the 
field engineer covered by paragraph 4.12 hereof has no authority 
to approve the Lessee's plans and specifications with respect to 
the construction work, to approve the construction by the Lessee 
of any portion of the construction work or to agree to any 
variation by the Lessee from compliance with the terms of this 
Agreement, or the Construction Application covering the 
construction. It is hereby further understood and agreed that 
should the field engineer give any directions or approvals with 
respect to the Lessee's performance of any portion of the 
construction work which are contrary to the provisions of this 
Agreement or the approved Construction Application, said 
directions or approvals shall not affect the obligations of the 
Lessee as set forth herein, nor release or relieve the Lessee 
from strict compliance therewith. It is hereby further 
understood and agreed that the Port Authority has no duty or 
obligation of any kind whatsoever to inspect or police the 
performance of the construction work by the Lessee and the rights 
granted to the Port Authority hereunder shall not create or be 
deemed to create such a duty or obligation. Accordingly, the 
fact that the Port Authority has not exercised its right to 
require the Lessee to cease its construction of all or any part 
of the construction work shall not be or be deemed to be an 
agreement or acknowledgment on the part of the Port Authority 
that the Lessee has in fact performed such work in accordance 
with the terms of this Agreement and the approved Construction 
Application nor shall such fact be or be deemed to be a waiver by 
the Port Authority from the requirement of strict compliance by 
the Lessee with the provisions of this Agreement and the approved 
Construction Application with respect to the construction work. 

4.12.3 Title to the construction work shall vest in the 
Port Authority immediately upon erection or affixation of all or 
any part thereof on or to the Site and shall then be and become a 

- 22 -



TPLSM 785 

part of the pr8mi8es. If requested so to do, the Lessee shall 
execute such dooumeuts as the Port Authority may request 
confirmiBg such ownership by the Port Authority and the date or 
dates thereof. 

4.12.4 The Lessee shall deliver to the Port Authority 
two (2) sets of "as built" microfilm drawings of the construction 
work mounted on aperture cards, all of which shall conform to the 
specifications of the Port Authority (the receipt of a copy of 
said specifications prior to the execution of this Agreement 
being hereby acknowledged by the Lessee), and the Lessee shall 
during the term of the letting under this Agreement keep said 
drawings current showing thereon any changes or modifications 
which may be made during the said term. (No changes or 
modifications shall be made without prior Port Authority 
consent.) 

4.13 When the construction and installation work on a 
Site has been substantially completed and the Building located 
thereon is ready for use by the Lessee, the Lessee shall deliver 
to the Port Authority a certificate to such effect- signed by an 
authorized officer or partner of the Lessee certifying that the 
construction work has been performed strictly in accordance with 
the approved Construction Application applicable thereto, and the 
plans, specifications, data and materials forming a part thereof 
and in compliance with all applicable governmental laws, 
ordinances, rules, regulations, requirements, orders and 
directions, and the provisions of this Agreement. Thereafter the 
construction work will be inspected by the Port Authority and 
unless such certification is not correct or the Port Authority 
determines that the construction work is unsuitable for occupancy 
and use by the Lessee, a certificate of substantial completion 
shall be delivered to the Lessee by the Port Authority subject to 
the condition that all risks thereafter with respect to the 
construction and installation of the same and any liability 
therefor for negligence or other reason shall be borne by the 
Lessee. The date specified in such certificate or the date of 
delivery of such certificate to the Lessee, whichever is later, 
shall constitute the "Completion Date" under this Agreement. 
Except as provided in paragraph 4.13.1 of this Section, the 
Lessee shall not use or permit the use of the premises for the 
purposes set forth in Section 3 of this Agreement prior to the 
Completion Date. 

4.13.1 In the event that from time to time integral and 
material portions of the Building are substantially completed or 
properly usable, the Lessee may deliver to the Port Authority a 
certificate signed by an authorized officer or partner of the 
Lessee certifying that such portion of the construction work has 
been constructed strictly in accordance with the approved 
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Co95truc88o9 Appl8oa8ion a9d 88ie pla9s, spe68f80988095 r da8a a9d 
mater8al forming a part thereof, and 8n complxanoe with all 
applicable laws, ordinances and governmental rules,, regulations 
and orders, and the provisions of this Agreement, and specifying 
that such portion of the construction work can be properly used 
even though the construction has not been completed and that the 
Lessee desires such use. The Port Authority will inspect such 
portion of the construction work, and in its sole discretion may 
deliver a certificate to the Lessee with respect to such portion 
of the construction work permitting the Lessee to use such 
portion of the Building for the purposes set forth in Section 3 
hereof. In such event the Lessee may use such portion of the 
Building subject to the condition that all risk thereafter with 
respect 80 the construction and installation of the same and any 
liability therefor for negligence or other reason shall be borne 
by the Lessee and subject 80 such further limitations, 
restrictions and requirements as the Port Authority may at that 
time impose. Use of any portion of the premises for the purposes 
set forth in Section 3 hereof prior 80 the Completion Date in 
accordance with this paragraph shall be upon all the terms, 
provisions and conditions of this Agreement except as amended by 
the terms of the above-mentioned Port Authority consent. At any 
time prior 80 the issuance of the certificate' of substantial 
completion pursuant to paragraph 4.13 of this Section, the Lessee 
shall promptly upon receipt of a written notice from the Port 
Authority cease its use of such portion of the construction work 
which it had been using pursuant to permission granted in this 
paragraph. 

4.14 All construction and installation which the Lessee 
shall do under this Section 4 shall be done strictly in 
accordance with the following: 

4.14.1 The Lessee hereby assumes, and shall indemnify 
and hold harmless the Port Authority,_ its Commissioners, 
officers, agents and employees, the City of New York, and the New 
York City Public Development Corporation against the following 
risks and claims arising out of the performance of the 
construction work, whether such risks and claims arise from the 
acts or omissions of the Lessee, any contractors of the Lessee, 
the Port Authority, employees, agents and representatives of the 
Port Authority, the City of New York, the New York City Public 
Development Corporation,third persons, or from acts of God or the 
oublic enemy, or otherwise, (including claims of the City of New 
York against the Port Authority pursuant to the provisions of the 
Ground Lease whereby the Port Authority has agreed to indemnify 
the City against claims) excepting only risks which result solely 
from the affirmative wilful acts done by the Port Authority 
subsequent to commencement of the construction work, provided 
however, that the Lessee shall not be required to indemnify the 
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Port Auth08i8y where indemnity would be precluded pursuant to the 
provisions of Section 5-322.1 of the General Obligations Law of 
the State of New York: 

4.14.1.1 Risks of loss or damage to all 
or any part of the construction work prior to 
the completion thereof and the risk of loss or 
damage to any property of the Port Authority 
arising out of or in connection with the 
performance of the construction work. In the 
event of such loss or damage, the Lessee shall 
forthwith repair, replace and make good the 
construction work and the property of the Port 
Authority without cost or expense to the Port 
Authority; and 

4.14.1.2 The risk of all claims and 
demands, just or unjust, of third persons 
(including employees, officers, and agents of 
the Port Authority) arising or alleged to 
arise out of the performance of the 
construction work and for all expenses 
incurred by the Port Authority in the defense, 
settlement or satisfaction thereof, including 
without limitation thereto, claims and demands 
for death, for personal injury or for property 
damage, direct o^ consequential. 

4.14.2 The Lessee shall pay or cause to be paid, when 
due, all claims lawfully made against it by its contractors, 
subcontractors, materialmen, or workmen and all claims lawfully 
made against it by other third persons arising out of or in 
connection with or because of the performance of the construction 
work and the Lessee shall cause its contractors and 
subcontractors to pay all such claims lawfully made against 
them. In the event the Lessee in good faith undertakes to 
contest any such claim by instituting appropriate proceedings to 
pursue its rights and remedies under the law it may, if permitted 
by law, defer payment of such claims and in such event the Lessee 
shall diligently and continuously pursue its rights and remedies 
and shall promptly give notice to the Port Authority in writing 
of its intention and shall keep the Port Authority fully informed 
with respect thereto. The Lessee shall indemnify the Port 
Authority against any claims, damages or losses that may arise or 
result therefrom, including interest thereon, and costs and 
expenses including attorneys' fees and penalties or fines. If a 
lien is filed against the premises the Lessee agrees to discharge 
or remove same within thirty (30) days after filing. Nothing 
herein contained shall be deemed to constitute consent to the 
creation of any lien or claim against the premises nor to create 
any rights in said third persons against the Port Authority. 
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4.34.3 N53h3ng 55n3a3n5d 35 3h3s Agr55m5n3 shall gran3 
or b5 d66m5d 35 gran3 any 55n3rac350, ar5h33553, snpplLer, 
85b55n3rac35r 50 any sbhsr p5rs5n angagad by 3h5 Lassaa 50 any of 
its 05530353508 15 3h6 " p6r35rman55 of any par3 of 3h5 
55ns3ruc33on work any righ3 of action or claim againsf 3h5 Porf 
Au3h5ri3y, its eoraraissionsrs, officsrs, agents and employees with 
respect to any work any of them may do in connection with the 
construction work. Nothing contained herein shall create or be 
deemed to create any relationship between the Port Authority and 
any such contractor, architect, supplier, subcontractor or any 
other person engaged by the Lessee or any of its contractors in 
the performance of any part of the construction work and the Port 
Authority shall not be responsible to any of the foregoing for 
any payments due or alleged to be due thereto for any work 
performed or materials purchased in connection with the 
construction work. 

4.14.4 With respect to each Building constructed by the 
Lessee, and its contractors and subcontractors, as part of the 
construction work, the Lessee shall procure and maintain or cause 
to be procured and maintained in effect during the performance of 
the construction work with respect thereto: 

4.14.4.3 Comprehensive General Liability 
Insurance including but not limited to 
Premises-Operations and Completed Operations 
and Completed Operations coverage, with a 
contractual liability endorsement covering the 
obligations assumed by the Lessee under 
paragraph 4.14.1 of this Section 4, which are 
customarily insured under such a policy, with 
a minimum combined single limit coverage for 
bodily injury and property damage of 81 
million. Said insurance shall also include 
coverage for underground property damage 
hazard. 

4.14.4.2 Automobile Liability Insurance 
covering all owned, non-owned or hired 
vehicles used in connection with said 
construction with a minimum combined single 
limit coverage of $2 million. 

4.14.4.3 Worker's Compensation Insurance 
in accordance with the requirements of law. 
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4.14.4.4 Builder*8 Risk Insurance 
(Aii Risk) covering loss or damage to any 

structuresr improvements, fixtures and 
equipment and furnishing and materials on 
premises during said construction in an amount 
equal to the full replacement cost. Such 
policy shall provide that the loss shall be 
adjusted with and payable to the Lessee, the 
proceeds thereof to be used by the Lessee for 
the repair, replacement, rebuilding or other 
performance of the construction work. 

4.14.4.5 With the exception of the 
Workers' Compensation Insurance policy each 
policy of insurance described in this 
paragraph 4.14.4 shall include the Port 
Authority, the City of New York, and the New 
York City Public Development Corporation as 
additional insureds, and no such policy shall 
contain any care, custody or control 
exclusions, or any exclusion for bodily injury 
to or sickness, disease or death of any 
employee of the Lessee or of any of its 
contractors which would conflict with or in 
any way impair the coverages resulting from 
the Port Authority's, the City of New York's 
and the New York City Public Development 
Corporation's status as additional assureds or 
the coverage under the contractural liability 
endorsement. Such insurance shall also 
contain an endorsement providing that the 
protection afforded the Lessee thereunder with 
respect to any claim or action against the 
Lessee by a third party shall pertain and 
apply with like effect with respect to any 
claim or action against the Lessee by the Port 
Authority, the City, or the New York City 
Public Development Corporation, but said 
endorsement sTTall not limit, vary, change or 
affect the protections afforded the Port 
Authority, the City and the New York City 
Public Development Corporation as additional 
assureds. 

4.14.5 Unless otherwise set forth herein, each policy 
of insurance described in this paragraph 4,14.4 shall be subject 
to the applicable provisions of the Section of this Agreement 
entitled "Insurance". 
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Sec8ion 5. Rental 

5.1 Definitions 

For the purposes of this 5ec8ion and for all other 
purposes under this Agreement the following terms shall have the 
respective meanings provided below: 

5.1.1 "Development Period" shall mean with respect to 
each 2ite included in the premises under this Agreement the 
period during the term of the letting of such Site starting on 
the commencement date of the letting thereof under this Agreement 
and ending on the day preceding the commencement of the Operating 
Period, as hereinafter defined, established for such Site 
pursuant to this Agreement. 

5.1.2 "Operating Period" shall mean with respect to 
each Site included in the premises under this Agreement the 
period during the term of the letting thereof under this 
Agreement commencing on the first day of the first calendar month 
in which the monthly installment of the Operating Period Rental, 
as hereinafter defined, payable to the Port Authority with 
respect thereto pursuant to this Agreement equals the sum of Four 
Thousand One Hundred Seventy-six Dollars and No Cents 
($4,176.00). 

5.1.3 "Annual Period" with respect to each Site 
included in the premises under this Agreement shall mean, as the 
context requires, the period commencing with the Completion Date 
of the Building to be constructed thereon as established pursuant 
to the provisions of paragraph 4.13 of this Agreement, and 
expiring on the 31st day of the calendar month of December 
immediately followng such Completion Date, and each calendar year 
thereafter occurring during the term of the letting of such Site 
under this Agreement commencing on the first day of the calendar 
month of January immediately following such Completion Date and 
on each succeeding January 1 thereafter occurring during the term 
of the letting of such Site, provided, however, that the annual 
period with respect to each Site rncluded in the premises under 
this Agreement commencing on the first day of January immediately 
preceding the expiration date of the term of the letting under 
this Agreement shall expire on the said expiration date. 

5.1.4 "Annual exemption amount" with respect to each 
Site included in the premises under this Agreement shall mean the 
sum of Two Million Four Hundred Thousand Dollars and No Cents 
($2,400,000.00) as the same may be reduced by the operation of 
the abatement and/or proration provisions set forth in this 
Section. 
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5.1.5 "Annual Developer Amount" with reepeot to each 
Site included in the premiaea under this Agreement shall mean for 
each annual period a sum equivalent to the product obtained by 
multiplying Three Dollars and No Cents ($3.00) by the number of 
occupied rentable square feet in the Building constructed on such 
Site pursuant to this Agreement. 

5.1.6 "Occupied Rentable Square Feet" with respect to 
each Building constructed and operated by the Lessee pursuant to 
this Agreement shall mean the number of rentable square feet 
measured, insofar as practicable, in accordance with the 
"Standard Method of Floor Measurement for Office Buildings" 
approved by the Real Estate Board of New York, Inc. as of the 
date of this Agreement, as such method may hereafter be amended, 
and occupancy shall be deemed to have commenced when a Space 
Tenant shall be obligated to commence payment of rental or other 
use charge to the Lessee for any 38ortion of the space which is 
leased by the Lessee to such Space Tenant in such Building, but 
in no event later than three (3) months from the date when the 
right to physical possession of the space is actually or 
constructively delivered by the Lessee to the Space Tenant, 
unless a longer rent free period shall be consented to in advance 
by the Port Authority. There shall also be included in occupied 
rentable square feet (i) the amount of any space in such Building 
occupied or used by the Lessee except as to such space as is 
required by it solely for the management and operation of such 
Building, and (ii) the amount of any space under lease to a Space 
Tenant but not occupied due to fire or other casualty for which 
the proceeds of Rent Insurance pursuant to the provisions of 
Section 10 of this Agreement are collectable by the Lessee. 

5.1.7 "Gross Revenue" with r883>ect to each Building 
constructed and operated by the Lessee pursuant to this Agreement 
shall mean the total of all monies, revenues, receipts and income 
of every kind paid or payable to the Lessee or otherwise derived 
by the Lessee from or in connection with the operation of such 
Building, including, but not limited, to rentals, compensation, 
license or privilege fees, or shares of income or revenue paid or 
payable to the Lessee from Space Tenants, licensees, 
concessionaires, or others who occupy space or who conduct any 
business or perform any services in or from such Building, 
including proceeds of rent insurance payable to the Lessee 
pursuant to the provisions of Section 10 of this Agreement, and 
monies or other compensation paid or payable to the Lessee 
arising out of the sale .of merchandise or the rendition of 
services to Space Tenants, licensees, or concessionaires, and all 
monies paid or payable to the Lessee from the sale of equipment, 
supplies, products or other merchandise of any kind (whether by 
vending machine or otherwise) provided, however, that there shall 
be excluded from Gross Revenue any taxes imposed by law which are 
separately stated to and paid by a customer to the Lessee and 
directly payable to the taxing authority by the Lessee. 
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5.9.7.9 In th6 event that the 968886 it8e9f oooupies 
any apace in any Bui9ding constructed and operated by the Lessee 
pnrsuant to this Agreement other than space required by it so9eiy 
for the management and operation of such Buiiding then the Lessee 
sha99 ascribe a fair market lentai va9ue to such space for the 
purpose of calculating Gross Revenue hereunder for such Building 
and shall include the amount of the fair market rental value of 
such space in Gross Revenue for such Building retroactive to the 
date on which occupancy or use thereof commenced by the Lessee. 

5.1.7.2 If in the Port Authority's opinion the rental 
value ascribed by the Lessee to any space is less than the fair 
market rental value thereof, or if the Lessee has failed to 
ascribe a rental value to any space, the Port Authority may from 
time to time employ a (Qualified real estate appraiser to 
establish the appropriate fair market rental value with respect 
to such space. The appraiser selected by the Port Authority 
shall be approved in advance by the Lessee, but if the Lessee 
rejects the appraiser selected by the Port Authority then such 
appraiser shall be selected by an officer of the American 
Arbitration Association, or any successor thereto. Failure of 
the Lessee to reject an appraiser selected by the Port Authority 
within fifteen (15) days of the Lessee's receipt of notice of 
such selection shall be deemed an approval. The Lessee shall 
make available to the Port Authority's appraiser all information 
required to make the appraisal and shall provide access to the 
space and to the Building in which such, space is located as may 
be required. If it shall be determined that the rental value 
ascribed to such space by the Lessee is less than the fair market 
rental value of the space or if the Lessee has failed to ascribe 
a rental value to such space the cost of the appraisal shall be 
reimbursed to the Port Authority by the Lessee and not included 
in Gross Bxpenses hereunder with respect to such building. 

5.1.8 "Gross Expenses" with respect to each building 
constructed and operated by the Lessee pursuant to this Agreement 
shall mean the expenses listed or referred to in the schedule 
annexed to this Agreement hereby made a part hereof and marked 
"Schedule 9". 

5.1.8.1 It is understood and agreed that all the 
Lessee's costs or expenses paid or incurred with respect to any 
Site included as part of the premises hereunder or any Building 
constructed thereon prior to the commencement of the first annual 
period established with respect to such Site (including, without 
limitation, brokerage commissions paid or incurred on account of 
space tenancies in any building constructed on any Site) shall be 
capitalized by the Lessee and treated as part of its costs of 
construction and not as items of Gross Expenses. 
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5.3.9 "Net Ca8h F3ow" with respeot to eaoh Bui3diog 
coo8t8uo88d and ope8ated by the Lessee pu8suan8 to this Agreement 
sha33 mean for each annua3 period estabiished for the Site on 
whioh suoh Buiiding is oonstruoted the exoess of 6ross Revenue 
over Gross Expenses. If the sum of Gross Expenses for any 
Buiiding 8ha33 exceed the Gross Revenue therefor, the amount of 
such excess sha33 be carried over to the next annuai period 
estabiished for the Site on which such Buiiding is oonstruoted. 
No suoh 3O8S shaii be carried back or affect any rentai payments 
or oaiouiations thereof made for prior annuai periods. Any 
insurance proceeds under poiioies secured by the Lessee in 
connection with its operations under this Agreement to the extent 
that such proceeds are not used to defray or reduce Gross 
Expenses hereunder, or otherwise appiied as eisewhere authorized 
in this Agreement, 8ha33 be considered as Net Cash Fiow. 

5.3.30 "Space Lease" with respeot to each Buiiding to 
be constructed and operated by the Lessee pursuant to this 
Agreement shaii mean a iease or iicense or any other agreement 
for the use of occupancy of any space or iooation in suoh 
Buiiding or for the providing of any services or the saie of 
merchandise of any kind whatsoever in or from suoh Buiiding. 
"Space Tenant" shaii mean the tenant, iioensee or other third 
party who pursuant to agreement with the Lessee shaii occupy or 
use any space or any iooation in any such buiiding or shaii 
provide services or seii merchandise in or from any such 
Buiiding. 

5.3.33 "Common Teieport O&M Costs" shaii mean and 
include costs whioh the Port Authority has paid or incurred in 
the conduct of and reiating to the marketing, servicing, 
cleaning, policing, promoting, operation, maintenance, or repair 
of the Teieport, including the following items: 

(a) wages, fringe benefits and other payroll 
costs paid to or for hourly employees for 
time worked at the Teieport and for time 
worked outside the Teieport in connection with 
the operation, maintenance and repair of the 
Teieport, including, without limitation, field 

; engineers assigned by the Port Authority to 
inspect construction undertaken by lessees at 
the Teieport. 

(b) salaries, fringe benefits and other 
payroll costs paid to or for salaried 

; employees regularly employed in connection 
' with the operation, maintenance and repair of 

the Teieport, including, without limitation, 
I field engineers assigned by the Port Authority 
I to inspect construction undertaken by lessees 

at the Teieport. 
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A8 88ed above in subdivisions (a) and (b): 

(i) "Fringe benefi8s" shall mean 8he i8ems of 
cos8 which 8he Pork Au8hori8y is obliga8ed 80 
pay or incur pursuan8 80 applicable collec8ive 
bargaining agceemenbs or which 8he Por8 
Au8hori8y o8herwise agrees to pay on the basis 
of wages paid to employees including, without 
limitation, vacation allowances, sick leave, 
holiday pay, birthdays, jury duty, medical 
checkup, lunch time, relief time, other paid 
time off, bonuses, pension plans, welfare and 
training funds, and health, life, accident, or 
other such types of insurance, and any other 
payment made or cost incurred by agreement 
with such employees and personnel or pursuant 
80 Port Authority policy with respect 80 such 
employees and personnel. 

(ii) "Other payroll costs" shall mean taxes 
and other payments payable pursuant 80 law 
upon the basis of wages paid to employees, 
including, without limitation, F.I.C.A., New 
York State Unemployment Insurance, disability 
insurance, and Federal Unemployment Insurance. 

(c) deleted 

(d) The cost of ordinary maintenance, 
repairs, improvements, alterations and changes 
of or 80 any of the sewers, mains, conduits, 
roadways, walkways, landscaping or other 
improvements and facilities forming a part of 
_8he Teleport, other than any of such under 
lease to the Lessee or other lessees at the 
Teleport including, without limitation, 
payments 80 third party contractors for 
cleaning, rubbish removal, equipment 
maintenance, window cleaning, exterminating 
and other cleaning and maintenance services 
furnished by contractors in the normal 
operation, maintenance and repair of the 
Teleport. 

(e) Payments for electricity, water, sewer 
rents, and other fuel, utilities and services 
required for the operation of the Teleport, 
other than payments for which the Port 
Authority is entitled to reimbursement from 
the Lessee or other lessees at the Teleport. 
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(f) The co8t of mai8ten8n6e, repaic and 
06plaeement of fixtnres, furniture, 
furnishings, operating supplies, equipment and 
tools used in the operation of the Teleport, 
inoluding, without limitation, the cost of 
laundry, dry-oleaning and repair of uniform 
and working clothes. 

(g) The 60st of any insurance carried by the 
Port Authority with respect to the Teleport or 
with respect to any accident or casualty 
occurring therein or with respect thereto, 
including appraisal costs, it being understood 
and agreed that. in the event the Port 
Authority self insures any risk, damage or 
liability then the cost of such self-insurance 
shall constitute an item of cost hereunder. 
To determine the cost of such self-insurance, 
the Port Authority shall obtain at least two 
quotations, if available, for insurance 
coverage of such risks concerning which it 
desires to become a self-insurer. The lowest 
of any such available quotation shall be used 
to determine the cost of such self-insurance 
by the Port Authority for purposes of this 
Agreement, provided that the Port Authority 
and the Lessee may agree to use a quotation 
other than the lowest one to. determine the 
cost of such self-insurance. If no quotation 
is available for insurance for any such risk 
of loss, then such cost shall be deemed to be 
that which the Port Authority reasonably 
estimates would have been acceptable to it. 

(h) The cost of advertising, business 
promotion, sales promotion, marketing and 
publicity services and activities incurred by 
the Port Authority in connection with the 
Teleport, including payments to third parties 
and including, without limitation, the cost of 
printing and preparing brochures and other 
printed material, to the extent that such 
costs do not exceed twenty five percent (25%) 
of the operating budget of the Facility for 
and during each of the first five annual 
periods under this Agreement and thereafter do 
not exceed twelve and one-half percent 
(12 1/2%) thereof. 

(i) The costs of telephone, telegraph, 
postage, messenger service and other 
communication charges, trucking and protection 
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8eiviees incuried with tespeot to the 
operetion a8d maintsnanoe of the Teleport. 

(j) Payments for lental of leased eqnipment 
and snpplies, inclnding, wilhont limitation, 
nniforms and work olothes, 8sed in eonneetion 
with the opeiation and maintenance of the 
Telepoil. 

(k) Payments to third parties for legal, 
aooounting, architeotural, engineering, spate 
planning and other professional servioes 
related to the operation and maintenanee of 
the Teleport. 

(1) Payments by the Port Authority of taxes, 
exoises, levies and assessments representing 
direot taxes on the Teleport or its 
operations, inclnding in-lien-of tax payments, 
other than payments for whieh the Port 
Authority is entitled to reimbursement from 
the Lessee or other lessees at the Teleport. 

(m) Interest and amortization on finanoing 
obtained by the Port Authority, the prooeeds 
of whieh are used to perform major repairs, 
replaoement, alterations or improvements 
subsequent to completion of the.Teleport. 

(n) Payments made into reserve funds 
established in accordance with the Port 
Authority's accounting principles as 
consistently applied prior to the execution of 
this Agreement for major repairs, 
replacements, alterations and improvements to 
the Teleport. 

(o) Deleted 

(p) Any expenditure not itemized or referred 
to above as would customarily be incurred by a 
prudent developer, manager or operator in the 
conduct of or relating to the operation of an 
industrial or office park facility. 

(q) An amount for administration and overhead 
equal to twenty-five percent (25%) of the 
total of the amounts constituting items (a) 
and (b). 
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In no event shall any cost or expenditure be included in 8ommon 
Teleport OioW Costs more than once even though fitting under more 
than one category provided for in this subparagraph nor shall any 
cost or expenditure be included if such cost or expenditure is 
incurred by the 8ort Authority solely in connection with the 
operation of a building constructed and paid for by the 8ort 
Authority, other than the Telecenter Building as defined in the 
8ublease, or if the 8ort Authority is otherwise entitled to 
direct reimbursement for such cost or expense from the Lessee or 
other lessees at the Teleport. 

5.1.12 Extension 8eriod 8ayment shall mean the payment 
described in paragraph 3.2.1 of this Agreement. 

5.1.13 Option 8ayments shall mean the payments 
described in paragraphs 1.4, 1.4.1, and 1.4.2 respectively of 
this Agreement. 

5.1.14 "Quarterly 8eriod" with respect to each Site 
included in the premises under this Agreement shall mean, as the 
context requires, the period commencing on the Completion 89te of 
the Building to be constructed thereon as established pursuant to 
paragraph 4.13 of this Agreement and expiring on the following 
March 31, June 30, September 30, or 8ecember 31, whichever shall 
first occur, and each three month period thereafter occurring 
during each annual period established with respect to such Site 
under this Agreement, provided, however, that the quarterly 
period with respect to each Site included in the premises under 
this Agreement commencing on the first day of January, April, 
July or October, as the case may b6, immediately preceding the 
expiration date of the term of the letting under this Agreement 
shall expire on such expiration date. 

5.2 8evelopment 8eriod Rental 

5.2.1 8uri9g the 8evelopment 8eriod for each Site 
included in the premises under this Agreement the Lessee shall 
pay to the 8ort Authority a 8evelopment Period Rental for such 
Site at the rate of Fifty Thousand 8ollars and No Cents 
($50,000.00) per annum. The Development Period Rental for Site A 
shall be payable in advance in the sum of $25,000 on the 
execution of this Agreement by the Lessee and delivery thereof to Mlf 
the Port Authority and in advance in installments of Twenty-five 
Thousand 8ollars and No Cents ($25,000.00) payable on the one 
hundred eighty-fifth (185th) day following the commencement date LS 
of the letting of Site A and on the first day of every sixth 
calendar month thereafter occurring during the Development Period GFT 
established for Site A. The Development Period Rental for Sites 
B, C, and 8, respectively, shall be payable in advance in the sum 
of Twenty-five Thousand Dollars and No Cents ($25,000.00) for 
each such Site payable on the conmencement date of the letting as 
to such Site established pursuant to the provisions of this 
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Agreemen2 and in advance in installments of Twenty-five T2ousand 
Dollars and Oo Cents ($25,000.00) on the one hundred eighty-fifth 
(18522) day following the oommencement date of the letting of 
such Site and on the first day of every sixth calendar month 
thereafter occurring during the Development Period established 
for such Site. 

5.2.2 If the Lessee has made an Extension Period 
Payment pursuant to this Agreement the Lessee shall be entitled 
to a credit against the Development Period Rental for Site A in 
an amount equivalent to the Extension Period Payment. If the 
Lessee shall have exercised its rights to include Site B, Site C, 
or Site D in the premises pursuant to this Agreement the Lessee 
shall be entitled to a credit against the Development Period 
Rental payable with respect to each such Site as shall have been 
included in the premises in an amount equivalent to any Option 
Payments made by the Lessee on account of such Site. The credits 
described in this paragraph shall in each instance be applicable 
as follows; After the Lessee has commenced actual physical 
construction of any Building to be constructed by the Lessee 
pursuant to this Agreement on a Site other than Site A, the 
Lessee shall submit to the Port Authority a written statement 
which shall be signed by a responsible partner of the Lessee and 
shall certify that such construction has actually commenced. 
After examination and approval of such statement by the Port 
Authority there shall be credited against the Lessee's 
Development Period Rental obligations for the Site on which such 
Building is constructed an amount equivalent to the credit 
applicable thereto as set forth in this paragraph which shall be 
applied against installments of such rental as shall thereafter 
fall due until the said credit shall be exhausted. Neither the 
whole nor any part of any credit provided for in this paragraph 
shall be or become or shall constitute a debt due and owing from 
the Port Authority to the Lessee nor shall said amount be 
recoverable or applicable in any manner other than as 
specifically provided in this paragraph, including, but not 
limited to, a set-off or counterclaim in any action by the Port 
Authority against the Lessee for rental or other claims. 

5.3 Operating Expense Rental 

5.3.1 In addition to all other rental payable pursuant 
to this Section, from and after the commencement of the first 
annual period under this Agreement with respect to each Site 
included in the premises under this Agreement and continuing 
throughout the balance of the term of the letting thereof 
hereunder the Lessee shall pay an Operating Expense Rental for 
each Site included in the premises hereunder equivalent to the 
"Common Teleport O&M Costs" incurred by the Port Authority during 
each such annual period which are in excess of the annual 
exemption amount, provided, however, that such rental shall be 
prorated by multiplying the same by a fraction the numerator of 
which is the number of rentable square feet in the building 
constructed on such Site and the denominator of which is 
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3,000,000. FO8 the purpose of calculating Operating Expense 
Rental due on account of Common Teleport OfiM Costs incurred 
during any annual period which contains other than three hundred 
sixty-five days the annual exemption amount shall be prorated 
over the number of actual days in such annual period. The time 
for making payment of Operating Expense Rental and the method of 
computation thereof shall be as set forth in paragraph 5.3.2. and 
5.3I2.I of this Agreement. 

5.3.2 The Lessee shall pay the Operating Expense rental 
as follows: Within one hundred twenty (120) days following the 
close of the first annual period occurring with respect to each 
Site included in the premises hereunder and within one hundred 
twenty (120) days of the close of each annual period thereafter 
occurring during the term of the letting thereof under this 
Agreement with respect to each such Site the Port Authority shall 
render to the Lessee a detailed statement itemizing the Common 
Teleport O&M Costs for the annual period for which the report is 
made. Whenever such statement shall show that Common Teleport 
O&M Costs for the annual period for which such report is 
submitted are in excess of the annual exemption amount, the 
Lessee shall pay to the Port Authority within twenty (20) days of 
the submission to it of the statement an amount equal to the 
percentage stated in paragraph 5.3.1 of this Agreement applied to 
such excess. 

5.3.2.1 Upon the expiration or earlier termination of 
the term of the letting under this Agreement with respect to any 
Site included in the premises hereunder (even if stated to have 
the same effect as expiration), the Lessee shall, after the 
effective date of such expiration or termination, make a payment 
of Operating Expense Rental computed as follows: not later than 
one hundred (120) days following the close of the annual period 
in which the effective date of such expiration or termination 
shall occur, the Port Authority shall render to the Lessee a 
detailed statement of the Common Teleport O&M Costs for the 
annual period in which the effective date of such expiration or 
termination falls; within twenty (20) days of its receipt of such 
statement the Lessee shall make a payment on account of all 
Operating Expense Rental for such Site for the annual period in 
which such effective date of expiration or termination falls in 
an amount equal to the percentage stated above in paragraph 5.3.1 
of this Agreement applied to the Common Teleport O&M Costs for 
such annual period which are in excess of the annual exemption 
amount, except that if the letting was in effect for less than 
three hundred sixty-five (365) days' during such annual period, 
the annual exemption amount as set forth in subparagraph 5.1.4 of 
paragraph 5.1 of this Agreement shall be multiplied by a 
fraction, the numerator of which shall be the number of days from 
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3he conimencemen3 of 33ie 8a3d annual period 3o 3h6 effectiva date 
of expiration or termination and the denominator of which shali 
be 365. The Lessee's obligation to make the payment described in 
this paragraph shall survive the termination or expiration of 
this Agreement. 

5.3.2.2 Without limiting any other term or provision of 
this Agreement any portion of the Lessee's obligation to pay 
Operating Expense Rental which shall not have been satisfied on 
the effective date of expiration or termination of the letting as 
to any Site included in the premises under this Agreement shall 
survive such expiration or termination. 

5.4 The Port Authority shall maintain in accordance with 
its accounting principles as consistently applied prior to the 
execution of this Agreement records and books of account 
pertaining to Common Teleport O&M Costs. The Port Authority 
shall maintain such records and books of account during the 
letting and for three years following each annual period under 
this Agreement. The Lessee shall have the right during normal 
business hours during the term of the letting under this 
Agreement and for one year subsequent to the expiration or 
termination of the letting hereunder on twenty (20) days' prior 
written notice to the Port Authority to examine and audit for all 
purposes of this Agreement the books and records of the Port 
Authority pertaining to Common Teleport O&M Costs. In addition, 
the Port Authority shall cause to be delivered to the Lessee a 
certification by an independent certified public accountancy firm 
of national repute of the Common Teleport O&M Costs for each 
annual period established with respect to each Site included in 
the premises under this Agreement. 

5.5 Operating Period Rental 

5.5.1 From and after the commencement of the first 
annual period under this Agreement with respect to each Site 
constituting a part of the premises under this Agreement and 
continuing throughout the balance of the term of the letting 
thereof hereunder the Lessee shall pay to the Port Authority an 
Operating Period Rental for each Site constituting part of the 
premises hereunder at a rate per annum equivalent to the product 
obtained by multiplying Four Dollars and No Cents ($4.00) (which 
sum is hereinafter called "the square foot factor") by the number 
of occupied rentable square feet in the Building constructed and 
operated by the Lessee on such Site pursuant to this Agreement 
provided, however, that to the extent that such occupancy is for 
less than a full annual period the square foot factor shall be 
prorated over the period of use or occupancy occurring during 
such annual period. 

5.5.2 The Lessee shall pay the Operating Period Rental 
for each Site constituting a part of the premises hereunder to 
the Port Authority in advance in equal monthly installments which 
shall be due and paid on the first day of the first annual period 
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e9tabl38h8d with legpact to 8ach such Sit8 and on the first day 
of each and every month thereafter during each annua3 period 
estabiished with respect to each such Site. The amount of each 
such monthiy instailment sha3i be equivalent to Thirty-three and 
one-third Cents ($0.3333) multiplied by the total number of 
occupied rentable square feet in the Building constructed and 
operated by the Lessee on such Site during such month, provided, 
however, that if the first annual period established for any Site 
shall commence on other than the first day of a calendar month 
the monthly installment of Operating Period Rental for such 
portion of the month shall be prorated on a daily basis. Each 
installment of Operating Period Rental shall be accompanied by a 
detailed statement specifying the number of occupied rentable 
square feet in the Building constructed on the Site as to which 
the said installment applies for the preceding month and the 
cumulative totals thereof for the annual period established with 
resepct to such Site for which the report is made. 

5.5.2.3 Not later than the 20 th day of the month 
following the close of each quarterly period occurring in each 
annual period under this Agreement, the Lessee shall render to 
the Port Authority detailed statements specifying the number of 
occupied rentable square feet in each Building constructed by the 
Lessee pursuant to this Agreement for the preceding quarterly 
period and the cumulative totals thereof for the annual period 
for which the report is made. Whenever such statement shall show 
that for any such Building the rentable square foot factor 
applied to such total occupied square footage exceeds the sum of 
the installments of Operating Period Rental made by the Lessee on 
account of such Building for such quarterly period, and all 
preceding quarterly periods during that annual period, the Lessee 
shall 3)ay to the Port Authority at the time of rendering the 
statement an amount equal to such excess; within sixty (60) days 
following the end of each annual period there shall be a 
recalculation by the Lessee of the Operating Period Rental due 
for each Site constituting a part of the premises under this 
Agreement based on total number of occupied rentable square feet 
in the Building constructed on such Site for such .annual period 
and if such recalculation shall show that additional Operating 
Period Rental is due the Port Authority for such Site then the 
same shall be paid to the Port Authority within such sixty day 
period; if excess Operating Period Rental has been paid to the 
Port Authority for such Site the amount of such excess shall be 
credited against the Lessee's future Operating Rental Period 
obligations for such Site. 

5.6 Percentage Rental 

5.6.1 In addition to the Operating Period Rental 
provided for in paragraph 5.5 above from and after the 
commencement of the first annual period with respect to each Site 
constituting a part of the premises under this Agreement and 
continuing throughout the balance of the term of the letting 
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thereof hereonder the Lessee shall 957 to the Port Aothor8ty ao 
annoal percentage rental equivalent to thirty percent (30%) of 
the Net Cash Plow of the Building constructed on such Site 
arising during each annual period established with respect to 
such Site which are in excess of the annual developer amount 
established for such Site. The calculation of percentage rental 
for each annual period or portion of an annual period, as 
hereinafter provided, shall be individual to such annual period 
or such portion of an annual period and without relation to any 
other annual period of any other portion of any annual period. 

5.6.2 The time for payment of the percentage rental and 
the method of calculation thereof shall be as follows: On the 
20th day of the month following the close of each quarterly 
period occurring in each annual period established for each Site 
included in the premises hereunder and on the 20th day of the 
month following the end of each such annual period, the Lessee 
shall render to the Port Authority detailed statements specifying 
the number of occupied rentable square feet in each Building 
constructed and operated by the Lessee pursuant to the provisions 
hereof during the preceding quarterly period and calculating the 
annual developer amount and the percentage rental due for the 
Site on which such Building is constructed for such quarterly 
period, itemizing Gross Revenue, Gross Expenses and Net Cash 
Plow for such Building for such quarterly period and the 
cumulative totals thereof from the commencement of the annual 
period for which the statement is i22ade through the end of such 
quarterly period; statements of Gross. Revenue shall indicate 
separately receipts from rentals, income from concessionaries, 
and other receipts or income and such other information or data 
as the Port Authority may from time to time request; whenever any 
such statement shall show that the cumulative Net Cash Plow for 
any Building constructed and operated by the Lessee pursuant to 
this Agreement for the quarterly period for which the statement 
made and all preceding quarterly periods during that annual 
period is in excess of the annual developer amount established 
for the Site on which such Building is constructed for the period 
from the commencement of the annual period through the end of 
that quarterly period, the Lessee shall pay at the time of 
rendering the statement an amount equal to the percentage stated 
above in paragraph 5.6 of this Agreement applied to such 
excess. At any time that the annual developer amount established 
for any Site is decreased by abatement as provided in this 
Agreement so that as to the Building constructed on such Site 
there is an excess of Net Cash Plow as to which the percentage 
rental has not been paid, the same shall be payable to the Port 
Authority on demand. Within 120 days following the end of each 
annual period established with respect to each Site included in 
the premises under this Agreement the Lessee shall render its 
statements for the full annual period established for each such 
Site and shall recalculate Net Cash Flow for the Building 
constructed on such Site for said annual period and the 
percentage rental due the Port Authority for such Site for the 
full annual period and shall remit to the Port Authority with 
said statement the amount of percentage rental due for such Site 
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for 2he 2ull annual period 1888 paymen28 2hereo2 made during such 
annual period. Upon reques2 2he P022 Au26o2i2y shall return any 
excess peroen2age r8n2al th8re2o2ore paid for such Si2e for such 
annual period. If such recalculation shall indicate an operating 
loss for the Building constructed on such Site for such annual 
period the Port Authority shall on request refund the amount of 
any percentage rental previously received 6y it for such Site for 
such annual period. In addition to the Lessee's said submission 
the Lessee shall cause to be delivered to the Port Authority a 
certification by an independent certified public accountancy firm 
of 6ross Revenue, 6ro88 Expenses, and Net Cash Flow for each 
Building constructed and operated by the Lessee pursuant to this 
Agreement for each annual period. The certified public 
accountancy firm selected by the Lessee to provide such 
certification shall be approved in advance by the Port Authority 
but such approval shall not be withheld if such firm is of 
national repute, has had experience in office building accounting 
and has sufficient staff and resources to perform its tasks 
hereunder. Any loss resulting from an excess of 6ro88 Expenses 
over 6ro8s Revenue in any Building constructed and operated by 
the Lessee pursuant to the provisions hereof shall be credited 
against the Lessee's percentage rental obligation on account of 
the Site on which such building is constructed for the next 
annual period established with respect .thereto provided, however, 
that accumulated losses remaining as of the date of expiration or 
earlier termination of the letting of such Site under this 
Agreement shall be for the Lessee's sole account and shall be 
absorbed by the Lessee. 

5.6.3 Upon termination of the term of the letting under 
this Agreement as to any Site included in the premises hereunder 
(even if stated to have the same effect as expiration), or upon 
expiration of such letting, at any time subsequent to the close 
of the Development Period for such Site, the Lessee shall, within 
ninety (90) days after the effective date of such termination or 
expiration, submit to the Port Authority a detailed statement of 
occupied rentable square feet and Gross Revenue, 6ross Expenses 
and Net Cash Flow for the portion of the annual period preceding 
the effective dare of termination 02 expiration and shall 
calculate the annual developer amount the Operating Period 
Rental, and the Percentage rental due for such portion of such 
annual period, all in accordance with the provisions of paragraph 
5.5 and this paragraph 5.6; the Lessee shall make a payment to 
the Port Authority or receive a refund from the Port Authority 
(out of the rental payments previously made for such annual 
period) to reflect the actual occupied rentable square footage 
and actual Net Cash Flow for such annual period. In calculating 
the payment then due on account of all percentage rental for such 
Site for the annual period in which the effective date of 
expiration or termination falls, the annual developer amount 
established for such Site for such annual period as set forth in 
subparagraph 5.1.5 of paragraph 5.1 of this Agreement shall be 
multiplied by a fraction, the numerator of which shall be the 
number of days from the commencement of the said annual period to 
the effective date of expiration or termination and the 
denominator of which shall be 3$5. 
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5.6.4 The Lessee shall ma38ta3n 3n accordance w3th 
accepted accounting practice during the term of the letting under 
this Agreement and for three years following each annual period 
established for each Site Included 3n the premises. Including the 
last such annual period (unless the Port Authority directs the 
Lessee to further'retain the same) records and books recording 
all transactions at, through or in any wise connected with any 
Building constructed and operated by the Lessee under this 
Agreement, or with the premises or with the activities of the 
Lessee at the Teleport, which records and books of account shall 
be kept at all times within the Port of New York District. All 
statements required to be supplied or submitted by the Lessee 
under this paragraph shall be certified by a responsible officer 
or partner of the Lessee and If required by the Port Authority 
the Lessee's statements shall be prepared on such forms as may be 
mutually approved by the Lessee and the Port Authority. The 
Lessee's statements shall be supported by documents. Invoices, 
bills, receipts or other appropriate evidence. If requested. The 
Port Authority shall have the right during normal business hours 
and from time to time throughout the terra of the letting under 
this Agreement and for three years subsequent to the expiration 
or termination of the letting hereunder to examine and audit for 
all purposes of this Agreement the books and records of the 
Lessee and also those books and records relating to the operation 
of any Building constructed and operated by the Lessee hereunder 
or Net Cash Flow hereunder of any company which Is owned or 
controlled by the Lessee or of any company which controls the 
Lessee or which has been retained by the Lessee In connection 
with the management and operation of any such Building. 

5.7 In the event of a disagreement between the Lessee 
and the Port Authority regarding the Inclusion or exclusion of 
certain Items In Common Teleport O&M Costs or regarding the 
Inclusion or exclusion of certain Items of Gross Expenses or 
Gross Revenue In the calculation of Net Cash Flow, either party 
hereto may serve written notice on the other setting forth the 
matter In dispute and If within thirty days thereafter the 
dispute Is not settled by agreement between the parties, then 
such dispute shall be disposed of by arbitration In accordance 
with the then existing rules of the American Arbitration 
Association or any successor association. Each party shall 
select an accountant or auditor to act as arbitrator and the two 
arbitrators thus selected shall select a third and If neither 
they nor the parties can agree on a third the remaining 
accountant or auditor shall be selected by the presiding justice 
of the Appellate Division, First Department or falling that by an 
officer of the American Arbitration Association. The arbitrators 
shall be required to render a written decision or award and such 
decision or award shall be binding on the Port Authority and the 
Lessee and both parties agree to comply therewith. The Port 
Authority and the Lessee shall bear their own respective costs 
and expenses of said arbitration and none of the same shall be 
Includable under Gross Expenses as defined In Schedule E or under 
Common Teleport O&M Costs as defined In paragraph 5.1.11 of this 
Section. 
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In 5ny 8uch 5rb33r53358 p25ceed3ng 2e3s33ng 35 
3nc38s35n sr exc3us35n 55 cer3a3n 33ems 5f Gr5ss Expenses 
Gr5ss Revenue 3n 3he C53cu3a335n 55 Ne3 Cash F3ow 35e ques335n 
be subm333ed 35 356 5rb33r535rs 552 dec3s35n sha33 be as 55335 

"Under S5und 5ccoun33ng pr5c33ce 55r s3ng3e 5ccupancy 
mu333p3e occupancy 5ff3ce bu33d3ngs, as 3he case may 
sh5u3d 3he 33em 3n d3spu3e be pr5per3y ch5rgeab3e 
Gross Expenses as de53ned 3n Schedu3e E or 3nc3udab3e 
Gross Revenue as de53ned 3n subparagraph 5.3.7 
paragraph 5.3 hereo5 and 35 a part 5n3y, then what 
the proper amount o5 such par37" 

In any such arb33ra335n pr5ceed3ng re3533ng to 
3nc3us35n or exc3us35n 55 certain 33ems 3n Common Telepcrt 
Costs the question to be submitted to the arbitrators 
dec3s35n sha33 be as 55335ws: 

"Under the Port Au3h5r33y's 5cc5un33ng 
practice as cons3s3ently 5pp336d prior to the 
execution 55 this Agreement, should the Item 
In dispute be properly chargeable as a Common 
Teleport O&M Cost as de53ned In paragraph 
5.3.33 and 35 a part only, then what 3s the 
proper amount 55 such p5rt7" 

In any arbitration between the Port Authority and 
Lessee 55 any dispute or controversy regarding the Inclusion 
exclusion 55 certain Items In Common Teleport O&M Costs the I 
Authority shall have the right to join any one or more ot 
lessees at the Teleport which may be 555ected by the award of 
arbitrators as additional parties to the arbitration by serv 
on such other lessees o5 a notice provided, that they h 
agreements with the Port Authority to arbitrate such Issue 
Issues as provided In this paragraph. In any such arbitral 
between the Port Authority and any other lessee at the Tele; 
the Port Authority shall have the right to make the Lessee 
additional party to the arbitration, by service upon the Les 
o5 a notice In accordance with the rules or provisions goverr 
such arbitration; provided, that such arbitration Is be 
conducted pursuant to an agreement between the Port Authority 
such other lessee similar to that provided In this paragraph. 

5.8 No breach 55 any covenant, term or condition 
this Agreement shall excuse the Lessee trora the prompt payment 
the rental provided Sor herein. 

5.9 15 the Lessee should 5a33 to pay any amc 
required under this Agreement when due to the Port Author! 
Including without limitation any Extension Period Payment, 
Option Payment, or any payment 55 Development Period Rent 
Operating Period Rental, Operating Expense Rental, percent 
rental or any payment 55 utility or other charges, or 35 any s 
amount Is tound to be due as the result of an audit, then, 
such event, the Port Authority may Impose (by statement, bill 
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5.11 The Port Authority agrees that if it shall at auy 
time 9rior to the 550th day following the oommenoement date of 
the letting of Site A under this Agreement make any agreement 
with any party or parties for or covering the letting of spaoe at 
the Teleport for the oonstruotion of a building containing at 
least 100,000 rentable square feet to be operated by such party 
as a first class office building for occupancy by Space Tenants 
where the rental revenues to the Port Authority from or on behalf 
of such party are or will be on an absolute or comparative basis 
substantially similar to or less than the rental revenues to the 
Port Authority from or on behalf of the Lessee hereunder and if 
such agreement is on rental terras more favorable to any such 
party than are contained in this Agreement, then the Port 
Authority shall notify the Lessee of that fact, shall provide it 
with a true copy of any such agreement, and shall, at the option 
of the Lessee, give the Lessee the benefit of the rental terms 
thereof retroactively to the date when any such more favorable 
agreement shall have been entered into by the Port Authority, and 
this Agreement shall thereupon be modified accordingly. Nothing 
contained in this paragraph shall be or be deemed to apply to the 
Participation Agreement or to the Sublease, entered into by the 
Port Authority, or with respect to the Telecenter 9uilding, as 
defined in the Sublease, or with respect to any other area at the 
Teleport leased to MLT, WDCS, or the Partnership, either pursuant 
to the Sublease, or otherwise. 

Section 6. Law Compliance, Taxes and Excises 

6.1 The Lessee shall procure, and maintain in effect 
throughout the term of the letting under this Agreement all 
licenses, certificates, permits or other authorization from all 
governmental authorities having jurisdiction over the operations 
of the Lessee at the premises or at the Facility which may be 
necessary for the conduct of its operations. 

6.2 The Lessee shall promptly comply with the 
provisions of any and all present and future governmental laws, 
rules, regulations, enactments, requirements, ordinances, orders, 
resolutions, and directions including those of the City of New 
York and its various departments, boards, and bureaus, which may 
pertain or apply to the operations of the Lessee on the premises 
or at the Facility or its occupancy of the premises, including 
any such that pertain or apply to construction, maintenance, 
health and fire protection and which would be applicable if the-
Port Authority were a private corporation, and shall make any and 
all improvements, alterations, changes or repairs of or to any 
Building on any portion of the premises, whether structural or 
non-structural, ordinary or extraordinary, that may be required 
at any time hereafter under any present or future governmental 
law, rule, regulation, enactment, ordinance, requirement, order, 
resolution, or direction. All violations or notices of non
compliance, whether formally filed against the premises or any 
Building constructed thereon, or set forth in any summons, notice 
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of v3ola33on, warn3ng no33ce, or o33s3 legal' process for 33e 
enforcemenf of any such law, rule, regulation, enactment, 
requirement, ordinance, order, resolution, or direction shall be 
promptly cured by the Lessee. The Lessee's obligations under 
this paragraph shall Include the obligation to make any and all 
changes, replacements, alterations or substitutions In materials, 
furniture, furnishings or equipment that may be required at any 
time under any present or future governmental law, order, rule, 
regulation, requirement, enactment, ordinance, resolution, or 
direction. The Lessee shall deliver to the Port Authority 
promptly after receipt a true copy of any such notice of 
violation, warning notice, or other legal process requiring the 
performance of construction as hereinbefore set forth. 

6.2.1 In the event that pursuant to paragraph 6.2 of 
this Section the Lessee 3s required to perform an extraordinary 
structural Improvement, alteration, change or repair of or to any 
building constructed by the Lesee pursuant to this Agreement to 
comply with any governmental law, rule, regulation, ordinance, 
requirement, order or direction adopted subsequent to completion 
of such building, and the Lessee elects to finance the cost of 
such extraordinary Improvement, alteration, change or repair, the 
annual payments of principal and fixed Interest due on any loan 
the proceeds of which are used by the Lessee solely to finance 
the cost of such Item of work shall be Incldued as an Item of 
630S8 Expenses udner the Schedule E, provided that the termg of 
such financing. Including the term and the rate of Interest 
thereon shall have been approved In advance by the Port 
Authority, which approval shall not be unreasonably withheld If, 
giving due recognition to market conditions prevailing at the 
time of such financing and the useful life of the Item of 
Improvement, alteration, change or repair for which such 
financing Is Incurred, such terms are prudent. 

6.3 The provisions of this Section are not to be 
construed as a submission by the Port Authority to the 
application to Itself of any governmental laws, rules, 
regulations, requirements, ordinances, orders and directions, and 
no alleged or purported Immunity or exemption from any of the 
foregoing available to the Port Authority shall excuse compliance 
or be grounds for noncompliance on the part of the Lessee. In no 
event shall the Lessee raise any claim or defense In any contest 
or challenge Involving In any way Immunity of the Port Authority, 
Its governmental nature or the provisions of any statute 
respecting the Port Authority without first obtaining express 
advance consent from the General Counsel of the Port Authority. 

6.4 The Lessee shall pay all licenses, certification, 
permit and examination fees, duties, excises and all other 
govermental charges of every character present and future 
(whether or not the same shall have been within the express 
contemplation of the parties hereto) which may be assessed, 
levied, exacted or Imposed on the Lessee's property, operations 
or occupancy hereunder or on any property whatsoever which may be 
received at the premises or on the rental or Income therefrom 
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including 8ny pen8l1ie8 or inlerest th8reon and any tax88 on 
p8r8on8l proparty which may be ass888ed, levied, exacted, oi 
imposed, and the Lessee shall make all applications, reports and 
returns required in connection therewith. If any bond or other 
undertaking shall be required by any governmental authority in 
connection with any of the operations of the Lessee or any 
property received or exhibited by the Lessee at the premises, the 
Lessee shall furnish the same and pay all expenses in connection 
therewith. The Lessee shall also pay any corporate franchise and 
excise and other taxes, fees and other charges assessed, levied 
or imposed on the Lessee in respect of its corporate existence or 
its right to do business. No alleged or purported immunity or 
exemption from any taxes or fees described in this paragraph 
available to the Port Authority shall be grounds for or excuse 
non-payment thereof by the Lessee. 

6.5 The Lessee shall pay any and all real estate taxes 
or any other tax, assessment, levy, fee or charge, general or 
special, ordinary or extraordinary, foreseen or unforeseen of 
whatever nature or kind (whether or not the same shall have been 
within the express contemplation of the parties hereto) which 
during the term of the letting hereunder may be levied, assessed, 
imposed or charged by any taxing or other governmental authority 
upon the premises or upon any building constructed on any portion 
thereof or any other structure or improvement erected or made 
thereon or any appurtenances or any facilities of any such 
building extending beyond, below or above any portion of the 
premises or upon the leasehold estate hereby created, or with 
respect to the rental or Lessee's income therefrom in lieu of any 
tax, assessment, levy or charge which would otherwise be a real 
estate tax, assessment, levy or charge. The Lessee's obligation 
hereunder shall include any such as are levied, assessed, imposed 
or charged upon the Port Authority and if the same are paid 
directly by the Port Authority, the Lessee shall pay the Port 
Authority therefor as hereinafter set forth. If the taxing or 
governmental body imposing the tax or charge referred to herein 
does not segregate the amount thereof attributable to any 
building constructed on any portion of the premises from the 
balance of the Facility then the Port Authority shall allocate 
the same equitably on the basis of a proportion between the total 
number of square feet in the Facility subject to such taxes and 
the total number of square feet in the portion of the premises on 
which such building is constructed. The Lessee shall pay the 
allocable portion thereof as directed by the Port Authority 
either to the Port Authority or to the taxing or governmental 
body. The Lessee shall file all applications and furnish all 
information required in connection therewith and shall E»y any 
penalties or interest thereon other than on amounts directly 
payable by the Port Authority as to which the Lessee has made 
prompt and timely payments to the Port Authority as required 
hereunder. With respect to real estate taxes which may be 
imposed on the Port Authority and payments in lieu thereof 
(hereinafter sometimes collectively called "the tax equivalent") 
the Lessee's payments shall be as stated in paragraph 6.7 of this 
Section. 
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6.6 W33h5u3 33m3335g 3he g65635l33y of any of 
theprsv3s355s 5f th3s Sec3355 33 3s U5d63s355d 55d 8g366d 3h5t 
the Lessee's 5bl3g5t355s he3eu5d53 shall 35clude 55 5bl3g5t355 35 
p5y 5ll 5ppl3cable Subte555t Iop5s3t355s, 58 here355fte3 deflsed. 

6.6.1 As used 35 th3s Ag35eme53 "Subte5553 Imp5s33355s" 
shall 0555 55y ef the f5ll5w35g wh3ch at 55y t3me dur35g the te3m 
5f the l5t335g hereu5de3 may be assessed, levied, C55f3rined, 
3mp5sed up55, 53 wsuld g35w 53 become due 55d payabls, 53 wculd 
be charges w33h respect 35 the Lessee U5der auy law which wculd 
be applicable to the Lessee were the premises owued by a5d leased 
35 a private corporat3o5 rather tha5 the City of New York aud the 
Port Authority respectively: 

(3) Subject 35 paragraph 6.7 hereof, auy 
applicable real property geueral aud special 
ass5ss055ts(35clud35g, without llmltatlou, auy 
special 5ss5ssm55ts for busluess Imprcvemeuts 
or Imposed by auy special assessmeut 
district), 

(33) persoual property taxes, 

(333) 5ccup55cy 55d rest taxes, 

(3v) water, water meter 55d sewer rents, 
rates and charges, 

(V) excises, 

(v3) levies, 

(v33) license and permit fees, 

(v333) generally applicable service charges 
with respect to police protection, fire 
protection, street and highway construction, 
maintenance and lighting, sanitation and water 
supply, 

(3x) any fines, penalties and other similar 
governmental charges applicable to the 
foregoing, together wlthany Interest or costs 
with respect to the foregoing, and 

(X) Except for real estate taxes any other 
governmental levies, fees, rents, assessments 
53 taxes and charges, general and special, 
ordinary and extraordinary, foreseen or 
unforeseen, of any kind whatsoever, together 
with any fines and penalties and any Interest 
or cost with respect thereto. 
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6.6.2 T3ie L5ssee sha33 have the right at its sole cost 
and expeose to challenge, contest, or 5eview by app5opriate legal 
proceedings, or in such other manner as may be provided by law, 
the applicability of any and all governmental laws, rules, 
regulations, requirements, enactments, ordinances, orders, 
resolutions, or directions, which may be imposed upon the 
premises or the Lessee's operations, and any taxes, assessments, 
levies or charges which may be levied, assessed, imposed or 
charged directly to the Lessee or directly against the Lessee's 
property or improvements located on the premises or its 
operations therein. In the event that the Lessee undertakes such 
contest or review, it shall indemnify the Port Authority against 
any claims, damages, or losses that may arise or result 
therefrom. Notwithstanding that the Lessee undertakes such 
contest or review it shall not defer or suspend compliance with 
any such law, rule, regulation, requirement, enactment, 
ordinance, order, resolution or direction or the payment of any 
such taxes, assessments, levies or charges herein provided for 
pending the outcome of such contest or review unless by law it is 
necessary that such compliance or payment be suspended to 
preserve or perfect the Lessee's action and in such event the 
Lessee shall not undertake any such contest or review unless the 
Lessee shall provide the Port Authority with security reasonably 
acceptable to it against any losses or penalties which may be 
imposed as a result of the Lessee's actions. In the event that 
any such governmental laws, rules, regulations, requiremens, 
enactments, ordinances, orders, rules, resolutions, directions, 
taxes, assessments, levies or charges which are challenged or 
contested by the Lessee are found to be valid or applicable, and 
the Port Authority shall thereafter elect to terminate the 
letting by reason of the Lessee's failure to comply therewith or 
pay such, the Lessee shall have the right to extend the effective 
date of termination specified in the notice for a period not to 
exceed thirty (30) days' in order to cure such default, provided 
the Lessee give the Port Authority written notice of such 
extension prior to the effective date of termination and within 
such thirty day period shall cure such default. If the curing of 
such default requires activity over a period of time and the 
Lessee shall have commenced the curing of such default within the 
said thirty day period and shall diligently continue such 
performance without interruption, the said thirty day period 
shall be extended for such further period of time as such 
performance requires. If within the extension period the default 
is cured, the notice of terminatin predicated thereon shall be 
null and void and of no further force and effect. 

6.6.3 In no event shall the Lessee raise in any such 
challenge, contest or review any defense or claim involving in 
any way immunity of the Port Authority, its governmental nature, 
or the provisions of any statutes respecting the Port Authority, 
without first obtaining express advance consent from the General 
Counsel of the Port Authority. 
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6.7 The Lessee shall pay to the City of New Yoik a 
8uppl6me5tal lental in aoooidanoe with the piovisions of Seotion 
3.04 of the Giound Lease and Exhibit D-1, D-2, oi D-3, as the 
ease may be, annexed theieto, a eopy of all of whioh is annexed 
heieto as "Exhibit X". 

6.8 The Lessee fiom time to time upon the leguest of 
the Poit Anthority shall furnish to the Poit Authoiity evidenee 
leasonably satisfactory to the Poit Authority evidencing the 
payment to the City of New York of the supplemental rent and any 
applicable Subtenant Impositions. 

6.8.1 The Lessee agrees that in the event of any breach 
or default by the Lessee in payment to the City of New York of 
the supplemental rental or any applicable Subtenant Impositions 
due under this Agreement, the City of New York shall have the 
light to enforce payment thereof and to exercise all necessary 
remedies in connection therewith, subject to the Port Authority's 
right to receive notice of non-payment and to cure such default, 
as set forth in the Giound Lease. The Port Authoiity hereby does 
assign to the City of New York any and all ligts and remedies of 
the Port Authoiity under this Agreement, or otherwise, against 
the Lessee for or in connection with the collection of said 
unpaid supplemental rental or Subtenant Impositions, provided, 
however, that nothing herein shall be deemed a waiver by the Port 
Authority of any rights or remedies under this Agreement which it 
may wish in its discretion to enforce by legal action or 
otherwise, ori account of such unpaid supplemental rental or 
Subtenant Impositions. 

6.9 In the event there is imposed on the Lessee a 
requirement to pay real estate taxes with respect to the premises 
or the improvements thereon or to pay other or additional in-lieu 
of tax payments to the City of New York or the taxing 
authority,then and in such event the Lessee shall pay the amount 
of any such real estate taxes or other or additional in-lieu of 
tax payments provided, however, that in such event the Lessee 
shall not be required to pay supplemental rent under this 
Agreement in any amount which together with the amount of such 
real estate taxes or other or additional in-lieu of tax payments 
would be in excess of the amount which would have been imposed, 
levied or assessed as real estate taxes on the premises or the 
improvements thereon by the City or the taxing or governmental 
authority if such were privately owned. 

Section. 7. Rules and Regulations 

7.1 The Lessee covenants and agrees to observe and obey 
(and to compel its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it to observe and obey) such reasonable 
rules and regulations (including amendments and supplements 
thereto) as may from time to time and throughout the letting be 
promulgated by the Port Authority for reasons of safety, health, 
good order, preservation of property, sanitation, the maintenance 
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of 1318 gsod and 8id8i3y appeaian8e 8f tbie piemi8e8 and 1338 
Fa833i1y, ei 1oi t3ie saf8 or 8ltioient operation o1 1338 Faoility 
provided^ however, that if any su8h rule or regulation shall 
oonfli8t with any express provision of this Agreement, the 
provision of this Agreement shall eontrol. The Port Authority 
hereby agrees to apply all rules and regulations promulgated by 
the Port Authority equitably and without disorimination against 
the Lessee and all other tenants in the Facility except to the 
extent that any such rule or regulation may be inapplicable by 
agreement or otherwise to the Lessee or any such tenant. The 
Port Authority agrees that, except in cases of emergency, it will 
give notice to the Lessee, and to each Leasehold Mortgagee which 
shall have become entitled to notice as provided in paragraph 
18.4 of this Agreement, of every such rule or regulation adopted 
by it at least twenty (20) days before the Lessee shall be 
required to comply therewith. 

7.2 No statement or provision in the said Rules and 
Regulations shall be deemed a representation or promise by the 
Port Authority that any services or privileges described therein 
shall be or remain available or that such charges, prices, rates 
or fees, if any, as are stated therein shall be or remain in 
effect all of the same being subject to change by the Port 
Authority from time to time whenever it deems a change advisable. 

7.3 If a copy of the Rules and Regulations is not 
attached, then the Port Authority will notify the Lessee thereof 
either by delivery of a copy, or by making a copy available at 
the office of the Secretary of the Port Authority. 

88Ction 8. Lessee's Operations 

8.1 The Lessee shall conduct its operations hereunder 
in an orderly and proper manner, so as not to annoy, disturb or 
be offensive to others at or off the Facility. The Lessee shall 
take all reasonable measures to eliminate vibrations originating 
on the premises tending to damage any equipment, structure, 
building or portion of a building which is on the premises, or is 
a part thereof, or is located elsewhere on or off the Facility, 
and to keep the sound level of its operations as low as possible. 

8.2 The Lessee shall control the conduct, demeanor and 
appearance of its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it, and upon objection from the Port 
Authority concerning the conduct, demeanor or appearance of any 
such shall immediately take all steps necessary to remove the 
cause of the objection. If requested by the Port Authority the 
Lessee shall require its employees to wear or carry badges or 
other suitable means of identification, which shall be subject to 
the prior and continuing approval of the General Manager of the 
Teleport. 

8.3 The Lessee shall control all vehicular traffic on 
the roadways or other areas within each Site included in the 
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piemi2e2 2nd 2h2ll- t2k8 2II piec2utio22 neces22iy to piomol8 128 
5af8ty of 2II p8r2on2 onany portion of 12e pi8mi382. Th8 L828e8 
shall employ 2uch meana as may be neceaaary to direct the 
movement of vehicular traffic within each Site included in the 
premiaea to prevent traffic congestion on the public roadways 
leading to the premises. 

8.4 The Lessee shall remove from the Facility or 
otherwise dispose of in a manner approved by the General Manager 
of the Teleport all garbage, debris, and other waste materials 
(whether solid or liquid) arising out of its occupancy of the 
premises or out of its operations. Any such which may be 
temporarily stored in the open shall be kept in suitable garbage 
and waste receptacles, the same to be made of metal or other 
suitable material, and equipped with tight-fitting covers, and to 
be of a design safely and properly to contain whatever material 
may be placed therein. The Lessee shall use extreme care when 
affecting removal of all such waste material, and shall effect 
such removal at such times and by such means as first approved 
by the Port Authority. No such garbage, debris, or other waste 
materials shall be or be permitted to be thrown, discharged or 
deposited into or upon the waters or wetland areas at or bounding 
the Teleport. 

8.5 Without limiting the Lessee's law compliance 
obligations elsewhere in this Agreement set forth, in its design 
and construction hereunder the Lessee agrees to and shall conform 
to the provisions of Local Law 5 enacted by the City of New York, 
if applicable, as if the Port Authority were a private 
corporation, and whether or not Local Law 5 is applicable, the 
Lessee shall install in each Building it constructs on the 
premises an approved automatic fire sprinkler protection and fire 
extinguishing system, and shall maintain such systems in good 
working order. From time to time and as often as reasonably 
required by the Port Authority, the Lessee shall conduct 
pressure, water-flow, and other appropriate tests of Ihe 
sprinkler and other fire-extinguishing systems and apparatus and 
fire fighting equipment which constitutes a part of the 
premises. The Lessee shall keep all such systems in proper 
functioning order. The Lessee shall at all times maintain on the 
premises adequate stocks of fresh, usable chemicals, water or 
other materials for use of which such systems, apparatus and 
equipment were designed, and shall train its employees in the use 
of all such systems, apparatus and equipment, including in such 
training periodic drills. The Lessee shall notify the Port 
Authority prior to conducting such tests. If requested by the 
Port Authority, the Lessee shall furnish the Port Authority with 
a copy of written reports of such tests. 

8.6 The Lessee shall not commit any nuisance on the 
premises, or do or permit to be done anything which might result 
in the creation or commission of a nuisance on the premises, and 
the Lessee shall not cause or permit to be caused or produced 
upon the premises, to permeate the same or to emanate therefrom, 
any unusual, noxious or objectionable smoke, gases, vapor, odors, 
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noi86S oi vibrations. The Lessee shall use its best efforts to 
conduot all its operations at the premises in a safe and oareful 
manner. The Lessee shall not use or connect any eqoipment or 
engage in any activity or operation in the premises which will 
cause an overloading of the capacity of any existing or future 
utility, mechanical, electrical, communication or other system or 
any portion thereof serving the premises or elsewhere at the 
Facility, including without limitation thereto systems for the 
supply of heat, hot and cold water, gas, electricity and fuel and 
for the furnishing of fire-alarm, fire-protection, sprinkler, 
sewerage, drainage, air-conditioning, telephone, telegraph, tele-
register, pneumatic-tube dispatch and inter-communications 
services, including lines, pipes, mains, wires, conduits and 
equipment connected with or appurtenant to all such systiems, nor 
shall the Lessee do or permit to be done anything which may 
interfere with the effectiveness or accessibility thereof. 
Overloading of such systems resulting from operations of others 
at the Facility shall not be deemed to be the responsibility of 
the Lessee so long as the Lessee's use of said system conforms to 
the capacity thereof expressly reserved for use or operation of 
the Lessee. The Lessee shall not overload any floor, roadway, 
passageway, pavement or other surface or any wall, partition, 
column or other supporting member, or any elevator or other 
conveyance in the premises or at the Facility, and shall repair 

I any such damaged by overloading. Nothing in this paragraph or 
^ elsewhere in this Agreement shall be or be construed to be a 

representation by the Port Authority of the weight any floor, 
roadway, passageway, pavement or other surface, or any wall, 

\ partition, column, supporting member or conveyance will bear. 

8.7 The Lessee shall not do or permit to be done any 
I act or thing upon the premises or at the Facility which will 
' invalidate or conflict with any insurance policies covering the 

premises or any part thereof, or the Facility, or any part 
i thereof, or which, in the opinion of the Port Authority, may 

constitute an extra-hazardous condition, so as to increase the 
risks normally attendant upon the operations contemplated by the 
Section of this Agreement entitled "Rights of Oser", or will 
increase the rate of any insurance including fire, extended 
coverage or rental insurance on the Facility or upon the contents 
of any structure thereon; and the Lessee shall promptly observe, 
comply with and execute the provisions of any and all present and 

) future rules and regulations, requirements, orders, and 
directions of the National 9oard of Underwriters, the New York 

I Board of Fire Underwriters, and the Insurance Services Office of 
I New York, and of any other organization exercising or which may 

exercise similar functions, which may pertain or apply to the 
operations of the Lessee on the premises or to the buildings, 
structures, fixtures, furnishings, equipment or improvements 
thereon; the Lessee shall, subject to and in accordance with the 
provisions of the Section of this Agreement entitled "Alterations 

\ and Improvements by the Lessee", make any and all structural and 
f non-structural improvements, alterations or repairs of the 

premises that may be required at any time hereafter by any such 
present or future rule, regulation, requirement, order or 

. 
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direction. 3f by reaeon of any failure on the part of the Leasee 
to comply with the provisions of this Agreement any insurance 
rate on the premises or any part thereof or on the Facility or 
any part thereof shall at any time be higher than it otherwise 
would be, then the Lessee shall absorb the cost thereof and shall 
pay to the Port Authority, as an item of additional rental, that 
part of all insurance premiums paid by the Port Authority which 
shall have been charged because of such violation or failure by 
the Lessee, but no such payment shall relieve the Lessee of its 
other obligations under this paragraph. 

8.8. The Lessee shall not keep, maintain, place or 
install in the premises any fixtures or equipment the use of 
which is not consistent with and required for the purposes of the 
letting as set forth in the Section of this Agreement entitled 
"Rights of User". 

8.9. The Lessee shall not use the premises for any 
lodging, sleeping or immoral purposes. 

8.10 The Lessee shall not do or permit to be done any 
act or thing at the Facility which shall or might subject the 
Port Authority to any liability or responsibility for injury to 
any person or persons or damage to any property. 

8.11 The Lessee shall not install, maintain or operate, 
or permit the installation, maintenance or operation on the 
premises of any vending machine or device designed to dispense or 
sell food, beverages, tobacco, tobacco products or merchandise of 
any kind, whether or not included in the above categories, or of 
any restaurant, cafeteria, kitchen, stand or other establishment 
of any type for the preparation, dispensing or sale of food, 

' beverages, tobacco, tobacco products or merchandise of any kind, 
whether or not included in the above categories, or of any 
equipment or device for the furnishing to the public of service 

I of any kind, including without limitation thereto, telephone pay-
stations except as set forth in paragraph 3.3 of Section 3 of 

I this Ageement. If the Lessee or any of its Space Tenants desire 
t the installation of vending machines dispensing food, beverage or 

other merchandise or the installation of pay or coin operated 
telephones in the premises, they shall so notify the Port 
Authority and at the Port Authority's request shall meet with the 

I Port Authority and/or the Port Authority's operator to discuss 
the arrangements for same. 3f the Port Authority elects not to 
provide or is unable to provide vending machines or telephones or 
if the Lessee elects not to use the Port Authority or its 
operator to supply same then the Lessee or its Space Tenant may 
itself arrange therefor, subject to the prior approval by the 

, Port Authority of the vending machine operator or telephone 
I supplier, which approval shall not be unreasonably withheld. 

\ 8.12 3n addition to compliance by the Lessee with all 
! laws, ordinances, governmental rules, regulations and orders now 

or at any time in effect during the term of the letting hereunder 
which as a matter of law are applicable to the operation, use or 
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maint8n8nc8 by th8 L88see of the premieee or the operation8 of 
the Leasee under this Agreement (the foregoing not to be 
construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them 
provided, however, that no immunity or exemption from any of the 
foregoing requirements shall excuse compliance or be grounds for 
noncompliance on the part of the Lessee), the Lessee agrees that 
in the conduct of its operations under this Agreement and in the 
operation, use and maintenance of the premises it will comply 
with the requirements of the Staten Island Industrial Park - East 
Side Project - Final Environmental Impact Statement, dated March, 
1283, regarding air pollution, water pollution, noise, or any 
other type of pollution arising out of or resulting from the 
operation, use or maintenance of the premises by the Lessee. The 
Port Authority hereby reserves the right from time to time and at 
any time during the term of the letting hereunder to require the 
Lessee, and the Lessee' agrees, to design and construct at its 
sole cost and expense such reasonable structures, fences, 
equipment, devices and other facilities as may be necessary or 
appropriate to accomplish the objectives set forth this 
paragraph. The location, manner, type and method of construction 
and the size of any of the foregoing shall be determined by the 
Port Authority. The Lessee shall submit for Port Authority 
approval its plans and specifications covering the required work 
and upon receiving such approval shall proceed diligently to 
construct the same. 

8.12.1 The obligations assumed by the Lessee under 
paragraph 2.12 above shall continue throughout the term of the 
letting under this Agreement and shall not be limited, affected, 
impaired or in any manner modified by the fact that the Port 
Authority shall have approved any construction application and 
supporting plans, specifications and contracts covering 
construction work and notwithstanding the incorporation therein 
of the Port Authority's recommendations or requirements and 
notwithstanding that the Port Authority may have at any time 
during the term of this Agreement consented to or approved any 
particular procedure or method of operation which the Lessee may 
have proposed or the Port Authority may have itself prescribed 
the use of any procedure or method. The agreement of the Lessee 
to assume the obligations under paragraph 8.12 above is a special 
inducement and consideration to the Port Authority in entering 
into this Agreement with the Lessee. 

8ection 2. Maintenance, Repair and Rebuilding 

2.1 The Lessee, throughout the term of the letting 
under this Agreement, shall assume the entire responsibility for, 
and shall relieve the Port Authority from all responsibility 
from, all care, maintenance, repair and rebuilding whatsoever in 
the premises, whether such care, maintenance, repair, or 
rebuilding be ordinary or extraordinary, partial or entire, 
inside or outside, foreseen or unforeseen, structural or 
otherwise; and without limiting the generality of the foregoing 
the Lessee shall: 
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9.1.1 At all times keep the piemises 
clean, and in an oideily condition and appearance, 
together with all the fixtures, improvements, 
furnishings, equipment and personal property located in 
or on the premises. 

9.1.2 Remove all snow and ice and 
perform all other activities and functions necessary or 
proper to make the piemises available for use by the 
Lessee including without limitation the maintenance and 
repair of curb cuts and driveways leading to the 
piemises and sidewalks, paving or other surfaces located 
thereon; 

9.1.3 Replace, repaint, repair, or 
rebuild any part of the piemises or of the Facility or 
any Port Authority fixtures, equipment and personal 
property which are located in or on any part thereof 
which may be damaged or destroyed by the Lessee's acts 
or omissions or by those of its officers, agents, 
employees, customers, guests or invitees or of other 
persons doing business with the Lessee. The obligation 
of the Lessee as set forth in this paragraph in the 
event of damage or destruction covered by any contract 
of insurance under which the Port Authority is the 
insured is hereby released to the extent that the loss 
is recouped by actual payment to the Port Authority of 
the proceeds of such insurance provided, however, that, 
if this release shall invalidate any applicable policy 
of insurance, or limit or void the Port Authority's 
rights thereunder, then this release shall be void and 
of-no effect. 

9.1.4 Maintain and make repairs and 
replacements to the foundations, exterior walls and the 
structural supporting frame and roof of each Building 
constructed on any portion of the premises and make all 
other structural repairs to all such Buildings, and 
maintain and make repairs to all utilities lines and 
systems located on the premises except for reasonable 
wear and tear which does not adversely affect the 
efficient or proper utilization thereof, utilities lines 
and systems located on the premises including but not 
limited to water lines, steam lines, gas service lines, 
electrical power and telephone conduits and lines and 
sanitary and storm lines and sewers located on the 
premises as well as connection pipes and mains therefor 
and all other fixtures, machinery, or equipment now or 
hereafter belonging to or connected with said premises 
and exclusively used in their operation. 

- 56 -



TPLSM 785 

9.1.4.1 Take good care of the pcemieee 
88d all parts thereof, and make all non-structural 
repairs thereto, and to all improvements forming a part 
thereof, including fences, the exterior and interior and 
operating mechanisms of and attachments to windows and 
skylights, screens, roofs, foundations, steel work, 
columns, the exterior and interior and operating 
mechanisms of and attachments to doors, partitions, 
floors, ceilings, inside and outside paved and unpaved 
areas, glass of every kind, the exterior and interior of 
the building walls, elevators, escalators, communication 
and computer systems, exhaust fans and window washing 
equipment and the utility, mechanical, electrical and 
other systems, and the Lessee shall maintain the same at 
all times in good condition, and shall perform all 
necessary preventive maintenance, including but not 
limited to painting (the exterior of the structures on 
the premises and areas visible to the general public to 
be painted only in colors which have been approved by 
the Port Authority) as the necessity arises therefor 

' regardless of the cause of the condition requiring the 
same, so that at the expiration or termination of the 
letting and all times during the letting, the same (or a 
reconstruction of all or any part thereof) will be in as 
good condition as at the commencement thereof (or, in 
the case of improvements made during the letting 
hereunder, in as good condition as at the time of the 

I installation or construction thereof), except for 
I reasonable wear which does not adversely affect the 

watertight condition or structural integrity of the 
building or other structures on the premises or 
adversely affect the efficient or the proper utilization 
of any part of the premises. The Lessee shall make 
frequent periodic inspections of the premises and 
subject to the Sections of this Agreement entitled 
"Construction by the Lessee", "Damage to or Destruction 
of the Premises", and "Alterations and Improvements by 
the Lessee" shall make all repairs and replacements, and 
do all rebuilding, inside and outside, ordinary and 
extraordinary, partial and entire, foreseen and 

1 unforeseen, structural or otherwise, regardless of the 
} cause of the condition requiring such repairs, 

rebuilding or replacements and whether or not caused by 
. fire or other casualty, which repairs, rebuilding and 
[ replacements by the Lessee shall be in quality and class 
' not inferior to the original in materials and 

workmanship. 
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9.1.5 Take 8uch a98i-ero8ion mea8U89S, 
including bu8 not limited to periodic planting and 
replanting, as the Port Authority may reaaonably 
require, and perform and maintain such other landscaping 
with respect to all portions of the premises not paved 
or built upon as the Port Authority may reasonably 
require. 

9.1.6 Supply, replace, install, repair, mainta 
in and keep clean all grease traps in all drainage pipes 
used by it in its operations hereunder whether such 
pipes are located on the premises or elsewhere at the 
Facility, and keep clean, maintain, repair and replace 
all heating, ventilating and air conditioning fans, 
valves, units, motors, exhaust systems and all 
duotstherefor (including replacement of all filters 
therein) when any such fans, valves, units, motors and 
ducts are used exclusivsly by or for the Lessee's 
operations hereunder, whether any of such are located on 
the premises or elsewhere at the Facility. 

9.1.7 Provide and maintain all fire 
protection and safety equipment and all other equipment 
of every kind and nature required by law, rule, 
ordinance, resolution or regulation of the type and 
nature described in the Sections of this Agreement 
entitled "Rules and Regulations" and "Law Compliance, 
Taxes and Excises". The Lessee shall insure that all 
fire alarm signals with respect to the premises shall 
also be transmitted to the board or to such other 
location at the Teleport as the General Manager of the 
Teleport may direct. The Lessee's obligations hereunder 
shall in no way create any obligation whatsoever on the 
part of the Port Authority. 

9.1.8 Repair any damage to the paving or other 
surface of the premises caused by the oil, gasoline, 
grease, lubricants or other flammable liquids and 
substances having a corrosive or detrimeiital effect 
thereon. 

9.2 In the event the Lessee fails to commence so to 
maintain, clean, repair, replace, rebuild or paint within a 
period of thirty (30) days after notice from the Port Authority 
so to do and the said notice specifies that the required work to 
be accomplished by the Lessee includes maintenance and/or repair 
other than preventive maintenance; or within a period of one 
hundred twenty (120) days if the said notice specifies that the 
work to be accomplished by the Lessee involves preventive 
maintenance only; or fails diligently to continue to completion 
the repair, replacement, rebuilding or painting of any portion of 
the premises required to be repaired, replaced, rebuilt or 
painted by the Lessee under the terms of this Agreement, the Port 
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Au8hority may, a8 188 option, and i8 addi8ion 80 88y o8he8 8lgh88 
or remedies whioh may be available 80 18, repair, replace, 
rebuild or pai88 all or any such part of the premises included In 
the said notice, and the cost thereof shall be payable by the 
Lessee upon demand. As used herein "cost" shall mean the items 
of cost set forth in paragraph 16.3 of this Agreement. Nothing 
herein contained shall be deemed to require the Port Authority 80 
notify the Lessee of needed repairs or replacements or of 
required maintenance or preventive maintenance, or to undertake 
any such repairs, replacements, maintenance, or preventive 
maintenance, and the Lessee shall be solely responsible for any 
failure 80 perform needed maintenance, repair or restoration, 
rebuilding or painting. 

9.3 If during any annual period during the term of the 
letting the Lessee incurs a cost for the performance of an item 
of construction, improvement, alteration, modification or 
replacement work 80 comply with its care, maintenance, repair and 
rebuilding obligations aA set forth in this Section, or 80 comply 
with any obligations it may have 80 perform finishing work for 
any of its Space Lessees, and elects 80 finance such cost the 
annual payments of principal and fixed interest due on any loan 
obtained by the Lessee the proceeds of which are used solely 80 
finance such cost shall be incldued as an item of Gross Expenses 
under Schedule E, provided that the terms of such financing, 
including the term and the rate of interest thereon, shall have 
been approved in advance by the Port Authority, which approval 
shall not be unreasonably witheld if, giving due recognition 80 
market conditions prevailing at the time of such financing, and 
the useful life of the item of construction improvement, 
alteration, modification or replacement work for which such 
financing is incurred, such terms are prudent. 

Section 10. Insurance 

10.1 In addition to any other insurance provided for or 
required under this Agreement, the Lessee shall secure and 
maintain in its own name as assured and shall pay the premiums on 
the following policies of insurance in the limits set forth 
below, which policies shall be effective during the term of the 
letting under this Agreement; 

10.1.1 All risk property damage 
insurance covering the full replacement cost 
of each building constructed by the Lessee 
pursuant to the Agreement, and all structures, 
improvements, fixtures and equipment, 
furnishings and physical property now or in 
the future located on or constituting a part 
of the premises leased to the Lessee, and 
which is owned, leased, or within the care, 
custody or control of the Lessee. Full 
replacement cost shall be determined at the 
request of the Port Authority by an appraiser 
selected by the Lessee and acceptable to the 
Port Authority, from time to time, but not 
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mo86 f86gu6n8ly th9n 0006 6V6ry y69r. No 
omissioo 00 886 p9rt of the Port Authority to 
regueet any 8uch appraisel shall relieve the 
Lessee of its obligations 80 maintain the 
appropriate insurance under this Section. 
Such insurance shall cover and insure against 
such hazards and risks as at least would be 
insured against under the Standard Form of 
Fire Insurance Policy of the State of New 
York, or any successor thereto, and the 
broadest form of extended coverage endorsement 
prescribed as of the effective date of said 
insurance by the rating organization having 
jurisdiction. 

10.1.2 Boiler and machinery insurance 
covering all boilers, pressure-vesSels and 
machines operated by the Lessee or others in 
or on any buildings or structures located on 
the premises, the policy to be effective 
throughout the letting in such amounts as the 
Port Authority may determine to be reasonable 
coverage against the hazards and perils 
occasioned by the existence and operation of 
such boilers, pressure vessels and machinery 
and 80 be in the form as may now or in the 
future be prescribed as of the effective date 
of said insurance by the rating organization 
having jurisdiction and/or the Superintendent 
of Insurance of the State of New York. 

10.1.3 Comprehensive General Liability 
Insurance covering the Lessee's operations 
throughout the effective period of this 
Agreement; such policy or policies shall 
include the Port Authority, the City of New 
York, and the New York City Public Development 
Corporation as additional insureds, shall 
include blanket protective coverage and motor 
vehicle liability coverage for all owned and 
non-owned vehicles, including rental and 
leased vehicles, and shall contain a 
contractual liability endorsement covering the 
indemnification obligation assumed by the 
Lessee pursuant to the Section of this 
Agreement entitled "Indemnity" and an 
endorsement providing that the protection 
afforded the Lessee thereunder with respect to 
any claim or action against the Lessee by a 
third person shall contain and apply with like 
effect with respect to 'any claim or action 
against the Lessee by the Port Authority, the 
City of New York, or the New York City Public 
Development Corporation, but said endorsement 
shall not limit, vary, change or affect the 
protections afforded the Port Authority, the 
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City of New Yotk, and the New York City Publio 
Development Coiporation nnder the oontraotnal 
endoisement refeired to above. The oombined 
single limit of such coveiages shall be not 
less than ten million dollais ($10,000,000.00) 
per occurrence for each building constructed 
by the Lessee hereunder. 

10.1.4 Rent insurance covering loss of 
rents, fees and other revenues of the Lessee 
during the period when any building 
constructed by the Lessee hereunder, or a 
portion thereof, is out of operation due to 
fire or any risk now or hereafter embraced by 
the all risk policy described in subparagraph 
10.1.1 of this paragraph. 

10.1.5 War risk insurance upon each 
building constructed by the Lessee hereunder, 
if and when such insurance is obtainable from 
the United States of America or any agency or 
instrumentality thereof or from an insurance 
company qualified to do business in the State 
of New York which shall have filed rates of 
premium for such insurance with the 
Superintendent of Insurance of the State of 
New York (and if no such company, then from 
another company approved by the Port 
Authority) and if and when a state of war or 
national or public emergency exists, or, in 
the reasonable judgment of the Port Authority, 
such state of war or national or public 
emergency threatens, in an amount not less 
than the full replacement cost thereof, or in 
the maximum amount of such insurance which is 
obtainable, whichever is lower. 

10.1.6 Such other and additional 
insurance, in such reasonable amounts, as may 
from time to time be reasonably required by 
the Port Authority against such other 
insurable hazards, including risks to 
property, which a prudent owner at the time 
would cover by carrier or self-insurance. 

10.1.7 The comprehensive general 
liability insurance which the Lessee shall 
carry in compliance with the provisions of 
subparagraph 10.1.3 of this paragraph shall 
also provide for the benefit of the Port 
Authority, the City of New York, and the New 
York City Public Development Corporation 
insurance against sprinkler leakage legal 
liability and water damage legal liability 
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includ35g damag5 caused by wa2e2 52 any 52862 
subs2ane5 diseharged 2r5m any par2 52 2he 2126 
P2525c2ive equipment 252 the premises and 252 
adj5ining pr5p5rty, the C5llaps5 52 2all 52 
tanks 25rm3ng part o£ such 2ir5 prctective 
equipment, cr the ccmpcnent parts 52 supper2s 
52 such tanks in a ccmbined single limit 52 
cne millicn dcllars ($1,000,000.00) per 
cccurrence. 

10.2 All insurance prcvided 252 in this 
Secticn shall be written by ccmpanies authcrized 25 dc 
business in the State 52 New Ycrk, or subject 25 
service 52 prccess in the State cf New Ycrk, and 
apprcved in advance by the 8522 Authcrity. At any time 
any pclicy shall be cr beccme unsa2is2ac25ry 25 the 
8522 Authcrity as tc form, limits cr substance cr l2 
any 52 the carriers issuing such pclicies shall be cr 
beccme unsatis2act5ry tc the 8522 Authcrity, the Oessee 
shall obtain a new and satis2a525ry pclicy in 
replacement with a carrier apprcved by the 8522 
Authcrity. The limits 52 coverage shall not be reduced 
without the 8022 Authority's prior consent. 

10.3 Unless otherwise directed by the 8522 Authcrity, 
all property damage insurance pclicies required by this Secticn 
shall name the Port Authcrity, the Oessee, the Oity 52 New Ycrk, 
and the New Ycrk City Public Oevelcpment Ocrpcraticn (with 
insurance clauses consistent with the provisions 52 this 
Agreement) as the insureds, as their respective interests may 
appear. As tc any insurance required by this Secticn, a 
C5r2i2i5d copy 52 each 52 the pclicies,cr a certiticate of 
Insurance, or binders, shall be delivered to the manager. Risk. 
Management Oivisicn 52 the Port Authcrity, One Path Plaza, Jersey 
City, New Jersey, 07306 within ten (10) days a22er the execution 
52 this Agreement. In the event any binder is delivered, it 
shall be replaced within thirty (30) days by a 5er2i2ied copy of 
the pclicy, cr a certificate. Each such pclicy shall contain a 
valid provision cr endorsement that the pclicy may not be 
cancelled, terminated, changed cr modified, without giving at 
least thirty (30) days written advance notice thereof tc the Port 
Authority, the Oity cf New Ycrk, and the New York City Public 
Development Ocrpcraticn and an endorsement tc the effect that the 
insurance as tc the interests of the Port Authcrity, the Oity cf 
New Ycrk, and the New York Oity Public Development Ocrpcraticn 
shall not be invalidated by any act cr negligence cf the Lessee 
52 any other insured. Each pclicy cf insurance shall have 
attached thereto an endorsement that the Port Authcrity, the Oity 
cf New Ycrk, and the New Ycrk Oity Public Development Ocrpcraticn 
will be given at least thirty (30) days prior notice cf any 
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material ohange in the polioy. A tenewal policy 8hall be 
delivered to the Port Authority at leaet fifteen (15) days prior 
to the expiration date of eaoh expiring polioy, except for any 
polioy expiring after the date of expiration of the effective 
period hereof. 

10.4 Eaoh polioy of insurance involving liability 
required by this Section shall contain a provision that in any 
action or proceeding under or in connection with such policy, the 
insurance carrier shall not without obtaining express advance 
consent from the General Counsel of the Port Authority raise any 
defense involving in any way the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority, the provisions of any 
statutes respecting suits against the Port Authority, or the 
jurisdiction of the tribunal over the person of the Port 
Authority. 

10.5 Loss, if any, under any of the policies mentioned 
and provided for in this Section (except Comprehensive General 
Liability insurance) shall be adjusted with and paid to the 
Lessee unless the loss exceeds $500,000.00, in which event the 
loss shall be adjusted with the Lessee and the Port Authority and 
paid to the Lessee. 

10.6 Regardless of the persons whose interests are 
insured, the proceeds of all policies of insurance covered by 
this Section (except for Comprehensive General Liability 
Insurance) payable to the Lessee shall be applied by the Lessee 
strictly and solely as elsewhere required under the provisions of 
this Agreement, including without limitation the provisions of 
the Section of this Agreement entitled "Damage to or Destruction 
of the premises". 

Section 11. Damage to or Destruction of the Premises 

11.1 If the premises or any building constructed on any 
portion thereof, or any structures, improvements, fixtures and 
equipment, furnishings and physical property located thereon, or 
any part thereof, shall be damaged or destroyed by fire, the 
elements, the public enemy, or other casualty, or by reason of 
any cause whatsoever and whether partial or total, the Lessee 
shall, at its sole cost and expense, and whether or not such 
damage or destruction is covered by insurance proceeds sufficient 
for the purpose, remove all debris resulting from such damage or 
destruction," and shall rebuild, restore, repair and replace the 
damaged portion of the premises building, structure, 
improvement, fixture, equipment, furnishing or physical property, 
as the case may be, in accordance with the plans and 
specifications for the same as they existed prior to such damage 
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01 (3e8lt80tion or wit2 128 approval i8 writiag of 12e Port 
Aut2ority make such other repairs, replaoemeals, ohaages or 
alteratioBS as may be desired by the Lessee. Such rebuildiug, 
restoratio8, repairs, replacemeuls, or alteratioas shall be 
commeaced promptly and shall proceed with all due diligence 
subject to the terms and conditions of this Agreement, including, 
without limitation, the terms and provisions of the Section of 
this Agreement entitled "Alterations and Improvements by the 
Lessee" provided, however, that the Lessee shall be granted a 
reasonable lime, not to exceed six (6) months from the dale of 
the occurrance of the damage, to adjust the loss with its 
insurance carrier but nothing herein shall be deemed to affect 
the Lessee's obligation to remove debris, correct any hazardous 
conditions resulting from the damage, and to proceed with the 
preparation and submission of its plans for rebuilding the 
premises in accordance with the provisions of this Agreement. 

11.1.1 Nothwithstanding the foregoing, if such damage or 
destruction as is described in paragraph 11.1 occurs during the 
last five (5) years of the term of the letting with respect to 
any Site constituting a part of the premises and the cost of 
rebuilding, restoration, repair or replacement shall exceed ten 
percent (10%) of the then full insurable value, of the Building 
and all structures, improvements, fixtures and equipment, 
furnishings and physical property located on such Site 
immediately prior to such damage or destruction (as such 
insurable value shall have been determined in aoordanoe with the 
provisions of Section 10.1.1 of this Agreement) the Lessee shall 
have the option of either: 

(a) performing all rebuilding, restoration, 
repairs, replacement or alterations required, 
inacoordanoe with the provisions of this 
Agreement, or 

(b) terminating the letting under this 
Agreement with repsect to such Site by written 
notice to the Port Authority subscribed or 
consented to by the Leasehold Mortgagee, as 
hereinafter defined, approved by the Port 
Authority pursuant to the provisions of 
Section 18 of this Agreement and given within 
thirty (30) days after the occurrence of such 
damage or destruction provided, there shall be 
in force and effect the required insurance 
valid and subsisting and adequate to cover 
such damage or destruction without any 
defenses to the payment by the insurance 
carriers based upon acts or omissions of the 
Lessee or of any other insureds and provided, 
further, that both at the time of the giving 
of notice and on the effective date thereof: 
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(i) Th8 Le8see is 80t in defsult nndsc 
any of the provisions of this Agreement or 
under notice of termination from the Port 
Authority, and 

(ii) this Agreement with respect to such Site 
and the Building or any construction, 
buildings, structures, improvements, fixtures 
and equipment, furnishings and physical 
property located on such Site are unencumbered 
by any mortgage, security interest, judgments, 
or other liens (to be evidenced by a search 
made by a title company acceptable to the Port 
Authority and to be furnished by the Lessee at 
its sole cost and expense) and free from any 
pending matters that might develop into 
additional rent unless the Lessee shall secure 
payment and discharge of such mortgages, 
security interests, judgments or other liens 
and the payment of such additional rent to the 
Port Authority in a manner satisfactory to the 
Port Authority. 

11.1.2 In the event of termination pursuant to the 
provisions of paragraph 11.1.1 the proceeds of fire insurance, 
boiler and pressure vessel insurance, war, risk insurance and 
rent or rental value insurance, if any, covering such damage as 
is described in said paragraph shall become the sole property of 
the Port Authority, but nothing herein shall be deemed to affect 
the Lessee's right to obtain the proceeds of insurance covering 
any prior occurrence. 

11.1.3 Upon the effective date of such termination, the 
Lessee shall surrender and deliver up such Site, and the Building 
and all structures, improvements, fixtures and equipment, 
furnishings and other property located thereon into the 
possession and use of the Port Authority in the manner specified 
in the Section of this Agreement entitled "Surrender", subject, 
however, to the then physical condition and state of repair 
thereof. Subject to the foregoing, the Lessee upon such 
termination, surrender and removal, shall be released and 
discharged from any and all obligations under this Agreement with 
respect to such Site other than those which shall have accrued 
prior to the date of such termination or shall mature on such 
date. 

11.2 Except as provided in paragraph 11.1.1 of this 
Section, no destruction of, or damage to the whole or any part of 
the premises or to any part of any buildings, structures, 
improvements, fixtures, and equipment, furnishings or other 
property located thereon by fire or any other casualty, cause or 
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555(333355 shsl3 P5rmi3 3h5 L5SS65 35 553355(353 53 353m3nst5 3his 
Og356raen3 53 shall 35li5V5 ths L5SS55 frsm 33s 13abil33y 35 males 
paym5n3 53 any nonias, cha3g6s, fsss 53 r5n3al5 53 addi335nal 
35n3al5 payabls 5nd5r 3h3s Ogreemsnt 53 3r5m any 53 i3s 
53h535bl3ga335ns h536und53. Tha Lsssea waivss any 33gh3s n5w 53 
h535a3363 confarrad upon 3h5 Lassaa by s3a3536 53 53h53wis5 35 
qui3 53 S5335nd53 3h5 pramisas and 363mina36 3his 0gr65m5n3 53 
any pa3t 3h53553, 53 35 any snspansLon, diminution, abatsmsnt 53 
36duc335n 53 rant 5n account of any dsstruction 53 damaga. Ths 
pa3ti55 stipulats that n5ith53 ths pr5visi5ns 5f Sectisn 227 53 
ths Oaal P35p533y Law of New York nor thosa 53 any 53h5r similat 
statuta shall axtand 53 apply 35 this Agrsamsnt. 

11.3 If tha L55S55 has sscurad and maintainad tha 
policias 53 insurance dascribad in Sactian 10 in tha limits sat 
f5r3h tharain and tha pr5C56d5 53 such insuranca shall ba 
insufficiant 35 pay tha antira cost of any rabuilding, 
r553o3a335n, rapair, raplacamsnt and altaration work raquirad 35 
ba p53f53m5d by ths Lassaa pursuant 35 paragraph 11.1 h5rs5f, and 
tha L555565 slscts 35 flnancs tha portion of tha cost of such 
rabuilding and rsstcraticn which axcaads tha prccaads cf 
insuranca tha annual paymants cf principal and fixad intarast dua 
cn any loan usad by tha Lassaa solaly tc financs such portion of 
ths cost shall ba includad as an itam cf 63555 Expanses under 
Schedule E, provided that tha terms cf such financing, including 
tha term and the rata of interest thereon, shall have bean 
approved in advance by tha Port Authority, which approval shall 
not ba unreasonably withheld if, giving dua recognition tc market 
conditions prevailing at the time of such financing and tha 
useful life of tha itam of construction, improvement, alteration, 
modification or replacement work for which such financing is 
incurad, such terms are prudent. 

11.4 If such damaga or destruction as is described in 
paragraph 11.1 is covered by insurance then such proceeds shall 
ba applied by tha Lassaa to tha payment of tha cost of tha 
rebuilding, restoration, repair, replacement and alteration work 
required to ba performed by tha Lassaa under tha provisions of 
this Agreement. Any excess of tha proceeds of insuranca over 
costs of tha restoration shall ba includable as an itam of 635ss 
Revenue under this Agreement for tha purpose of calculating the 
percentage rental payable by tha Lessee,hereunder. 

Section 12. Indemnity 

12.1 Tha Lessee shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, agents and employees 
from (and shall reimburse the Port Authority for the Port 
Authority's costs or expenses including legal expenses incurred 
in connection with the defense of) all claims and demands of 
third persons including but not limited to those for death, for 
personal injuries, or for property damages, arising out of any 
default of the Lessee in performing or observing any term or 
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provi8io8 of this Agr8eme8t, or out of the use or occup88cy of 
the premises by the Lessee, or others with its co8sent, or out of 
the acts or omissions of the Lessee, its officers, members, 
employers, agents, representatives, contractors, customers, 
guests, invitees and other persons who are doing business with 
the Lessee or who are at the premises with their consent where 
such acts or omissions are on the premises, or arising out of any 
acts or omissions of the Lessee, its officers, members, 
employees, agents and representatives where such acts or 
omissions are elsewhere at the Facility, including claims and 
demands of the City of New York against the Port Authority 
pursuant to the provisions of the Port Authority's agreement of 
lease with the City of New York covering the Teleport, whereby 
the Port Authority has agreed to indemnify the City against 
claims. 

12.2 If so directed, the Lessee shall at its own 
expense defend any suit based upon any such claim or demand (even 
if such suit, claim or demand is groundless, false or 
fraudulent), and in handling such it shall not, without obtaining 
express advance permission from the General Counsel of the Port 
Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port 
Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental 
nature of the Port Authority, or the provisions of any statutes 
respecting suits against the Port Authority. 

Section 13. Signs 

13.1 Except with the prior consent of the Port 
Authority, the Lessee shall not erect, maintain or display any 
signs, lettering, advertising, posters, displays or similar 
devices on the premises or elsewhere at the Facility provided, 
however, that on those interior portions of any building 
constructed by the Lessee on the premises not visible from 
outside such building the Lessee may install directional and 
informational signs necessary for its operations provided such 
signs are not annexed or affixed to structural members or walls. 

13.2 Upon the expiration or earlier termination of this 
Agreement the Lessee if so directed by the Port Authority, shall 
remove, obliterate or paint over any and all signs, lettering, 
advertising, posters or displays whether or not consented to and 
shall restore the premises and Facility to the same condition as 
prior to the installation or placement thereof, and in the event 
of a failure on the part of the Lessee so to do, the Port 
Authority may perform the necessary work and the Lessee shall pay 
the cost thereof to the Port Authority on demand. 

- 67 -



TPLSM 785 

Section 14. Inqi888 and Egress 

14.1 The Lessee, solely foi itself, its officeis, 
employees, contiactors, supplieis of material, fuinisheis of 
seivices, and for its Space Lessees and such business invitees as 
are at the premises in connection with the transaction of the 
regular business of the Lessee or any of its Space Lessees, shall 
have the right of ingress and egress between the premises and the 
city streets or public ways outside the Facility by means of 
roadways, pedestrian ways, and vehicular ways within the Facility 
as may from time to time be designated by the Port Authority for 
the use of the public, to be used in common with others having 
rights of passage within the Facility, provided, however, that 
the Port Authority may from time to time substitute other 
reasonably equivalent means of ingress and egress. 

14.2 The use of all roadways, pedestrian and vehicular 
ways shall be subject to the rules and regulations of the Port 
Authority which are now in effect or which 2nay hereafter be 
promulgated for the safe and efficient operation of the Facility. 
In addition to the rights of closure granted above, the Port 
Authority 2nay, at any time, temporarily or permanently close, or 
consent to or request the closing of, any such roadway, 
pedestrian or vehicular way and any other area at, in, or near 
the Facility presently or hereafter used as such, so long as a 
means of ingress and egress reasonably equivalent to that 
provided in paragraph 14.1 above remains available to the Lessee. 
The Lessee hereby releases and discharges the Port Authority, its 
successors and assigns, and all municipalities and other 
governmental authorities, and their respective successors and 
assigns of and from any and all claims, demands or causes of 
action which the Lessee may now or at any time hereafter have 
against any of the foregoing, arising or alleged to arise out of 
the closing of any street, roadway, pedestrian or vehicular way 
or other area used as such whether within or outside the 
Facility. The Lessee shall not do or permit anything to be done 
which will interfere with free access and passage of others to 
space adjacent to the premises or in any streets, ways and walks 
near the premises. 

Section 15. Alterations and Improvements by the Lessee 

15.1 Except as provided in Section 4 of this Agreement 
or with the prior consent of the Port Authority, the Lessee shall 
not erect any structures, make any improvements, or do any other 
construction work on the premises or elsewhere at the Facility, 
or alter, modify, or make additions, improvements or repairs to 
or replacements of any structure now existing or built at any 
time during the letting, or install any fixtures (other than 
trade fixtures removable without injury to the premises) (i) 
which shall affect the structure of the Building on which the 
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work 18 to b8 performed or (11) whloh shall affoot or modify the 
exterior or design of the Building In whloh the work Is to be 
performed, or (111) will Interfere with or affeot utility systems 
elsewhere at the Facility (other than heating, ventilating and 
air conditioning systems Installed by the Lessee provided that 
any such construction work, alteration or Improvement made to 
such systems Installed by the Lessee does not affeot or modify 
systems elsewhere at the Facility) or (Iv) whloh would requre 
filing of plans with or other aproval by the Building Department 
of the City of New York If the Facility were under private 
ownership, and In the event any such construction. Improvement, 
alteration, modification, addition, repair or replacement Is made 
without such approval, then, upon reasonable notice so to do, the 
Lessee will remove the same, or, at the option of the Port 
Authority, cause the same to be changed to the satisfaction of 
the Port Authority. In case of any failure on the part of the 
Lessee to comply with such notice, the Port Authority may effect 
the removal or change, and the Lessee shall pay the cost thereof 
to the Port Authority on demand. 

15.2 If after the completion of the Initial 
construction work described In Section 4 of this Agreement the 
Port Authority consents to the performance of any construction 
work pursuant to paragraph 15.1 of this Section, the Port 
Authority shall not withhold consent to the plans and 
specifications covering such work which the Lessee proposes to 
perform In the premises, or request any revisions or 
modifications to the plans and specifications covering such work, 
except for reasons of safety, health, operational utility. Impact 
on or compatablllty of the proposed work on building systems or 
on other parts of the Facility, or unless the proposed work shall 
In the reasonable opinion of the Port Authority fall to comply 
with all governmental laws, ordinances, enactments, resolutions, 
rules and orders Including, without limitation, the enactments, 
ordinances, resolutions, and regulations of the City of New York 
and Its various departments, boards, and bureaus that are 
applicable or would be applicable If the Port Authority were a 
private corporation, or falls to comply with all applicable 
requirements of the Insurance Services Office of New York. All 
plans and specifications submitted by the Lessee In accordance 
with paragraph 15.1 of this Section shall be In such detail as 
may reasonably permit the Port Authority to make a determination 
as to whether the requirements set forth In this parargraph are 
met and In connetlon with review by the Port Authority of such 
submissions, the Lessee shall submit to the Port Authority, at 
the Port Authority's request, such additional data, detail or 
Information as may be reasonably necessary for such review. The 
Port Authority will apply the standards enumerated In this 
paragraph consistently and without discrimination against the 
Lessee. 
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15.3 In the event that 8t 8ny time during the tersn of 
the letting the Lessee is required (or is permitted) to perform 
8ny of the above desoribed work, all the applicable provisions of 
this Agreement shall apply to the performance of such work as 
though the same were described in the Section of this Agreement 
entitled "Construction by the Lessee" except for the provisions 
of said Section governing the time within which preparation and 
submission of plans and review and co3nment thereon shall occur. 
The Port Authority shall give its written approval to any such 
work which the Lessee may propose to perform or shall request 
such revisions or modifications therein as the Port Authority may 
find necessary within a reasonably prompt period of time. 

Section 16. Additional Rent and Charges 

16.1 If the Lessee shall fail or refuse to perform any 
of its obligations under this Agreement,, the Port Authority, in 
addition to all other remedies available to it shall have the 
right to perform such obligations and the Lessee shall reimburse 
the Port Authority for the cost thereby incurred. If the Port 
Authority has paid any sum or sums or has incurred any 
obligations or expense which the Lessee has agreed to pay or 
reimburse the Port Authority for, or if the Port Authority is 
required or elects to pay any sum or sums or incurs any 
obligations or expense by reason of the failure, neglect or 
refusal of the Lessee to perform or fulfill any one or more of 
the conditions, covenants or agreements contained in this 
Agreement or as a result of an act or omission of the Lessee 
contrary to the said conditions, covenants and agreements, the 
Lessee shall pay to the Port Authority the sum or sums so paid or 
the expense so incurred, including all interest, costs, damages 
and penalties and the same may be added to any installment of 
rent thereafter due hereunder, and each and every part of the 
same shall be and become additional rent, recoverable by the Port 
Authority in the same manner and with like remedies as if it were 
originally a part of the rental as set forth in the Section of 
this Agreement entitled "Rental". 

16.1.1 Prior to performing any obligation which the 
Lessee has failed to perform under this Agreement as referred to 
in paragraph 16.1 of this Section, the Port Authority shall, 
other than in the case of an emergency, give the Lessee ten (10) 
days prior written notice specifying the obligation which the 
Lessee has failed or refused to perform. If in the Port 
Authority's reasonable estimate the cost to be incurred by the 
Lessee by reason of the Port Authority's performance of the 
Lessee's obligation will exceed Ten Thousand Dollars and No Cents 
($10,000.00) the Port Authority will, other than in case of 
emergency, notify any Leasehold Mortgagee, as defined in Section 
18 of this Agreement, who shall be entitled to the notice 
described in paragraph 18.4 of this Agreement prior to performing 
such obligation. 
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16.2 Foi all purpo8es under this Section and in any 
suit, action or proceeding of any kind between the parties 
hereto, any receipt showing any payment of sum or sums by the 
Port Authority for any work done or material furnished shall be 
prima facie evidence against the Lessee that the amount of such 
payment was necessary and reasonable. Should the Port Authority 
elect to use its operating and maintenance staff in performing 
any work and to charge the Lessee with the cost of same, any time 
report of any employee of the Port Authoriy showing hours of 
labor or work allocated to such work, or any stock requisition of 
the Port Authority showing the issuance of materials for use in 
the performance thereof, shall likewise be prima facie evidence 
against the Lessee that the cunount cf such charge was necessary 
and reasonable. 

16.3 The term "cost" as used in this 9ection, and as 
used elsewhere in this Agreement, unless otherwise specifically 
defined, shall mean and include: (1) Payroll costs paid or 
incurred by the Port Authority to or on account of its employees 
as determined in accordance with its normal accounting practice 
either pursuant to agreement with such employees or pursuant to 
Port Authority policy with respect thereto, including 
contributions to the Retirement System, or the cost of 
participation in other pension plans or systems, insurance costs, 
sick leave pay, holiday, vacation and authorized absence pay and 
payroll taxes and other payments payable pursuant to law upon the 
basis of wages and salaries paid to such employees, including 
F.I.C.A., New York State Onemployment Insurance Disability 
Insurance, and Federal Unemployment Insurance; (2) Cost of 
materials, supplies, equipment and utilities used; (3) Payments 
to contractors, suppliers, independent consultants, and experts; 
(4) Any other direct costs as charged under the Port Authority's 
normal accounting practices; and (5) 30% of the sum of the 
foregoing. 

Section 17. Sale, Assignment, Transfer or Subleasing 

17.1 During the term of the letting under this 
Agreement, the Lessee covenants and agrees that it will not, 
except only as hereinafter expressly permitted, sell, assign, 
transfer, mortgage, pledge, hypothecate, encumber or in any way, 
convey or dispose of the premises, the rents, revenues or any 
other income from any building constructed on any portion of the 
premises, or this Agreement or any part thereof, or any rights 
created thereby, or the letting thereunder, or any part thereof, 
or any license or other interest of the Lessee therein, or 
control, as hereinafter defined, of the corporations which are 
the general partners of Silverstein Teleport Company and Murray 
Teleport Associates, respectively, or any of the respective 
interests of Silverstein Teleport Company and Murray Teleport 
Asscociates in the joint venture known as Teleport Associates 
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with08t the prior written consent of the Port Authority. The 
Port Authority 8hall not withhold its consent to a proposed 
assignment by the Lessee of this Agreement and the letting 
herennder in its entirety to a person, firm or corporation which 
is and continnes to be wholly owned and controlled by one of the 
entities constitnting the Lessee, or which wholly owns and 
controls one of the entities constitnting the Lessee, or which is 
wholly owned and controlled by a person, firm or corporation 
which wholly owns and controls one of the entities constitnting 
the Lessee, or into which one of the entities which constitntes 
the Lessee is merged or with which one of S8ch entities is 
consolidated if the resulting corporation has a financial 
standing as of the date of the merger or consolidation at least 
as good as that of the Lessee (by which is meant that its working 
capital, its current assets, its ratio of current assets to 
current liabilities, its ratio of fixed assets to fixed 
liabilities and its net worth shall be at least as favorable as 
that of the Lessee) and such assignment is required in connection 
with such merger or consolidation, provided however, that such 
assignment shall not be effective until an agreement of 
assignment and assumption in the form annexed hereto as "Exhibit 
X" has been executed by the Port Authority, the Lessee and the 
proposed assignee. "Control" as used herein shall mean legal and 
beneficial ownership by one person, firm or corporation, or a 
group acting in conceit, of a majority interest in another firm, -
or ownership by one person, firm or corporation, or a group 
acting in concert, of 51% or more of the capital stock and voting 
rights of another corporation. 

17.1.1. Notwithstanding the provisions of paragraph 
17.1 of this Section, from and after the completion of the 
Building to be constructed on Site A under this Agreement, the 
Lessee shall have the right to- assign this Agreement and the 
letting hereunder in its entirety to a Qualified Transferee, as 
hereinafter defined, provided, however, that no such assignment 
shall be effective until an Agreement of Assignment and 
Assumption in the form annexed hereto as "Exhibit X" has been 
executed by the Port Authority, the Lessee and the proposed 
Assignee. As used herein a Qualified Transferee shall mean a 
person, firm, or corporation which shall meet the requirements 
and conditions set forth in Section 18.5.2 of this Agreement with 
respect to a prospective purchaser of the leasehold. 

17.1.1.1 Each time this Agreement and the letting 
hereunder is assigned pursuant to the provisions of paragraph 
17.1.1 of this Section or is assigned as a result of and in 
conjunction with the foreclosure of the Lessee's leasehold 
mortgage pursuant to Section 18 of this Agreement, the Lessee 
hereby agrees to pay the Port Authority thirty percent (30%) of 
the Net Proceeds of the assignment, as hereinafter defined, which 
are in excess of the Exempt Amount, as hereinafter defined. For 
the purposes of this paragraph, acquisition of the Lessee's 
leasehold interest by the Leasehold Mortgagee by foreclosure or 
by an assignment in lieu of foreclosure shall be deemed to be an 
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S8s3gi2i2i5223. A33 p5ymen35 3o the Port• Au3ho33ty pursu5i2t to 3h3s 
P5r5gr5ph sh5l3 be m523e no later then the effe5t3ve dete of the 
psrt3cu35r 5S53gnment. The Lessee upon request from the Port 
Authorfty 5h531 submit to the Port Author3ty 3n oonnect3on w33h 
sny 5553gnment referred to 3n th3s paregreph, a copy of the 
a553gnment agreement, together w3th a31 related oontraots, 
doouments and agreements 3n conjunot3on therew3th as we33 as any 
5dd3t3on53 3nform5t3on and data 3n connection therew3th that the 
Port Author3ty may reasonably request. 

37.3.1.2 As used 3n this Section: 

(3) 6ross Profit with respect to an assignment shall 
mean the total gross sales price, as hereinafter defined, for 
such assignment less the principal amount as of the effective 
date of the assignment of the Leasehold Horbgage as defined in 
.Secbion 18 of 3h3s Agreemenb. In 3he case of a foreclosure or an 
assignmenb in lieu bhereof, 3he principal amounb of 3he morbgage 
shall be deemed 3o include accruals of inberesb, faxes, insurance 
premiums, and obher amounbs owing by reason of a defaulb under 
3he morbgage. In 3he evenb bhere has been a Refinancing of 3he 
Leasehold Morbgage pursuant to Section 18 hereof prior 3o a 
particular assignment, then with respect to such assignment 6ros5 
Profit shall mean the total gross sales price for the particular 
assignment less the Refinanced Amount, as defined in said Section 
18, 55 of the effective date of the assignment. 

(33) "Total gross sales price" shall mean all and every 
consideration of any kind, form or nature whatsoever resulting 
from or accruing to the assignor for an assignment, including but 
not limited to, monetary payments, assumption or satisfaction of 
the assignor's obligations and debts, including the Leasehold 
Mortgage, or an assignment subject to- any of the assignor's 
obligations or debts, including the Leasehold Mortgage, and any 
other items of value resulting from or accruing to the assignor 
as 5 result of or in connection with an assignment. The Lessee 
hereby agrees that the total gross sales price for an assignment 
532511 be negotiated in good faith and at arms length with each 
assignee. 

(iii) Net Proceeds with respect to an assignment shall 
mean the gross profit from such assignment less the cumulative 
deficit, as hereinafter defined, if any, resulting from the 
Lessee's operations under this Agreement as of the effective date 
of the assignment. In determining Net Proceeds the Lessee shall 
be entitled, to deduct the costs and expenses incurred by the 
Lessee in connection with such assignment in accordance with the 
provisions of paragraph 17.7 of this Agreement. 

(iv) Cumulative deficit shall mean the difference 
between the sum of the annual developer amounts for all sites 
included in the premises under this Agreement and the total Net 
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Cash F3ow arising from the operation of all bnildings oonstrnoted 
by the Lessee pursuant to this Agreement for all periods from tlie 
coramencoment date to the effeotive date of the assignment. . 

(V) Exempt Amount with respeot to an assignment shall 
mean an amount equivalent to ten (10) times the sum of the annual 
developer amounts for all sites included in the premises under 
this Agreement. 

17.2 No assignment of this Agreement or the letting 
hereunder shall be effective if on the effective date of such 
proposed assignment (i) the Lessee shall be in default for non
payment of rent, (ii) the Lessee shall be under notice of default 
as to which the applicable period to cure, if any is provided for 
in this Agreement, has passed, (iii) this Agreement shall not be 
in full force and effect, or (iv) the Port Authority shall have 
served a notice of termination pursuant to Section 21 of this 
Agreement. 

17.3 The Lessee shall not sublet the premises or any 
part thereof. Nothing contained herein shall be deemed to effect 
the Lessee's right to enter into space leases provided such are 
in accordance with the provisions of the Section of this 
Agreement entitled "Space Leases". 

17.4 Nothing contained, herein shall be deemed to 
affect the Lessee's right to mortgage the leasehold under this 
Agreement pursuant to the provisions of the Section of this 
Agreement entitled "Leasehold Mortgaging". 

17.5 In the event of an assignment consented to by the 
Port Authority pursuant to the provisions of this Section and 
upon execution by the Port Authority, the assignor thereunder, 
and the proposed assignee of the assignment and assumption 
agreement referred to herein, the assignor shall be relieved of 
all liabilities and obligations thereafter accruing under this 
Agreement. Nothing contained herein shall be construed to 
relieve the assignor under such assignment from any liability or 
obligation which shall have accrued prior to the effective date 
of such assignment or which shall mature on such date. 

17.6 Any sale, assignment, transfer, sublease, 
mortgage, pledge, hypothecation, encumbrance, conveyance or 
disposition of the premises or of the rents, revenues or any 
other income from any building constructed by the Lessee, or this 
Agreement or any part thereof, or any license or other interest 
of the Lessee therein not made in accordance with this Agreement 
shall be null and void ab initio and of no force or effect. 

17.7 The Lessee for its own account shall pay all costs 
and expenses, including costs and expenses incurred by the Port 
Authority, in connection with any assignment, sale, or transfer 
made in accordance with this Section and none of such expenses 
shall be included in Gross Expenses for the purposes of computing 
the rental due under Section 5 of this Agreement. 
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17.8 If without the prioi written con8ent of the Poit 
Anthority, the Lessee assigns, sells, conveys, Iransfeis, 
mortgages, or pledges in violation of this Seolion or if the 
premises are occupied by anybody other then Lessee, the Port 
Authority may collect all sums, charges and fees, including 
rental, from any assignee, or anyone who claims a right under 
this Agreement or letting or who occupies the premises; but no 
such collection shall be deemed a waiver by the Port Authority of 
the covenants contained in this Section or an acceptance by the 
Port Authority of any such assignee, claimant or occupant as 
Lessee, nor a release of the Lessee by the Port Authority from 
the further performance by the Lessee of the covenants contained 
herein. 

Section 18. Leasehold Mortgaging 

18.1 Definitions 

18.1.1 'Institutional Lender' shall mean any of the 
following entities having at least $500,000,000.00 in gross 
assets: 

(i) institutions, companies or other 
entities which are subject to the supervision 
and control of the Banking Department or the 
Insurance Department of either the State of 
New York or the State of New Jersey; 

(ii) institutions, companies or other 
entities whose principal activities are 
subject to the supervision, regulation and 
control of a department, agency or other 
governmental authority (however denominated) 
of any State of the United States having 
jurisdiction over banks, insurance companies, 
savings and loan associations or similar 
entities; 

(iii) institutions, companies or other 
entities whose principal investment activities 
are subject to the supervision, regulation 
and control of the Comptroller of the 
Currency, the Federal Deposit Insurance 
Corporation, the Federal Savings and Loan 
Insurance Corporation, the Federal Home Loan 
Bank Board or the Federal Reserve Board (or 
their successors) or of any other agency, 
department or instrumentality of the United 
States of America exercising similar functions 
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or having s2pervi8ory and regulatory authority 
similar to that of the Banking Department or 
Insurance Department of either the State of 
New York or the State of New Jersey; 

(iv) pension, retirement or profit 
sharing plans, trusts or systems whose 
investments are regulated by the (1) laws of 
the United States of America or (2) by the 
laws of any State of the United States of : 
America or (3) whose investments are regulated 
by any public agency of any State of the 
United States or (4) by any public agency of 
the United States. 

(v) a reputable and accredited college 
or university; 

(vi) a corporation or real estate 
investment trust whose shares are traded on a. 
national stock exhcange; 

18.1.2 "Mortgage Amount" shall mean with respect to 
each Site constituting a part of the premises an amount not in 
excess of the lesser of (i) the Lessee's initial cost of 
construction, as defined in Schedule E annexed to this Agreement, 
of the Building to be constructed on such Site; or (ii) the 
amount authorized with respect to leasehold mortgaging by 
Institutional Lenders under the applicable laws and regulations 
of the Banking Department or the Insurance Department of the 
State of New York or of the State of New Jersey or of the 
appropriate agency or department of the United States of America 
and if the Institutional Lender is of the type described in 
subdivision (ii) of paragraph 18.1.1 or subdivision (iv)(2) and 
(3) of said paragraph 18.1.1 then the amount authorized for 
purposes of this subdivision shall mean that amount which would 
be authorized with respect to leasehold mortgaging by the Banking 
Department or the Insurance Department of the State of New York 
as if such Institutional Lender were subject to the supervision 
and control of either of said Departments. In the event that 
there is more than one Institutional Lender participating in the 
Leasehold Mortgage for any Site, then for purposes of this 
subdivision (ii) the authorized amount for such Site shall be the 
aggregate amount which may be advanced by all of such 
Institutional Lenders as determined in accordance with this 
subdivision <ii). 

18.1.3 "Leasehold Mortgage" with respect to each Site 
constituting a part of the premises shall mean a loan or loans 
secured by one or. more leasehold mortgages in an original 
Principal Amount not to exceed, in the aggregate, the Mortgage 
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Amouo2 for 8uch 8325, 5nd which is or 525 ob25ined by 226 L6sse5 
from 5n Ins2i2u2ion53 L5nd6r 5i2h5r 2o financs 225 ini2i53 
cons2ruc2ion of 225 buiiding 2o b5 cons2ruc25d by 225 L5SS56 on 
such Sit5, or in conn5c2ion with 225 p5rmsn5n2 financing of suc2 
buiiding, or 5S is obtsinsd in 5ccordsno5 wi22 t2e provisions of 
parsgrsph 38.3.2 of 22is Agrssmsnt snd w2ic2, ot2sr thsn in 225 
C5S6 of 5 3o9n or 3o5ns obt5in5d to finsncs 225 initiai 
construction of suo2 buiiding, is or ars to b5 rspaid in aquai 
mon223y instaiimsnts suc2 as s2533 discbargs a dsbt 5qua3 to 225 
33or2g5g5 Amount p3us int5r5st 225r5on at a rata to be approved by 
225 Port Authority in advance over a term not to exceed thirty 
years, or such other 3ong term mortgage in the Mortgage Amount 
which in accordance with the appiicabie provisions hereof the 
Lessee, with the approvai of the Port Authority, may obtain. In 
the event that the ioan or ioans is or are secured by more than 
one L55S5ho3d Mortgage, the Institutionai Lender for 533 such 
L55S5ho3d Mortgages sh533 be the same, except as provided beiow, 
and 533 such 355S5ho3d mortgages as sh533 secure the 3o5n sh533 
co3350tiv35y be referred to herein as the "Leasehoid Mortgage. 
In the event the Lessee obtains a Leasehold Mortgage with respect 
to any Site constituting a part of the premises hereunder in 
connection with the permanent financing of the building 
constructed on such Site, the Lessee shall apply 533 of the 
proceeds of the permanent financing to discharge in whoie the 
Leasehold Mortgage obtained in connection with the construction 
of the buiiding, provided, however, that in the event the Lessee 
acting diiigentiy and in good faith is unabie in connection with 
its permanent financing of any buiiding constructed hereunder to 
obtain a Leasehold Mortgage in an amount at Least equaL to the 
amount of the Leasehold Mortgage securing the construction Loan 
obtained by the Lessee with respect to such buiLding or in the 
event that the proceeds of the permanent financing obtained by 
the Lessee with respect to any buiLding constructed hereunder are 
made available to the Lessee in stages so that the Lessee is 
unable to fu33y discharge the Leasehold Mortgage securing the 
construction Loan obtained by the Lessee for such buiLding untiL 
the Lessee has received the fu33 proceeds of such permanent 
financing, then in either or both of such events onLy the Lessee 
wi33 be permitted to have at the same time a Leasehold Mortgage 
securing the construction Loan obtained by the Lessee with 
respect to such buiLding and a LeasehoLd Mortgage securing the 
permanent financing of such buiLding provided, however, that the 
aggregate amount of both Leasehold Mortgages at any one time 
shalL not exceed the Mortgage Amount. 

38.3.4 "LeasehoLd Mortgagee" shaLL mean such 
InstitutionaL Lender which in •accordance with the appLicabLe 
provisions of this Agreement shaLL become the holder of the 
LeasehoLd Mortgage. 
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12.1.5. (a) "Refinancing of 8he Leasehold Mor8g"age" 
shall mean: 

(i) 8he delivery and 8ecording of a 
mortgage on the Lessee's leasehold interest 
with respect to any 2i8e constitnting a part 
of the premises nnder this Agreement secured 
by the Lessee from an Institutional Lender who 
meets the qualifications set forth in 
paragraph 12.2 (i), (ii), and (iii), all or a 
portion of the proceeds of which are used to 
satisfy in full any prior Leasehold Mortgage 
which may be outstanding with respect to such 
2ite at the time of such refinancing; or 

(ii) the advancing of additional monies 
under a Leasehold Mortgage; or 

(iii) the entering into a new Leasehold 
Mortgage by the Lessee with respect to any 
2i8e constituting a part of the premises 
hereunder subsequent to the expiration on 
termination of a previously existing Leasehold 
Mortgage with respect to such 2ite. 

(b) Notwithstanding the foregoing provisions of this 
paragraph, and without limiting the generality thereof, none of 
the following events shall be deemed a refinancing of the 
Leasehold Mortgage. 

(i) the proceeds of a Leasehold Mortgage 
obtained by the Lessee to secure a 
construction loan used to finance the 
construction of a building on any 2ite 
constituting a part of the premises hereunder 
are made available to the Lessee in stages,or 
the proceeds of a Leasehold Mortgage obtained 
by the Lessee to secure the permanent 
financing obtained by the Lessee with respect 
to such building are made available to the 
Lessee in stages; or 

(ii) the application by the Lessee of 
the proceeds of a permanent financing obtained 
by the Lessee with respect to a building to 
the satisfaction in whole or in part of the 
indebtedness owing under a Leasehold Mortgage 
obtained to secure a construction loan used to 
finance the construction of that building; 

(iii) the issuance of a purchase money 
mortgage or the issuance of a new Leasehold 
Mortgage pursuant to paragraph 12.3.2 of this 
Agreement; or 
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(iv) monie8 advan8ed by the Leaseh87d 
Moitgagee fei inteiest, taxes, i88uian8e 
piemiums 98d othei amsunts owi8g by iea888 8f 
a def2u7t undei the Leaseh87d Mortgage. 

(V] the pioeeeds of a peima8ent 
finaneing obtained by the Lessee to seeuie a . 
7oan used to finance the cost cf extraordinary 
improvements, alterations, charges or repairs 
subsequent to completion of the building and 
incurred to comply with governmental laws, 
rules, regulations, ordinances, requirements, 
orders or directions adopted subsequent to 
completion of the building, in accordance with 
the provisions of Section 6 of this Agreement, 
or incurred by the Lessee to perform major 
repairs, replacements or improvements 
subsequent to completion of the building, in 
accordance with the provisions of Sections 9 -
and 11 of this Agreement. 

18.1.6 "Refinanced Amount" shall mean: 

(i) in the event of a refinancing 
pursuant to subdivisions (i) or (iii) of 
subparagraph 18.1.5 (a) of this paragraph, the 
principal amount of the Leasehold Mortgage 
described therein, and 

(ii) in the event of a refinancing 
pursuant to subdivision (ii) of subparagraph 
18.1.5 (a) of this paragraph, the unpaid 
balance of the principal amount of the 
existing Leasehold Mortgage on the effective 
date of the refinancing plus the additional 
monies advanced pursuant to the Refinancing of 
the Leasehold Mortgage. 

18.2 Notwithstanding the provisions of Section 17 of 
this Agreement and without otherwise limiting the generality 
thereof, the Lessee shall have the right to make a single 
mortgage of the Lessee's leasehold interest in each Site 
constituting a part of the premises under this Agreement in an 
amount not in excess of the Mortgage Amount with respect to such 
Site (but the limitation contained herein shall not prevent the 
mortgage lien arising in connection with such Leasehold Mortgage 
from securing accruals of interest, taxes, insurance premiums and 
other amounts owing by a reason of a default under the mortgage) 
under a Leasehold Mortgage to an Institutional Lender approved by 
the Port Authority in advance which approval shall not be 
unreasonably withheld if: 
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(3) 8312 p82p282d l2S838ut32na3 L2nd28 
and 2ac3i 2883c2r, d3r2c82r 28 par8ii2r th28228 
and any 3i2rs2n, 838m 28 C28p2ra832n 3iav3ng an 
2u883gh8 28 b2n2f3c3a3 3nt2r2s8 3n 8w2n8y 
p28C2n8 (20%) 28 m2r2 28 8312 monLss 3nv2s82d 
3n 8312 pr23i2S2d Ins838u832na3 L2nd2r, 38 S83d 
Ins83tu832na3 L2nd28 3s a C28p2ra832n, 
ass2c3a832n, 28 pa88n2rsh3p, by 32ans 83128282, 
s82ck 2wn28s3i3p 8h2823n, 28 any 28h2r 82rm 28 
83nanc3a3 3n82r2s8 has as 28 83i2 data 28 83i2 
p82p2S2d 83nanc3ng a g22d raputatLon 828 
3n82gr3ty and 83nanc3a3 82sp2ns3b333ty and has 
n2t baan C2nv3c82d 28 28 undar cu882nt 
3nd3ctm2n8 828 any C83m2 and 3s n2t cu8r2n83y 
3nv23v2d 3n c3v33 an83-t8ust, 28 88aud 
3383gat32n, 28 any p82C22d3ngs 3nd3ca83v2 28 a 
3ack 28 bus3n2ss 3nt2g83ty; 

(33) 8312 p82p2S2d Inst38ut32na3 Landar 
28 any 2883C28, d382C828 28 3ia8tn28 8312 8 2 2 8 28 
any p28S2n, 838m 28 C28p28a832n hav3ng an 
2Ut83g3it 28 b2n283c3a3 3nt282St 3n twanty 
3>28C2nt (20%) 28 m282 28 8h2 m2n32S 3nvas82d 
3h 8312 p82p2S2d Ins838u832na3 32nd28, 38 sa3d 
Inst3t3tu832na3 L2nd28 3s a C28p28a832n, 
ass2c3at32n, or pa88n28s3i3p, by 32ans theraba, 
s82ck 2wn28s3i3p 83i2823n 28 any 2th28 828m of 
financial 3nt282s8, s3ia33 n28 ba 3n C2n833c8 
28 3n8282St as d283n2d und28 tha 3aws 28 83i2 
Stata 28 Naw Y28k as 28 t3i2 data 28 tha 
p82p2S2d 83nanc3ng w38h any C2mm3ss32n28 28 
tha P288 Outh2838y. 

(333) 8h282 a82 n2 332ns of any kind 
on any portion of tha p82m3s2S, wh2th28 28 

n28 such p28t32n 3s subjact 82 a LaasahcLd 
M28tgag2 axcapt as p28m3tt2d undar th3s 
Ogtaamant; and 

(3v) tha Lassaa sha33 net ba 3n d28au3t 
828 ncn-paymant 28 82nt cr und28 n2t3c2 28 
d28au38 as 82 wh3ch tha app33cab32 p2832d 82 
cure, 38 any 3s pr2v3d2d 828 3n 8h3s 
Agraamant, has passad and 8h3s Agraamant sha33 
ba 3n 8u33 force and 288228, and tha P28t 
Au8h283ty sha33 net hava satvad a n2t3c2 28 
t28m3nat32n pu8suan8 82 S2c832n 23 28 8h3s 
Agraamant. 

38.2.3 Tha Lassaa, at 32ast 8h3rty (30) days pr32r 82 
tha prcpcsad 2882Ct3v2 data 28 a prcpcsad L2as2h23d Mcrtgaga, 
sha33 n2t3fy tha Pert Auth2r3ty, Tha C3ty 28 Naw Ycrk, and tha 
Naw Ycrk C3ty Pub33c D2V232pm2nt C2rp2rat32n,3n wr3t3ng, c8 tha 
3d2nt3ty 28 tha prcpcsad Inst3tut32na3 Landar, and sha33 a3s2 
submit 82 tha Pert Authcr3ty 828 38s apprcvaL a ccpy of tha 82rm 
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AS2IGNMENT OP LEASE 
WITH A22UMPTION AND C0N2ENT (Lease No. 

THI2 AG9EEMENT, made as of by THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (hereiaafter called "the 
Port Authority"), a body corporate a8d politic created by 
Compact between the States of New York and New Jersey, with 
the consent of the Congress of the United States of America, 
having an office for the treuisaction of business at One World 
Trade Center, in the Borough of Manhattan, in the City, 
County and State of New York, and 

(hereinafter called "the Assignor"), 
a corporation organized and existing under the laws of the 
State of 
with an office for the transaction of business at 

an individual, residing at 

a partnership, consisting of 

and 
(hereinafter called "the Assignee"), 
a corporation organized and existing under the laws of the 
State of 
with an office for the transaction of business at 

281 individual, residing at 

a partnership, consisting of 

the representative of which is 

WITNE2 SETH, TEAT: 

WHEREAS, the Assignor desires to assign to the Assignee 
that certain Agreement of Lease dated as of , 19 , 
made by and between the Port Authority and the Assignor, and 
hereinafter, as the same has been heretofore amended and extended, 
called "the Lease"; 

Page 1 of Exhibit X 
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covering premi8e8 2t the Teieport, loceted in 2 portion of the 
St2ten Isl2nd Industrial Park ieased by the City of New York to 
the Port Authority; and 

WHEREAS^ the Port Authority 3s wi33ing to oonsent to 
such assignment on certain te2nn8, provisions, covenants and 
conditions; 

NOW, THEREFORE, in consideration of the covenants and 
mutual promises herein contained, the Port Authority, the 
Assignor and the Assignee hereby agree as follows: 

1. The Assignor does hereby assign, transfer and set 
over to the Assignee, heirs, executors, administrators 
emd successors to and their own proper use, benefit 
euid behoof forever, the Lease, to have and to hold the same unto 
the Assignee, heirs, executors, administrators and 
successors from the day of , 19 , 
for and during all the rest, residue, and remainder of the term 
of the letting under the Lease, subject nevertheless to all the 
te2nns, provisions, covenants and conditions therein contained; 
and the Assignor does hereby assign, transfer and set over unto 
the Assignee, heirs, executors, administrators and 
successors, all right, title and interest of the Assignor in 
and to 2 certain deposit (whether of cash or bonds) in the 
sunbunt of 

made by the Assignor with the 
Port Authority, as security for the perfoirmance of the te2nn8, 
provisions, covenants and conditions of the Lease, but subject 
to the provisions of the Lease and to any claim or right to the 
said deposit"or any part thereof heretofore or hereafter made or 
to be made on the part of the Port Authority. 

2. The Port Authority hereby consents to the fore
going assignment. Notwithstanding anything herein to the contrary, 
the granting of such consent by the Port Authority shall not be, 
or be deemed to operate as, a waiver of the requirement for con
sent or consents to each and every subsequent assignment by the 
Assignee or by any subsequent assignee. 

3. The Assignee does hereby assume the performance of 
and does hereby agree to perform, ob8e2rve- and be subject to, all 
the terms, provisions, covenants and conditions, including without 
limitation thereto the obligation to pay rent, contained in the 
Lease, which were or are to be perfoirmed or observed by or are 

Page 2 of Exhibit X 



TPLSM - AIAC - 685X 

appl3c9tile to 3326 L68see t32ereu22der, 98 t320ug3i 3326 A883g22ee were 
3126 or3g3i29l s3gn9t02:y to tlie lease. Without iindting 3326 fooe-
go3^, 98 ao iodooemoent to 3326 Po2rt Aut320ioity to conaent to 33iis 
9ss3g22io6nt, the Assigiiee here3:y covenants and agirees 33293 the 
Assignee wiil use the poexnises so3ely for the pu2:pose set forth 
in Section 3 of 3326 Lease and that such use s32a31 328 sidsject to 
all of 3326 provisions of 3326 Lease. 1326 e2cecut3cn of t32is in-
stnment 32y the Port Authority does not constitute a r^iresentaticn 
by it 33293 the Assignor has performed or fulfilled evi^ obligation 
required 3y 3326 Lease; and as to such matters 3326 Assignee agrees to 
rely solely qpon 3326 irepresentatians of the Assignor. 

5. Neither the Oocmissioners of the Port Authority i2or 
any of them, 22or any officer, agent or employee t32ereof, s32al3 
326 c329rged perscnally 33y the Assignor or lay the Ass^ignee with any 
liability or held liable to either of them under a2y term or 
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provision of this Agreement, or because of its execution or attenpted 
execution, or because of any breach or attenpted or alleged breaoh 
thereof. 

IN WHNESS WHEREOF, the Port Authority, the Assignor and 
the Assignee have executed these presents as of the date first here
inabove set forth. 

ASSIOKSl: 

ATTEST: By. 

(Title) 

.ASSIGNEE: 

(Seal) 

ATTEST: By. 

WITNESS: 

(Title) 
(Seal) 

(L.S.) 

WITNESS; 

(L.S.) 

THE PORT ADTBORiry OF NEW YORK 
AND NEW JERSEY 

ATTEST: By. 

(Title) 

(Seal) 
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OCNSDCT AaOMNr 

THIS AGREEMENT, dated as of , 19 , Jay 
and among THE PORT AUTHORITY OF MEW YORK AND NEW JERSEY (hereinafter 
called "the Port Authority") and TELEPORT ASSOCIAIES (hereinafter 
called "the Lessee") a joint venture of Silverstein Tel^ort Ccnpany 
and Murr^ Teleport Associates (hereinafter callpd "the Space Lessee"), 

WITNESSETIH, That: 

WHEREAS, the Port Authority and the Lessee have heretofore 
entered into an agreement dated June 14, 1985 (lAich agreement, as 
the same has been or may hereafter be supplanented and amended, is 
hereinafter called "the Main Lease") covering the oonstruction 
and cperation of an office building or buildings at the Teleport, 
(located in a portion of the Staten Island Industrial Park leased 
by the City of New York to the Port Authority and hereinafter 
called "the Facility"); and 

VHEREAS, pursuant to and in accordance with the terms of 
the Main Lease, the Lessee proposes as of the effective date hereof 
to enter into a use and occupancy agreement with the Space Lessee 
dated ,19 , a copy of which is attached 
hereto, made a part hereof and hereafter called "the Qpaoe Lease", 
subject to the consent of the Port Authority and the execution of 
a Consent Agreement by and among the Lessee, the Space Lessee and 
the Port Authority; 

NOW, THEREFORE, for and in consideration of tte covenants 
aivd agreements herein contained, the Port Authority, the 
TfKpgAA and the Space Lessee hereby agree effective as of 

,19 , as follows: 

1. On the and conditions hereinafter set forth, 
the Port Authority consents to the Space Lease. 
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2. The Spaoe Leaae shall leiminale, without 
notice to the Space Lessee, on the day pieceding the date of 
expiration or earlier termination of the Main Lease, or on 
such earlier date as the Lessee and the Space Lessee may 
agree upon. The Space Lessee shall quit the space covered 
by the Space Lease and remove its property and property for 
which it is responsible therefrom on or before the termination 
of the Space Lease. 

3. Neither this Consent Agreement, nor anything 
contained herein nor the consent granted hereunder shall 
constitute or be deemed to constitute a consent to nor shall 
they create an implication that there has been consent to 
any enlargement or change in the rights, powers and privileges 
granted to the Lessee under the Main Lease, nor consent to 
the granting of any rights or privileges to the Space Lessee 
as may be provided by the Space Lease if not granted to the 
Lessee under the Main Lease. The Space Lease is an agreement 
between the Lessee and the Space Lessee with respect to the 
various matters set forth therein. Neither this Consent nor 
anything contained herein nor the consent granted hereunder 
shall constitute an agreement Isetween the Port Authority amd 
the Lessee that the provisions of the Space Lease shall 
apply and pertain as laetween the Lessee and the Port Authority, 
it being understood that the terms, conditions and agreements 
of the Main Lease shall, in all respects, be controlling and 
determinative. The specific mention of or reference to the 
Port Authority in any part of the Space Lease, including 
without limitation thereto, any mention of any consent or 
approval of the Port Authority now or hereafter to be obtained, 
shall not be or 2)e deemed to create an inference that the 
Port Authority has granted its consent or approval thereto 
under this Consent Agreement or shall thereafter grant its 
consent or approval thereto or that the Port Authority's 
discretion pursuant to the Main Lease as to any such consents 
or approvals shall in any way 2)e affected or impaired. The 
lack of any specific reference in any provisions of the 
Space Lease to Port Authority approval or consent shall not 
be deemed to imply that no such approval or consent is 
required and the Main Lease shall, in all respects, be 
controlling. 
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No provision of 33ie Space Lease iacludiog, bu3 
8O3 limired 3o, 33i08e imposiag obliga3io88 08 33ie Space 
Lessee w333i respecb 3o laws, rules, regula3io8S, taxes, 
assessme838 aud Ileus shall be co8S3rued as a submissiou or 
admissiou by 3he Por3 Au3hori3y 3ha3 3he same could or does 
lawfully apply 3o 3he Por3 Au3hor33y, 8or shall 3he ex3s3e8oe 
of auy prov3sio8 of 3he Space Lease coverlug ao3io8s which 
shall or may be U8der3aken by 3he Space Lessee or 3he Lessee 
including, bu3 no3 lim33ed 3o, oons3ruc3ion on 3he space 
covered by 3he Space Lease, 3>e deemed 3o imply or infer 3ha3 
Por3 Au3ho3i3y consenb or approval 3here3o pursuan3 3o 3h8 
Main Lease will be given or 3ha3 Por3 Au3hori3y discre3ion 
wi3h respeo3 3here3o will in any way be affeo3ed or impaired. 

4. The Space Lessee, in i3s opera3ions under or in 
oonneo3ion wi3h 3he Space Lease and in 33s occupancy of 3he 
space covered by 3he Space Lease, shall be subjeo3 3o 3he 
applicable 3erms, provisions, covenants and condi3ions of 3he 
Main Lease. W33hou3 in any way affec3ing 3he obligabions of 
3he Lessee under 3he Main Lease and under 3his Consen3 Agree-
men3, all ac3s and omissions of 3he Space Lessee shall be deemed 
ac3s and omissions of 3he Lessee under 3he Main Lease, bu3 no3-
wi3hs3anding 3he foregoing, 3he Lessee shall no3 be or be deemed 
3o be in default of the Main Lease 3o the extent 3hat amy of 3he 
foregoing shall co883i3ute a breach thereof if, except for 
causes beyond 3he control of 3he Lessee, 33 shall have commenced 
3o remedy said defaul3 wi3hin 3wen3y (20) days after receip3 of 
no3ice 3hereof from 3he Por3 Authority and continues diligen3ly 
3o pursue such remedy. 

5. The Space Lease shall no3 be changed, modified, 
discharged or extended excep3 by wri33en ins3rumen3 duly execu3ed 
by 3he par3ies 3here3o amd only wi3h 3he express wri33en consen3 
of 3he Por3 Au3hori3y. Wi3hou3 limiting 3he generali3y of 3he 
foregoing, 3he Space Lessee shall use 3he space covered by 3he 
Space Lease for 3he following purpose and for no other purpose or 
purposes whatsoever: 
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6. 3f 3he Lessee sh833 a3 any 3ime be 3n def8ul3 
of 33s ob33ga33ons under 3h8 Ma3n Lease 3o make paymenbs 3o 
3he Por3 Au3hor33y, or 3f 3here sha33 occur at any 33me an 
event 38Vo3v38g 3nso3v8noy, b2mkruptcy, arrangement or 
reo8gan3z8t3on of the Lessee wh3oh under the terms of the 
Ma3n Lease wou3d constitute an event the occurrence of which 
grants the Port Authority the right to terminate the Main 
Lease, and provided the same has not been cured within the 
time granted therefor, if any, under the Main Lease, the 
Space Lessee on demand of the Port Authority shaii pay directiy 
to the Port Authority 2i8y fee or other amount due to the 
Lessee. No such payment 8ha33 reiieve the Lessee from any 
obiigations under the Main Lease or under this Consent 
Agreement but a33 such payments shaii be credited against 
the obiigations of the Lessee and of the 2pace Lessee for 
each payment or part thereof. 

7. The granting of the consent hereunder by the 
Port Authority shaii not be or be deemed to operate as a 
waiver of consent to any subsequent agreement with respect 
to the use or occupancy of space at the Faciiity (by the 
Lessee or by the 2p8C8 Lessee) or to any assignment of the 
Main Lease or the 2pace Lease or of any rights under either 
of them, whether in whoie or in p2u:t. 

8. 3n the event of any substantiai defauit by the 
2pace Lessee under any of the provisions of this Consent 
Agreement and said defauit has not been cured within thirty 
(30) days after the Port Authority has served a notice of 
such default upon the Lessee and the Sipace Lessee, the Port 
Authority shaii have the right to revoke the consent granted 
hereunder upon thirty (30) days' written notice to the 
Lessee and the 2pace Lessee, but no such revocation shaii be 
deemed to affect the Main Lease 2md the continuance thereof, 
it being understood, moreover, that the foregoing shaii not 
be deemed to affect or limit any rights of the Port Authority 
under the Main Lease. 3n the event of the revocation of the 
consent hereunder as hereinabove provided, the Lessee shaii 
immediately terminate the 2pace Lease. 
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9. Ref8renee herein to the Space Leasee shall 
mean and inclnde the Space Lessee, its officers, agents, 
employees and also others on the space covered by the Space 
Lease or on the Facility with the consent of the Space 
Lessee. 

10. Neither the Commissioners of the Port Aothority 
nor any of them, nor any officer, agent or employee thereof 
shall be held personally liable to the Lessee or to the 
Space Lessee under any term or provision of this Consent 
Agreement or becanse of its execution or because of any 
breach or alleged breach hereof. 

IN WITNESS WHEREOF, the Port Authority, the Lessee 
and the Space Lessee have executed these presents. 

ATTEST; THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By. 

(Title) 

ATTEST: iELSPORI ASSOdKIES by Silverstein* 
Teleport Coqpaiy, a Joint Venturer 

By. 

(Title) 

ATTEST; 

By. 

(Title) 
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SCHEDULE E 

The term "Gro8S Expenses" shell mea8 and inelude with 
respe8t to each Site constituting a part of the premises under 
this Agreement solely those items set forth below which are paid 
or incurred during the Operating Period established with respect 
to such Site: 

(a) wages, fringe benefits, and other payroll 
costs paid to or for the Lessee's hourly employees for 
time worked at the building constructed by the Lessee on 
the Site and for time worked outside the building in 
connection with the operation, maintenance, and repair 
of the building provided, however, that the amount of 
such wages and fringe benefits are not in excess of the 
amounts set forth in the applicable collective. 
bargaining agreement covering such employees, and 

frovided, further, however, that the wages and other 
ringe benefits set forth in said collective bargaining 

agreement (or paid or granted by the Lessee in the 
absence of a collective bargaining agreement) are not 
above the levels then customarily paid or granted to 
similar employees for similar work in other first class 
office buildings in the County of Richmond in New York 
City. 

(b) Salaries, fringe benefits, and other payroll 
costs paid to or for salaried employees of the Lessee 
employed full time at the building constructed by the 
Lessee on the Site in connection with the Lessee's 
operation thereof under this Agreement provided, 
however, that such salaries and other fringe benefits 
shall be at the level then customarily paid or granted 
to similar employees for similar work in other first 
class office buildings in the county of Richmond in New 
York City. 

As used above in subdivisions (a) and (b): 

(i) "Fringe benefits" shall mean the items 
of cost which the Lessee is obligated to pay or 
incur pursuant to applicable collective bargaining 
agreements or which the Lessee otherwise agrees to 
pay on the basis of wages paid to employees 
including, without limitation, vacation allowances, 
sick leave, holiday pay, birthdays, jury duty, 
medical checkup, lunch time, relief time, other 
paid time off, bonuses paid in accordance with 
normal real estate practices to employees other 
than persons having an ownership interest in the 
Lessee, pension plans, welfare and training funds, 
and health, life, accident, or other such types of 
insurance, and any other payment made or cost 
incurred by agreement with such employees and 
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per8cnnel or pursuant to the Lessee's established 
policy with respect to such employees 88d 
personnel, provided, that such benefits do not 
exceed those customarily paid or granted to similar 
employees for similar work in the operation of 
first class office buildings in the County of 
Richmond, in the City of New York; 

(ii) "Other payroll costs" shall mean taxes 
and other payments payable pursuant to law upon the 
basis of wages paid to employees, including, 
without limitation, F.I.C.A., New York State 
Unemployment Insurance, disability insurance, and 
Federal Unemployment Insurance. 

(c) Rental paid pursuant to Section 5 hereof 

(d) The cost of ordinary maintenance, repairs, 
improvements, alterations and changes of or to the 
building other than any of such costs otherwise 
recoverable from Space Lessees, including, without 
limitation, payments to third party contractors for 
cleaning, rubbish removal, equipment maintenance, window 
cleaning, exterminating and other cleaning and 
maintenance services furnished by contractors in the 
normal operation, maintenance and repair of the 
building. 

(e) Payments for electricity, water, sewer rents, 
and other fuel, utilities and services required for the 
operation of the building other than payments for which 
the Lessee is entitled to reimbursement from Space 
Lessees in the building. 

(f) The cost of maintenance, repair and 
replacement of fixtures, furniture, furnishings, 
operating supplies, equipment and tools used in the 
operation of the building, including, without 
limitation, the cost of laundry, dry-cleaning and repair 
of uniforms and working clothes. 

(g). The net cost of insurance carried by the 
Lessee with respect to the building or with respect to 
any accident or casualty occurring therein or with 
respect thereto, including appraisal costs, pursuant to 
the terms of this Agreement. 

(h) The cost of advertising, business promotion, 
sales promotion, marketing and publicity services and 
activities incurred by the Lessee in connection with the 
building, including payments to third parties, and 
including, without limitation, the cost of printing and 
preparing brochures and other printed material, to the 
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extent that such costs do not exceed twenty five peccent 
(25%) of the operating budget of the building for and 
during each of the first five annual periods under this 
Agreement and there- after do not exceed twelve and one-
half percent (12 1/2%) thereof, provided, however, that 
if any of these costs represent allocations of shared 
costs with other buildings, the basis for allocation 
shall have been approved in advance by the Port 
Authority. 

(i) The costs of telephone, telegraph, postage, 
messenger service and other communication charges, 
trucking and protection services incurred with respect 
to the operation and maintenance of the building. 

(j) Payments for rental of leased equipment and 
supplies, including, without limitation, uniforms and 
work clothes, used in connection with the operation and 
maintenance of the building. 

(k) Payments to third parties for legal, 
accounting, architectural, engineering, space planning 
and other professional services related to the operation 
and maintenance of the building, other than payments for 
which the Lessee is entitled to reimbursement from Space 
Lessees in the building, and provided such payments do 
not exceed those customarily paid for such services in 
County of Richmond in New York City. 

(1) Payments for taxes, excises, levies and 
assessments pursuant to Section 6 of this Agreement, 
other than payments for which the Lessee is entitled to 
reimbursement from Space Lessees in the building and not 
including income or franchise taxes paid by the Lessee. 

(m) Interest and amortization at a rate approved 
in advance by the Port Authority on any Leasehold 
Mortgage obtained by the Lessee in accordance with the 
provisions of Section 18 of this Agreement. In the 
event the Lessee acting diligently and in good faith is 
unable to obtain permanent financing for the building in 
an amount at least equal to the amount of the Leasehold 
Mortgage obtained by the Lessee to secure the 
construction loan thereon, or in the event the initial 
cost of construction of the building exceeds the 
proceeds of the permanent mortgage obtained with respect 
thereto an amount equivalent to interest and 
amortization payments on the amount of such excess at 
the rate applicable to the approved Leasehold Mortgage 
shall be a permitted expense for purposes of calculating 
Net Cash Flow hereunder for the building for the full 
term of such Leasehold Mortgage or until such Leasehold 
Mortgage shall have been refinanced or replaced in 
accordance with the provisions of Section 18 of this 
Agreement. 
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(n) The co8t of extraordinary improvements, 
alterations, charges or repairs subsequent to completion 
of the building and incurred to comply with governmental 
laws, rules, regulations, ordinances, requirements, 
orders or directions adopted subsequent to completion of 
the building in accordance with the provisions of 
Section 6 of this Agreement, or incurred by the Lessee 
to perform major repairs, replacements or improvements 
subsequent to completion of the building in accordance 
with the provisions of Section 9 and 11 of this 
Agreement. Costs under this item (n) shall be amortized 
over the term of this Agreement in accordance with 
generally accepted accounting principles in the real 
estate industry. In the event the Lessee elects to 
finance such costs, interest and amortization on such 
financing, at a rate approved in advance by the Port 
Authority, shall be a permitted expense. 

(o) Payments made into reserve funds established 
in accordance with generally • accepted accounting 
principles as consistently applied prior to the 
execution of this Agreement for major repairs, 
replacements, alterations and improvements to the 
building. 

(p) License and permit fees paid to governmental 
authorities or agencies for licenses or permits required 
for the operation of the building or any facilities 
therein. 

(q) Allowances for bad debts at a rate in 
accordance with generally accepted accounting principles 
for the real estate industry. 

(r) Payment of management fees to a managing 
agent for the "building for management services provided, 
however, that the Port Authority shall have agreed in 
advance to the agent, to the amount of such fees, and to 
the terms of the operating agreement, provided, further, 
that the Port Authority shall not unreasonably withhold 
its approval to the agent if all of the requirements of 
subdivisions (i), (ii), (iii), and (iv) of Section 
18.5.2 of this Agreement are met, and shall not 
unreasonably withhold its approval of the fee and the 
operating agreement if such are in accord with customary 
practices then in effect in the real estate industry for 
comparable buildings in the area. 

(s) Payments by the Lessee for tenant construc
tion work other than payments otherwise recoverable from 
Space Lessees in the building. Costs under this item 
shall be amortized over the term of the Space Lease in 
accordance with generally accepted auditing standards in 
the real estate industry. 



(t) Any expenditure not itemized or referred to 
9bo9e 98 would customarily be incurred by a prudent 
de9eloper, manager or operator in the conduct of or 
relating to the operation of a first class office 
building in the County of Richmond, in New York City. 

In no event shall Gross Expenses under this Schedule include any 
costs or expenditures which have been or should have been 
included in the Lessee's initial cost of construction for the 
building, nor any amounts representing depreciation or 
amortization, other than as specifically permitted in this 
Schedule, nor any cash or donations by the Lessee other than as 
set forth in paragraph (m) of this Schedule. No expenditure 
shall be included more than once in Gross Expenses even though 
fitting under more than one item provided for above. -All 
accounting hereunder shall be in accordance with generally 
accepted auditing standards. 

Payments made to persons, firms or corporations which own or 
control the Lessee or who are owned or controlled by the Lessee 
or to any person, firms, or corporations owned and controlled by 
the same persons, firms or corporations which own and control the 
Lessee shall not constitute permitted expenses under this 
Schedule to the extent they exceed those normally made in 
accordance with customary practices then in effect in the real 
estate industry for comparable buildings in the area. 

As used herein "initial cost of construction shall mean and 
include: 

(i) payments made or incurred by the Lessee to 
contractors and suppliers for performance of 
construction of the Building; 

(ii) payments made or incurred by the Lessee for 
all materials, supplies, equipment and utilities used in 
connection with performance of building construction 
work; 

(iii) The cost of any performance or other bonds 
in connection with the construction of the building; 

(iv) The cost of any insurance provided in 
connection with the construction, including, without 
limitation thereto, fire and extended coverage, 
workmen's compensation and comprehensive general 
liability; 

(V) Payments by the Lessee to independent 
consultants, architects, engineers, attorneys, 
accountants, and all other experts engaged or retained 
by the Lessee to perform services for or in connection 
with any aspect of the construction provided such 
payments do not exceed those customarily paid for such 
services in connection with the construction of similar 
buildings in the County of Richmond in New York City; 



(v3) Payment8 by the Oessee to aay olhei third 
p8r808s (8xcluding 108 L8SS8e's 8mp3oye8s) for work 
performed or services readered for or in connection with 
the constrnction; 

(v33) Brokerage commissions paid to a reai estate 
broker iicensed to do basiness in New York Stale at the 
rales then prevaiiing in the County of Richmond, and 
payments or costs incurred in connection with the 
reiocalion of tenants to the building which payments and 
costs do not exceed those custcmariiy paid or incurred 
with respect to comparabie buiidings in the area, 
provided that such commissions, payments and costs are 
incurred soiely in connection with the initial leasing 
of space in the building. 

(viii) Any other direct costs as properly charged 
under generally accepted accounting principles 
consistently applied; 

(ix) financing, interest and other overhead or 
carrying charges which are due for a period ending on 
the earlier of (i) the day preceding the third 
anniversary of the commencement date of the letting 
under this Agreement fixed in paragraph 2.1 of this 
Agreement, or (ii) the date the proceeds of the 
Leasehold Mortgage obtained by the Lessee to service the 
permanent financing of such building is made available 
to the Lessee. 

(x) the amount of Development Period Rental paid 
to the Port Authority during the Development Period 
established for the Site on which such building is 
constructed. 

Simultaneously with delivery to the Port Authority by the Lessee 
of the Lessee's final certification required by paragraph 4.13 of 
this Agreement the Lessee shall also deliver a sworn statement of 
the initial cost of construction of each building constructed by 
the Lessee pursuant to this Agreement detailing all the 
foregoing, together with such other evidence of said cost as the 
Port Authority may request. The Lessee shall from time to time 
thereafter certify to the Port Authority any additional items to 
be included in such cost as the Lessee's costs are paid or 
incurred and also any items to be deleted or reduced. The Lessee 
shall permit the Port Authority by its agents, employees and 
representatives at all reasonable times prior to a final 
determination of cost with respect to each such building to 
examine and audit the records and other documentation of the 
Lessee which pertain to and will substantiate the cost thereof. 
In no event whatsoever shall initial cost of construction as 
defined and computed in this Schedule, include any expenses, 
outlays or charges whatsoever by or for the account of the Lessee 
for or in connection with any work in any building unless such 
are actually and completely installed in and or made thereto. 
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In no ev9nt shall thare ba included in the initial cost 
of construction any item of cost for which the Lessee is 
otherwise entitled to reimbursement under this Agreement, or 
which results solely from the fault, negligence or wilful 
misconduct of the Lessee or its contractors, nor shall any item 
of cost or expense be included in the initial cost of 
construction more than once even through fitting under more than 
one category provided for in this 8chedule. 

s/s Guy F. Tozzoli 
For the Port Authority 

Initialled: 

s/s Larry A. Silverstein 
For the Lessee 
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STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

08 the 8th day of July, 1985, before me personally came Guy F. 
Tozzoli. to me known, who, being by me dulv sworn, did depose and 
say that he resides at 
that he is the Director, World Trade Department of The Port 
Authority of New York and New Jersey, one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Conmissioners of the said 
corporation; and that he signed his name thereto by like order. 

"^Sidney Lipstein 
SIDNEY D. LIPSTEIN 

NOTARY PUBLIC. STATE OF NEW YORK 

STATE OF NEW YORK ) 
) ss. CwtKieate lited in New York Counw 

COUNTY OF NEW YORK ) Coramission Expire* March 30. ISg/ 

On the 8th day of July, 1985, before me personally came Maurice 
M. Weill , to me known, who, being by me duly sworn, did depose 
and say. that he resides at 

that he is the President of Telestat Corp. a general 
partner of the firm of Silverstein Teleport Company one of the 
firms described in the foregoing instrument as a Joint Venturer 
in the Joint Venture known as Teleport Associates, and which 
executed the foregoing instrument on behalf of Teleport 
Associates; and said, Maurice M. Weill acknowledged that he 
executed the foreging instrument for and on behalf of Teleport 
Associates. 

Sidney Lipstein 

SIDNEY D. UPSTEIN 

Itolified hi Queens County 
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of 3315 propo85d L55S5hold Mortgag5 and of 33i5 not5 or bond which 
3h5 L5as5hold Mortgaga was given 3o secure. The Port Authority 
will advise the Lessee in writing within fifteen (15) days after 
receipt of such notification and submission whether or not the 
Port Authority will consent to such proposed Institutional Lender 
and such proposed Leasehold Mortgage and note or bond and the 
Port Authority will also set forth the provisions the Port 
Authority finds unacceptable. On the date of its execution, or 
within five (5) days thereafter, the Lessee shall deliver to the 
Port Authority, the City of New York, and the New York City 
Public Development Corporation a conformed copy of the executed 
Leasehold Mortgage and of the executed note or bond which the 
Leasehold Mortgage was given to secure, certified to be a true 
copy thereof. 

18.2.2 The Leasehold Mortgagee approved by the Port 
Authority shall not assign or transfer the Leasehold Mortgage to 
other than an Institutional Lender approved by the Port Authority 
which approval shall not be withheld if the proposed assignee or 
transferee meets the qualifications described in subdivisions 
(i), and (ii) of paragraph 18.2 of this Agreement as of the date 
of the Proposed assignment or transfer. The Lessee, at least 
thirty (30) days prior to the effective date of the proposed 
assignment of the Leasehold Mortgage, shall submit to the Port 
Authority for its approval, and to the City of New York and the 
New York City. Public Development Corporation for their 
information, notwithstanding any other form of notice to them, 
actual or constructive, the name and address of the proposed 
assignee together with a copy of the proposed assignment. The 
Port Authority will advise the Lessee in writing within fifteen 
(15) days after such submission whether or not the Port Authority 
will approve such proposed assignee and assignment and the Port 
Authority will also set forth the provisions the Port Authority 
finds unacceptable. On the effective date of such assignment or 
within five (5) days thereafter, the assignee shall deliver to 
the Port Authority, the City of New York, and the New York Public 
Development Corportion a conformed copy of the executed 
assignment of the Leasehold Mortgage. 

18.2.3 Notwithstanding anything contained in the 
Leasehold Mortgage or any consent or approval of the Port 
Authority thereto, it is understood and agreed that the rights of 
the Leasehold Mortgagee shall in all respects be as specified in 
and shall be subject and subordinate to the terms, covenants, 
conditions and provisions set forth in this Agreement. Without 
limiting the generality of the foregoing, the Leasehold Mortgagee 
further understands and agrees that its rights shall be subject 
and subordinate to the terms, covenants, conditions, and 
provisions of the Ground Lease. The terms, covenants, conditions 
and provision of this Agreement and the Ground Lease shall govern 
as between the Port Authority, the Lessee, and the Leasehold 
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Mor8g8ge8f and in the event of any inconsistenoy between the 
terms, covenants, conditions and provisions of this Agreement and 
the Ground Lease and the terms, covenants, conditions and 
provisions of the Leasehoid Mortgage, .the terms, covenants, 
conditions, and provisions of this Agreement and the Ground Lease 
shaii control. Notwithstanding any provisions of the Leasehold 
Mortgage to the contrary the Lessee for all purposes shall be 
deemed to be the Lessee hereunder unless and until the Leasehold 
Mortgagee shall have acquired the Lessee's interest herein or a 
new lease has been executed pursuant to this Section, as the case 
may be, and the Lessee shall have as full and complete control of 
the operation and use of the premises as if the Leasehold 
Mortgage had not been executed and delivered. Subject to the 
provisions of paragraph 18.2.3.1, the Leasehold Mortgagee shall 
specifically agree that the Lessee shall have full power and 
authority to give waivers of and to consent to variations from, 
the rights of the Lessee under this Agreement and to negotiate 
and enter into supplements and amendments hereto and that the 
Port Authority may deal directly with the Lessee in the 
negotiation and procurement of such waivers, consents, 
supplements and amendments and in all other matters involving the 
Lessee under this Agreement or the operation and use of the 
premises, or any portion thereof, without any consultation with 
or the approval by the Leasehold Mortgagee provided, however, 
that no actions or omissions of the Lessee and the Port Authority 
or either of them pursuant to this paragraph shall have the 
effect of (i) terminating or reducing the term of this Agreement, 
or (ii) increasing the amount of any rentals payable by the 
Lessee hereunder, whether pursuant to Section 5 hereof or 
pursuant to any amendment which shall be added to this Agreement 
as a result of the exercise of the rights set forth in this 
paragraph, unless in the case of either (i) or (ii) above, the 
prior written approval of the Leasehold Mortgagee shall have been 
obtained to any such termination, reduction or increase. The 
Lessee hereby agrees for the benefit of the Leasehold Mortgagee 
and the Port Authority to perform any obligations and to 
discharge any liabilities of the Lessee under this Agreement 
which may result from any such actions or omissions of the Lessee 
and of the Port Authority, or either of them, pursuant to this 
paragraph to the exoneration of the Leasehold Mortgagee, 
therefrom, and the Lessee further agrees to indemnify and save 
the Leasehold Mortgagee harmless from any loss in connection with 
the Lessee's failure to discharge any such obligation and 
liability. The Leasehold Mortgage shall make reference to the 
provisions of this Agreement and shall provide that the Leasehold 
Mortgage and the rights of the Leasehold Mortgagee thereunder are 
and shall.be in all respects subject hereto. Without limiting 
the generality of the foregoing, the Leasehold Mortgage shall 
contain the following provision: 

"This mortgage is executed upon the condition 
(i) that no purchaser at any foreclosure sale 
shall acquire any right, title or interest in 
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oi to the lease heisby moitgaged, U8le8s the 
said puichasei, or the peiso8, firm or 
corportio8 to whom or to which such 
purchaser's right has been assigned, in the 
instrument transferring to such purchaser or 
to such assignee the interest of tenant under 
said lease, assumes and agrees to perform all 
of the terras, covenants and conditions of said 
lease thereafter to be observed or performed 
on the part of such tenant, (ii) that no 
further or additional mortgage or assignment, 
of said lease shall be made except in. 
accordance with the provisions contained in. 
Article 14 of the lease between The City of 
New York and The Port Authority of New York 
and New Jersey, dated as of May 15, 1984 (the 
"Lease"), and (iii) that a duplicate original 
of the instrument containing such assumption 
agreement, duly executed and acknowledged by 
purchaser or assignee and in recordable form, 
is delivered to landlord under the Lease 
immediately after the consummation of such 
sale, or, in any event, prior to taking 
possession of the premises demised thereby." 

"The mortgagee agrees to have the proceeds of 
any insurance or the proceeds of any 
condemnation award applied to the repair or 
restoration of the mortgaged premises to the 
extent such application is required by the 
provisions of the Lease." 

"This mortgage and all rights of the mortgagee 
hereunder are, without the necessity for the 
execution of any further documents, subject 
and subordinate to the terms, covenants and 
conditions of the Lease as the same may be 
modified or amended with the consent of the 
holder of this mortgage if required." 

18.2.3.1 It is understood and agreed that the 
Leasehold Mortgage obtained by the Lessee hereunder will not 
prevent the Lessee from amending this Agreement or from 
giving waivers of or consenting to variations from the 
rights of the Lessee under this Agreement, or from 
negotiating or entering into supplements, amendments, or 
modifications to this Agreement, without the approval of the 
Leasehold Mortgagee unless the waiver, consent, supplement, 
amendment, or modification may have a material adverse 
impact on the interest of the Leasehold Mortgagee. As to 
waivers, consents, supplements, amendments, or modifications 
which will not have a material adverse impact on the 
Leasehold Mortgagee's interest, the Port Authority shall 
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3i8ve 2316 r3ght (bu2 2o2 the obl3gat3o2) 2o seek 2o obt832 
the Leasehold Mortgagee's approval a2d 3f S26h approval 3s 
2ot requested from the Leasehold Mortgagee or 3f 32 3s 
requested but the Leasehold Mortgagee does 2o2 graut 32s 
approval suoh waiver, co2sent, supplemeut, ameadoieut or 
modlfloatlou shall aevertheless be effeotlve exoept that 3f 
thereafter the Leasehold Mortgagee realizes upo2 the 
Leasehold Mortgage by foreolosure or otherwise 32 aeeordaaoe--
with this Agreeme2t, a2d the Leasehold Mortgage approved by-
the Port Authority, aud 32 or aay other entity suoeeeds to 
the Lessee's leasehold Interest pursuant to this Seotlon. 
then suoh waiver, consent, supplement, modification or 
amendment shall not be binding on the Port Authority, the 
Leasehold Mortgagee, or such other entity who pursuant to 
this 8e623o2 has succeeded to the Lessee's leasehold 
Interest. 

18.2.4 Any approval or consent by the Port Authority 
hereunder whether to the Leasehold Mortgage or to any assignment 
thereof shall apply only to the specific transaction thereby 
authorized and shall not relieve the Lessee or the Leasehold 
Mortgagee from the requirement of obtaining the prior approval or 
consent of the Port Authority to each and every further 
assignment of the Leasehold Mortgage. 

18.2.5 The Port Authority and the Lessee agree that If 
they are requested by a qualified Institutional Lendar as a 
condition to the Issuance by such Lender of a commitment for a 
permitted Leasehold Mortgage to the Lessee, either to execute a 
separate lease for any Site constituting a part of the premises 
hereunder for the balance of the original term of the letting set 
forth herein, on the same terms and conditions set forth herein, 
or to amend this Agreement, they will not" unreasonably refuse to 
execute and deliver such separate lease or to consent to such 
amendment, provided that the Port Authority shall not to be 
obligated to execute an amendment unless the proposed amendment 
does not In the sole opinion of the Port Authority adversely 
affect the Port Authority's rights hereunder or the operations of 
the Lessee In the manner contemplated by the provisions hereof, 
and unless such proposed amendment 3s not Inconsistent with the 
terms of this Agreement. 

18.3 Except as expressly authorized In paragraph 18.2 
the Lessee shall not mortgage the Lessee's Interest In this 
Agreement or the letting-hereunder In whole or In part. 

18.3.1 Notwithstanding the provisions of this paragraph 
the Lessee may effect a Refinancing of the Leasehold Mortgage 
with respect to any Site constituting a part of the premises 
hereunder at any time subsequent to the Completion Date of the 
building constructed, on such Site, as said Completion Date Is 
certified by the Port Authority under paragraph 4.13 of this 
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Agreemen9, p90vided, howev6r, that the aggregate principal 
indebtedneas to be secured by the Refinancing of the Leasehold 
Mortgage, the duration of said Refinancing, and the interest rate 
thereon, including the annual debt service payments, shall have 
been consented to in advance in writing by the Port Authority. 
In the event that the Net Refinanced Aaiount, as hereinafter 
defined, resulting from such Refinancing does not exceed an 
amount equivalent to ten (10) times the annual developer amount 
established for such Site, the entire Refinanced Amount shall be 
retained by the Lessee. The aggregate principal indebtedness 
secured by such Refinancing shall thereafter be deemed to be the 
"Mortgage Amount" under this Agreement with respect to such Site, 
but no portion of the payments of principal and interest arising 
from such Refinancing, nor any other payments or expenses of any 
kind whatsoever arising out of, as a result of, or in connection 
with such refinancing shall be includable as a permitted expense 
under Schedule E, provided, however, the Lessee shall continue to 
have the right to deduct an amount equivalent to the payments of 
interest and amortization on the original Leasehold Mortgage on 
the Site in calculating Net Cash Flow for the building 
constructed on such Site. 

In the event that the Net Refinanced Amount resulting 
from such Refinancing equals or exceeds an amount equivalent to 
ten (10) times the annual developer eunount established for such 
Site, the Lessee shall pay to the Port Authority thirty percent 
(30%) of such excess. The aggregate principal indebtedness 
secured by such Refinancing shall thereafter be deemed to be the 
"Mortgage Amount" under this Agreement with respect to such Site, 
and in the calculation of the Net Cash Flow for the Building 
constructed on such Site the Lessee shall be entitled to deduct 
the payments of interest and amortization on the indebtedness 
secured by such Refinancing. From and after the effective date 
of any such Refinancing of the Leasehold Mortgage with respect to 
any Site constituting a part of the premises hereunder, the 
Lessee shall pay to the Port Authority in lieu of the percentage 
rental set forth in paragraph 5.6.1 of this Agreement an annual 
percentage rental equivalent to thirty percent (30%) of the Net 
Cash Flow of the Building constructed on such Site arising during 
such annual period or portion of an annual period established 
with respect to such Site following the effective date of the 
refinancing. The calculation of such percentage rental shall be 
in accordance with the provisions of paragraphs 5.6.2 and 5.6.3 
of this Agreement except that whenever any statement submitted by 
the Lessee with respect to the building constructed on such Site 
for any annual period, or portion thereof, following the 
effective date of such Refinancing shall show a Net Cash Flow for 
the building the Lessee shall pay at the time of rendering the 
statement an amount equal to the percentage stated above in this 
paragraph applied to such Net Cash Flow for such annual period or 
portion thereof. Following the expiration of the Leasehold 
Mortgage resulting from such Refinancing the Lessee shall pay 
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percentage renta3 for 80oh Site etrictly in aooordaooe with 
paragraph 5.6.3 of thie Agreement. 

38.3.3.3 A8 U8ed in paragraph 38.3.1 of thie Agreement, 
Net Refinanced Amoont 8hall mean with reepect to the Refinancing 
of the Leaeehold Mortgage the Refinanced Amount resulting from 
8uch Refinancing, les8 the outstanding balance of the principal 
amount of the Leasehold Mortgage existing immediately prior to 
such Refinancing, and less reasonable expenses incurred by the 
Lessee in connection such Refinancing. In the event that the 
Lessee is in default of the Leasehold Mortgage on the date of its 
Refinancing, the outstanding balance shall be deemed to include 
accruals of interest, taxes, insurance premiums, and other 
amounts owing by reason of such default. 

18.3.2 A third party purchaser who in conformity with 
the provisions of this Agreement acquires the leasehold hereunder 
as a result of foreclosure of any Leasehold Mortgage authorized 
by this Agreement, either at foreclosure sale or by assignment in 
lieu of foreclosure, shall have the right in connection with the 
purchase at foreclosure of the original Leasehold Mortgage or the 
acquisition of the Lessee's interest under the Lease by 
assignment in lieu of foreclosure to mortgage its leasehold 
interest to an Institutional Lender who meets the qualifications 
set forth in paragraph 18.2 (i), and (ii) provided, that the 
aggregate principal indebtedness to be.secured by such leasehold 
mortgage does not exceed the unpaid principal balance of the 
mortgage which was the subject of the foreclosure (including 
accruals of interest, taxes, insurance premiums or other amounts 
owing under the foreclosed morgage by reason of a default 
thereunder). Payment by such purchaser of principal and interest 
pursuant to the new leasehold mortgage obtained pursuant to the 
provisions of this paragraph shall be included as a Gross Expense 
pursuant to Schedule E annexed to this Agreement provided the 
duration of the mortgage, the interest rate thereon and the 
annual debt service resulting therefrom have been consented to by 
the Port Authority in advance, which consent shall not be 
unreasonably witheld provided such are in acccord with commercial 
practices then in effect. 

18.4 If the Leasehold Mortgagee shall have given to the 
Port Authority a written notice specifying its name and address 
together with a conformed copy of the Leasehold Mortgage, the 
Port Authority shall send to the Leasehold Mortgagee a copy of 
each notice of default given under this Agreement at the same 
time as and whenever any such notice of default shall have been 
sent to the Lessee, such copy to be addressed to the Leasehold 
Mortgagee at the address last furnished by it to the Port 
Authority, and no notice of default shall be deemed to have been 
given by the Port Authority unless and until a copy thereof shall 
have been so given to the Leasehold Mortgagee. The Lessee 
irrevocably directs that the Port Authority accept, and the Port 
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Authoiity 891888 to accept, the cuiing of 8uch default by the 
Leasehold Mortgagee as if and with the same force and effect as 
though cured by the Lessee. The Port Authority for informational 
purposes only will also send to the Leasehold Mortgagee an 
additional copy of all other notices and requests given under 
this Agreement to the Lessee but receipt by the Leasehold 
Mortgagee of such notices shall not be a condition to the 
effectiveness thereof nor affect in any way the validity thereof. 

18.4.1 Unless and until such time as it becomes the 
Lessee hereunder, the Leasehold Mortgagee shall not have any 
right in or to the operation or use of the premises or any 
building to be constructed thereon for the purposes set forth in 
this Agreement or for any other purpose whatsoever. The 
Leasehold Mortgagee shall not enter into or be entitled to enter 
into possession of the premises under this Agreement except to 
the extent afforded to it under this Agreement for the purpose of 
curing defaults by the Lessee. 

18.5 If the Port Authority shall elect to terminate the 
letting under the 8ection of this Agreement entitled 
"Termination", or otherwise by reason of the Lessee's default, 
then the Port Authority shall give written notice of such 
termination to the Leasehold Mortgagee if it shall have become 
entitled to notice as provided in paragraph 18.4, which notice 
shall specify the event or events of default upon which the 
notice is predicated. If such events relate to the letting of 
Site A or to the letting of the entire premises, including Site 
A, the Leasehold Mortgagee shall have the right to extend the 
effective date of such termination as specified in the notice for 
a period not to exceed ninety (90) days' in order to cure all 
such defaults as are specified in the notice which are 
susceptible of being cured without the Leasehold Mortgagee first 
obtaining possession of Site A, or the premises, as the case may 
be, provided the Leasehold Mortgagee shall give notice of such 
extension to the Port Authority not later than forty-five (45) 
days after the date of service of the Port Authority's notice of 
termination on the Leasehold Mortgagee and shall simultaneously 
with the giving of its notice to the Port Authority pay to the 
Port Authority any and all arrears in the rentals payable under 
this Agreement as of the date of its notice to the Port 
Authority, as specified in the Port Authority's notice. During 
such ninety (90) day period the Leasehold Mortgagee shall assume 
the performance of all of the Lessee's obligations under this 
Agreement that are capable of being performed without the 
Leasehold Mortgagee first obtaining possession of the premises, 
or physically obtaining access to the premises by its agents or 
contractors, as though it were the Lessee hereunder and shall pay 
all rentals due to the Port Authority. At the end of such period 
the Port Authority shall be entitled to proceed to effect 
termination of the letting under this Agreement unless within 
such time the Leasehold Mortgagee shall have cured all such 
defaults as are specified in the Port Authority's notice which 
are capable of being cured without the Leasehold Mortgagee first 
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cb89ining po888ssion of th8 premises 08 physically ob89ining 
988888 80 8h8 pr8mis8s by its sgsnts or contrsotors, 9nd, if 
th8r8 9re other defsuits, shsll hsve oommeneed 99 98ti09 to 
seguire the Lessee's interest under this Agreement by foreelosure 
of its mortgsge or otherwise and shall have executed and 
delivered to the Port Authority an agreement in form satisfactory 
to the Port Authority wherein the Leasehold Mortgagee agrees 
during the pendency of such foreclosure action to assume 
performance and observance of each of the covenants and 
conditions herein contained on the Lessee's part to be performed 
and which are capable of being performed without the Leasehold 
Mortgagee obtaining possession of the premises or physically 
obtaining access to the premises by its agents or contractors as 
though it were the original Lessee under this Agreement. If the 
curing of such defaults requires activity over a period of time 
and the Leasehold Mortgagee shall have commenced the curing of 
such defaults within the said ninety day period and shall 
diligently continue such performance without interruption the 
said ninety day period shall be extended for such further period 
of time as such performance requires. If within the extension 
period all such defaults as are specified in the notice of 
termination shall be cured, the notice of termination predicated 
upon such defaults shall be null and void and of no further force 
or effect. 

If the event of default or breach specified in the 
notice of termination is not susceptible of being cured by an act 
which the Leasehold Mortgagee can perform without first obtaining 
possession of the Site or is not susceptible of being cured by an 
act which the Leasehold Mortgagee can perform regardless of 
whether the Leasehold Mortgagee obtains possession of the Site, 
the Leasehold Mortgagee shall have the right to further extend 
the effective date of the notice of termination beyond the ninety 
day period specified in this paragraph for such additional period 
as, with all due diligence and in good faith, will enable such 
Leasehold Mortgagee to initiate an action to foreclose the 
Leasehold Mortgage and to diligently and expeditiously proceed 
and complete such proceedings and thereafter diligently proceed 
to cure all such defaults as are specified in the notice of 
termination which are susceptible of being cured by an act which 
the Leasehold Mortgagee can perform upon obtaining possession of 
the Site, provided, however, that: (a) the Leasehold Mortgagee 
shall deliver to the Port Authority within the ninety day period 
originally set forth herein a written instrument wherein the 
Leasehold Mortgagee unconditionally guarantees to the Port 
Authority that upon obtaining possession of the Site the 
Leasehold Mortgagee will cure all such defaults as are specified 
in the notice of termination which are susceptible of being cured 
by an act which the Leasehold Mortgagee can perform upon 
obtaining possession of the premises and that if this Agreement 
thereafter is terminated prior to the curing of all such 
defaults, the Leasehold Mortgagee will pay to the Port Authority 
the cost of curing such defaults; and (b) the Leasehold Mortgagee 
shall pay to the Port Authority any arrears in the rental payable 
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5nder 33iis Agreemen3 as of t3ie da3e of its notice to 33i6 Port 
Authority as specified i5 the notice of termination; and (c) 
dnring the period from the effective date of termination as set 
forth in the notice of termination to the date that the Leasehoid 
Mortgagee or purchaser at foreciosure acquires the Lessee's 
interest under this Agreement or the notice of termination sha33 
become nu33 and void as hereinafter provided, or unti3 
termination of the ietting has been effected in accordance with 
the notice of termination, or untii the Leasehoid Mortgagee 
notifies the Port Authority that it no longer wishes to extend 
the effective date of termination, whichever sha33 first occur, 
(which period is hereinafter ca33ed "the extension period") the 
Leasehoid Mortgagee pays to the Port Authority, in addition to 
the payment of any rentai arrears, a33 of the rentais described 
in Section 5 of this Agreement; and (d) the Leasehoid Mortgagee 
shaii proceed with a33 due diiigence and continuity and in good 
faith to institute foreciosure proceedings and diiigentiy and 
expeditiousiy prosecute the same to compietion (uniess the 
Leasehoid Mortgagee shaii otherwise acquire the Lessee's interest 
under this Agreement by assignment in iieu of the foreciosure). 
The Leasehoid Mortgagee shaii not be required to continue to 
prosecute foreciosure proceedings or to obtain possession of the 
premises provided that it notify the Port Authority promptiy of 
its discontinuance of the proceedings. Upon such discontinuance, 
the Port Authority shaii be entitied to proceed to effect 
termination of the ietting under this Agreement in accordance 
with its notice. In the event the foregoing conditions shaii 
have been fuiiy and timeiy fuifiiied and aii defauits specified 
in the notice as are susceptibie of being cured have been cured, 
the notice of termination shaii be nu33 and void and of no 
further force or effect and the defauit of the prior Lessee as 
specified in the notice shaii no ionger be an event of defauit 
under this Agreement. Without iimiting the generaiity of the 
foregoing provisions, with respect to defauits specified in 
subdivisions (a), (b), (c), (d), (e), (f) or (g) of Paragraph 
23.3 of Section 23 of this Agreement, the Leasehoid Mortgagee 
shaii not be required to compiy with the condition set forth in 
ciause (a) above, and, so iong as the conditions specified in 
ciauses (b) and (c) above are fuifiiied, and the Leasehoid 
Mortgagee or its nominee or purchaser at a foreciosure saie shaii 
acquire the Lessee's interest under this Agreement and shaii not 
itseif be subject to any bankruptcy or other proceedings which 
wouid entitie the Port Authority to terminate this Agreement 
pursuant to the aforementioned subdivisons of paragraph 23.3, the 
existence of bankruptcy or the other events of defauit described 
in subdivisions (a), (b), (c), (d), (e), (f), or (g) of paragraph 
23.3 reiating to the prior Lessee shaii no ionger be an event of 
defauit under this Agreement. In the event, however, that the 
Leasehoid Mortgagee shaii faii to compiy with the requirements 
and conditions of this paragraph, the Port Authority shaii be 
entitied to proceed to effect termination of the ietting under 
this Agreement in accordance with the notice. 
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Nothing contained herein 8hall preclude the Port 
Authority from exercising any of its rights or remedies with 
respect to any event of default which shall occur during the 
period the effective date of any notice of termination has been 
extended, subject nevertheless to the Leasehold Mortgagee's 
rights as hereinabove provided for. 

18.5.1 In the event the Leasehold Mortgagee shall 
commence to foreclose its mortgage or to have the Lessee's 
interest assigned to itself in lieu of such foreclosure, the 
Leasehold Mortgagee shall give the Port Authority written notice 
of its commencement of foreclosure proceedings or of its 
intention to have this Agreement assigned to itself which notice 
shall be given at least ninety (90) days prior to the completion 
of the foreclosure proceedings or the effective date of the 
assignment in lieu thereof and shall state the then principal 
balance of the Leasehold Mortgage, the amount of accrued and 
unpaid interest thereon, all other sums due thereunder and the 
per diem interest which will accrue on the Leasehold Mortgage 
from and after the giving of such notice. The Port Authoiity 
shall have the right within sixty (60) days following the giving 
of such notice by the Leasehold Mortgagee to purchase the 
Leasehold Mortgage for an amount equal to the total amount 
specified in such notice from the Leasehold Mortgagee, including 
per diem interest to the date of purchase. If the Port Authoiity 
shall fail to notify the Leasehold Mortgagee within the said 
sixty (60) day period of its intention to purchase the Leasehold 
Mortgage the Leasehold Mortgagee shall be entitled to proceed to 
foreclose the Leasehold Mortgage or to accept an assignment in 
lieu of foreclosure in accordance with the provisions of this 
Agreement. 

18.5.2 No party other than an Institutional Lender 
described in paragraph 18.2 of this Section (or a corporation 
wholly owned and controlled by an Institutional Lender if the 
conditions set forth in subparagraph 18.5.2.1 of this Section are 
fulfilled) shall be entitled to become the owner of, or acquire 
any interest in this Agreement pursuant to a judgment of 
foreclosure and sale or as a result of an assignment in lieu of 
foreclosure except with the express prior consent of the Port 
Authority which consent shall not be withheld if the proposed 
purchaser or successor party to this Agreement shall meet the 
following requirements and conditions: 

(i) the proposed party or its managing 
agent (as approved under paragraph (v) below) 
shall have an established record and 
reputation of more than ten (10) years' 
experience in the operation of first-class 
single occupancy or multiple-occupancy office 
buildings, as the case may be, containing not 
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l8ss than 100,000 lentable squai8 feet (pei 
building) and shall have adequate and 
expeiienced staff and management peis8nnel te 
give full time attention to the opeiation of 
the building as a fiist-elass offioe building 
in aeeotdanee with all the teims and 
conditions of this Agieement and to fulfill 
all of the Lessee's obligations under this 
Agreement throughout the balance of the term 
of the letting hereunder; 

(ii) the financial standing of the 
proposed party as of the date of the 
acquisition of the leasehold is sufficent to 
assure the operation of the building in 
accordance with the standards and requirements 
of this Agreement and to fulfill all of the 
Lessee's obligations under this Agieement 
throughout the balance of the term of the 
letting hereunder; 

(iii) the proposed party and any 
officer, director or partner thereof and any 
person, firm or corporation having an outright 
or beneficial interest in twenty percent (20%) 
or more of the monies invested in the proposed 
party, if said party is a corporation or 
partnership, by loans thereto, stock ownership 
therein, or any other form of financial 
interest has as of the date of the proposed 
acquisition a good reputation for integrity 
and financial responsibility and has not been 
convicted of or under current indictment for 
any crime and is not currently involved in 
civil anti-trust or fraud litigation, or any 
proceedings indicative of a lack of business 
integrity; 

(iv) Neither the proposed transferee nor 
any officer, director or partner thereof nor 
any person, firm or corporation haing an 
outright or beneficial interest in twenty 
percent (20%) or more of the monies invested 
in the proposed transferee, if said transferee 
is a corportion or partnership, by loans 
thereto, stock ownership therein or any other 
form of financial interest has filed a 
voluntary petition in bankruptcy or has been 
adjudicated a bankrupt within five years prior 
to the date of transfer; 

(V) the proposed party or any officer, 
director or partner thereof or any person, 
firm or corporation having an outright or 
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be8efi6i8l i8tere8t in twenty petoent (20%) oi 
moie of the monies invested in the pioposed 
paity, if said party is a eoiporation or 
partnership, by loans thereto, stock ownership 
therein, or any other form of financial 
interest shall not be in conflict of interest, 
as defined under the laws of the 2tat8 of New 
York, with any Commissioner of the Port 
Authority as of the date of the proposed 
acquisition; 

(vi) if the proposed party shall desire, 
to use a managing agent for the operation of 
the building, such agent shall be subject to 
the Port Authority's prior approval which 
shall not be unreasonably withheld if all of 
the requirements and conditions referred to in 
subparagraphs (i), (ii) and (iii) above are 
met, collectively by the proposed party and 
said agent; 

provided, however, that such acquisition, (sale or 
transfer) shall not be effective until an Assignment 
and Assumption Agreement in form and substance 
satisfactory to the Port Authority has been executed 
by the Port Authority, the Lessee and the proposed 
party. 

18.5.2.1 An Institutional Lender may became the owner 
of or acquire an interest in this Agreement pursuant to a 
judgment of foreclosure and sale or as a result of an assignment 
in lieu of foreclosure in the name of a nominee corporation which 
is wholly owned and controlled by such Institutional Lender 
provided such Institional Lender enters into an agreement with 
the Port Authority, in form satisfactory to the Port Authority, 
pursuant to which such Institutional Lender agrees that during 
the period of such nominee's interest in this Agreement it will 
finance such nominee with sufficent funds as shall enable such 
nominee to comply with all of the obligations to be undertaken by 
the Institutional Lender pursuant to the provisions of this 
2ection. 

As used in this paragraph "wholly owned and controlled" 
shall mean 100% legal and beneficial ownership of all the capital 
stock and voting rights of the subsidiary corporation by the 
Institutional Lender and if this relationship shall not continue 
for the entire term of the letting that the said subsidiary 
corporation is the Lessee hereunder then the Lessee shall be 
considered in default under and the Port Autority shall have the 
right to terminate this Agreement and the letting hereunder 
pursuant to Section 23.1(k) of this Agreement. 

18.5.3 Nothing herein shall be deemed to preclude the 
Port Authority from bidding for the Leasehold Mortgage at any 

- 92 -



TPLSM 785 

8226, p8b2ic or priv3te, pursuani to a judgmeat of foi6c2os8te ot 
2n 2168 of for6o2os8re and theieby becoming the ownei of the 
Leasehold Mortgage free from any claims, eqnities or rights of 
redemption of the Lessee. 

28.6 If, in the event this Agreement is terminated by 
reason of the occurrence of any event of default specified in the 
Section of this Agreement entitled "Termination by the Port 
Authority", the Port Authority, within thirty (30) days after the 
effective date of such termination, receives notice from the 
Leasehold Mortgagee that the Leasehold Mortgagee requests a new 
lease for the balance of the orginal term of the letting set 
forth herein, the Port Authority, provided the Leasehold 
Mortgagee is entitled to receive the notice described in 
paragraph 28.4 of this Agreement, within sixty (60) days 
following its receipt of such request or within twenty (20) days 
following the expiration of such longer period during which any 
decree or order of any Court having jurisdiction over the Lessee 
shall have the effect of preventing the Port Authority, as 
lessor, from executing or delivering such new lease, shall 
prepare and deliver to the Leasehold Mortgagee a new lease for 
the balance of what would have been the remainder of term of the 
letting under this Agreement, the terms of which shall be 
substantially similar to the terms contained in this Agreement, 
provided that such notice from the Leasehold Mortgagee shall not 
be effective unless accompanied by payment of a sum of money 
equal to any and all sums, fees, charges and rentals which had 
been due and payable by the Lessee as of the date of 
termination. In the event the Leasehold Mortgagee shall not 
deliver an executed copy of such new lease to the Port Authority 
within thirty (30) days of its receipt thereof together with a 
sum of money equal to all expenses, costs and fees, including 
reasonable counsel fees, as and when the same shall be incurred 
by the Port Authority in terminating this agreement and in 
acquiring possession of the premises together with a sum of money 
equal to all sums, fees and charges, including rentals, which, 
but for such termination, would have become due and payable under 
this Agreement up to and including the date of the commencement 
of the term of such new lease, and all expenses, including 
reasonable attorney's fees, incidental to the preparation, 
printing, execution, delivery and recording of such new lease, 
the Leasehold Mortgagee shall have no further rights or interest 
in or to the premises and the new lease shall be deemed null and 
void and of no further force and effect except that the Leasehold 
Mortgagee shall on demand return all copies thereof to the Port 
Authority. The granting of a new lease to the Leasehold 
Mortgagee shall not affect the survival of the Lessee's 
obligations hereunder as provided in Section 26. 

18.6.1 In the event of termination of this Lease and 
the execution and delivery of a new lease to the Leasehold 
Mortgagee pursuant to this paragraph, nothing herein contained 
shall be deemed to impose any obligation on the part of the Port 
Authority to deliver physical possession of the premises to the 
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Leasehold Mottgagee. The Poit Au8hoiity agrees, howevei, that 
the Poi8 Authoiity will, at the sole cost and expense of the 
Leasehold Moitgagee, coopeiate in the piosecution of sununaiy 
ptoceedings to evict the Lessee in the event of such teimination, 

18.7 If the Leasehold Mortgagee shall acquire the title 
to the Lessee's interest under this Agreement by foreclosure of 
the Leasehold Mortgage or by an assignment in lieu of 
foreclosure, or under a new lease pursuant to this 2ection, or if 
a purchaser at a foicelosuie sale shall acquire such title, the 
Leasehold Moitgagee or such purchaser shall not assign, sell or 
transfer this Agreement or such lease replacing this Agreement 
except to a person who shall qualify as an Institutional Lender 
under the provisions of 8ection 18.7 or a successor in accordance 
with the provisions of Sections 18.5.7 hereof, provided, however, 
that no sale, assignment or transfer of this Agreement or such 
new lease as shall replace this Agreement shall occur or be 
effective in any way unless the seller, transferor or assignor 
shall first notify the Port Authority of the interest it proposes 
to sell, transfer or assign, the name of the proposed buyer, 
transferee or assignee and all of the terms of the sale, transfer 
or assignment. The Port Authority shall have sixty (60) days 
from its receipt of such notice to agree to purchase or acquire 
the said interest, on the same terms and conditions as contained 
in the notice or for a consideration as favorable to the seller, 
transferor or assignor as contained in the terms and conditions 
described in the notice. In the event the Port Authority fails 
to notify the proposed seller, transferor or assignor of its 
intention to purchase his interest then the interest may be sold, 
transferred or assigned to the person named in the notice on the 
terms stated therein provided such person qualifies as a 
successor as provided above. 

18.8 No sale, transfer or assigment by the Lessee of 
its interest in this Agreement to the Port Authority shall create 
a merger between the estates of the Port Authority and the Lessee 
unless the Port Authority, the Lessee and the Leasehold Mortgagee 
shall specifically consent to such merger in writing, nor shall 
any such sale, transfer or assignment be deemed to affect or 
diminish the liabilities of the Lessee named in this Agreement, 
whether for survived damages or otherwise. 

8ection 12. 2pace Leases 

12.1 The Lessee shall not enter into any 2pac8 Lease as 
defined in paragraph 5.1.10 of this Agreement, without the Port 
Authority's prior written consent which consent shall not be 
withheld provided that all of the following conditions and 
requirements have been met or satisfied: 

' (i) Each proposed Space Tenant shall, 
in the opinion of the Port Authority, be 
eligible, suitable and qualified as a Teleport 
tenant and in exercising its opinion with 
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898P9C8 80 8 p8opos8d Spac9 Tena98, 899 Per8 
Authority shall not apply critaria which ara 
differant from or mora stringant than those 
criteria applied with respect to other lessees 
of space at the Teleport. 

(ii) The proposed space tenant and the 
Port Authority have not executed a letter of 
intent or similar document regarding a 
proposed letting of space elsewhere at the 
Teleport. 

19.1.1 Notwithstanding the provisions of Section 19.1 
above and in addition to the requirements therein, the Lessee 
shall not enter into any Space Lease for the letting of a full 
floor or more, or for the sale of merchandise or the rendering of 
services, unless the Lessee has obtained the prior written 
consent of the Port Authority as to the form and terms of such 
proposed Space Lease. In exercising its right 80 approve the 
form and terms of such proposed Space Lease the Port Authority 
shall not act arbitrarily or capriciously. 

19.1.2 In connection with securing the Port Authority's 
consent as provided in paragraphs 19.1 and 19.1.1, the Lessee 
shall submit to the Port Authority such information as the Port 
Authority may reasonably request regarding the financial and 
business background of the proposed Space Tenant as it relates 80 
the eligibility of the proposed Space Tenant, and, if paragraph 
19.1.1 is applicable, a copy of the proposed Space Lease. The 
Port Authority shall thereafter advise the Lessee whether or not 
the proposed Space Tenant is eligible, suitable and qualified as 
a Teleport tenant, and, if paragraph 19.1.1 is applicable, 
whether or not it otherwise consents 80 the proposed Space 
Lease. If the Port Authority deems the proposed Space Tenant 
eligible suitable and qualified and, if paragraph 19.1.1 is 
applicable, otherwise consents to the proposed Space Lease, the 
Port Authority shall prepare an agreement consenting to such 
Space Lease in the form annexed hereto as "Exhibit Z". No Space 
Tenant shall occupy any portion of the premises or conduct 
operations therein until the required Port Authority consent has 
been entered into by and between the Port Authority, the Lessee, 
and the proposed Space Tenant. 

19.1.3 The Port Authority shall within five (5) 
business days after submission to it of all the information and 
data required by this Section, give its written consent or state 
its objections to the proposed Space Tenant provided, however, 
that if paragraph 19.1.1 is applicable the Port Authority shall 
have seven (7) business days after such submission to give its 
consent or state is objections to the proposed Space Lease. 
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19.2 The Lessee shall 88ter i8to all appioved Space 
Leases 18 its own name and each Space Lease shall be executed by 
the Lessee. The Lessee shall ptovide the Port Authority with 
fully conformed copies of all Space Leases entered into by the 
Lessee with Space Tenants as expeditiously as possible. The 
Lessee itself or through a managing agent approved in advance by 
the Port Authority (the Port Authority not to withhold its 
approval if the proposed managing agent satisfies the 
requirements of Section 18.5.2) shall administer all Space Leases 
and each Space Lease shall contain provisions, among others, 
providing that the Space Tenant shall: (i) observe, be bound by, 
and comply with all of the terms, provisions, covenants and 
conditions of this Agreement affecting its operations under or in 
connection with the Space Lease and its occupancy of the 
premises; (ii) use the space it occupies for the purpose set 
forth in the Space Lease and for no other purpose whatsoever; 
(iii) pay directly to the Port Authority on demand any rental, 
fee, charge or other amount due to the Lessee if the Lessee shall 
be in default under this Agreement. If the Lessee shall have 
remedied the default, the Port Authority shall remit to the 
Lessee any such rentals, fees, charges or other amounts it has 
collected and which have not been used by the Port Authority to 
perform the Lessee's obligations during the period prior to the 
curing of the default. 

19.2.1 The Lessee covenants that each Space Lease it 
enters into pursuant to the provisions of this Section: 

(i) Shall be subject and subordinate 
to the terms, covenants, conditions and 
provisions of the Ground Lease, this 
Agreement, and the rights of the Port 
Authority hereunder; 

(ii) Shall not be changed or modified, 
discharged or extended without the prior 
written approval of the Port Authority, if 
paragraph 19.1.1 is applicable; 

(iii) Shall terminate and expire, 
without notice to the space tenant, on the day 
preceding the date of expiration of the Ground 
Lease, or this Agreement, or on such earlier 
date as the Lessee and Space Tenant may agree 
upon, or on the effective date of any 
revocation of the Port Authority's consent. 

19.3 The Lessee shall not suffer or permit any person 
to use the premises or any portion thereof, except in accordance 
with the provisions of this Section. 
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19.3.1 Th8 188888 shall not S8ff8r oi permit any 
default on its part to continue with respect to any Space Lease 
which would enable the Space Tenant thereunder to terminate its 
Space Lease by reason thereof, and, in the event that any Space 
Tenant shall at any time assert to the Lessee that the Lessee is 
so in default, the Lessee shall promptly notify the Port 
Authority in writing of the assertion of such claim. 

19.4 Each space lease entered into by the Lessee shall 
contain the following provisions; 

"Tenant covenants and agrees that, if by 
reason of a default upon the part of Landlord 
who is the Lessee under the Underlying Lease 
covering the demised premises, to wit, the 
Agreement of Lease dated as of between The 
Port Authority of New York and New Jersey as 
Lessor and Teleport Associates as Lessee, in 
the performance of any of the terms or 
provisions of such Underlying Lease or if for 
any other reason of any nature whatsoever such 
Underlying Lease and the leasehold estate of 
the Lessee thereunder are terminated by 
summary dispossess proceedings or otherwise. 
Tenant, at the request in writing of the then 
Landlord under such Underlying Lease, shall 
attorn to and recognize such landlord as 
Tenant's landlord under this lease. Tenant 
covenants and agrees to execute and deliver, 
at any time and from time to time, upon the 
request of the landlord under such Underlying 
Lease, any instrument which may be necessary 
or appropriate to evidence such attornment. 
Tenant further waives the provisions of any 
statute or rule of law now or hereafter in 
effect which may terminate this lease or give 
or purport to give Tenant any right of 
election to terminate this lease or to 
surrender possession of the premises demised 
hereby in the event such Underlying Lease 
terminates or in the event any such proceeding 
is brought by the landlord under such 
Underlying lease if such landlord shall have 
requested in writing that Tenant attorn, as 
aforesaid and in that circumstance Tenant 
agrees that this lease shall not be affected 
in any way whatsoever by any such proceeding 
or termination. Nothing contained herein 
shall obligate the landlord to request the 
Tenant to attorn or to accept such attornment 
from the Tenant." 
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39.4.3 No2w323i52snd3ng sny2h3ng 2o 23ie 5on22S2y 
5on253n5d 3n 23i3s Agre5m6n2, 2h5 P022 A52ho232y ag2ees 23i52 5f2e2 
25553v3ng f2om any Sp555 Leases 0555py3ng a2 36552 30,000 
25n2ab35 aqua25 f552 a W23225n 25qu5S2 fo2 a non-d3s2u2b5n55 
ag255m5n2, 32 w333 no2 5n25a5on5b3y 26fu55 2o d533v52 2o auoh 
Spa55 L55555 55531 an ag255m5n2 3n 5us2oma2y fo2in, and 23i52 32 
w333 d533v5 2 5 5531 ag255m5n2 w32h3n n3n52y (90) daya af252 
25553v3ng 55531 25qu5s2,p20v3d5d, how5V52, 2ha2 23i5 P022 A52h0232y 
sha33 hav5 p25v3o5s3y 5on55n25d 2o 2h5 fo2m and 252105 of 23i6 
Spa55 L5as5 3n qu5s23on. 

39.5 T3I5 L55555 h525by 5553gn5 2o 23i5 P022 Au2h0232y 
a33 25n25 d55 02 2o b55om5 du5 £2010 any p2555n2 02 fu2u25 Sp555 
T5nan2, prov3d5d 2ha2 50 3ong aa 2h5 L55555 35 no2 3n d5fa532 
2h525und52, 2315 L5SS55 531533 3I5V6 23I5 23gh2 2o 5033552 and 
25553V5 55531 25525 f02 325 OWn 5555 and pU2p0555. T3l35 
a553gnm5n2 5ha33 b5 5ubj552 2o 23i5 23g3i25 of any L5555ho3d 
Mo22gag55 5nd52 a 53m3352 a553gnm5n2 of 25n2s, p20v3d5d 23ia2 23i6 
L5as5ho3d Mo22gag55 5ha33 hav5 5X5253s5d 32 23gh25 5nd52 S5523on 
38 2o 25m5dy 23i5 d5fa532 of 2h5 L55555 5nd52 S5523on 38 and 5ha33 
hav5 oi5d5 533 paymanfa 25qu325d by S5523on 38 2o bs mada 2o 23ie 
P022 A52ho232y and ba o23i52w355 d333g6n23y p52fo2m3ng 23ie 
5ond323ons of 2ha2 S5523on. T3i5 5ff6523v5 daba of 23i6 P022 
Au2ho232y'5 23gh2 2o co33552 25525 5h533 ba 23i5 daba of 23i6 
3iapp5n3ng of a d5fa532 und52 bhia S5523on of 23i35 Agbaamanb 
5n23235d "T52m3n523on." Th625upon, 23i5 P022 A52h0232y 5h533 
app3y any nab amounb 5o335525d by 32 f2om Spaoa Tenanba 2o any 
2552 du5 5nd52 2h35 Ag255m5n2. No 5o335523on of 2552 by 23i5 P022 
Au2h0232y f2om an 5553gn55 of 23i35 Ag2550i5n2 02 f2om a Spaoa 
Tananb sha33 5555232525 a wa3v52 of any of 23i5 p20v353on5 of 23i35 
S5523on 02 an aooapbanoa of 23i5 5S53gn55 02 Spaoa Tananb 55 a 
bananb 02 a 2535555 of 23i6 Laasaa f2om p52fo2man55 by 23i5 L55556 
of 325 ob33ga23ons und52 2h3s Ag256m5n2. T3i5 L5S555, w32hou2 bhs 
p23o2 oonsanb of bhs P022 Au2h0232y 3n W2323ng, w333 nob d325523y 
02 3nd32e523y 5o33552 or aoospb any paymanb of ranb undsr any 
Spaoa Laaaa mora bhan 53x monbha 3n advanoa of bha dabs whan bha 
5am5 5ha33 baooma dua. 

S5523on 20. Injury and Damaga 2o Parson 02 Proparby 

Tha Porb A52ho232y 5ha33 nob ba 33abl5 2o bha L55555, 02 
obhars, for p6r5ona3 3nj52y 02 daabh 2o any parson 02 parsons 
whomsoavsr, or damaga 2o any proparby whabsoevar 3o5a25d ab any 
23m5 3n bha pramisas 02 5355wh525 ab bhs Fa53332y, 3n53ud3ng bub 
nob 33m325d 2o any suoh 3nju2y, daabh or damaga from fa333ng 
mat523a3, wa26r,2a3n, ha33, snow, gas, sbaam, dampnass, 
5xp3o53on, smoka, 2ad3a23on, and/02 5355223532y, whabhar bha sama 
may 35ak 3n2o, or fa33, i-ssua, 02 f3ow from any parb of bha 
pramisas 02 bha Fa53332y, 3n535d3ng w32hou2 33m32a23on bharabo 
any u23332y, m55han35a3, 53552235a3, 5ommun35a23on, or obhar 
sysbams 2h5253n, 02 from any obhar p3a55 or quarbar, un35S5 sa3d 
damaga, 3nj52y 02 daabh sha33 ba dua to bha n5g33g5n55 of bha 
Porb Au2hor32y, 32s ampioyaas or aganbs. 
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Sec8ion 21. Quiet Enjoyment 

The Port Authority covenants and agrees that as long as 
it remains the lessee of the Teleport the Lessee, upon paying all 
rentals hereunder and performing all the convenants, conditions 
and provisions of this Agreement on its part to be performed, 
shall and may peacefully and quietly have and enjoy the premises 
free of any act or acts of the Port Authority except as expressly 
agreed upon in this Agreement. 

Section 22. Rights Of Entry Reserved 

22.1 The Port Authority, by its officers, employees, 
agents, representatives and contractors shall have the right at 
all reasonable times to enter upon the premises for the purpose 
of inspecting the same, for observing the performance by the 
Lessee of its obligations under this Agreement, and fbr the doing 
of any act or thing which the Port Authority may be obligated or 
have the right to do under this Agreement, or otherwise. 

22.2 Without limiting the generality of the foregoing, 
the Port Authority, by its officers, employees, agents, 
representatives, and contractors, and furnishers of utilities and 
other services, shall have the right, for its own benefit, for 
the benefit of the Lessee, or for the benefit of others than the 
Lessee at the Teleport, to maintain existing and future sewerage, 
utility, mechanical, electrical and other systems and to enter 
upon the premises at all reasonable times to make such repairs, 
replacements or alterations as may, in the opinion of the Port 
Authority, be deemed necessary or advisable and, from time to 
time, to construct or install over, in or under the premises new 
systems or parts thereof, and to use the premises for access to 
other parts of the Teleport --otherwise not conveniently 
accessible; provided, however, that in the exercise of such 
rights of access, repair, alteration, or new construction the 
Port Authority shall not unreasonably interfere with the use and 
occupancy of the premises by the Lessee. 

22.3 In the event that any property of the Lessee or of 
others, shall obstruct the access of the Port Authority, its 
employees, agents or contractors to any of the existing or future 
utility, mechanical, electrical and other systems and thus shall 
interfere with the inspection, maintenance or repair of any such 
system, the Lessee shall move such property, as directed by the 
Port Authority, in order that access may be had to the system or 
part thereof for its inspection, maintenance or repair, and, if 
the Lessee shall fail to so move such property after direction 
from the Port Authority to do so, the Port Authority may move it 
and the Lessee hereby agrees to pay the cost of such moving upon 
demand, 

22.4 Nothing in this Section shall be or shall be 
construed to impose upon the Port Authority any obligations to 
construct or maintain or to make repairs, replacements, 
alterations or additions, or shall create any liability for any 
failure so to do. The Lessee is and shall be in exclusive 
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control 9nd .po8S8Ssion of th8 premises 98d the Port Authority 
shall not in any event be liable for any injury or damage to any 
property or to any person happening on or about the premises nor 
for any injury or damage to the premises nor to any property of 
the Lessee or of any other person located in or thereon (other 
than those occasioned by the affirmative acts of the Port 
Authority, its employees, agents and representatives). 

22.5 At any time and from time to time during ordinary 
business hours within the six (6) months next preceding the 
expiration of the letting, the Port Authority, for and by its 
agents and employees, whether or not accompanied by prospective 
lessees, occupiers or users of the premises, shall have the right 
to enter thereon for the purpose of exhibiting and viewing all 
parts of the same. 

22.6 If, during the last month of the letting, the 
Lessee shall have removed all oi substantially all of its 
property from the premises, the Port Authority may immediately 
enter and alter, renovate and redecorate the premises. 

22.7 The exercise of any or all of the foregoing rights 
by the Port Authority or others shall not be or be construed to 
be an eviction of the Lessee nor be made the grounds for any 
abatement of rental nor any claim or demand for damages, 
consequential or otherwise. 

Section 23. Termination 

23.1 If any one or more of the following events shall 
occur, that is to say: 

(a) The Lessee shall become insolvent, 
or shall take the benefit of any present or 
future insolvency statute, or shall make a 
general assignment for the benefit of 
creditors, or file a voluntary petiton in 
bankruptcy or a petition or answer seeking an 
arrangment or its reorganization or the 
readjustment of its indebtedness under the 
federal bankruptcy laws or under any other law 
or statute of the United States or of any 
State thereof, oi consent to the appointment 
of a receiver, trustee or liquidator of all or 
substantially all its property; or 

(b) A petition under any part of the 
federal bankruptcy laws or an action under 
any present or future insolvency law or 
statute shall be filed against the Lessee and 
shall not be dismissed or vacated within sixty 
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(60) days aft8r the filing theieof; oi 

(c) By order or decree of 8 court the 
Lessee shall be adjudged bankrupt or an order 
shall be made approving a petition filed by 
any of the creditors or, by any of the 
stockholders of the Lessee, seeking its 
reorganization or the readjustment of its 
indebtedness under the federal bankruptcy laws 
or under any law or statute of the United 
States or of any State thereof; or 

(d) By or pursuant to any order or 
decree of any court or governmental board, 
agency or officer, a receiver, trustee or 
liquidator shall take possession or control of 
all or substantially all the property of the 
Lessee, or any execution or attachment shall 
be issued against the Lessee or any of its 
property whereupon possession of the premises 
shall be taken by someone other than the 
Lessee, and any such possession or control 
shall continue in effect for a period of 
fifteen (15) days; or 

(8) The letting hereunder or the 
interest or estate of the Lessee under this 
Agreement shall be sold, transferred, 
assigned, subleased, mortgaged, pledged, 
hypothecated, encumbered, conveyed or shall 
pass to or devolve upon (by operation of law 
by statute or otherwise) any other person, 
firm or corportion, except as provided in this 
Agreement. Except as provided in this 
Agreement, a transfer of a controlling 
interest in the corporations which are the 
general partners of Bilverstein Teleport 
Company and Murray Teleport Associates, 
respectively, or the sale to third parties of 
the respective interests of 2ilverstein 
Teleport Company and Murray Teleport 
Associates in the Lessee shall, for purposes 
of this Section, be considered a transfer 
under this subdivision; or 

(f) The Lessee shall without the prior 
consent of the Port Authority become a 
survivor or merged corporation in a merger, 
the constituent corporation in a 
consolidation, or a corporation in dissolution 
provided, however, that a merger or 
consolidation shall not be grounds for 
termination hereunder if the resulting or 
surviving corportion has a financial standing 
as of the date of the merger or consolidation 
at least as good as the financial standing of 
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the 188888, by which is oieent thst its W88king 
capitsl, its ratio of corrent assets to 
current liability, its ratio of fixed assets 
to fixed liabilities, and its net worth shall 
be at least as favorable as that of the 
Lessee; or 

(g) The Lessee is a partnership, and the 
said partnership shall be dissolved as the 
resnlt of any act or omission of its partners 
or any of them, or by operation of law or the 
order or decree of any court having 
jnrisdiction, or for any other reason 
whatsoever, or any of the events described 
ins8bparagraphs (a), (b), (c), or (d) above 
shall occur to or with respect to one of the 
entities which are partners in the Lessee or 
with respect to one of the corporations which 
are general partners in the partnerships which 
are partners in the Lessee; or 

(h) The Lessee shall fail to commence, 
perform or complete the design, construction 
and equipping of any Building it is required 
to construct under this Agreement within 
twelve (12) months of the commencement date of 
the letting established with respect to the 
Site on which such Building is to be 
constructed, or the Lessee shall fail to 
commence operations therein within thirty (30) 
days after the Completion Date established 
with respect thereto; or 

(i) Any lien is filed against the 
premises or any Building constructed thereon 
because of any act or omission of the Lessee 
and is not removed or discharged within thirty 
(30) days, unless such thirty (30) day period 
is extended with the Bort Authority's consent, 
or 

(j) The Lessee shall voluntarily 
abandon, desert or vacate the premises or 
discontinue its operations therein, or after 
exhausting or abandoning any right of further 
appeal, the Lessee shall be prevented for a 
period of thirty (30) days by action of any 
governmental agency, other than the 9ort 
Authority, having jurisdiction thereof, (other 
than by condemnation or taking of a temporary 
interest, as defined in Section 34 hereof, in 
all or any part of the premises by such 
governmental agency) from conducting its 
operations on the premises regardless of the 
fault of the Lessee; or 
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(k) The Lessee shell fail duly to pay 
the reutals, fees, charges or other monies 
payable hereunder within ten (10) days after 
receipt of notice from the Port Authority that 
such rentals, fees, charges, or other monies 
are due to the Port Authority, or, the Lessee 
shall fail to pay supplemental rental and 
Subtenant Impositions to the City of New York 
within ten (10) days after receipt of notice, 
either from the Port Authority or the City of 
New York, that such supplemental rental or 
Subtenant Impositions are then due; or 

(1) The Lessee shall fail to keep, 
perform and observe each and every promise, 
covenant and agreement set forth in this 
Agreement on its part to be kept, performed or 
observed within thirty (30) days after receipt 
of notice of default thereunder from the Port 
Authority (except where fulfillment of its 
obligation requires activity over a period of 
time, and the Lessee shall have commenced to 
perform whatever may be required for 
fulfillment within thirty (30) days after 
receipt of notice and continues such 
performance without interruption except for 
causes beyond its control); 

then upon the occurrence of any such event or at any time 
thereafter during the continuance thereof, the Port Authority may 
upon twenty (20) days' notice terminate the rights of the Lessee 
hereunder and the letting, such termination to be effective upon 
the date specified in such notice. Such right of termination and 
the exercise thereof shall be and operate as a conditional 
limitation. 

23.2 No acceptance by the Port Authority of rentals, 
fees, charges or other payments in whole or in part for any 
period or periods after a default of any of the terms, covenants 
and conditions hereof to be performed, kept or observed by the 
Lessee shall be deemed a waiver of any right on the part of the 
Port Authority to terminate the letting. 

23.3 No waiver by the Port Authority of any default on 
the part of the Lessee in performance of any of the terms, 
covenants or conditions hereof to be performed, kept or observed 
by the Lessee shall be or be construed to be a waiver by the Port 
Authority of any other or subsequent default in performance of 
any of the said terms, covenants and conditions. 

23.4 The rights of termination described above shall be 
in addition to any other rights of termination provided in this 
Agreement and in addition to any rights and remedies that the 
Port Authority would have at law or in equity consequent upon any 
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bro5ch of Oh3s AgooomonO by Oho Lossoo, 5nd Oho oxooo380 by Oho 
PorO A50hoo30y of 5ny r3ght of 0orni3n503on shall bo w30ho50 
prejudice Oo sny oOhor such rlghOs end romodlos. 

23.5 The Lossoo shell noO 350orposo sny counOorclslm 3n 
any summary proceeding or action for non-paymonO of rental which 
may be brought by Oho Port Authority unless such conOorclalm, 3f 
not Interposedr would bo unavailable to Oho Lessee 3n a separate 
proceeding. 

23.6 Any event described In this AgroomonO as a ground 
for termination. Including without limitation thereto those 
stated In paragraph 23.1 of this 8oc03on shall be doomed Oo have 
occurred If It has occurred with respect Oo one of Oho legal 
onOlOlos constituting the Lessee hereunder whether or not 30 has 
occurred with respect to all such legal entitles, and all acts 
and omissions of any one of such legal entitles shall be deemed 
to be acts and omissions of all such legal entitles under this 
Agreement and all shall be severally responsible therefor. 
Including but not limited to the obligations of Indemnification 
and repair. 

8ect3on 24. Right of Re-Entry 

The Port Authority shall, as an additional remedy upon 
the giving of a notice of termination as provided In the Section 
of this Agreement entitled "Termination", have the right to re
enter the premises and every part thereof upon the effective date 
of termination without further notice of any kind, and may regain 
and resume possession either with or without the Institution of 
summary or any other legal proceedings or otherwise. Such 
reentry, or regaining or resumption of possession, however, shall 
not In any manner affect, alter or diminish any of the 
obligations of the Lessee under this Agreement, and shall In no 
event constitute an acceptance of surrender. 

Section 25. Waiver of Redemption 

The Lessee hereby waives any and all rights to recover 
or regain possession of the premises and any and all rights of 
redemption, granted by or under any present or future law In the 
event It Is evicted or dispossessed for any cause, or In the 
event the Port Authority obtains possession of the premises In 
any lawful manner. 

Section 26. Survival of the Obligation of the Lessee 

26.1 In the event that the letting shall have been 
terminated In accordance with a notice of termination as provided 
In the Section of this Agreement entitled "Termination", or the 
Interest of the Lessee cancelled pursuant thereto, or In the 
event that the Port Authority has re-entered, regained or resumed 
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po8ses8ion of 108 piemises in 8ccordaoce with the piovisions of 
the Section of this Agreement entitled "Right of Re-Enlry", all 
the obligations of the Lessee under this Agreement shall survive 
such teimination or cancellation, re-entry, regaining or 
resumption of possession and shall remain in full force and 
effect for the full term of this Agreement, and the amount or 
amounts of damages or deficiency shall become due and payable, as 
more specifically staled in paragraph 26.2 of this Section, to 
the Port Authority to the same extent, at the same time or times 
and in the same manner as if no termination, cancellation, re
entry, regaining or resumption of possession had taken place. 

26.2 Immediately upon any termination or cancellation 
pursuant to the Section of this Agreement entitled "Termination", 
or upon any re-entry, regaining or resumption of possession in 
accordance with the Section of this Agreement entitled "Right of 
Re-entry", there shall become due and payable by the Lessee to 
the Port Authority, in addition to rental which accrued prior to 
the effective date of termination, without notice or demand and 
ds damages, the sum of the following: 

(a) the amount of all unfulfilled monetary 
obligations of the Lessee under this Agreement, 
including, without limitation thereto, all sums 
constituting additional rental under Section 16, and all 
sums constituting Development Period Rental, Operating 
Expense Rental, Operating Period Rental, and percentge 
rental hereunder and the total cost, to and expenses of 
the Port Authority for fulfilling all other obligations 
of the Lessee which would have accrued or matured during 
the balance of the term or on the expiration date 
originally fixed or within' a stated time after 
expiration or termination; 

(b) an amount equal to the cost to and the 
expenses of the Port Authority in connection with the 
termination, cancellation, regaining possession and 
restoring and reletting the premises, the Port 
Authority's legal expenses and cost, and the Port 
Authority's costs and expenses for putting the premises 
in order including, without limitation, cleaning, 
decorating and restoring (on failure of the Lessee to 
restore), the Port Authority's cost and expense for the 
care and maintenance of the premises and the furnishing 
and equipping thereof during any period of vacancy, and 
any brokerage fees and commissions in connection with 
any reletting; and 
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(c) subject to the piovisions of paragiaph 26.3 
below: 

(i) o8 account of the Lessee's Development 
Petiod Rental obligations for each Site included in the 
premises hereunder, an amount equal to the then present 
value of all Development Period Rental payable with 
respect thereto as provided for in this Agreement for 
the entire Development Period for such Site following 
the effective date of termination, as originally fixed 
in this Agreement, less the amount thereof which may 
have been actually paid to the Port Authority by the 
Lessee. 

(ii) on account of the Lessee's Operating Expense 
Rental obligations for each Site included in the 
premises hereunder, an amount equal to the then present 
value of all Operting Expense Rental payable with 
respect thereto as provided for in this Agreement for 
the entire term of the letting of such Site following 
the effective date of termination, as originally fixed 
in this Agreement, less the amount thereof which may 
have been actually paid to the Port Authority by the 
Lessee. 

(iii) on account of the Lessee's Operating 
Period Rental obligations for each Site included in the 
premises hereunder an amount equal to Four Dollars and 
No Cents ($4.00) applied to the number of rentable 
square feet in the building constructed by the Lessee on 
such Site which would have been used or occupied during 
the balance of the term if there had been no termination 
or cancellation (or any re-entry, regaining or 
resumption of possession) and for the purpose of 
calculation hereunder, the said number of rentable 
square feet shall be derived by multiplying the number 
of annual periods for the Site on which such building is 
constructed in the said balance of the term by the 
average annual number of rentable square feet in the 
building used or occupied in the five annual periods 
established for such site immediately preceding the 
effective date of termination except that if less than 
five annual periods preceded such termination, then the 
average shall be determined by the actual number of 
annual periods preceding termination. 

(iv) on acocunt of the Lessee's percentage rental 
obligation for each Site included in the premises 
hereunder an amount equal to the percentage stated in 
the Section 5.6.2 of this Agreement applied to the 
amount constructed on such Site in excess of the annual 
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fixed lental amouni whioh would have aii8en duiing Ihe 
balance of Ihe teim if theie had been no teiminalion oi 
oancellaticn (oi any le-entiy, tegaining oi lesumption 
of possession) and foi Ihe puipose of calculation 
heieunder the annual fixed lental amouni shall be 
deiived by multiplying the number of annual periods for 
the Site in the said balance of the term by the average 
annual number of rentable square feet in the building 
oonslructed on such Site used or occupied in the five 
annual periods for the Site immediately preceding the 
effective date of termination except that if less than 
five annual periods preceded such termination, then the 
average shall be determined by the actual number of 
annual periods preceding termination. 

It is understood and agreed that the statement of 
damages under the preceding subparagraphs (a), (b) and 
(o) shall not affect or be construed to affect the Port 
Authority's right to damages in the event of termination 
or cancellation (or re-entry, regaining or resuption of 
possession) where no rentable square feet have been used 
or occupied at a building or where the Lessee has not 
received any actual Net Cash Flow under this Agreement 
from a building. 

(d) an amount equal to the cost to and the 
expenses of the Port Authority in performing or 
completing the design, construction and equipping of 
each building to be constructed by the Lessee under this 
Agreement (in accordance with the provisions of the 
Section of the Agreement entitled "Construction by the 
Lessee") in the event that the Lessee has failed to 
perform or complete "the same on or prior to the 
effective date of termination under this Section 
regardless of whether or not such termination results 
from failure of the Lessee to so perform or complete the 
same and all other monetary damages incurred by the Port 
Authority on account of the Lessee's failure to so 
perform or complete. In any such event the Port 
Authority may itself perform or contract for the 
performance or completion thereof or may retain a third 
party to act as agent or representative in accomplishing 
the same and the costs and expenses of the agent or 
representative in addition to those of the Port 
Authority shall likewise be included in the amount of 
damage under this provision. 

26.3 The Port Authority may at any time bring an action 
to recover all damages as set forth above not previously 
recovered in separate actions, or it may bring separate actions 
to recover the items of damages set forth in subparagraphs (a) 
and (b) of paragraph 26.2 of this Section and separate actions 
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por3odica33y to rocovor from timo to t3mo on3y 8uch port3on of 
t3io damagos sot forth 3o subparagraph (c) of paragraph 26.2 of 
this Soction as wou3d havo accruod as ronta3 up to tho time of 
the actioo if there has boon no termination or canco33ation. In 
any such actioo under subparagraph (c) of said paragraph 26.2 
above tho Lessee sha33 bo a33owod a credit against its survived 
damagos obiigations oguai to tho amounts which tho Port Authority 
sha33 havo actua33y rocoivod from any tenant, iiconseo, pormittoo 
or other occupier of tho promises or a part thereof during tho 
period for which damagos are sought, and if recovery is sought 
for a period subsequent to tho date of suit a credit oguai to tho 
market rontai vaiuo of tho promises during such period 
(discounted to rofioct tho then present vaiuo thereof). If at 
tho time of such action tho Port Authority has roiot tho 
promises, tho rontai for tho promises obtained through such 
roiotting shali bo doomed to bo tho market rontai vaiuo of tho 
promises or bo doomed to bo tho basis for computing such market 
rontai vaiuo if ioss than tho entire promises wore roiot. In no 
event shaii any credit allowed to tho Lessee against its damagos 
for any period exceed tho then present vaiuo of tho rontai which 
wouid havo been payabio under this Agreement during such period 
if a termination or cancoiiation had not taken piace. In 
determining present vaiuo of rontai an interest rate of 7% per 
annum shaii bo used. 

Soction 27. Roiotting by tho Port Authority 

Tho Port Authority, upon termination pursuant to tho 
Section of this Agreement ontitiod "Termination" or otherwise or 
upon any re-entry, regaining or resumption of possession pursuant 
to tho Soction of this Agreement ontitiod "Right or Re-entry", 
may occupy tho promises or may roiot tho promises, and shaii havo 
tho right to permit any person, firm or corporation to enter upon 
tho promises and use the same. Tho Port Authority may grant free 
rontai or other concessions and such roiotting may be of part 
oniy of tho promises or of tho promises or a part thereof 
together with other space, and for a period of timo tho same as 
or different from tho baianco of tho term hereunder remaining, 
and on terms and conditions and for purposes tho same as or 
different from those sot forth in this Agreement. Tho Port 
Authority shaii aiso upon such termination or upon its re-entry, 
regaining or resumption of possession pursuant to tho Soction of 
this Agreement ontitiod "Right of Re-entry", havo tho right to 
repair or make structural or other changes in tho promises, 
inciuding changes which aitor tho character of tho promises and 
tho suitabiiity thereof for tho purposes of tho Lessee under this 
Agreement, without affecting, altering or diminishing the 
obiigations of the Lessee hereunder. In the event either of any 
reletting or of any actual use and occupancy by the Port 
Authority (the mere right of the Port Authority to use and occupy 
not being sufficient however) there shall be credited to the 
account of the Lessee against its survived obligations hereunder 
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a9y n9t amount remaining aftar daducting from tha amount aotually 
racaivad from tha Leasaa, licensaa, pecmittea oi othai oooupiai 
as tha rental or fee in connection with the use of the said 
premises or portion thereof during the balance of the letting as 
the same is originally stated in this Agreement, or from the 
market value of the occupancy of such portion of the premises as 
the Port Authority may during such period actually use and 
occupy, all expenses, costs and disbursements incurred or paid by 
the Port Authority in connection therewith. No such reletting 
shall be or be construed to be an acceptance of a surrender. 

Section 28. Remedies to be Non-Exclusive 

All remedies provided in this Agreement shall be deemed 
cumulative and additional and not in lieu of or exclusive of each 
other or of any other remedy available to the Port Authority or 
to the Lessee at law or in equity, and the exercise of any 
remedy, or the existence herein of other remedies or indemnities 
shall not prevent the exercise of any other remedy. 

Section 29. Surrender 

29.1 The Lessee covenants and agrees to yield and 
deliver peaceably to the Port Authority possession of the 
premises on the date of cessation of the letting, whether such 
cessation be by termination, expiration or otherwise, promptly 
and in the same condition as required under paragraph 9.1 of the 
Section of this Agreement entitled "Maintenance, Repair and 
Rebuilding" and all of such premises and construction, buildings, 
structures, improvements and fixtures shall be free and clear of 
all liens, encumbrances, security interests and of any rights of 
any subtenants, concessionaires oi occupants of the premises. 

29.2 Notwithstanding anything to the contrary in this 
Agreement contained the Lessee and its authorized Space Lessees 
shall have the right to remove from the premises any or all of 
their trade fixtures on or prior to the expiration of the letting 
under this Agreement. The Lessee shall promptly repair any 
damage resulting from such removal and shall restore the premises 
by filling in or closing any openings or holes in the floors, 
walls, ceilings or partitions; all finishes in such areas shall 
be of the same quality, design and color as those existing on 
adjacent surfaces. Any trade fixtures remaining on the premises 
after expiration of the letting or after fifteen (15) days from 
the effective date of termination of the letting shall be deemed 
irrevocably abandoned and title to and property in the same shall 
immediately vest in the Port Authority .without the doing of any 
further act or thing. The Lessee shall, if requested by the Port 
Authority at such time, execute and deliver to the Port Authority 
any instrument necessary to transfer to the Port Authority title 
to all or any of such trade fixtures. 
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29.3 Unless requiied for Ihe performance by Ihe Lessee 
of its obligations hereunder the Lessee shall have the right at 
any lime during the letting to remove, and, on or before the 
expiration or earlier termination of the letting, shall be 
obligated to remove its other equipment, inventories, removable 
fixtures and personal properly from the premises, repairing all 
damage caused by such removal. If the Lessee shall fail to 
remove such equipment, inventories, removable fixtures and 
personal property on or before the termination or expiration of 
the letting the Port Authority may remove the same to a public 
warehouse for deposit or may retain the same in its own 
possession and in either event may sell the same at public 
auction the proceeds of which shall be applied; first, to the 
expenses of removal, including repair required thereby, and of 
storage and sale; second, to any sums owed by the Lessee to the 
Port Authority, with any balance remaining to be paid to the 
Lessee; if the expenses of such removal, repair, storage and sale 
shall exceed the proceeds of sale, the Lessee shall pay such 
excess to the Port Authority upon demand. 

29.4 In the event the Lessee does not restore or repair 
the premises in accordance with the provisions of this Section 
the Port Authority shall have the right to do so and the Lessee 
shall reimburse the Port Authority for the cost thereof. 

Section 20. Acceptance of Surrender of Lease 

No agreement of surrender or to.accept a surrender shall 
be be valid unless and until the same shall have been reduced to 
writing and signed by the duly authorized representative of the 
Port Authority, the Lessee, and the Leasehold Mortgagee, if 
any. Except as expressly provided in this Section, neither the 
doing of, nor any omission to do, any act or thing, by any of the 
officers, agents or employees of the Port Authority, shall be 
deemed an acceptance of a surrender of the letting oi of this 
Agreement. Without limiting the foregoing, no employee or officer 
of the Port Authority shall be authorized to accept the keys of 
the premises prior to the expiration date of the letting as fixed 
in the Section of this Agreement entitled "Term" and no delivery 
of keys by the Lessee shall constitute a termination of this 
Agreement or acceptance of surrender. 

Section 21. Limitation of Rights and Privileges Granted 

21.1 No greater rights or privileges with respect to 
the use of the premises or any part thereof are granted or 
intended to be granted to the Lessee by this Agreement, or by any 
provision thereof, than the rights and privileges expressly and 
specifically granted hereby. 
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33.2 T3ie promiges ar8 le8 80 83ie Leggee and 8h8 Lagsee 
89k8s 8he 5998 subjeo8 80 a31 8he fo33owing: (i) easeme889, 
res8riotio8s, reserva8ions, covenan8s a8d agreemen8s, if 98y, 80 
whioh t3ie premises may be subjec8, (ii) righbs of 83ie pubiic i8 
and 80 any public sbreet, (iii) righ8s, if any, of any 
enberprise, public or priva8e, which is engaged in furnishing 
hea8ing, lighbing, power, belegraph, 8elephone, s8eam, or 
8ransporta8ion services, and of 8he Ci8y and S8a8e of New York, 
(iv) permifs, licenses, regulations, and restrictions, if any, of 
the United States, the City or State of New York or other 
governmental authority. 

Section 32. Ground Lease 

32.1 Notwithstanding any other provision of this 
Agreement, this Agreement shall in any event expire with the 
expiration or termination of the Ground Lease as the same from 
time 80 time may have been or may be supplemented, amended or 
extended, except as may otherwise be agreed to by the City of New 
York and the Lessee. The rights of the Port Authority in the 
premises are those granted 80 it by the Ground Lease, and no 
greater rights or privileges are hereby granted or intended 80 be 
granted 80 the Lessee than the Port Authority has power 
thereunder to grant. 

32.2 The Port Authority covenants that, during the term 
of this Agreement, the Port Authority will not take any action 
whioh would amount 80 or have the effect of cancelling, 
surrendering or terminating the Ground Lease prior 80 the date 
specified in the Ground Lease for its expiration insofar as such 
surrender, cancellation or termination would in any manner 
deprive the Lessee of any of its rights, licenses or privileges 
under this Agreement. The Lessee acknowledges the buy out rights 
which the City of New York has pursuant 80 the Ground Lease and 
understands that nothing herein shall restrict the Port Authority 
from selling its leasehold interest under the Ground Lease 80 the 
City of New York in accordance with the terms of the Ground 
Lease. Upon termination of the Ground Lease, or a sale to the 
City of the Port Authority's leasehold interest thereunder, or if 
for any other reason of any nature whatsoever, the Ground Lease, 
and the leasehold estate of the Port Authority thereunder, are 
terminated by summary dispossess proceedings, or otherwise, the 
Lessee covenants and agrees pursuant 80 the requirements of the 
Ground Lease, at the request in writing of the City, 80 attorn 
to, or enter into a direct lease with, the City of New York on 
terms consistent with those set forth in this Agreement and to 
recognize the City as its landlord under this Agreement. The 
Lessee covenants and agrees to execute and deliver, at any time 
and ' from time to time, upon the request of the City, any 
instrument which may be necessary or appropriate to evidence such 
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attoinment. The Leesee furthei waives the piovisions of aay 
statute oi lule of law 8ow or hereafter in effeot whioh may 
terminate this Agreement or give or purport to give the Lessee 
any right of election to terminate this Agreement or to surrender 
possession of the premises in the event the Ground Lease 
terminates or in the "event any such proceeding is brought by the 
City under the Ground Lease, if the City shall have requested in 
writing that the Lessee attorn, as aforesaid, and in that 
circumstance the Lessee agrees that this Agreement shall not be 
affected in any way whatsoever by any such proceeding or 
termination. Nothing contained herein shall obligate the City to 
request the Lessee to attorn or to accept such attornment from 
the Lessee. 

32.3 Nothing herein contained shall prevent the Port 
Authority from entering into an agreement with The City of New 
York pursuant to which the Ground Lease is surrendered, cancelled 
or terminated provided that The City of New York, at the time of 
such agreement, assumes the obligations of the Port Authority 
under this Agreement. 

32.4 Nothing contained in this Agreement shall be 
deemed a waiver by the Lessee of any of its rights, licenses or 
privileges surrendered, cancelled or terminated prior to the 
dates specified in the Ground Lease for its expiration. 

Section 33. Notices 

33.1 Notices, requests, permissions, consents and 
approvals given or required to be given to or by either party 
under this Agreement, shall not be effective unless they are 
given in writing, and all such notices shall be (i) personally 
delivered to the party or a duly designated officer or 
representative of such party; or (ii) delivered to the office of 
such party, officer or representative during regular business 
hours, or (iii) if directed to the Lessee, delivered at the 
premises at any time; or (iv) forwarded to such party, officer or 
representative at the office or residence address by registered 
or certified mail. The Lessee shall designate an office within 
the Port of New York District and an officer or representative 
whose regular place of business is at such office. Until further 
notice, the Port Authority hereby designates its Executive 
Director, and the Lessee designates Larry Silverstein as their 
respective officers or representatives upon whom notices and 
requests may be served, and the Port Authority designates its 
office at One World Trade Center, New York, New York 10048 and 
the Lessee designates its office at its address stated on the 
first page hereof, as their respective offices where notices and 
requests may be served. 

33.2 If any notice is mailed, the giving of such notice 
shall be deemed complete as of the date of the registered or 
certified mailing thereof. 
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33.3 If any notice i8 delivered, the giving of such 
notice shall be complete upon receipt, or, in the event of a 
refusal by the addressee, upon the first tender of the notice to 
the addressee or at the permitted address. If any notice is sent 
by telegraph, the giving of such notice shall be complete upon 
receipt or, in the event of a refusal by the addressee, upon the 
first tender of the notice by the telegraph company to the 
addressee or at the address therof. 

8ection 34. Condemnation 

34.1 Definitions 

34.1.1 As used in this Election, the phrase "temporary 
interest", when used with reference to real property, shall mean 
an interest in such real property entitling the owner of such 
interest to the possession of such property (whether or not such 
interest includes or is co-extensive with an interest of the 
Lessee therein under this Agreement), for an indefinite term or 
for a term terminable at will or at sufferance or for a term 
measured by a war or an emergency or other contingency or for a 
fixed term expiring prior to the expiration date of this Lease; 
and the phrase "permanent interest", when used with reference to 
real property, shall mean an interest in such real property 
entitling the owner of such interest to possession therof, other 
than a temporary interest as above defined, including among 
others a fee simple and an interest for a term of years expiring 
on or after the expiration of this Agreement. 

34.1.2 As used in this Section with reference to any 
Site forming a part of the premises leased to the Lessee for its 
exclusive use, the phrase "a material part" shall mean such a 
part of the said Sites that on an economic or operational basis 
the Lessee cannot continue to carry on therein the operations 
described in the Section of this Agreement entitled "Rights of 
User by the Lessee" without using such part. 
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34.2 Condemnation or Tak7ng of a Parmanont Interest 
in All or Any Part of th8 Prem7ses 

34.2.1 If, 7n tli8 event of an acquisition by 
condemnation or the exercise of the power of eminent domain by 
anybody having a superior power of eminent domain of a permanent 
interest in all or any part of the premises or the improvements, 
construction and installations constructed by the Lessee thereon 
pursuant to the terms of this Agreement (which improvements, 
construction and installations are sometimes hereinafter referred 
to as "the facilities", any such acquisition under this Section 
being hereinafter referred to as a "permanent taking"), the 
permanent taking covers all or a material part of any Site 
forming a part of the premises and facilities, this Agreement and 
the letting hereunder shall terminate and expire as to such Site 
on the earlier of (7) the date Lessee is deprived of physical 
possession thereof or (77) the date of such taking; all rentals, 
fees and payments due under this Agreement with respect to such 
Site shall be apportioned and paid by the Lessee to the date of 
such termination. With respect to any Site not so taken, the 
letting shall continue in full force and effect (subject to the 
provisions of subsection 34.2.3 hereof) and the Lessee shall 
continue to pay all sums, charges and fees applicable to the Site 
not so taken, including rental provided to be paid by the Lessee 
under this Agreement, without any reduction or abatement. 

34.2.2 In the event a permanent taking covers less than 
all or a material part of any Site forming a part of the premises 
and facilities, this Agreement and the term of the letting 
hereunder shall be deemed terminated as to the part of such Site 
so taken as of the earlier of (7) the date the Lessee is deprived 
of physical possession of such part, or (77) the date of such 
taking; and with respect to the part not taken, the letting shall 
continue in full force and effect (subject to the provisions of 
subsection 34.2.3 hereof) and the Lessee shall continue to pay 
all sums, charges and fees including rental provided to be paid 
by the Lessee under this Agreement without any reduction or 
abatement, provided, however, that if the taking covers any 
portion of any Site comprising a part of the premises, the 
applicable rentals for such Site referred to in the Section of 
this Agreement entitled "Rental" shall be abated as provided 
therein. 

34.2.3 If any portion of the premises, or any Site 
forming a part thereof shall be damaged or partially destroyed by 
any permanent taking of less than all or a material part of any 
Site forming a part of the premises, the Lessee shall give the 
Port Authority prompt notice thereof and shall proceed with due 
diligence to perform any necessary demolition and to repair, 
replace or rebuild at the Lessee's own cost and expense any 
remaining part of the premises so as to constitute such remaining 
part a complete architectural unit of such usefulness, design and 
construction as to enable the Lessee to carry on therein the 

- 114 -



TPL2M 785 

aot3v3t3e8 dosor3bod 38 t3io 2oct3on of th3s Agroomo8t ent3t3od 
"R3g3its of Dsoo by tho Lossoe", un3oss the pact3os 8h833 
othoow3so agroo 3n advanoe. A3 3 wook aecossaoy to ropa3c, 
oop3aoo and oobu33d tho sa3d fac333t3os sh831 bo psrfoomod 3n 
fu33 oomp33anoo w3th tho poov3s3ons of th3s Agroomont 3no3ud3ng 
but not 33m3ted to tho poov3s3ons of this Agooomont ont3t3od 
"A3tooat3ons and Impcovomonts by tho Lessee". 

34.3 Condemnation oo Tak3ng of A Tompocary Intooost 
3n 833 OO Any Part of tho Poomisos 

If a temporary 3ntorost 3n tho poomisos oo the 
fac333t3os oo 3n any part thereof sha33 bo taken 3n condemnation 
OO other ominont doma3n procood3ngs (such tak3ng be3ng 
horo3naftor ooferred to as "a temporary t8k3ng") then this 
Agroomont sh833 novorthe3oss cont3nuo 3n fu33 force and effect 
except to tho extent tho Lessee may bo poovontod from so doing 
pursuant to tho terms of the order of tho condomn3ng power and 
the Lossoe sha33 cont3nuo to pay a33 sums, charges and foes 
3nc3ud3ng oonta3, 3f any, prov3dod to bo p83d by tho Lessee under 
this Agroomont without any reduction oo abatement thooo3n, but 
t3io Lessee sha33 have tho eight to assort a c3a3m in such 
poocood3ngs to protect 3ts 3ntorosts and to determ3no the vaiuo 
of the 3ntorost so taken. If such temporary t8k3ng 3s of a part 
only and tho same sha33 damage tho poom3sos or the fac333t3os, 
the Lessee at 3ts cost and expense sha33 d333gont3y oopa3o any 
such damage and tho said fac333t3os sha33 bo as nearly as 
poss3b3o 3n tho cond3t3on thereof 3nunod3ate3y pr3or to such 
t8k3ng. 

34.4 Determination and D3str3but3on of Award 

34.4.1 (a) In tho event of a permanent taking of 833 or 
any part of any 23to forming a part of tho promises, tho Port 
Authority, the Lessee, and the Leasehold Mortgagee with respect 
to such Site, 3f any, sha33 have the right to appear 3n the 
condemnation or eminent domain proceedings and to participate In 
any and a33 hearings, trials and appeals therein, for the purpose 
of protecting their Interests hereunder. In any such proceeding 
to determine the value of the Site so taken, the Port Authority 
and the Lessee shall together make one claim for their combined 
Interest In the Site and the building, fixtures, equipment, 
furnishings and other property constructed. Installed or situated 
therein and thereon (to the extent compensable), and the net 
award received shall be paid as hereafter provided In this 
Section 34. 

(b) Nothing contained herein shall be deemed to affect 
In any way any claim the Port Authority may have for the value of 
any portion of the Facility not Included within the premises 
hereunder which may be affected by any taking described In this 
Section or shall serve to give the Lessee any Interest In any 
such claim. 

- 335 -



TPLSM 785 

34.4.1.1 The lights of the Foil Authoiity 9923 the 
Lessee in an<3 1o the net awaid or awards upon any permanent 
taking of all or a material part of any Site forming a part of 
the premises shall be determined as follows and in the following 
order priority: 

(a) The Port Authority shall be entitled to receive and 
retain an amount ecjual to its investment in the Infrastructure 
with respect to the Site so taken; 

(b) The Lessee shall be entitled to receive and retain 
an amount e2^al to the remaining unpaid principal amount, accrued 
interest, and all other sums due to the Leasehold Mortgagee under 
the Leasehold Mortgage as of the effective date of such taking, 
or in the event said Leasehold Mortgage has been foreclosed prior 
to the date of such taking the remaining unpaid principal amount, 
accrued interest and all other S2ims due on the Leasehold Morlgage 
at such foreclosure and the expenses incurred by the Leasehold 
Mortgagee in connection with such foreclosure; The portion of 
the Lessee's award described in this subparagraph shall be paid 
by the Lessee to the Leasehold Mortgagee and then the Leasehold 
Mortgage shall be satisfied and discharged of record. 

(c) The Port Authority shall then be entitled to 
receive and retain an amount equal to the value of the land. 

(d) The Lessee shall be entitled to receive an amount 
equal to value of the building and the fixtures, 92}uipment, 
furnishing and other property so taken, provided, however, that 
the portion of the award described in this subparagraph which 
remains after deducting therefrom the 82im of the following: (i) 
a sum determined by subtracting the criginal Mcrtgage Amcunt frcm 
the total monies paid by the Lessee to contractors for the 
initial design, construction, equipping and furnishing of the 
buildings (said sum so arrived at being sometimes hereinafter 
called "Lessee's Initial Cost of Construction") or in the event 
said Leasehold Mortgage has been foreclosed prior to the dale of 
such taking a sum determined by subtracting the remaining unpaid 
principal amount and accrued interest due the Leasehold Mortgagee 
at such foreclosure and the expenses incurred by the Leasehold 
Mortgagee in connection with such foreclosure from the total 
purchase price paid by the purchaser at foreclosure for the 
premises; and (ii) the remaining unpaid principal, fixed 
interest , and all other S2ims due on any loan obtained by the 
Lessee the proceeds of which have been used solely to finance the 
cost of performing an item of construction, improvement, 
alteration, modification or replacement work pursuant to the 
provisions of Sections 6, 9, or 11 of this Agreement provided the 
terms of said loan have been approved by the Port Authority in 
accordance with the provisions thereof (or the unamortized costs' 
of performing the work described in said Sections and paid for by 
the Lessee in cash), shall be paid to the Port Authority. The 
Lessee's Initial Cost of Construction shall be determined in 
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acoo8d8nce wi8h 8he provisioos of Schedule E aooexed 80 8his 
9g 888X0808. 

34.4.2 Upon a permanen8 88king of less 8han all 08 a 
maferial par8 of any Si8e forming a par8 of 898 premises, 8he 
award shall be made available 80 8he Lessee for 898 repair or 
rebuilding of 8he Building coosbrucbed bhereon, and such porbion 
of 8he award remaining afber providing for bhe repair or 
rebuilding of bhe Building consbrucbed bhereon shall be 
disbribubed in accordance with the provisioos of paragraph 
34.4.1.1, provided, however, that the sums described in 
subparagraphs (a), (b), (c), and (d) of said paragraph 34.4.1.1 
shall each be multiplied by a fraction of the numerator of which 
shall be bhe number of square feet in bhe portion of bhe Site 
taken pursuant 80 such taking and the denominator of which shall 
be the total number of square feet originally included therein. 

34.4.3 Upon a temporary taking of all or any portion of 
the premises, and subject 80 the Lessee's repair obligations as 
set forth in paragraph 34.3 hereof, the Lessee shall be entitled 
80 receive the full amount of the net award except for such 
portion of the award representing any period of the taking 
subsequent 80 the term of the letting hereunder which portion 
shall be paid 80 and retained solely by the Port Authority. The 
portions of the award received by the Lessee shall be deemed a 
part of 6ross Revenues in the annual period in which received 
provided, that, if the award for such temporary taking is paid in 
a lump sum or sums it shall be allocated to 6ro8s Revenue on a 
pro-rata basis in each 9nnual Period, in the period of the 
temporary taking. 

34.4.4 Nothing contained herein shall or- shall be 
deemed 80 limit the Port Authority's right to participate in any 
condemnation proceeding affecting the Facility for the purpose of 
protecting its interest under the 6round Lease. 

34.5 In the event of a disagreement between the parties 
hereto (a) as to whether or not any taking is of a material part 
of any Site (as defined in paragraph 34.1.2 hereof), or (b) as 80 
the portion of any award or payment for a temporary taking which 
represens compensation for the expense of a restoration, after 
repossession by the Lessee or the Port Authority, either party 
hereto may within 30 days after disagreement serve written notice 
on the other setting forth that the matter in dispute shall be 
disposed of by arbitration in accordance with the then existing 
rules of the American Arbitration Association or of any successor 
association. Each party shall select an architect or engineer 80 
act as arbitrator in the dispute unfer paragraph (a) below, and 
an accountant or auditor in the dispute under paragraph (b) 
below, the two arbiyrators thus selected shall select a third and 
if neither they nor the parties can agree on the third, the 
remaining enginer or architect shall be selected by the presiding 
justice of the Appellate Division, First Department or failing 
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8ha8 by an officer of 8he American Arbi8ra8ion Associa8ion. The 
arbi8ra8o8s shall be required to render a written decision and 
such decision shall be binding on the Port Authority and the 
Lessee and both parties agree to comply therewith. Costs and 
expenses of said arbitration shall be borne equally by the Port 
Authority and the Lessee and none of the same shall be includable 
under Gross Expenses. In any such arbitration as to whether or 
not a taking is of a material part of any 8i8e the question to be 
submitted to the arbitrators for decisions shall be as follows; 

(a) "Can the portion of the building 
constructed on such 8ite taken be adequately 
restored, repaired or reconstructed so that on 
an economic and operational basis it will 
constitute a complete architectural unit of 
such usefulness, design and construction so as 
to enable it to be used for the purposes set 
forth in 8eo8ion 3 of this Agreement?" 

In any such arbitration as to what portion of the award or 
payment for a temporary taking of any Site represents 
compensation for the expense of restoration after repossession by 
the Lessee or the Port Authority, the question to be submitted to 
the arbitrators for decision shall be as follows: 

(b) "What portion of the award given as 
compensation for the taking of a temporary 
interest in the Site represents compensation 
for the expense of restoring the building 
constructed thereon after reversion of 
possession thereof to the Lessee of the Port 
Authority?" 

Section 35. Separability 

Each and every covenant and agreement contained in this 
Lease shall for all purposes be construed to be a separate and 
independent covenant and agreement and the breach of any such 
covenant or agreement by the Port Authority shall not to any 
extent discharge or relieve the Lessee from the Lessee's 
obligation to perform each and every covenant and agreement of 
this Lease to be performed by the Lessee. If any term or 
provision of this Lease or the application thereof to any person 
or circumstances shall to any extent be invalid and 
unenforceable, the remainder of this Lease, or the application of 
such term or provision to persons or circumstances, other than 
those as to which it is invalid or unenforceable, shall not be 
affected thereby, and each term and provision of this Lease shall 
be valid and shall be enforced to the extent permitted by law. 
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28Ction 36. Premi8es 

The Lessee acknowledges that it has not relied upon any 
representation or statement of the Port Authority or its 
Commissionersf officers, employees or agents as to the condition 
of the premises or the suitability thereof for the operations 
permitted on the premises by this Agreement. The Lessee, prior 
to the execution of this Agreement, has thoroughly examined the 
premises and has found them to be suitable for the Lessee's 
operations hereunder. Without limiting any obligation of the 
Lessee to commence operations hereunder at the time and in the 
manner stated elsewhere in this Agreement, the Lessee agrees that 
no portion of the premises will be used initially or at any time 
during the letting which is in a condition unsafe or improper for 
the conduct of the Lessee's operations hereunder so that there is 
possibility of injury or damage to life or property and the 
Lessee further agrees that before any use it will immediately 
correct any such unsafe or improper condition. 

28Ction 37. Payments 

37.1 All payments recpiired of the Lessee by this 
Agreement shall be made at the office of the Treasurer of the 
Port Authority, One World Trade Center, New York, New York 10048 
or to such other officer or address as may be substituted 
therefor. All payments of supplemental rent and Subtenant 
Impositions required of the Lessee by this Agreement shall be 
made at the office of the New York City Department of Finance, 
Bureau of City Collections, Room 375, 139 Centre Btreet, New 
York, New York 10013 or to such other address as may be 
substituted therefor. 

37.2 No payment by the Lessee or receipt by the Port 
Authority of a lesser rental amount than that which is due and 
payable under the provisions of this Agreement at the time of 
such payment shall be deemed to be other than a payment on 
account of the earliest rental then due, nor shall any 
endorsement or statement on any check or in any letter 
accompanying any check or payment be deemed an accord and 
satisfaction, and the Port Authority may accept such check or 
payment without prejudicing in any way its right to recover the 
balance of such rental or to pursue any other remedy provided in 
this Agreement or by law. 

Bection 38. Brokerage 

38.1 The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Agreement and that 
there is no broker, finder or similar agent who is or may be 
entitled to be paid a commission in connection therewith. The 
Lessee shall indemnify and save harmless the Port Authority from 
any claims for commission, brokerage or fee made by any person, 
firm or corporation for services in connection with the 
negotiation or execution of this Agreement. 
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38.2 Notwith8tanding the provisions of paragraph 38.1 
the Lessee's indemnification thereunder shall extend only to 
claims and demands based on the acts of the Lessee. 

Section 39. Communications Facilities 

39.1 The Lessee understands that so long as the 
Sublease is in full force and effect, and the Port Authority is 
the tenant under the Ground Lease, the Partnership shall be the 
exclusive provider of communications services and facilities at 
the Teleport, including, without limitation, all antennas, 
conduit, and cabling and including any such items located in, on, 
or around any buildings and structures at the Teleport, and/the 
Lessee shall not and shall not permit any of its Space Tenants or 
other third party, to install, contract for, or use, or cause to 
be installed, contracted for, or used, any such items, services, 
or facilities at the Teleport not provided by the Partnership 
without the prior written approval of the Partnership, which may 
be withheld or subject to such conditions as the Partnership in 
its sole discretion may determine, provided, however, that the 
Partnership shall consent to tenant-furnished internal building 
wiring and tenant-furnished internal terminal equipment with 
respect to initial tenants of buildings not yet constructed, but 
only if the Partnership is reasonably satisfied after testing and 
inspection that such wiring and equipment is technologically 
compatible with its telecommunications equipment and 
configurations at the Teleport. The Partnership's rights under 
this paragraph shall terminate at any time on or after the 
seventh anniversary of the commencement date of the Ground Lease 
if the Ground Lease has terminated or the Port Authority has 
ceased to be the lessee thereunder. To the extent that any other 
provision of this Agreement may or may be deemed to grant the 
Lessee a right inconsistent with the provisions of this Section 
the provisions of this Section shall be controlling. 

39.2 In the event the Lessee or any of its Space 
Tenants is required or permitted to construct and operate a 
facility, antenna or any other item of equipment for the 
transmission of telecommunications signals to satellites, then 
prior to constructing and/or installing any such the Lessee 
shall: 

(i) devise a program with respect to 
each such facility, antenna or item of 
equipment for monitoring electromagnetic 
radiation levels issuing therefrom on and in 
the vicinity of the premises (the "Program"); 

(11) select a firm to carry out the 
Program (the "Monitor"); and 
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(iii) obtain through the Bureau of 
Radiation Control of the New York City 
Department of Health (the "Bureau"), the 
City's approval of both the Program and the 
Monitor. 

The Leasee shall oause monitoring of electromagnetic radiation 
levels under each Program to commence when the facility, antenna 
or equipment covered by such Program commences to transmit 
signals and such monitoring shall be maintained in effect so long 
as such antenna or equipment continues in operation. 

39.2.1 So long as any Program described in paragraph 
39.2 is in operation the Lessee shall: 

(i) submit to the Bureau from time to 
time but no less frequently than four (4) 
times per calendar year all reports produced 
by the Monitor with regard to the results of 
monitoring electromagnetic radiation levels 
under the Program; 

(ii) substitute the City of New York as 
Monitor if and when the City develops its own 
capability to monitor electromagnetic 
radiation and pay for all costs and expenses 
incurred by the City as such Monitcr; and 

(iii) insure that monitoring occurs at 
locations on the premises which are readily or 
generally accessible to those employed at the 
Teleport or the general public. 

39.2.2 If and when the level of electromagnetic 
radiation produced on the premises, as measured at one or more 
locations readily or generally accessible to those employed at 
the Teleport or the general public, exceeds the greater of fifty 
(50) microwatts/CM2 or any maximum permissible standard 
hereinafter adopted by the City, the Lessee shall take all 
necessary steps "to reduce the level of electromagnetic radiation 
produced at the relevant locations to a power density below the 
applicable level. 

39.2.3 If tests of a type then generally recognized as 
appropriate for the purpose determine that the reported level of 
electromagnetic radiation produced on the premises exceeds the 
permissible level defined in paragraph 39.2.2 hereof because of 
the multiple activities of the Lessee and other lessees at the 
Teleport, the responsibility for and expense of reducing such 
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level 1o the peimisslble slandaid 8hall be upon the Lessee and 
such olhei lessees, determined according to the inverse sequence 
of their initiating the particular activity or activities at the 
Teleport without whose inclusion thereat the permissible level of 
radiation would hoi be exceeded, provided, however, that if such 
testing determines thai the reported level of electromagnetic 
radiation produced on the premises exceeds the permissible level 
defined in paragraph 39.2.2 hereof because of the multiple 
activities of the Lessee and the Partnership, or its successors, 
and the Lessee, at the Teleport, the responsibility for and 
expense of reducing such level to the permissible standard shall 
be exclusively upon the Lessee, unless the Lessee's activities 
have been specifically consented to by the Partnership, in which 
event such responsibility shall be upon the Partnership and the 
Lessee, determined according to the inverse sequence of their 
initiating the particular activity or activities at the Teleport 
without whose inclusion thereat the permissible level of 
radiation would not be exceeded. The party responsible for 
reducing such level to the permissible standard shall attach 
protective devices to its equipment, if the reported level of 
electromagnetic radiation produced on the premises would thereby 
be reduced 1o the permissible standard, or if such level can not 
be so reduced, the responsible parly will permarienlaly 
discontinue the said activity. 

Section 40. Services and Olililies 

40.1 Subject to all the terms and provisions of this 
Agreement, and to the extent thai their consumption does not 
exceed the capacity of feeders, risers or wiring in the premises 
or the Facility, the Port Authority will furnish to the Lessee 
and the Lessee's Space Tenants, respectively, and the Lessee and 
the Lessee's Space Tenants'each"will lake and pay for electricity 
of the same characlerislics and capacity as is supplied by the 
public utility company in the vicinity, but limited, however, to 
serve a maximum of 2200 KVA installed transformer capacity with 
respect to Site A, and, with respect to any other Site 
constituting a pari of the premises, limited to serve a maximum 
equal to 20 waits multiplied by the number of rentable square 
feel contained in the building to be constructed on such Site, to 
be used for their respective operations, the quantity of such 
electricity supplied to the Lessee and its Space Tenants to be 
measured by meters installed for that purpose and the Lessee and 
each Space Tenant to pay for the electricity supplied to them an 
amount equal to the Port Authority's cost of obtaining the same 
quantity of electricity plus an amount (which amount is 
hereinafter referred to as "the incremental amount") not to 
exceed 15% of such costs to reimburse the Port Authority for the 
cost of supplying and distributing such electricity, provided, 
however, that the Port Authority shall not be entitled to receive 
any portion of the incremental amount which when added to the 
Port Authority's cost of obtaining the electricity shall exceed 
the rates that would be charged for supplying and distributing 
the same quantity of electricity, to be used for the same 
purposes, under the same conditions, by the Public Service & Gas 
Company of New Jersey, Inc. at the time of such purchase and 
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und8i the seivice classification which would be applicable to the 
5pace Tenant if the Public Service & Gas Company of New Jeisey, 
Inc. were supplying such electricity. The Lessee understands that 
the Port Authority is currently receiving electricity from The 
Power Authority of the State of New York (hereinafter referred to 
as "PASNY"). The Port Authority will continue to obtain 
electrical power from PASNY so long as PASNY continues to make 
such power available to the Port Authority. The Lessee shall be 
solely responsible for transforming the electricity to such 
voltage, phase and frequency as it and its Space Tenants desire, LS 
for the distribution and handling thereof within the premises and 
for connecting and tying into its systems to the connection 
points on the boundary of the premises as selected by the Port GFT 
Authority to which the Port Authority will deliver the said 
electricity through Port Authority wires, conduits or connections 
therefor. The Lessee and each Space Tenant shall furnish, 14W 
install and maintain, subject to the provisions of this 
Agreement, all equipment required for the use of such electricity 
including without limitation thereto all cables, wires, fixtures, 
conduits, outlets, vents, switches, transformer cabinets and 
metering pans. The Port Authority shell have no responsibility 
for the distribution of electrical current in the premises or for 
the maintenance therein of any electrical usage. If from time to 
time, in the Port Authority's opinion, the load requirements of 
the Lessee and its Space Tenants for electricity have increased 
beyond the agreed upon capacity set forth above the Lessee shall 
at its own expense make such changes in the distribution system 
on the premises and pay the cost of such changes in the 
distribution system off the premises as are required in the Port 
Authority's opinion by reason of such increased load except that 
the Port Authority shall install a different meter and furnish a 
different current transformer, if required, which the Lessee 
shall install at its own expense. All work performed by the 
Lessee and equipment installed by it shall be subject to the Port 
Authority's prior approval and subject to its directions, 
supervision and inspection and the Lessee shall redo or replace 
any part of the electrical installation on the premises at the 
Port Authority's direction. 

40.1.1 Subject to all of the terms and provisions of 
this Agreement, the Port Authority will furnish to the Lessee at 
each Site included in the premises hereunder and the Lessee will 
take and pay for cold water (of the character furnished by the 
City of New York) in reasonable quantities through existing 
pipes, mains and fittings, the quantity of water consumed by the 
Lessee to be metered by a meter or meters installed on the 
premises for such purpose and to be paid for by the Lessee at a 
rate equal to 125% of the charge which the Lessee would have to 
pay if it received the water directly from the municipality or 
public utility supplying the same. The supply of cold water to 
the premises shall be made by the Port Authority to the Lessee at 
such points on the boundary of the premises as the Port Authority 
shall designate for connection to such pipes, mains, fixtures and 
outlets as may be installed by the Lessee in the premises 
pursuant to the terms of this Agreement. The Port Authority 
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sha33 have 80 responsibi3ity for the hand3ing and distribution of 
co3d wateo within the poenises or for the maintenance of any 
systems insta33ed by the Lessee therein. 

40.3.2 Subject to the provisions of the Section of this 
Agreement entitied "Construction by the Lessee" the Lessee sha33 
construct and insta33 in the premises such 3ines, mains, 
conduits, pipes, cabies, wires, manhoies, fittings, meters and 
other faciiities as sha33 in the opinion of the Port Authority be 
necessary or desirabie, to connect a33 utiiity and communications 
services on the premises, inciuding without Limitation storm 
sewer, sanitary sewer, teiephone, and other communications 
services, and fire aiarm and fire protection services with supp3y 
Lines off the premises at the Locations designated by the Port 
Authority. The Lessee shaLL be soLeLy responsible for bringing 
such services or utiLities from the off premises point or points 
of connection therefor to the premises and for the handiing and 
distribution thereof within the premises. 

40.2 Without Limiting or affecting any other term or 
provision of this Agreement, the Lessee shaLL be soLeLy 
responsible for the design, adequacy and operation of aLL 
equipment, systems, piping systems, tie-ins, utiLities, Lines and 
connections, mechanicai, eiectricaL, communications and other 
systems serving the premises or any portions thereof and the Port 
Authority shaLL have no responsibiLity for heating or oooLing any 
BuiLding, constructed by the Lessee, for eiectricaL distribution 
therein, or for the maintenance of any specified temperature or 
comfort LeveL or eiectricaL usage. Without Limiting in any way 
the extent of the Lessee's maintenance obiigations as set forth 
eisewhere in this Agreement, the Lessee shaLL do a33 preventative 
maintenance and make a33 repairs, replacements, rebuiiding and 
improvements necessary to keep such systems (whether the same 
invoLves structurai or nonstructurai work and whether Located on 
or off the premises) in the condition they were in when made or 
instaiied. 

40.3 Without in any wise Limiting the Lessee's other 
obligations under this Agreement, the Lessee shaLL supply, 
replace, instaLL, repair, maintain and . keep dean a33 grease 
traps in a33 drainage pipes excLusiveiy used by it in its 
operations hereunder whether such pipes are Located on the 
premises or elsewhere at the FaciLity. The Lessee shaLL aLso 
keep dean, repair and maintain a33 ventiLation and exhaust ducts 
inciuding the replacement of a33 fiiters where such ducts are 
exdusiveiy used by it in its operations hereunder and whether 
such ducts are Located on the premises or eisewhere at the 
FaciLity. 

40.4 If for any reason any meter faiis to record the 
consumption of any utiLities described in this Section for which 
a metered rate is charged the consumption thereof during any such 
period that the meter is out of service wi33 be considered to be 
the same as the consumption for a Like period either immediateiy 
before or immediateiy after the interruption as seiected by the 
Port Authority. 
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40.5 If any federal, 88a8e, municipal or o8her 
governmental body, authority or agency or any public utility 
asses88s, levies, imposes, makes or increases any rate, charge, 
fee or rent on the Port Authority for any service, system or 
utility now or in the future supplied to or available to the 
premises or to any occupants or users thereof or to the Facility 
of which the premises form a part (including but not limited to 
electricity, cold water and any existing or future charge for 
sewer services furnished by the City of New York as are presently 
or may hereafter be imposed or assessed against the Port 
Authority in respect of the Lessee's premises or its use and 
occupancy thereof) the Lessee shall, at the option of the Port 
Authority, exercised at any time and from time to time by notice 
to the Lessee, pay, in accordance with said notice, such rate, 
charge, fee or rent or increase thereof (or the portion thereof 
reasonably allocated by the Port Authority to the premises or the 
Lessee's operations hereunder) either directly to the 
governmental body, authority or agency or to the public utility 
or directly to the Port Authority. 

40.6 The Port Authority shall have the right to 
discontinue temporarily the supply of any of the above services 
when necessary or desirable in the opinion of the Port Authority 
in order to make any repairs, alterations, changes or 
improvements in the premises or elsewhere at the Teleport, 
including but not limited to all systems for the supply of 
services. Except in cases of emergency, the Port Authority shall 
give the Lessee prior notification before any such 
discontinuance. The Port Authority shall proceed with reasonable 
promptitude to make such repairs, alterations, changes or 
improvements as are required and to restore the supply of 
services which have been discontinued. -

40.7 No failure, delay, interruption or reduction in 
any service or services shall be or shall be construed to be an 
eviction of the Lessee, shall be grounds for any diminution or 
abatement of the rentals payable hereunder, or shall constitute 
grounds for any claim by the Lessee for damages consequential or 
otherwise, unless due to the affirmative failure or negligent 
acts of the Port Authority, its employees or agents. The Lessee 
shall not be entitled to receive any service or services during 
any period in which the Lessee shall be under notice of default 
in the payment of rent or in the payment for such services as to 
which the applicable period to cure, if any is provided for in 
this Agreement, has passed. 

40.8 The Port Authority shall be under no obligation to 
supply any service or services if and to the extent and during 
any period that the supplying of any such service or services or 
the use of any component necessary therefor shall be prohibited 
or rationed by any federal, state or municipal law, rule, 
regulation, requirement, order or direction and if the Port 

- 125 -



TPLSM 785 

A8thoiity 23881218 it in th8 pubiic interest to comp3y therewith, 
even thongh S8ch i8w, rnie, reguiation, requirement, order or 
direction 2nay not be mandatory on the Port Authority as a pubiic 
agency. 

40.9 Notwithstanding that the Port Authority has agreed 
to suppiy any service hereunder tc the Lessee, where such service 
is tc be metered the Pert Authority shali be under no cbiigaticn 
tc provide or continue any such service if the Port Authority is 
prevented by law or by agreement resulting from a condition 
imposed by the supplier from submetering such service. In any 
such event the Lessee shall make all necessary arrangements for 
obtaining such service directly with the public utility and the 
Lessee shall perform at its expense the construction (subject tc 
the terms of this Agreement) necessary for conversion; if the 
Lessee is permitted tc use any existing Teleport equipment or 
facilities in connection therewith, the Lessee shall pay the Port 
Authority for the Port Authority's costs thereof. 

40.10 The Port Authority shall have no obligations oi 
responsibility with respect to the performance of any services or 
providing, supplying or furnishing to the Lessee or any utilities 
or services whatsoever except as expressly provided in this 
Section. 

Section 41. Definitions 

The following t8r2as, when used in this Agreement, shall 
have the respective meanings given below: 

41.1 "Letting" shall mean the letting under this 
Agreement for the original term stated herein, and shall include 
any extension thereof which may be made pursuant - to the 
provisions of this Agreement or otherwise. 

41.2 "Teleport" or "Facility" shall mean that poition 
of the Staten Island Industrial Park leased by the City of New 
York to the Port Authority pursuant to the Ground Lease, being 
the land and premises in the City of New York, in the County of 
Richmond and State of New York, which are described in Schedule A 
attached to the Ground Lease, and lands contiguous thereto which 
2aay have been heretofore or i2iay hereafter be acquired by the Port 
Authority to use for Teleport purposes. 

41.3 "Premises" shall include the land, the buildings, 
structures and other improvements located or to be located or to 
be constructed therein or thereon, the equipment permanently 
affixed or permanently located therein, such as electrical, 
plumbing, sprinkler, fire protection and fire alarm, heating, 
steam, sewage, drainage, refrigerating, communications, gas and 
other systems, and their pipes, wires, mains, lines, tubes, 
conduits, equipment and fixtures, and all paving, drains, 
culverts, ditches and catch-basins. 
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41.4 "Ago8emenO" oo "Lease" shall m888 Ohis agre8m880 
of lease. 

41.5 The phcase "duct, drain, utility, mechanical, 
electrical, communication and other systems" shall mean and 
include (without limitation thereto) the following; machinery, 
engines, dynamos, fans, boilers, elevators, escalators, 
incinerators and incinerator flues, systems for the supply of 
fuel, electricity, water, gas and steam, plumbing, heating, 
sewerage, drainage, ventilating, air conditioners, 
communications, fire-alarm, fire-protection, sprinkler, 
telephone, telegraph and other similar systems, fire hydrants, 
fire hoses, and their respective wires, mains, conduits, lines, 
tubes, pipes, equipment, motors, cables, fixtures and other 
equipment. 

Section 42. Headings 

The section headings and the paragraph headings, if any, 
in this Agreement are inserted only as a matter of convenience 
and for reference and in no way define, limit or describe the 
scope or intent of any provision hereof. 

Section 43. Relationship of the Parties 

• This Agreement does not constitute the Lessee the agent 
or representative of the Port Authority for any purpose 
whatsoever. Neither a partnership nor any joint adventure is 
hereby created. 

Section 44. Force Majeure 

— 44.1 Neither the Port Authority nor the Lessee shall be 
liable for any failure, delay or interruption in performing their 
obligations hereunder due to causes or conditions beyond their 
control; provided, however that this provision shall not apply to 
failures by the Lessee to pay the rentals or other charges, fees 
or payments specified in this Agreement. 

44.2 "Causes or conditions beyond their control" shall 
mean and include acts of God, the elements, weather conditions, 
tides, earthquakes, settlements, fire, acts of Governmental 
authority, war, shortage of labor or materials, acts of third 
parties for which neither the Port Authority nor the Lessee are 
is not responsible, injunctions, labor troubles or disputes of 
every kind or any other conditions or circumstances, whether 
similar to or different from the foregoing (it being agreed that 
the foregoing enumeration shall not limit or be characteristic of 
such conditions or circumstances) which is beyond the control of 
the Port Authority and the Lessee or which could not be prevented 
or remedied by reasonable effort and at reasonable expense. 
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Ssct3on 45. Gov5r5in5nta3 Comp33anc5 

I5 th5 5V5nt that a33 or any port3on of th5 p55m385S 3s 
55qu3r5d by th5 Port Author3ty to comp3y w3th any pr5S5nt or 
futura gov65nm5nta3 3aw, ru36, r5gu3at3cn, r6qu355m5nt, 05d55 or 
d3r50t3o5, th5 Port Author3ty sha33 g3v6 th5 L5SS55 not3o5 that 
a33 or any suoh port3on of th5 pr6m3s5s 3s so r5qu3r5d and tha 
L5SS56 sha33 d533v5r a33 or any such port3on of tha pr6in3s5s so 
56qu3r5d on tha data sp5c3f36d 3n such not3o5, and 3f tha Lassaa 
doas not so d533v5r, tha Port Author3ty may take tha sama. Tha 
prov3s3ons of tha S5Ct3on of th3s Agrsamsnt 5nt3t3sd 
"6ond5mnat3on" sha33 app3y to any such d633v5ry by tha Lassaa or 
tak3ng by tha Port Author3ty and no such tak3ng or d533v5ry sha33 
bs or ba oonstruad to ba an 5v3ct3on of tha Lassaa or a brsach of 
th3s Agrasmant or sha33 ba mada tha bas3s of any o3a3m by tha 
Lassaa aga3nst tha Port Author3ty for damages, cons5qu5nt3a3 or 
oth55w3s5. In tha avant that tha Lassaa has r5C53v5d a not3c5 
haraundar 3t sha33 de33v5r a33 or any such po5t3on of tha 
pramlsas so r5qu3r5d 3n tha sama oond3t3on as that 5equ3r5d 
haraundar for tha d533v5ry of tha premisas on tha C5Ssat3on of 
the 35tt3ng. 

Sect3on 49. 6onstruct3on and App33cat3on of Terms 

46.3 Tha Lessee's r5p55S5ntat3v5, h5r53nb5for5 
sp5c3f35d 3n th3s Agreement (or such subst3tut5 as tha Lessee may 
hereafter d5s3gnat5 3n wr3t3ng), sha33 have fu33 author3ty to act 
for tha Lassaa 3n connact3on w3th th3s Agreement and any things 
dona or to ba dona haraundar, and to execute on tha Lessee's 
baha3f any amendments or supplements to th3s Agreement or any 
extension thereof. 

46.2 Wherever 3n th3s Agreement a th3rd parson s3ngu3ar 
neuter pronoun or adjact3va 3s used, rafa5r3ng to tha Lassaa, tha 
sama sha33 be taken and understood to refer to tha Lassaa, 
ragard3ass of tha actua3 gander or number thereof. 

46.3 Whenever 3n this Agreement, tha Lessee 3s p3acad 
under an ob33gat3on to covenant to do or to rafra3n from, or 3s 
proh3b3tad from do3ng, or 3s ant3t3ad or pr3v33agad to do, any 
act or thing, 3ts ob33gat3ons sha33 ba performed or 3ts r3ghts or 
pr3v33agas sha33 be axarc3sad on3y by 3ts off3cars and 
employees. Nona of tha provisions of this paragraph sha33 ba 
taken to altar, amend or diminish any obligation of tha Lassaa 
assumed in relation to Its Invitees, business visitors, agents, 
raprasantativas, contractors, customers, guests, or other 
parsons, firms or corporations doing business with it or who or 
which are using or are on or at tha premises with its consent. 

46.4 All designations of time herein contained shall 
refer to tha time-system than officially in effect in tha 
municipality wherein tha premises are located. 
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42.5 081888 o8he8wise s8a8ed in 8his Ag88em8n8, 8he 
8igh8s of 8888 8he8eby g8an8ed 8o 8he Le8see wi8h 8espec8 8o 8he 
premises shall be exe8ci8ed by 8he Lessee only for i8s own 
accoun8 and, wi8hou8 limi8ing 8he gene8ali8y of 8he foregoing, 
shall no8 be ex88cised as agent, 8epresen8a8ive, fac8o8, btoket, 
fo8wa8d88, bailee, or consignee without legal title to the 
subject mattes of the consignment. 

42.6 The psovisions and obligations contained in any 
Exhibits o8 2ch8dules attached hereto whether there set out in 
full or as amendments of or supplements to provisions elsewhere 
in this Agreement stated shall have the same force and effect as 
if herein set forth in full. 

46.7 This Agreement shall be governed by, and construed 
in accordance with, the law of the State of New York. 

46.8 No greater rights or privileges with respect to 
the use of the premises or any part thereof or with respect to 
the Facility are granted or intended to be granted to the Lessee 
by this Agreement, or by any provision hereof, than the rights 
and privileges expressly granted hereby. Neither a partnership 
nor any joint venture is hereby created. 

Section 47. Estoppel Certificates 

47.1 The Lessee shall, without charge, at any time and 
from time to time, but not more than twice yearly, within ten 
days after request by the Port Authority, certify by written 
instrument, duly executed, acknowledged and delivered to the Port 
Authority or any person, firm, or corporation specified by the 
Port Authority: 

(a) that this Agreement is unmodified 
and in full force and effect, or, if there 
have been any modifications, that the same is 
in full force and effect as modified and 
stating the modifications; 

(b) whether or not there are then 
existing any set-offs or defenses against the 
enforcement of any of the agreements, terms, 
covenants or conditions hereof and any 
modifications thereof upon the part of the 
Lessee to be performed or complied with, and 
if so, specify the same; and 

(c) the date, if any, to which the 
rental and other charges hereunder have been 
paid. 

47.2 The Port Authority shall, without charge, at any 
time from time to time, but not more than twice yearly, within 
ten days after request by the Lessee or any Leasehold Mortgagee, 
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C8itify by written inetrument, duly executed, acknowledge and 
delivered, to the Lessee or any Leasehold Mortgagee or any other 
person, firm or corporation specified by the Lessee or any 
Leasehold Mortgagee: 

(a) that this Agreement is unmodified 
and in full force and effect, if there have 
been any modifications, that the same is in 
full force and effect as modified and stating 
the modifications; 

(b) that the Port Authority to the best 
of its actual knowledge knows of no condition 
or event which constitutes a default by the 
Lessee or Leasehold Mortgagee of a substantial 
obligation under this Agreement, or, if the 
Port Authority knows of any such condition or 
event, specifying to the best of the Port 
Authority's knowledge the nature thereof; and 

(c) the dates, if any, to which the 
rental and other charges hereunder have been 

• paid. 

Section 48. Non-Liability of Individuals 

Neither the Commissioners of the Port Authority nor the 
Directors of the corporate general Partners of Silverstein 
Teleport Company and Murray Teleport Associates, nor any of them, 
nor any officer, agent or employee of any party hereto, shall be 
charged personally by any party hereto with any liability or held 
personally liable under any term or provision of this Agreement 
or because of its execution or attempted execution/ or because of 
any breach or attempted or alleged breach thereof. 

Section 49. Labor Harmony Obligation 

The Lessee shall use its best efforts, taking all 
measures and means, to insure labor harmony in its operations at 
the Facility, all to the end of avoiding and preventing strikes, 
walkouts, work stoppages, slowdowns, boycotts and other labor 
trouble and discord. The Lessee recognizes the essential 
necessity of the continued and full operation of the Facility. 

Section 50. No Discrimination 

The Lessee shall treat all employees and applicants for 
employment at the premises without unlawful discrimination as to 
race, creed, color, national origin, sex, age, handicap, marital 
status, sexual orientation or affectional preference in all 
employment divisions, including but not limited to recruitment, 
hiring, compensation, training and apprenticeship, promotion, 
upgrading, demotion, downgrading, transfer, lay-off and 
termination, and all other terms and conditions of employment 
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except as ptovided by law, and 8hall state in all solicitations 
for employment at the premises that all qualified applicants will 
receive consideration for employment without regard to race, 
color, religion, national origin, sex, sexual orientation or 
affactional preference. 

Section 31. Objectionable Interference 

51.1 In the event the Lessee desires or is required to 
construct any improvement in the air space of areas adjoining the 
portion of the premises leased by the Port Authority to the 
Partnership, as shown on Exhibit A annexed to the Sublease, the 
Lessee shall submit the plans of the proposed improvement to be 
constructed in such areas to the Partnership for comments 
regarding objectionable interference with the communications 
activities being carried on by them at the time. As 
expeditiously as possible, but in any event within forty-five 
(45) days following their receipt of such plans, the Partnership 
shall give written approval thereto or shall request such 
revisions or modifications therein as may be necessary to correct 
the cause of the objectionable interference. Failure to comment 
within such period shall be deemed an approval of such plans. 
The Lessee shall either revise or cause such revisions to be made 
to such plans to comply with the comments if any, made by the 
Partnership, or, if the Lessee shall be unwilling to alter bhem 
to meet the objections, the matter shall be sumitted to an 
engineering committee consisting of one engineer selected by the 
Lessee, one to be selected by the Partnership, and the third to 
be selected by the two engineers so selected. If neither the two 
engineers so selected or the parties can agree on a 9hird 
engineer, the remaining engineer shall be selected by the 
Presiding Justice Of the Appellate Division, First Departmenb, or 
failing -that, by an officer of - the American Arbitration 
Association. It shall be the duty of the members of such 
committee to determine whether in their opinion the plans are 
such that there will result from the construction of the proposed 
improvement objectionable interference, as hereinafter defined, 
to any existing or currently planned communications activity then 
being, or planned to be, conducted by MLT, WUCS and the 
Partnership. If a majority of the committee shall be of the 
opinion that such objectionable interference will necessarily 
result, the Lessee may not proceed therewith without making such 
revisions as are necessary to remove the cause of the 
objectionable interference. However, if a majority of the 
committee shall be of the opinion that no such objectionable 
interference will necessarily result the Lessee may proceed 
therewith in accordance with such plans. 
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51.2 Objectionable interfeience to a communicatione 
activity shall be deemed to exist for purposes of this Section 
if: 

51.2.1 The construction of the proposed improvement 
were to cause a condition to exist which would constitute 
interference within the meaning of the provisions of the Rules 
and Regulations of the Federal Communications Commission at the 
time in effect, or 

51.2.2 The construction of the proposed improvement 
would cause a material impairment of the quality of either sound 
or picture signals of an existing or currently planned 
communications activity then being, or planned to be, conducted 
by MLT, WUCS and the Partnership, or one of their customers, at 
any hour during the period of operation of such activity, as 
compared with that which would be obtained if the proposed 
improvement were not to be constructed, or 

51.2.3 The construction of the proposed improvement 
would prevent MLT, WUCS and the Partnership, or one of their 
customers, from using or having access to its equipment at 
reasonable and usual times to an extent which interferes to a 
material degree with the operation or maintenance thereof, it 
being understood that a reasonable temporary interference which 
does not materially interfere with the operation or maintenance 
of the said equipment and which is occasioned by the construction 
of the proposed improvement or by repairs or maintenance thereto 
shall not be considered objectionable interference. 

Section 52. Recordation 

The Lessee may, at its sole cost and expense, record 
this Agreement, or a memorandum thereof sastisfactory to the Port 
Authority, and the Port Authority agrees to execute such 
memorandum on request. If the Lessee so records this Agreement, 
or such memorandum, it shall, at its sole cost and expense, 
record each and every modification, extension, supplement, 
assignment, surrender, or other amendatory agreement relating 
thereto, or a maorandum thereof satisfactory to the Port 
Authority, prepared by and at the expense of the "Lessee, in a 
timely fashion. 

- 132 -



TPLSM 785 

Section 53. Entire Agreement 

This Agreement consists of the following: Pages 1 
through 133, inclusive, Sections 1 through 53, inclusive. 
Exhibits A, A-1, B, X, and Z and Schedules A, A-1 and E. It 
constitutes the entire agreement of the parties on the subject 
matter hereof and may not be changed, modified, discharged or 
extended except by written instrument duly executed by the Port 
Authority and the Lessee. The Lessee agrees that no 
representations or warranties shall be binding upon the Port 
Authority unless expressed in writing in this Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed 
these presents the day and year first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

s/s Doris E. Landre 
Secretary 

By s/s Guy F.TozzoIi 

(Ti tIe)Dir., World Trade Dept 
(Seal) 

WITNESS: TELEPORT ASSOCIATES, by 
SILVERSTEIN TELEPORT COMPANY 
a Joint Venturer,by Silsat, 
Inc., a General Partner 

s7s William M. Kufeld By s/s Larry A. SiIverstein 

(Title)President 
(Seal) 

WITNESS: TELEPORT ASSOCIATES, by 
MURRAY TELEPORT ASSOCIATES, 
a Joint Venturer, by Telstat 
Corp., a General Partner 

s/s Wi11iam M. Kufeld By s/s Maurice M. Weill 

(Ti tle)President 

iPPHOVEDf 
Pora Terms 

j SMB REC 
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1ME POKTiUnHOimYmPim&Z]^ 
One Wbrtd Trade Center Now York. N Y 10048 

TENANT CONSTRUCTION OR AtTOUTION APKICATION 

,ACUITY 
for Pert Authority a— oaly 

TOT 

I 

Arr. NO. 

AOrUCANTS NAM 

APPLICANT MUST READ THE TERMS AND CONDITIONS PRINTED ON THE REVERSE HEREOF 

AND THE TERMS AND CONDITIONS CONTAINED IN RIDERS "A", "B", "C", AND "D". 

. PART ONE: InfermoHen to h# furnished by Applicant (Refer to your leose or permit for required infermotion) 
Penninion ii hereby requMted ts peifann dw foilowhig deecribed on the space occupied by the Applicant 

locATiON (lUiioiNo ar oi AtCAj or VACI TO U Atnuo AT (fACiuni 3 rUCSUANT TO (UASI. tTACt niMlT) 
NO. 

OCSCIIPTION or YYOtK AND 

guanNO coMinioN isTiMATncon 
or woiK % TO caJSmUxY*) I I I I 

Plana: Prints of drewing most he widt copies of application. Inchide floor plan and show area affected by pro-
posed work (mze K" % 11' or larger). 

TTTLE OF DRAWING DRAWING NO. DATED 

\ 
NAM A AOOSSSS trf CONT&k6oS (ir NOt KNOWN. iuUit Utfa) 

SSNOCOSSUrONOBKittO. 
(NAM a Aootsu or iMrioYU IN ouaH or 

TnOHONINa 

AtmcANi^KAMtlAiiVArWUtooNiiMioaHiMRr 

NAME A AOOOSS OT B40IN«a OS ASCMITKT TELffHONENO. 

UCmSENO. 

SNOtNBBH OR ARCHITOCT CBRTinCATlOH 

1 have aapervleed the prepantlea of plana and epeelfleatlona for 
the entire work repreaented herein and herehy certify that they 
conform to the mqutremente of the reepeetlve enoctmenta, ordl-
naacea. reeolotlone and re*nlatlene of the City, town or munici
pality In retard to conatmotlon and maintenance of bulldlnga 
and atructnrea and In retard to health and Ore protection which 
would be applicable If the Port Authority were a private 
corporation. 

tr (SIOMATUU or AuiNotizao soj TOT 77 iKU4ATuaorucb<tB>rao/.ib«MMauo«AacHifKr DATE 

I I 
PART TWO: Prepared by Port Authority and returned to applicant 

The above Application ia • Appnwed • Diaappravtd. Sutaitct to tha laOonring coiNlitiana: 

The Contractor by signing below agrees to a» the terms and conditions on this application and on the reverse side thereof, indluding #5 indemnifying 
the Port Authority and further agrees to be bound by ail riders and schedules attached to this application. 

Signature: I I 
Contraetor'a Name & Address 

Signature of 
Officer/Partner: 

date 

/ I 

• Continued on Rider "A", "B", "C". and "0" 
daw 

Please advise the uadosigned in writing, when diis wok has been Completed. 

The Port Anthofity of New YoA and New Jersey 

DATE 

I I 

ET 

mr OATE 

I I 



I 

I 

I 

TERMS AND CONDITIONS 

1. In Bhe parfomBBeB of BB9 work cov*r9d Bi9reund9r th* AppUenat ahnU. anUBa othorwlaa dtracBad In wrtBlac bT tha Port 
ABthortBT. conform to tha raqolramanu of Bb* raapaeUva annetmenii. ordlnnncaA recolutiou and raaulnUona of tba city, town or 
munlclpolity In which tba Pm3llBy la locatad In raynrd to the conatructlon and mnlntannnce of bnildlnva nod atractnrca nnd In raaard 
to henlth nnd Are protaetlon which would ha appllenbia If tha Port Authority were » private corporation. The Applicant m obllvnUona 
to comply with the above governmental reunlrementa la for the purpoee of aasunnv proper aafecuarde for Bhe protection of poraons 
and property at the Pncllity and la not to ba construed as n aubmlsaloa by the Pprt Authority to the npplleaBloa Bo Itself of such re
quirements or nay of them. 

2. The Applicant ebnll comply also with such federal, state and municipal laws, atatutea. orders and rsfBlmtloos. If any. as may 
be lacaliy applicable to the work or the performance thereof or It# employees therein. The Applloant shall consult with the Facility 
MannVer with respect to the spplicabtllty of any and all laws, stntntaa enactments. ordlnucM, resolutions and rsfulatlooe and as to 
the procedure to be followed before taking any other action with respect thereto, and ahall follow the Inatructlona and procedure pre-
serlhed hy sntd Facility Managar with reapect thereto. 

t. The Applicant nhmll also observe and obey (nod compel Ita officers, employeea. agents and contractors to observe and obey) the 
roles nnd regulations of the Port Authority now In effect which are applicable to the performance of the work, nnd such further nppll-
csble rules sad regulations which may from time to tlma during the said performance he promulgated hy (be Port Authority for rea 
aons of safety, health, preservation of property or maintenance of a good and orderly appearance of the Facility, or for Bhs safe and 
efficient operation of the Facility. 

4. The Applicant shall procure and maintain bodily injury and property damage liability Insurance In Its own name In at least 
the limits specified In the preamble to this Application and Workmen's Compensation insurance: or If the work Is to he done hy an In
dependent contractor, the Applicant shall require such eontractor to procure and maintain such Insurance In the coatracBor's name. A 
certlflcate evidencing each Ineumnce shall he furnished to Bhe Port Anthortty Facility Hanagor prior to Bhe commencement of the worlt. 

t. The Applicant shall Indsmnify nnd hold hnrmlsss tha Port Anthoiity, Its Commissioners, officers, agents and employees, against 
and from (a) tba risk of injuries (including wrongful death) or damage direct or eonsaqusntlal. to It or them or to its or their prop
erty. arising out of or In connection with the performance of the work, and (b) the risk of claims and demands hy third persona arising 
or alleged to arise out of the performance of the work, whether such riska arise out of acts or omissions of the Applicant. Its contrac-
tora the Port Authority, or otherwise, (ggg Rider "D" for revlslons CO thls paragraph) . 

4 The Applicant shall pay all claims lawfully made against It by contractora subcontractors, materialmen and workmen, and 
nil claims lawfully made against It by other third persons arising out of or In connection with or because of the performance of the 
work: and shall cnnss nil sontmctors nnd subcontmetors to pay nil such claims lawfully mads against them. 

T. Only flrst-clnss materials and workmanship shall be used In the performance of the work, which shall be done In accordance 
with the drawings described In Part I of this Application nnd to the satisfaction nnd subject to the inipecBlen of the Facility Manager: 
the Applicant shall re-do or replace at Its own szpenss nay work not approved by him. 

8. The Applicant shall notify Bhs Facility Manager net lass than two days prior to the eommsnrement of the work, and shall 
complete the same within the number of days spaclflsd In Part I of this Application: nnd upon completion shall notify the Facility. 
Manager. ' 

(. In the performance of Bhe work, (n) Bhe Appllennt shall not do or permit to be done any net affecting the operation of any 
existing plumbing, heating. (Ire-protection. Are-nlnrm. eewerage. drainage, water supply, electrical, sprinkler, ventilating, refrigerating, 
fuel or communication system at the Facility, or other such service system thereat, tncludtng all pipes, tubes, lines, mntna, wires, con
duits. equipment nnd Axtures, except with the express written approval of the Facility Manager or the Port Authority resident engi
neer: (b) the Applicant shall obtain n Port Authority permit from the Facility Manager prior to any cutting or welding and shall com
ply with the conditions which form n part of said permit, n sample of which may be examined In the office of the Facility Manager. 

10. (a) Prior Bo the commencement of the work and throughout the performance thereof, the Applicant shall srsct and maintain 
at Its own szpenss In or about tha sjmcs such barriers, shields and other suitable protective dsvleas for the pretsetion of the public 
and others and thslr property as In the opinion of the Facility Manager may ba nscssssry or desirable for the purpose. The work 
shall ba performed in such manner as will cause the minimum inconvsnlencs tn members of the public and others at the Facility. 
During the performance of the work, the Applicant shall mot permit the accumulation In or about the space of any debris, rubbish or 
Utter of any sort resulting from such performance, and shall jaaake such arrangements for the frsausnt removal thereof from the 
Facility, by means of faelUtlas to be furnished by the Applicant, as may In the opinion of the Facility Mnanger be aeeessary to pre
vent such accumulation. 

(b) In Bha parformanco of Bhe work covered by Bhia permit Bhe ApplleanB shall noB employ any eonBracBor nor shall the 
AppIlcanB or any of Its contmctors employ any persona or was or have any equipment or materials or allow any condition to exist if 
any such shnlt or In tha opinion of the Port Authority, may cause or be conducive to any labor troubles at the Facility which Inter
fere. or In the opinion of the Port Authority, are likely to Interfere with the operation of the Facility by the Port Authority or with 
the operations of others at the Facility or with the progress of other construction work BbereaL The determinations of Bhe Port Authority 
shall be eenelualve on the Applicant and, upon notice from the Port Anthority, Bhe Applloant shall Immadlmtely rsmova such contrac
tor or withdraw or cause It# eentmetors to withdraw from the Facility tha persona, squlpmsnt or materials speclAsd In the notice 
and replace them with unobjectionable contractors persons, squlpmsnt sad matsrinls nnd tna AppUcnnt shall or shall cause Its con
tractor to Immediately rectify any condition spoclAed In the notice. In the event of failure by the Applicant or any of Its contractors 
to immediately comply with the requirements of this paragraph (whether or not each failnre le due to Bhe Applteaars fault) the Port 
Authority shril have the right to suspend thin permit nnd the permission thereby grmnted. without prior notice: when the labor troubles 
shall be so settled that such Intarfarencs or the danger thereof no longer cxista, the Port Authority, by notice to the Permittee, shall 
reinstate this permit on nil the sums terms nnd conditions as before tna suspension. "Labor troubles" shall mean and Include strikes, 
boycotts, picketing. work-aBoppngea. slowdowns, complaints, disputes, eontravaralas or any other type of labor troubla. regardless of 
Bhs smwcyar of the parson Involved or Bhslr smploymsat status, if any. 

(c) NOB withstanding the approval of thin permit by the Port AoBhority. the Appllennt ahnll not perform or permit to ba 
performed any work bareundar. the performAaoe of which or the eubeaquent use or occupancy of which will (1) Invnlldnte or conttlet 
with any Insurance covering the Facility or any part thereof, or In any property located therein or thereon, or (2) IncreiBsa tha rata of 
any Are Insnraaee. extended covemge, rental Insurance or other laaurnnee on the Fmclltty, or any part thereof or upon any property 
located therein or thereon. The Applicant slinll promptly observe, comply with and execute Bhe provlsiona of any nnd all present nnd 
future rules regulations requirements orders directions and standards of ths National Board of Firs Undsrwrltsrs as Intsrpreted by 
the New Tork Fire Insurance Bating Orgsnlaatlon as to work performed In New Tork Stats or as Interpreted by the Fire Insurance 
Rating OrgnalsntloD of New Jersey as to work performed In New Jersey, or of nay other board or organisation exsrelslng or which 
may exsrcTss similar functions which may pertain or apply to the performance of the work or to the completed work (Including use 
or operation thereof) and the Applicant ahnll mnks any and nU structnral nnd non-struotnral Improvemsnu. altamtloas or rspnirs of 
the work that may be required at any time hereafter by amy such present or future ruls regnlnUos requirement, order or dfreetlos 
If because of the work dene or by reason of any failure en the port of Bhe Applicant Bo comply with Bhe pro virions of this pnmgrapb 
any snob Insurance shall at any time be limited, cnncsllad or Invalidated, tbsn Bhs Applicant shall Immsdlataly remove Bhe work: or If. 
ths rate of premlnm for any such Insnmnca shall be higher than It otherwias would bs then the Applicant shall pay Bo Bhe Pert 
Authority on demand that part of nil premium# which ehnll have been charged because of such work or by reason of such failure by 
tba Appltesnt. Tha Applicant shall fumisb to Bhe Port Anthority svldanes of approval of Bhs work by Bhs tasurancs authority having 
luriMctlos 

11. Title to any Installation, Improvement, nllemtlen. modlAcntlon. addition, repair or replacement reetUtlng from work done pur
suant hereto shall immediately upon completion vest In the Port Authority (or in ths Port Authority's lessor. If any and If the agree
ment between such lessor and tha Port Authority so provides) without execution of any further liuBrumant. Ths Applicant shall net 
remove or change the same unless Bhe Port Authority, en or prior to ths expiration or BermlnnBlon of Bhe lease or permit described In 
Part I of this Application or within sixty (60) days after such expiration or termination, shall give iratlca to ths Applicant requiring 
removal or restoration, In which ease the Applicant (on or ^or to the ezplmBloa or Bermlnntloa date or. If the notice Is given after 
such date, then Immediately after rscript of the notice) shall complsts the removal of nil of ths same (or as much Bheroof aa may ba 
required by the notice) nod Bhs rsstorstlon (to ths extant required by lbs notice) of ths space affected by the work to the same con
dition as It was la prior to ths eommencsmant of ths said work. If the Applicant shall fall to comply with such aotica the Pert Authority 
may sffscB ths retpovnl and resBeratloo and ths Applicant shall pay the cost Bharsef to the Port Authority upon demand. 

12. A esrtlAeaBs of compIsBlon shall be Issued to the Applicant by ths FhoUlty Manager upon raqnsgt of Bhe J^pllcnnt on com-

Satlon of Bhs work hsrenndsr In sceordancs arlth tba Terms and Conditions hereof and Inspsetlen thereof by Bhe Faelllty Manager, 
ananee of sneh eartlAenta shall not preclude the Port AuBhority from ahoirfng that Applicant hnn failed to oamply with bin qbUga-

Uons bareundar aer shall IB rslsaaa Applicant from such obllpaBlan# 
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Tenant Construction or Alteration Application 
Rider "A" 

Additional Terms and Conditions 

A. The agreement between the applicant and any materialman, contractor or 
subcontractor shall contain the following provisions: 

1. That upon notice from The Port Authority, the Contractor shall halt 
any and all construction which in the the opinion of The Port 
Authority is not or would not be in conformity with the approved 
contract documents and that construction will not proceed until the 
Contractor's proposal to correct the work and procedures have been 
approved by The Port Authority. 

2. That the Contractor shall daily clean up all refuse, rubbish, scrap 
materials and debris caused by his operation, that at all times the 
construction site shall present a neat, orderly and workmanlike 
appearance. The Contractor shall remove and deposit the above 
refuse, rubbish, scrap materials and debris into containers 
conveniently located within the contract limit lines defined on the 
approved drawings. If the Contractor fails to place the refuse, 
rubbish, scrap materials and debris on a daily basis into such 
containers and then remove said containers' contents, then the 
Authority shall authorize others to perform these removals and the 
cost thereof shall be backcharged to the Contractor. These 
backcharges will be as determined by the Authority. The removal as 
described above shall be aceommplished without storing excessive 
quantities of any refuse, rubbish, scrap materials and debris of 
any sort resulting from the removal operations. 

3. The applicant will receive the certificate of completion from the 
Port Authority, indicating that the work has been completed in 
accordance with the terms and conditions of the application, only 
upon having satisfied all claims by the Port Authority for services 
in connection with clean-up or any other claims deemed appropriate 
by the Port Authority. 

i). That the Contractor shall conform to all the requirements contained 
in the environmental permit granted the Port Authority by the State 
of New York. 

E. Prior.to the execution of any agreement between the applicant and a 
Contractor, subcontractor or materialman, the applicant shall submit, for 
approval, their name, address and telephone number. Such submittal shall 
be made to The Teleport Construction Manager. In no case shall the 
applicant enter into any agreement for work on The Teleport premises with 
any Contractor, subcontractor or materialman who has not been approved by 
The Port Authority for such work. 

C. This Application shall be deemed withdrawn by the Applicant in the 
event performance of the work covered hereunder has not been commenced 

B 



wlthi8 088 y888 8fte8 the 8pp8oval date as shcw8 l8 the lowe8 8ight he8d 
808888 of this Application. In such event, the Applicant ahall not 
commence penfenmance of any wo8k until the Applicant has submitted a new 
application to The Po8t Authonity fo8 its approval and has received a copy 
of such application duly signed in Part Two thereof on behalf of The Port 
Authority. 

p. All structural drawings submitted as part of the applicant's contract 
documents shall bear the seal and signature of a structural engineer, in 
addition to that of the Architect and/or Engineer of Record. Said 
structural engineer must be a Professional Engineer licensed to practice in 
the State of New York. 

E. The Applicant shall compensate the Port Authority for each hour 
provided by a field engineer in connection with the periodic inspection of 
the tenant construction at the rate of Twenty-Five ($25.00) per hour (or 
portion thereof) during normal week day working hours between 8:00 A.M. and 
4:30 P.M. and Thirty-Seven and One Half ($37.50) dollars per hour (or 
portion thereof) during other normal working hours between 4:30 P.M. and 
8:00 A.M. and all hours on Saturday and Sunday. 

F. Effective February 1, 1984, The World Trade Center will charge fees for 
the review of Tenant Alteration Applications. The following schedule 
represents the same fees charged by the City of New York for filing 
alteration plans in privately owned buildings. 

CONSTRUCTION DOLLARS DOLLAR VALUE OF FEE 

Up to $ 1,000 $ 55.00 
$ 1,001 2,000 70.00 

2,001 3,000 85.00 
3,001 4,000 100.00 
4,001 5.000 115.00 
5,001 6,000 123.00 
6,001 7,000 130.00 
7,001 8.000 138.00 
8,001 9,000 145.00 
9,001 10,000 153.00 
10,001 30,000 Note 1 
30,001 60,000 Note 2 
60,001 100,000 Note 3 
Above 100,000 Note 4 

Note 1—Between $10,000 and $30,000 fee is $152.00 plus $6.00 per 
$1,000 or fraction thereof above $10,000. 

Note 2—Between $30,000 and $60,000 fee is $272.50 plus $550 per $1,000 
or fraction thereof above $30,000. 

Note 3—Between $60,000 and $100,000 fee is $437.50 plus $5.00 per 
$1,000 or fraction thereof above $60,000. 

Note 4—In excess of $100,000 fee is $637.50 plus $4.75 per $1,000 or 
fraction thereof above $100,000. 
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RIDER B 

(Effective August 1st, 1964) 

Claims of Third Persons 

Th9 Contractor undertakes to pay all claims lawfully made 
against him by subcontractors, materialmen and workmen, and all 
claims lawfully made against him by other third 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. 

If the Contractor fails to pay any such claim lawfully made 
against him or any subcontractor fails to pay any such claim 
lawfully made against him or if in the opinion of the owner any 
of the aforesaid contingencies is likely to arise, then the owner 
shall have the right, in its discretion, to withhold out of any 
payment (final or otherwise and even thcugh such payment has 
already been certified as due) such sums as the ovmer may deem 
ample to assure the payment of such claimts and to apply such 522ms 
in such manner as the owner may deem proper to satisfy such 
claims. All sums so applied shall be deducted from the 
compensation. Omission by the owner to withhold out of any 
payment, final or otherwise, a S22m for any of the above 
contingencies, even though such contingency has occurred at the 
time of such payment, shall not be deemed to indicate that the 
ovmer does net intend to exercise its right with respect to such 
contingency. Neither the above provisions for rights of the 
owner to withhold and apply monies nor any exercise or attempted 
exercise of, or omission to exercise, such rights by the owner 
shall create any obligation of any kind to such materialman, 
subcontractors, workmen or other third persons. 

Until actual payment to the contractor, his right to any 
amount to be paid under this contract (even though such amount 
has already been certified as due) shall be subordinate to the 
rights of the owner under this n22mbered clause. 

KG Port Authority Obligations 

No obligations or liabilities to the contractor are assumed 
or intended to be ass22m9d by The Port Authority. 



RIDER "C" 

(Effective August 1st, 1984) 

1. Upon completion of this work, two (2) complete 8ets of repro
ducible "As Built" contract drawings and one complete and updated 
set of technical specifications, as well as two (2) complete sets 
"As Built" reproducible sprinkler drawings must be submitted to 
The Teleport Manager, Planning Services, One World Trade Center, 
63 South. 

2. All work must be performed in harmony with the existing trades 
currently working at The Teleport. 

3. Submit, to The Teleport Manager, Planning Services, One World 
Trade Center, 63 South, affadavits attesting to the fire retardam 
of all wood construction prior to installation as per the New Yori 
City Building Code Section C26-502.6. 

4. All fire protection and detection installations shall be 
tested by the contractor in the presence of Port Authority 
representatives concerned with this matter. 

5. It shall be the responsibility of the General Contractor to 
install, as directed,.by the Authority, additional speakers 
and amplifiers in order to maintain the audibility of the Fire 
Alarm Communication System required by the New York City 
Building Code, Sections C26-1704.5 and 1704.8. Upon comple
tion of duct work, light fixture installation, etc., a test 
must be conducted, in the presence of Port Authority repre
sentatives- concerned with this matter, to determine the audibilit 
of the system. 

6. If sprinklers are being installed, four (4) black and white 
and one (1) reproducible copies of Shop Drawing(s) and Hydraulic 
Calculations stamped "Approved" and signed and sealed by the 
Architect or Engineer of record, and also bearing the approval 
signature of the applicant's insurance carrier, must be 
submitted to The Teleport's Manager, Planning Services for 
final concurrence by the Risk Management Division of the 
Authority. 

7. It is required that the existing dem.ising walls, if any, be 
checked for penetrations and sealed to restore their fire 
rating. In addition, all structural steel fire-proofing must 
be patched where material is missing. Both processes are sub
ject to the inspection and approval of Port Authority constuc-
tion inspectors. 

8. All floor outlets to be renoved or abandoned, if any, shall 
have all wires removed back to the panel or header duct, and 
afterset fittings removed. A metal slug shall be installed to 
cap the power/telephone cell and the hole shall be filled 
with concrete adjusted to grade. 
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9. All exit signing sh8ll be submitted for epproval to the Port 
Authority prior to fabrication and/or inatallation. 



RIDER "D" 

(Effective August 1st, 1984) 

1. The applieant shall 8ot oommence perfornianee of the said 
work prior to the receipt by the Applicant of a copy of this 
Application duly signed in Part Two hereof on behalf of the 
Port Authority of New York & New Jersey. The Applicant and 
Contractor agrees to perform said work in a ccordance with 
the approved drawings and specifications forming a part of 
this Application, and to comply with and be bound by ell 
requirements and conditions set forth below under the re
marks, if any, in Pert Two of this Application, and in the 
terms and conditions of all attached riders. 

2. Minimum insurance limits shell be as specified in the lease. 

3. The Applicant and Contractor shall indemnify and hold harmless 
the Port Authority, its Commissioners, officers, agents and 
employees, the City of New York and the New York City Public 
Development Corporation and their officers, agents and employ
ees, against and from (a) the risk of any and all claims of 
injuries (including wrongful death) or damage direct or con
sequential, to it or them or its or their property, arising 
out of or in connection with the performance of the work, and. 
(b) the risk of claims and demands by third persons, arising 
or alleged to arise out. of the performance of the work, whether 
such risks arise out of acts or omissions of the Applicant, 
its contractors, the Port Authority, the City of New York, the 
New York City Public Development Corporation, or otherwise, 
except where indemnity would be precluded by New York State 
General Obligations Law. 

4. If so directed, the. contractor and the Applicant shall at 
their own expense defend any suit based upon any such claim 
or denand (even if such suit, claim or demand is groundless, 
false or fraudulent), and in handling such they, or either 
of then, shall not, without obtaining express advance per
mission from the General Counsel of the Port Authority, raise 
any defense involving in any way the jurisdiction of the tri
bunal over the person of the Port Authority, the immunity to 
the Port Authority, its commissioners, officers, agents or 
employees, the governmental nature c: the Port Authority or 
the provision cf any statutes respecting suits against the 
Pert Authority. 
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STATE OF NEIV YORK ) 
) 88. 

COUNTY OF NEW YORK ) 

On th8 8th day of July, 1985, before me personally came Larry A. 
S''vt. itein , to me known, who, being by me duly sworn, did 
depose and say that he resides at 
that he is the President of Silsat, Inc. a general partner of the 
firm known d; Murray Teleport Associates one of the firms 
described in the foregoing instrument as a Joint Venturer in the 
Joint Venture known as Teleport Associates, and which executed 
the foregoing instrument on behalf of Teleport Associates; and 
said Larry A. Silverstein acknowledged that he executed the 
foregoing instrument for and on behalf of Teleport Associates. 

/>/ Sidney Lipstein 

SIDNEY D. UPSTEIN 
nntr PUBUC. STATE OF NEW YORK 

No. 41-2377385 
Qualified in Queens County 

Oartificate filed In New York County 
Oipmission Expires March 30, 



LEASE 

Dated: August 27, 2010 

between 

The Corporate Commons of Staten Island, LLC "Landlord" 

and 

Value Dental Studio, Inc. "Tenant" 

Affecting Suite 101 which is part of the Building commonly known as 
Corporate Commons Two in the Teieport, located at 2 Teleport Drive 

South Avenue, Staten Island, in the County of Richmond 
City and State of New York 10311. 
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AGREEMENT OF LEASE mad6 as of this day of August, 2010 b6tw66n The 
Corporate Commons of Staten Island, LLC , with its principal place of business located at 1110 
South Avenue, Staten Island, New York 10314, "Landlord" and VALUE DENTAL STUDIO, 
INC., a New York Corporation, with a mailing address of 91 Flagg Court, Staten Island, New 
York 10304 "Tenant", 

ARTICLE! 

1.01 nF.MTSED PREMISES In consideration of the rents, covenants and agreements 
hereinafter reserved and contained on the part of Tenant to be observed and performed. Landlord 
demises and leases to Tenant, and Tenant rents from Landlord, those certain Demised Premises 
identified as Suite 101, designated in Exhibit A, as part of the Building located in Two Corporate 
Commons in the Teleport at the address 2 Teleport Drive, South Avenue, Staten Island, New 
York 10311 (herein called the "Building"), and which Demised Premises consist of an area 
approximately 8,018 "rentable" square feet, herein referred to as the "Demised Premises". In 
computing rentable square footage, measurements are to the exterior surface of exterior walls and 
common areas and to the center line of any wall separating the Demised Premises from any other 
rentable space plus an add-on-factor as determined by Landlord's architect in order to adequately 
compensate Landlord for the loss factor incurred resulting from the use of the common areas of 
the Building by all tenants. The determination of Landlord's architect shall be conclusive as to 
the determination of the rentable square footage of the Demised Premises. 

1 02 AS IS Tenant represents that neither Landlord's agents nor any broker, sales 
representative nor any person has made any representation with respect to the Building or 
Demised Premises except as herein expressly set forth. The taking possession of the Demised 
Premises by Tenant shall be conclusive evidence, as against Tenant, that Tenant accepts s^e as 
is" and that the Demised Premises and the Building of which the same form a part were in good 
and satisfactory condition at the time such possession was so taken. 

1.03 AnniTTONAL AREAS/REVQOABLE LICENSE (a) The use and occupation by Tenant 
of the Demised Premises shall include the use in common with others entitled thereto, of the 
common areas, service roads, sidewalks and vehicle parking areas, and other facilities as may be 
designated from time to time by Landlord, subject, however, to the terms and conditions of this 
Agreement and to reasonable rules and regulations for the use thereof as prescribed from time to 
time by Landlord. Such additional areas are specifically not included in the Demised Premises 
and are in the sole control of Landlord including the right to lease or license such additional 

areas. 

(b) All common areas and facilities not within the Demised Premises, which Tenant 
may be permitted to use, are to be used under a revpcable license, and if the amount of such areas 
be diminished. Landlord shall not be subject to any liabUity nor shall Tenant be entitled to any 
compensation or diminution or abatement of rent, nor shall such diminution of such areas be 
deemed constructive or actual eviction. 



(c) Tenant and Tenant's employees and agents shall not solicit or conduct any 
business or display any merchandise in the parking or other common areas, nor shall Tenant 
distribute any hLidbills or other advertising matter to automobiles parked in the parking areas or 
to customers in other common areas. 

1.04 PARKING FACILITIES (a) Landlord, with the consent of the Port Authority, 
shall have the right at any time during the term of this Lease to alter, modify, change, move, or 
build on the parking facilities, fields or pads, as well as the roadways or footways. The parties 
hereto hereby acknowledge that the aforesaid parking facilities, roadways and footways 
constitute common use areas at the Facility as to which the Tenant has only a right to use and 
occupy in common vrith others similarly entitled, as described in Section 1.03 above, 

(b) Landlord may at Us option, supply such parking attendant or supervisory service, 
as it may, in its sole discretion, determine is advisable for ^e best interests of the property. 
Landlord has the right to require Tenant to validate parking, however at no additional expense to 
the Tenant, except as may already provided in Operating Expenses 

(c) Landlord shall provide adequate parking facilities in compliance with the Building 
Code for use by Tenant but Ten^t shall not be entitled to designated parking spots. 

(d) Landlord shall be responsible for performing snow removal, or engaging such 
services as required to perform snow removal for the parking area, including the driveways 
leading to the public street and Building which Landlord, in its opinion, deems necessary to the 
proper operation of the Building. 

(e) Tenant shall comply with all reasonable rules and regulations promulgated by 
Landlord. 

(f) Except with respect to Landlord's gross negligence, Landlord shall not be liable to 
Tenant or to any agents, employees or invUees of Tenant for injuries to person or loss or damage 
to property in connection with the use of the parking facilities and Tenant hereby releases and 
discharges the Landlord from any and all claims arising out of such use. Tenant also agrees to 
defend, indemnify and hold the Landlord and the Port Authority harmless from any claims, 
lawsuits or judgments arising out of any use of the parking facilities by Tenant, its agents or 
employees. 

(g) Landlord reserves the right to tow, at Tenant's expense, or in the case of a third 
party, at the vehicle owner's expense, any vehicle which violates any of the Building's rules and 
regulations with regard to parking. 

1,05 TISF. AND OCCUPANCY Tenant shall use and occupy Demised Premises for a first 
class dental facility, training facility and administrative and/or executive office space and for no 
other purpose. Tenant shall continuously conduct, in the Demised Premises, the business above 
stated. Tenant will not use or permit, or suffer the use of, the Demised Premises for any oAer 
business or purpose other than as stated herein. The number of occupants utilizing the Demised 



Preinis9S on a regulgr basis shall not exceed Landlord's standards which shall be in strict 
accordance with New York City Department of Building codes, the Fire Department of the City 
of New York codes and regulation and any Emergency Action Plans all as may be promulgated 
and effect the Demised Premises from time to time, and in no event will Tenant utilize the 
Demised Premises in connection with ariy gambling or gaining including internet related 
gambling or gaming, any child preschool or day care center, family planning center and/or related 
services, abortion related facility or abortion related services, medical related purposes, except as 
provided earlier in this article, any clinic or office providing for treatment or counseling in 
connection with any substance abuse or any disease, restaurant, bar, cabaret, social club, or in 
connection with the sale and/or distribution of pornographic materials including any such 
distribution over the internet. Tenant further warrants and covenants that it will not permit the 
sale of any merchandise or the rendering of any services in the Premises. 

ARTICLE II 

2.01 TERM (a) Landlord hereby Leases to Tenant and Tenant hereby hires from Landlord the 
Demised Premises for a term often (10) years (or until such term shall sooner cease and expire as 
hereinafter pro'/ided) to commence upon execution of lease and delivery of possession of the 
Premises anticipated to be on or about August 15, 2010, and to end ten (10) years from the date 
thereof. 

(b) if Landlord does hot deliver possession of the Demised Premises to Tenant as 
required in this paragraph 2.01, then and in any of such events, the term of this Lease shall 
commence upon the day Landlord gives notice to Tenant that Landlord has substantidly 
completed the work to be performed by Landlord pursuant to this Lease and delivers possession 
to Tenant. Landlord shall have no liability for such failure to deliver possession or for delay in 
such delivery, but agrees to use its best efforts to make timely delivery. In the event that Tenant 
enters into possession of all or part of the Demised Premises prior to such completion or prior to 
the date shown in (a) above, the term of this Lease and Tenant's obligation to pay rent and 
Additional Rent shall commence upon such occupation. 

2.02 FORCE MAJEURE In the event that Landlord shall be delayed or hindered in or prevented 
from the performance of any act required hereunder by reason of strike, lockouts, labor trouble, 
inability to procure materials, failure of power, restrictive governmental laws or regulations, 
riots, insurrection, war, the failure of the prior occupant to vacate the Demised Premises or other 
reason of a like nature not the fault of the party delayed in performing work or doing acts 
required under the terms of this Lease, then performance of such act shall be excused for the 
period of such delay. The provisions of this section shall not operate to excuse Tenant from the 
prompt payment of rent, Additional Rent, or any other payments required by the terms of this 

Lease. 

,2.03 GROSS RENT (a) Tenant shall pay Landlord Gross Rent which will include all costs, 
expenses and obligations of every kind relating to the building which may arise or become due 
during the term of this Lease. The following are not, included in Gross Rent: (i) Electricity and 
gas as set forth in 3.05, 3.11 and 3.12; (ii) utilities, including HVAC as set forth in 3.05,3.10 and 



3.12; (ill) water as set 8)rth in paragraph 3.13; (iv) increases in Opera8ng Expenses over t8e Base 
Year 2009 as defined in Article 999 below; and (v) office cleaning as defined in section 3.08 
below, if the Tenant shall decide to utilize these services. Tenant's Gross Rent during the Term 
of this Lease shall be: 

(aa) For the first year of the Term, from on or about August 15, 
2010 to on or about August 14, 2011, the sum of 
$159,959.10 per annum; payable in equal installments of 
$13,329.93 per month; 

(bb) For the second and third years of the Term, from on or 
about August 15, 2011 to August 14, 2013, the sum of 
$167,977.10 per annum; payable in equal installments of 
$13,998.09 per month; 

(cc) For the fourth and fifth years of the Term, from on or about 
August 15, 2013 to August 14, 2015, the sum of 
$175,995.10 per annum; payable in equal monthly 
installments of $14,666.26; and 

(88) For the sixth through tenth years of the Term, from on or 
about August 15, 2015 to August 14, 2020, the sum of 
$193,634.70 per annum; payable in equal monthly 
installments of $16,136.23. 

(8) Notwithstanding anything to the contrary herein or otherwise, Tenant shall not be 
obligated to pay Gross Rent from the earlier of: (i) twelve months from delivery of possession; or 
(ii) August 1, 2011. The period between lease commencement and delivery of possession or 
August 1, 2011, shall include preparafion and approval of plans as well as construcfion of 
Tenant's Premises. 

(c) In the event that the Term of this Lease does not commence on the first day of the 
month. Tenant shall pay annual rent on a per diem basis until the first day of the month next 
succeeding such commencement date, and thereafter the fixed annual rent shall be payable as 
hereinabove provided. 

2.04 PAYMENT The annual Base Rent shall be paid to Landlord at the address of Landlord as 
above set forth or at such other address as, landlord shall .from dme to time designate, in equal 
monthly installments in advance, on the first day of each month during the term hereof without 
notice or demand and without abatement, deduction or set-off of any amount whatsoever, except 
if hereinafter specifically provided otherwise. The rent for the first month of the term of the 
Lease shall be paid upon the execution of this Lease. 

2.05 NO ATTORNMENT All checks tendered to Landlord as and for the rent of the Demised 
Premises shall be deemed payment for the account of Tenant. Acceptance by Landlord of rent 



from anyooe oUier t3ian Tenant s6a3l not be 6eeme6 to operate as an attornment to Lan61or6 by 
the payor of soph rent, or as a consent by Lan61or6 to ah ass3gnment or subletdng by Tenant of 
the Dem3se6 Premises to such payor, or as a mo6ifica6on of the prov3s3ons of tins Lease, except 
by 8vr3tten notatSon releas3ng sa36 Tenant 

2.06 LATE CHARGES 3n the event that the Base Rent or Ad63tional Rent (as herein defined) is 
not received by Landlord vyithin five (5) days after the due date, a late charge equal to 5% of the 
Base Rent and/or Additional Rent that is late, compounded monthly, shall accrue and become 
immediately due and payable to Landlord. 

2.07 PAST DUE RENT If Tenant shall fail to pay vvithin five (5) days after the same is due and 
payable, any Base Rent or any Addifional Rent, or amounts or charges of the character described 
in this Lease, such unpaid amounts shall bear interest fi-om the original due date thereof to the 
date of payment at the rate of sixteen (16%) percent per annum or maximum legal rate of interest, 
whichever is lower. 

2.08 SECURITY Tenant has deposited with Landlord the sum of Tliirteen Thousand Three 
Hundred Twenty Nine and 00/100 Dollars ($13,329.00) as security for the faithful performance 
and observance by Tenant of the terms, provisions and condifions of this Lease, to be deposited 
in a non-interest bearing account. In the event that Tenant defaults in respect to any of the terms, 
provisions and condifions of this Lease, including, but not limited to, the payment of annual Base 
Rent and Additional Rent, Landlord may use, apply or retain the whole or any part of the security 
so deposited, to the extent required, for the payment of any annual Base Rent and Additional 
Rent or any other sum as to which Tenant is in default or for any sum which Landlord may 
expend or may be required to expend by reason of Tenant's default with respect to any of the 
terms, covenants and conditions of the Lease. 

2.09 RESTORATION OF SECURITY. Should the entire deposit, or any portion thereof, be 
appropriated and applied by Landlord for the payment of overdue rent or other sums due and 
payable to Landlord by Tenant hereunder, then Tenant shall, upon the vmtten demand of 
Landlord, forth8Vith remit to Landlord a sufficient amount in cash to restore said security to the 
original sum deposited within thirty (30): days after receipt of demand. 

2.10 TRANSFER OF SECURITY In the event of a sale of the land and Building, termination 
of the Port Authority Lease or the City Lease or the sub-leasing of the Building of 88duch the 
Demised Premises form a part. Landlord shall have the right to fiansfer the security to the 
vendee, over-laridlord or lessee and Landlord shall thereupon be released by Tenant firom all 
liability for the return of such security, and Tenant agrees to look solely to the new Landlord for 
the retum of said security. It is agreed that the provisions hereof shall apply to every transfer or 
assignment made of the security to a new Landlord. 

2.11 RETURN OF SECUIUTY In the event that Tenant shall fiilly and faithfully comply 8vith 
all of the terms, provisions, covenants and conditions of this Lease, the security shall be returned 
without interest to Tenant after the date fixed at the end of the Lease and after delivery of 
possession of the entire Demised Premises to Landlord. 
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ARTICLE ni 

3.01 ADDITIONAL RENT Additional Rent shall be defined as any sum of money that is 
required to be paid by Tenant in addition to the Base Rent herein defined, and said additional 
amount so to be paid is not designated as "Additional Rent", or provision is not made in the 
Article covering such payment for the collection of said amount as "Additional Rent", then said 
amount shall nevertheless, at the option of Landlord, if not paid when due, be deemed 
"Additional Rent" and collectible as such with any installment of rent thereafter falling due 
hereunder, but nothing herein contained shall be deemed to suspend or delay the payment of any 
sum at the time the same became due and payable hereunder, or limit any other remedy of 
Landlord. Failure to pay such items set forth shall constitute a default pursuant to the terms of 
this Lease. 

3.02 OPERATING EXPENSES a) Tenant shall pay to Landlord as Additional Rent a sum 
equal to Tenant's proportionate share (as defined below) of all of Landlord's Operating Costs 
incurred by Landlord during each calendar year of this Lease in the ratio that Tenant's rentable 
space bears to all rentable space in the Building over and above the Operating Costs incurred by 
Landlord during the 2009 calendar year (the "Base Year"). The Landlord warrants that the 
maximum increase in Operating Expense per year would be 10%, of which the tenant would only 
be responsible for his proportionate share. 

b) Landlord will provide Tenant with an estimated annual operating budget for the 
Building's operation. Tenant agrees to pay on the first day of each month, in equal monthly 
installments without notice or demand thereof, its proportionate share of this estimate. Landlord 
will provide an itemized accounting within 180 days of the end of the fiscal year, of all expenses 
incurred during the preceding period, at which time Tenant shall be either credited or assessed for 
the difference between the estimated and actual operating expense. Ail assessments due 
Landlord shall be paid within 10 days of demand. AU credits due Tenant shall appear on the next 
regular monthly statement. , 

c) Landlord's Operating Costs' Defined 

The term "Landlord's Operating Costs" shall mean all costs and expense incurred by 
Landlord in operating and maintaining the Building and Common Areas (which shall include the 
parking facilities and land surrounding the Building) striping, policing and security of the 
Common Areas. Landlord's Operating Costs shall include, but not be limited to, cost of 
uniforms, equipment and employment taxes; alarm systems; exterminating; Common Teleport 
Operating and Managements Costs and or Percentage Rent under the Port Authority Lease; 
insurance, including, without limitation, liability, ̂ insurance for personal injury, death and 
property damage, insurance against fire, extended coverage, theft of other casualties, workers 
compensation insurance covering personnel, fidelity bonds for personnel, insurance against 
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liability for assault and battery, defamation and claims of false arrest occurring on and about the 
Common Areas, plate glass insurance for glass exclusively serving the Common Areas; costs of 
maintaining heating, ventilation and air conditioning systems, maintenance of any sprinkler 
systems serving the Building or landscaping; removal of snow, ice, trash and debris; regulation of 
traffic; surcharges levied upon or assessed against parking spaces or areas; payments toward 
mass transit or car pooling facilities or otherwise as required by Federal, State or local 
governmental authorities; costs and expense in connection with maintaining Federal, State or 
local governmental ambient air or environmental standards; the cost of all materials, supplies and 
services purchased or hired therefor; operation of public toilets; installing and renting of signs; 
fire protection;; maintenance, repair and replacement of utility systems serving the Common 
Areas, including, but not limited to, water, sanitary sewer and storm water lines and other utility 
lines, pipes and conduits; costs , and expense of maintaining and operating sewage treatment 
facilities, if any ; costs and expenses of inspection and depreciation of machinery equipment used 
in the operation and maintenance of the Common Areas and personal property taxes and other 
charges (including, without limitation, reasonable leasing, financing or rental costs) incurred in 
connection with such equipment; costs and expense of repair or replacement of paving, curbs, 
walkways, landscaping, drainage, pipes, ducts, conduits and similar items, and plate glass, 
lighting facilities and the roof; costs and expense of planting, replanting and replacing flowers, 
shrubbery and planters; costs and expense, incurred m the ,rental of music progr^ services and 
loudspeaker systems, including furnishing electricity therefore; costs of providing light and 
power to the Common Areas; costs of providing energy to heat, ventilate and air condition areas 
in which the Common Areas are located and the operation, maintenance and repair of such 
equipment, including, without limitation, the energy management system serving the Building; 
cost of water services, if any, furnished by Landlord for the non-exclusive use of all tenants; 
parcel pick-up and delivery services; and administrative costs attributable to the Common Areas 
for on-site personnel and administrative and overhead costs not to exceed fifteen (15%) percent 
of total Landlord's Operating Costs. Such costs and, expenses shall not include depreciation 
(other than depreciation as above specified). Landlord may elect to amortize any of the foregoing 
costs and expenses over a useful life determined in accordance with generally accepted 
accounting principles. 

d) In no event shall the Operating Costs payable as Additional Rent provided for under 
Article III of the Lease, whether denominated "operating expenses" or otherwise, include the 
following: 

i. Marketing and advertising expenses; 

ii. Cost for special services provided to particular tenants in the Building; 

iii. Brokerage and leasmg commissions; 

iv. Penalties incurred because L^dlord fails to pay any tax or other charge on time; 

V. Fees and interest charges related to Landlord's financing; 
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vi. My ch9rge or penalty paid by landlord because it is in default under any 
agreement to w8ic8 it is a party; 

vii. Legal fees incurred by Landlord in connection with new leases or the sale of the 
Building; 

viii. Depreciation except as otherwise provided for in this Lease; 

X. Any expense which relates to a service which is not provided to ail tenants of the 
Building; 

xi. Cost of repair or replacement incurred by reason of any event to the ejrtent which 
the Landlord is compensated tirrough the proceeds of insurance or a condenmation 
award; 

xii. Charitable confributions; 

xiii. Capital improvements; 

xiv. Salaries, benefits and payroll taxes of employees above level of property manager; 

XV. Amounts paid to affiliates of Landlord ui excess of commerciatiy reasonable 
amounts; and 

1 

xvi. Management fees in excess of five (5%) percent of gross annual rent. 

The exclusion of any of the expenses listed above from Operating Costs payable as Additional 
Rent provided for under Article ill of the L^e shall ip no way impair Landlord's rights to 
recover any cost to which it is entitled pursuant to Article VI of the Lease. 

e) [.andlord shall abide by the following in imposing or charging Additional Rent 
pursuant to Article III of the Lease: 

i. No affiliate of the Landlord or its ownership will be a vendor to the operation of 
the building without competitive bidding; 

ii. No expense charged as an operating cost will be charged through any other type of 
pass-through under this Lease; 

ill. The administration fees will not be included in the operating expenses if the 
L-andlord retains the services of a building or property manager; 

iv. The Landlord will not charge as an operating cost or otherwise pass through the 
cost of repa8 or replacing any portion of the building or common areas where the 
need to make the repair or replacement is due to work or materials provided by the 
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Lan01o8d's oont8aoto8s in Oie oonstruetion of Oie Building whioh Landlo80 olaims 
is in viol9tion of the standards set fort6 in t6e applicable construction contracts; 
and 

V. 6he Landlord will act in good faith to operate the building in an efficient manner. 

(f) The Land and the Building are not currently subject to real estate taxes nor 
payments in lieu of taxes ("PIL06") and the Landlord does not anticipate 
assessment of taxes against the Land or the Building during the 6erm. 
Notwithstanding the foregoing, in the event any governmental entity implements, 
assesses or otherwise requires payment of real estate taxes and/or PILOT, then in 
such event, said payments shall be included as part of Operating Expenses. 

3.03 TENANT'S PROPORTIONATE SHARE (a) Commencing on January 1, 
2011 Tenant shall pay to Landlord as Additional Rent for each calendar year during the Term, 
Tenant's Proportionate Share of four and 8/lOths (4.8%) percent of the Landlord's Operating 
Costs for the applicable year that are in excess of the Landlord's Operating Costs actually 
incurred by the Landlord, adjusted to reflect 100% occupancy of the Building over and above the 
Base Year, (hereinafter referred to as "Tenant's Additional Rent Payment"). Tenant's Additional 
Rent Payment shall be appropriately apportioned at the end of the Term of this Lease based on 
the portion of the calendar year which occurs prior to the date on which the Term expires or is 
otherwise termination as provided herein. "Tenant's Proportionate Share" shall equal a 
percentage calculated by dividing the rentable square footage of the Demised Premises by the 
total rentable square footage of the Building. Tenant's Proportionate Share shall be recalculated 
upon the addition of the Additional Premises and the addition of any Expansion Space to the 
Demised Premises. 

(b) Commencing January 1, 2011,Tenant shall pay to Landlord on the first day of 
each month, an'amount equal to one-twelfth (1/12th) of Landlord's estimate of the Tenant's 
Additional Rent'Payment for the applicable f alepd^ year, during the Term. If Landlord shall not 
furnish any such estimate for a particular year during the Term or if Landlord shall furnish any 
such estimate for a year during the Term subsequent to the commencement thereof, then: (i) 
until the first day of the month following the month in which such estimate is furnished to 
Tenant, Tenant sheill pay to Landlord on the first day of each month an amount equal to the 
monthly sum payable by Tenant to Landlord under this clause (b)(i) in respect of the last month 
of the preceding year, if any; (ii) concurrently with or after such estimate is furnished to Tenant, 
Landlord shall notify Tenant whether the installments of Tenant's Additional Rent Payment 
previously made' for such year were greater or less than the installments of Tenant's Additional 
Rent Payment tc be made in accordance with such estimate; (iii) if there is a deficiency. Tenant 
shall pay the amount thereof within thirty (30) days after demand therefore; or (y) if there is an 
overpayment. Landlord shall either credit the amount thereof to Tenant's Additional Rent 
Payraent(s) next coming due, or refund to Tenant the amount thereof within thirty (30) days after 
such notice; and (iv) on the first day of the month following the month in which such estimate is 
furnished to Tenant (provided that Tenant actually received such notice at least ten (10) business 
days prior to the first of the month) and monthly thereafter throughout such calendar year, and 
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Uiereafter imlil S8c6 time as Lan61or6 6e6vers a new estimate, Tenant s6all pay to Lan61or6 an 
amount equal to one-tweif6i (1/12"*) of Tenant's A66itional Rent Payment s6own on suc6 
estimate. Lan6lor6 may, no more than two times 6uring each calen6ar year 68ring the Term from 
an6 after January 1 2010, furnish to Tenant a rev1se6 statement of Lan61or6's estimate of 
Tenant's A661tional Rent Payment for such year 6uring the Term, an6 in such case. Tenant's 
A6dit1ona] Rent Payment for said year shall be adjusted and paid or refunded, as the case may be, 
substantially in the same manner as specified In the preceding sentence. 

(c) After the end of each calendar year during the Term from and after Oecember 31, 
2010, Landlord shall furnish to Tenant a statement of Tenant's Additional Rent Payment for said 
preceding year ("Landlord's Operating Cost Statement") accompanied by the relevant 
spreadsheets generated by Landlord. If a Landlord's Operating Cost Statement shall show tiiat 
the estimated sums paid by Tenant, if any, under this clause (i) exceeded Tenant's Additional 
Rent Payment to be paid by Tenant for the applicable year during the Term, Landlord shall, at its 
election, either credit such excess payment to Tenant's Additional Rent Payment(s) next coming 
due, or refund to Tenant the amount of such excess within thirty (30) days thereafter. If a 
Landlord's Operating Cost Statement shaft show 6iat the estimated payments by Tenant for such 
year were less than Tenant's Additional Rent Paymenf to be paid by Tenant for such year, Tenant 
shall pay the amount of such deficiency within thirty (30) days after demand tiierefcre. 

3.04 COMPLIANCE WITH LAWS al Tenant agrees at its own cost and expense to keep the 
Demised Premises in such order and condition as shall conform to aft the orders, rules and 
regulations of all municipal, state and federal departments, boards, commissions and 
governmental agencies now existing or hereafter created and at its own cost and expense, 
promptly execute and comply with all laws, rules, ordinances and regulations now in force or 
hereafter enacted which affect the Demised Premises. 

b) Tenant further agrees to comply, at Tenant's cost and expense, with aft orders, 
regulations, rules and recommendations, whenever issued, of the New York Board of Fire 
Underwriters or. of any similar organization and also to comply with the recommendations and 
requirements of any insurance company which insures or participates in insuring 6ie Demised 
Premises against loss by fire. 

3.05 TENANT'S UTILITIES Tenant agrees to pay for aft utilities, including, but not limited 
to, electricity and gas (pursuant to paragraphs 3.11 and 3.12 herein) consumed by Tenant. 
Landlord reserves the absolute right to designate tiie supplier/utility company or companies 
providing service(s) to the Building. Tenant shaft not be entitled to any rebate or incentive or any 
portion thereof which may be received by Landlord in connection with any agreement with any 
supplier or utility company. Landlord reserves the right to change suppliers and/or utility 
companies at its sole option. 

3.06 LEASEHOLD TAXES Tenant shaft be responsible for and shaft pay before delinquency, 
all municipal, county or state taxes assessed during the term of this Lease against any Leasehold 
interest or personal property of any kind, owned by or placed in, upon or about the Demised 
Premises by Tenant. 
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3.07 RUBBISH Landlord agrees that it shall maintain for ose by all Tenants of the Building, a 
trash dumpster and/or eompactor at a location designated by Landlord. Tenant shall pay Tenant's 
proportionate share of all costs of trash removal as part of Tenant's common area maintenance 
charges. 

3.08 OUTSIDE CLEANING SERVICE Tenant shall be responsible for its own cleaning 
services for the Demised Premises. Said cleaning services shall be commensurate with a first 
class office building. Tenant may request in writing that Landlord provide cleaning services, and 
upon receipt of such request, Landlord shall provide cleaning services at an additional cost of 
$1.50 per rentable square foot to be included as Additional Rent. If so requested by Tenant, 
Landlord shall provide cleaning services commensurate with a first class office building, in 
accordance with the cleaning schedule attached hereto as Exhibit C. Landlord reserves the right 
to increase the cost of the cleaning services during the term of the Lease to reflect actual 
increases in the cost of said services. Landlord reserves the right to engage an outside cleaning 
service or services in connection with its obligations hereunder. Tenant shall provide access to 
Demised Premises to Landlord or Landlord's designated cleaning service for the purpose of 
providing the cleaning services herein.. 

(b) Tenant will not clean nor require, permit, suffer of allow any window in the 
Demised Premises to be cleaned from the outside in violation of Section 202 of the Labor Law or 
any other applicable law or of the Rules of the Board of Standards and Appeals or of any other 
Board or body having or asserting jurisdiction. Landlord will clean the windows in the Demised 
Premises from the outside, in the manner required by applicable laws and regulations. 

(c) Notwithstanding the foregoing, if Ten^t intends to utilize an outside cleaning 
service. Tenant shall grant Landlord an opportunity to match the price and cleaning services 
offered by a third party bona fide qualified cleaning company that offers cleaning services 
consistent with Tenant's quality standards. If Landlord is able to match said third party bona fide 
offer, then Tenant shall be required to utilize Landlord's cleaning services. 

3.09 SECURITY SERVICE The Land and Building are currently monitored by the Port 
Authority. Tenant may engage an outside security/alarm service to monitor the Demised 
Premises, subject to the Landlord and the Port Authority approving the security service provider. 

3.10 HVAC/HEATING/AIR CONDITIONING SYSTEMS/UTILITY METERS (a) Tenant 
shall pay for all gas and/or electricity used for its HVAC units in accordance with Articles 3.11 
and 3.12. Landlord will maintain the HVAC/heating/air conditioning units as well as all utility 
meters in good repair. Landlord will, at Tenant's cost and expense, maintain those portions of 
the HVAC/heating/air conditioning systems that are located in the Demised Premises. Tenant 
will provide Landlord with access upon demand for the purpose of same. The heating, 
ventilation and air-conditioning system shall provide a working environment during business 
hours only as set forth in paragraph 3.15 below capable of maintaining 72 degrees Fahrenheit in 
all spaces when temperature is 15 degrees Fahrenheit outside in accordance with the American 
Society of Heating, Refiigeration and Air-conditioning Engineers ("ASHRAE") winter design 
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conditions, and shall be capable of maintaining 78 degrees Fahrenheit when outside temperature 
is 89 degrees Fahrenheit with not more than 50 percent relative humidity in all spaces in 
accordance with ASHRAE summer design conditions. Tenant, if required to maintain the HVAC 
during non-business hours, may install and maintain a supplemental air HVAC unit at its sole 
cost and expense and Tenant shall pay all gas and/or electricity used for the supplemental HVAC. 

3.11 F.T.F.CTT^CITY SERVICE (a) Landlord, at Landlord's expense, shall redistribute or 
furnish electrical energy to or for the use of Tenant in the Demised Premises for the operation of 
lighting fixtures, air conditioning electrical charges, and the electrical receptacles installed, on 
the Commencement Date. Landlord may, at Tenant's cost, cause to be installed an electrical 
submeter or submeters to measure the Tenant's consumption (Kwhr) and demand (Kw) of 
electrical energy or Landlord shall cause Tenant's electrical usage to be bUled on a proportionate 
use basis. Tenant shall pay directly to The Port Authority the consumption charges for all 
electricity which it uses in the Demised Premises. 

8. Landlord shall ensure that the electrical capacity in the Demised Premises shall be 
no less than the greater of six (6) watts per rentable square foot of the Demised Premises, not 
including the power requirements of the HVAC, or as required by applicable laws and 
procedures. Tenant shall be responsible for its own^electricd consumption and no other 
tenant's The rate to be paid by Tenant for submetered electrical energy shall include any and all 
taxes or other charges in connection therewith. If any tax shall be imposed on Landlord's receipts 
from the sale or resale of electricity energy to Tenant, the pro-rata share of such tax allocable to 
the electrical energy service received by Tenant shall be passed on to, included in the bill of, and 
paid by Tenant if and to the extent permitted by law. 

(b) If either the quantity or character of electrical service is changed by the Port 
Authority or the utility company servmg the; .area in;which,the 8uilding is located or is no longer 
available nor sititable for Tenant's requirements, no such change, unavailability, or unsuitabihty 
shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to ^y 
abatement or diminution of rent, or relieve the Tenant firom any of its obligations under this 
lease, or impose any liability upon Landlord, or its Agents, by reason of inconvemence or 
annoyance to Tenant, or injury to, or interruption of Tenant's business, or otherwise. 

(c) Any additional risers or feeders to be installed to supply Tenant's additional electrical 
requirements, and all other equipment proper and necessaiy in connection with such risers or 
feeders, shall be installed by Landlord upon Tenant's request at the sole cost and expense of 
Tenant, provided that, in Landlord's judgment, such additional risers or feeders are necessary and 
are permissible under applicable laws and insurance regulations and the installation of such risers 
or feeders will liot cause permanent damage or injury to the Building or the Demised Premises or 
cause or create a dangerous or hazardous condition or entail excessive or unreasonable 
alterations, interfere with, or disturb other tenants or occupants of the Building. Ten^t 
covenants that at no time shall the use of electrical energy in the Demised Premises exceed the 
capacity of the existing risers or feeders then servicing the Demised Premises. Tenant shdl not 
make or perform, or permit the making of or performance of, any alterations to the wnmg or 
other additions to the business machines, office equipment, or other appliances withm the 

16 



Demised Premises that utilize electrical energy, without the prior written consent of the Landlord 
in each instance. Any such alterations, additions, or consent by Landlord shall be subject to the 
provisions of this subsection, as well as to other provisions of the Lease, including, but not 
limited to, the provisions of Article TV hereof. 

(d) If the Port Authority discontinues funushing electricity to Tenant, Tenant shall 
arrange to obtain electricity directly from the public utility company serving the Building. Such 
electricity may be furnished to Tenant by means of the existing risers and feeders serving the 
Demised Premises to the extent that same are available, suitable, and safe for such purposes. Ml 
meters meter pmiels, and all additional risers, feeders, panel boards, and equipment and other 
conductors which may be required to obtain electricity, of substantially the same character 
quantity, and quality, shall be installed by Landlord at Tenant's sole cost and expense. Landlord 
shall not cause the discontinuance of the funushing of electricity to Tenant. 

(e) Landlord shall riot be held liable to Tenant in any way for any interruption, 
curtailment, or failure, or defect in the supply or character of electrical service furnished to the 
Demised Premises by reason of any requirement, act or omission of the Port Authority, the 
Landlord or of the utility company serving the Building with electricity or for any other reason 
except Landlord's gross negligence or willful misconduct. 

3 12 GAS SERVICE Landlord shall redistribute or furnish gas to the Demised Premises and 
Landlord may cause to be installed a gas meter for use by the entire Building Or Landlord shall 
cause Tenant's gas usage to be billed on a proportionate use basis. Tenant shall pay to Landlord 
its proportionate share pursuant to paragraph 3.03, as Additional Rent, on demand, from time to 
time, but not more frequently than monthly, for its consumption of gas at the then current rate 
schedule applicable for the redistribution of gas as charged by the utility company for 
commercial buildings plus Landlord's charges for maintaining and calibrating the system. In 
addition, Landlord shall be entitled to an admipistratiye charge often percent (10%) of the total 
monthly charge for Tenant's gas service in accordance with Tenant's proportionate share of gas 
as registered on the meter. 

1 . 

Tenant's gas charges shall be computed as though Tenant were the only tenant within the 
Building and will not take into consideration any other gas use in any part of the Building or any 
incentive or discount rates offered by utility company, and computation shall include all charges 
for energy, demand, rate adjustments, taxes and all other charges included in the Landlord s 
monthly billings from the utility comply servicing the Building. 

Landlord shall not be held liable to Tenant ip ^y way for any interruption, curtailment, or 
failure or defect in the supply or character of gas service furnished to the Demised Premises by 
reason of any requirement, act or omission of Landlord or of the utility company servmg the 
Building with :gas or for any other reason except Landlord's gross negligence or willful 

misconduct. 

3.13 WATER Landlord shall provide Tenant water for ordinary drinking ptoses, but if Tenant 
uses or consumes water for any other purposes or in unusual quantities (of which fact Landlord 
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shall be the sole judge), Landlord may install a water meter, at Tenant's expense, which Tenant 
shall thereafter maintain at Tenant's expense in good working order and repair, to register such 
water consumption, and Tenant shall pay for water consumed as shown on said meter as 
Additional Rent as and when bills are rendered. 

3.14 INTERFERENCE AND BUSINESS INTERRUPTION Landlord reserves the right to stop 
the service of the heating, air conditioning, ventilating, elevator, plumbing, electrical or other 
mechanical systems or facilities in the Building when necessary by reason of accident or 
emergency, or for scheduled maintenance, repairs, alterations, replacements or improvements, 
which, in the judgment of Landlord, are necessary or reasonably desirable, until said repairs, 
scheduled maintenance, alterations, replacements or improvements shall have been completed. 
The exercise of such right by Landlord shall not constitute an actual or constructive eviction, in 
whole or part, or entitle Tenant to any abatement or diminution of rent, or relieve Tenant from 
any of its obligations under this Lease, or impose any liability upon Landlord or its agents by 
reason of inconvenience or annoyance to Tenant, or injury to or interruption of Tenant's 
business, or otherwise, except if such interruption continues for more than 10 days 

3.15 HOURS OF OPERATION The Building shall operate Monday through Friday from 8:00 
a.m. to 6:00 p.m. and Saturday from 9:00 a.m. to 1:00 p.m., except for legal holidays. Tenant 
shall have access to the Building and the Demised Premises twenty-four hours per day, seven 
days per week. •: 

3.16 ELEVATOR SERVICE Landlord shall provide automatic elevator service twenty-four 
hours per day, ^ven days per week. 

ARTICLE IV 

4.01 LANDLORD'S OBLIGATIONS Landlord shall not be required to perform any work on 
the Demised Premises except as set forth herein in Exhibit B, "Landlord's Work ^der". 
Otherwise, any work which Tenant may require for . the preparation of the Demised Premises for 
Tenant's use shall be performed by Tenant, at Tenant's own cost and expense. Any equipment or 
work over and above that set forth in Landlord's Work Rider which the Landlord installs or 
constructs in the Demised Premises on Tenant's behalf shall be paid for by Tenant within ten (10) 
days after receipt of a bill therefor at cost, plus ten (10%) percent for overhead and ten (10%) 
percent for supervision; 

4.02 CHANGES AND ADDITIONS TO BUILDINGS (a) Subject to Port Authority's 
approval, Landlord hereby reserves the right at any time to make alterations or additions to or to 
build additional stories on the Building in which the Demised Premises are contained and to 
build adjoining same. Landlord also reserves the right to construct other Buildings or 
improvements on the land or parking fields of which the Demised Premises form a part, from 
time to time, and to make alterations thereof or additions thereto and to build additional stories 
on any such Buildings and to build adjoining same. Landlord reserves the right to relocate 
parking areas and other common areas. 
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b) In the e8ent Oandlor8 m9kes any alterations or ehanges to the rentable spaee in the 
Building, then Tenant's proportionate share, as stated in paragraph 3.03, shall be recalculated 
under the formula prescribed in paragraph 3.02. 

4.03 TENANT AOTERAUONS (a) If Tenant is not at the time in default under this Oease, 
Tenant, at Tenant's expense, may make reasonable alterations to the Demised Premises, pro8ided 
that any alteration shall not change the general character of the Demised Premises, or reduce the 
fair market value thereof below its value immediately before such alteration or addition, or 
impair the usefiilness of the Demised Premises; is effected with due diligence, in a good and 
workmanhke m^er and in compliance with all legal requirements pursuant to Section 3.04 and 
insurance requirements pursuant to Sections 4.04 and 5.01; is promptly and fully paid for by 
Tenant; and is made only after Tenant shall have obtained Landlord's and the Port Authority's 
prior written consent thereto and under the supervision of an architect or engineer satisfactory to 
Landlord and in accordance with plans, specifications and cost estimates approved and 
designated by Landlord. The Port Authority may consent to any proposed Tenant alterations in its 
sole discretion but shall not act arbitrarily or in a capricious manner with respect to said consent. 

(b) Tenant covenants and agrees that no alteration, addition, improvement, change, or other 
work (collectively herein referred to as Tenant's Alteration(s)) will be made except in 
compliance with, and Tenant hereby covenants that it will comply with, each and all of the 
following provisions: 

(i) All Tenant's Alterations shall be made with reasonable diligence and dispatch 
(subject to Unavoidable Delays) in a first-class manner and with first-class materials and 
workmanship and in such a manner as will not interfere with the operation of the 
Building or the business of any other occupant thereof, or interfere with or delay the 
completion of any other construction in the Building. Tenant shall use only those 
contractors (including subcontractors) approved in writing by Landlord, which approval 
may be granted or withheld in Landlord's sole discretion; provided, however, that if 
Landlord; disapproves of any contractor suggested by Tenant, Landlord will provide 
Tenant with the names of at least two (2) contractors from the trade in question that it is 
prepared to approve. 

(ii) Before any Tenant's Alterations are begun, Tenant sha8 procure, at its own 
sole cost and expense, all necessary licenses, permits, approvals and authori2ations from 
all Governmental Authorities and shall, on demand, deliver photocopies thereof to 
Landlord. Upon Tenant's request. Landlord shall join in the application for such licenses, 
permits, approvals and authorizations whenever such action is necessary, and Tenant 
covenants that Landlord will not suffer, sustain or incur any cost, expense or liability by 
reason thereof. Any Tenant's Alteration requiring the filing of plans with the New York 
City Buildings Department (or similar Governmental Authority) shall be made under the 
supervision of a licensed professional architect or engineer selected by Tenant and 
approved by Landlord, which approval shall not be unreasonably withheld. 
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access at all reasonable times to any and every part of the Demised Premises. In addition, 
all hookups to the Building's electrical system, sAvitch gears, submeters, gas, water, 
telephone equipment, HVAC, and any other central Building system shall be done by 
Landlord's contractors at Tenant's sole cost and expense plus an additional charge, 
payable to Landlord within 10 days of demand, of ten (10%) percent for overhead and ten 
(10%) percent for supervision. Tenant shall deliver or cause to be delivered to Landlord 
such instrument or instruments in writing as Landlord may reasonably require or deem 
necessary to carry into effect the intended purpose of this Article. 

(xi) Prior to commencing any Tenant's Alterations, In the event Tenant engages contractors to 
perform work on the leased premises during the course of its lease. Tenant shall cause such 
contractors to procure and evidence insurance coverages as follows: 

(a) WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE 
affording coverage under the Workers Compensation laws of the State(s) of New York 
and Employers Liability coverage subject to a limit of no less than Five Hundred 
Thousand Dollars ($500,000) each employee. Five Hundred Thousand Dollars 
($500,000) each accident. Five Hundred Thousand Dollars ($500,000) policy limit. 

(b) COMMERCIAL GENERAL LIABILITY INSURANCE written on an Occurrence 
basis and including Products liability/Completed Operations coverage, at a $1,000,000 
per occurrence Combined Single Limit applying to Bodily Injury and Property Damage, 
subject to no deductible or Self-Insured Retention, and including all standard Broad 
Form Commercial General Liability extensions. If coverage is written on a form under 
which an aggregate limit such aggregate limit shall not be less than $2,000,000 and shall 
apply on a per project basis. The policy shall be endorsed to name Tenant and 
Landlord as Additional Insured on a prim^, non-contributory basis. The policy shall 
further be endorsed to waive the carrier's subrogation rights against Landlord. 

(c) UMBRELLA LIABILITY INSURANCE WITH a limit of not less than $5,000,000 
providing excess coverage over all limits and coverages noted in Paragraphs 2 above. 
This policy shall be Avritten on an "occurrence" basis and include Tenant and Landlord 
as Additional Insureds. 

The insurance policies noted above ,shdl bq vyrittep with insurance companies licensed to 
do business in the State of New York and rated no lower than A:VIII by the most recent 
edition of A.M. Best's Property-Casualty Rating Guide. All policies shall provide that in 
the event of cancellation, non-renewail or material modification. Landlord shall receive 30 
days written notice thereof. 

Tenant shall furnish Landlord with certificates of insurance evidencing Contractor's 
compliance with all of the above provisions before Contractor 8viII be permitted to 
begin work. 
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(xvi) No9withstanding any9hing contained in this paragraph 4.03 to the contrary, 
Landlord reserves the right to perform any and all Tenant Alterations hereunder, in which 
event Tenant shall pay Landlord for soch alterations within 10 days of demand at a price 
equal to Tenant's lowest bid to perform said alterations plus ten (10%) percent for 
overhead and ten (10%) percent for supervision. 

4.04 LANDLORD'S RIGHT TO ENTER (a) Landlord or Landlord's agents shall have the 
right to enter the Demised Premises at reasonable times to examine the same, and to show them 
to prospective purchasers or lessees of the Building, and to make such repairs, alterations, 
improvements or additions as Landlord may deem necessary or desirable, and Landlord shall be 
allowed to take all material into and upon said Demised Premises that may be required therefor 
without the same constituting an eviction of Tenant, in whole or in part, and the rent reserved 
shall in no way abate while said repairs, alterations, improvements or additions are being made 
by reason of loss or interruption of business of Tenant or otherwise. During the six months prior 
to the expiration of the term of this Lease, or any renewal term, Landlord may exhibit the 
Demised Premises to prospective tenants or purchasers and place upon said Demised Premises 
the usual notices "To Let" or "For Sale", which notices Tenant shall permit to remain thereon 
without molestation. 

(b) If Tenant's principles, agents, employees and/or representatives shall not be personally 
present to open and permit any entry into said Demised Premises, at any time, when for any 
reason an entry therein for emergency purposes shall be necessary or permissible. Landlord or 
Landlord's agents may enter the same by a master key or may forcibly enter the same without 
rendering Landlord or such agents liable therefor and without in any manner affecting the 
obligations, responsibility or liability whatsoever for the care, maintenance or repair of the 
Building or any part thereof, except as otherwise herein specifically provided. If during the last 
month of the term Tenant shall vacate the Demised Premises, Landlord may immediately enter 
and alter, renovate and redecorate the Demised Premises without diminution or abatement of rent 
or incurring liability to Tenant for any compensation^ and such acts shall have no effect upon this 
Lease. 

(c) No additional locks or bolts of any kind shall be placed upon any of the doors or 
windows by Tenant, nor shall any changes be made in existing locks or mechanism thereof 
without the express written consent of Landlord. In the event that Landlord consents to the 
change in any locking mechanism. Tenant agrees that no such lock shall be of a nature and 
quality which cannot be accessed by Landlord's master key. Tenant agrees to pay the cost of re-
keying the master key as well as any othe?:,costs assqciated .with the addition or changing of any 
locking mechanism. Upon surrender or termination of the lease in the Demised Premises, Tenant 
shall restore to Landlord aU keys to the Demised Premises, lavatories and Building either 
furnished to, or'otherwise procured by Tenant. In the event of the loss of any keys so furnished 
by Landlord, Tenant shall pay to Landlord the cost thereof as well as any other costs associated 
with the loss of said keys. 

(d) If an excavation shall be made upon land adjacent to the Demised Premises or shall 
be authorized to be made, Tenant shall afford access to the person causing or authorized to cause 
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such excavaOon and give a license to enter upon the. Demised 8remises for the purpose of doing 
such work as Landlord shall deem necessary to preserve the wall of the 8uilding of which the 
Demised Premises form a part from injury or damage and to support the same by proper 
foundations wifriout any claim for damages or indemnification against Landlord's or diminution 
or abatement of rent. 

4.05 T.ANDLbRD'S LIABILITY Landlord and Landlord's agents and employees shall not be 
liable for, and Tenant waives all claims for, loss or damage to Tenant's business or damage to 
person or property sustained by Tenant or any person claiming through Tenant resulting fr-om any 
accident or occurrence (unless caused by or resulting from the negligence of Landlord, its agents, 
servants or employees) in or upon the Demised Premises or the Building common areas or 
parking field, including but not limited to, claims for damage resulting from: (i) any equipment 
or appurtenances becoming out of repair; (ii) injury done or occasioned by wind or rain; (iii) any 
defect in or failure of plumbing, heating or air conditioning equipment, electric wiring or 
installation thereof, gas, water and steam pipes, stairs, porches, railings or walks; (iv) broken 
glass; (v) the backing up of any sewer pipe or downspout; (vi) the bursting, leaking or running of 
any tank, tub, washstand, water closet, waste pipe, drain or any other pipe or tank in, upon or 
about such Building or Demised Premises; (vii) the escape of steam or hot water; (viii) water, 
snow or ice being upon or coming through the roof, floor, skylight, trapdoor, stairs, doorways, 
show windows, walks or any other place upon or near such Building or the Demised Premises or 
otherwise; (ix) the falling of any fixture, plaster, tile or stucco; and (x) any act, omission or 
negligence of other tenants, licensees or pf any other persons or occupants of said Building or of 
adjoining or contiguous Buildings or of owners of adjacent or contiguous property. 

4 06 MECHANIC'S LIENS If any mechanic's lien or other liens or orders for the payment of 
money or any notice of intention to file a lien shall be filed against the Demised Premises or the 
Building by re^on or arising out of any labor or material furnished or alleged to have been 
furnished or to be furnished to the Demised Premises on behalf of Tenant or any occupant 
thereof, or for or by reason of any change, alteration or addition or the cost or expense thereof or 
any contract relating thereto, or against .the, interest of Landlord, Tenant shall cause the same to 
be canceled and discharged of record by bond or otherwise as allowed by law at the expense of 
Tenant within fifteen (15) days after the filing thereof; and Tenant shall also defend on behalf of 
Landlord, at Tenant's sole cost and expense, any action, suit or proceeding which may be brought 
thereon or for the enforcement of such liens or orders, and Tenant will pay any damages and 
satisfy and discharge any judgment entered thereon and save harmless Landlord from any claim 
or damage resulting there from. Failure to comply with the provisions of this paragraph 4.05 shall 
be a material default of this lease. 

4 07 T .IMITATION OF PERSON AT. LIABILITY Notwithstanding anything contained herein to 
the contrary. Tenant agrees that neither Landlord, nor any of its agents or employees, nor (if 
Landlord is or becomes a corporation or a limited liability company) any of its members, 
managers, officers, directors or shareholders or partners, nor (if Landlord is or becomes a 
partnership) any of its general or limited partners, shall have any personal liability with respect to 
any of the provisions of this Lease and Tenant shall look solely to the estate and interest of 
Landlord in theiproperty for the satisfaction of Tenant's remedies, including, without limitation, 
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the collection of any judgment or. the enforcement of any otOer judicial process requiring the 
payment or expenditure of money by Landlord in the event of any default or breach by Landlord 
with respect to any of the terms and provisions of this Lease to be observed and/or performed by 
Landlord, subject, however, to the prior rights of any holder of any mortgage covering all or part 
of the Property, and no other assets of Landlord or any principal of Landlord shall be subject to 
levy, execution or other judicial process for the satisfaction of Tenant's claim, and in the event 
Tenant obtains a judgment against Landlord, the judgment docket shall be so noted. This Section 
shall inure to the benefit of Landlord's successors and assigns and their respective principals. 

4.08 TITLE TO IMPROVEMENTS AND RESTORATION OF DEMISED PREMISES 
a) The title to all additions, repairs and replacements to any improvements made during 

the Lease Term and any renewal thereof shall forthwith vest in Landlord, and said improvements, 
additions, repairs and replacements shall be and become the sole and absolute property of 
Landlord without any obligation of payment by Landlord therefore. 

b) All alterations, decorations, additions or improvements, except movable trade fixtures, 
made by either party shall become the property of Landlord upon installation unless Landlord 
shall elect otherwise, which election shall be made by giving notice not less than thirty (30) days 
prior to the expiration or other termination of this. Lease or any renewal or extension thereof. In 
the event that Landlord shall elect otherwise, then such alterations, installations, additions or 
improvements made by Tenant upon the Demised Premises, as Landlord shall elect, shall be 
removed by Tenant and Tenant shall restore the Demised Premises to the original condition, a.t its 
own cost and expense, prior to the expiration of the term. All damage or injury to the Demised 
Premises and to its fixtures, appurtenances and equipment caused by Tenant moving property in 
or out of the Building or by installation or removal of furniture, fixtures or other property shall be 
repaired by Tenant. There shall be no allowance to Tenant for a diminution of rental value and 
no liability on the part of Landlord by reason of inconvenience, annoyance or injury to business 
arising firom Landlord, Tenant, or others, making any repairs, alterations, additions, or 
improvements to any portion of the Building or Demised Premises, or to fixtures, appurtenances, 
or equipment thereof, and/or by reason of failure of Landlord or others to make any repairs, 
alterations, additions or improvements in. or to any portion of the BuUding or of Demised 
Premises, or to the fixtures, appurtenanqe^ .pr equipment thereof. Landlord reserves the right to 
stop the service of the heating, air conditioning, plumbing and electrical systems when repairs, 
alterations or improvements are necessary until such repairs, alterations or improvements shall 
have been completed. Neither the reference in this Lease to repairs by Landlord or any services, 
nor the presence! upon the Demised Premises of any service equipment owned by Landlord, shall 
impose any liability upon Landlord to furnish, repair, maintain or operate any services unless 
expressly and specifically provided for herein. 

4.09 TENANT- OBLIGATIONS a) Tenant covenants throughout the term hereof, at its sole 
cost and expense, to keep the Demised Premises, all fixtures and equipment therein, all utility 
systems, and all signs of Tenant whether in the Demised Premises or erected outside thereof, in 
good repair, order and condition, making all repairs thereto as may be required or necessary, 
ordinary as well as extraordinary, foreseen and unforeseen, all repairs to be of the same quality, 
design and class as the original work; but the provisions of this Lease shall not require Tenant to 
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m9ke 9epairs to the st9uctu9al pa9ts of the bu41ding, i.e. beaiing walls, bea99s, 09 roof, it being 
agreed and understood that Landlord shall 9nake all reasonably 9ecessa9y structural repairs, 
unless the conditions necessitating such repairs to structural parts shall have been caused by 
Tenant, its agents, servants or invitees. 

b) If Teiiant refuses or neglects to repair property as required in this Lease agreement and 
to the reasonable satisfaction of I^andlord as soon as reasonably possible, after written demand. 
Landlord may make such repairs and shall not be liable to Tenant for any loss or damage that 
may occur to Tenant's merchandise, fixtures, or other property or to Tenant's business by reason 
thereof, and upon completion thereof, Tenarit shall pay Landlord's cost for making such repairs 
plus twenty (20%) percent for overhead and supervision, as Additional Rent, to be paid by 
Tenant within ten (10) days of receipt of a statement fi-om Landlord setting forth said charges and 
disbursements. 

ARTICLE V 

5.01 LIABILITY INSURANCE Tenant shall, during the entire term hereof, at Tenant's 
expense, keep in full force and affect a policy of insurance as follows: 

A. Glass - Tenant assumes the liability for, and . shall remedy, the breakage of exterior and 
interior plate glass during the term of this Lease if breakage is caused by Tenant's acts. 

B. Property Insurance; Indemnity for Damage to Tenant's Personal Property - Tenant assumes 
liability for any damage to the Demised Premises and all fixtures and appurtenances thereto 
regardless of the cause thereof. Except as otherwise provided herein. Tenant expressly releases 
Landlord from, and waives all claims against Landlord and agrees to hold Landlord harmless for, 
any loss resulting firom damage to or loss of Tenant's goods, wares, merchandise and/or 
improvements and betterments in, upon or about said premises regardless of the cause. Tenant 
shall maintain at its own expense replacemeiit cost insurance on Tenant's goods, wares, 
merchandise and improvements and betterments against damage caused by fire and all other 
perils covered by a standard All Risk insurance policy. Landlord and Tenant agree to waive their 
rights of subrogation against each other and shall each attempt to obtain a waiver from their 
respective insurance companies releasing carriers' subrogation rights against the other party. 

C. Liability Insurance - Tenant shall maintain, at its own expense. Liability insurance as follows: 

1. Commercial General Liability insurance, written on an occurrence basis and 
including products liability insurance at a $1,000,000 per occurrence Combined Single 
Limit, subject to no deductible or Self-Insured Retention, including all standard Board 
Form Commercial General Liability coverages. Fire Legal Liability coverage shall be 
included, and written in an amount equal to the replacement cost of premises occupied by 
Tenant, such amount to be agreed upon between Landlord and Tenant. If coverage is 
written on a form under which an aggregate limit applies to the Premises hazard, such 
aggregate shall be in an amount of no less than $2,000,000 and shall q4ply separately to 
each location covered by Tenant's policy. 
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2. Umbrella Liability iasmance at a $5,000,000 per occarrence limit, sabject to a 
$10,000 self insured relentien, providing excess coverage over all coverages included in 
the Comprehensive General Liability policy noted in paragraph C (1) above. 

These policies shall name Landlord as an additional insured.on a primary, non-contributory basis 
and shall permit Tenant to release its carrier's subrogation rights against Landlord. Tenant 
hereby agrees to the waiver of such rights. 

D. The insurance policies noted in (A), (B) and (C) above shall all be written with insurance 
companies licensed to do business in the State in the State of New York and rated no lower that 
A:VII by the most recent edition of A.M. Best's Property-Casualty Rating Guide. All policies 
shall provide that in the event of cancellation, non-renewal or material modification. Landlord 
shall receive 3 0 days written notice thereof. 

E. Tenant shall furnish Landlord with certificates of insurance evidencing Tenant's 
compliance with all provisions of (A), (B), (C) and (D) above. 

5.02 INDEMNIFICATION AND HOLD HARMLESS (a\ Tenant shall defend, indemnify and 
hold Landlord, and Landlord's employees, agents and assigns, harmless from and against any and 
all loss, cost (including attorney's fees and witnesses' and court costs), damages, expense and 
liability (including statutory liability) resulting from injury and/or death of any person or damage 
to any property arising out of the maintenance, use, care or control of the demised premises, 
except that arising from the sole negligence of Landlord. 

(b) In case Landlord shall, without fault on its part, be made a party to any litigation 
commenced by or against Tenant, Tenant shall assume Landlord's defense protect and hold 
Landlord harmless and shall pay all costs, expenses and reasonable attorneys' fees incurred or 
paid by Landlord in connection with such litigation. Tenant shall also pay all costs, expenses and 
reasonable attorney's fees that may be incurred or paid by Landlord in enforcing the covenants 
and agreements of this Lease. 

5.03 ACTS OF INVITEES Tenant shall be responsible for the acts of its customers, guests, 
invitees and/or anyone else on the Demised Premises at the invitation of Tenant or anyone in 
their employ or anyone occupying or using space in the Demised Premises. In this regard, should 
any of the enumerated parties commit acts which are in violation of any of the terms of this 
Lease, the Port Authority Lease or the City Lease, or are in any way detrimental to the person or 
property of Landlord or any of its staff on the Demised Premises of the Building, parking fields, 
plaza, or surrounding areas, or more specifically commit acts of vandalism or mischief on the 
Demised Premises of the Building or parking fields or surrounding areas, then, in that event. 
Tenant agrees that the cost of such violations, breaches, vandalism, etc. shall be immediately due 
and payable to Landlord and shall be considered as Additional Rent at the option of Landlord. 
Furthermore, the commission of any of the acts herein or the damage of the person or property of 
Landlord or Landlord's staff shall be a material breach of this Lease' and the Lease shall be 
subject to termination pursuant to paragraph 6.01 herein. In that regard, the first ten (10) days 
notice served pursuant to paragraph 6.01 shall contain a listing of the violations and the amount 

' If Tenant cannot, for good cause, repair any damage caused withinten (10) days of damage occurring, Tenant shall 
give notice to Landlord of such cause and will move expeditiously to cure. 
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which Landlord has been damaged. The remedy or cure referred to in paragraph 6.01 shall in 
this regard, be deemed to include not only the ceasing of said violations within the ten (10) day 
period, but also the full and complete payment of enumerated damages to Landlord. These 
charges, shall at the option of Landlord, be considered as Additional Rent. 

ARTICLE VI 

6 m DEFAULT fa) If Tenant defaults in fulfilling any of the covenants of this Lease other 
than the covenants for the payment of Net Rent or Additional Rent, or if the Demised Premises 
becomes vacant or deserted, then, upon the expiration of ten (10) days from LWIW s serving a 
written notice upon Tenant specifying the nature of such default, if Tenant shall have failed to 
comply with or remedy such default within such ten (10) day period, or if the said default or 
omission shall be of such a nature that the same cannot be completely cured wi^n said ten (10) 
day period, and if Tenant shall not have diligently commenced curing such default wton su^ 
period and shall not thereafter with reasonable diligence proceed to cure such default, Landlord 
may serve a written notice of cancellation of this Lease upon Tenant, and upon the expixaUon of 
three (3) days from the service thereof, this Lease and the term hereunder shal end, and Tenant 
shall then quit and surrender the Demised Premises to Landlord; but Tenant shall remain liable as 

hereinafter provided. 

(b) (i) If the notice provided for in (a) hereof shall have been given and the tenn shall 
expire i aforesaid; or (ii) if Tenant shaU default in the payment of the rent reserved herein or any 
item of Additional Rent herein mentioned or any part of either, or in making any other payment 
herein provided; or (iii) if any execution or attachment shall be issued against Tenant or any of 
Tenant's property whereupon the Demised Premises shall be taken or occupied or attempted to be 
taken or occupied by someone other than Tenant; then, and in any of such events. Landlord mj 
without notice re-enter the Demised Premises either by force or otherwise and dispossess Tenant 
or the legal representative of Tenant or other occupant of Demised Premises by summary 
proceedings or otherwise and remove their effects and hold the DemisW Premises as if this Lease 

terminate such renewal or extension by written notice. 

fc) If Tenant is in default as aforesaid, it is understood and agreed that no demand for 
rent and no re-entry for condition broken as at common law shall be necessary to enable Landlord 
to recover such'possession pursuant to statute relating to summary proceedings. 

(d) In the case of any such default, re-entry, expiration and/or dispossess, by summary 
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Demised Premises or any part or parts thereof, either in the name of Landlord or otherwise, for a 
term or terms which may at Landlord's option be less than or exceed the period which would 
otherwise have constituted the balance of the term of this Lease, and may grant concessions or 
free rent- and (iii) Tenant or the legal representative of Tenant shall also pay Landlord as 
liquidated damages for the failure of Tenant to observe and perform said Tenant's covenants 
herein contained, any deficiency between the rent and Additional Rent hereby reserved and/or 
covenanted to be paid and the net amount, if any, of the rents collected on account of the Lease or 
Leases of the Demised Premises for each month of the period which would otherwise have 
constituted the balance of the teim of this Lease. The failure or refusal of Landlord to re-let the 
Demised Premises or any part or parts thereof or to collect rent therefore shall not release or 
affect Tenant's liability for damages. Any such liquidated damages shall be paid in montWy 
installments by Tenant on the rent day specified in this Lease and any suit brought to collect the 
amount of the deficiency for any month shall not prejudice in any way the rights of Landlord to 
collect the deficiency for any subsequent month by a similar proceeding. Landlord, at Lmdlords 
option may make such alterations, repairs, replacements and/or decorations in the Demised 
Premises as Landlord, in Landlord's sole judgment, considers advisable and necessary for the 
purpose of re-letting the Demised Premises, and the making of such iterations ^d/or 
decorations shall not operate or be construed to release Tenant from liability hereunder as 
aforesaid. In tlie event of a breach or threatened breach by Tenant of any of the covenants or 
provisions hereof. Landlord shall have the right of injunction and the right to invoke any remedy 
allowed at law or in equity as if re-entry, .sununaty, proceedings and o^er remedies were not 
herein provided for. Mention in this Lease of any particular remedy shall not preclude Landlord 
from any other remedy, whether in law or in equity. 

(e) In the event Tenant shall fail to comply with or perform any of the coven^ts, 
conditions or agreements herein contained on Tenant's part to be performed. Landlord shdl have 
the right (but not be obligated) to perform any such covenants, conditions or agreements md 
Tenant agrees tb pay to Landlord on demand as Additional Rent hereunder, a sum equal to the 
amount expended by Landlord in the performance of such .covenants, conditions or agreements 
In the event Landlord shall perform any such covenants, conditions or agreements. Tenant agree 

Tenant from the continued performance of all covenants, conditions and agreements of &e Le^e, 
and further agrees that Landlord shall not be liable for any claim for loss or damage to Tenant or 
anyone through or under Tenant. 

A n? NO WAIVER The receipt by Landlord of Base Rent or Additional Rent with knowledge 

not be diminished. 
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6.03 TENANT'S WAIVER OF JURY TRIAL Ten9nt waives its right of trial by jury i9 any 
action, proceeding or counterclaim brought by either of the parties hereto against the other, or 
with respect to any issue or defense raised therein, including the right to an advisory ji^ (except 
for personal injury or property damage), on any matters whatsoever arising out of, or in any way 
connected with, this Lease, the relationship of Landlord and Tenant, Tenant's use and occupancy 
of said premises, including summary proceedings and possession actions, and any emergency 
statutory or other statutory remedy. 

6.04 WAIVER OF REDEMPTION Tenant hereby expressly waives any and all ri^ts of 
redemption granted by or under any present or future laws in the event of Tenant being evicted or 
dispossessed for any cause or in the event of Landlord obtaining possession of the Demised 
Premises by reason of the violation by Tenant of any of the covenants and conditions of this 
Lease, or otherwise. No receipt of monies by Landlord from Tenant after the termination or 
cancellation of this Lease, in any lawful manner, shall reinstate, continue or extend the term of 
this Lease, or affect any notice theretofore given to Tenant, or operate as a waiver of the right of 
Landlord to enforce the payment of fixed or Additional Rent or rents then due, or thereafter 
falling due or operate as a waiver of the rights of Landlord to recover possession of the Demised 
Premises by proper suit, action, proceeding or remedy. It is agreed that, after the service of 
notice to terminate or cancel this Lease, or the commencement of suit, action or summary 
proceeding, or any other remedy, or after a final order or judgment for the possession of the 
Demised Premises, Landlord may. demand, receive and collect any monies due, or thereafter 
falling due, without in any manner affecting such notice, proceeding, suit, action, order or 
judgment. Any and all such monies collected shaU be deemed to be payments towards satisfying 
Tenant's obligations to Landlord. 

6.05 VENUE In the event of any dispute under the terms of this Lease, the parties agree that 
the venue for settling the dispute will be placed in Richmond County, State of New York and 
none other. 

6.06 REMEDIES CUMULATIVE All the rights and remedies herein given to Landlord for the 
recovery of the Demised Premises because of the default by Tenant in the payment of any sums 
which may be payable pursuant to the terms of this Lease, or upon the breach of any of the terms 
hereof, or the right to re-enter and take possession of the Demised Premises upon the happening 
of any of the defaults or breaches of any of the covenants, or the right to maintain any action for 
rent or Additional Rent, or damages and aU other rights and remedies allowed at law or in equity, 
are hereby reserved and conferred upon Landlord as distinct, separate and cumulative remedies, 
and no one of tliem, whether exercised by Landlord or not, all be deemed to be in exclusion of 
any of the others. 

ARTICLE VII 

7.01 (a) ASSIGNMENT AND SUBLET CaV Any proposed assignment or subletting in whole 
or in part, mortgaging or other hypothecation of this Lease or of any interest in this Lease, or any 
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permitted use of the Demised Premises under this Lease by any person or persons other than the 
Tenant shall require the prior written oonsent of the Landlord and express prior written eonsent 
of the Port Authority. The Port Authority's consent may be withheld for any reason which is not 
arbitrary nor capricious. 

(b) In the event that Tenant shall seek Landlord's permission to assign this Lease or 
sublet the Demised Premises, Tenant shall provide to Landlord the name, address and financial 
statement of the proposed assignee or sublessee. and such other information concerning such 
proposed assign,ee or sublessee as Landlord may require. It shall be a condition to any consent by 
Landlord to an, assignment or subletting that Tenant shall accompany such request with a 
certified check in the amount of Five Thousand and 00/100 Dollars ($5,000) to reimburse 
Landlord for reasonable legal expenses for the review and preparation of legal documents if there 
are no changes , in the primaiy lease. Landlord shall be the liaison to procure the consent, or 
denial, of the Port Authority using comrnercially reasonable efforts to facilitate the ^plication 
for said consent to the appropriate administrative offices of the Port Authority. 

(c) In the event that Tenant shall at any time during the term of this Lease sublet all or 
any part of the Demised Premises or assign this Lease, either with the consent of Landlord or the 
Port Authority as herein provided or without the consent of Landlord or the Port Authority, then, 
and in such event, it is hereby mutually agreed that Tenant shall nevertheless remain fully liable 
under all the terms, covenants and conditions of this Lease including, but not limited to, the 
provisions for the payment of rent. Tenant's liability hereunder shall be continuing and shall in 
no way be affected, modified or diminished by reason of (i) any subsequent assignment or 
subletting, renewal, modification or extension of this Lease, or (ii) any modification or waiver of 
or change in any of the terms, conditions and covenants of this Lease, or (iii) any extension of 
time that may be granted by Landlord to any assignee or sublessee, its successors or assigns, or 
(iv) a changed or different use of the Demised Premises consented to in writing by Landlord, or 
(v) any dealings, transactions, or matters occurring between Landlord and said assignee or 
sublessee, its successors or assigns whether or not notice thereof is given to Tenant. If this Lease 
be assigned, subleased or any part thereof be subleased or occupied by anybody other than 
Tenant, Landlord may collect from the assignee, sublessee or occupant any rent or other charges 
payable by Tenant under this Lease and apply the amount collected to the rent and other charges 
herein reserved, but such collection by Landlord shall not be deemed an acceptance of the 
assignee, sublessee or occupant as a tenant nor a release of Tenant from performance by Tenant 
under this Lease. 

(d) Landlord shall not unreasonably withhold its consent to an assignment or sublease of 
this Lease in connection with a bona fide sale of Tenant's business (conducted at the Demised 
Premises), provided (i) the assignee asspipiYP in wrifing Ae, performance and observance of all the 
terms, covenants and conditions of this Lease on the part of Tenant to be performed W 
observed; (ii) the assignee shall conduct its business in accordance with the permitted uses; (iii) 
the assignee shall conduct its business under the same trade name or another trade name 
approved by Landlord; (iv) the assignee shall have a certified (by a certified public accountant) 
net worth equal to or greater than the net worth of Tenant at the time of the assignment; and (v) a 
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duplicate original of the assignment and assumption is delivered to Landlord within five (5) days 
after its execution. 

(e) In the event of any sale, assignment, sublease or other transfer of this Lease either by 
consent, court or administrative proceeding, or otherwise, whereby the rent and/or additional rent 
provided for in said assignment, sublease or other transfer exceeds the Base Rent and/or 
Additional Rent payable by Tenant to Landlord as provided in this Lease (Excess Rent), then this 
Excess Rent shall be due and payable to Landlord in addition to Base Rent and Additional Rents 
provided for in this Lease. Further, in the event 6iere is a monetary exchange or exchange in lieu 
of cash as payment in consideration of the attempted sublease or assignment by Tenant from the 
transferee or its agent, then same shall be payable to Landlord as Additional Rent as provided for 
in this Lease. This provision shall be binding upon Tenant, Tenant's representatives, and 
Tenant's transferees. 

(f) Tenant shall not assign diis Lease or sublease any portion of the Demised 
Premises to a then current Tenant of the Building, the Teleport or 6te Corporate Park of Staten 
Island. 

ARTICLE Vni 

8.01 T.ANDLORD'S INTEREST IN PREMISES: PORT AUTHORITY CONSENT 

(a). Landlord represents and warrants that it is the holder of the entire ground 
leasehold interest in the Property, including the Land and Building, equipment, fixtures and all 
other personal property appertaining thereto, and including the Demised Premises, free and clear 
of all tenancies, occupancies, restrictions, covenants, easements, liens, encumbrances and any 
other exceptions; other than this City Lease (as defined below) and The Port Authority Lease (as 
defined below), existing leases or other occupancy agreements which are not inconsistent with 
and do not adversely affect any rights of Tenant under this Lease. This Lease is subject to and 
subordinate to the Port Authority Lease and the City Lease. For purposes of the foregoing, (i) the 
term 'The Port Authority Lease" means that certain lease dated as of July 8, 1985 between 
Landlord's predecessor in interest, Teleport Associates, and The Port Authority of New York and 
New Jersey (the "The Port Authority"), a true and complete copy of which, together with all 
amendments thereto, has been previously delivered by Landlord to Tenant, and (ii) the term 6e 
City Lease" means that certain lease dated as of May 15, 1984, as amended, between The City 
of New York and The Port Authority. Landlord agrees that it shall not amend The Port 
Authority Lease or permit any amendment to occur therein pursuant to any power of amendment 
reserved therein or otherwise which is inconsistent with or that adversely affects any rights of 
Tenant under this Lease in other than an incidental or de minimus manner or has an adverse 
monetary effect on Tenant that is other than de minimus or incidental. 

(b) This Lease is subject to the consent of The Port Authority pursuant to The Port Authority 
Lease. If Landlord fails to obtain the consent of the Port Authority to this Lease within thirty 
(30) days after the execution and exchange of this Lease, either party may terminate this Lease 
upon written notice to the other, in which event this Lease shall terminate and be and become of 
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no further force 9nd effect, and the parties shall not have any further rights, obligations, or 
liabilities hereunder 

8.02 TENANT'S ESTOPPEL Within ten (10) days after request therefor by Landlord, Tenant 
agrees to deliver in recordable form a certification to The City of New York, the Port Authority 
or any proposed mortgagee or purchaser, certifying (if such be the case) that this Lease is in full 
force and effect and that there are no defenses or offsets thereto, or stating those claimed by 
Tenant. Failure to comply shall be a material default of this Lease. 

8.03 ATTORNMENT Tenant covenants and agrees that, if by reason of a default upon the part 
of Landlord who is the lessee under the Port Authority Lease covering the Demised Premises in 
the performance of any of the terms or provisions of such Port Authority Lease or if for any other 
reason of any nature whatsoever such. Port Authority Lease and the leasehold estate of the 
Landlord thereunder are terminated by summary dispossess proceedings or otherwise, Tenant, at 
the request in writing of the then landlord under such Port Authority Lease, shall attorn to and 
recognize such landlord as Tenant's landlord under this Lease. Tenant covenants and agrees to 
execute and deliver, at any time and from time to time, upon the request of the landlord under 
such Port Authority Lease, any instrument which may be necessary or appropriate to evidence 
such attornment. Tenant Auther waives the provisions of any statute or rule of law now or 
hereafter in effect which may terminate diis Lease or give or purport to give Tenant any right of 
election to terminate this Lease or to surrender possession of the Demised Premises in the event 
such Port Authority Lease terminates or in the event any such proceeding is brought by the 
landlord under such Port Authority Lease if such landlord shall have requested in writing that 
Tenant attorn, as aforesaid and in that circumstance Tenant agrees that this Lease shall not be 
affected in any way Wiatsoever by any such proceeding or termination. Nothing contained 
herein shall obligate the landlord to request ths .Teqqpt to attorn or to accept such attornment 
from the Tenant. 

ARTICLE IX 

9.01 RESTORATION (a) Tenant must give Landlord prompt notice of fire, accident, damage or 
dangerous or defective condition. If the entire Demised Premises cannot be used because of fire 
or other casualty. Tenant is not required to pay rent for the time the Demised Premises are 
unusable. If part of the Demised Premises cannot be used, Tenant must pay rent for the usable 
part. If, however, the fire or other casualty is caused by any act, neglect omission or failure to 
comply with any covenant or condition of this Lease-by Tenant, Tenant's employees or invitees, 
Tenant must pay the full rent with no adjustment. Landlord shall have the right to decide which 
part of the Demised Premises is usable. Should Landlord opt to rebuild as provided for in 
paragraph (b) of this section. Landlord need only repair the damaged structural parts of the 
Demised Premises. Landlord is not required to repair or replace any equipment, fixtures, 
furnishings or decorations. Landlord is not responsible for delays due to settling insurance 
claims, obtaining estimates, labor and supply problems or any other cause not fully under 
Landlord's control. 
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(b) Landlord has the right to demolish or rebuild the Building if there is substandal 
damage by fire or other casualty. Landlord may cancel this Lease within thirty (30) days after the 
substanUal fire or casualty by gioing Tenant notice of Landlord's intention to demolish or rebuild. 

It is expressly agreed between the pardes that the decision as to whether or not repairs 
shall be made or this Lease be terminated shall be in the sole discredon and opdon of Landlord, 
and the parties agree that the decision of Landlord in regard to whether or not same shodd be 
repaired is not subject to review by any agency or court, and the decision of Landlord in this 
regard shall be dnal and binding upon the parties and is deemed a negotiated condition in this 
Lease. 

The Lease will end thirty (30) days after Landlord's cancellation notice to Tenant. Ten^t 
must deliver the Demised Premises to Landlord on or before the cancellation date in the notice 
and pay all rent due to the date of the fire or casualty. The cancellation does not release Tenant 
of liability in connection with the fire or casualty. This section is intended to replace the terms of 
New York Real Property Law Section 227. 

(c) Tenant shall have no entitlement or right to any insurance proceeds payable to 
Landlord as a result of damage to the Building. 

(d) Tenant shall have no claim against Landlord for the value of any unexpired term of 
this Lease in the event of damage to the Building. 

(e) Whether destruction is partial or total. Tenant shall, on demand of Landlord, remove 
its stock fixtures and equipment to facilitate Landlord's restoration or other use of the Demised 
Premises. 

9.02 F.MTNF.NT DOMAIN, (a) If the whole qftthe Demised Premises shall be acquired or 
condemned by Eminent Domain or otherwise for any public or quasi-public use or purpose, then, 
and in that event, the term of this Lease shall cease W terminate upon the date of title vesting in 
such proceeding. 

(b) If part of the Demised Premises shall be acquired or condemned by Eminent Domain 
or otherwise for any public or quasi-public use, the minimum rental to be paid hereunder shall be 
apportioned on the basis of the ftoor area so taken. In the event such partial taking shall exceed 
fifty (50%) percent of said floor ar^a, this Lease, may .be canceled by either party upon the giving 
of five (5) days notice within twenty (20) days from the date title shall vest in the condemning 
authority. 

(c) In no event shall Tenant have a claim for or be entitled to the value of any unexpired 
term of this Lease nor otherwise be entitled to any part of the award paid for such condemnation, 
and Landlord is to receive the full amount of such award. Tenant hereby expressly warves any 
right or claim to any part thereof. 

ARTICLE X 
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10.01 SIGNS a) Tenant acknowledges that it shall have no right to affix any sign to the 
Demised Premises or its windows or doors, or to any part of the common areas of the Building or 
to the Building Landlord shall have the right to remove any sign affixed to the Building or 
Demised Premises by Tenant. Tenant further covenants and agrees that no awnings or other 
projections shall be attached to the outside walls or windows of the Building and that no curtains, 
blinds, shades or screens shall be attached to or hung in any window or door except as approved 
by Landlord. Tenant shall have no right to affix any sign in the Demised Premises which may be 
visible through any of the windows located in or about the Demised Premises. Landlord shall 
provide signage at the entrance to the Demised Premised and in the Building Lobby at Landlord's 
sole cost and expense. 

b) In thjs event Landlord or Landlord's representatives shall deem it necessary to remove 
any Tenant sign or signs in order to paint or to make any other repairs, alterations or 
improvements in or upon said Demised Premises, or the Building wherein same is situated, or 
any part thereof, the Landlord shall have the right to do so, provided the same shall be removed 
and replaced at Landlord's expense whenever the said repairs, alterations or improvements shall 
have been completed. Landlord shall provide Building directory in lobby for Tenant and its 
subtenant's use. 

ARTICLE XI 

11.01 T.ANDLORD'S COVENANT OF QUIET ENJOYMENT Subject to the terms of the City 
Lease and the Port Authority Lease, Landlord covenants and agrees with Tenant that upon Tenant 
paying the Base Rent and Additional Rent and observing and performing all the terms, covenants 
and conditions on Tenant's part to be observed and performed, Tenant may peaceably and quietly 
enjoy the Demised Premises hereby demised, subject, nevertheless, to the terms and conditions of 
this Lease and to any ground Leases underlying the. Lease and mortgages herein mentioned or 
provided for. 

11.02 NO WASTE Tenant shall not commit or suffer to be committed any waste upon the 
Demised Premises or any nuisance or other act or thing which may disturb the quiet enjoyment of 
any other Tenant in the Building in which the Demised Premises is located, or on the parking 
fields, or anywhere in the Corporate Commons, Teleport or the Corporate Park of Staten Island 
or surrounding areas, which may disturb the quiet enjoyment of any person within five hundred 
feet of the boundaries of the Building or parking fields,;; 

11 03 SURRENDER Anything herein to the contrary notwithstanding, upon the termination of 
this Lease and vacating of the Demised Premises, Tenant agrees to leave the Demised Premises 
broom clean and in good repair, excepting reasonable wear and tear. The failure of Tenant to 
remove its trade fixtures or any of its property at the termination of the term of this Lease shall be 
deemed abandonment of such property, at the option of Landlord. 
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11.04 HOLDOVER Aoy holdiog over after the expiratioo of the term hereof or reoewal term, 
with the coaseot of Lafidlord, shall be constmcted to be a tenaacy fi-om moath to moath at a rate 
equal to 150% of the reat herela last specified, or la ao amouat specified by Laadlord, provided 
notice of same is given by Landlord to Tenant at least thi^ (30) days prior to the termination of 
the original. Lease term or thirty (30) days prior to the termination of any renewal term, and all 
obligations of Tenant contained herein shall apply during the holdover period. Nothing 
contained herein shall, be construed as authorization or consent for Tenant to hold over beyond 
the expiration of the term of this Lease. 

11.05 BROKER Tenant represents that no broker brought about this agreement and Tenant 
agrees to indemnify and hold Landlord harmless from any claim for commission or compensation 
by any other broker in connection herewith and Tenant agrees to defend any such claim at 
Tenant's sole cost and expense. 

11.06 COVENANTS The provisions of this Lease are to be construed as covenants and all the 
provisions hereof shall bind and inure to the benefit of the parties hereto and their respective 
heirs, executors, administrators and assigns. 

11.07 NOTICES All notices, requests, demands, consents, approvals and other communications 
(hereinafter individually and collectively called "Notices"), required or permitted to be served or 
given hereundep shall be in writing and shall be sent by registered or certified mail, return receipt 
requested or by a reputable national overnight cpurier service, postage prepaid, or by hand 
delivered addressed to the parties at their addresses set forth below: 

Landlord: The Corporate Commons of Staten Island, LLC 
1110 South Avenue 
Staten Island, New York 10314 

with a copy to; Kudman Trachten Aloe LLP 
350 Fifth Avenue, Suite .4400 
New York, New York 10118 

Tenant: Value Dental Studio, Inc. 
91 Flagg Court 
Staten Island, New York 10304 
Federal Employee Identification Number: 26-405-9890 

with a copy to: 
Yolanda Zawisny, Esq. 
Zawisny & Zawisny, PC 
578 Driggs Avenue 
Brooklyn, NY 11211 
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11.08 CAPTIONS The cap8ons, article numbers, marginal notes and index appearing in this 
Lease are inserted only as a matter of convenience, and in no way defme, limit, describe of affect 
the scope or intent of tins Lease. 

11.09 DEFINITIONS.(a) The term "Landlord" as used in this Lease means only the owner or 
the mortgagee in possession for the time being of the land and Building (or the owner of the 
Lease of the Building or of the land and Building) of which the Demised Premises form a part, so 
that in the event of any sale or sales of said land and Building or of said Lease, or in the event of 
a Lease of said Building, or the land and Building, Landlord as named in tliis Lease shall he and 
hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder. It 
shall be deemed and construed without further agreement between the parties or their successors 
in interest, that the purchaser or the lessee of the Building has assumed and agreed to carry out 
any and all covenants and obligafrons of Landlord hereunder. The words "re-enter" and "re
entry" as used in this Lease are not restricted to their technical legal meaning. 

(b) The use of the neuter singular pronoun to refer to Landlord or Tenant shall, 
nevertheless, be deemed a proper reference even though Landlord and/or Tenant may t>e an 
individual, a corporadon, a partnership or a group of two or more individuals or corporations. 

11.10 I^SOLUTION OF BOARD OF DIRECTORS In the event that Tenant, under this Lease, 
is a corporation, Tenant agrees to provide within thirty (30) days after execu8on of said Lease a 
resolu8on of the Board of Directors of Tenant corporation approving the execution of this Lease. 
In the event that Tenant fails to provide the aforementioned. Landlord shall, at its op8on, have 
the right to terminate this Lease on ten (10) days no8ce to Tenant provided Tenant does not cure 
same within 10 days after no8ce is rendered. 

11.11 RECORDING Tenant covenants not to place this Lease or any memorandum of this 
Lease on record without the prior written consent of Landlord. 

11.12 INVALIDITY OF PARTICTIl.AR PROVISION If any term or provision of this Lease or 
the applicadon: thereof to any person or circumsWce sliall, to any extent, be invalid or 
unenforceable, the remainder of this Lease, or the applicadon of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall 
not be affected thereby and each term and provision of this Lease shall be valid and be enforced 
to the fullest extent permitted by law. 

11.13 ENTIRE: AGREEMENT This Lease contains the enttre agreement between 8ie par8es, 
and any agreement hereafter made shall be ineffec8ve to change, modify, discharge or effect an 
abandonment of it in whole or in part unless such agreement is in writing and signed by the party 
against whom enforcement of the change, modification, discharge or abandonment is sought. 

11.14 GOVERNING LAW This Lease, its provisions, or any dispute arising hereunder, shall be 
governed by the laws of the State of New York. 
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11.15 ROOF ANTENNA Su6ject to Port Authority and the Landlor6's approval, which may be 
withhold for any reason, Tenant shall have the right to install a satellite dish, antennae and/or 
other communicadons equipment ("Communications Equipment"), whereupon Landlord shall be 
entided to Additional Rent for same, in an amount to be determined at the time Tenant applies to 
Landlord for permission to install said Communications Equipment. In the event Tenant installs 
Communications Equipment, same shall be installed by Tenant, at its own cost and expense, on 
the roof of the Demised Premises. Further, the Communications Equipment shall not be visible 
from the ground and shall not interfere with any other existing or other contemplated antennae on 
the Building. Unless Landlord shall perform any installadon and/or removal, Tenant shall 
remain responsible for any damage caused by the installadon or removal of the Communications 
Equipment. Tenant shall not be entitled to use more than 100 square feet of the roof top in 
connection with the installation, the location of which is subject to the Landlord's consent, which 
consent will not be unreasonably withheld, conditioned or delayed so long as the proposed 
locaUon does not interfere with any existing communications equipment, HVAC units, vents, 
exhaust units, or other roof installadons. Landlord shall, at Tenant's option, install and remove 
any such antennas on the roof of the Building at Tenant's sole cost and expense, which shall be 
Landlord's actual cost plus ten (10%) percent. Tenant shall not be charged any addidonal roof 
rental fee for the placement of such antennae. 

11.16 HAZARDOUS MATERIALS/ENVIRONMENTAL LAWS (a) "Hazardous Materials" 
include substances (i) which require remediarion under any Environmental Laws; or (ii) which 
are or become defined as a "hazardous waste", "hazardous substance", pollutant or contaminant 
under any Environmental Laws; or (iii) which are toxic, explosive, corrosive, flammable, 
infectious, radioactive, carcinogeiuc or mutagenic; or (iv) which contain petroleum 
hydrocarbons, polychlorinated biphenyls, asbestos, asbestos containing materials or urea 
formaldehyde. 

(b) "Environmental Laws" mean all applicable present and future statutes, regulations, 
rules, ordinances: codes, permits or odors of all governmental agencies, department, conunission, 
boards, bureaus, instrumentalities of the United States, states and their political subdivisions and 
all applicable judicial, administrative and regulatory decrees and judgments relating to the 
protection of public health or safety or of the environment. 

(c) "Environmental Damages" means all claims, judgments, losses, penalties, fines, 
liabilities, encumbrances, liens, costs and reasonable expenses of investigation, defense or good 
faith settlement resulting from violations of Environmental Laws, and including, without 
limitation: (i) damages for personal injury and injury to property or natural resources; (ii) 
reasonable fees and disbursements of attorneys, considtants, contractors, experts and laboratories; 
and (iii) reasonable costs of any cleanup, remediation, removal, response, abatement, 
containment, closure, restoration or monitoring work required by any Environmental Law and 
other reasonable costs reasonably necessary to restore full economic use of the Demised Premises 
or the Building or the project. 

(d) Tenant agrees to indemnify, defend, reimburse and hold Landlord and the Port Authority 
harmless against any Environmental Damages incurred by Landlord or the Port Authority arising 

38 



from Tenant's breach of paragraph (e) below. Port Authority an6 Lan6Iord agrees to indemnify, 
defend, reimburse and hold Tenant harmless against any Environmental Damages incurred by 
Tenant arising from either the Port Authority or Landlord's breach of paragraph (e) below. The 
obligations of both parties in this paragraph shall survive termination of this Lease and the 
discharge of all other obligations owed by the parties to each other under this Lease. Landlord 
warrants and represents that the Property, the Building and the Demised Premises (and any 
Expansion Space) do not and will not contain any Hazardous Materials, including but not limited 
to asbestos and/or PCBs. In the event that any Hazardous Materials are found in the Property, 
Building and/or Demised Premises, Landlord shall, at Landlord's sole cost and expense, remove 
same in compliiince with all applicable laws, rules and/or ordinances concerning the removal 
and/or disposal of same. Landlord agrees to indemnify and hold Tenant harmless from any and 
all liability arising from the presence of any Hazardous Materials in and around the Property, 
Building and/or Demised Premises, including but not limited to, Tenant's reasonable costs and 
attorney's fees. 

(e) The Poit Authority, Landlord and Tenant shaU (i) comply with all Environmental Laws; 
(ii) not cause or permit any Hazardous Materials to be treated, stored, disposed of, generated, or 
used in the Demised Premises, building or project; provided, however, that Port Authority, 
Landlord and Tenant may each store, ug9 or dispogp, of products customarily found in offices and 
used in connection with operation and maintenance of property if each compUes with all 
Environmental Laws and does not contamiriate fiie Demised Premises, building, project, or 
environment; and (iii) promptly after receipt, deliver to the other party a copy of communication 
concerning any past or present, actual or potential violation of Environmental Laws or liability of 
either party for Environmental Damages. 

11.17 AMERICANS WITH DISABILITES ACT: Notwithstanding anything to the contrary 
contained in this Lease, Landlord and Ten^t agree that responsibility for compliance with the 
Americans With Disabilities Act of 1990 (the "ADA") shall be allocated as follows: (i) Landlord 
shall be responsible for compliance with the provisions of TiUe III of the ADA for all Common 
Areas, including-exterior and interior areas of the Building; (ii) Landlord shall be responsible for 
compliance with the provisions of Title HI of the ADA for any construction, renovations, 
alterations and repairs made within the Premises if such construction, renovatio88s, alterations or 
repairs are made by Landlord at Landlord's request and sole expense for the purpose of 
improving the Building generally, and (iii) Tenant shall be responsible for compliance with the 
provisions of Title III of the ADA, for any construction, renovations, alterations and repairs made 
within the Premises during fire term of the Lease after the initial tenant improvement work. 

11.18 CONFIDENTIALITY: Landlord and Tenant hereby agree that 6ie terms of this agreement 
are confidential and may not be disclosed to any third party without the consent of the other. 

ARTICLE XII 

12.01 RULES AND REGULATIONS Tenant covenants and agrees witir Landlord to obey, in 
all respects, the following rules and regulations: 
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(1) Tenant agrees to comply with any reasonable rules and regulations to be promulgated by 
The 8ort Authority of New York and New Jersey pertaining to security requirements regarding 
entry to the Corporate Commons. 

(2) The delivery, shipping, loading or unloading of furniture, supplies and fixtures to and 
from the Demised 8remises shall be subject to such rules and regulations as in the judgment of 
Landlord are necessary for the proper operation of the Building. The Landlord hereby agrees to 
promulgate and apply all rules and regtilations equitably and without discrimination against the 
Lessee and all other tenants in the Building; 

(3) No loudspeakers, televisions, phonographs, radios or other devices shall be used in a 
manner so as to be heard or seen outside of the Demised Premises without the prior written 
consent of Landlord; 

(4) Freight, furniture, business equipment, merchandise or bulky matter of any description 
shall be delivered to and removed from the Demised Premises only before or after business hours 
and in a manner approved by Landlord, unless otherwise approved by Landlord in writing. 
Tenant shall not move any such freight, furniture, business equipment, merchandise or bulky 
matter of any description on any elevator without the use of elevator wall padding as well as 
protective floor coverings in the hall ways. The sidewalks, entrances, parking fields, driveways, 
passages, courts, elevators, vestibules; stairways, corridors or halls shall not be obstructed or 
encumbered by any Tenant or used for any purpose other than for ingress or egress from the 
Demised Premises and for delivery of merchandise and equipment in a prompt and efficient 
manner using elevators and passageways designated for such delivery by Landlord. There shaU 
not be used in any space, or in the public hall of the Building, either by any Tenant or by jobbers 
or others in the delivery or receipt of merchandise, any hand trucks, except those equipped with 
rubber tires and side guards. Landlord reserves the right to require Tenant to use aU reasonable 
measures to protect the floors and waUs of the Building during Tenants moving any equipment or 
furniture in and out of the Building. 

(5) Tenant shall keep the Demised Premises at a temperature sufficiently high to prevent 
freezing of water in pipes and fixtures; 

(6) The plumbing facilities shall not be used for any other purposes than that for which they 
are constructed, and no foreign substance of any kind shall be thrown therein; 

(7) No auction, fire, bankruptcy, selling-out sales, or sidewalk sales shall be conducted on or 
about the Demised Premises without prior written consent of Landlord; 

i 

(8) Tenant shall not permit any unlawful or immoral practice or business to be carried on or 
committed upon the Demised Premises; 

(9) Tenant shall not use the Demised Premises for any purpose or in any manner whatsoever 
which might create a nuisance or injure the reputation of the Building; 
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(10) Tenant shall not bring or permit to be brought or kept in or on the Demised Premises, any 
inflammable, combustible or explosive fluid, material, chemical or substance, or cause or permit 
any odors of cooking or other processes, or any unusual or other objectionable odors to permeate 
in or emanate from the Demised Premises; 

(11) Tenant shall not bring or permit to be brou^t in the Building or kept in or on the 
Demised Premises any pet, except for pets used for medical and or disability assistance purposes. 

(12) Tenant shall provide access to the Demised Premises to Landlord or Landlord's 
designated exterminating service for the purpose of providing exterminating services in 
connection with the Demised Premises or the 8uilding; 

(13) Landlord reserves the right to refuse admission during or outside of ordinary business 
hours to the Building and the Demised Premises to any person not known to any watchman in 
charge or properly identified; to eject any person from the Building whose conduct may tend to 
be harmful to the safety and interests of Tenants and the property therein; to close any part of the 
Building during any riot or other commotion where person or property may be imperiled; all of 
the foregoing to be without liability to Landlord; 

(14) Tenant shall be entitled to install vending machines for use by its officers, employees and 
invitees, but not other tenants nor shaU. the vending machines be accessible to the public. 

(14) Tenant shall comply with all further rules and regulations for the use and occupancy of 
the Building and Common Areas as Landlord from time to time promulgates for the best interests 
of the Corporate Commons, provided that if Tenant disputes the reasonableness of any future rule 
or regulation. Tenant shall so notify Landlord within ten (10) days after the promulgation thereof 
and the dispute shall be settled by arbitration by and in accordance with the rules then existmg of 
the American Arbitration Association. Landlord shall have no liability for ±e violation of any 
other tenant of : any rules or regulations nor shall , such violation or the waiver thereof excuse 
Tenant from compliance. 

IN WITNESS WHEREOF, Landlord and Tenant have duly signed and sealed this Lease as of the 
day and year first above written. 

Witness for Landlord: 
LANDLORD: 
The Corporate Commons^ofl? i&n Island, LLC 

Member 

41 



Witness for Tenant: 
TENANT: 
Value Dental Studio, Inc. 

Keith Pillarella 

YOLANDA ZAWISNY 
Notary Public, State of New York 

No.: 02ZA6163217 
Qualified In Richmond County 

Ctommisslon Expires May 7, 2011 
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EXHIBIT A - DESCRIPTION OF DEMISED PREMISES 
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EXHIBIT B - LANDLORD'S WORK 

Landlord shall deliver the Premises to Tenant for beneficial occupancy broom clean condition 
with all building systems fully operational. Landlord agrees to remove any non-bearing 
partitions, plaster patch and install a new suspended ceiling at its sole costs and expense. In 
addition, Landlord agrees to install a drain, and to add an additional door in accordance with fire 
and building department requirements. All these to be done at the Landlord's sole cost and 
expense. 
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EXHIBIT C 

If requested by Tentmt and pursuant to the terms of Section 3.08, Landlord shall provide the 

following denning services: 

All Wmgs carpet-swept dally and vacuumed weekly. 

%;S.:C"^Wes, etc. entpded and cleaned daily and damp dusted when 

necessary , 
Cigarette urn, cleaned daily and sand or water replaced whm 
All furniture, fixtures and window sills dusted and wiped clean daily. 
A-II glass furniture tops cleaned daily. 
All water fountains washed clean daily. 

materials to a designated area or areas, ready for removal by 

rubbish contractor daily. 

reached in daily cleaning. 
Dust all lighting fixtures (exterior only). 
Dust all ovflhead pipes, sprinklers, etc. 
Dust all V enetian blinds and window frames. 
Exterior window washing twice per year. 
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CONSENT AGREEMENT 

THIS AGREEMENT, dated as of June 19' , 2010, by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic, created by 
Compact between the States of New Jersey and New York, with the consent of the Congress of 
the United States of America and having an office at 225 Park Avenue South, New York, New 
York 10003 (hereinafter called the "Port Authority"), THE CORPORATE COMMONS OF 
STATEN ISLAND, LLC, a limited liability company organized and existing under the laws of 
the State of Ne\v York having its principal place of business at 1110 South Avenue, Staten 
Island, New York 10314 (hereinafter called the "Lessee"), and RICHMOND MEDICAL 
CENTER, d/b/a Richmond University Medical Center, a New York not-for-profit corporation, 
having its principal place of business at 355 Bard Avenue, Staten Island, New York 10310 
(hereinafter called the "Space Lessee"), 

WITNESSETH, That: 

WHEREAS, the Port Authority and the City of New York heretofore entered into that 
certain Lease, dated as of May 15, 1984 (the "Ground Lease") covering the leasing to the Port 
Authority of a portion of the Staten Island Industrial Park known as the Teleport; and 

WHEREAS, the Port Authority and the Lessee's predecessor in interest have heretofore 
entered into an agreement dated July 8, 1985 (which agreement, as the same has-been or may 
hereafter be supplemented and amended, is hereinafter called the "Main Lease") covering the 
construction and operation of an office building or buildings at the Teleport (sometimes 
hereinafter called the "Facility"); and 

WHEREAS, pursuant to and in accordance with the terms of the Main Lease, the Lessee 
and the Space Lessee entered into an agreement of lease dated as of December 23, 2009, as 
amended and restated in that certain Amended and Restated Lease, dated June 15, 2010 
(hereinafter called the "Space Lease"), subject to, among other things, the consent of the Port 
Authority and the execution of a Consent Agreement by and among the Lessee, the Space Lessee 
and the Port Authority; and 

WHEREAS, the Port Authority and the Space Lessee have entered into a Non-
Disturbance and Attornment Agreement dated as of the date hereof (the "Non-Disturbance 
Agreement"); 

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements 
herein contained, the Port Authority, the Lessee and the Space Lessee hereby agree as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to 
the Space Lease and, notwithstanding anything to the contrary contained in the Main Lease, 
approves of the Space Lessee using the Demised Premises for the Permitted Uses. Capitalized 
terms used herein without definition have the respective meanings assigned to those terms in the 
Space Lease. 



The Port Authority hereby 9dvises the Lessee and the Space Lessee, and the said parties 
hereby acknowledge, that the term of the Ground Lease expires on March 31, 2024. The Port 
Authority makes no representations that it will exercise any of the series of options granted to it 
under the Ground Lease, each to extend the term of the Ground Lease for a one-year period. 
However, in the event the Port Authority, in its sole discretion, does elect to exercise one or more 
of the said extension options, then, subject to the provisions of paragraph 9 hereof in all cases, 
the consent to the Space Lease herein contained will automatically be extended for the duration 
of each such extension so exercised. 

2. The Port Authority agrees to cooperate with the Space Lessee and promptly take 
all actions reasonably necessary to enable the Space Lessee to obtain approval to build out, and 
to receive required Port Authority-issued "Permits to Occupy," the Demised Premises for the 
Permitted Uses. Notwithstanding the foregoing, the Port Authority retains sole discretion, not to 
be arbitrarily or capriciously exercised, to review and approve plans and specifications required 
for the issuance of the said Permits. 

3. Neither this Consent Agreement, nor anything contained herein nor the consent 
granted hereunder shall constitute or be deemed to constitute a consent to, nor shall they create 
an implication that there has been consent to, any enlargement or change in the rights, powers 
and privileges granted to the Lessee under the Main Lease, including but not limited to any 
purported rights of the Lessee, or enlargement thereof, set forth in subsections 1.04(a) and 
4.02(a) of the Space Lease, nor consent to the granting of any rights or privileges to the Space 
Lessee as may be provided by the Space Lease if not granted to the Lessee under the Main 
Lease. The Space Lease is an agreement between the Lessee and the Space Lessee with respect 
to the various matters set forth therein. Neither this Consent nor anything contained herein nor 
the consent granted hereunder shall constitute an agreement between the Port Authority and the 
Lessee that the provisions of the Space Lease shall apply and pertain as between the Lessee and 
the Port Authority, it being understood that, as between the Port Authority and the Lessee, the 
terms, conditions and agreements of the Main Lease shall, in all respects, be controlling and 
determinative. The specific mention of or reference to the Port Authority in any part of the 
Space Lease, including without limitation hereto, any mention of any consent or approval of the 
Port Authority hereafter to be obtained, shall not be or be deemed to create an inference that the 
Port Authority has granted its consent or approval thereto under this Consent Agreement or shall 
thereafter grant its consent or approval thereto or that the Port Authority's discretion pursuant to 
the Main Lease i.is to any such consents or approvals shall in any way be affected be impaired, 
except that in all instances in which Port Authority consent is required, the Port Authority shall 
not act arbitrarily or capriciously in withholding, conditioning or delaying its consent. The lack 
of any specific reference in any provisions of the Space Lease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required, and the Main 
Lease shall, in all respects, be controlling. 

No provision of the Space Lease including, but not limited to, those imposing obligations 
on the Space Lessee with respect to laws, rules, regulations, taxes, assessments and liens shall be 
construed as a submission or admission by the Port Authority that the same could or does 
lawfully apply to the Port Authority, nor shall the existence of any provision of the Space Lease 



covering gctions which shall or may be unOertaken by the Space Lessee or the Lessee, incluOiog 
but not limiteO to construction on the space covcrcO by the Space Lease, be OeemeO to imply or 
infer that Port Authority consent or approval thereto pursuant to the Main Lease will be given or 
that Port Authority discretion with respect thereto will in any way be affected or impaired, except 
that the Port Authority shall not act arbitrarily or capriciously in withholding, conditioning or 
delaying its consent with respect to such matters. 

4. The Space Lessee, in its operations under or in connection with the Space Lease 
and in its occupancy of the space covered by the Space Lease, shall be subject to the applicable 
terms, provisions, covenants and conditions of the Main Lease. Without in any way affecting the 
obligations of the Lessee under the Main Lease and under this Consent Agreement, all acts and 
omissions of the Space Lessee shall be deemed acts and omissions of the Lessee under the Main 
Lease, but notwithstanding the foregoing, the Lessee shall not be or be deemed to be in default of 
the Main Lease to the extent that any of the foregoing acts or omissions shall constitute a breach 
thereof if, except for causes beyond the control of the Lessee, the Lessee shall have commenced 
to remedy said default within twenty (20) days after receipt of notice thereof from the Port 
Authority and continues diligently to pursue such remedy. 

5. The Space Lessee shall indemnify and hold harmless the Port Authority and its 
agents, employees, officers and Commissioners against and from (a) any and all claims of third 
parties arising from (i) the operation, maintenance or management by the Space Lessee of the 
Premises or any work or thing whatsoever done, or any condition created in or about the 
Premises during, the term of the Space Lease by the Space Lessee, its contractors, licensees, 
agents, servants,, employees, subtenants, invitees or visitors, or (ii) any negligent or otherwise 
wrongful act or omission of the Space Lessee or any of its subtenants or licensees or its or their 
employees, ageiits, visitors, invitees or contractors or subcontractors of any tier, and (b) all 
reasonable costs, expenses and liabilities incurred in or in connection with each such claim or 
action or proceeding brought thereon. In case any action or proceeding shall be brought against 
the Port Authority by reason of any such claim, the Space Lessee, upon notice from the Port 
Authority, shall defend such action or proceeding. 

6. The Space Lease shall not be changed, modified, discharged or extended (other 
than by the exercise of options to renew contained in the Space Lease) except by written 
instrument duly executed by the parties thereto and only with the express written consent of the 
Port Authority, not to be arbitrarily or capriciously withheld, conditioned or delayed. Without 
limiting the generality of the foregoing, the Space Lessee shall use the space covered by the 
Space Lease strictly in accordance with the provisions of Section 1.05 of the Space Lease and for 
no other purpose or purposes whatsoever. 

7. If the Lessee shall at any time be in default of its obligations under the Main 
Lease to make payments to the Port Authority, or if there shall occur at any time an event 
involving insolvency, bankruptcy, arrangement or reorganization of the Lessee which under the 
terms of the Main Lease would constitute an event the occurrence of which grants the Port 
Authority the right to terminate the Main Lease based on the Lessee's default in its obligations 
under the Main Lease to make payments to the Port Authority, and provided the same has not 
been cured withih the time granted therefor, if any, under the Main Lease, the Space Lessee, on 



demand of the Port Authority, shall pay directly to the Port Authority any fee or other amount 
due to the Lessee. No such payment shall relieve the Lessee from any obligations under the 
Main Lease or under this Consent Agreement, but all such payments shall be credited against the 
obligations of the Lessee under the Main Lease and of the Space Lessee under the Space Lease 
for each payment or part thereof. 

8. The granting of the consent hereunder by the Port Authority shall not be or be 
deemed to operate as a waiver of consent to any subsequent agreement with respect to the use or 
occupancy of space at the Facility (by the Lessee or by the Space Lessee) or to any assignment of 
the Main Lease or the Space Lease or of any rights under either of them, whether in whole or in 
part. 

9. In the event any substantial default by the Space Lessee under any of the 
provisions of this Consent Agreement occurs and said default has not been cured within thirty 
(30) days after the Port Authority has served a notice of such default upon the Lessee and the 
Space Lessee, the Port Authority shall have the right to revoke the consent granted hereunder 
upon thirty (30) days' written notice to the Lessee and the Space Lessee, but no such revocation 
shall be deemed to affect the Main Lease and the continuance thereof, it being understood, 
moreover, that the foregoing shall not be deemed to affect or limit any rights of the Port 
Authority under the Main Lease. In the event of the revocation of the consent hereunder as 
hereinabove provided, the Lessee shall immediately terminate the Space Lease. 

10. Notwithstanding anything in Section 1.04 of the Space Lease to the contrary, the 
Lessee shall not take any steps to alter, modify, change, move, build upon or otherwise affect the 
parking facilities, roads, roadways or footways at the Facility without the express, prior vyritten 
consent of the Port Authority, and the parties hereto hereby acknowledge that the aforesaid 
parking facilities^ roads, roadways and footways constitute common use areas at the Facility as 
described in Section 1.03 of the Space Lease, as to which the Space Lessee has only a right to 
use and occupy in common with others similarly entitled. 

11. (a) The amounts per rentable square foot set forth in subparagraph (b)(ii) of 
Section 3.02 of the Space Lease with respect to Operating Expenses shall not be binding on the 
Port Authority in any respect, and the granting of this consent by the Port Authority shall not be 
deemed or construed as acknowledgment, agreement with, or approval of said amounts by the 
Port Authority in;any particular. 

(b) Nothing set forth in Section 3.04 of the Space shall be deemed or 
construed to affect the requirement to obtain Port Authority prior written approval of Tenant's 
Initial Improvements, which approval shall not be arbitrarily or capriciously withheld, 
conditioned or delayed. 

(c) The Port Authority hereby expressly disavows Lessee's implied claims to 
possess certain "rights" with respect to the Building and other areas at the Facility as set forth in 
Section 4.02 of the Space Lease. Further, the Port Authority does not acknowledge or agree that 
Lessee has the right to build or develop a "New Teleport Building," as defined in subparagraph 
(b)(i) of Section 11.19 of the Space Lease. Under no circumstances during the term of the Space 



Lease shall Lessee attempt to exereise any of the said porported "rights," and notwithstanding 
Lessee's implied claim in Section 4.02 to possess such "rights" and the implication created by 
Section 11.19 (b)(i)," no attempted exercise of any of the said "rights" by Lessee shall be valid 
or binding on the Port Authority. 

12. The parties hereto hereby expressly acknowledge and agree that any proposed 
assignment, subletting in whole or in part, mortgaging or other hypothecation of the Space Lease 
or of any interest in the Space Lease, or any permitted use of the premises under the Space Lease 
by any person or persons other than the Space Lessee shall require the express prior written 
consent of the Port Authority in addition to the prior written consent of the Lessee and that the 
Port Authority agrees to act only in a non-arbitrary and non-capricious manner in determining 
whether to grant its consent to any such proposed transaction. 

13. Neither the Commissioners of the Port Authority nor any of them, nor any officer, 
agent or employee thereof shall be held personally liable to the Lessee or to the Space Lessee 
under any term or provision of this Consent Agreement or because of its execution or because of 
any breach or alleged breach hereof. 

14. This Consent Agreement may be executed an any number of counterparts, each of 
which shall, when executed, be deemed to be an original and all of which shall be deemed to be 
one and the same instrument. 

(Signatures follow) 



IN WITNESS WHEREOF, the Port Authority, the Lessee and the Space Lessee have 
executed these presents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 

/ 
AND NEW 

Secretary 
(Title). Francis A. DIMola 

Real low Department 

ATTEST: THE CORPORATE COMMONS 
OF STATEN ISLAND, LLC 
Lessee 

mtlel hb^/L. President 
(Corporate Seal) 

ATTEST: RICHMOND MEDICAL CENTER 
Space Lessee 

Print Name TT / 

(Title). President f 
(Corporate Seal) 

FORM 
'APPROVED' 

TERMS liRMS 



STATE OF NEW YORK ) 
) ss. 
) 

On day of J (/f[C in the year 201j^ before me, the-tmdersigned, 
I Notary Public in and for said state, personally appeared 
lersonally known to me or proved to me on the basis of satisfactory evidence toTe the 

COUNTY OF NEW YORK 

On th^^ day of 

personally known to me or proved to me on the basis of satistactofy evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

STATE OF A/y 

COUNTY OF A/y 

On theZZ^day of 

) 
) ss. 
) 

otarial seal and stamp) 

in the year 2010, ^fore me, the undersigned. 
a Notary Public in and for said state, personally appeared 
personally known to me or proved to me on the basis ot satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individu^s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

\ \ (n&ar stamp) 

) 
) ss. 
) 

iCQO 

STATE OF tJSjiO(ZC 

COUNTY OF 

On the /y day of Jw/i^ in the year 2010, before me, the undersigned, 
a Notary Public in and for said state, personally appeared oL.Qr6 iTA vw; , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

LEE A. BARKAN 
Notary Puhlic. Slate of Now York 

No. 0%0A4KS2107 
Qualifiorl in Now Ywl-. County „ 

Commi.ssioi^ -xciros ivldrch iV. 20j%._ 



NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THIS NON-DISTURBANCE AND ATTORNMENT AGREEMENT, dated as of 
June (i , 2010 (this "Agreement"'), between THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY, having an office at 225 Park Avenue South, New York, New York 10003 (the 
"Port Authoritv'"). and RICHMOND MEDICAL CENTER, d/b/a RICHMOND UNIVERSITY 
MEDICAL CENTER, a New York not-for-profit corporation, having an address at 355 Bard 
Avenue, Staten Island, New York 10310 (the "Space Lessee"). 

• RECITALS 

WHEREAS, the Port Authority and the predecessor in interest of THE 
CORPORATE COMMONS OF STATEN ISLAND, LLC (together with its transferees, 
successors and assigns, the "Lessee"), have heretofore entered into an agreement dated as of July 
8, 1985 (which agreement, as the same has been or may hereafter be supplemented and amended, 
is hereinafter called the "Main Lease") covering the construction and operation of two office 
buildings at the Teleport (the "Facility") located in a portion of the Staten Island Industrial Park 
in the County of Richmond, City and State of New York; 

WHEREAS, the Lessee, as landlord, and the Space Lessee, as tenant, have 
entered into a space lease, dated as of December 23, 2009, as amended and restated in that 
certain Amended and Restated Lease, dated June 15,2010 (the "Space Lease"! covering certain 
premises (the "Premises"! located in one or both of the buildings (the "Buildings") on the land 
known as 2 Teleport Drive (Block 2165, Lot 170) at the Facility; 

WHEREAS, the Space Lessee has required, as a condition to its execution and 
delivery of the Space Lease, that the Port Authority agree to recognize the Space Lease and the 
Space Lessee's rights thereunder in the event of a termination of the Main Lease, and the Port 
Authority is willing to recognize the Space Lease, upon and subject to the terms and conditions 
of this Agreement; and 

WHEREAS, contemporaneously herewith, the Port Authority, the Lessee and the 
Space Lessee have entered into a Consent Agreement (the "Consent") providing for the consent 
of the Port Authority to the form and terms of the Space Lease on the terms and conditions set 
forth in the Consent Agreement and for certain other matters as set forth therein. 

IT IS, THEREFORE, AGREED: 

1. All covenants made and obligations undertaken by the Port Authority under this 
Agreement shall be valid and binding on the Port Authority only during the "Term" of that 
certain Lease between The City of New York and the Port Authority, dated as of May 15, 1984 
(the "Ground Lease"). The term of the Ground Lease and the Port Authority's interest as ground 
lessee theretmder^are scheduled to expire as of March 31, 2024. However, in the event the Port 
Authority, in its sole discretion, elects to exercise one or more of the series of options in the 



Ground 4ease to extend the term thereof, then, the right of peaceable and quite use, occupancy, 
enjoyment and possession of the Premises herein granted to the 4essee shall continue in full 
force and effect during the extended term of the Ground Lease, subject to all of the terms and 
conditions hereo^f. 

2. Non-Disturbance. 

(a) So long as the Space Lessee shall not be in default under the Space Lease 
after the giving of any required notice and the expiration of any applicable grace or cure 
period provided for thereunder: 

(!) The Space Lessee's right of peaceable and quiet use, occupancy, 
enjoyrnent and possession of the Premises shall not be affected or disturbed by the 
Port Authority; and 

(ii) except as provided in Section 3 hereof, upon the expiration or 
any termination of the Main Lease by summary dispossess proceeding or otherwise, 
the Port Authority shall be bound by the provisions of the Space Lease, and the Space 
Lease shall remain in full force and effect as a direct lease between the Port Authority, 
as landlord, and and the Space Lessee, as tenant, upon all of the obligations, terms and 
conditions of the Space Lease. 

(bj Notwithstanding the occurrence of any default or breach on the part of the 
Lessee under the Main Lease, and provided that the Space Lessee is not in default under 
the Spacfe Lease following the expiration of any applicable cure period, the Port 
Authority shall not name the Space Lessee as a party in any action or proceeding arising 
from the exercise by the Port Authority of any of its rights or remedies under the Main 
Lease, provided that the Space Lessee may be so named or joined if required by law, and 
if such naming or joining of the Space Lessee will not adversely affect the Space 
Lessee's rights under this Agreement or under the Space Lease. 

3. Attornment. Without in any way limiting the provisions of the Main Lease or 
the Consent, if the Port Authority shall succeed to the interest of the Lessee as landlord under the 
Space Lease as set forth in this Agreement, then the Space Lessee shall attorn to and recognize 
the Port Authority as the Space Lessee's landlord under the Space Lease and shall continue to be 
bound by ail the terms, provisions and conditions of the Space Lease. Each of the Space Lessee 
and the Port Authority agrees to execute and deliver, at any time and from time to time, upon 
request of the otHer, any instrument that may reasonably be necessary or appropriate to evidence 
the recognition of a direct lease (as provided in Section 2 hereof) and such attornment (as 
provided in this Section). The Space Lessee hereby waives the provisions of any statute or rule 
of law now or hereafter in effect that may terminate the Space Lease or give or purport to give 
the Space Lessee any right of election to terminate the Space Lease or to surrender possession of 
the Premises in the event the Main Lease terminates or in the event that any proceeding is 
brought by the Port Authority under the Main Lease, and in each such case, the Space Lease 
shall not be affected in any way whatsoever by any such proceeding or termination. 



4. Limitation on Port Authority's Obligations: No Merger. 

(a) Notwithstan6ing the attornment by the Space Lessee to the Port Authority 
pursuant to this Agreement, neither the Port Authority nor anyone claiming by or through 
the Port Authority shall: 

; 

(!) be bound by any payment of rent or ad6itional rent covering a 
period beyond the then-current rental period, which payment shall not have been 
consehted to by the Port Authority, or any security deposit or any other pre-paid sum 
paid by the Space Lessee to the Lessee, except to the extent such rent or additional rent 
or security deposit or other pre-paid sum is actually received by the Port Authority; 

(ii) be bound by any amendment or modification of the Space Lease 
or any surrender agreement, which amendment or modification or surrender agreement 
shall not have been consented to by the Port Authority; 

(ill) subject to the provisions of clause (vi) of this Section 3, be 
liable for any previous act, omission or negligence of the Lessee under the Space 
Lease, nor be obligated to cure any defaults of the Lessee; 

(iv) except as otherwise provided in clause (vi) of this Section 3, be 
subject to any defenses or offsets not expressly provided for in the Space Lease that 
shall have theretofore accrued in favor of the Space Lessee against the Lessee; 

(v) be bound by any obligation to grant any credit not expressly 
provided for in the Space Lease, but, with respect to any credits so provided for, only 
to the extent not theretofore issued, or to make any payment to the Space Lessee, by 
any financing obligation the Lessee may have incurred with respect to the Space 
Lessee, or by any obligation for brokerage commissions or costs or expenses incurred 
in connection with the negotiation or execution of the Space Lease; 

(vi) be bound by any covenant to undertake or complete any 
construction on or in the Premises or any portion thereof, except for repair and 
maintenance obligations in effect at the time of the attornment and diereafter accruing, 
nor be obligated to cure any defaults under the Space Lease that occurred prior to the 
termination of the Main Lease except for defaults 6iat continue subsequent to the 
termination of the Main Lease; or 

(vii) be bound by any extension option set forth in the Space Lease to 
the extent that, if exercised by the Space Lessee, it would result in the extension of the 
term of the Space Lease beyond any extended term of the Ground Lease. 



(b) Notwithstanding any termination of the Main Lease, or any attornment by 
the Space Lessee to the Port Anthority pursnant to this Agreement, there shall be no 
merger of the estates of the Port Anthority as lessor under the Gronnd Lease and as 
landlord under the Space Lease, and the Space Lease and the Space Lessee's rights and 
obligations thereunder shall remain subject and subordinate to the Main Lease and the 
rights of the Port Authority thereunder (except as specifically modified by this 
Agreement). It is expressly understood and agreed that the Port Authority shall have the 
right to incorporate into the Space Lease those provisions of the Main Lease relating to 
the Port Authority's status and the relationship between the Port Authority and the Lessee 
that are set forth in Sections 6.6.3, 10.4,12.2,43 and 48 of the Main Lease, and the Space 
Lessee shall execute an agreement prepared by the Port Authority and submitted to the 
Space Lessee providing for the incorporation of such provisions in the Space Lease. 

5. Successors and Assigns. The stipulations, terms, covenants and agreements 
contained in this Agreement shall inure to the benefit of, and shall be binding upon, the parties 
hereto and their respective successors and assigns, including (without limitation) each and every 
party deriving title to the Premises or the Buildings by or through the Port Authority. 

6. Notices. Any demand, request, consent or other notice given or required to be 
given under this. Agreement shall be deemed given only if in writing, and hand delivered (with 
receipt acknowledged in writing) or sent by registered or certified mail (return receipt requested) 
to the duly designated office of such party. Until further notice, the duly designated offices are 
as follows: 

To the Port Authority: 
The Port Authority of New York and New Jersey 
225 Park Avenue South 
New York, New York 10003 
Attention: Executive Director 

To the Space Lessee: 

Richmond University Medical Center 
355 Bard Avenue 
Staten Island, NY 10310 
Attention: Chief Financial Officer 

with a courtesy copy to: 

Proskauer Rose 
1585 Broadway 
New York, NY 10036 
Attention: Richard J. Zall, Esq. 

All notices shall be deemed given when received. 



7. Amendments. This Agreement may not be changed, modified, supplemented or 
terminated, nor may any of the obligations of the Port Authority or the Space Lessee hereto be 
waived, except by an instrument executed by each of the parties hereto. 

8. Governing Law. This Agreement shall be governed by, interpreted under, and 
construed and enforced in accordance with, the laws of the State of New York. 

9. Non-Liabilitv of Individuals. Neither the Commissioners of the Port Authority 
nor any of them, nor any officer, agent or employee thereof, shall be charged personally by the 
Space Lessee with any liability or be held personally liable under any term or provision of this 
Agreement or because of its execution or attempted execution, or because of any breach or 
attempted or alleged breach thereof. 

10. this Agreement may be executed in any number of counterparts, each of which 
shall, when executed, be deemed to be an original and all of which shall be deemed to be one and 
the same instrument. The exchange of copies of this Agreement and of signature pages by 
facsimile or other electronic transmission shall constitute effective execution and delivery of this 
Agreement as to the parties and may be used in lieu of the original Agreement for all purposes. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement 
on the day and year first above written. 

THE PORT AUTHORHXPP NEW YORK 
AND NEW JEF 

Z 
]\jame Francis A. DlMola 

Director 
Rffil^etate Services Department 

APPROVED-
FORM TERMS 

4k 

RICHMOND MEDICAL CENTER 

By:. 

Name: CMA /Q) >) t / 

Title:r (€h 



STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

On the^^y of , 2010. bef(Ke me, tlKom^e^isigned, a notary 
public in and for said state, personally appeared . 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity, and that by his/her/their signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 
VIRGINIA DELLABARCA 

Notary Public, State of New York 
No.010ES202ie6 

[Notary Seal] My commission expires: QuajWedhNw^ 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF ) 

On the yF^day of ,2010, before me, the undersigned,a notary 
public in and for said state, personally appeared ^icM.'ref , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity, and that by his/her/their signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

[Notary Seal] My commission expires: 
Mil. Oyi'A ::.:i 

H ,W' Y'" :: '. iiurly , 
Cornell: :• ••:> n 
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AMENDED AND RESTATED LEASE 

Dated; June 15,2010, effective as of December 23,2009 

between 

The Corporate Commons of Staten Island, LLC "Landlord" 

and 

Richmond Medical Center doing business as 
Richmond University Medical Center, "Tenant" 

Affecting the First Floor of the Building commonly known as 
Corporate Commons One 

Located in the Corporate Park of Staten Island, 
One Teleport Drive, South Avenue, Staten Island 10311 

County of Richmond, 
City and State of New York 
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AMENDED AND RESTATED AGREEMENT OF LEASE (this "Lease") dated June 15, 
2010 and effective as of December 23, 2009 between The Corporate Commons of Staten Island, 
LLC , with its principal place of business located at 1110 South Avenue, Staten Island, New 
York 10314, "Landlord" and Richmond Medical Center, doing business as Richmond University 
Medical Center with its principal place of business prior to execution of this lease at 355 Bard 
Avenue, Staten Island, New York 10310 "Tenant", 

Recitals 

WHEREAS, Landlord and Tenant entered into an Agreement of Lease, dated as of 
December 23, 2009, with respect to the Teleport in Staten Island, New York (the "Original 
Lease"!; and 

WHEREAS, the Original Lease was subject to, among other things. Landlord's obtaining 
the consent of the Port Authority of New York and New Jersey (the "Port Authority"); and 

WHEREAS, Landlord and Tenant desire to amend and restate the Original Lease so as to 
incorporate changes required by the Port Authority in order to obtain its consent. 

ARTICLE I 

1.01 DEMISED PREMISES In consideration of the rents, covenants and agreements 
hereinafter reserved and contained on the part of Tenant to be observed and performed. Landlord 
demises and leases to Tenant, and Tenant rents from Landlord, those certain Demised Premises 
identified as the first floor, designated in Exhibit A. as part of the Building located in Corporate 
Commons One in the Teleport at the address One Teleport Drive, South Avenue, Staten Island, 
New York 10311 (herein called the "Building"!, and which Demised Premises consist of an area 
approximately 37,589 "rentable" square feet, herein referred to as the "Demised Premises". The 
"Demised Premises" will also include the second floor of the Building, if the Second Floor 
Option is exercised as described below, and/or all or parts of. the third floor of the Building 
and/or Corporate Commons Two, South Avenue, Staten Island, New York 10311 ("Corporate 
rnmrnnns Two"!, if and to the extent Tenant exercises the Third Floor Right of First Refusal. 
The buildings located at Corporate Commons One and Corporate Commons Two are referred to 
collectively herein as the "Buildings." The Buildings, together with the land on which the 
Buildings are constructed, the parking lots, all Common Areas, and the equipment, fixtures and 
all other personal property appertaining thereto, are collectively referred to herein as the 
"Propertv." In computing rentable square footage, measurements have been determined by 
Landlord's architect in accordance with guidelines of the Real Estate Board of New York. 

1.02 AS IS Tenant represents that neither Landlord's agents nor any broker, sales 
representative nor any person has made any representation with respect to the Building or 
Demised Premises except as herein expressly set forth. The taking possession of the Demised 
Premises by Tenant shall be conclusive evidence, as against Tenant, that Tenant accepts same 
"as is" and that the Demised Premises and the Building of which the same form a part were in 
good and satisfactory condition at the time such possession was so taken, except for any latent 
defects. Landlord's obligations to perform the work set forth in Landlord's Work Rider, and any 
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other repair and maintenance obligations of Landlord under this Lease. Landlord agrees to keep 
the Buildings free from cigarette and cigar smoke. 

1.03 AnPTTIQNAL AREAS/REVOCABLE LICENSE 

(a) The use and occupation hy Tenant of the Demised Premises shall include the use 
in common with others entitled thereto, of the common areas, service roads, sidewalks and 
vehicle parking areas, and other facilities as may he designated from time to time hy Landlord, 
subject, however, to the terms and conditions of this Agreement and to reasonable rules and 
regulations for the use thereof as prescribed from time to time hy Landlord. Such additional 
areas are specifically not included in the Demised Premises and are in the sole control of 
Landlord including the right to lease or license such additional areas. 

(h) All common areas and facilities not within the Demised Premises, which Tenant 
may be permitted to use, are to be used under a revocable license, and if the amount of such 
areas be diminished. Landlord shall not he subject to any liability nor shall Tenant he entitled to 
any compensation or diminution or abatement of rent, nor shall such diminution of such areas he 
deemed constructive or actual eviction. 

(c) Tenant and Tenant's employees and agents shall not solicit or conduct any 
- business or-display any-merchandise-in-the_parking or other common areas, nor shall Tenant 

distribute any handbills or other advertising matter to automobiles parked m the parking areas or 
to customers in, other common areas. 

(d) Nothing contained in this Section 1.03 shall be construed to allow Landlord to 
limit Tenant's pght to the number of parking spaces provided in Section 1.04. 

( 

1.04 PARKING FACILITIES 

(a) Subject to this Section 1.04, Landlord shall have the right at any time during the 
term of this Lease to alter, modify, change, move, or build on the parking facilities, fields or 
pads, as well as the roadways or footways. 

(b) Landlord may at its option, supply such parking attendant or supervisory service, 
as it may, in its sole discretion, determine is advisable for the best interests of the property. 
Landlord has the right to require Tenant to validate parking. 

(c) Landlord will provide Tenant with exclusive access to a sufficient number of 
designated parking spaces in close proximity to the front entrance of the Building for its 
employees and patients. If the New York State Department of Health or any other govemmenta 
authority with jurisdiction over Tenant's Permitted Uses as defined herein, or any governmental 
regulation (including, without limitation, any local ordinance), requires a minimum number of 
designated parking spaces that is greater than the number of designated parking spaces provided 
by Landlord, then Landlord wiU provide Tenant with exclusive access to said greater number of 
designated parking spaces closest in proximity to the front entrance of the Building. In addition. 
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Tenant shall have non-exclusive access to all other parking spaces at the Buildings. Tenant and 
its invitees shall be allowed to park in the parking facilities without paying any fee therefor. 

(d) Landlord shall provide adequate parking facilities in compliance with the New 
York City Building Code, the Port Authority rules and regulations for use by Tenant, and all 
other applicable governmental codes and regulations. 

(e) Landlord shall be responsible for performing snow removal, or engaging such 
services as required to perform snow removal for the parking area, including the driveways 
leading to the public street and Building which are reasonably necessary to the proper operation 
of the Building-

(f) Tenant shall comply with all reasonable and non-discriminatory rules and 
regulations promulgated by Landlord and the Port Authority. 

(g) Except with respect to the negligence or willful misconduct of Landlord and its 
employees, agents, contractors, invitees and representatives. Landlord shall not be liable to 
Tenant or to any agents, employees or invitees of Tenant for injuries to person or loss or damage 
to property in connection with the use of the parking facilities and Tenant hereby releases and 
discharges the Landlord from any and all claims arising out of such use. Except for instances of 

—negligenee-or-^Hl"ful—miseonduet—by-4vandlord—or—the-Port-Authority, the Tenant aggress o_ 
defend, indemnify and hold the Landlord and the Port Authority harmless from any claims, 
lawsuits or judgment arising out of any use of the parking facilities by Tenant, its agents or 
employees. 

(h) Landlord reserves the right to tow, at Tenant's expense, or in the case of a third 
party, at the vehicle owner's expense, any vehicle which violates any of the Building's rules and 
regulations with regard to parking; provided, however, that Tenant has been made aware of such 
rules and regulations. 

1.05 USE 

(a) Tenant shall use and occupy Demised Premises as a first class health care facility, 
including, without limitation, medical offices, an urgent care facility (the "Facility"), an imaging 
center, an ambulatory surgery center, administrative and/or executive office space, uses ancil ary 
thereto and for,no other purpose or purposes whatsoever (the "Permitted Uses"). At no time will 
the Demised Premises be occupied by patients for overnight stay nor shall Tenant ^e the 
Demised Premises for a nursing school or any allied health education programs including but not 
limited to dental, emergency, medical technician and/or medical assistant education progr^s. 
Nothing contained herein shall be deemed to prohibit Tenant from allowing students from 
schools colleges and universities to perform clinical rotations at the Demised Premises. Tenant 
shall continuously conduct, in the Demised Premises, the business above stated. Tenant will not 
use or permit, or suffer the use of, the Demised Premises for any other business or purpose other 
than as stated herein and in no event will Tenant utilize the Demised Premises m connection with 
any gambling or gaming including internet related gambling or gaming, any child preschool or 
day care center, family planning center and/or related services, abortion related facility or 
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abortion related services, any clinic or office providing for treatment or counseling in connection 
with any substance abuse or psychiatric care, restaurant, bar, cabaret, social club, or in 
connection with the sale and/or distribution of pornographic materials including any such 
distribution over the internet. Tenant further warrants and covenants that it will not permit the 
sale of any merchandise in the Demised Premises. Nothing contained herein shall be deemed to 
prohibit Tenant ftom selling goods related to the Permitted Uses (including, without limitation, 
wigs, makeup W related products for oncology patients). 

(b) The parties to this Agreement hereby acknowledge and agree that the Facility, as 
an urgent care center, shall provide medical care to patients only on an unscheduled, "walk-in" 
(ambulatory) basis. At no times and under no circumstances will ambulances, ambulettes or 
comparable vehicles be permitted to deliver patients to the Facility, except in connection with a 
scheduled patient visit. Ambulances, ambulettes and comparable vehicles will, however, be 
permitted to transfer patients from the Facility. Except as described in the last sentence of this 
paragraph, the Facility will provide treatment only for those types of injuries or illnesses that 
require immediate care but are not serious enough to warrant a visit to a hospital emergency 
department. Under the guidance of licensed physicians and licensed practitioners, as 
appropriate, the Facility may provide such services that are generally provided at an urgent CMC 
center, including, without limitation, treatment of fevers, upper respiratory infections sprains 
and strains, lacerations, contusions and fractures, intravenous treatment, x-rays and laboratory 

-services ond-eeeupational medical services.—In addition, minor procedures such as suturing 
wounds and splinting bone fractures may be performed at the Facility. The parties do not intend 
the Facility to be used to treat life-threatening emergencies or major injuries, nor to provide labor 
and delivery assistance, but patients presenting themselves at the Facility having life-threatening 
emergencies, major injuries requiring emergency medical assistance, or an emergent need for 
labor and delivery assistance, will not be turned away. 

(c) Notwithstanding anything to the contrary set forth elsewhere in this Agreement, 
the maximum hours of operation of the Facility for the treatment of patients will be from 8:00 
AM to 11:00 PM on weekdays and from 9:00 AM to 7:00 PM on weekends and holidays, which 
hours, upon the request of Tenant, may be extended if agreed to by the Port Authority. 

ARTICLE II 

2.01 TERM 

(a) Landlord hereby Leases to Tenant and Tenant hereby hires from Landlord the 
Demised Premises for a term (the "Initial Term") of fifteen (15) years (or until such term shall 
sooner cease ahd expire as hereinafter provided) to commence on the earlier of Apnl 1, 201U or 
the date on which Tenant takes possession of the Demised Premises (Tenant may take possession 
of the Demised Premises anytime after December 31, 2009) (hereinafter FiMt Floor 
Cnrnrnencemeht Date") and to end on the last day of month, fifteen (15) years thereafter. The 
Initial Term ^d any Option Terms (defined below) are collectively referred to herein as the 
"Term." 
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fb) Provided the Landlord and the Port Authority are given the Tenant's demolition 
plans for the Demised Premises, Landlord shall deliver the Demised Premises to Ten^Unthe 

Tenant shall refceive an abatement in Rent and Additional Rent of one day for ^ch day ^er the 
Delivery Deadline on which the Demised Premises is not so delivered, and of two days for each 

Payment. 

fc) Following the First Floor Commencement Date and if applicable, the Second 

Premises as determined in accordance with this Lease. 

9 no FORCE MAJEURE In the event that either party hereto shall be delayed or hindered m mmmmi 
any other payments required by the terms of this Lease. 

2 03 RENT SCHEDULE Tenant covenants and agrees to pay to Landlord during the term of 
this Lease the following annual Base Rent for the Demised Premises; 

(i) For the first two (2) years of the Lease commencing April 
1 onio (the "First Floor Rent Commencement Date"), the 
sum of $19.95 per rentable square foot, equal to the sum of 
$749,900.52 per annum; $62,491.71 per month; 

(ii) For the third (3"*) year of the Lease, the sum of $20.35 per 
rentable square foot, equal to the sum of $764,936.15 per 
annum; $63,744.68 per month; 

(iii) For the fourth (4*^) year of the Lease, the sum of $20.76 per 
rentable square foot, equal to the sum of $780,347.64 per 
annum; $65,028.97 per month; 

5 
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(iv) For the fifth (5*) year of the Lease, the sum of $21.17 per 
rentable square foot, equal to the sum of $795,759.13 per 
annum; $66,313.26 per month; 

(v) For the sixth (6"') year of the Lease, the sum of $21.59 per 
rentable square foot, equal to the sum of $811,546.51 per 
annum; $67,628.88 per month; 

(vi) For the seventh (7^) year of the Lease, the sum of $22.03 
per rentable square foot, equal to the sum of $828,085.67 
per annum; $69,007.14 per month; 

(vii) For the eighth (8'*^ year of the Lease, the sum of $22.47 per 
rentable square foot, equal to the sum of $844,624.83 per 
annum; $70,385.40 per month; 

(viii) For the ninth (9*) year of the Lease, the sum of $22.92 per 
rentable square foot, equal to the sum of $861,539.88 per 
annum; $71,794.99 per month; 

(ix) For the tenth (10'") year of the Lease, the sum of $23.37 per 
rentable square foot, equal to the sum of $878,454.93 per 
annum; $73,204.58 per month; 

(x) For the eleventh (11'") year of the Lease, the sum of $23.84 
per rentable square foot, equal to the sum of $896,121.76 
per annum; $74,676.81 per month; 

(xi) For the twelfth (12'") year of the Lease, the sum of $24.32 
per rentable square foot, equal to the sum of $914,164.48 
per annum; $76,180.37 per month; 

(xii) For the thirteenth (13'") year of the Lease, the sum of 
$24.81 per rentable square foot, equal to the sum of 
$932,583.09 per annum; $77,715,26 per month; 

(xiii) For the fourteenth (14'") year of the Lease, the sum of 
$25.30 per rentable square foot, equal to the sum of 
$951,001.70 per annum; $79,250.14 per month; 

(xiv) For the fifteenth (15'") year of the Lease, the sum of $25.81 
per rentable square foot, equal to the sum of $970,172.09 
per annum; $80,847.67 per month; 
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In the event that the Term of this Lease does not commence on the first day of the month, 

provided. If the Term of this Lease does not end on the last day of the month, then Tenant shall 
pay annual rent on a per diem basis for that month. 

0 04 OPTTOMS TO RENEW Provided that Tenant is not in default following receipt of 

Lease upon the terms and conditions as set forth as follows. 

(i) For the first (l") year of the first option term, the sum of 
$26.32 per rentable square foo4 equal to the sum of 
$989,342.48 per annum; $82,445.21 per month; 

(ii) For the second (2"^) year of the first option term, the sum of 
$26.85 per rentable square foot, equal to the sum of 
$1,009,264,659 per annum; $84,105.39 per month; 

(iii) For the third (3"") year of the first option term, the sum of 
$27.39 per rentable square foot, equal to the sum of 
$1,029,562.71 per annum; $85,796.89 per month; 

(iv) For the fourth (4"^) year of the first option term, the sum of 
$27.93 per rentable square foot, equal to the sum of 
$1,049,860.77 per annum; $87,488.40 per month; and 

r 

(v) For the fifth (5*) year of the first option term, the sum of 
$28.49 per rentable square foot, equal to the sum of 
$1,070,910.61 per annum; $89,242.55 per month. 

In the event Tenant exercises the second five (5) year option to renew, the Base Rent 

shall be as follows: 

(i) For the first (1®') year of the second option term, the sum of 
$29.06 per rentable square foot, equal to the sum of 
$1,092,336.34 per annum; $91,028.03 per month; 

(ii) For the second (2"=') year of the second option term, the 
sum of $29.64 per rentable square foot, equal to the sum of 
$1,114,137.96 per annum; $92,844.83 per month; 

(iii) For the third (3"*) year of the second option term, the sum 
of $30.24 per rentable square foot, equal to the sum of 
$1,136,691.36 per annum; $94,724.28 per month; 
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(iv) For the fourth (4"^) year of the second option term, the sum 
of $30,84 per rentable square foot, equal to the sum of 
$1,159,244.76 per annum; $96,603.73 per month; 

(v) For the fifth (5'") year of the seeond option term, the sum of 
$3446 per rentable square foot, equal to the sum of 
$1,182,549.94 per annum; $98,545.83 per month; 

Tenant may exercise each option for each extended five (5) year term by written notice to 
Landlord at least six (6) months before the expiration of the preceding Term. 

2.05 PAYMENT The annual Base Rent shall be paid to Landlord at the address of Landlord 
as above set forth or at such other address as Landlord shall from time to time designate m equa 

if hereinafter specifically provided otherwise. The rent for the first month of the term of the 
Lease shall be paid upon the execution of this Lease. 

0 OA MO ATTORNMENT All checks tendered to Landlord as and for the rent of the Demised 

by written notation releasing said Tenant. 

2.07 TMTF.NTTONAT.LY OMITTED 

0 08 PAST DUE RENT If Tenant shall fail to pay any installment of Rent within five (5) 

governmental decree or executive order to be closed. 

2 09 .SECURITY Tenant shall, on the Rent Commencement Date (or, if the payment of ^nt 
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"Security". The Security shall be held by Landlord as security for the faithful performance and 
observance by Tenant of the terms, provisions and conditions of this Lease. The Security shall be 
deposited in an interest bearing account. In the event that Tenant defaults in respect to any of the 
terms, provisions and conditions of this Lease, including, but not limited to, the payment of 
annual Base Rent and Additional Rent, Landlord may, after notice to Tenant and the expiration 
of the applicable cure period set forth in Section 6.01 below, use, apply or retain the whole or 
any part of the! Security so deposited, to the extent required, for the payment of any annual Base 
Rent and Additional Rent or any other sum as to which Tenant is in default or for any sum which 
Landlord may expend or may be required to expend by reason of Tenant's default with respect to 
any of the terms, covenants and conditions of the Lease. 

2 10 RESTORATION OF SECURITY. Should the entire deposit, or any portion thereof, be 
appropriated and applied by Landlord as provided in this Lease for the payment of overdue rent 
or other sums due and payable to Landlord by Tenant hereunder, then Tenant shall, upon the 
written demand of Landlord, forthwith remit to Landlord a sufficient amount in cash to restore 
said security to the original sum deposited within thirty (30) days after receipt of demand. 

2 11 TRANSFER OF SECURITY In the event of a sale of the land and Building, termination 
of the Port Authority Lease or the City Lease (as defined in Section 8.10(a) below) or the sub
leasing by the Landlord of the entire Building of which the Demised Premises form a part. 
Landlord shall have the right to transfer the security to the vendee, over-landlord or lessee ^d 
Landlord shall thereupon be released by Tenant from all liability for the return of such security, 
and Tenant agrees to look solely to the new Landlord for the return of said security. It is agreed 
that the provisions hereof shall apply to every transfer or assignment made of the security to a 
new Landlord. 

2 12 RETURN OF SECURITY In the event that Tenant shall fully and faithfully comply with 
all of the terms, provisions, covenants and conditions of this Lease and no default exists after the 
giving of notide to Tenant and the expiration of the applicable cure period, the security shall be 
returned with "interest to Tenant within 10 business days after the expiration of the Term or 
earlier termination of this Lease. 

2.13 T ETTER OF CREDIT 

(a) In lieu of depositing Security in the manner described in Section 2.09 hereof, 
Tenant may, subject to the terms of this Section 2.13, deposit with Landlord on the Rent 
Commencemeht Date for each respective floor, as security for the performance of Ten^t s 
obligations under this Lease, an unconditional, irrevocable and transferable letter of credit (the 
"T.etter of Credit") that (i) is in the amount that Tenant would otherwise be required to deposit as 
Security under Section 2.09, (ii) is in a form that is reasonably satisfactory to Landlord, (in) is 
issued for a term of not less than one (1) year, (iv) is issued for the account of Landlord, (v) 
automatically renews for periods of not less than one year unless the issuer thereof otherwise 
advises Landlord on or prior to the thirtieth (30th) day before the applicable expiration date, and 
(vi) is issued by, and drawn on, a bank that either (1) has an office on Staten Island at which 
Landlord can present the Letter of Credit for payment, or (11) has an office m the Umted States 
and allows Landlord to draw upon the Letter of Credit without presenting a draft in person (such 
as, for example, by submitting a draft by fax or overnight delivery service). 
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(b) In the event that Tenant defaults in respect to any of the terms, provisions and 
conditions of this Lease, including, but not limited to, the payment of annual Base^ot^ 
Additional Rent, Landlord may, after notice to Tenant and the expiration of the applicable cure 
period set forth in Section 6.01 below, present the Letter of Credit for payment and apply 
proceeds thereof, to the extent required, for the payment of any annual Base Rent ^d Addftional 
Lnt or any other sum as to which Tenant is in default or for any sum which Landlord may 

ssesssae 
of Credit so that Landlord has the full amount of the required security at all times during the 

Term. 

(c) Landlord shall return to Tenant the Letter of Credit (to the extent not theretofore 
presented for payment in accordance with the terms hereof) within 10 business days after the 
expiration of th e Term or earlier termination of this Lease. 

Cd) if Tenant fails to provide Landlord with a replacement Letter of &edit that 
complies with the requirements of this Section 2.13 on or prior to the thirtieth (30 ) 

Credit pursuant to Section 2.09. 

2.14 SRCOMD FLOOR OPTION AND RIGHTS OF FIRST REFUSAL 

(a) SECOND FLOOR OPTION 

(i) In consideration for the payment by Tenant of $250,000 in the manner 
described below (the "Second Floor Option Pavment"). Tenant shall have the exclusive 
option to lease the entire Second Floor of the Building consisting of approximately 
37 589 rentable square feet (the "Second Floor Option") on the same terms, conditions 
and Base Rent as for the First Floor, except as otherwise provided herein. In ord^ W 
exercise the Second Floor Option, Tenant must do so by no later than ^ 

under Section 8.02(b) (including, without limitation, the City/Port Authority SNDAs). 

(ii) If Tenant exercises the Second Floor Option, Tenant shall deliver Ten^t s 

for occupancy by Tenant no later thirty (30) days after the later of (x) the date on which 

Deadline"). The date on which Tenant takes possession of the Second Floor alter 
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exercising the Second Floor Option is referred to herein as the Second Floor 
rnrnrnemcement Date". If Landlord fails to so deliver the Demised Premises by ±e 
Second Floor Delivery Deadline, then Tenant shall receive an abatement m Rent and 

(30'") day following the Second Floor Delivery Deadline for which tht Second Floor is 

Work and delivered the Second Floor to Tenant in the condition described in Exhibit B 

receive a reftind of the Second Floor Option Payment. 

'riii) If Tenant exercises the Second Floor Option, then, subject to Section 
2.14(a)(ii) Tenant shall commence payment of Base Rent and ,odklhhana.l,((mt.,a,:he 

will be due until the Second Floor Rent Commencement Date, regardless of when Tenant 
takes possession of the Second Floor. 

(iv) Annlionhon of Secc-d Pino, Ontion Pavmcnt. If Tenant exercises the 

SSSSI 
Second Floor Option Payment to the Base Rent as follows: 

If Tenant takes possession of the Second Floor by December 1, 
2010, Landlord shall apply 54.17% (135,425.00) of the Second 
Floor Option Payment to Base Rent; 
If Tenant takes possession of the Second Floor by November 1, 
2010, Landlord shall apply 58.34% (145,850.00) of the Second 
Floor Option Payment to Base Rent; , ^ . u i omo 
If Tenant takes possession of the Second Floor by October 1,2010, 
Landlord shall apply 62.51% (156.275.00) of the Second Floor 
Option Payment to Base Rent; 
If Tenant takes possession of the Second Floor by September 1, 
2010, Landlord shall apply 66.68% ($166,700.00) of the Second 
Floor Option Payment to Base Rent; 
If Tenant takes possession of the Second Floor by August 1, 2010, 
Landlord shall apply 70.85% (177,125.00) of the Second Floor 
Option Payment to Base Rent; i omn 
If Tenant takes possession of the Second Floor by July 1, Zulu, 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 
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Landlord shall ap8ly 75.02% (187,550.00) of the Second Floor 
Option Payment to Base Rent; 

(g) If Tenant takes possession of the Second Floor by June 1, 2010, 
Landlord shall apply 79.19% (197,975.00) of the Second Floor 
Option Payment to Base Rent; 

(h) If Tenant takes possession of 8ie Second Floor by May 1, 2010, 
Landlord shall apply 83.36% (208,400.00) of the Second Floor 
Option Payment to Base Rent 

(i) If Tenant takes possession of the Second Floor by April 1, 2010, 
Landlord shall apply 87.53% (218,825.00) of the Second Floor 
Option Payment to Base Rent 

(i) If Tenant takes possession of the Second Floor by March 1, 2010, 
Landlord shall apply 91.7% (229,250.00) of the Second Floor 
Option Payment to Base Rent 

(k) If Tenant takes possession of the Second Floor by February 1, 
2010, Landlord shall apply 95.87% (239,675.00) of the Second 
Floor Option Payment to Base Rent 

(1) If Tenant takes possession of the Second Floor by January 1, 2010, 
Landlord shall apply 100.00% (250,000.00) of the Second Floor 
Option Payment to Base Rent 

(v) Notwithstanding anything to the con8ary contained herein, Tenant shall be 
entitled to exercise the Second Floor Option in stages. Annexed hereto as Exhibit F is a 
floor plan of the Second Floor in which the Second Floor is separated into three sectioi^, 
entitled "Option 1," "Option 2" and "Option 3." Tenant may at any time during the 
calendar year 2010, exercise the Second Floor Option in stages, exercising its option wth 
respect to any or all of the spaces identified as Option I, Option 2 or Option 3 dunng 
each stage. If Tenant exercises the Second Floor Option in stages, then the application of 
the Option Payment to the Rent as set forth in paragraph 2.14(a)(iv) above shall be pro
rated consistent with the amount of rentable square footage leased by Ten^t in each 
stage. Moreover, the Second Floor Commencement Date and Second Floor Rent 
Commencement Date shall be determined with respect to each stage consistent with the 
terms and conditions set forth in Sections 2.14(a)(ii) and (iii) above in each instance In 
addition, Tenant's Proportionate Share as set forth in Section 3.04 below shall be 
calculated consistent with each option exercised by Tenant. 

(b) RIGHT OF FIRST REFUSAL ON THIRD FLOOR 

(i) From time to time up to and including December 31, 2011, if and when 
Landlord is presented witii a bona fide opportunity to let any space on the tWrd floor of 
either of the Buildings to an affiliate or a third party ("Third Party Offer"), then in each 
instance, Landlord shall offer Tenant, in the manner set forth in this paragraph, the nght 
to lease such space upon the terms, conditions and rental amounts per square foot as set 
forth in this Lease (the "Third Floor Ripht of First Refusal"). Landlord shall notify 
Tenant in writing if, and when, it receives a Third Party Offer and said notice shall 
contain the terms of said Third Party Offer. Tenant shall have thirty (30) days from the 
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receipt of Landlord's notice to provide written notice to Landlord of its intention to le^e 
such space on the terms and conditions set forth in this Lease at the time of the exercise 
of this right of first refusal unless the terms contained in the Third Party Offer ^e more 
beneficial to the proposed tenant making the offer, in which event Tenant will have the 
right to lease such space on the terms set forth in Third Party Offer. Upon such election. 
Landlord and Tenant shall execute an amendment to this Lease adding such additional 
space to this Lease for a term co-terminus with the Term of this Lease. If Tenant fmls to 
provide notice of its election to lease such additional space withm the time frame 
provided herein or elects not to let additional space, then the Third Floor ^ght ofFi^t 
Refusal'with respect to such space that was the subject of the Third P^ Offer shall be 
deemed to be waived and of no further force and effect and Landlord shall be free totake 
for itself or let to such third party such additional s^acG-, provided, however, tlrat Landlord 
leases such space to the third party on the terms set forth in the Third Party Offer within 
the time period described in the Third Party Offer. 

(ii) The Third Floor Right of First Refusal shall not apply to an offer from 
either the New York City Department of Information Technology and Commumcation 
(DoITT) or Metropolitan Life Insurance Company to lease some or all of the space on t e 
third floor of the Building or Corporate Commons Two. 

(iii) If Tenant exercises the Third Floor Right of First Refusal with respect to 
any one or more Offers, then the "Third Floor Commencement Date" with respect to each 
such space will be the date Tenant on which Tenant takes possession of each such space. 

(iv) If Tenant exercises the Third Floor Right of First Refusal with respect to 
any one or more Offers, then the "Third Floor Rent Commencement Date" with resect 
to each such space will be three months following the Third Floor Commencement Date 
notwithstanding the rent commencement date in the Third Party Offer. 

Vv) If Tenant exercise the Third Floor Right of First Refusal to lease space on 
the third floor of Corporate Commons Two, then Landlord shall, at Landlord's sole expense 
renovate the third floor of Corporate Commons One prior to Tenant tabng possession of 
such space, so as to create a secure common area to allow Tenant and its m\ntees to use the 
bridge between the third floors of Corporate Commons One and Corpmate Commons ^o 
without entering any space on the third floor of Corporate Commons One leased to a third 

((^ ;RIGHT OF FIRST REFUSAL WITH RESPECT TO ANY NEW TELEPORT 
BUILDING 

a) During the New Teleport Building Refusal Period (defined below), if W 
when Landlord or its Affiliate (as defined in Section 11.19) is presented with ^ bom fick 
opportunity to let any space in any New Teleport Building (as defined m Section I L19) 
to a third party, which Landlord or its Affiliate (as applicable) intends to accept (a "bW 
Tpippnrt Riiildins Offer"! then Landlord or its Affiliate (as applicable) shall offer 
Ten^t, in the mwiner set forth in this paragraph, the right to lease space in such New 
Teleport Building, upon the terms, conditions and rental amounts per square foot as set 
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forth in the New Teleport Building Offer, exeept that Tenant would have the right to 
lease as little or as much space in such New Teleport Building as it desires (the "New 
Telenort Budding Ripht of First Refusal"). Landlord or its Affiliate (as applicable) shall 
notify tenant in writing if, and when, it receives a New Teleport Building Offer and said 
notice shall contain the terms of said New Teleport Building Offer. Tenant shall have 
thirty (30) days from the receipt of such notice to provide written notice to Landlord or its 
Affiliate (as applicable) of its intention to exercise the New Teleport Building Right of 
First Refusal and how much space in such New Teleport Building it intends to lease. 
Upon such election, Landlord and Tenant shall execute an amendment to this Lease 
adding such additional space to this Lease (or, if necessary. Landlord or its Affiliate (as 
applicable) shall enter into a new lease on the terms contained in the New Teleport 
Building Offer and such other terms as contained herein) for a term co-terminus with the 
Term of this Lease. If Tenant fails to provide notice of its election to lease such 
additional space within the time frame provided herein or elects not to let additional 
space, then the New Teleport Building Right of First Refusal with respect to the space 
that was the subject of the New Teleport Building Offer shall be deemed to be waived 
and of no further force and effect and Landlord (or its Affiliate, as applicable) shall be 
free to let to such third party such additional space; provided, however, that Landlord (or 
its Affiliate, as applicable) leases such space to the third party on the terms set forth in the 
New Teleport Building Offer within the time period described in the New Teleport 
Building Offer. 

(ii) The "New Teleoort Building Refusal Period" means the period from the 
date hefeof through the earlier to occur of (A) the date on which Tenant exercises its New 
Teleport Building Right of First Refusal; or (B) the date on which Tenant waives its r#t 
to exercise its New Teleport Building Right of First Refusal, provided, however that 
Landlord (or its Affiliate, as applicable) and the third party identified in the New Te eport 
Building Offer enter into a lease with respect to space described m the New Teleport 
Building Offer on the terms set forth in the New Teleport Building Offer. 

ARTICLE III 

3 01 ADDITIONAL RENT Additional Rent shall be defined as any sum of money ^t is 
required to be paid by Tenant in addition to the Base Rent herein defined, and said additional 
amount so to be paid is not designated as "Additional Rent", or provision is not made in the 
Article covering such payment for the collection of said amount as "Additional Rent , then said 
amount shall nevertheless, at the option of Landlord, if not paid when due, be deemed 
"Additional Rent" and collectible as such with any installment of rent thereafter falling due 
hereunder, but nothing herein contained shall be deemed to suspend or delay the payment oj any 
sum at the time the same became due and payable hereunder, or limit any other remedy of 
Landlord Failure to pay such items set forth shall constitute a default pursuant to the terms of 
this Lease. Base Rent and Additional Rent are referred to herein collectively as "EM " 

3.02 OPF.RATING EXPENSES 
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(a) On the Commencement Date and at least 90 days prior to January 1 of each ye^ 
of the Term, Landlord will provide Tenant with an estimated annual operating budget for the 
operation of the Buildings. 

Cb) ('i) T.andlord's Operating Costs Defined. The term "T,andlord's Operating 
Costs" shall mean all costs and expense incurred by Landlord in operating and maintaining the 
hidings and common areas (which shall include the parking facilities and land surro^ding the 
Building) striping, policing and security of the common areas. Landlord s Operatmg Costs shall 
include but not be limited to, cost of uniforms, equipment and emplo^ent t^es; ata 
systems; Bterfflinating; Common Teleport O&M Costs and or Percentage Rent under fte 
Authority Lease; insurance, including, without limitation, liability insurance for personal injury, 
death and property damage, insurance against fire, extended coverage, tteft of other casualues 
workers' compensation insurance covering personnel, fidelity bonds for personnel, insurance 
against liability for assault and battery, defamation and claims of false arrest occurring on and 
about the common areas, plate glass insurance for glass exclusively serving the common areas; 
costs of maintaining heating, ventilation and air conditioning systems, maintenance of ^y 
sprinkler systems serving the Buildings or landscaping; removal of snow ice, trash and debns, 
regulation of traffic; surcharges levied upon or assessed against parking spaces or areas, 
parents toward mass transit or car pooling facilities or otherwise as required by Federd, State 
or local governmental authorities; costs and expense in connection with maintaining Feder^, 

SsSSSSSSS-S^ mwMMms wM^mmwrn 
specified). Landlord may elect to amortize any of the foregoing costa and expenses over a usefu 
life determined in accordance with generally accepted accounting principles. 

Yii) Landlord acknowledges that the Operating Expenses as of the First Floor 
Rent Commencement Date will be approximately $3.15 per rentable square foot, comprised of 
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$2.35 per rentable square foot for expenses incurred by Landlord Payable to the Port 
Authority and $0.80 per rentable square foot for expenses payable to the Port Authority. 

(c) In no event shall the Operating Costs payable as Additional Rent provided for 
under Article III of the Lease, whether denominated "operating expenses" or otherwise, include 

the following: ; 

i. Marketing and advertising expenses; 

Cost for performing work or furnishing services to or for particular tenants 
in the Buildings; 

Brokerage and leasing commissions and other leasing costs; 

Penalties incurred because Landlord fails to pay any tax or other charge on 
time; 

Fees and interest charges related to Landlord's financing, and other debt 

11. 

iii. 
i 

iv. 

V. 

yi. 

Vii. 

service; 

Any charge or penalty paid by landlord because it is in default under any 
agreement to which it is a party; 

Legal fees and other expenses incurred by Landlord in connection with, 
new leases, disputes with respect to other leases, and the leasing of space 
in, selling, or financing, either or both of the Buildings; 

viii. Depreciation except as otherwise provided for in this Lease; 

Any expense which relates to a service which is not provided to all tenants 
of the Building; 

Cost of repair or replacement incurred by reason of any event to the extent 
which the Landlord is compensated through the proceeds of insurance (or 
would have been covered by insurance required to be maintained by 
Landlord) or a condemnation award; 

xii. Charitable contributions; 

xiii. Capital improvements; 

Salaries, benefits and payroll taxes of employees above the level of 
property manager; 

Amounts paid to affiliates of Landlord in excess of commercially 

X. 

XI. 

XIV. 

XV. 
reasonable amounts; 
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xvi. Any Administrative Costs that are not also charged to other tenants of the 
Buildings on a pro rata basis; 

xvii. Any other management or administrative fees unless L^dlord hires ^ 
outside manager, in which event, said fee shall (A) be in lieu of, and not in 
addition to, the Administrative Costs, and (B) not exceed five (5%) 
percent of gross annual rent; 

xviii. Cost of electricity and other utilities that are furnished to portions of the 
Buildings that Landlord has leased or is offering to lease; and 

xix. Any amounts payable pursuant to the Port Authority Lease, other than 
Common Teleport O&M Costs and or Percentage Rent under the Port 
Authority Lease. 

The exclusion of any of the expenses listed above from Operating Costs payable as Additional 
Rent provided for under Article 111 of the Lease shall in no way impair Landlord's rights to 
recover any cost to which it is entitled pursuant to Article VI of the Lease. 

(d) Landlord shall abide by the following in imposing or charging Additional Rent 
pursuant to Article 111 of the Lease: 

i. No affiliate of the Landlord or its ownership will be a vendor to the 
operation of the building without competitive bidding; 

No expense charged as an operating cost will be charged through any 
other type of pass-through under this Lease; 

The administration fees will not be included in the operating expenses if 
the Landlord retains the services of a building or property manager; 

iv. The Landlord will not charge as an operating cost or otherwise pass 
through the cost of repair or replacing any portion of the Buildings or 
common areas where the need to make the repair or replacement is due to 
work or materials provided by the Landlord's contractors in the 
construction of the Buildings which Landlord claims is in violation of the 
standards set forth in the applicable construction contracts; and 

V. The Landlord will act in good faith to operate the Buildings in an efficient 
manner. 

(e) The Land and the Building are not currently subject to real estate taxes nor 
payments in lieu of taxes ("PILOT") and the Landlord does not anticipate assessment of taxes 
against the Laiid or the Building during the Term. Notwithstanding the foregoing, m the event 
any governmental entity implements, assesses or otherwise requires payment of real estate taxes 
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and/or PILOT, then in such event, said payments shall be included as part of Operatmg 

Expenses. 

3.03 TF.MAKT'S PROPORTIONATE SHARE 

(a) Commencing on the First Floor Rent Commencement Date, Tenant shall pay to 

on such floor by the total rentable square footage of both Buildings. • 
preceding sentence. 
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(c) After the end of each calendar year during the Term from and after December 31, 
2010 Landlord shall furnish to Tenant a statement of Tenant's Additional Rent Payment for s^d 
preceding year: including Landlord's Operating Costs for the applicable Base ("Landlord s 
nn^rAfinp Cost Statement'") accompanied by the relevant spreadsheets generated by Landlord It 
a Landlord's Operating Cost Statement shall show that the estimated suras paid by Tenant it 
any under this clause (i) exceeded Tenant's Additional Rent Payment to be paid by Tenant for 
the applicable year during the Term, Landlord shall refund to Tenant the amount of such excess 
within thirty (30) days thereafter. If a Landlord's Operating Cost Statement shall show that the 
estimated payments by Tenant for such year were less than Tenant's Additional Rent Pa}anent to 
be paid by Tenant for such year. Tenant shall pay the amount of such deficiency within thirty 
(30) days after demand therefor. 

(d) Tenant shall have the right to examine Landlord's books and records relating to 
any Operating Cost Statement to determine the accuracy thereof, which right shall survive the 
expiration of the Term or earlier termination of this Lease. Tenant may perfoim ^ch 
examination on reasonable advance notice to Landlord, at reasonable times, in Landlom s otlice 
or at Landlord's option, at the office of Landlord's managing agent or accountants. Ten^t in 
performing such examination, shall have the right to be accompanied by an accountant, bither 
party shall have the right to submit a dispute between the parties regarding the results of ̂ y 
audit performed by Tenant in accordance with this Section to binding arbiftation. If it is 
determined ultimately that (i) Landlord overstated Operating Costs and (ii) Tenant overpaid 
Operating Costs for a particular year, then Tenant shall be entitled to credit the amount of such 

as published in The Wall Street Journal, from the date paid through the date credited, and in 
addition. Landlord shall pay to Tenant the actual costs of Tenant's audit, plus reasonable le^ 
fees If (x) Tenant is entitled to a credit against Rent pursuant to this Section, and (y) the 1 erm 
of this Lease expires or this Lease otherwise terminates prior to the date that such credit is 
exhausted, then Landlord shall pay to Tenant the unused portion of such credit on or prior to the 
thirtieth (30'**) day after the expiration of the Term or earlier termination of this Le^e (an 
Landlord's obligation to make such payment shall survive such expiration or termmation). 

(e) Any increase in the Operating Expenses for any calendar year, whether during or 
after such year during the Term, exclusive of expenses not within the control of Landlord, and or 
its affiliates, including but not limited to fuel and energy costs. Common Teleport Operating and 
Managements Costs and or Percentage Rent under the Port Authority Lease, shall not exceed 
five (5%) percent per annum. 

(f) In the event the Second Floor Option is exercised, then Tenant's Proportionate 
Share vldth respect to the Second Floor will be 13.4% from and after the Second Floor Rent 
Commencement Date (based upon 37,589 rentable sq. ft. bemg leased by Tenant on the Second 
Floor in proportion to 279,529 rentable sq. ft. for Corporate Commons One and Two). In the 
event the Second Floor Option is exercised, then the Base Year for the Second Floor shall be 
calendar year 2010, such that Tenant will pay as Additional Rent, with respect to the Second 
Floor, 13.4% of the increase in Operating Costs over a 2010 Base Year, subject to the 5/o cap 
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described in Section 3.03(e). The foregoing Additional Rent with respect to the Second Floor 
will be in addition to the Additional Rent with respect to the First Floor of 13.4% of the increase 
in Landlord's Operating Costs over a 2009 Base Year, subject to the 5% cap described in Section 

3.03(e). 

(g) In the event, Tenant exercises one or more Third Floor Right of First Refosa,ls, for 
any space on the Third Floor, then Tenant's Proportionate Share resulting from the renting of 
Third Floor Space, will be determined at such time as Tenant exercises any Third Floor Space 
Right of First Refusal, to be effective as of each applicable Third Floor Rent Commencement 
Date In the event. Tenant exercises one or more Third Floor Right of First Refusals, for any 
space on the third Floor, then the Base Year for the Third Floor shall be calendar year 2011. 

3.04 COMPLIANCE WITH LAWS 

(a) Tenant agrees at its own cost and expense to keep the Demised Premises in such 
order and condition as shall conform to all the orders, rules and regulations of all municipal, state 
and federal departments, boards, commissions and governmental agencies now existing or 
hereafter created and at its own cost and expense, promptly execute and comply with all laws 
rules, ordinances and regulations now in force or hereafter enacted which affect the Demised 
Premises (collectively, "Laws"). Notwithstanding the foregoing. Tenant shall not be required to 
perform any Alteration to comply with any Laws, except to the extent such requirement is due to 
Tenant's specific use of the Demised Premises or by reason of an Alteration performed by 
Tenant Tenant shall have the right and option to contest or review by legal, administrative or 
other appropriate proceedings the validity or applicability of any such laws, rules, ordinances and 
regulations. Landlord shall join in any such proceedings if necessary in order to properly 
prosecute such proceedings. The proceedings referred to herein shall include, but shall not be 

Tenant's obligation with respect to the Demised Premises) in such order ^d condiUon^ shall 
conform to all the orders, rules and regulations of all municipal, state and federal departments, 
boards, commissions and governmental agencies now existing or hereafter created and at i s own 
cost and expeiise, promptly execute and comply with all laws, rules, ordinances and regulations 
now in force or hereafter enacted which affect the Property. 

(b) Tenant further agrees to comply, at Tenant's cost and expense, with all orders, 
regulations, rules and recommendations, whenever issued, of the New York Board of Fire 
Underwriters or of any similar organization and also to comply with the reasonable 
recommendations and requirements of any insurance company which insures or participates in 
insuring the Demised Premises against loss by fire. Landlord represents and warrants to Tenant 
that when the Demised Premises is delivered to Tenant for Tenant's possession, the Dernised 
Premises will be in compliance with all orders, regulations, rules and recommendations of fte 
New York E^oard of Fire Underwriters or of any similar organization and with the 
recommendations and requirements of any insurance company which insures or participates m 
insuring the Buildings against loss by fire. 
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(c) Notwithstanding the foregoing. Tenant shall not be required to make 

FSSS 
that Landlord shall retain responsibility for making such Alterations or other changes. 

(d) Rppiilatnrv Approval 

(i) This Lease shall be contingent upon Tenant, at its sole cost and GXp^se, 

Lease will continue in full force and effect. 

(ii) Notwithstanding any waiver by Tenant of the contmgency deseribed In dte 

amounts paid to Landlord hereunder through the date of termination. 
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notice of such termination, any moneys paid to Landlord including, without limitation, the 
Second Floor Option Payment, 

3 05 TENANT'S UTILITIES Tenant agrees to pay for the electricity and gas consumed by 
Tenant at the Demised Premises (pursuant to paragraphs 3.11 and 3.12 herein). 

3 05 T.F.ASEHOLD TAXES Tenant shall be responsible for and shall pay before delinquency, 
all municipal, county or state taxes assessed during the term of this Lease against any leasehold 
interest or personal property of any kind, owned by or placed in, upon or about the Demised 
Premises by Tenant. As of the date hereof, Landlord is not aware of and has no knowledge ot 
any municipal.' county or state taxes applicable to Tenant's leasehold interest in the Demised 
Premises or personal property in the Demised Premises for which Tenant would be responsible 
pursuant to the terms hereof. 

3.07 RUBBISH Landlord agrees that it shall maintain for use by all Tenants of the Building, a 
trash dumpster and/or compactor at a location designated by Landlord. Tenant shall pay 
Tenant's proportionate share of all costs of trash removal as part of Tenant s common area 
maintenance charges. 

3.08 OTITSTDE CL-EANTNG SERVICE 

(a) Tenant shall be responsible for its own cleaning services for the Demised 
Premises. Said cleaning services shall be commensurate with a first class office building. Tenant 
may request in writing Landlord to provide and upon receipt of such request, Landlord shall 
provide cleaning services at an additional cost of $1.50 per rentable square foot to be included as 
Additional Rent. If so requested by Tenant, Landlord shall provide cleamng services 
commensurate with a first class office building, in accordance with the cleaning schedule 
attached hereto as Exhibit C. Landlord reserves the right to increase the cost of the cleanmg 
services during the term of the Lease to reflect actual increases in the cost of said services^ 
Landlord reserves the right to engage an outside cleaning service or services in connection wth 
its obligations! hereunder. Tenant shall provide access to Demised Premises to Landlord or 
Landlord's designated cleaning service for the purpose of providing the cleaning services herem. 

(b) Tenant will not clean nor require, permit, suffer of allow any window in the 
Demised Premises to be cleaned from the outside in violation of Section 202 of the Labor Law or 
any other applicable law or of the Rules of the Board of Standards and Appeals or of ^y other 
Board or body having or asserting jurisdiction. Landlord will clean the windows in the Demised 
Premises from the outside, in the manner required by applicable laws and regulations. 

(c) Notwithstanding the foregoing, if Tenant intends to utilize an outside cleamng 
service, Tenarit shall grant Landlord an opportunity to match the price and cleaning services 
offered' by a third party bom fide qualified cleaning company that offers cleaning services 
consistent with Tenant's quality standards. If Landlord is able to match said third party bom 
fide offer, then Tenant shall be required to utilize Landlord's cleaning services. 
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3 09 SECURITY SERVICE Landlord covenants that throughout the Term the Land and 
Building will be monitored by a security service, 24 hours each day, 7 days each week. Security 
is currently monitored by the Port Authority. Tenant may engage an outside secmty/al^ 
service to monitor the Demised Premises, subject to the Landlord and, if required by the Port 
Authority Lease, the Port Authority, approving the security service provider, such approval not 
to be unreasonably withheld, conditioned or delayed. 

3.10 HVAC/HEATING/AIR CONDITIONING SYSTEMS/UTILITY METERS 

(a) Landlord shall provide and maintain the heating, ventilation and air conditioning 
("HVAC") equipment in good and working order so as to provide (i) air conditioning from May 
15 through Seotember 30 and (ii) to provide Tenant heating as and when required, for the 
comfortabte occupancy of the Demised Premises. The HVAC shall be prov|^d tang the hov^ 
of 8:00 AM to 6:00 PM Monday through Friday, inclusive and Saturday 8.00 AM to 1.00 PM 
Saturday (collectively "Business Hours"). Federal and New York State and City holidays 
excluded, and during such other times as required by Tenant. 

(b) Landlord shall at all times provide minimal heating (e.g. approximately 55 
degrees Fahrenheit) to the Demised Premises during non-Business Hours. If Tenant desires 
additional heating during non-Business hours, then Tenant shall reimburse L^dlord as 
Additional Rent, within thirty (30) days of receipt of Landlord's invoice and ba^ up 
documentation (e.g. bills) for the actual costs of providing heat during non-Busi^ss Hows 
C'Extra HVAC Service""). Such costs shall not be included in Operating Expenses. The bill tor 
Tenant's Extra HVAC Service shall be calculated and certified by an energy consumption 
company contracted with by Landlord and will be billed separately to Tenant with no profit to 

Landlord. 

(c) The air-conditioning system shall exclusively serve the Demised Prermses, except 
with respect to any space leased by Tenant on the third floor of either of the BuiMings if Tenant 
exercises its Third Floor Right of First Refusal and lets less than the enPre third floor, or if 
Tenant exercises its Second Floor Option with respect to less than the entire Second Floor. If 
Tenant occupies an entire floor in either of the Buildings, then (i) Tenant shall have exclusive 
control of the' air conditioning on that floor, and (ii) Tenant shall pay for the cost of the 
electricity used to operate the air-conditioning provided to the Demised Premises in the m^er 
described in Section 3.11. If Tenant occupies less than an entire floor in either of the Buildmgs 
and the air-conditioning unit serving the Demised Premises also services space not occupied y 
Tenant, then, the electricity cost applicable to the Demised Premises on that floor 
calculated and certified by an energy consumption company contracted with by Landlord ^d 
will be billed separately to the Tenant with no profit to the Landlord. Tenant will be permitted to 
install supplemental independent HVAC units, at its sole cost and expense. 

3.11 ET.ECTRJCITY SERVICE 

(a) The Port Authority is the electrical supplier to the Building. Tenant shall pay 
directly to the Port Authority the consumption charges for all electricity which it uses in the 
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Demised Premises. Tenant shall be responsible for its own electrical consumption and no other 
tenant's. 

(b) Landlord shall ensure that the electrical capacity in the Demised Premises shall be 
no less than the greater of six (6) watts per rentable square foot of the Demised Premises, not 
including the power requirements of the HVAC, or as required by applicable laws and 
procedures. 

(c) If either the quantity or character of electrical service is changed by the Port 
Authority or the utility company serving the area in which the Building is located or is no l^ger 
available nor suitable for Tenant's requirements, no such change, unavailability, or unsuitability 
shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to My 
abatement or diminution of rent, or relieve the Tenant from any of its obligations under this 
lease, or impose any liability upon Landlord, or its Agents, by reason of inconvenience or 
annoyance to Tenant, or injury to, or interruption of Tenant's business, or otherwise. 

(d) Any additional risers or feeders to be installed to supply Tenant's addition^ 
electrical requirements, and all other equipment proper and necessary in connection with such 
risers or feeders, shall be installed by Landlord upon Tenant's request at Ac sole cost and 
expense of Tenant, provided that, in Landlord's reasonable judgment, such addition^ risers or 
feeders are necessary and are permissible under applicable laws and insurance reflations Md 
the installation of such risers or feeders will not cause permanent damage or injury to the 
Building or the Demised Premises or cause or create a dangerous or hazardous condition or 
entail excessive or unreasonable alterations, interfere with, or disturb other tenaiits or occupants 
of the Building. Tenant covenants that at no time shall the use of electrical enerf in the 
Demised Premises exceed the capacity of the existing risers or feeders then servicing the 
Demised Premises. Tenant shaU not make or perform, or permit the making of or performMce 
of any alterations to the wiring or other additions to the business machmes, office equipment, or 
other appliances within the Demised Premises that utilize electrical energy, without the pnor 
written consent of the Landlord in each instance. Any such alterations, additions, or f nsent by 
Landlord shall be subject to the provisions of this subsection, as well as to other provisions of the 
Lease, includir g, but not limited to, the provisions of Article IV hereof. 

(e) If the Port Authority discontinues furnishing electricity to Tenant, Landlord shall 
arrange to obtain electricity directly from the public utility company serving the Buildings. Such 
electricity may be furnished to Tenant by means of the existing risers and feeders serving Ae 
Demised Premises to the extent that same are available, suitable, and safe for such purposes. Ml 
meters, meter panels, and all additional risers, feeders, panel boards, and equipment md other 
conductors which may be required to obtain electricity, of substantially the same character, 
quantity, and quality, shall be installed by Landlord at Landlord's sole cost and expense. 
Landlord shall' not cause the discontinuance of the furnishing of electricity to Tenant. 

(f) Landlord shall not be held liable to Tenant in any way for any interruption, 
curtailment, or' failure, or defect in the supply or character of electrical service furnished to the 
Demised Premises by reason of any requirement, act or omission of the Port Authority, the 
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Landlord or of the utility company serving the Building with electricity or for any other reason 
except Landlord's negligence or willful misconduct. 

3.12 GAS SERVICE 

(a) Landlord shall redistribute or furnish gas to the Deinised Premises and Landlord 
shall cause to be installed a gas meter for use by the entire Building. Tenant shall pay to 
Landlord its proportionate share pursuant to paragraph 3.03, as Additional Rent, on demand, 
from time to time, but not more frequently than monthly, for its consumption of gas at the then 
current rate schedule applicable for the redistribution of gas as charged by the utility company 
for commercial buildings plus Landlord's charges for maintaining and calibrating the system. 

(b) Landlord shaU not be held liable to Tenant in any way for any interruption, 
curtailment, or failure, or defect in the supply or character of gas service furnished to the 
Demised Premises by reason of any requirement, act or omission of Landlord or of the utility 
company serving the Building with gas or for any other reason except Landlord's negligence or 
willful misconduct, 

3.13 WATER Landlord shall provide Tenant water for ordinary drinkirig purposes, but if 
Tenant uses or consumes water for any other purposes or in unusual quantities (of which fact 
Landlord shall, in its reasonable discretion, determine). Landlord may install a water meter, at 
Tenant's expense, which Tenant shall thereafter maintain at Tenant's expense in good working 
order and repair, to register such water consumption, and Tenant shall pay for water consumed as 
shown on said meter as Additional Rent as and when bills are rendered. 

3.14 TNTRRFERF-NGF. AND BUSINESS INTERRUPTION 

(a) Landlord reserves the right to stop the service of the heating, air conditioning, 
ventilating, elevator, plumbing, electrical or other mechanical systems or facilities m the 
Building when necessary by reason of accident or emergency, or for scheduled maintenance, 
repairs, alterations, replacements or improvements, which, in the judgment of Landlord, are 
necessary or reasonably desirable, until said repairs, scheduled maintenance, alterations, 
replacements or improvements shall have been completed. The exercise of such nght by 
Landlord shall not constitute an actual or constructive eviction, in whole or part, or entitle Ten^t 
to any abatement or diminution of rent, or relieve Tenant from any of its obligations under this 
Lease, or impose any liability upon Landlord or its agents by reason of inconvenience or 
annoyance to Tenant, or injury to or interruption of Tenant's busmess, or otherwise. 

(b) Notwithstanding anything to the contrary cont^ed in Section 3.14(a): (i) 
Landlord shall use commercially reasonable efforts to minimize interference wth Tenant s use 
of the Demised Premises in connection with Landlord's performing repairs, maintenance, 
replacements, alterations or improvements, or its stopping of the service of heatmg air 
conditioning, ventilating, elevator, plumbing, electrical or other mechanical systems or facilities 
in the Buildings; (ii) if the condition giving rise to such interference, or such interference itself, 
will (A) deny Tenant from having reasonable access to the Demised Premises, (B) threaten the 
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health or safety of any occupant of the Demised Premises, or (C) materially interfere with 
Tenant's ability to conduct its business in the Demised Premises during Tenant s ordinary 
business hours, then Landlord shall employ contractors or labor at overtime or prelum pay 
rates to perform such repairs, maintenance and other work described above; and M if Tenant is 
denied reasonable access to the Demised Premises, or if there is material interference with 
Tenant's ability to conduct its business in the Demised Premises during Tenant s ordinary 
business hours for more than five (5) consecutive days, then all obligations to pay Base Rent arid 
Additional Rent will abate until the interference has ended and Tenant is able to conduct its 
business in the Demised Premises during Tenant's ordinary business hours. 

tis MOT IRS OF OPERATION Tenant and its employees, representatives, agents, 
contractors and invitees shall have access to the Buildings and the Demised Premises twenty-
four hours per day, seven days per week from the main entrance on South Avenue. The Port 
Authority imposes certain entry requirements during non-business hours and on weekends and 
holidays. 

3.16 F.T.RVATOR SERVICE Landlord shall provide automatic elevator service twenty-four 
hours per day, seven days per week. 

ARTICLE IV 

4 01 T.ANDLORD'S OBLIGATIONS Landlord shall not be required to perform any work on 
the Demised Premises except as set forth elsewhere herein and in Exhibits ('T.andlord s Work 
Rider"). The work described in Landlord's Work Rider is referred to herein as L^dlord s 
Work " Otherwise, any work which Tenant may require for the preparation of the Demised 
tatises for Tenant's use shall be performed by Tenant, at Tenant's own cost md expense, ^y 

described in Landlord's Work Rider within forty-five days after Tenant receives or waives 
regulatory appfoval consistent with paragraph 3.04(d). 

4.02 CHANGES AND ADDITIONS TO BUILDINGS 

(a) Landlord hereby reserves the right at any time to make alterations or a.dditions to 
or to build additional stories on the Building in which the Demised Premises are contemed and to 
build adjoining same. Landlord also reserves the right to construct other Buildings or 

on any such Buildings and to build adjoining same. Landlord resewes the right to relocate 
parking areas and other common areas. Nothing contained herein shall permit L^dlord to alter 
the level or quality of services provided to Tenant hereunder or to interfere with access to the 
Buildings and the Demised Premises by Tenant and its invitees, nor to reduce the number ot 
parking spaces available to Tenant and its invitees. 
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accordingly. 

4.03 TFMA>^TTNTTTAI TMPROVKMENTS ANnTF.NANT'S AT.TERATIONS 

(a) Tenant will have the right to make any of Tenant's Initial taprovements (deOned mm 
Tenant's Initial Improvements. 

The parties understand that Tenant will be renovating the First Floor following the First Floor 

Commencement Date. 

CSS! 
renovation may continue past the Second Floor Rent Commencement Date. 

(b) Except for Tenant's Initial Improvements, if Tenant is not at the time m default 

illPMfii 
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requirements pursuant to Section 3.04 and insurance requirements pursuant to Sections 4 04 and 
5.01; is promptly and fully paid for by Tenant; is made only after Tenant shall have obtained 
Landlord's prior written consent thereto, said consent not to be unreasonably wittoeld, 
conditioned or delayed; under the supervision of a qualified architect or engineer; in accordance 
with plans, specifications and cost estimates approved by Landlord; and, if required under 
Section 15 1 of the Port Authority Lease, the consent of the Port Authority, not to be arbitrarily 
or capriciously withheld, conditioned or delayed. Notwithstanding anything to the contraiy 
contained in this Lease, Tenant shall not be required to obtain Landlord's or the Port Authority s 
consent to make alterations in the Demised Premises that are of a decorative nature including, 
without limitation, painting, wall coverings and floor coverings. 

! 

(c) Tenant covenants and agrees that no Alteration(s) will be made except in 
compliance with, and Tenant hereby covenants that it will comply with, each and all of the 
following provisions: 

(i) All Tenant's Alterations shall be made with reasonable diligence and 
dispatch (subject to Unavoidable Delays) in a first-class manner and wifii first-cl^s 
materials and workmanship and in such a manner as will not materially interfere with the 
operation of the Building or the business of any other occupant thereof, or interfere with 
or delay the completion of any other construction in the Building. Tenant shall use only 
reputable contractors (including subcontractors) that are approved in writing by Landlord, 
said approval shall not be unreasonably withheld, delayed or conditioned. 

(ii) Before any Tenant Initial Improvements or Tenant's Alterations are 
begun. Tenant shall procure, at its own sole cost and expense, all necessary licenses, 
permits, approvals and authorizations from the Port Authority and all Governrnental 
Authorities and shall, on demand, deliver photocopies thereof to Landlord. Landlord will 
cooperate with and assist Tenant in seeking such approvals and authorizations. Upon 
Tenant's request. Landlord shall Join in the application for such licenses, pemuts, 
approvals and authorizations whenever such action is reasonably necessary. Any 
Tenant'jS Alteration requiring the filing of plans with the New York City Buildmgs 
Department (or similar Governmental Authority) shall be made under the supervision of a 
licensed professional architect or engineer selected by Tenant and reasonably satisfactory 
to the Landlord and the Port Authority. 

(iii) All Tenant's Initial Improvements and Tenant's Alterations shdl be made 
in compliance and conformity with all applicable laws and ordinances (including, but not 
limited to, all building and zoning laws and ordinances) Md with all applicable licenses, 
permits, authorizations and approvals and with all applicable rules, regulations, orders 
and requirements of the Port Authority and all Governmental Authorities, as well as those 
of the National and Local Boards of Fire Underwriters or any other body or bodies 
exercising similar functions. 

(iv) In making any Tenant Initial Improvements and Tenant's Alterations, 
Tenant shall not knowingly violate the terms or conditions of any insurance policy 
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affecting or relating to the Demised Premises or Building or the tenns of any covenants, 
restrictions or easements affecting the Demised Premises or Building. 

rv) Promptly after the completion of any Tenant Initial Improvements and 

any ofAe completed Tenant's Alterations as may be required by any applicable law or 
ordinance or any applicable rule or regulation of Governmental Authorities (including, 
without limitation. Certificates of Occupancy), and all such insurance org^ations 
approvals, if any, as may be required or customary in connection therewith, and on 
written demand, shall promptly deliver photocopies thereof to Landlord. 

(vi) Tenant shall pay all costs, expenses and liabilities arising out of or in 
connection with or by reason of any Tenant's Alterations, costs of inspections (except for 
Tenant's Initial Improvements, for which Landlord shall not impose expenses and costs 
for inspections and reviewing plans), and shall keep the Demised Premises free and cle^ 
of all liens, claims and encumbrances in any way arising out of or in connection wth or 
by reason of any Tenant's Alterations, subject to the provisions of Article IV hereot. 

(vii) No Tenant Initial Improvements or Tenant's Alterations shall create any 
encroachment upon any adjacent premises. 

(viii) No Tenant Initial Improvements or Tenant's Alterations shall ^ made 
which would render title to the land or any part thereof unmarketeble or wbch would 

Landlord's leasehold interest in the Land and the Buildmg. 

Vix) If any work being done by Tenant or its contractors causes my labor 

contractor). 

(x) At all times during the period of such Tenant Initial Improvements or 

landlord such instrument or instruments in writing as Landlord may reasonably require 
or deem necessary to carry into effect the intended purpose of this Article. 
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(xi) Prior to commencing any Tenan4 Mlial Improvemen4s or Tenant's 
Alterations, in t6e event Tenant engages contractors to perform work on the leased 
premises during the course of its lease, Tenant shall cause such contractors to procure and 
evidence insurance coverages as follows: 

(A) WORKERS COMPENSATION AND EMPLOYERS LIABILITY 
INSURANCE affording coverage under the Workers Compensation laws of the 
State(s) of New York and Employers Liability coverage subject to a limit of no 
less than Five Hundred Thousand Dollars ($500,000) each employee, Frve 
Hundred Thousand Dollars ($500,000) each accident. Five Hundred Thousand 
Dollars ($500,000) policy limit. 

(B) COMMERCIAL GENERAL LIABILITY INSURANCE written 
on an Occurrence basis and including Products liability/Completed 
Operations coverage, at a $1,000,000 per occurrence Combined Single 
Limit applying to Bodily Injury and Property Damage, subject to no 
deductible or Self-Insured Retention, and including all standard Broad 
Form Commercial General Liability extensions. If coverage is written on a form 
with an aggregate limit, then such aggregate limit shall iiot be less 
than $2,000,000 and shall apply on a per project basis. The policy shall be 
endorsed to name Tenant, Landlord, and the Port Authority as 
Additional Insureds for claims due to the acts or omissions of the contractor on a 
primary, non-contributory basis. The policy shall 6irther be endorsed to waive 
the carrier's subrogation rights against Landlord. 

(C) UMBRELLA LIABILITY INSURANCE with a per occurrence 
limit of not less than $3,000,000 providing excess coverage over all limits and 
coverages noted in Paragraphs 2 above. This policy shall be written on an 
"occurrence" basis and include Tenant, Landlord and the Port Authority 
as Additional Insureds. 

The insurance policies noted above shall be written with insurance companies of 
recognized responsibility that are permitted to do business in the State of New York. A1 
policies shall provide that in the event of cancellation, non-renewal or material 
modification. Landlord shall receive 15 days written notice thereof. 

Tenant shall cause Conttactor to 6irnish Landlord with certificates of insurance 
evidencing Contractor's compliance with all of the above provisions before Contractor 
will be permitted to begin work. 

Tenant shall also maintain such additional insurance as Landlord and/or the Port 
Authority shall reasonably request from time to time, provided such insurance or 
coverage is commonly carried by offices of similar size in similar buildings. 

(xii) No sUuctural alteration shall be made unless Tenant first obtains the written 
consent thereto of any Landlord's Mortgagee, if such consent is required under any 
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Landlord's Mortgage(s). Landlord agrees to cooperate with Tenant to attenipt to obtain 
any such consent, if the proposed Tenant's Alteration is approved by Landlord. 

(xiii) Except for Tenant's Initial Improvements, Landlord reserves the right to 
perform any and all Tenant Alterations hereunder, in which event Tenant shall pay 
Landlord for such alterations within 30 days of demand at a price equal to Tenant s 
lowest bid to perform said alterations. 

4.04 T.ANDLORD'S RIGHT TO ENTER 

(a) Landlord or Landlord's agents shall have the right to enter the Demised Premises 
at reasonable times and upon reasonable notice to examine the same, and to make such repairs, 
alterations, improvements or additions that (i) Landlord is required to make pursuant to the terms 
of this Lease, or (ii) are reasonably necessary in connection with the maintenance, repair, or 
operation of the Buildings (Landlord's entry upon the Demised Premises to perfom such repairs, 
alterations, improvements, additions or restorations being referred to herein as a WorkAccess ) 
without the same constituting an eviction of Tenant. Landlord, in connection with a Work 
Access, shall be allowed to bring into the Demised Premises and store m the Demised Premises 
in a reasonable manner for the duration of the Work Access, the materials and tools that 
Landlord reasonably requires to perform the applicable repair, alteration, improvement or 
addition. Landlord shall use reasonable efforts to minimize any interference with Tenant s use 
of the Demised Premises as a result of Landlord's access thereto. During the six months prior to 
the expiration of the Term, if Tenant has not exercised an option to renew hereunder. Landlord 
may exhibit the Demised Premises to prospective tenants or purchasers and place upon said 
Demised Premises the usual notices "To Let" or "For Sale", which notices Tenant shall permit to 
remain thereon without molestation. 

(b) 'If Tenant's principals, agents, employees and/or representatives shaU not be 
personally present to open and permit any entry into said Demised Premises, at any time, when 
for any reason an entry therein for emergency purposes shall be necessary or permissible. 
Landlord or Landlord's agents may enter the same by a master key or may forcibly enter the 
same without rendering Landlord or such agents liable therefor and without in any manner 
affecting the obligations, responsibility or liability whatsoever for the care, mamten^ce or repair 
of the Building or any part thereof, except as otherwise herein specifically provided, except Aat 
Landlord shall replace any damaged lock and repair any damage caused by such forcible en^^ 
If during the last month of the term Tenant shall vacate the Demised Premises Landlord may 
immediately enter and alter, renovate and redecorate the Demised Premises wifiiout dimmutiori 
or abatement of rent or incurring liability to Tenant for any compensation, and such acts shall 
have no effect'upon this Lease. 

(c) No additional locks or bolts of any kind shall be placed upon any of the doors or 
windows by Tenant, nor shall any changes be made in existing locks or mechanism thereof 
without tho express written consent of Landlord. In the event that L^dlotd consents to the 
change in any' locking mechanism, Tenant agrees that no such lock shall be of a nature and 
quality which Cannot be accessed by Landlord's master key. Tenant a^ees to pay the cost of re-
kevine the master key as well as any other costs associated with the addition or changing of any 
locking mechanism. Upon surrender or termination of the lease in the Demised Premises, Tenant 
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shall restore to Landlord all keys to the Demised Premises, lavatories and Building either 
furnished to, or otherwise procured by Tenant. In the event of the loss of any keys so futmshed 
by Landlord, Tenant shall pay to Landlord the cost thereof as well as any other costs associated 
with the loss of said keys. 

(d) If an excavation shall be made upon land adjacent to the Demised Premises or 
shall be authorized to he made. Tenant shall afford access to the person causing or authorized to 
cause such excavation and give a license to enter upon the Demised Premises for the purpose of 
doing such work as Landlord shall reasonably deem necessary to preserve the wall of the 
Building of which the Demised Premises form a part from injury or damage and to support the 
same by proper foundations without any claim for damages or indemnification against 
Landlord's or diminution or abatement of rent. 

(e) Except as expressly provided herein, there shall he no allowance to Tenant for a 
diminution of rental value and no liahUity on the part of Landlord by reason of inconvenience, 
annoyance or injury to business arising from Landlord, Tenant, or others, making any repairs, 
alterations, additions, or improvements to any portion of the Building or Demised Premises, or to 
fixtures, appurtenances, or equipment thereof, and/or by reason of failure of Landlord or others 
to make any repairs, alterations, additions or improvements in or to any portion of the Building 
or of Demised Premises, or to the fixtures, appurtenances or equipment thereof. Landlord 
reserves the right to stop the service of the heating, air conditioning, plumbing and electrical 
systems when repairs, alterations or improvements are necessary until such repairs, alterations or 
improvements shall have been completed. Neither the reference in this Lease to repaus by 
Landlord or any services, nor the presence upon the Demised Premises of any service equipment 
owned by Landlord, shall impose any liability upon Landlord to frirnish, repair, maintain or 
operate any services unless expressly and specifically provided for herein. 

(f) Notwithstanding the foregoing. Landlord shall remain liable to Tenant for 
personal injury or property damage that derives from Landlord's negligence or willful 
misconduct in connection with any entry upon the Demised Premises, and nothing contained in 
this Section 4.04 limits Tenant's rights to an abatement of Rent after a fire or other casualty as 
provided hereio. 

4 05 T.ANDLORD'S LIABILITY Landlord and Landlord's agents and employees shall not be 
liable for, and Tenant waives all claims for, loss or damage to Tenant's business or d^a^ to 
person or property sustained by Tenant or any person claiming through Tenant resulting froni 
any accident |)r occurrence (unless caused by or resulting from the negligence or willful 
misconduct ofLandlord, its agents, servants or employees) in or upon the Demised Premises or 
the Building common areas or parking field, including but not limited to, clairns for damage 
resulting from: (i) any equipment or appurtenances becoming out of repair; (ii) injury done or 
occasioned by wind or rain; (iii) any defect in or failure of plumbing, heating or air conditioning 
equipment, electric wiring or installation thereof, gas, water and steam pipes, stairs, porches, 
railings or walks; (iv) broken glass; (v) the backing up of any sewer pipe or downspout; (vi) the 
bursting leaking or running of any tank, tub, washstand, water closet, waste pipe, dram or any 
other pipe or tank in, upon or about such Building or Demised Premises; (vii) the escape of 
steam or hot water; (viii) water, snow or ice being upon or coming through the roof, floor, 
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skylight, trapdoor, stairs, doorways, show wiodows, walks or any other place upon or near such 
Building or the Demised Premises or otherwise; (ix) the falling of any fixture, piaster, tile or 
stucco; and (x) any act, omission or negligence of other tenants, licensees or of any o^er persons 
or occupants of said Building or of adjoining or contiguous Buildings or of owners of adjacent or 
contiguous property. 

4 06 MECHANIC'S LIENS If any mechanic's lien or other liens or orders for the payment of 
money or any notice of intention to file a lien shall be filed against the Demised Premises or the 
Building by reason or arising out of any labor or material furnished or alleged to have been 
furnished or to be furnished to the Demised Premises on behalf of Tenant or any occupant 
thereof, or for or by reason of any change, alteration or addition or the cost or expense thereof or 
any contract relating thereto, or against the interest of Landlord, Tenant shall cause the same to 
be canceled and discharged of record by bond or otherwise as allowed by law at the expense of 
Tenant within thirty (30) days after Tenant receives notice of the filing thereof; and Tenant shall 
also defend on behalf of Landlord, at Tenant's sole cost and expense, any action, suit or 
proceeding which may be brought thereon or for the enforcement of such hens or ordere, and 
Tenant will pay any damages and satisfy and discharge any judgment entered thereon and save 
harmless Landlord from any claim or damage resulting there from. Failure to comply vwth the 
provisions of this paragraph 4.06 shall be a material default of this Lease. Nothing contained in 
this Section 4.66, (i) limits Tenant's right to challenge the claim that is made by the person that 
files a mechanic's lien, provided that Tenant discharges such lien of record as aforesaid, or (ii) 
obligates Tenant to discharge of record any mechanic's lien that derives from Landlord s acts or 
omissions. 

4 07 T IMITATION OF PERSONA!. T.IABILITY Notwithstanding anything contained herein 
to the contrary except as provided in Section 8.01(a), Tenant agrees that neither L^dlord, nor 
any of its agents or employees, nor (if Landlord is or becomes a corporation or a Umited liabihty 
company) any of its members, managers, officers, directors or shareholders or p^em, nor (if 
Landlord is or becomes a partnership) any of its general or limited partners, sh^l have ^y 
personal liability with respect to any of the provisions of this Lease and Tenant shall look solely 
to the estate and interest of Landlord in the property for the satisfaction of Tenant s remedies, 
including, with'out limitation, the collection of any judgment or the enforcement of any other 
judicial process requiring the payment or expenditure of money by Landlord m the event of any 
default or breach by Landlord with respect to any of the terms and provisions of this Lease to be 
observed and/or performed by Landlord, subject, however, to the prior rights of any holder ot 
any mortgage ^covering all or part of the Property, and no other assets of Landlord or ^y 
principal of Landlord shall be subject to levy, execution or other judicial process for the 
satisfaction of Tenant's claim, and in the event Tenant obtains a judgment against Landlord, the 
judgment docket shall be so noted. This Section shall inure to the benefit of Landlord s 
successors and ^assigns and their respective principals. 

4 08 TTTT.E TO IMPROVEMENTS AND RESTORATION OF DEMISED PREMISES 

(a) The title to all additions, repairs and replacements to any improvements made 
during the Lease Term and any renewal thereof shall forthwith vest in Landlord, and said 
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improvements, additions, repairs and replacements shall be and become the sole and absolute 
property of Landlord without any obligation of payment by Landlord therefor. 

(b) All alterations, decorations, additions or improvements, except movable trade 
fixtures, made by either party shall become the property of Landlord upon installation. Tenant 
shall have no obligation to restore the Premises to its original condition upon the expiration or 
termination of this Lease. 

4.09 TF.NANT OBT.IGATIONS 

(a) Tenant covenants throughout the term hereof, at its sole cost and expense, to keep 
the Demised Premises, all fixtures and equipment therein, all utility systems, and all signs of 
Tenant whether in the Demised Premises or erected outside thereof, m good repair, order and 
condition, making all repairs thereto as may be required or necessary, ordinary as well as 
extraordinary, foreseen and unforeseen, all repairs to be of the same quality, design and classy 
the original work; but the provisions of this Lease shall not require Tenant to m^e repairs to the 
structural parts of the building, i.e. bearing walls, beams, or roof, it being agreed and understood 
that Landlord shall make all reasonably necessary structural repairs, unless the conditions 
necessitating such repairs to structural parts shall have been caused by Tenant, its agents, 
servants or invitees. 

(b) If Tenant refuses or neglects to repair property as required in this Le^e 
agreement and to the reasonable satisfaction of Landlord as soon as reasonably possible after 
notice from Landlord and expiration of the applicable cure period, after written dem^d 
Landlord may make such repairs and shall not be liable to Tenant for any loss or damage that 
may occur to Tenant's merchandise, fixtures, or other property or to Tenant's business by reason 
thereof and upon completion thereof. Tenant shall pay Landlord's cost for m^ing such repairs, 
as Additional Rent, to be paid by Tenant within thirty (30) days of receipt of a statement from 
Landlord setting forth said charges and disbursements. 

4 10 T.ANDLORD'S ORLIGATTON TO MAINTAIN, REPAIR AND REBUILD Landlord 
shall at its sole cost and expense: (a) maintain, repair, and replace all of the s^ctural elements 
and exterior surfaces of the Buildings, including roof, roof membrane, roof covering, wafts, 
concrete slab W footings, as well as the electrical, gas, plumbing, sewer, heating, ventilating 
and air-conditioning systems servicing the Buildings, and the parking area, sidewalks street W 
common areas appurtenant to the Buildings; and (b) except for those obligations of Tenant with 
regard to the Demised Premises set forth in Section 4.09 hereof, fulfill all care mamtenance, 
repair and rebuilding obligations set forth in Section 9.1 of the Port Authonty Lease (as such 
Section 9.01 exists on the date hereof). 

i ARTICLE V 

5 01 T.TABILITY INSURANCE Tenant shall, during the entire term hereof, at Tenant's 
expense, keep in full force and effect policies of insurance as follows: 
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(a) <jlass - Tenant assumes the liability for, and shall remedy, the breakage of 
exterior and interior plate glass during the term of this Lease if breakage is caused by Tenant s 
acts. 

(b) Property Insurance; Indemnity for Damage to Tenant's Personal Property -
Tenant assumes liability for any damage to the Demised Premises and all fixh^ and 
appurtenances thereto regardless of the cause thereof. Except as otherwise provid^ed herein. 
Tenant expressly releases Landlord from, and waives all claims against Landlord and agrees to 
hold Landlord harmless for, any loss resulting from damage to or loss of Tenant's goods, wares, 
merchandise and/or improvements and betterments in, upon or about said Premises regardless ot 
the cause, except to the extent caused by Landlord, its agents, representatives, employees or 
contractors. Tenant shall maintain at its own expense replacement cost insurance on Tenant s 
goods, wares, merchandise and improvements and betterments against damage caused by fire 
and all other perils covered by a standard All Risk insurance policy ("Tenant's Property Policy ). 

(c) Liability Insurance - Tenant shall maintain, at its own expense. Liability 
insurance as follows: 

(i) Commercial General Liability insurance, written on an occurrence basis 
and including products liability insurance at a $1,000,000 per occurrence Combined 
Single Limit, subject to no-deductible or Self Insured Retention including all standard 
Broad Form Commercial General Liability coverages. 

(ii) Umbrella Liability insurance at a $3,000,000 per occurrence limit, subject 
to a $10,000 self insured retention, providing excess coverage over all coverages 
included in the Comprehensive General Liability policy noted in paragraph (c)(i) above. 

These policies shall name Landlord and the Port Authority as additional insureds on a primary, 
non-contributory basis and shall permit Tenant to release its carrier's subrogation rights against 
Landlord. Tenant hereby agrees to the waiver of such rights. 

(d) The insurance policies noted in (a), (b) and (c) above shall be written with 
insurance companies of recognized responsibility that are permitted to do business in the State ot 
New York. All policies shall provide that in the event of cancellation, non-renewal or material 
modification. Landlord shall receive 15 days written notice thereof. 

(e) Tenant shall furnish Landlord with certificates of insurance evidencing Tenant's 
compliance with all provisions of (a), (b), (c) and (d) above. 

5.02 T.ANDT.ORD'S INSURANCE 

Landlord shall obtain and keep in full force and effect insurance against loss and d^age 
by fire or other casualty to the Buildings, under then available standard forms of all-risk 
insurance policies, in an amount equal to one hundred percent (100%) of the replacement value 
thereof or, at Landlord's option, in such lesser amount as will avoid co-insurance (such insurance 
being referred to herein as "T .^inHlnrd's Pronertv Policv"). Landlord shall also obtain and keep in 
full force and effect such other insurance as is required under Section 10 of the Port Authority 
Lease (as such.Section 10 exists on the date hereof). 
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5 03 WAIVER OF STTRROGATION Landlord and Tenant shall each obtain an appropriate 
clause in, or endorsement on, Landlord's Property Policy or Tenant's Property Policy (as the 
case may be) pursuant to which the insurance companies waive subroga8on or consent to a 
waiver of right of recovery. Landlord and Tenant also agree that, having obtained such clauses 
or endorsements of waiver of subrogation or consent to a waiver of right of recovery, they shall 
not make any claim against or seek to recover from Landlord or Tenant (as the case may he) for 
any loss or damage to its property or the property of others resuldng from fire or other haz^ds 
covered by Landlord's Property Policy or Tenant's Property Policy (as the case may be); 
provided, however, that the release, discharge, exoneration and covenant not to sue herein 
contained shall be limited by and be coextensive with the terms and provisions of the waiver ot 
subrogation clause or endorsements or clauses or endorsements consenting to a waiver of right ot 
recovery. 

5.04 INDEMNIFICATION AND HOT.n HARMLESS 

(a) Tenant shall defend, indemnify and hold Landlord, and Landlord's employees, 
agents and assigns, and the Port Authority and its agents, employees, officers and 
Commissioners, harmless from and against any and all loss, cost (including reasonable ^^homey s 
fees and witnesses' and court costs), damages, expense and liability (including statutory liability) 
resulting fromTnjury and/or death of any person or damage to any property arising out ot the 
maintenance, use, care or control of the Demised Premises, except to the extent arising from the 
negligence or willful misconduct of Landlord, the Port Authority or their respec8ye agents 
employees, contractors and representatives. Landlord shall defend, mdemmfy and hold Tenant, 
and Tenant's employees, agents and assigns, harmless from and agamst any and aU loss, cost 
(including reasonable attorney's fees and witnesses' and court costs), damages, expense and 
liabUity (including statutory liability) resulting from injury and/or death of any person or damap 
to any property arising out of the maintenance, use, care or control of the Property (other than the 
Demised Premises), except to the extent arising from the negligence or willful misconduct of 
Tenant, its agents, employees, contractors and representatives. The party entitled to 
indemnification hereunder is referred to as an "Indemnitee'' and the party required to provide 
such indemnificarion is referred to as the "Indemnitor." 

(b) In case an Indemnitee shall, without fault on its part, he made a party to any 
litigation commenced by or against an Indemnitor, the Indemnitor shall assume the Indemnitee s 
defense protect and hold the Indemnitee harmless. 

(c) All damage or injury to the Demised Premises and to its fixtures, appurtenances 
and equipment caused by Tenant moving property in or out of the Building or by installarion or 
removal of furniture, 8xtures or other property shall he repaired by Tenant. 

5 05 ACTS OF INVITEES Tenant shall be responsible for the acts of its customers, guests, 
invitees and/or, anyone else in the Demised Premises at the invitation of Tenant or anyone m their 
employ or anyone occupying or using space in the Demised Premises. 
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! ARTICLE VI 

6.01 DEFAULT 

(a) Event of Default. 

(i) Non-Monetarv Defaults. An "Event of Default" shall exist if Tenant 
defaults in fulfilling any of the covenants of this Lease other than for the payment of Base 
Rent or Additional Rent, and fails to cure such default within thirty (30) days from 
Landlord's serving a written notice upon Tenant specifying the nature of such default, or 
if the skid default shall be of such a nature that the same cannot be completely cured 
within said thirty (30) day period. Tenant fails to have commenced curing such default 
within such period and thereafter acted with reasonable diligence to cure such default. 

(ii) Monetary Defaults. An "Event of Default" also shall exist if Tenant 
defaults in the payment of Base Rent or Additional Rent and fails to cure such default 
within ten (10) days from Landlord's serving a written notice upon Tenant specifymg the 
nature of such default. 

(b) Cancellation Notice. Following an Event of Default, Landlord may serve a 
written notice of cancellation of this Lease upon Tenant (a "Cancellation Notice ), and upon the 
expiration of twenty (20) days from the service thereof, this Lease and the term hereunder shall 
end, and Tenant shall then quit and surrender the Demised Premises to Landlord; but Tenant 
shall remain liable as hereinafter provided. 

(c) If the Cancellation Notice provided for in Section 6.01(b) hereof shall have been 
given and the Term shall expire as aforesaid, then Landlord may without notice re-enter ^e 
Demised Premises either by force or otherwise and dispossess Tenant or the legal representative 
of Tenant or dther occupant of Demised Premises by summary proceedings or otherwise and 
remove their effects and hold the Demised Premises as if this Lease had not been made, and 
Tenant hereby waives the service of notice of intention to re-enter or to institute legal 
proceedings to that end. If Tenant shall be in default hereunder after receipt of notice thereof 
from Landlord and the expiration of the applicable cure period, then prior to the date fixed as the 
commencement of any renewal or extension of this Lease, Landlord may cancel and terminate 
such renewal or extension by written notice. 

(d) If the Cancellation Notice provided for in Section 6.01(b) hereof shall have been 
given it is understood and agreed that no further demand for rent and no re-entry for condition 
broken as at common law shall be necessary to enable Landlord to recover such possession 
pursuant to statute relating to summary proceedings. 

(e) 'In the case of any such Event of Default, re-entry, expiration and/or dispossess, by 
summary proceedings or otherwise, (i) the rent shall become due thereupon and is to be pmd 
upon the time of such reentry, dispossess and/or expiration, together with such reasonable 
expenses as Landlord may incur by reason thereof for reasonable legal expenses, attorneys fees, 
and/or brokerage in putting the Demised Premises in good order and/or for preparing the same 
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for re-rental; (ii) Landlord may rent the Demised Premises or any part or parts thereof, either in 
the name of Landlord or otherwise, for a term or terms which may at Landlord's option be less 
than or exceed the period which would otherwise have constituted the balance of the term ofdus 
Lease, and may grant concessions or free rent; and (iii) Tenant or the legal representative of 
Tenant shaU also pay Landlord as liquidated damages for the failure of Tenant to observe and 
perform said Tenant's covenants herein contained, any deficiency between the rent and 
Additional Rent hereby reserved and/or covenanted to be paid and the net amount, if any, of the 
rents collected on account of the Lease or Leases of the Demised Premises for each m^th of the 
period which would otherwise have constituted the balance of the term of this Lease. The failure 
or refusal of Landlord to re-let the Demised Premises or any part or parts thereof or to collect 
rent therefore shall not release or affect Tenant's liabiUty for damages. Any such liquidated 
damages shall be paid in monthly installments by Tenant on the rent day specified in this Lease 
and any suit brought to collect the amount of the deficiency for any month shall not prejudice in 
any way the rights of Landlord to collect the deficiency for any subsequent month by a similar 
proceeding. Landlord, at Landlord's option, may make such alterations, repairs, replacements 
and/or decorations in the Demised Premises as Landlord, in Landlord's reasonable judgment, 
considers advisable and necessary for the purpose of re-letting the Demised Premises, ^d the 
making of such alterations and/or decorations shall not operate or be construed to release Tenant 
from liability hereunder as aforesaid. In the event of a breach or threatened breach by Tenant or 
any of the covenants or provisions hereof, Landlord shall have the right of injunction and the 
right to invoke, any remedy allowed at law or in equity as if re-entry, summary proceedings and 
other remedies were not herein provided for. Mention in this Lease of any particular remedy 
shall not preclude Landlord from any other remedy, whether in law or in equity. 

(f) in the event Tenant shall fail to comply with or perform any of the covenants, 
conditions or agreements herein contained on Tenant's part to be performed. Landlord shall have 
the right (but not be obligated), following written notice to Tenant and the expiration ot the 
applicable cure period, to perform any such covenants, conditions or agreements, and Tenant 
agrees to pay to Landlord on demand as Additional Rent hereunder, a sum equal to the amount 
actually expended by Landlord in the performance of such covenants, conditions or agreements. 
In the event Landlord shall perform any such covenants, conditions or agreements, Tenant agrees 
that Landlord, its agents or employees, may enter the Demised Premises and that such entry and 
such performance shall not constitute an eviction of Tenant, in whole or m part, nor reheve 
Tenant from the continued performance of all covenants, conditions and agreements ol the 
Lease and further agrees that Landlord shall not be liable for any claim for loss or damage to 
Tenai^t or anyone through or under Tenant, except for loss or damage caused by the negligence 
or willful misconduct of Landlord, its agents, employees, representatives or contractors. 

(g) In the event Landlord shall fail to comply with or perform any of the covenants, 
conditions or a.greements herein contained on Landlord's part to be performed, and fails fo cure 
such default within thirty (30) days from Tenant's serving a written notice upon Landlord 
specifying the nature of such default, or if the said default shall be of such a nature that the same 
cannot be completely cured within said thirty (30) day period. Landlord fails to have commenced 
curing such default within such period and thereafter acted with reasonable diligence to cure 
such default then Tenant shall have the right (but not be obligated), to perform any such 
covenants, conditions or agreements, and Landlord agrees to pay to Tenant on demand, a sum 

38 
4471/62248-001 Current/18257440v4 



equal to the amount actually expended by Tenant in the perfonnance of such covenants, 
conditions or agreements. If Landlord fails to pay such amount 9vi9hin t9venty (20) days after 
demand therefor, Tenant may offset such amount against the Ren9(s) next due. In the event 
Tenant shall perform any such covenants, conditions or agreements. Landlord agrees that Ten^t 
shall not be liable for any claim for loss or damage to Landlord or anyone through or under 
Landlord, except for loss or damage caused by the negligence or 9villful misconduct of Tenant, 
its agents, employees, representatives or contractors. 

07 NO WATVER The receipt by Landlord of Base Rent or Additional Rent with knowledge 
of the breach of any covenant of this Lease shall not be deemed a waiver of such breach. No 
provision of this Lease shall be deemed to have been waived by Landlord unless such waiver is 
in writing signed by Landlord, No payment by Tenant or receipt by Landlord of a lesser amount 
than the rent or Additional Rent then due shall be deemed to be other than on account of full 
payments, nor shall any endorsement or statement on any check or any letter accompanying any 
check or payment as rent be deemed an accord and satisfaction, and Landlord's right to recover 
the balance of such rent or pursue any other remedy provided for by this Lease and/or at law 
shall not be diminished. 

5 03 TENANT'S WAIVER OF JURY TRIAL Tenant waives its right of trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the oihcr, or 
with respect to any issue or defense raised therein, including the right to an advisory jury (except 
for personal injury or property damage), on any matters whatsoever arising out of, or m any way 
connected with, this Lease, the relationship of Landlord and Tenant, Tenant's use and occupancy 
of said premises, including summary proceedings and possession actions, and any emergency 
statutory or other statutory remedy. 

6 04 WAIVER OF REDEMPTION Tenant hereby expressly waives any and all rights of 
redemption granted by or under any present or future laws in the event of Tenant being evicted 
or dispossessed for any cause or in the event of Landlord obtammg possession of the Detmsed 
Premises by reason of the violation by Tenant of any of the covenants and conditions of this 
Lease or otherwise. No receipt of monies by Landlord from Tenant after the termination or 
cancellation of this Lease, in any lawful manner, shall reinstate, continue or extend the term of 
this Lease, or affect any notice theretofore given to Tenant, or operate as a waiver of the right of 
Landlord to enforce the payment of fixed or Additional Rent or rents then due, or thereafter 
falling due or operate as a waiver of the rights of Landlord to recover possession of the Demise 
Premises by proper suit, action, proceeding or remedy. It is agreed that, after the service o 
notice to terminate or cancel this Lease, or the commencement of suit, action or summa^ 
proceeding, or any other remedy, or after a final order or judgment for the possession of the 
Demised Premises, Landlord may demand, receive and collect any momes due, or thereafter 
falling due, without in any manner affecting such notice, proceeding, suit, action, order or 
judgment. Any and all such monies collected shall be deemed to be payments towards satisfying 
Tenant's obligations to Landlord. 

6.05 VENUS In the event of any dispute under the terms of this Lease, the parties agree that 
the venue for settling the dispute will be placed in Richmond County, State of New York and 
none other. 
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6.06 RF.MF.IDTES CUMULATIVE All the rights and remedies herein given to Landlord for 
the recovery of the Demised Premises because of an Event of Default with respect to the 
payment of any sums which may be payable pursuant to the terms of this Lease, or upon M 
Event of Default with respect to any of the terms hereof, or the ri^t to re-enter and ^e 
possession of the Demised Premises upon the happening of any Event of Default, or the nght to 
maintain any action for Base Rent or Additional Rent, or damages and all other rights and 
remedies allowed at law or in equity, are hereby reserved and conferred upon Landlord as 
distinct, separate and cumulative remedies, and no one of them, whether exercised by Landlord 
or not, all be deemed to be in exclusion of any of the others. 

ARTICLE VU 

7.01 ASSIGNMENT AND SUBLET 

(a) Tenant shall have the right to assign or sublet the Demised Premises, in whole or 
in part with the prior written consent of Landlord which shall not be unreasonably withheld, 
conditioned or^delayed and, if required under the Port Authority Lease, the consent of the Port 
Authority, which shall not be arbitrarily or capriciously withheld, conditioned or delayed. 

(h) In the event that Tenant shall seek Landlord's permission to assign this Lease or 
sublet the Demised Premises, Tenant shall provide to Landlord the name, address and financial 
statement of the proposed assignee or sublessee and such other infomation concerning such 
proposed assignee or sublessee as Landlord may reasonably require. It shall be a con^tionB 
any consent by Landlord to an assignment or sublettmg of an entire floor that Tenant shall pay 
Landlord's actual costs incurred for Landlord's for actual reasonable legal expenses for the 

I::;:: =% 
consent, or denial, of the Port Authority using commercially reasonable best efforts to facilitate 
the application; for said consent to the appropriate administrative offices of the Port Authority. 

fc) In the event that Tenant shall at any time during the term of this Lease sublet all 
or any part of the Demised Premises or assign this Lease, either with the consentofLWbrdor 
the Port Authority as herein provided or without the consent of Landlord or the Port Authority, 
then, and in such event, it is hereby mutually agreed that Tenant shall nevertheless remam Mly 
liable under all the terms, covenants and conditions of this Lease mcludmg, but not limited to, 
the provisions for the payment of rent. Tenant's liability hereunder shall be continuing md shal 
in no way be affected, modified, increased or diminished by reason of (i) ^y subsequent 
assignment or subletting of this Lease, or (ii) any modification or waiver of or change in ^y of 
the terms, conditions and covenants of this Lease that do not mcrease TenW s financial 
obligation or liability under this Lease, or (ill) any extension of time that may be panted by 
Landlord to any assignee or sublessee, its successors or assigns, or (iv) a changed or different use 
of the Demised Premises consented to in writing by Landlord, or (v) any dealings, transactions, 
or matters occurring between Landlord and said assignee or sublessee, its successors or assigns 
whether or not notice thereof is given to Tenant. If this Lease be assi^ed subleased or^y part 
thereof be subleased or occupied by anybody other than Tenant, Landlord may collect from the 
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assignee, sublessee or occupant any rent or other charges payable by Tenant under this Lease and 
apply the amount collected to the rent and other charges herein reserved, but such collection by 
Landlord shall not be deemed an acceptance of the assignee, sublessee or occupant as a tenant 
nor a release of Tenant from performance by Tenant under this Lease. 

(d) (1) Tenant shall have the right to assign the Lease In Its entirety or to sublease 
the Demised Premises (or any portlon(s) thereof) without the consent of Landlord to any of the 
following: (a) ,any entity resulting from a merger or consolidation with Tenant, (b) any entity 
succeeding to the business and assets of Tenant, and (c) any related entity (Including commonly 
controlled entitles and limited liability companies In which Tenant has an ownership mteresj. 
Tenant shall also have the right to sublease office space at the Demised Premises, without the 
consent of Landlord to one or more physicians or other entitles providing health care services 
consistent with the use provisions of this Lease. In connection with the assignment of the Lease 
or sublet of the Demised Premises, as described above, Tenant shall remain liable under the 
terms of the Lease and shall obtain the consent of the Port Authority If required under the Port 
Authority Lease, such consent not to be arbitrarily or capriciously withheld, conditioned or 
delayed. If the Port Authority's consent Is required under the Port Authority Le^e, then 
Landlord shall be the liaison to procure the consent, or denial, of the Port Authority using 
commercially reasonable best efforts to facilitate the application for said consent to the 
appropriate administrative ofiBces of the Port Authority. 

(ii) Notwithstanding the foregoing, any assignment and/or sublease of the 
Premises (or any portlon(s) thereof) consistent with this paragraph 7.01(d), shall be 
subject to the following: (i) the assignee/sublessee assumes in v^lting the performance 
and observance of all the terms, covenants and conditions of this Lease on the part of 
Tenant to be performed and observed; (11) the assignee/sublessee shall conduct its 
business In accordance with the Permitted Uses; (111) the assignee/sublessee shall conduct 
Its business under the same trade name or another trade name approved by Landlord 
which approval(s) shall not be unreasonably withheld, conditioned or delayed and, if 
required under the Port Authority Lease, the Port Authority, which approvals) shall not 
be unreasonably withheld, conditioned or delayed; and (Iv) a copy of the assignment and 
assumption or sublease Is delivered to Landlord within ten (10) days after its execution. 

(e) Tenant shall not assign this Lease or sublease any portion of the Demised 
Premises to a then current Tenant of the Building, the Teleport or the Corporate Park of Staten 
Island. 

ARTICLE VIII 

8,01 T.ANDLORD'S TNTF.RRST IN PREMISES: PORT AUTHORITY CONSENT 

(a) Landlord represents and warrants that It Is the holder of the entire ground 
leasehold Interest In the Property, Including the Land and Buildings, equipment, fixtures ^d all 
other personal property appertaining thereto, and Including the Demised Premises, free and c ear 
of all tenancies, occupancies, restrictions, covenants, easements, liens, encumbrances and any 
other exceptions, other than the City Lease (as defined below) and the Port Authority Lease (aa 
defined below), existing leases or other occupancy agreements which are not inconsistent with 
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and do not adversely affect any rights of Tenant under this Lease. This Lease is subject to and 
subordinate to the Port Authority Lease and the City Lease. For purposes of the foregoing, (i) 
the "Port Authority Lease" means that certain lease dated as of July 8, 1985 between Landlord s 
predecessor in interest Teleport Associates and the Port Authority, amended by Supplement No. 
1 dated as of January 9, 1989, a true and complete copy of which, together with the Recogmtion 
and Attornment Agreement dated January 12, 1989 have been delivered by Landlord to Tenant 
(Landlord acknowledges that it knows of no further amendments or modifications to the Port 
Authority Lease); and (ii) the term the "Citv Lease" means that certain lease dated as of May 15, 
1984, between The City of New York and the Port Authority, as amended July 2, 1987, July 9, 
1997 and June 26, 1998, true copies of which have been delivered by Landlord to Ten^t 
(Landlord acknowledges that it knows of no further amendments or modifications to the City 
Lease). Landlord agrees that it shall not amend the Port Authority Lease or permit any 
amendment to occur therein which adversely affects any rights of Tenant under this Lease in 
other than a de minimis or incidental manner or has an adverse monetary effect on Tenant that is 
other than de minimis or incidental. Landlord represents and warrants to Tenant that the 
execution of this Lease by Landlord, the delivery thereof to Tenant and the compliance by the 
parties with the terms of this Lease, will not conflict with, or result in any breach or default (with 
or without notice or lapse of time, or both) under, the Port Authority Lease or the City Le^e. 
Landlord covenants that, during the Term, it will not take any action or fail to take any action 
that would amount to or have the effect of cancelling, surrendering or terminating the Port 
Authority Lease, insofar as such cancellation, surrender or termination would in any manner 
deprive Tenant of any of its rights, licenses or privileges under this Lease. Landlord covenants 
that it will exercise its options to extend the term of the Port Authority Lease so that the Term 
hereof does not expire before the term of the Port Authority Lease. The limitation of liability 
with respect to Landlord provided for in Section 4.07 shall not apply to any breach by Landlord 
of any representation, warranty or covenant contained in this Section 8.01(a). 

(b) This Lease is subject to the consent of the Port Authority pursuant to the Port 
Authority Lease. Landlord shall not deliver to Tenant a signed counterpart of this Lease wthout 
first having obtained the written consent of the Port Authority to the entermg into of tins Lease. 
If Landlord fails to deliver to Tenant a signed counterpart of this Lease within sixty (60) days 
after Tenant delivers a signed counterpart to Landlord, then either party may terminate^s Lease 
upon written notice to the other, in which event this Lease shall terminate and be and become ot 
no further force and effect, and the parties shall not have any further rights, obligations or 
liabilities hereunder, except that Landlord shall promptly reftmd to Tenant any moneys paid to 
Landlord including, without limitation, the Second Floor Option Payment. 

802 TENANT'S F.STOPPET. AND SUBORDINATION AND NON-DISTURBANCE 
AGREEMENT 

(a) 'ESTOPPEL Tenant and Landlord agree that at any time and from time to time 
upon not less than twenty (20) days' prior request by the other, Tenant or Landlord, as the case 
may be, will execute, acknowledge and deliver to the other as required by any law, ordinance, 
order, regulation or requirement of any Federal, state or municipal governmental agency, the 
City of New York, the Port Authority, a prospective purchaser or mortgagee, and ot^rwise, a 
statement in writing certifying: (i) that this Lease is unmodified and in full force and effect (or if 
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there have been modifications that the same is in full force and effect as modified and identifying 
the modifications); (ii) the dates to which Base Rent and Additional Rent have been paid; W 
(ill) that, so far as the person making the certificate knows, the other party is not in (iefauit under 
any provisions of this Lease, nor does there exist any condition or state of facts which, with the 
passage of time or giving of notice or both, would constitute such a default (or, if such person 
knows of any such default, the nature of same). 

(b) SUBORDINATION AND NON-DISTURBANCE AGREEMENT TTiis Lease 
shall be contingent upon Landlord providing, and Landlord shall provide to Tenant within 60 days 
after the date of this Lease (the "SNDA Deliverv Date"), an executed subordmation, non-
disturbance and attornment agreement from all holders of a mortgage (including Valley National 
Bank), or other similar encumbrance and/or ground leases (including the City of New York and 
the Port Authority) encumbering the Demised Premises or any portion thereof (collectively, 
"Lienholders"! in such form as may be reasonably acceptable to the parties (collectiveiy, the 
"SNDA Agreements"!• Among the executed SNDA Agreements shall be an agreement 
substantially in the form annexed hereto as Exhibit G. between the City of New York and Tena^ 
(the "Citv SNDA'T and an agreement substantially in the form annexed hereto as Eidiibit H 
between the Port Authority and Tenant (the "Port Aiithoritv SNDA". together with the City 
SNDA the "Citv/Port Authority SNDAs"V The SNDA Agreements may be in such other forms 
as may be agreed upon by Tenant and the City of New York and the Port Authority, as 
applicable, and will, among other things, provide for continuation of all of Tenet's nghls under 
the Lease, notwithstanding any foreclosure due to Landlord's default. The City SNDA will, 
among other things, provide for continuation of ail of Tenant's rights notwithst^ding the 
termination of the City Lease not caused by Tenant, and include a covenant fr^ the City ot 
New York that, notwithstanding any current zoning resolutions or restrictions. Tenant will be 
allowed to use the Demised Premises for the Permitted Uses. The Port Authority SNDA will, 
among other things, provide for continuation of all of Tenant's rights notwithstanding me 
termination of the Port Authority Lease not caused by Tenant, and include a covenant ^om the 
Port Authority that, notwithstanding any current zoning resolutions or restrictions. Tenant will be 
allowed to use the Demised Premises for the Permitted Uses, The conditions contamed in this 
Section 8 02 may be waived solely by Tenant. If ail of the executed SNDA Agreements, 
including, without limitation, the City/Port Authority SNDAs, are not delivered to Tenant by the 
SNDA Delivery Date, then Tenant may terminate this Lease on five (5) days notice to Landbrd 
and receive a refund of any moneys paid to Landlord. Landlord shall use commerci^iy 
reasonable efforts to obtain SNDA Agreements from all future Lienholders thereafter. 
Notwithstanding anything to the contrary contained herein, this Lease shall not be subordiMte to 
the liens and dther encumbrances of any Lienholders who do not execute and deliver to Tenant 
an SNDA Agreement. 

8 03 ATTORNMENT Tenant covenants and agrees that, if by reason of a default upon the 
part of Landlord who is the lessee under the Port Authority Lease covering the Demised 
Premises in th6 performance of any of the terms or provisions of such Port Authority Le^e or if 
for any other reason of any nature whatsoever such Port Authority Lease and the leasehold estate 
of the Landlord thereunder are terminated by summary dispossess proceedings or otherwise. 
Tenant at the request in writing of the then Landlord under such Port Authority Lease, shall 
attorn to and recognize such landlord as Tenant's landlord under this Lease. Tenant covenants 
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and agrees to execute and deliver, at any time and from time to time, upon the request of the 
landlord under such Port Authority Lease, any instrument which may be necessary or appropriate 
to evidence such attornment. Tenant further waives the provisions of any statute or rule of law 
now or hereafter in effect which may terminate this Lease or give or purport to give Tenant aiiy 
right of election to terminate this Lease or to surrender possession of the Demised Premises m 
the event such Port Authority Lease terminates or in the event any such proceeding is brought by 
the landlord under such Port Authority Lease if such landlord shall have requested in writing that 
Tenant attorn, as aforesaid and in that circumstance Tenant agrees that this Lease shall not be 
affected in any way whatsoever by any such proceeding or termination. Nothing contained 
herein shall obligate the landlord to request the Tenant to attorn or to accept such attornment 
from the Tenant. Nothing contained herein shall limit the rights and obligaUons of any party 
under the SNDA Agreements. 

ARTICLE IX 

9.01 CASUALTY 

(a) Notice. Tenant shall notify Landlord promptly of any fire or other casualty that 
occurs in the Demised Premises. 

(b) Landlord's Restoration Obligations. Subject to the terms of this Section 9.01(b), 
Landlord, witli reasonable diligence, shall repair the damage to the Demised Premises to Ae 
extent caused by fire or other casualty and restore the Premises to the condition it w^ in after 
completion of Landlord's Work as set forth herein. Landlord shall commence the perfonn^ce 
of such repair^, as promptly as reasonably practicable after the occurrence of such fire or other 
casualty. Landlord shall use Landlord's reasonable efforts to perform such repairs diligently, in 
a good and workmanUke manner, and in a manner that minimizes to the extent reasonably 
practicable interference with Tenant's use and occupancy of any portion of the Demised 
Premises that remains tenantable. Landlord shall not be required to restore Tenant s property or 
Alterations. Landlord shall not be required to commence such restoration until Tenant gives 
Landlord the notice described in Section 9.01(a) hereof (unless Landlord otherwise has received 
actual notice of the fire or other casualty). Landlord shall have the right to adapt the restoration 
of the Demised Premises as contemplated by this Section 9.01(b) to comply with applicable legal 
requirements that are then in effect. Landlord shall not be obligated to restore Ac Demised 
Premises as provided in this Section 9.01(b) to the extent that this Lease terminates by reason of 
such fire or other casualty as provided in this Section 9.01. 

(c) Tenant's Rect^ration Obligations. Subject to the terms of this Section 9.01(c), 
Tenant shall repair the damage to the Demised Premises (including, without limitation, Tenets 
Alterations) to the extent caused by fire or other casualty, with reasonable diligence. Nothmg 
contained in ttds Section 9.01(c) diminishes Landlord's obligation to perform the restoration that 
Section 9.01(b) otherwise obligates Landlord to perform. Tenant shall have the right to adapt 
such restoration of the Demised Premises (x) to comply with applicable leg^ requirements that 
are then in effect, or (y) to otherwise meet Tenant's business objectives. Tenant shall not be 
obligated to restore the Demised Premises to the extent that this Lease terminates by reason o 
such fire or other casualty as provided in this Section 9.01. 
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(d) Rent Abatement. 

(i) The Base Rent and Additional Rent that are otherwise due and payable 
hereunder shall be reduced in the proportion that the number oO rentable square feet oO the 
part oOfhe Demised Premises that is not usable by Tenant by reason of such fire or other 
casualty bears to the total rentable square footage of the Premises immediately prior to 
such fire or other casualty, for the period commencing on the date of such fire or other 
casualty and ending on the 180^ day after the date that Landlord completes the 
restoration described in SecUon 9.01(b) hereof; provided, however, that m no event shall 
such abatement continue after the date that Tenant occupies the Demised Premises (or the 
applicable portion thereof that was damaged by such fire or other casualty) for the 
conduct of business. < 

(ii) If (A) fifty percent (50%) or more of the Demised Premises is rendered 
untenantable by reason of a fire or other casualty, (B) Tenant cannot be reasonably 
expected to use the tenantable portion of the Demised Premises for the conduct of 
Tenant's business, and (iii) Tenant actually ceases to use the Demised Premises for the 
conduct of its business, then the entire Demised Premises shall be deemed to be 
untenantable for purposes of this Section 9.01(d). 

(e) landlord's Termination Right. If the Building is so damaged by fire or other 
casualty that, in Landlord's reasonable opinion, substantial alteration, demolition, or 
reconstruction of the Building is required (regardless of whether the Demised Premises have 
been damaged; or rendered untenantable), then Landlord may terminate this Ixase by giving 
Tenant notice (hereof on or prior to the ninetieth (90'") day after such fire or other casualty. If 
Landlord elects to terminate this Lease as aforesaid, then (i) the Term shall expire on a date set 
by Landlord that (A) is not sooner than (x) the tenth (10th) day after the date that Landlord gives 
such notice (if all or substantially all of the Demised Premises is rendered untenantable by such 
fire or other casualty), and (y) the ninetieth (90*") day after the date that Landlord gives such 
notice (if less than all or substantially all of the Demised Premises is rendered untenantable by 
such fire or other casualty), and (B) is not later than the first (1«) aimivers^y of the date on 
which such fire or other casualty occurs, and (ii) Tenant, on such date set by Landlord, shall 
vacate the Premises and surrender the Premises to Landlord in accordance with the terrns ot this 
Lease that govern Tenant's obligations upon the expiration or earlier termination of the lerm 
Upon the termination of this Lease under this Section 9.01(e), the Base Rent and Additional Rent 
shall be apportioned and any prepaid portion of the Base Rent or Additional Rent for any period 
after the date that the abatement of Base Rent and Additional Rent as described in Section 
9.01(d) hereof becomes effective shall be refunded promptly by Landlord to Tenant (and 
Landlord's obligation to make such refund shall survive the termination of this Lease). 

(f) Tenant's Termination Right. 

(i) Landlord, within forty-five (45) days after the earlier to occur of (x) the 
date that Tenant gives Landlord notice of the occurrence of a fire or other casualty as 
contemplated by Section 9.01(a) hereof, and (y) the date that Landlord otherwise has 
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actual notice of such fire or other casualty, shall give to Tenant a statement prepared by a 
reputable and independent contractor setting forth such contractor's estimate in good 
faith as to the time required for Landlord to substantially complete the restoration 
described in Section 9.01(b) hereof (such statement that Landlord gives to Tenant being 
referred to herein as the "r,a.siialtv Statement"!. If the estimated time period as set forth 
in the Casualty Statement exceeds twelve (12) months from the date of the applicable fire 
or other casualty, then Tenant may elect to terminate this Lease by giving notice to 
Landlord not later than the sixtieth (60th) day after the date that Landlord gives the 
Casualty Statement to Tenant. If Tenant makes such election to so terminate this Lease, 
then the Term shall expire on the sixtieth (60th) day after Tenant gives such notice to 
Landlord. 

(ii) This Lease shall terminate if (A) a fire or other casualty occurs, and, by 
reason thereof. Landlord has an obligation to perform a restoration as contemplated by 
Section 9.01(h) hereof, (B) Tenant does not exercise Tenant's right to terminate this 
Lease under Section 9.01(f)(i) hereof in connection with such fire or other casualty (or 
Tenant does not have the ri^t to terminate this Lease under Section 9.01 (f)(i) hereof in 
conneclion with such fire or other casualty), (C) Landlord fails to substantially complete 
the performance of the restoration work that Landlord is required to perform on or prior 
to the later to occur of (I) twelve (12) months after the date of the applicable fire or oftier 
casualty, and (II) the date that is thirty (30) days after the last day of the estimated time 
period set forth in the Casualty Statement (the later of the dates described m clause (I) 
and clause (II) above being referred to herein as the "Second Bite Date"), (D) Tenant 
gives Landlord notice to the effect that this Lease willjerminate under this Section 
9.01(f)(ii) if Landlord fails to substantially complete the restoration within thirty (30) 
days after the Second Bite Date (such notice given by Tenant to Landlord being referred 
to herein as the "Second Bite Notice"!, and (E) Landlord fails to substantially complete 
the restoration within thirty (30) days ^er the Second Bite Date. 

(ill) If the Term terminates as provided in this Section 9.01(f), then (I) Tenant 
shall vicate the Demised Premises and surrender the Demised Premises to Landlord on 
the date of such termination "as is" and otherwise in accordance with the terms of this 
Lease that govern Tenant's obligations upon the expiration or earlier termination of the 
Term (II) any Base Rent and Additional Rent due hereunder shall he apportioned as of 
the date of such termination, and (III) any portion of the Base Rent and Additional Rent 
that is then prepaid by Tenant and relates to the period after the date that the abatement of 
Base Rent and Additional Rent as described in Section 9.01(d) hereof becomes effective 
shall he promptly refunded by Landlord to Tenant (ynth the understanding that 
Landlord's obligation to make any such refund shall survive such termination of this 
Lease). 

(g) Termination Riphts at End of the Term. If the Demised Premises are substantially 
damaged by a^ fire or other casualty that occurs during the period of eighteen (18) months 
immediately preceding the expiration of the Initial Term or any Option Term, then either 
Landlord or Tenant may elect to terminate this Lease by notice given to the other party within 
thirty (30) days after such fire or other casualty occurs. If either party makes such election, then 
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the Term shall'expi8e on the thirtieth (30th) day after the notice of such election is given, and, 
accordingly, Tenant, on or prior to such thirtieth (30th) day, shall vacate the Demised Premises 
and surrender the Demised Premises to Landlord in accordance with the provisions of this Lease 
that govern Tenant's obligation to deliver vacant and exclusive possession of the Demised 
Premises to Landlord upon the expiration of the Term. Upon the termination of this Lease under 
this Section 9.01(g), the Base Rent and Additional Rent shall be apportioned and any prepaid 
portion of the Base Rent and Additional Rent for any period after the date of such termmation 
shall be refunded promptly by Landlord to Tenant (and Landlord's obligation to make such 
refund shall survive the termination of this Lease). For purposes of this Section 9.01 (^, the term 
"substantially damaged" means that: (A) a fire or other casualty precludes Tenant from using 
more than fifty percent (50%) of the Demised Premises for the conduct of its business, and (b) 
Tenant's inability to so use the Demised Premises (or the applicable portion thereoQ is 
reasonably expected to continue until at least the earlier to occur of (i) the expiration of me 
Initial Term or, following the Initial Term, the expiration of the Option Term, or (ii) the twelfth 
(12*) month after the date that such fire or other casualty occurs, 

(h) Tenant shall have no entitlement or right to any insurance proceeds payable to 
Landlord as a result of damage to the Building. 

(i) Landlord shall have no entitlement or right to any insurance proceeds payable to 
Tenant as a result of damage to the Demised Premises. 

(j) Tenant shall have no claim against Landlord for the value of any unexpired term 
of this Lease in the event of damage to the Building. 

(k) Whether destruction is partial or total, Tenant shall, on demand of Landlord, 
remove its stock fixtures and equipment to facilitate Landlord's restoration of the Demised 
Premises. 

9.02 FMTNl^NT DOMAIN 

(a) If the whole of the Demised Premises shall be acquired or condemned by Eminent 
Domain or otherwise for any public or quasi-public use or purpose, then, and in that event, the 
term of this Lease shall cease and terminate upon the date of title vesting in such proceeding. 

(b) If part of the Demised Premises shall be acquired or condemned by Eminent 
Domain or otherwise for any public or quasi-public use, the minimum rental to be paid hereunder 
shall be apportioned on the basis of the floor area so taken. In the event such partial takmg shall 
exceed ten (10%) percent of said floor area, this Lease may be canceled by either party upon the 
giving of five (5) days notice within twenty (20) days from the date title shall vest in the 
condemning authority. If, as a result of any such taking. Tenant no longer has reasonable ineans 
of access to the Demised Premises, then Tenant may terminate this Lease upon the giving of five 
(5) days notice, within twenty (20) days from the date title shall vest in the condemmng authority. 

(c) Nothing contained herein shall prejudice the rights of either party to recover 
compensation from the condemning authority or be deemed or construed to prevent either 
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Landlord or Tenant from enforcing and prosecuting a claim for the value of their respective 
interest in any condemnation proceeding. 

ARTICLE X 

10.01 SIGNS 

(a) All signage is subject to the review and approval of the Port Authority, which 
approval shall not be arbitrarily or capriciously withheld, conditioned or delayed, tenant 
acknowledges that it shall have no right to affix any sign to the Demised Premises or ^ts windows 
or doors, or to any part of the common areas of the Building or to the Building. Landlord shall 
have the right to remove any sign affixed to the Building or Demised Premises by Tgn^L 
Tenant further covenants and agrees that no awnings or other projections shall be attached to the 
outside walls or windows of the Building and that no curtains, blinds, shades or screens shallbe 
attached to or hung in any window or door except as approved by Landlord, which appro^l shall 
not be unreasonably withheld, conditioned or delayed. Tenant shall have no right to affix any 
sign in the Demised Premises which may be visible through any of the windows located in or 
about the Demised Premises. Landlord shall provide signage in the Building Lobby at 
Landlord's sole cost and expense. 

(b) Notwithstanding the foregoing, Tenant shall be permitted to install such signage 
at the Building entrance and on an exterior directory facing South Avenue at the entrance to the 
Teleport, as Tenant may, in its discretion determine, provided that such signage complies with 
applicable laws and is approved by the Port Authority, such approval not to be arbitrarily or 
capriciously withheld, conditioned or delayed. Tenant shall mstall such signage at its sole cost 
and expense in compliance with all applicable laws. 

(c) In the event Landlord or Landlord's representatives shall deern it necessary to 
remove any Tenant sign or signs in order to paint or to make any other repairs, alterations or 

and replaced at Landlord's expense whenever the said repairs, alterations or improvements shdl 
have been completed. Landlord shall provide Building directory in lobby for Tenant and its 

subtenant's usb. 

(d) The Lease shall be contingent upon the Port Authority approving signage 
consistent with the tettns heteof proposed by Tenant prior to the date on which an executed 
Lease is delivered by Landlord to Tenant. This condition may be waived by Tenant. 

ARTICLE XI 

1101 T.AND1.0RD'S roVKNANT OF OTITF.T ENJOYMENT Landlord coven^ts and 
agrees with Tenant that upon Tenant paying the Base Rent and Additional Rent and observmg 
and performing all the terms, covenants and conditions on Tenant's part to be obse^ed and 
performed. Tenant may peaceably and quietly enjoy the Demised Premises hereby demised. 
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under this Lease, including, without limitation, any options and rights of first refusal, shall 
continue notwi&standing any change in the ownership of the Buildings or the Property. 

11.02 NO WASTE Tenant shall not commit or suffer to be committed any w^te upon the 
Demised Premises or any nuisance or other act or thing which may disturb the quiet enjoyment 
of any other tenant in the Building in which the Demised Premises is located, or on the parkmg 
fields, or anywhere in the Corporate Commons, Teleport or the Corporate Park of Staten Island 
or sui^ounding areas, which may disturb the quiet enjoyment of any person within five hundred 
feet of the boundaries of the Building or parking fields. 

11.03 SURRENDER Anything herein to the contrary notwithstanding, upon the termination of 
this Lease and vacating of the Demised Premises, Tenant agrees to leave the Demised Premises 
broom clean and in good repair, excepting reasonable wear and tear. The failure of Tenant to 
remove its trade fixtures or any of its property at the termination of the term of this Lease shall 
be deemed abandonment of such property, at the option of Landlord. 

11.04 HOI.DOVER Any holding over after the expiration of the term hereof or renewal term, 
with the consent of Landlord, shall be constructed to be a tenancy from month to month at a rate 
equal to 125% of the rent herein last specified, and all obligations of Tenant contained herein 
shall apply during the holdover period. Nothing contained herein shall, be construed as 
authorization or consent for Tenant to hold over beyond the expiration of the term of this Lease. 

11 05 BROKEk Tenant represents that no broker brought about this agreement and Tenant 
agrees to indehmify and hold Landlord harmless from any claim by any broker arising out of any 
inaccuracy or alleged inaccuracy of the above representation and Tenant agrees to defend any 
such claim at Tenant's sole cost and expense. Landlord represents that no broker brought about 
this agreement and Landlord agrees to indemnify and hold Tenant harmless from any claim by 
any broker arising out of any inaccuracy or alleged inaccuracy of the above representation and 
Landlord agrees to defend any such claim at Landlord's sole cost and expense. 

11 Of, COVENANTS The provisions of this Lease are to be construed as covenants and all the 
provisions hereof shall bind and inure to the benefit of the parties hereto and their respective 
heirs, executors, administrators and assigns. 

11.07 NOTICES All notices, requests, demands, consents, approvals and other 
communications (hereinafter individually and collectively called "Notices") required or 
permitted to be served or given hereunder shall be in writing and shall be sent by registered or 
certified mail, return receipt requested or by a reputable national overnight courier service, 
postage prepaid, or by hand delivered addressed to the parties at their addresses set forth below: 

Landlord: The Corporate Commons of Staten Island, LLC 
1110 South Avenue 
Staten Island, New York 10314 

with a copy to: Kudman Trachten Aloe LLP 
350 Fifth Avenue, Suite 4400 
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New York, New York 10118 

Tenant: Richmond University Medical Center 
355 Bard Avenue 
Staten Island, NY 10310 
Attention: Chief Financial Officer 
Federal Employee Identification Number: 

with a copy to: Richard J. Zall, Esq. 
Proskauer Rose 
1585 Broadway 
New York, NY 10036 

11.08 CAPTIONS The captions, article numbers, marginal notes and index appemng in this 
Lease are inserted only as a matter of convenience, and in no way define, limit, describe of affect 
the scope or intent of this Lease. 

11.09 DEFINITIONS 

(a) The term "Landlord" as used in this Lease means only the owner or the mortgagee 
in possession for the time being of the land and Buildings (or the owner of the Lease of the 
Buildings or of the land and Buildings) of which the Demised Premises form a part, so that m the 
event of any sale or sales of said land and Buildings or of said Lease, or in the event of a Lease 
of said Buildings, or the land and Buildings, Landlord as named in this Lease shall be and hereby 
is entirely freed and relieved of all covenants and obligations of Landlord hereunder accrumg 
thereafter. It shall be deemed and construed without further agreement between the parties or 
their successors in interest, that the purchaser or the lessee of the Buildings has assumed W 
agreed to carry out any and all covenants and obligations of Landlord hereunder. The words re
enter" and "re-entry" as used in this Lease are not restricted to their technical legal meamng. 

(b) The use of the neuter singular pronoun to refer to Landlord or Tenant shall, 
nevertheless, be deemed a proper reference even though Landlord W/or Tenant may be an 
individual, a corporation, a partnership or a group of two or more individuals or corporations. 

1110 RESOLUTION OF BOARD OF DIRECTORS Tenant agrees to provide within thirty 
(30) days after execution of said Lease a resolution of the Board of Directors of Tenant 
corporation ap proving the execution of this Lease. 

11,11 RECORDING Tenant covenants not to place this Lease or any memorandum of this 
Lease on record without the prior written consent of Landlord. 

1112 TNVAT.TDITY OF PARTICULAR PROVISION If any term or provision of this Lease or 
the application thereof to any person or circumstance shall, to any extent, be invalid or 
unenforceable, the remainder of this Lease, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall 
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not be affected t2ereby and each term and provision of this Lease shall be valid and be enforced 
to the fullest extent permitted by law. 

JI 13 F.NTIRE AGREEMENT This Lease contains the entire agreement between the parties 
with respect to the subject matter contained herein, and any agreement hereafter made shall he 
ineffective to change, modify, discharge or effect an abandonment of it in whole or in part unless 
such agreement is in writing and signed by the party against whom enforcement of 2ie change, 
modification, discharge or abandonment is sought. 

1114 GOVERNING LAW This Lease, its provisions, or any dispute arising hereunder, shall he 
governed by the laws of the State of New York. 

11 H ROOF ANTENNA Subject to the Landlord approval, which approval shall not be 
unreasonably withheld, conditioned or delayed and Port Authority's approval, which approval 
shall not he arbitrarily or capriciously withheld, conditioned or delayed, Tenant shall have the 
right to install a satellite dish, antennae and/or other communications equipment 
r"Cnmmunicatinns Equipment"!, without any additional charge. In the event Tenant installs 
Communications Equipment, same shall he installed by Tenant, at its own cost and expense, on 
the roof of the'Building in which the Demised Premises is located. Further, the Communications 
Equipment shall not be visible from the ground and shall not interfere with any otiier existing or 
other contemplated antennae on the Building. Unless Landlord shall perform any installation 
and/or removal. Tenant shall remain responsible for any damage caused by the installation or 
removal of the Communications Equipment. Tenant shall not he entitled to use more thm 100 
square feet of the roof top in connection with the installation, the location of which is subject to 
the Landlord's consent, which consent will not he unreasonably withheld, conditioned or delayed 
so long as the proposed location does not interfere with any existing communications equipment, 
HVAC units, vents, exhaust units, or other roof installations. Landlord shall, at Tenant s option, 
install and remove any such antennas on the roof of the Building at Tenant's sole cost and 
expense, which shall he Landlord's actual cost plus ten (10%) percent. Tenant shall not he 
charged any additional roof rental fee for the placement of such antennae. 

11.16 HAZARDOUS MATF.RIALS/ENVTRONMENTAL LAWS 

(a) "Hazardous Materials" include substances (i) which require remediation under 
any Environmental Laws; or (ii) which are or become defined as a "hazardous waste , 
"hazardous substance", pollutant or contaminant under any Environmental Laws; or (in) which 
are toxic, explosive, corrosive, flammable, infectious, radioactive, carcinogenic or mutagenic; or 
(iv) which ccintain petroleum hydrocarbons, polychlorinated hiphenyls, asbestos, asbestos 
containing materials or urea formaldehyde. 

(b) "Environmental Laws" mean all applicable present and Mure statutes, 
regulations, rules, ordinances, codes, permits or odors of all governmental agencies, department, 
commission, hoards, bureaus, instrumentalities of the United States, states and their politick 
subdivisions and all applicable judicial, administiative and regulatory decrees and judgments 
relating to the protection of public health or safety or of the environment. 
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(c) "Environmental Damages" means all claims, judgments, losses, penalties, fines, 
liabilities, encumbrances, liens, costs and reasonable e8cpenses of investigation, defense or good 
faith settlement resulting from violations of Environmental Laws, and including, without 
limitation: (i) damages for personal injury and injury to property or natural resources; (ii) 
reasonable fees and disbursements of attorneys, consultants, contractors, experts and 
laboratories; and (iii) reasonable costs of any cleanup, remediation, removal, response, 
abatement, containment, closure, restoration or monitoring work required by any Environmental 
Law and other reasonable costs reasonably necessary to restore full economic use of the Demised 
Premises or the Building or the project. 

(d) Tenant agrees to indemnify, defend, reimburse and hold Landlord and the Port 
Authority harmless against any Environmental Damages incurred by Landlord arising from 
Tenant's breach of paragraph (e) below. Landlord agrees to indemnify, defend, reimburse and 
hold Tenant harmless against any Environmental Damages incurred by Tenant arising from 
Landlord's breach of paragraph (e) below. The obligations of both parties in this paragraph shall 
survive termination of tills Lease and the discharge of all otiier obligations owed by the parties to 
each other under this Lease. Landlord warrants and represents that the Property, the Building 
and the Demised Premises (and any Expansion Space) do not and will not contain any Hazardous 
Materials, including but not limited to asbestos and/or PCBs. In the event that any Hazardous 
Materials are found in the Property, Building and/or Demised Premises, Landlord shall, at 
Landlord's sole cost and expense, remove same in compliance with all applicable laws, rules 
and/or ordinances concerning the removal and/or disposal of same. Landlord agrees to 
indemnify and hold Tenant harmless from any and all liability arising from the presence of^y 
Hazardous Materials in and around the Property, Building and/or Demised Premises, including 
but not limited to, Tenant's reasonable costs and attorney's fees. 

(e) The parties agree that (i) Landlord shall comply with all Environmental Laws 
affecting the Property and Tenant shaU comply with all Environmental Laws affecting the 
Demised Premises resulting from Tenant's specific use thereof; (ii) they will not cause or permit 
any Hazardous Materials to be tteated, stored, disposed of, generated, or used in the Demised 
Premises, Buildings or Property; provided, however, that Landlord and Tenant may each store, 
use or dispose of products customarily found in offices and health care facilities and used m 
connection witii operation and maintenance of property if each complies with all Environmental 
Laws and does not contaminate the Demised Premises, Building, Property, or environment; and 
(iii) promptly after receipt, each will deliver to the other party a copy of communication 
concerning any past or present, actual or potential violation of Environmental Laws or liability of 
either party for Environmental Damages. 

1117 AMERICANS WITH nTSARTT.ITIES ACT Notwithstanding anything to the contrary 
contained in tAis Lease, Landlord and Tenant agree that responsibility for compliance with the 
Americans With Disabilities Act of 1990 (the "ADA") shall be allocated as follows: (i) 
Landlord shall be responsible for compliance with the provisions 8)f Title III of the ADA for all 
Common Areas, including exterior and interior areas of the Building; (ii) Landlord shall be 
responsible for compliance with the provisions of Title III of the ADA for any construction, 
renovations, alterations and repairs made within the Premises if such construction, renovations, 
alterations or repairs are made by Landlord at Landlord's request and sole expense for the 
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purpose of improving the Building generally, and (iii) Tenant shall be responsible for compliance 
with the provisions of Title III of the ADA for any construction, renovations, alterations and 
repairs made within the Demised Premises during the term of the Lease after the initial tenant 
improvement work. 

11 18 rONFTDFNTIALITY Landlord and Tenant hereby agree that the terms of this 
agreement are confidential and may not be disclosed to any third party without the consent of ^e 
other, except as otherwise required by law or subpoena, and except as may be necessary for 
Tenant to obtain the Approval. 

11.19 F.XCT.IISIVITY 

(a) The Buildings. Landlord shall not allow any Person (as defined below) providing 
health care services to occupy space in the Building or Corporate Commons Two during the 
Term except with the prior written consent of the Tenant, which consent shall not be 
unreasonably v/ithheld. The parties agree that it will not be unreasonable for Tenant to wiMold 
its consent if Tenant makes a good faith determination that the prospective tenant is or will be a 
competitor of tenant. 

(b) New Teleport Buildings. 

(i) During the Term, Landlord shall not, and shall ensure that its Affiliates (as 
defined below) and their respective successors and assigns do not, directly or indirectly, (A) 
allow Staten Island University Hospital or any Affiliate thereof to occupy space m any New 
Teleport Building (as defined below), or (B) allow any Person to operate an urgent care facility 
in any New Teleport Building, except with the prior written consent of the Tenant, which 
consent may be withheld in the sole discretion of Tenant. A "New Teleport Building me^s 
any building built after the date hereof on the land that is the subject of the City Lease, vyhich (x) 
was either built or developed by Landlord or an Affiliate of Landlord, or (y) is owned, in whole 
or in part, by Landlord, an Affiliate of Landlord, or their respective successors and assig^. 
"Affiliate" means any Person that directly or indirectly controls, is controlled by, or is under 
common control with, the Person in question and any successors or assigns of such Person; and 
the term "control" means possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of a Person whether through ownership of voting 
securities, by appointment of trustees, directors, and/or officers, by contract or otherwise. 
"Person" means an association, a corporation, a limited liability company, an individual, a 
partnership, a limited liability partnership, a trust or any other entity or organization, mcluding 
Landlord and Staten Island University Hospital. 

1 

,(ii) During the Term, Landlord shall not, and shall ensure that its Affiliates 
and their respective successors and assigns do not, directly or indirectly, allow any Person to 
provide any health care services in any New Teleport Building (such busmess, a Potential 
rnmnetitive Business"! except as provided in this paragraph. Before allowing any Person to 
provide any health care services in any New Teleport Building, Landlord (or its Affiliate, i 
applicable), shall notify Tenant in writing of its intent to so allow the provision of such services 
(such notice being a "Potential Competitive Business Notice'"). The Potential Competitive 
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Business Notice shall describe with specificity the type of health care services that may be 
provided 19 the New Teleport Buildi9g. Tena9t will have twenty (20) business days after its 
receipt of such Potential Competitive Business Notice to object in writing (an "Objection to 
Cnmnetitive Business"). If Tenant objects to the Potential Competitive Business on the ground 
that (x) Tenant is currently providing in the Demised Premises or in a New Teleport Building 
health care services that are the same as or substantially similar to the Potential Competitive 
Business described in the Potential Competitive Business Notice, or (y) Tenant intends to so 
provide such health care services in the Demised Premises or in a New Teleport Buildmg and 
provides reasonable documentary evidence demonstrating that it has such inten4 then Landlord 
shall not, and shall ensure that its Affiliates and their respective successors and assigns do not, 
directly or indirectly, allow any Person to conduct such Potential Competitive Business in a New 
Teleport Building. If Tenant fails to send Landlord an Objection to Competitive Business within 
the time frame set forth in this paragraph, it will be deemed to have waived any right to object to 
such Person conducting the type of health business described in the Potential Competitive 
Business Notice, 

(c) Effect of Failure to Exercise Second Floor Option. If Tenant fails to exercise the 
Second Floor Option by December 31, 2010, or opts to take less than the entire second floor, 
then, from andiafter January 1, 2011, (i) paragraph 11.19(b)(ii) above will be of no further force 
and effect, and (ii) the following exclusivity provision will apply in lieu of the provision 
contained in paragraph 11.19(a) above: Landlord shall not, and shall cause its Affiliates not to, 
directly or indirectly, allow to occupy space in any of the Buildings, a Person that conducts any 
business providing any of the types of health care services then being provided by Tenant in the 
Demised Premises. 

11.20 MISCELLANEOUS 

(a) The Port Authority currently provides a safety patrol 24 hours a day, seven days a 
week in and about the complex that constitutes the Teleport In Staten Island. 

(b) The Landlord will cause its affiliates to make available to Tenant, subject to 
availability, shhttle bus service from the Hilton Garden Inn in the Corporate Park of Staten Island 
located at 1100 South Avenue, Staten Island, New York and the Building to the Staten Island 
Ferry. 

(c) Landlord will cause its affiliates to provide discount rates for rooms, meeting 
rooms and bariquet facilities at the Hamptons Inn and the Hilton Garden Inn in the Corporate 
Park of Staten Island, subject to availability. 

(d) Landlord will cooperate and collaborate with Tenant in Tenant's pursiut and 
procurement of grants and assistance from governmental agencies, including, without limitation, 
HEAL grants abd Empire Zone incentives, benefits and wage tax credits. 

(e) if any of the Demised Premises is used by Tenant pursuant to the 
Approval (as defined in Section 3.04(c) above), then the following provisions, required 
by 10 NYCRR § 600.2(d), shall apply with respect to such Demised Premises; 
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La9dlord acknowledges that its rights of reentry into the Demised Premises set 
forth in this Lease do not confer on it the authority to operate a hospital as defined 
in Article 28 of the Poblic Health Law on the Demised Premises and agrees that it 
will give the New York State Department of Health, Tower Building, Empire 
State Plaza, Albany, NY 12237, notification by certified mail of its intent to 
reenter the Demised Premises or to initiate dispossess proceedings or that the 
Lease is due to expire, at least 30 days prior to the date on which Landlord intends 
to exercise a right of reentry or to initiate such proceedings or at least 60 days 
before expiration of this Lease. 

Upon receipt of notice from Landlord of its intent to exercise his right of reentry or upon 
the service of process in dispossess proceedings and 60 days prior to the expiration of the 
lease. Tenant shall immediately notify by certified mail the New York State Department 
of Health, Tower Building, Empire State Plaza, Albany, NY 12237, of the receipt of 
such notice or service of such process or that this Lease is about to expire. 

(f) In each instance under this Lease where the consent of the Port Authority is 
required. Landlord shall use its best efforts to obtain such consent expeditiously and the Port 
Authority's consent shall not be arbitrarily or capriciously withheld, conditioned or delayed. 

ARTICLE XII 

12.01 RTIT.F.S AND REGULATIONS Tenant covenants and agrees with Landlord to obey, in 
all respects, the following rules and regulations: 

(1) Tenant agrees to comply with any non-discriminatory rules and regulations to be 
promulgated by the Port Authority pertaining to security requirements regarding entry to the 
Corporate Commons. 

(2) The delivery, shipping, loading or unloading of furniture, supplies and fixtures to 
and from the Demised Premises shall be subject to such rules and regulations as in the reasonable 
judgment of Landlord are necessary for the proper operation of the Building. The Landlord 
hereby agrees, to promulgate and apply all rules and regulations equitably and without 
discrimination against the Tenant and all other tenants In the Building; 

(3) No loudspeakers, televisions, phonographs, radios or other devices shall be used 
in a manner so as to be heard or seen outside of the Demised Premises without the prior written 
consent of Landlord; 

(4) Freight, furniture, business equipment, merchandise or bulky matter of any 
description shall be delivered to and removed from the Demised Premises only before or ^er 
business hours and in a manner approved by Landlord, unless otherwise approved by Landlord in 
writing, such approval not to be unreasonably withheld, conditioned or delayed. Tenant shall not 
move ^y such freight, furniture, business equipment, merchandise or bulky matter of any 
description on any elevator without the use of elevator wall padding as well as protective floor 
coverings in the hall ways. The sidewalks, entrances, parking fields, driveways, passages, courts, 
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elevators, vestibules, stairways, corridors or halls shall not he obstructed or encumbered by any 
Tenant or used' for any purpose other than for Ingress or egress from the Demised Premises and 
for delivery of merchandise and equipment In a prompt and efficient manner using elevators and 
passageways designated for such delivery by Landlord. There shall not he used In any space, or 
In the public hall of the Building, either by any Tenant or by jobbers or others m the delivery or 
receipt of merchandise, any hand trucks, except those equipped with rubber tires and side guards. 
Landlord reserves the right to require Tenant to use all reasonable measures to protect the floors 
and walls of the Building during Tenants moving any equipment or furniture m and out of the 
Building. 

(5) Tenant shall keep the Demised Premises at a temperature sufficiently high to 
prevent freezing of water In pipes and fixtures; 

(6) The plumbing facilities shall not be used for any other purposes th^ that for 
which they are constructed, and no foreign substance of any kind shall be thrown therein; 

(7) No auction, fire, bankruptcy, selllng-out sales, or sidewalk sales shall be 
conducted on or about the Demised Premises without prior written consent of Landlord; 

(8) Tenant shall not permit any unlawful or immoral practice or business to be carried 
on or committed upon the Demised Premises; 

(9) Tenant shall not use the Demised Premises for any purpose or In any manner 
whatsoever which might create a nuisance or Injure the reputation of the Building; 

(10) Tenant shall not bring or permit to he brought or kept In or on the Demised 
Premises, any Inflammable, combustible or explosive fluid, material, chemical or subst^ce 
(except for those customarily found in offices and health care facilities of the type permitted by 
Section 1.05), or cause or permit any odors of cooking or other processes, or any unusual or 
other objectionable odors to permeate in or emanate from the Demised Premises; 

(11) Tenant shall not bring or permit to he brought In the Building or kept In or on the 
Demised Premises any pet, except for pets used for medical and or disability assistance purposes. 

(12) Tenant shall provide access to the Demised Premises to Landlord or Landlord's 
designated exterminating service for the purpose of providing exterminating services in 
connection with the Demised Premises or the Building; 

(13) Landlord reserves the right to refuse admission to the Building and the Demised 
Premises outside of the hours set forth In Section 1.05(c) to any person not known to any 
watchman In charge or properly identified; to eject any person from the Building whose conduct 
may tend to be harmful to the safety and Interests of Tenants and the property therein; to close 
any part of the Building during any riot or other commotion where person or property may be 
Imperiled; all of the foregoing to be without liability to Landlord; 
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(14) Tenant shall be entitled to install vending machines for use by its officers, 
employees and invitees, but not other tenants nor shall the vending machines be accessible to the 
public, 

(15) Tenant shall comply with all further reasonable, non-discriminatory rules and 
regulations for'the use and occupancy of the Building and Common Areas as Landlord from time 
to time promulgates for the best interests of the Corporate Commons, provided that if Tenant 
disputes the reasonableness of any future rule or regulation, Tenant shall so notify L^dlord 
within ten (10) days after the promulgation thereof and the dispute shall be settled by arbitration 
by and in accordance with the rules then existing of the American Arbitration Association. 
Landlord shall have no liability for the violation of any other tenant of any rules or regulations 
nor shall such violation or the waiver thereof excuse Tenant from compliance. 

{signatures follow} 
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IN WITNESS WHEREOF, Landlord and Tenant have duly signed and sealed this Lease as of the 
day and year first above written. 

Witness for Landlord: 

liA/i ilJ/• tfA . 

Witness for Tenant: 

LANDLORD: 
The Corporate Commons^of Staten Island, LLC 

JANT: 
Richmond Medical Center dba Richmond 
University Medical Center 

Richard Murpl 
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EXHIBIT A 
DESCRIPTION OF DEMISED PREMISES 

see attached . 
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EXHIBIT B 
LANDLORD'S WORK 

Landlord will deliver the Demised Premises to Tenant for beneficial occupancy (i) in broom 
clean condition with all building systems fuUy operational, (ii) free of any hazardous substances 
and/or conditions on or about the Demised Premises, (see below) and (iii) vacant and free and 
clear of all tenancies, leases, subleases and rights of occupants. Landlord further agrees to 
demolish and remove any existing non bearing partitions in accordance with Tenant's demolition 
plan. 

Landlord will provide appropriate access on the side of the Buildings for patients being 
transferred from the Demised Premises by ambulance and ambulette. 

The Lease shall be contingent upon Landlord providing, and Landlord shall provide to Tenant on or 
before the date the Lease is signed, environmental and asbestos reports indicating no hazardous 
substances and/or conditions on or about the Demised Premises, including asbestos and without 
limitation an ACP-5 in a form acceptable for any Department of Buildings or Port Authority 
permitting requirements. In the event a Phase I is required by one of Tenant's lenders or by a 
regulatory agency governing the operation of Tenant's business (whether prior to or following 
the First Floor Commencement Date), then Landlord shall retain a reputable company to perform 
the Phase I, subject to reasonable approval by Tenant, and the parties will share equally in the 
cost of such Phase 1. This condition may be waived by Tenant. 
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EXHIBIT C 
CLEANING SERVICES 

All flooring swept daily. 
All carpeted areas and rugs carpet-swept daily and vacuumed weekly. 
All private stairways swept daily. 
Waste paper baskets, ashtrays, receptacles, etc. emptied and cleaned daily and damp dusted when 
necessary. 
Cigarette urns cleaned daily and sand or water replaced when necessary. 
All furniture, fixtures and window sills dusted and wiped clean daily. 
All glass furniture tops cleaned daily. 
All water fountains washed clean daily. 
Slop sink rooms cleaned daily. 
Remove waste paper and waste materials to a designated area or areas, ready for removal by 
rubbish contractor daily. 
Do all high dusting quarterly, including the following: 
Dust all pictures, frames, charts, graphs and panel wall hangings not reached in daily cleaning. 
Dust all vertical surfaces such as walls, partitions, ventilating louvers and other surfaces not 
reached in daily cleaning. 
Dust all lighting fixtures (exterior only). 
Dust all overhead pipes, sprinklers, etc. 
Dust all Venetian blinds and window frames. 
Exterior window washing twice per year. 
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EXHIBIT D 
TENANT'S IMPROVEMENT ALLOWANCE 

Separate and apart from Landlord's eosts and expenses in performing the Landlord's Work as set 
forth above in Exhibit B. Landlord, if requested by Tenant, shall provide an allowance with 
respect to the Tenant Improvements as set forth in paragraph 4.03 above, in an amount equal to 
$25.00 per rentable square foot of the Demised Premises (the "Tenant's Improvement Work 
Allowance"). Such allowance shall be provided to Tenant upon the Commencement Date o^ach 
floor, if and when Tenant exercises its Second Floor Option or Right of First Refusal on Third 
Floor in each instance. Tenant shall use the Tenant's Improvement Allowance to construct 
Tenant's Initial Improvements as set forth in the design specifications submitted to and approved 
by Landlord and the Port Authority. If the actual cost of the Tenant Improvements exceed the 
Tenant's Improvement Allowance, Tenant shall pay any additional costs. Tenant shall provide, at 
Landlord or the Port Authority's request, copies of invoices detailing with specificity each and 
every charge and fee actually incurred for the construction of the Tenant Improvements. Tenant 
shall pay within thirty (30) days of each requisition, the amounts attributable to the Tenant 
Improvements in excess of the Tenant's Improvement Allowance. In no instance shall L^dlord 
he obligated, and Landlord will not pay, more than $25.00 per rentable square foot for the 
Tenant's Improvement Allowance. Tenant's Improvement Allowances shall be reimbursed and 
paid by Tenant to Landlord monthly as Additional Rent, amortized over the Imtial Term at an 
interest rate of 8.5% per annum. 

If and when Tenant requests and Landlord grants the foregoing Tenant's Improvement 
Allowances, in each instance, the parties shall execute an addendum to this Lease m the form of 
a promissory note setting forth the amount of the Tenant's Improvement Allowance, the interest 
rate and monthly Additional Rent Payment over the balance of the Term. 
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EXHIBIT E 
MEMORANDUM OF COMMENCEMENT DATE 

THIS MEMORANDUM OF COMMENCEMENT DATE (this "Agreement") is between 
THE CORPORATE COMMONS OF STATEN ISLAND, LLC ("Landlord"), and RICHMOND 
MEDICAL CENTER ("Tenant"). 

WITNESSETH: 

A. Landlord and Tenant executed a certain Lease dated ^ 2009 (the 
"Lease"). Capitalized terms used herein not otherwise defined shall have the meaning set forth 
in the Lease. 

B. Landlord and Tenant desire to set forth in writing, among other things, the 
Commencement Date, the termination date of the Lease and the rentable square of the Demised 
Premises. 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained 
herein and other valuable consideration, the parties agree that: 

(1) The Commencement Date occurred on ; 

(2) The Term of the Lease expires on . unless Tenant 
exercises one or more options to renew as provided in the Lease. 

(3) tenant's Proportionate Share is • 

(4) Base Rent per month is: 

(xv) [For the period of to , the sum of 
$ per annum; $ per month; and 

(xvi) For the period of to , the sum of 
' $ per annum; $ per month., ETC.] 

(6) The rentable square footage of the Initial Demised Premises is 

(7) The rentable square footage of the Additional Premises is 

(7) Landlord's Work Allowance is $_ 
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed 
on the day and year first above written. 

LANDLORD: 

THE CORPORATE COMMONS OF STATEN 
ISLAND, LLC 

By: 
Name: 
Titie: 

TENANT: 

RICHMOND MEDICAL CENTER 

By: 
Name: 
Title: 
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F.XHTBIT F 
SECOND FT.OOR OPTION PARCELS 

see attached 
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EXHIBIT G 
CITY SNDA 

see attached 
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RECOGNITION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This Recognition, Non-Disturbnnce and Attornment Agreement (this 

"Agreement"), dated as of this day of June, 2010 between THE CITY OF NEW YORK, a 

municipal corporation of the State of New York, acting by its Mayor or his designee, with offices 

located at City Hall, New York, New York 10007 CTee Owner"), and RICHMOND MEDICAL 

CENTER D/B/A RICHMOND UNIVERSITY MEDICAL CENTER, a not-for-profit corporation with its 

principal offices located at 355 Bard Avenue, Staten Island, New York 10310 ( Subtenant ). 

WITNESSETH: 

WHEREAS, Fee Owner is the owner of certain real property located in the City 

of New York, County of Richmond, State of New York, which real property is commonly known 

as the Teleport (the "Property"). 

WHEREAS, by lease dated as of May 15, 1984, and amended July 2, 1987, July 

9, 1997 and June 26, 1998 (""Master Lease"), between Fee Owner, as landlord and PORT 

AUTHORITY OF NEW YORK AND NEW JERSEY ("PA"), as Master Lessor, the Property was leased 

to the PA for the purposes stated in the Master Lease. 

WHEREAS, by Lease dated as of July 8, 1985, and amended as of January 9, 

1989 ("Lease"), the PA leased to Teleport Associates ("Associates") a portion of the Property as 

more particularly set forth in the Lease. 

WHEREAS, by Recognition and Attornment Agreement dated January 12, 1989 

("First Recognition Agreement") between Fee Owner, PA and Associates, Fee Owner agreed, 

among other tilings, that in the event of a termination or expiration of the Master Lease prior to 

the termination or expiration of the Lease, the Lease will continue in full force and effect as a 
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direct lease between Fee Owner and Associates, and Fee Owner will recognize the Lease and the 

rights of Associates thereunder and not disturb Associates' possession of the Property. 

WHEREAS, by Assignment of Lease dated as of December 3, 2008, The 
j 

Corporate Commons of Staten Island, LLC ("Lessor") was assigned the rights and assumed the 

obligations of Associates contained in the Lease and in the First Recognition Agreement. 

WHEREAS, by Amended and Restated Lease dated June 15, 2010 and effective 

as of December 23, 2009 ("Sublease"). Lessor subleased to Subtenant a portion of the Property 

as more particularly set forth in the Sublease ("Premises"), together with certain non-exclusive 

rights with respect to the other portions of the Property. 

WHEREAS, Subtenant wishes to protect its interest in the Premises in the event 

of the termination of the Master Lease and the Lease prior to the expiration of the term of the 

Sublease (including any Option Terms) (the "Sublease Fixed Expiration Date"). 

NOW THEREFORE, in consideration of the mutual covenants contained below, 

the parties covenant and agree as follows: 

1. Fee Owner agrees that in the event of a termination or expiration of the 

Master Lease prior to the termination or expiration of the Lease, it will (a) comply with its 

obligations under the First Recognition Agreement and (b) not disturb the possession of 

Subtenant in and to the Premises, provided that (i) at the time of such termination or expiration 

of the Master Lease prior to the termination or expiration of the Lease, no default exists under 

the Sublease on the part of Subtenant after the expiration of any applicable cure period which 

would permit Lessor, as landlord thereunder, to terminate the Sublease or to exercise any 

dispossess remedy provided for therein at law or in equity, and (ii) subtenant shall not have made 

an intentional misrepresentation under Section 2(b) hereof (the "Nondisturb Conditions") in 
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which event, Fee Owner agrees, subject to the satisfaction of the Nondisturb Conditions, to 

recognize the Sublease and the rights of Subtenant thereunder and not to disturb the possession 

of Subtenant in and to the Premises, all in accordance with the terms and conditions of the 

Sublease, and Fee Owner agrees not to join Subtenant as a party defendant in any action or 

proceeding to terminate the Master Lease or to recover possession of the Property. Such 

recognition by the Fee Owner shall be effective and self-operative as of the date of termination 

of the Master Lease prior to the termination or expiration of the Lease without the execution of 

any further instrument, subject to the Nondisturb Conditions. Fee Owner also agrees that it will 

not terminate the First Recognition Agreement nor amend the First Recognition Agreement in 

any manner that would have a negative impact on Subtenant. 

j2. (a) In the event of a termination or expiration of the Master Lease and 

the Lease, prior to the Sublease Expiration Date, the Sublease shall continue in full force and 

effect as a direct lease between Subtenant and Fee Owner, upon all the terms and conditions of 

the Sublease, except as specifically set forth below, and the Sublease shall not be deemed 

terminated or expired for any purpose, provided that (i) at the time of such termination or 

expiration of the Master Lease, no default exists under the Sublease on the part of Subtenant 

after the expiration of any applicable cure period which would permit Lessor, as landlord 

thereunder, to terminate the Sublease or to exercise any dispossess remedy provided for therein 

at law or in equity, and (ii) subtenant shall not have breached the Nondisturb Conditions, in 

which event. Fee Owner agrees, subject to the satisfaction of the Nondisturb Conditions, to 

recognize the Sublease and the rights of Subtenant thereunder and not to disturb the possessron 
i 

of Subtenant in and to the Premises, all in accordance with the terms and conditions of the 

Sublease, and Fee Owner agrees not to join Subtenant as a party defendant in any action or 
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proce6ding to teTToinate the Master Lease or to recover possession of the Property. Such 

recognition by the Fee Owner shall be effective and self-operative as of the date of termination 

of the Master Lease without the execution of any further instrument, subject to the Nondisturb 

Conditions. , 

(b) Subtenant represents and warrants to Fee Owner that Subtenant is not on 

the date hereof a Prohibited Person (as defined below), and covenants that it shall not be a 

Prohibited Person on the date (if any) that Subtenant (x) exercises any renewal or extension 

options for the Sublease or (y) otherwise enters into any agreement to renew or extend the term 

thereof. Prohibited Person" means any person or entity that (i) is in default or in breach, beyond 

any applicable grace period, of its obligations under any written agreement with the City, or (ii) 

has been convicted of a misdemeanor related to truthfulness and/or business conduct in the past 

five years, or (iii) has been convicted of a felony in the past ten (10) years; (iv) has received 

formal written notice from a federal, state or local governmental agency or body that such person 

or entity is currently under investigation for a felony criminal offense; or (v) has received notice 

of default in the payment to the City of any taxes, sewer rents or water charges, which have not 

been paid, unless such default is then being contested with due diligence in proceedings in a 

court or other appropriate forum. 

(c) Notwithstanding anything to the contrary contained in the Sublease, 

Subtenant represents and warrants to Fee Ovmer that Subtenant is not on the date hereof in 

violation of New York City Administrative Code Section 6-125 and covenants that, as 

applicable, it shall provide the services contained in the Rider annexed hereto. 

3. In the event that Fee Owner shall enter into and become possessed of the 

Property by reason of a termination or expiration of the Master Lease and the Lease as described 
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in Paragraph 2 hereof, then Snbtenant shall attorn to Fee Owner and recognize Fee Owner as its 

landlord, and Fee Owner shall accept snch attornment, and the Sublease shall continue as a direct 

lease between Fee Owner and Subtenant in accordance with its terms, except as provided in this 

Agreement. Such attornment shall provide Fee Owner with all rights of Lessor under the 

Sublease, and Subtenant shall be obligated to Fee Owner to perform all of the obligations of 

Subtenant thereunder. Such attornment by Subtenant shall be effective and self-operative as of 

the date of the later termination or expiration of the (i) Master Lease, or (ii) Lease, as described 

in Paragraph 2 hereof without the execution of any further instrument. 

4. Upon recognition and attornment by Fee Owner and Subtenant, 

respectively, as provided herein, neither Fee Owner, nor anyone claiming by, through, or under 

Fee Owner shall be: 

(i) liable for any act or omission of any prior landlord (including, without limitation, 

the then defaulting landlord) under the Sublease except for acts or omissions 

which are then continuing and are subject to being cured by Fee Owner; or 

(ii) subject to any counterclaims, offsets or defenses which Subtenant may have 

against the prior landlord (including, without limitation, the then defaulting 

landlord) under the Sublease; or 

(ill) bound by any payment of rent or other charges (other than security deposits 

actually received by Fee Owner) payable under the Sublease which Subtenant 

might have paid for more than one month to any prior landlord (including, 

without limitation, the then defaulting landlord) under the Sublease; or 
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(iv) bound by any Sublease covenant to undertake or complete any work of any kind 

In or on the Premises or elsewhere on the Property (other than normal 

maintenance and repairs, and any obligations that arise after attornment); or 

(v) bound by any obligation to make any payment to Subtenant under the Sublease 

except with respect to (a) any amount payable from a fund, reserve, deposit, 

credit, receipt or other amount if actually held or received by Fee Owner for such 

purpose, or (b) any obligation which arises after attornment; or 

(vi) bound by any modification or amendment of the Sublease which reduces the rent 

payable under the Sublease or any other charges payable under the Sublease or 

shortens or lengthens the term thereof, or otherwise materially adversely affects 

the rights of the landlord thereunder, unless Fee Owner shall have theretofore 

received a copy of the same and given its written consent thereto; or 

(vii) liable for any asbestos or other hazardous or toxic substance present at the 

Property or any other structure constructed by or on behalf of any prior landlord; 

or 

(viii) obligated to procure any insurance covering any risk for which The City of New 

York generally self-insures; or 

(ix) in the event of a casualty, obligated to repair or restore the Property or any portion 

thereof beyond such repair or restoration as may be reasonably accomplished 

from the net insurance proceeds actually made available to Fee Owner; or 

(x) in the event of a partial condemnation, obligated to repair or restore the Premises 

or any part thereof beyond such repair or restoration as may be reasonably 

accomplished from the net proceeds of any award actually made available to Fee 
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Owner (or, in the case of self-insurance by The City of New York, in excess of 

the amount of casualty insurance required to be carried by landlord under the 

Sublease); 

(xi) subject to any right of cancellation or termination which requires payment by the 

landlord thereunder of a charge, fee or penalty for such cancellation or 

termination, except if Fee Owner voluntarily exercises such right or cancellation 

or termination other than as a result of a casualty or condemnation; or 

(xii) obligated to give Subtenant all or any portion of any insurance proceeds or 

condenmation awards received by Fee OTvner as a result of a casualty or 

condemnation other than for trade fixtures and personalty (such as inventory) of 

Subtenant; or 

(xiii) required to permit Subtenant to examine Fee Owner's books and records; 

(xiv) obligated to restrict the users or the uses allowed in any New Teleport Building(s) 

as defined in Section 11.19(b) of the Sublease. 

5. Upon recognition and attornment by Fee OTvner and Subtenant, 

(a) Subtenant shall name Fee Ovmer as an additional insured on its liability 

insurance; and 

(b) Paragraph 6.05 of the Sublease shall be modified, to the extent that venue 

to resolve any dispute between Fee OTvner and Subtenant shall be in the County of New York. 

6. Upon the request of either Subtenant or Fee OTvner, Subtenant or Fee 

Owner, as the case may be, shall promptly execute and deliver to the other an agreement or other 

instrument in recordable form, which may be necessary or appropriate to evidence such 

attornment. 
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7. Subtenant shall not discriminate with respect to its use of the Premises 

against any person because of race, creed, color, national origin, gender, age, disability, sexual 

orientation, marital status, partnership status, or alienage or citizenship status. 

8. In the event of any conflict between any provisions of the Sublease and 

the Master Lease, the Master Lease shall control. 

9. This Agreement shall he governed by and construed in accordance with 

the Laws of the State of New York. 

10. This Agreement may not he terminated, amended or waived orally, hut 

only by an instrument in writing signed by the parties hereto. 

11. Fee Owner hereby confirms that the Master Lease and First Recognition 

Agreement are in full force and effect. 

12. This Agreement may he signed in counterparts each and every one of 

which shall he deemed an original and taken together, one and the same document. The 

exchange of copies of this Agreement and of signature pages by facsimile or other electronic 

transmission shall constitute effective execution and delivery of this Agreement as to the parties 

and may he used in lieu of the original Agreement for all purposes. 

13. This Agreement shall inure to the benefit of and he binding upon the 

successor in interest of the parties hereto and their permitted assigns. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this agreement as of the date 
first written above. 

Attest: THE CITY OF NEW YORK 

City Clerk 

Approved as to form: 

By:. 

Acting Corporation Counsel 

(Deputy Mayor) 

RICHMOND MEDICAL CENTER d/b/a 
RICHMOND UNIVERSITY MEDICAL 
CENTER 

By:_ 
Name: 
Title: 
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STATE OF NEW YORK ) 
: ss.: 

COUNTY OF NEW YORK ) 

On the day of ,20 , before me personally came 
, to me known, who, being by me duly sworn, did depose and say 

that his is the [Deputy Mayor] of The City of New York, the same person who executed the 
foregoing instrument; that he acknowledged that he executed the foregoing instrument on behalf 
of The City of New York as [Deputy Mayor] and pursuant to the authority vested in him by 

Notary Public 
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STATE OF NEW YORK ) 

COUNTY OF RICHMOND ) 
ss.: 

On the day of 20 , before me personally came 

say that he is the 
, to me known, who, being by me duly sworn, did depose and 

of Richmond Medical Center, the same person who 
executed the foregoing instrument; and that he acknowledged that he executed the foregoing 
instrument on behalf of Richmond Medical Center and pursuant to the authority vested in him by 
Richmond Medical Center. 

Notary Public 
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EXHIBIT H 
PORT AUTHORITY SNDA 

see attached 
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NON-DISTTIRRANGE AND ATTORNMENT AGREEMENT 

THIS NON-DISTURBANCE AND ATTORNMENT AGREEMENT, dated as of 
June ,2010 (this "Agreement"), between THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY, having an office at 225 Park Avenue South, New York, New York 10003 (the 
"Port Authoritv"). and RICHMOND MEDICAL CENTER, d/b/a RICHMOND UNIVERSITY 
MEDICAL CENTER, a New York not-for-profit corporation, having an address at 355 Bard 
Avenue, Staten Island, New York 10310 (the "Space Lessee"). 

RECITALS 

WHEREAS, the Port Authority and the predecessor in interest of THE 
CORPORATE COMMONS OF STATEN ISLAND, LLC (together with its transferees, 
successors and assigns, the "Lessee"), have heretofore entered into an agreement dated as of July 
8,1985 (which agreement, as the same has been or may hereafter be supplemented and amended, 
is hereinafter called the "Main Lease") covering the construction and operation of two office 
buildings at the Teleport (the "Facility") located in a portion of the Staten Island Industrial Park 
in the County of Richmond, City and State of New York; 

WHEREAS, the Lessee, as landlord, and the Space Lessee, as tenant, have 
entered into a space lease, dated as of December 23, 2009, as amended and restated in that 
certain Amended and Restated Lease, dated June ,2010 (the "Space Lease"), covering certain 
premises (the "Premises") located in one or both of the buildings (the "Buildings") on the land 
known as 2 Teleport Drive (Block 2165, Lot 170) at the Facility; 

WHEREAS, the Space Lessee has required, as a condition to its execution and 
delivery of the Space Lease, that the Port Authority agree to recognize the Space Lease and the 
Space Lessee's rights thereunder in the event of a termination of the Main Lease, and the Port 
Authority is willing to recognize the Space Lease, upon and subject to the terms and conditions 
of this Agreement; and 

WHEREAS, contemporaneously herewith, the Port Authority, the Lessee and the 
Space Lessee have entered into a Consent Agreement (the "Consent") providing for the consent 
of the Port Autliority to the form and terms of the Space Lease on the terms and conditions set 
forth in the Corisent Agreement and for certain other matters as set forth therein. 

IT IS, THEREFORE, AGREED: 

1. All covenants made and obligations undertaken by the Port Authority under this 
Agreement shall be valid and binding on the Port Authority only during the "Term" of that 
certain Lease between The City of New York and the Port Authority, dated as of May 15, 1984 
(the "Ground Lease"). The term of the Ground Lease and the Port Authority's interest as ground 
lessee thereunder are scheduled to expire as of March 31, 2024. However, in the event the Port 
Authority, in its sole discretion, elects to exercise one or more of the series of options in the 



Ground Lease to extend the term thereof, then, the right of peaceable and quite use, occupancy, 
enjoyment and possession of the Premises herein granted to the Lessee shall continue in full 
force and effect during the extended term of the Ground Lease, subject to all of the terms and 
conditions hereof. 

2. Non-Disturbance. 

(a) So long as the Space Lessee shall not be in default under the Space Lease 
after the giving of any required notice and the expiration of any applicable grace or cure 
period provided for theretmder: 

(i) The Space Lessee's right of peaceable and quiet use, occupancy, 
enjoyment and possession of the Premises shall not be affected or disturbed by the 
Port Authority; and 

(ii) except as provided in Section 3 hereof, upon the expiration or 
any termination of the Main Lease by summary dispossess proceeding or otherwise, 
the Port Authority shall be bound by the provisions of the Space Lease, and the Space 
Lease shall remain in full force and effect as a direct lease between ±e Port Authority, 
as landlord, and and the Space Lessee, as tenant, upon all of the obligations, terms and 
conditions of the Space Lease. 

(b) Notwithstanding the occurrence of any default or breach on the part of the 
Lessee under the Main Lease, and provided that the Space Lessee is not in default under 
the Space Lease following the expiration of any applicable cure period, the Port 
Authority shall not name the Space Lessee as a party in any action or proceeding arising 
from the exercise by the Port Authority of any of its rights or remedies under the Mam 
Lease, provided that the Space Lessee may be so named or Joined if required by law, and 
if such naming or Joining of the Space Lessee will not adversely affect the Space 
Lessee's rights under this Agreement or under the Space Lease. 

3. Attornment. Without in any way limiting the provisions of the Main Lease or 
the Consent, if the Port Authority shall succeed to the interest of the Lessee as landlord under Ac 
Space Lease as set forth in this Agreement, then the Space Lessee shall attorn to and recognize 
the Port Authority as the Space Lessee's landlord under the Space Lease and shall continue to be 
bound by all the terms, provisions and conditions of the Space Lease. Each of the Space Lessee 
and the Port Authority agrees to execute and deliver, at any time and from time to time, upon 
request of the other, any instrument that may reasonably be necessary or appropriate to evidence 
the recognitioii of a direct lease (as provided in Section 2 hereof) and such attornment (as 
provided in this Section). The Space Lessee hereby waives the provisions of any statute or rule 
of law now or .hereafter in effect that may terminate the Space Lease or give or purport to give 
the Space Lessee any right of election to terminate the Space Lease or to surrender possession (>f 
the Premises in the event the Main Lease terminates or in the event that any proceeding is 
brought by the Port Authority under the Main Lease, and in each such case, the Space Lease 
shall not be affected in any way whatsoever by any such proceeding or termination. 



4. Limi4a4ion on Port Au4hori4v's Obligations: No Merger. 

!(a) No4wi4hs4anding 4he a4tominen4 by the Space Lessee to the Port Authority 
pursuant to this Agreement, neither the Port Authority nor anyone claiming by or through 
the Port Authority shall: 

(1) be bound by any payment o4 rent or additional rent covering a 
period beyond the then-current rental period, which payment shall not have been 
consented to by the Port Authority, or any security deposit or any other pre-paid sum 
paid by the Space Lessee to the Lessee, except to the extent such rent or additional rent 
or security deposit or other pre-paid sum is actually received by the Port Authority; 

(ii) be bound by any amendment or modification of the Space Lease 
or any surrender agreement, which amendment or modification or surrender agreement 
shall not have been consented to by the Port Authority; 

(iii) subject to the provisions of clause (vi) of this Section 3, be 
liable for any previous act, omission or negligence of the Lessee under the Space 
Lease, nor be obligated to cure any defaults of the Lessee; 

(iv) except as otherwise provided in clause (vi) of this Section 3, be 
subject to any defenses or offsets not expressly provided for in the Space Lease that 
shall have theretofore accrued in favor of the Space Lessee against the Lessee; 

(v) be bound by any obligation to grant any credit not expressly 
provided for in the Space Lease, but, with respect to any credits so provided for, only 
to the extent not theretofore issued, or to make any payment to the Space Lessee, by 
any financing obligation the Lessee may have incurred with respect to the Space 
Lessee, or by any obligation for brokerage commissions or costs or expenses incurred 
in connection with the negotiation or execution of the Space Lease; 

(vi) be bound by any covenant to undertake or complete any 
construction on or in the Premises or any portion thereof, except for repair and 
maintenance obligations in effect at the time of the attornment and thereafter accruing, 
nor be obligated to cure any defaults under the Space Lease that occurred prior to the 
termination of the Main Lease except for defaults that continue subsequent to the 
termination of the Main Lease; or 

(vii) be bound by any extension option set forth in the Space Lease to 
the extent that, if exercised by the Space Lessee, it would result in the extension of the 
term, of the Space Lease beyond any extended term of the Ground Lease. 



(b) Not9vithstanding any termination of the Main Lease, or any attornment by 
the Spape Lessee to the Port Authority pursuant to this Agreement, there shall be no 
merger of the estates of the Port Authority as lessor under the Ground Lease and as 
landlord under the Space Lease, and the Space Lease and the Space Lessee's rights and 
obligations thereunder shall remain subject and subordinate to the Main Lease and the 
rights of the Port Authority thereunder (except as specifically modified by this 
Agreement). It is expressly understood and agreed that the Port Authority shall have the 
right to incorporate into the Space Lease those provisions of the Main Lease relating to 
the Port Authority's status and the relationship between the Port Authority and the Lessee 
that are set forth in Sections 6.6.3,10.4,12.2,43 and 48 of the Main Lease, and the Space 
Lessee shall execute an agreement prepared by the Port Authority and submitted to the 
Space Lessee providing for the incorporation of such provisions in the Space Lease. 

5 Successors and Assigns. The stipulations, terms, covenants and agreements 
contained in this Agreement shall inure to the benefit of, and shall be binding upon, the parties 
hereto and their respective successors and assigns, including (without limitation) each and every 
party deriving title to the Premises or the Buildings by or through the Port Authority. 

6. Notices. Any demand, request, consent or other notice given or required to be 
given under this Agreement shall be deemed given only if in ivriting, and hand delivered (with 
receipt acknowledged in 9vriting) or sent by registered or certified mail (return receipt requested) 
to the duly designated office of such party. Until further notice, the duly designated offices are 
as follows: 

To the Port Authority: 
The Port Authority of New York and New Jersey 
225 Park Avenue South 
New York, New York 10003 
Attention: Executive Director 

• To the Space Lessee: 

6ichmond University Medical Center 
355 Bard Avenue 
Staten Island, NY 10310 
Attention: Chief Financial Officer 

with a courtesy copy to: 

Proskauer Rose 
1585 Broadway 

; New York, NY 10036 
Attention: Richard J. Zail, Esq. 

All notices shall be deemed given when received. 



7. Amendments. This Agreement may not be changed, modified, supplemented or 
terminated, nor may any of the obligations of the Port Authority or the Space Lessee hereto be 
waived, except by an instrument executed by each of the parties hereto. 

8. Governing Law. This Agreement shall be governed by, interpreted under, and 
construed and enforced in accordance with, the laws of the State of New York. 

9. Non-Liabilitv of Individuals. Neither the Commissioners of the Port Authority 
nor any of them, nor any officer, agent or employee thereof, shall be charged personally by the 
Space Lessee with any liability or be held personally liable under any term or provision of this 
Agreement or because of its execution or attempted execution, or because of any breach or 
attempted or alleged breach thereof. 

10. This Agreement may be executed in any number of counterparts, each of which 
shall, when executed, be deemed to be an original and all of which shall be deemed to be one and 
the same instniment. The exchange of copies of this Agreement and of signature pages by 
facsimile or otlier electronic transmission shall constitute effective execution and deUvery of this 
Agreement as to the parties and may be used in lieu of the original Agreement for all purposes. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement 
on the day and year first above written. 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By:. 

Name:_ 

Title: 

RICHMOND MEDICAL CENTER 

By: 

Name:_ 

Title: 



STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

On the day of ,2010, before me, the undersigned, a notary 
public in and for said state, personally appeared 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity, and that by his/her/their signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

[Notary Seal] My commission expires: 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF ) 

On the day of ,2010, before me, the undersigned,a notary 
public in and for said state, personally appeared • 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity, and that by his/her/their signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

Notary Public 

[Notary Seal] My commission expires: 
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CONSENT AGREEMENT 

THIS AGREEMENT, dated as of June , 2010, by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic, created by 
Compact between the States of New Jersey and New York, with the consent of the Congress of 
the United States of America and having an office at 225 Park Avenue South, New York, New 
York 10003 (hereinafter called the "Port Authority"), THE CORPORATE COMMONS OF 
STATEN ISLAND, LLC, a limited liability company organized and existing under the laws of 
the State of New York having its principal place of business at 1110 South Avenue, Staten 
Island, New York 10314 (hereinafter called the "Lessee"), and RICHMOND MEDICAL 
CENTER, d/b/a Richmond University Medical Center, a New York not-for-profit corporation, 
having its principal place of business at 355 Bard Avenue, Staten Island, New York 10310 
(hereinafter called the "Space Lessee"), 

WITNESSETH, That: 

WHEREAS, the Port Authority and the City of New York heretofore entered into that 
certain Lease, dated as of May 15, 1984 (the "Ground Lease") covering the leasing to the Port 
Authority of a portion of the Staten Island Industrial Park known as the Teleport; and 

WHERJEAS, the Port Authority and the Lessee's predecessor in interest have heretofore 
entered into ar agreement dated July 8, 1985 (which agreement, as the same has-been or may 
hereafter be supplemented and amended, is hereinafter called the "Main Lease") covering the 
construction and operation of an office building or buildings at the Teleport (sometimes 
hereinafter called the "Facility"); and 

WHEREAS, pursuant to and in accordance with the terms of the Main Lease, the Lessee 
and the Space Lessee entered into an agreement of lease dated as of December 23, 2009, as 
amended and restated in that certain Amended and Restated Lease, dated June , 2010 
(hereinafter catled the "Space Lease"), subject to, among other things, the consent of the Port 
Authority and the execution of a Consent Agreement by and among the Lessee, the Space Lessee 
and the Port Authority; and 

WHEREAS, the Port Authority and the Space Lessee have entered into a Non-
Disturbance and Attornment Agreement dated as of the date hereof (the "Non-Disturbance 
Agreement"); 

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements 
herein contained, the Port Authority, the Lessee and the Space Lessee hereby agree as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to 
the Space Leaie and, notwithstanding anything to the contrary contained in the Main Lease, 
approves of th^ Space Lessee using the Demised Premises for the Permitted Uses. Capitalized 
terms used herein without definition have the respective meanings assigned to those terms in the 
Space Lease. 



TOe Port AutOority hereby advises the Lessee aod the Space Lessee, and the said parties 
hereby acknowledge, that the term of the Ground Lease expires on March 31, 2024. TOe Port 
Authority makes no representations that it will exercise any of the series of options granted to it 
under the Ground Lease, each to extend the term of the Ground Lease for a one-year period. 
However, in the event the Port Authority, in its sole discretion, does elect to exercise one or more 
of the said extension options, then, subject to the provisions of paragraph 9 hereof in all cases, 
the consent to the Space Lease herein contained will automatically be extended for the duration 
of each such extension so exercised. 

2. The Port Authority agrees to cooperate with the Space Lessee and promptly take 
all actions reasonably necessary to enable the Space Lessee to obtain approval to build out, and 
to receive required Port Authority-issued "Permits to Occupy," the Demised Premises for the 
Permitted Uses. Notwithstanding the foregoing, the Port Authority retains sole discretion, not to 
be arbitrarily or capriciously exercised, to review and approve plans and specifications required 
for the issuance of the said Permits. 

3, Neither this Consent Agreement, nor anything contained herein nor the consent 
granted hereuiider shall constitute or be deemed to constitute a consent to, nor shall they create 
an implication-that there has been consent to, any enlargement or change in the rights, powers 
and privileges granted to the Lessee under the Main Lease, including but not limited to any 
purported rights of the Lessee, or enlargement thereof, set forth in subsections 1.04(a) and 
4.02(a) of the Space Lease, nor consent to the granting of any rights or privileges to the Space 
Lessee as may be provided by the Space Lease if not granted to the Lessee under the Main 
Lease. The Space Lease is an agreement between the Lessee and the Space Lessee with respect 
to the various matters set forth therein. Neither this Consent nor anything contained herein nor 
the consent grzmted hereunder shall constitute an agreement between the Port Authority and the 
Lessee that the provisions of the Space Lease shall apply and pertain as between the Lessee and 
the Port Authority, it being understood that, as between the Port Authority and the Lessee, the 
terms, conditions and agreements of the Main Lease shall, in all respects, be controlling and 
determinative. The specific mention of or reference to the Port Authority in any part of the 
Space Lease, including without limitation hereto, any mention of any consent or approval of the 
Port Authority hereafter to be obtained, shall not be or be deemed to create an inference that the 
Port Authority has granted its consent or approval thereto under this Consent Agreement or shall 
thereafter grant its consent or approval thereto or that the Port Authority's discretion pursuant to 
the Main Lease as to any such consents or approvals shall in any way be affected be impaired, 
except that in all instances in which Port Authority consent is required, the Port Authority shall 
not act arbitrarily or capriciously in withholding, conditioning or delaying its coment. The lack 
of any specific reference in any provisions of the Space Lease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required, and the Main 
Lease shall, in all respects, be controlling. 

No provision of the Space Lease including, but not limited to, those imposing obligations 
on the Space Lbssee with respect to laws, rules, regulations, taxes, assessments and liens shall be 
construed as a submission or admission by the Port Authority that the same could or does 
lawfully apply to the Port Authority, nor shall the existence of any provision of the Space Lease 



covering actions which shall or may be undertaken by the Space Lessee or the Lessee, including 
but not limited to construction on the space covered by the Space Lease, be deemed to irnply or 
infer that Port Authority consent or approval thereto pursuant to the Main Lease will be given or 
that Port Authority discretion with respect thereto will in any way be affected or impaired, except 
that the Port Authority shall not act arbitrarily or capriciously in withholding, conditioning or 
delaying its consent with respect to such matters. 

4. The Space Lessee, in its operations under or in connection with the Space Lease 
and in its occupancy of the space covered by the Space Lease, shall be subject to the applicable 
terms, provisions, covenants and conditions of the Main Lease. Without in any way affecting the 
obligations of the Lessee under the Main Lease and under this Consent Agreement, all acts arid 
omissions of the Space Lessee shall be deemed acts and omissions of the Lessee under the Main 
Lease, but notwithstanding the foregoing, the Lessee shall not be or be deemed to be in default of 
the Main Lease to the extent that any of the foregoing acts or omissions shall constitute a breach 
thereof if, except for causes beyond the control of the Lessee, the Lessee shall have commenced 
to remedy said default within twenty (20) days after receipt of notice thereof from the Port 
Authority and continues diligently to pursue such remedy. 

5. The Space Lessee shall indemnify and hold harmless the Port Authority and its 
agents, employees, officers and Commissioners against and from (a) any and all claims of third 
parties arising from (i) the operation, maintenance or management by the Space Lessee of the 
Premises or any work or thing whatsoever done, or any condition created in or about the 
Premises during the term of the Space Lease by the Space Lessee, its contractors, licensees, 
agents, servants, employees, subtenants, invitees or visitors, or (ii) any negligent or otherwise 
wrongful act oj omission of the Space Lessee or any of its subtenants or licensees or its or their 
employees, agents, visitors, invitees or contractors or subcontractors of any tier, and (b) all 
reasonable costs, expenses and liabilities incurred in or in connection with each such claim or 
action or proceeding brought thereon. In case any action or proceeding shall be brought against 
the Port Authority by reason of any such claim, the Space Lessee, upon notice from the Port 
Authority, shall defend such action or proceeding. 

6. The Space Lease shall not be changed, modified, discharged or extended (other 
than by the exercise of options to renew contained in the Space Lease) except by written 
instrument duly executed by the parties thereto and only with the express written consent of the 
Port Authority, not to be arbitrarily or capriciously withheld, conditioned or delayed. Without 
limiting the generality of the foregoing, the Space Lessee shall use the space covered by the 
Space Lease strictly in accordance with the provisions of Section 1.05 of the Space Lease and for 
no other purpose or purposes whatsoever. 

7. If the Lessee shall at any time be in default of its obligations under the Main 
Lease to make payments to the Port Authority, or if there shall occur at any time an event 
involving insolvency, bankruptcy, arrangement or reorganization of the Lessee which under the 
terms of the Main Lease would constitute an event the occurrence of which grants the Port 
Authority the right to terminate the Main Lease based on the Lessee's default in its obligations 
under the Main Lease to make payments to the Port Authority, W provided the same has not 
been cured within the time granted therefor, if any, under the Main Lease, the Space Lessee, on 



demand of the Port Authority, shall pay directly to the Port Aothority any fee or other amount 
due to the 6eissee. No such payment shall relieve the 6essee from any obligations under the 
Main Lease or under this Consent Agreement, but all such payments shall be credited against the 
obligations of the Lessee under the Main Lease and of the Space Lessee imder the Space Lease 
for each payment or part thereof. 

8. 'The granting of the consent hereunder by the Port Authority shall not be or be 
deemed to operate as a waiver of consent to any subsequent agreement with respect to the use or 
occupancy of space at the Facility (by the Lessee or by the Space Lessee) or to any assignment of 
the Main Leasp or the Space Lease or of any rights under either of them, whether in whole or in 
part. 

9. In the event any substantial default by the Space Lessee under any of the 
provisions of this Consent Agreement occurs and said default has not been cured within thirty 
(30) days after the Port Authority has served a notice of such default upon the Lessee and the 
Space Lessee, the Port Authority shall have the right to revoke the consent granted hereunder 
upon thirty (30) days' written notice to the Lessee and the Space Lessee, but no such revocation 
shall be deemed to affect the Main Lease and the continuance thereof, it being understood, 
moreover, that the foregoing shall not be deemed to affect or limit any rights of the Port 
Authority under the Main Lease. In the event of the revocation of the consent hereunder as 
hereinabove provided, the Lessee shall immediately terminate the Space Lease. 

10. Notwithstanding anything in Section 1.04 of the Space Lease to the contrary, the 
Lessee shall not take any steps to aJter, modify, change, move, build upon or otherwise affect the 
parking facilities, roads, roadways or footways at the Facility without the express, prior written 
consent of the Port Authority, and the parties hereto hereby acknowledge that the aforesaid 
parking facilitips, roads, roadways and footways constitute common use areas at the Facility as 
described in Section 1.03 of the Space Lease, as to which the Space Lessee has only a right to 
use and occupy in common with others similarly entitled. 

11. (a) The amounts per rentable square foot set forth in subparagraph (b)(ii) of 
Section 3.02 of the Space Lease with respect to Operating Expenses shall not be binding on the 
Port Authority in any respect, and the granting of this consent by the Port Authority shall not be 
deemed or construed as acknowledgment, agreement with, or approval of said amounts by 8ie 
Port Authority in any particular. 

(b) Nothing set forth in Section 3.04 of 8ie Space shall be deemed or 
construed to affect the requirement to obtain Port Authority prior written approval of Tenant's 
Initial Improvements, which approval shall not be arbitrarily or capriciously withheld, 
conditioned or delayed. 

(c) The Port Authority hereby expressly disavows Lessee's implied claims to 
possess certain "rights" with respect to the Building and other areas at the Facility as set forth in 
Section 4.02 of the Space Lease. Further, the Port Authority does not acknowledge or agree that 
Lessee has the right to build or develop a "New Teleport Building," as defined in subparagraph 
(b)(i) of Section 11.19 of the Space Lease. Under no circumstances during the term of the Space 



Leas9 sh9ll Lessee attempt to exercise any of the said purported "rights," and notwithstanding 
Lessee's implied claim in Section 4.02 to possess such "rights" and the implication created by 
Section 11.19 (b)(i)," no attempted exercise of any of the said "rights" by Lessee shall be valid 
or binding on the Port Authority. 

12. The parties hereto hereby expressly acknowledge and agree that any proposed 
assignment, subletting in whole or in part, mortgaging or other hypothecation of the Space Lease 
or of any interest in the Space Lease, or any permitted use of the premises under the Space Lease 
by any person or persons other than the Space Lessee shall require the express prior written 
consent of the Port Authority in addition to the prior written consent of the Lessee and that the 
Port Authority agrees to act only in a non-arbitrary and non-capricious manner in determining 
whether to grant its consent to any such proposed transaction. 

13. Neither the Commissioners of the Port Authority nor any of them, nor any officer, 
agent or employee thereof shall be held personally liable to the Lessee or to the Space Lessee 
under any term or provision of this Consent Agreement or because of its execution or because of 
any breach or alleged breach hereof. 

14. This Consent Agreement may be executed an any number of counterparts, each of 
which shall, when executed, be deemed to be an original and all of which shall be deemed to be 
one and the same instrument. 

(Signatures follow) 



IN WITNESS WHEREOF, the Port Authority, the Lessee and the Space Lessee have 
executed these presents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Secretary 
By_ 

(Title). 
(Seal) 

ATTEST: THE CORPORATE COMMONS 
OF STATEN ISLAND, LLC 
Lessee 

Secretary 
By. 

Print Name. 

(Title). President 
(Corporate Seal) 

ATTEST: RICHMOND MEDICAL CENTER 
Space Lessee 

Secretary 
By_ 

Print Name. 

(Title). President 
(Corporate Seal) 



STATE OF NEW YORK ) 
)ss. 

COUNTY OF NEW YORK ) 

On the day of in the year 2010, before me, the undersigned, 
a Notary Public in and for said state, personally appeared 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their eapacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

STATE OF ) 
) ss. 

COUNTY OF ) 

On the day of in the year 2010, before me, the undersigned, 
a Notary Public in and for said state, personally appeared , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capaeity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the ihdividual(s) acted, executed the instrument. 

(notarial seal and stamp) 

STATE OF ) 
) ss. 

COUNTY OF ) 

On the day of in the year 2010, before me, the undersigned, 
a Notary Public in and for said state, personally appeared , 
personally loiown to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 



CONSENT AGREEMENT 

THIS AGREEMENT, date88 as of reBl^UAR/ ^ , 2010, by an8l among THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body co8po8ate and politic, C8eated by 
Compact between the States of New Jersey and New York, with the consent of the Congress of the United 
States of America and having an office at 225 Park Avenue South, New York 10003 (hereinafter called 
"the Port Authority"), THE CORPORATE COMMONS OF STATEN ISLAND, LLC, a limited liability 
company organized and existing under the laws of the State of New York having its principal place of 
business at 1110 South Avenue, Staten Island, New York 10314(hereinafter called "the Lessee"), and 
THE CITY OF NEW YORK, a municipal corporation acting through the Department of Citywide 
Administrative Services, having an address at I Centre Street, 20"' Floor North, New York, New York 
(hereinafter called the "Space Lessee"). 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee's predecessor in interest have heretofore entered 
into an agreement dated July 8, 1985 (which agreement, as the same has-been or may hereafter be 
supplemented and amended, is hereinafter called the "Main Lease") covering the construction and 
operation of an office building or buildings at the Teieport, (located in a portion of the Staten Island 
Industrial Park leased by the City of New York to the Port Authority and hereinafter called the 
"Facility"); 

WHEREAS, pursuant to and in accordance with the terms of the Main Lease, the Lessee has 
entered into a space lease with the Space Lessee, dated as of September 14, 2009, as amended by the First 
Amendment of Lease, dated as of January,)?, 2010 (hereafter jointly called the "Space Lease"), subject to 
the consent of the Port Authority and the execution of a Consent Agreement by and among the Lessee, the 
Space Lessee and the Port Authority; 

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein 
contained, the Port. Authority, the Lessee and the Space Lessee hereby agree as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the 
Space Lease. 

2. The Space Lease shall terminate, without notice to the Space Lessee, on the day 
preceding the date of expiration or earlier termination of the Main Lease, or on such earlier date as the 
Lessee and the Space Lessee may agree upon. The Space Lessee shall quit the space covered by the 
Space Lease and remove its property and property, for which it is responsible therefrom on or before the 
termination of the Space Lease. 

3. Neither this Consent Agreement, nor anything contained herein nor the consent granted 
hereunder shall constitute or be deemed to constitute a consent to nor shall they create an implication that 
there has been consent to any enlargement or change in the rights, powers and privileges granted to the 
Lessee under the Main Lease, nor consent to the granting of any rights or privileges to the Space Lessee 
as maybe provided by the Space Lease if not granted to the Lessee under the Main Lease. The Space 
Lease is an agreement between the Lessee and the Space Lessee with respect to the various matters set 
forth therein. Neither this Consent nor anything contained herein nor the consent granted hereunder shall 
constitute an agreement between the Port Authority and the Lessee that the provisions of the Space Lease 
shall apply and pertain as between the Lessee and the Port Authority, it being understood that the terms, 
conditions and agreements of the Main Lease shall, in all respects, be controlling and determinative. The 



specific mention of or reference to the Port Authority in any part of the Space Lease, including without 
limitation hereto, any mention of any consent or approval of the Port Authority now or hereafter to be 
obtained, shall not be or be deemed to create an inference that the Port Authority has granted its consent 
or approval thereto under this Consent Agreement or shall thereafter grant its consent or approval thereto 
or that the Port A.uthority's discretion pursuant to the Main Lease as to any such consents or approvals 
shall in any way be afTected be impaired. The lack of any specific reference in any provisions of the 
Space Lease to Port Authority approval or consent shall not be deemed to imply that no such approval or 
consent is required and the Main Lease shall, in all respects, be controlling. 

No provision of the Space Lease including, but not limited to, those imposing obligations on the 
Space Lessee with respect to laws, rules, regulations, taxes, assessments and liens shall be construed as a 
submission or admission by the Port Authority that the same could or does lawfully apply to the Port 
Authority, nor shall the existence of any provision of the Space Lease covering actions which shall or 
may be undertaken by the Space Lessee or the Lessee including, but not limited to, construction on the 
space covered by the Space Lease, be deemed to imply or infer that Port Authority consent or approval 
thereto pursuant to the Main Lease will be given or that Port Authority discretion with respect thereto will 
in any way be affected or impaired. 

4. The Space Lessee, in its operations under or in connection with the Space Lease and in its 
occupancy of the space covered by the Space Lease, shall be subject to the applicable terms, provisions, 
covenants and conditions of the Main Lease. Without in any way affecting the obligations of the Lessee 
under the Main Lease and under this Consent Agreement, all acts and omissions of the Space Lessee shall 
be deemed acts and omissions of the Lessee under the Main Lease, but notwithstanding the foregoing, the 
Lessee shall not be or be deemed to be in default of the Main Lease to the extent that any of the foregoing 
shall constitute a breach thereof if, except for causes beyond the control of the Lessee, it shall have 
commenced to remedy said default within twenty (20) days after receipt of notice thereof from the Port 
Authority and continues diligently to pursue such remedy. 

5. The Space Lease shall not be changed, modified, discharged or extended except by 
written instrument duly executed by the parties thereto and only with the express written consent of the 
Port Authority. Without limiting the generality of the foregoing, the Space Lessee shall use the space 
covered by the Space Lease for the following purpose and for no other purpose or purposes whatsoever: 
as first class general and administrative offices in connection with New York City Police Department 
(NYPD) activities and for related ancillary uses. 

6. If the Lessee shall at any time be in default of its obligations under the Main Lease to 
make payments to the Port Authority, or if there shall occur at any time an event involving insolvency, 
bankruptcy, arrangement or reorganization of the Lessee which under the terms of the Main Lease would 
constitute an event the occurrence of which grants the Port Authority the right to terminate the Main 
Lease, and provided the same has not been cured within the time granted therefore, if any, under the Main 
Lease, the Space Lessee on demand of the Port Authority shall pay directly to the Port Authority any fee 
or other amount due to the Lessee. No such payment shall relieve the Lessee from any obligations under 
the Main Lease or .under this Consent Agreement but all such payments shall be credited against the 
obligations of the Lessee and of the Space Lessee for each payment or part thereof. 

7. The granting of the consent hereunder by the Port Authority shall not be or be deemed to 
operate as a waiver of consent to any subsequent agreement with respect to the use or occupancy of space 
at the Facility (by the Lessee or by the Space Lessee) or to any assignment of the Main Lease or the Space 
Lease or of any rights under either of them, whether in whole or in part. 



8. In the event of any 5ubstantiai default by the Space Les5ee under any of the provision5 of 
this Consent Agreement and said default has not been cured within thirty (30) days after the Port 
Authority has served a notice of such default upon the Lessee and the Space Lessee, the Port Authority 
shall have the right to revoke the consent granted hereunder upon thirty (30) days' written notice to the 
Lessee and the Space Lessee, but no such revocation shall be deemed to affect the Main Lease and the 
continuance thereof, it being understood, moreover, that the foregoing shall not be deemed to affect or 
limit any rights of the Port Authority under the Main Lease. In the event of the revocation of the consent 
hereunder as hereinabove provided, the Lessee shall immediately terminate the Space Lease. 

9. The parties acknowledge and agree that all security and law enforcement matters at the 
Teleport (at which facility the office space covered by the Space Lease is located) fall under Port 
Authority Police jurisdiction and control and will be handled solely by Port Authority Police and Teleport 
security personnel. This provision shall not limit the Space Lessee from installing in the demised 
premises under the Space Lease and in the parking areas adjacent to the building in which the demised 
premises is located appropriate alarm systems, cameras, monitors and other security equipment of its own 
choosing in accordance with the terms of the Space Lease. Additionally, the parties acknowledge and 
agree that during the term of the Space Lease, uniformed members of the NYPD may carry NYPD-
authorized firearms at the Facility. 

10. Reference herein to the Space Lessee shall mean and include the Space Lessee, its 
officers, agents, employees and also others on the space covered by the Space Lease or on the Facility 
with the consent of the Space Lessee. 

11. Neither the Commissioners of the Port Authority nor any of them, nor any officer, agent 
or employee thereof shall be held personally liable to the Lessee or to the Space Lessee under any term or 
provision of this Consent Agreement or because of its execution or because of any breach or alleged 
breach hereof. 

12. This Consent Agreement may be executed in any number of counterparts, each of which 
shall, when executed, be deemed to be an original and all of which shall be deemed to be one and the 
same instrument. ' 

(Signature Page Follows) 



IN WITNESS WHEREOF, the Port Authority, the Lessee and the Space Lessee have executed 
these presents. 

ATTES 

Secretary 

THE PORT AUTHOR! 
AND 

NEW YORK 

(Title). Francis A. DIMota 
Director 

Real^^0.p»ln»n. 

ATTEST: 

Secretary i 

THE CORPORATE COMMONS 
OF STATEN ISLAND, LLC. 

Less 

(Seal) 

Approved as to Form 

Corporation Counsel 

JAN 2 7 2010 

THE CITY OF NEW YORK 
Space L^see 

c^3cjL/w(/x-By. 

Name: Lori Fierstein 
Deputy Commissioner 

Department of Citywide Administrative Services 

• i 'O: .. 

% «MS 



STATE OF NEW YORK ) 

) ss. 
) COUNTY OF NEW YORK 

On the dj- day of I 
Public in and for said state, personally appeared 

le year lOlQatefpre me, the undersigned, a Notary 
y/t , personally known 

to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

otarial seal and stamp) 

STATE OF 

COUNTY OF ) 

) 
) ss. 

VIRGINIA OELLABARCA 
Notary Public, State of New York 

_ NO.01DE6202188 
QuaHned In New York County 
Term Expires March 9.2013 

On the P day of in the year 2010, before me, the undersigned, a Notary 
Public in and for said state, personally appeared , personally known 
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

9^ p A 

STATE OF 

COUNTY OF 

) 
)ss. 
) 

(notarial seal and stamp) 

NlehQlMANootilno 
Notary Public. State of New Yorit 

NO.01NO6129965 
Qualified in Richmond County 

Commission expires July 6, 20L^ 

On the tSl~ day of/^/(«^Wt/ in the year 2010, before me, the undersigned, a Notary 
Public in and for said state, personally appeared , personally known 
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal ana stamp) 

MA: rxs. 
N - ' . F"'y.vYoik 

. • : I 

aw/6 



NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THI^ NON-DISTURBANCE AND ATTORNMENT AGREEMENT, dated as of 
,2010 (this "Agreement"), between THE PORT AUTHORITY OF 

NEW YORK AND NEW JERSEY, having an office at 225 Park Avenue South, New York, New 
York 10003 (the "Port Authority"), and THE CITY OF NEW YORK, a municipal corporation 
acting through the Department of Citywide Administrative Services, having an address at 1 Centre 
Street, 20"" Floor North, New York, New York 10007 (the "Space Lessee"). 

RECITALS 

WHEREAS, the Port Authority and the predecessor in interest of THE 
CORPORATE COMMONS OF STATEN ISLAND, LLC (together with its transferees, successors 
and assigns, the "Lessee"), have heretofore entered into an agreement dated as of July 8, 1985 
(which agreement, as the same has been or may hereafter be supplemented and amended, is 
hereinafter called the "Main Lease") covering the construction and operation of two office buildings 
at the Teleport (the "Facility") located in a portion of the Staten Island Industrial Park in the County 
of Richmond, City and State of New York; 

WHEREAS, the Lessee, as landlord, and the Space Lessee, as tenant, have entered 
into a space lease, dated as of September 14, 2009, as amended by the First Amendment of Lease, 
dated as of January^f 2010 (jointly, the "Space Lease"), covering certain premises (the "Premises") 
located in the building (the "Building") on the land known as 2 Teleport Drive (Block 2165, Lot 
170) at the Facility: 

WHEREAS, the Space Lessee has required, as a condition to its execution and 
delivery of the Space Lease, that the Port Authority agree to recognize the Space Lease and the 
Space Lessee's rights thereunder in the event of a termination of the Main Lease, and the Port 
Authority is willing to recognize the Space Lease, upon and subject to the terms and conditions of 
this Agreement; and 

WHEREAS, contemporaneously herewith, the Port Authority, the Lessee and the 
Space Lessee have entered into a Consent Agreement (the "Consent") providing for the consent of 
the Port Authority to the form and terms of the Space Lease on the terms and conditions set forth in 
the Consent Agreement and for certain other matters as set forth therein. 

IT IS, THEREFORE, AGREED: 

I. Non-Disturbance. 

(a) So long as the Space Lessee shall not be in default under the Space 
Lease after the giving of any required notice and the expiration of any applicable grace or cure 
period provided for thereunder: 

#997036 v2 



(i) T4e Space Lessee's right of peaceable an4 qoiet use, occupancy, 
enjoyment and possession of the Premises shall not 4e affected oi disturbed by the Port 
Authority; and 

(ii) except as provided in Section 3 hereof, upon the expiration or any 
termination of the Main Lease by summary dispossess proceeding or otherwise, the Pott 
Authority shall be bound by the provisions of the Space Lease, and the Space Lease shall 
remain in full force and effect as a direct lease between the Port Authority, as landlord, and 
and the Space Lessee, as tenant, upon all of the obligations, terms and conditions of the 
Space lipase. 

(b) Notwithstanding the occurrence of any default or breach on the part of the 
Lessee under the Main Lease, and provided that the Space Lessee is not in default under the Space 
Lease, the Port Authority shall not name the Space Lessee as a party in any action or proceeding 
arising from the exercise by the Port Authority of any of its rights or remedies under the Main Lease, 
provided that the Space Lessee may be so named or joined if required by law, and if such naming or 
joining of the Space Lessee will not adversely affect the Space Lessee's rights under this Agreement 
or under the Space Lease. 

2. Attornment. Without in any way limiting the provisions of the Main Lease or the 
Consent, if the Port Authority shall succeed to the interest of the Lessee as landlord under the Space 
Lease as set foith in this Agreement, then the Space Lessee shall attorn to and recognize the Port 
Authority as the Space Lessee's landlord under the Space Lease and shall continue to be bound by all 
the terms, provisions and conditions of the Space Lease. The Space Lessee agrees to execute and 
deliver, at any time and from time to time, upon request of the Port Authority, any instrument that 
may reasonably be necessary or appropriate to evidence such attornment. The Space Lessee hereby 
waives the provisions of any statute or rule of law now or hereafter in effect that may terminate the 
Space Lease or give or purport to give the Space Lessee any right of election to terminate the Space 
Lease or to surrender possession of the Premises in the event the Main Lease terminates or in the 
event that any proceeding is brought by the Port Authority under the Main Lease, and in each such 
case, the Space Lease shall not be affected in any way whatsoever by any such proceeding or 
termination. 

3. Limitation on Port Authoritv's Obligations: No Merger. 

(a) Notwithstanding the attornment by the Space Lessee to the Port Authority 
pursuant to this Agreement, neither the Port Authority nor anyone claiming by or through the 
Port Authority shall: 

(i) be bound by any payment of rent or additional rent covering a period 
beyond Uie then-current rental period, which payment shall not have been consented to by the 
Port Authority, or any security deposit or any other pre-paid sum paid by the Space Lessee to 
the Lessee, except to the extent such rent or additional rent or security deposit or other pre
paid sum is actually received by the Port Authority; 

(ii) be bound by any amendment or modification of the Space Lease or 
any surrender agreement, which amendment or modification or surrender agreement shall not 
have been consented to by the Port Authority; 



(iii) subject to the provisioos of clause (vi) of this Section 3, be liable for 
any previous act, oniission or negligence of the Lessee under the Space Lease, nor be 
obligated to cure any defaults of the Lessee; 

(iv) except as otherwise provided in clause (vi) of this Section 3, be 
subject to any defenses or offsets not expressly provided for in the Space Lease that shall 
have theretofore accrued in favor of the Space Lessee against the Lessee; 

(v) be bound by any obligation to grant any credit not expressly 
provided for in the Space Lease, but, with respect to any credits so provided for, only to the 
extent not theretofore issued, or to make any payment to the Space Lessee, by any financing 
obligation the Lessee may have incurred with respect to the Space Lessee, or by any 
obligation for brokerage commissions or costs or expenses incurred in connection with the 
negotiation or execution of the Space Lease; 

(vi) be bound by any covenant to undertake or complete any construction 
on or in the Premises or any portion thereof, except for repair and maintenance obligations 
thereafter accruing, nor be obligated to cure any defaults under the Space Lease that occurred 
prior to the termination of Bie Main Lease except for defaults that continue subsequent to the 
termination of the Main Lease; or 

(vii) be bound by any extension option set forth in the Space Lease to the 
extent that the extended term of such option does extend beyond the day preceding the earlier 
of the expiration date of the term of the letting of the Main Lease or the expiration date of the 
term of the letting of that certain agreement of lease, dated May IS, 1984, between the City 
of New York, acting by and through the New York City Public Development Corporation, 
and the Port Authority, covering the Facility. 

(b) Notwithstanding any termination of the Main Lease, or any attornment by 
the Space Lessee to the Port Authority pursuant to this Agreement, there shall be no merger of the 
estates of the Port Authority as lessor under the Ground Lease and as landlord under the Space Lease, 
and the Space Lease and the Space Lessee's rights and obligations thereunder shall remain subject 
and subordinate to the Main Lease and the rights of the Port Authority thereunder (except as 
specifically modified by this Agreement). It is expressly understood and agreed that the Port 
Authority shall Have the right to incorporate into the Space Lease those provisions of the Main Lease 
relating to the Port Authority's status and the relationship between the Port Authority and the Lessee 
that are set forth in Sections 6.6.3, 10.4, 12.2, 43 and 48 of the Main Lease, and the Space Lessee 
shall execute an agreement prepared by the Port Authority and submitted to the Space Lessee 
providing for the incorporation of such provisions in the Space Lease. 

4. Successors and Assigns. The stipulations, terms, covenants and agreements 
contained in this^Agreement shall inure to the benefit of, and shall be binding upon, the parties hereto 
and their respective successors and assigns, including (without limitation) each and every party 
deriving title to the Premises or the Building by or through the Port Authority. 

5. Notices. Any demand, request, consent or other notice given or required to be given 
under this Agreement shall be deemed given only if in writing, and hand delivered (with receipt 
acknowledged in writing) or sent by registered or certified mail (return receipt requested) to the duly 
designated office of such party. Until further notice, the duly designated offices are as follows: 



To the Port Authority: 

The Port Authority of New York and New Jersey 
225 Park Avenue South 
New York, New York 10003 
Attention: Executive Director 

To the Space Lessee: 

Deputy Inspector 
Administrative Services Division 
New York City Police Department 
1 Police Plaza - Room 800 
New York, New York 10004 

Assistant Commissioner for 
Bureau of Acquisitions and Construction Services 
Department of Citywide Administrative Services 
Division of Real Estate Services 
1 Centre Street, 20"' Floor North 
New York, New York 10007 

All notices shall be deemed given when received. 

6. Amendments. This Agreement may not be changed, modified, supplemented or 
terminated, nor may any of the obligations of the Port Authority or the Space Lessee hereto be 
waived, except by an instrument executed by each of the parties hereto. 

7. Governing Law. This Agreement shall be governed by, interpreted under, and 
construed and enforced in accordance with, the laws of the State of New York. 

8. Non-Liabilitv of Individuals. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be charged personally by the Space 
Lessee with any liability or be held personally liable under any term or provision of this Agreement 
or because of its execution or attempted execution, or because of any breach or attempted or alleged 
breach thereof. 

9. This Agreement may be executed in any number of counterparts, each of 
which shall, when executed, be deemed to be an original and all of which shall be deemed to 
be one and the same instrument. 



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on 
the day and year first above written. 

iCRETARY 

THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY 

& 

THE CITY OF N^ YORK 

By: 

Approved as to form: 

Acting Corporation Counsel vl/ 

JAN 2 7 2010 

Name: Lori Fierstein 
Title: Deputv Commissioner 

Department of Citywide 
Administrative Services 



STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

On the tjT^y of ,2010, before me, the undersigned, a notary public 
in and for said state, personally appears 
personally known to me or proved to me on the basis of satisfactory evidence to be the individual 
whose name is subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their capacity, and that by his/her/their signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

Notary Public Notary 

[Notary Seal] My commission expires: 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NEW YORK ) 

On the^"^y of ,2010, befweme, the undersigned,a notary public 
in and for said state, personally appeared /(• /( .personally 
known to me or proved to me on the basis of satisiWory evidence to be the individual whose name 
is subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity, and that by his/her/their signature on the instrument, the individual, or the 
person upon behalf of which the individual actyi, executed the instrument. 

Notary Public 

VIRGINIA UtUlAbAHG/-
[Notary Seal] My commission expires: Notary Public. State of New'r r,, 

No.01DE6202in9 
Qualified In New Yorti Coiin.% 
Term Expires Marcn 9,20 • 



LEASE NO. 

FIRST AMENDMENT OF LEASE 

BETWEEN 

THE CITY OF NEW YORK 
DEPARTMENT OF CITYWIDE ADMINISTRATIVE SERVICES 

I CENTRE STREET, 20TH FLOOR NORTH 
NEW YORK, NEW YORK 10007 

& 

THE CORPORATE COMMONS OF STATEN ISLAND, LLC 
1110 SOUTH AVENUE, SUITE 403 

STATEN ISLAND, NEW YORK 10314 

Premises: 2 Teleport Drive (Block 2165, Lot 170) 
Borough of Staten Island 

Approximately 25,840 square feet of space in the Building and 119 parking spaces to be used by 
the New York City Police Department 

#*** 

Reviewied b): Anomev Date 
Dir. Arch. Semcts Date ' 
Die Eng. Services Date 

Negooaior DatejT^ i£L 



FIRST AMENDMENT OF LEASE (hereinafter this "Amendment") made as of the 
day of 2010 between THE CORPORATE COMMONS OF 

STATEN ISLAND, LLC, a New York limited liability company, whose address is 1110 
South Avenue, Staten Island, New York, 10314, hereinafter designated as Landlord, and 
THE CITY OF NEW YORK, a municipal corporation, acting through the Department of 
Citywide Administrative Services ("DCAS"), with an address at I Centre Street, 20th Floor 
North, New York, New York 10007, hereinafter designated as Tenant. 

WITNESSETH 

WHEREAS, Landlord and Tenant entered into a Lease dated as of 
September 14, 2009 (the "Original Lease") pursuant to which Landlord leased to Tenant 
certain demised premises containing approximately twenty-five thousand, eight hundred 
forty (25,840) rentable square feet of office space on part of the ground floor of the 
building located on the land known as 2 Teleport Drive (Block 2165, Lot 170) in the 
Borough of Staten Island, New York, as more particularly described in the Original 
Lease; 

WHEREAS, the Original Lease is subject to the consent of The Port 
Authority of New York and New Jersey (the "The Port Authority") pursuant to that 
certain lease, dated as of July 8, 1985, between Teleport Associates and The Port 
Authority; 

WHEREAS, The Port Authority has requested modifications to the 
Original Lease as a condition to granting its the consent thereto; and 

WHEREAS, Landlord and Tenant desire to amend the Original Lease on 
the terms and conditions set forth herein (the Original Lease, as modified by this 
Amendment, hereinafter referred to as the "Lease."); 

WHEREAS, this Amendment may be executed by the Deputy 
Commissioner of the Department of Citywide Administrative Services subject to approval 
as to form by the Corporation Counsel by the City of New York; and 

WHEREAS, the Members of Landlord authorized the execution of this 
Amendment by the undersigned Member of Landlord. 

NOW, THEREFORE, in consideration of the mutual covenants and 
conditions hereinafter set forth, Landlord and Tenant hereby amend the Original Lease as 
follows: 



1. Except for those terms expressly defined in this Amendment, all capitalized 
terms used herein shall have the meanings set forth in the Original Lease, 

2. The third paragraph on page 2 of the Original Lease starting with the words 
"NOW, THEREFORE" and ending with the words "Exhibit B" is hereby deleted in its 
entirety and replaced with the following: 

"NOW, THEREFORE, Landlord hereby leases to Tenant and Tenant hereby leases 
from Landlord, subject to public hearing and Mayoral approval as referred to above, 
the following described premises (hereinafter referred to as the "Demised 
Premises"): approximately twenty-five thousand, eight hundred forty (25,840) 
rentable square feet of office space on part of the ground floor of the building 
(hereinafter referred to as the "Building") located on the land known as 2 Teleport 
Drive (Block 2165, Lot 170) in the Borough of Staten Island, New York (the "Land;" 
the Building and the Land are hereinafter sometimes referred to collectively as the 
"Property"), together with the right to use an aggregate of one hundred nineteen 
(119) parking spaces (collectively, the Parking Spaces") located in the parking areas 
adjacent to the front and rear of the Building (hereinafter sometimes referred to 
collectively as the "Parking Area") in accordance with Article 32 of this Lease and 
as more particularly shown on the site plan attached to and made a part of this Lease 
as Exhibit A. The Demised Premises shall be used by the New York City Police 
Department (hereinafter referred to as "NVPD") only as first class general and 
administrative offices and for related ancillary uses, upon the terms and conditions 
hereinafter set forth. The floor plans of the Demised Premises shall be made a part of 
the Lease as Exhibit B." 

3. Article 1 (TERM) of the Original Lease is hereby modified as follows: 

The paragraph constituting Article 1 of the Original Lease is hereby deleted in its entirety and 
is replaced with the following: 

"The term of this Lease (the "Term") shall commence (the "Commencement Date") 
on the Substantial Completion Date (as hereinafter defined in Article 6), and shall 
expire (unless earlier terminated) at midnight on March 29, 2024 (the "Expiration 
Date"). The term "Lease Year" as used in this Lease shall mean the period of twelve 
(12) full calendar months commencing on the Commencement Date and each twelve 
(12) month period thereafter; provided, however, that if the Commencement Date 
occurs on a day other than the first day of a calendar month, then the first Lease 
Year shall mean the period from the Commencement Date until the last day of the 
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twelfth (12th) full calendar month thereafter." 

4. Article 3 (OPTION TO TERMINATE) of the Original Lease is hereby 

modified as follows: 

Section B of Article 3 of the Original Lease is hereby deleted in its entirety and is replaced 
with the following: 

"B. The foregoing right to terminate shall not require the payment of a penalty, 
except that if this Lease is terminated by Tenant, Tenant shall pay to Landlord an 
amount (the "Termination Fee") equal to the sum of the then remaining unamortized 
portion of (x) the Broker's Commission (as defined in Article 35), and (y) 
Landlord's Contribution (as defined in Article 6)." 

5. Article 5 (LANDLORD'S INTEREST IN PREMISES: PORT 
AUTHORITY CONSENT) of the Original Lease is hereby modified as follows: 

f 

The last two sentences of Section A of Article 5 of the Original Lease starting with the 
words "For purposes" and ending with the words "this Lease" are hereby deleted in their 
entirety and are replaced with the following: 

"For purposes of the foregoing, (i) the term "The Port Authority Lease" means that 
certain lease dated as of July 8, 1985 between Teleport Associates and The Port 
Authority of New York and New Jersey (the "The Port Authority"), as the same was 
assigned to Landlord by Assignment of Lease with Assumption and Consent, dated 
as of December 3, 2008, true and complete copies of which, together with all 
amendments thereto, has been previously delivered by Landlord to Tenant, and (ii) 
the term the "City Lease" means that certain lease, dated as of May 15, 1984, as 
amended, between The City of New York and The Port Authority. Landlord a^ees 
that it shall not modify The Port Authority Lease in such a manner as to materially 
adversely affect Tenant or have an adverse monetary effect on Tenant that is other 
than de minimis or incidental." 

6. Article 7 (CERTIFICATE OF OCCUPANCY: COMPLIANCE WITH 
LAWS) of the Original Lease is hereby modified as follows: 

(A) Section A of Article 7 of the Original Lease is hereby deleted in its 
entirety and is replaced with the following: 
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"A. Landlo29 agrees to deliver to DCAS a temporary or permanent 8ermit 
to Use or Oecupy issued by The 8ort Authority and same shall be a prerequisite to the cfTieial 
assumption of occupancy by Tenant. If the Permit to Use or Occupy is temporary, then 
Landlord shall, at Landlord's sole cost and expense, keep such temporary Permit to Use or 
Occupy in full force and effect and shall diligently and with continuity pursue to completion 
efforts to obtain a permanent Permit to Use or Occupy." 

(B) the first sentence of Section C of Article 7 of the Original Lease starting 
with the words "Subject to" and ending with the words "to Landlord" Is hereby deleted in 
its entirety and is replaced with the following: 

"Subject to the provisions of subparagraph D of this Article 7 below, in the event 
Landlord fails to comply with any of the provisions of this Article, Tenant, in addition 
to any other remedy it may have, upon ten (10) days written notice to Landlord, may: 
(i) as agent of Landlord, perform the same and deduct the reasonable cost of such 
compliance from any Rent due or that may become due or payable under this Lease; 
(ii) withhold Rent up to an amount equal to 200% of the cost to cure Landlord's 
default, as reasonably determined by the Tenant, until Landlord affects a cure in 
accordance with the terms of this Lease, at which time all amounts withheld shall be 
promptly paid to Landlord; or (iii) give a second notice (the "Seco22d Notice") of said 
default to Landlord." 

7. Article 10 ("ELECTRICITY) of the Original Lease is hereby modified as 
follows: 

I 

The first sentence of Section A of Article 10 of the Original Lease on page 41 thereof, 
starting with the words "Landlord shall" and ending with the words "Demised Premises" 
is hereby deleted in its entirety and replaced with the following: 

"Landlord shall, as part of the Landlord's Work as provided in Article 6 hereof, at 
Landlord's sole cost and expense, perform all work to directly meter the Demised 
Premises, including, without limitation, furnishing and installing all risers, wiring and 
switches;that may be necessary for such direct meter installation and required by The 
Port Authority." 

8. Article 11 (ALTERATIONS BY TENANT) of the Original Lease is 
hereby modified as follows: 
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(A) The third seoteoce of Article 11 of the Original Lease starting with the words 
"Notwithstanding anything" and ending with the words "written approval" is hereby 
deleted in its entirety and is replaced with the following: 

"Nptwithstanding anything to the contrary contained herein, (A) any 
Alteration that (i) does not affect the structure of the Building or does not 
affect or interfere with the mechanical or utility systems of the Building or 
elsewhere at the Teleport (as defined in The Port Authority Lease), (ii) 
would not require the filing of plans with or other approval by the Buildings 
Department of the City of New York if the Teleport were under private 
ownership, or (iii) consists solely of any painting, carpeting or comparable 
decorative work (regardless of cost), shall not require Landlord's prior 
written approval (any of the foregoing, a "Permitted Alteration"); and (B) 
any Alteration other than a Permitted Alteration shall be subject to the prior 
written consent of The Port Authority, which consent The Port Authority 
shall not arbitrarily and capriciously withhold." 

9. , Article 13 (REPAIRS) of the Original Lease is hereby modified as 
follows: Section E of Article 13 of the Original Lease is hereby deleted in its entirety 
and is replaced with the following: 

"E. At Tenant's option. Landlord, at Tenant's cost and expense and payable as 
Additional Rent within thirty (30) days after submission of requisition for payment by 
Landlord, will perform any repairs which are Tenant's responsibility under this Article 
13, and such costs shall not be included in Operating Expenses, provided, if the cost of 
such repairs, as reasonably estimated by Landlord shall exceed $10,000, Landlord shall 
have the option of electing not to make such repairs on Tenant's behalf, in which event, 
Tenant shall be responsible for making such repairs. Tenant shall obtain the prior 
approval of the Landlord and/or The Port Authority for any repairs performed by Tenant 
pursuant to this Article the same extent such approvals would be required under Article 
11 for Alterations." 

10. Article 17 fQUIET ENJOYMENT) of the Original Lease is hereby 
modified as follows: 

The sentence constituting Article 17 of the Original Lease starting with the words 
"Landlord covenants", and ending with the words "may determine", is hereby deleted in 
its entirety and is replaced with the following: 
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"La894ord covenants tliat Tenant, paying tlie Rent reserved here4n, and performing 
all of the other terms, covenants and conditions on its part to be performed, shall and may 
peaceably and quietly have, hold and enjoy the Demised Premises for the use and purpose 
stated in this Lease." 

11. Article 19 (SUBORDINATION AND NON-DISTURBANCES of the 
Original Lease is hereby modified as follows: 
Sections A, B, C and D are hereby deleted in their entirety and are replaced with the 
following: 

"A. This Lease is subject and subordinate to all existing ground or 
underlying leases (individually, "Ground Lease" and collectively, "Ground 
Leases"), including The Port Authority Lease, the City Lease, all mortgages which 
may now affect such leases or the Land and the Building (including mortgages that 
cover other property in addition to the Land and the Building) (individually, 
"Mortgage" and collectively, "Mortgages"), all advances thereunder and all 
renewals, modifications, consolidations, replacements and extensions of any such 
Ground Leases or Mortgages. This Lease shall be superior to any future 
Mortgages and Ground Leases, if any, unless the mortgagee(s) under such 
Mortgage(s) (individually, "New Mortgagee" and collectively, "New Mortgagees") 
and/or ground lessor(s) under such Ground Lease(s) (individually, "Ground Lessor" 
and collectively, "Ground Lessors") shall execute and deliver to Tenant a recordable 
agreement, substantially in a form reasonably acceptable to Tenant 
("Subordination, Nondisturbance and Attornment Agreement") whereby said 
New MMlgagee(s) and/or Ground Lessor(s) agree(s) that should it become necessary 
to foreclose such New Mortgage(s) or terminate such Ground Lease(s), or should the 
New Mortgagee(s) or Ground Lessor(s) otherwise come into possession of the 
Demised Premises, such New Mortgagee(s) or Ground Lessor(s) will not join Tenant 
under this Lease in any foreclosure or summary proceeding that seeks to regain 
possession of the Demised Premises and will not disturb the use and occupancy of 
Tenant under this Lease, so long as Tenant is not in default under this Lease. 

B. The following provision is included herein because it is required by the Port 
Authority; Lease: 

'Tenant covenants and agrees that, if by reason of a default upon the 
part of Landlord who is the Lessee under the Underlying Lease covering the 
demised premises, to wit, the Agreement of Lease dated as of July 8, 1985 
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between The Port Authority of New York and New Jersey, as Lessor, and 
Teleport Associates, as Lessee, as assigned to Landlord by Assignment of 
Lease and Assumption and Consent, dated as of December 3, 2008, in the 
perjformance of any of the terms or provisions of such Underlying Lease or 
if for any other reason of any nature whatsoever such Underlying Lease and 
the,leasehold estate of the Lessee thereunder are terminated by summary 
dispossess proceedings or otherwise, Tenant, at the request in writing of the 
then Landlord under such Underlying Lease, shall attorn to and recognize 
such landlord as Tenant's landlord under this lease. Tenant covenants and 
agrees to execute and deliver, at any time and from time to time, upon the 
request of the landlord under such Underlying Lease, any instrument which 
may be necessary or appropriate to evidence such attornment. Tenant 
further waives the provisions of any statute or rule of law now or hereafter 
in effect which may terminate this lease or give or purport to give Tenant 
any right of election to terminate this lease or to surrender possession of the 
premises demised hereby in the event such Underlying Lease terminates or 
in the event any such proceeding is brought by the landlord under such 
Underlying Lease if such landlord shall have requested in writing that 
Tenant attorn, as aforesaid, and in that circumstance Tenant agrees that this 
Ieas6 shall not be affected in any way whatsoever by any such proceeding or 
termination. Nothing contained herein shall obligate the landlord to request 
the Tenant to attorn or to accept such attornment from the Tenant.' 

C. Notwithstanding anything to the contrary in the foregoing Subparagraphs A 
and B, Landlord agrees, at its sole cost and expense, to deliver to Tenant, within 
one hundred twenty (120) days after the execution and exchange of this Lease, (i) a 
fully negotiated and executed Subordination, Nondisturbance and Attornment 
Agreement, signed by Landlord and The Port Authority, and (ii) a fully negotiated and 
executed Subordination, Nondisturbance and Attornment Agreement signed by 
Landlord and any current mortgagee. If Landlord fails to deliver to Tenant such 
agreements within such one hundred twenty (120) days period, Tenant may terminate 
this Lease upon written notice to Landlord, in which event this Lease shall terminate 
and be and become of no further force and effect, and the parties shall not have any 
further rights, obligations or liabilities hereunder. Delivery of such agreement by 
Landlord to Tenant shall be a pre-condition of Tenant's execution and delivery of 
this Lease. 

D. Landlord represents and warrants that as of the date of Landlord's execution 
of this Lease there is a current mortgage on the Property held by Valley National 
Bank, but except for The Port Authority Lease and the City Lease, there are no 
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other mortgages, ground leases, or over-landlords. Any misrepresentation with 
regard to the foregoing representation and warranty shall constitute a basis for 
rescission of this Lease by Tenant." 

12. Article 34 (ASSIGNMENT. SUBLETTING. MORTGAGING) of the 
Original Lease is hereby modified as follows: 

(A) The first sentence of Section A of Article 34 of the Original Lease starting 
with the words "Tenant, for itseir, and ending with the words "or no reason", is hereby 
deleted in its entirety and is replaced with the following: 

"Tenant, for itself, its administrators, legal representatives, successors and 
assigns, expressly covenants that it shall not assign, mortgage or encumber the 
Demised Premises or permit the Demised Premises or any part thereof, to be 
used by others without the prior written consent of Landlord and The Port 
Authority in each instance, which may be withheld for any or no reason." 

(B) Section B of Article 34 of the Original Lease is hereby deleted in its entirety 
and is replaced with the following: 

"Anything contained in the foregoing to the contrary notwithstanding, without 
Landlord's prior written consent, but only with the prior written consent of The Port 
Authority, which consent shall not be arbitrarily or capriciously withheld, delayed or 
conditioned, TenW shall have the right to permit any agency, department or division 
of the City of New York to occupy a portion or all of the Demised Premises, provided 
such occupancy shall be subject to all of the terms and conditions of this Lease. Such 
occupancy shall not be construed as an assignment for purposes of this Article. 
Tenant shall notify Landlord if such agency, department or division of the City of 
New York takes occupancy of the Demised Premises in whole or in part." 

13. This Agreement is subject to the delivery by Landlord to Tenant of the consent 
of The Port Authority to the Lease (U. the Original Lease and this Amendment) in form and 
substance acceptable to Tenant, Landlord and The Port Authority. Delivery of such 
agreement by Landlord to Tenant shall be a pre-condition of Tenant's execution and delivery 
of this Amendment. 

14. Except as modified herein, all other terms, covenants and conditions of the 
Original Lease shall remain in full force and effect, as if fully set forth herein. 
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15. In the event of a conflict between the terms, covenants and conditions of this 
Amendment and those of the Original Lease, the terms, covenants and conditions of this 
Amendment shall govern and control to the extent of any such conflict. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the 9aid partie8 have caused this Amendment to be 
executed the day and year first above written. 

Acting Corporation Counsel 

<•) X 
^ » CvIu 

THE CORPORATE COMMONS OF 
STATEN ISLAND, LLC 
Landlord 

/tCTrife. 
Jame: Lois Nicotra 

Title; Member 

it-A u 

Approved as to Form: 

THE CITY OF NEW YORK 
Tenant 

By. 
Lori Fierstein 
Deputy Commissioner 
Department of Citywide 
Administrative Services 
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UNIFORM FORM OF ACKNOWLEDGMENT 

STATE OF NEW YORK ) 
)ss.: 

COUNTY OF/ ) 

On the day oi in the year 2010, before me, the 
undersigned, personally appeared RICHARD NICOTRA and LOIS NICOTRA, 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and 
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon 
behalf of which the individual(s) acted, executed the instrument. 

Nicholas A Nocerino . 
Notary Public, State of New York 

No. 01N06129966 Notary Public 
Qualified In Richmond County. 

Commission expires July 5,20 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK ) 

On the /gf day of in the year 2010, before me, the 
undersigned, personally appeared LORK^IERSTEIN, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that she executed the same in her 
capacity, and that by her signature on the instrument, the individual(s), or the person upon 
behalf of which the individual(s) acted, executed the instrument. 

Notary Public 

; ' vyn,!( 
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CONSENT AGREEMENT 

THIS AGREEMENT, dated as of-Jamwfjt iO, 2010, by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic, created 
by Compact between the States of New Jersey and New York, with the consent of the 
Congress of the United States of America and having an office at 225 Park Avenue South, 
New York, New York 10003 (hereinafter called "the Port Authority"), THE CORPORATE 
COMMONS OF STATEN ISLAND, LLC, a limited liability company organized and 
existing under the laws of the State of New York having its principal place of business at 
1110 South Avenue, Staten Island, New York 10314(hereinafter called the "Lessee"), and 
METROPOLITAN LIFE INSURANCE COMPANY, a corporation organized and existing 
under the laws of the State of New York, having its principal place of business at One 
Madison Avenue, New York, New York 10010 (hereinafter called the "Space Lessee"), 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee's predecessor in interest have 
heretofore entered into an agreement dated July 8, 1985 (which agreement, as the same has-
been or may hereafter be supplemented and amended, is hereinafter called the "Main 
Lease") covering the construction and operation of an office building or buildings at the 
Teleport (located in a portion of the Staten Island Industrial Park leased by the City of New 
York to the Port Authority and hereinafter called the "Facility"); and 

WHEREAS, pursuant to and in accordance with the terms of the Main Lease, the 
Lessee has entered into an agreement of lease with the Space Lessee dated as of December 
18, 2009, a copy of which is attached hereto, made a part hereof and hereafter collectively 
called the "Space Lease," subject to the consent of the Port Authority and the execution of a 
Consent Agreement by and among the Lessee, the Space Lessee and the Port Authority; 

NOW, THEREFORE, for and in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Lessee and the Space Lessee hereby 
agree as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents 
to the Space Lease. 

2. The Space Lease shall terminate, without notice to the Space Lessee, on the 
day preceding the date of expiration or earlier termination of the Main Lease, or on such 
earlier date as the Lessee and the Space Lessee may agree upon. The Space Lessee shall 
quit the space covered by the Space Lease and remove therefrom its property and property 
for which it is responsible on or before the termination of the Space Lease. 

3. Neither this Consent Agreement, nor anything contained herein nor the 
consent granted hereunder shall constitute or be deemed to constitute a consent to nor shall 
they create an. implication that there has been consent to any enlargement or change in the 



rig222s, po2vers an8 privileges gr92i2e8 2o 2he Lessee under 22ie M9in Legse, nor consen2 2o 22ie 
gr9n2ing of any rig2i2s or privileges 2o 2)26 Space Lessee as may be provided by 2he Space 
Lease if no2 'gran2ed 2o the Lessee under the Main Lease. The Space Lease is an agreement 
betv/een the Lessee and the Space Lessee with respect to the various matters set forth 
therein. Neither this Consent nor anything contained herein nor the consent granted 
hereunder shall constitute an agreement between the Port Authority and the Lessee that the 
provisions of the Space Lease shall apply and pertain as between the Lessee and the Port 
Authority, it being understood that the terms, conditions and agreements of the Main Lease 
shall, in all respects, be controlling and determinative. The specific mention of or reference 
to the Port Authority in any part of the Space Lease, including 2vi2hou2 limitation hereto, 
any mention of any consent or approval of the Port Authority now or hereafter to be 
obtained, shall not be or be deemed to create an inference that the Port Authority has 
granted its consent or approval thereto under this Consent Agreement or shall thereafter 
grant its consent or approval thereto or that the Port Authority's discretion pursuant to the 
Main Lease as to any such consents or approvals shall in any way be affected be impaired. 
The lack of fjiy specific reference in any provisions of the Space Lease to Port Authority 
approval or consent shall not be deemed to imply that no such approval or consent is 
required, and the Main Lease shall, in all respects, be controlling. 

No provision of the Space Lease including, but not limited to, those imposing 
obligations on the Space Lessee with respect to laws, rules, regulations, taxes, assessments 
and liens shall be construed as a submission or admission by the Port Authority that the 
same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Space Lease covering actions which shall or may be undertaken by the 
Space Lessees or the Lessee, including but not limited to construction on the space covered 
by the Space Lease, be deemed to imply or infer that Port Authority consent or approval 
thereto pursuant to the Main Lease 2vill be given or that Port Autliority discretion with 
respect thereto 2vill in any way be affected or impaired 

4. The Space Lessee, in its operations under or in connection with the Space 
Lease and in its occupancy of the space covered by the Space Lease, shall be subject to the 
applicable terms, provisions, covenants and conditions of the Main Lease. Without in any 
way affecting the obligations of the Lessee under the Main Lease and under this Consent 
Agreement, all acts and omissions of the Space Lessee shall be deemed acts and omissions 
of the Lessee under the Main Lease, but notwithstanding the foregoing, the Lessee shall not 
be or be deemed to be in default of the Main Lease to the extent that any of the foregoing 
shall constitute a breach thereof if, except for causes beyond the control of the Lessee, it 
shall have commenced to remedy said default within twenty (20) days after receipt of notice 
thereof from the Port Authority and continues diligently to pursue such remedy. 

5. The Space Lease shall not be changed, modified, discharged or extended 
except by written instrument duly executed by the parties thereto and only with the express 
written consent of the Port Authority. Without limiting the generality of the foregoing, and 
notwithstandir^g anything to the contrary set forth in Section 1.05 of the Space Lease, the 
Space Lessee shall use the space covered by the Space Lease for the following purpose and 
for no other purpose or purposes whatsoever; for general and executive office space in 



eon2ection with 2nd related to the Space Lessee's insurance business and to Space Lessee's 
financial services business, and for no other purpose or purposes whatsoever. 

6. If the Lessee shall at any time be in default of its obligations under the Main 
Lease to make payments to the Port Authority, or if there shall occur at any time an event 
involving insolvency, bankruptcy, arrangement or reorganization of the Lessee which under 
the terms of, the Main Lease would constitute an event the occurrence of which grants the 
Port Authority the right to terminate the Main Lease, and provided the same has not been 
cured within the time granted therefore, if any, under the Main Lease, the Space Lessee, on 
demand of the Port Authority, shall pay directly to the Port Authority any fee or other 
amount due to the Lessee. No such payment shall relieve the Lessee from any obligations 
under the Main Lease or under this Consent Agreement but all such payments shall be 
credited against the obligations of the Lessee and of the Space Lessee for each payment or 
part thereof.; 

7. The granting of the consent hereunder by the Port Authority shall not be or 
be deemed to operate as a waiver of consent to any subsequent agreement with respect to 
the use or occupancy of space at the Facility (by the Lessee or by the Space Lessee) or to 
any assignment of the Main Lease or the Space Lease or of any rights under either of them, 
whether in whole or in part. 

8. In the event any substantial default by the Space Lessee under any of the 
provisions of this Consent Agreement occurs and said default has not been cured within 
thirty (30) days after the Port Authority has served a notice of such default upon the Lessee 
and the Space Lessee, the Port Authority shall have the right to revoke the consent granted 
hereunder upon thirty (30) days' written notice to the Lessee and the Space Lessee, but no 
such revocation shall be deemed to affect the Main Lease and the continuance thereof, it 
being understood, moreover, that the foregoing shall not be deemed to affect or limit any 
rights of the Port Authority under the Main Lease. In the event of the revocation of the 
consent hereunder as hereinabove provided, the Lessee shall immediately terminate the 
Space Lease.: 

9. (a) Notwithstanding anything in Section 1.04 of the Space Lease to the 
contrary, the Lessee shall not take any steps to alter, modify, change, move, build upon or 
otherwise affect the parking facilities, roads, roadways or footways at the Facility without 
the express, prior written consent of the Port Authority, and the parties hereto hereby 
acknowledge that the aforesaid parking facilities, roadways and footways constitute 
common use areas at the Facility as to which the Space Lessee has only a right to use and 
occupy in common with others similarly entitled, as described in Section 1.03 of the Space 
Lease. 

(b) The words "and the Port Authority" shall be deemed inserted following 
the words "the Landlord" in the next-to-last line of paragraph (f) of Section 1.04 of the 
Space Lease. 



10. The parties hereto hereby expressly acknowledge that the Port Authority 
shall agree to act only in a non-arbitrary and non-capricious manner in determining whether 
to grant its required prior written consent to any alterations by the Space Lessee to its 
premises under the Space Lease. 

11. The parties hereto hereby expressly acknowledge and agree that any 
proposed assignment, subletting in whole or in part, mortgaging or other hypothecation of 
the Space Lease or of any interest in the Space Lease, or any permitted use of the premises 
under the Space Lease by any person or persons other than the Space Lessee shall require 
the express prior written consent of the Port Authority in addition to the prior written 
consent of the Lessee and that the Port Authority agrees to act only in a non-arbitrary and 
non-capricious manner in determining whether to grant its consent to any such proposed 
transaction. The parties further acknowledge and agree that notwithstanding anything set 
forth in paragraph (e) of Section 7.01 of the Space Lease, all proposed occupancies of any 
portion of the Space Lease premises by a Tenant Affiliate shall be subject to the prior 
written consent of the Port Authority. 

12. (a) The parties hereby acknowledge that the reference in paragraph (a) of 
Section 8.01 of the Space Lease to Teleport Associates as "Landlord's successor in interest" 
should be, instead, to "Landlord's predecessor in interest." 

; (b) For the sake of clarity and avoidance of doubt, the parties acknowledge 
that the term "then Landlord" and the lower case term "landlord" (rather than the initially 
capitalized "Landlord") used in Section 8.03 of the Space Lease means the Port Authority. 

13. 
full scope of 

The Space Lessee agrees that it shall include the Port Authority within the 
the indemnity obligation with respect to Environmental Damages set forth in 

paragraph (d) of Section 11.16 of the Space Lease. 

14. Reference herein to the Space Lessee shall mean and include the Space 
Lessee, its officers, agents, employees and also others on the space covered by the Space 
Lease or on the Facility with the consent of the Space Lessee. 

15. Neither the Commissioners of the Port Authority nor any of them, nor any 
officer, agent or employee thereof shall be held personally liable to the Lessee or to the 
Space Lessee under any term or provision of this Consent Agreement or because of its 
execution or because of any breach or alleged breach hereof. 

(Signature Page Follows) 



IN WITNESS WHEREOF, the Port Authority, the Lessee gnd the Space Lessee 
have executed these presents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Francis A. DiMola 
i^irector 

Real EsKRServleee Department 

ATTEST: 

Secretary 

THE CORPORATE COMMONS 
OF STATEN ISLAND, LLC 
Lessee 

iC^aJ /Uictr^ 

— President 
jrate Seal) 

ATTEST: 

Secretary 
"Tics' 

METROPOLITAN LIFE INSURANCE COMPANY 
Space Lessee 

By. '<L 
Print Name_ 

(Title) 

Kevin L. Brandonbum 
Vice-President 

(Corporate Seal) 
President ^ ̂  A -, 

IT-' . ,... n..: 
••"L 
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STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

Onthe^'^yof in the year 20 
a Notary Public in and for said state, personally appeared yK 
personally known to me or proved to me on the basis oif satisfactory etodence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capacity(ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

before me, the tm^rslgned, 

STATE OF 
)ss. 

COUNTY OF (lt(Mmmd ) 

Onthe^ day of in the year 2010, before me, the undersigned, 
a Notary Publicin and for said state, personally appeared . 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their capacity(ics), and that by 
his/her/their signature(s) on the instrument, the individual^), or th/>person upon behalf of 
which the individual(s) acted, executed the instrument. 

) 
) ss. 
) 

(prMWMMJCSTA 
JOHNUEQO 

STATKOFNEWVOm 

STATE OF fv/Y 

COUNTY OF I\JY 

Onth^^ day of intheyear2010, before me, the under.signed, 
a Notary Public in and for said state, per^nally appeared i/io L. 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within Instrument ^d acknowledged 
to me that he/she/they executed the same in his/her/their c%anity(ioa), -afid that by 
his/her/their signaturc(s) on the instrument, tbo-indivirtuaKs). person upon behalf of 
which the individuals) acted, executed the instr 

seal and stamp) 

g^b'd 3} ni3W:01 301W NEiHDtiaX Nuwanxiu'ojj 00:£T 0T05-50-abW 
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AGREEMENT OF 4EASE made as of tOis day of December 2009 between 
CORPORATE COMMONS OF STATEN IS4AND, L4C, a New York 4imited Liability 
Company with its principal place of business located at 1110 South Avenue, Staten Island, 
New York 10314, "Landlord" and METROPOLITAN LIFE INSURANCE COMPANY, a New 
York corporation with principal offices at One Madison Avenue, New York, New York lOOIO, 
"Tenant". 

WITNESSETH 

ARTICLE I 

401 DEMISED PREMISES In consideration of the rents, covenants and agreements 
hereinafter reserved and contained on the part of Tenant to be observed and performed. 
Landlord demises and leases to Tenant, and Tenant rents from Landlord, those certain Demised 
Premises located on the third level, designated in Exhibit A, as part of the Building known as 
Corporate Commons Two, 2 Teleport Drive, Staten Island, New York (herein called the 
"Building"), and which Demised Premises consist of an area of approximately 27,429 rentable 
square feet, herein collectively called the "Demised Premises". Tenant shall have the right to 
expand or contract up to ten (10%) percent of the rentable square footage of the Demised 
Premises until such time as the plans are approved by the Landlord pursuant to Exhibit B, 
Landlord's Work, annexed hereto. In computing size, measurements are to the exterior surface 
of exterior walls and common areas and to the center line of any wall separating the Demised 
Premises. Landlord's architect shall initially calculate the rentable square footage of the 
Demised Premises and Landlord shall provide the results of that calculation to Tenant for 
Tenant's review. Within 10 days after receipt of Landlord's calculation. Tenant shall notify 
Landlord of Tenant's agreement or disagreement with the calculation. In the event that Tenant 
disagrees with Landlord's calculation. Tenant's architect and Landlord's architect shall meet to 
resolve the discrepancy in the calculation. If Tenant's architect and Landlord's architect cannot 
resolve the discrepancy within 20 days. Tenant shall have the right to terminate this Lease on 
notice to Landlord and all sums paid shall be refunded to Tenant and tenant shall have no 
further liability hereunder. For purposes hereof, Tenant shall not disagree with Landlord's 
calculation if such calculation is within 2% of Tenant's calculation of the square footage of the 
Demised Premises. 

402 AS IS Tenant represents that neither Landlord's agents nor any broker, sales 
representative nor any person has made any representation with respect to the Building or 
Demised Premises except as herein expressly set forth. The taking possession of the Demised 
Premises by Tenant shall be conclusive evidence, as against Tenant, that Tenant accepts sarne 
"as is" and that the Demised Premises and the Building of which the same form a part were in 
good and satisfactory condition at the time such possession was so taken, excepting only latent 
defects and thbse deficiencies set forth in a notice from Tenant to Landlord or its 
representatives. 

1.03 ADDITIONAL AREAS/REVOCABLE LICENSE (a) The use and occupation by Tenant 



of the Demised Premiges shall include the use in common with others entitled thereto, of the 
common areas, service roads, sidewallts and vehicle parking areas, and other facilities as may 
be designated from time to time by Landlord, subject, however, to the terms and conditions of 
this Agreement and to reasonable rules and regulations for the use thereof as prescribed from 
time to time by Landlord. Such additional areas are specifically not included in the Demised 
Premises and,-are in the sole control of Landlord including the right to lease or license such 
additional areas. 

(b) All common areas and facilities not within the Demised Premises, which Tenant 
may be permitted to use, are to be used under a revocable license, and if the amount of such 
areas be dimimshed, Landlord shall not be subject to any liability nor shall Tenant be entitled to 
any compensation or diminution or abatement of rent, nor shall such diminution of such areas be 
deemed constructive or actual eviction. 

(c) Tenant and Tenant's employees and agents shall not solicit or conduct any 
business or display any merchandise in the parking or other common areas, nor shall Tenant 
distribute any handbills or other advertising matter to automobiles parked in the parking areas or 
to customers in other common areas. 

1.04 PARKING FACILITIES (a) Landlord shall have the right at any time during the term of 
this Lease to alter, modify, change, move, or build on the parking facilities or fields, or roads, 
roadways or footways so long as Landlord continues to operate a parking lot for the building 
and to provide Tenant with at least eighty-two (82) parking space on a non-reserved basis, 

(b) Landlord may at its option, supply such parking attendant or supervisory service 
as it may, in its sole discretion, determine is advisable for the best interests of the property. 
Landlord has the right to require Tenant to validate parking. 

(c) Landlord shall provide open parking facilities consistent with New York City 
Building Department regulations for use by Tenant and Tenant shall be entitled to one (1) 
designated parking spot located close to the building at a location to be mutually agreed upon. 

(d) Landlord shall be responsible for performing snow removal, or engaging such 
services as required to perform snow removal for the parking area, including the driveways 
leading to the public street and Building which Landlord, in its opinion, deems necessary to the 
proper operation of the Building. 

(e) Tenant shall comply with all reasonable rules and regulations promulgated by 
Landlord. 

(f) Except with respect to Landlord's negligence or willful misconduct, Landlord 
shall not be liable to Tenant or to any agents, employees or invitees of Tenant for injuries to 
person or loss or damage to property in connection with the use of the parking facilities and 
Tenant hereby releases and discharges the Landlord from any and all claims arising out of such 
use. 



1.05 USE Tenant shall use and occupy Demised Premises for general and executive office space 
and no other purpose. In the event of assignment or sublet, the use herein by any such assignee 
or sublessee shall be limited to general and executive office space. Notwithstanding anything in 
this paragraph to the contrary, in no event shall the Demised Premises be used for any medical 
related purpose or for any clinic or office providing for treatment or counseling in connection 
with any substance abuse or any disease. 

ARTICLE II 

2.01 TERM (a) Landlord hereby Leases to Tenant and Tenant hereby hires from Landlord the 
Demised Premises for a term of seven (7) years (or until such term shall sooner cease and expire 
as hereinafter provided) to commence upon the commencement date, which shall mean the date 
of Landlord's completion of Landlord's work in compliance with all applicable laws and with 
the approval of the port authority and delivery of the demised premises to Tenant for Tenant's 
beneficial occupancy, in its as is condition on the date hereof (subject to completion of the 
Landlord's work), such that same may be lawfully occupied by Tenant for the conduct of 
business, broom clean, vacant and free of tenants or other occupants and to expire on midnight 
on the last day of the month in which the seventh (T"") anniversary of the commencement date 
shall fall. 

(b) Landlord shall use its best efforts to cause the commencement date to be on or about 
ninety (90) days' from the later of the execution of this Lease or Landlord's approval of the 
Tenant's plans. As Landlord is required to perform work, labor or services in order to prepare 
the Demised Premises for Tenant's occupancy, as may hereinafter be specifically provided for in 
Exhibit B, or for any other reason if Landlord does not deliver possession of the Demised 
Premises to Tenant as required in this paragraph 2.01, then and in any of such events, the term 
of this Lease shall commence upon the day Landlord which is five (5) days following the date 
that landlord gives notice to Tenant that Landlord has substantially completed the work to be 
performed by Landlord pursuant to this Lease and delivers possession to Tenant in the condition 
required hereby and in satisfaction of the conditions set out above. Landlord shall have no 
liability for such failure to deliver possession or for delay in such delivery, but agrees to use its 
best efforts to m^ke timely delivery. In the event that Tenant enters into possession of all or part 
of the Demised Premises prior to such completion or prior to the date shown in (a) above, the 
term of this Lease and Tenant's obligation to pay rent and additional rent shall commence upon 
such occupation. Notwithstanding the foregoing, if the commencement date shall be on or after 
June 1, 2010 (including, with limitation, by reason of force majeure) for reasons other than 
Tenant's delay (hereinafter "Tenant delay"). Tenant shall have the right to terminate this lease 
upon written notice to Landlord and the term of this lease shall terminate on the fifteenth (15th) 
day after the giving of such notice unless the commencement date shall be on or before such 
fifteenth (15"') day. If the term shall end, all sums prepaid by Tenant shall be returned to 
Tenant and Tenant shall have no further liability hereunder. The term "Tenant delay" shall mean 
any delay reasonably within the control of or caused by the acts or omissions of Tenant, whether 
intentional, negligent or otherwise. 



It is expressly agreed between Landlord and Tenant and Landlord's affiliates, that Tenant may 
remain in possession of the offices leased by Tenant at 1000 South Avenue, Staten Island under 
the terms of the Lease of same between Tenant and Nicotra 1000, LLC and or its predecessors in 
interest ("the Lease") until the later of the date which is ten (10) days following the 
commencement date or twelve (12) months following the termination of this Lease by reason of 
late delivery of the demised premises as set forth above. 

2.02 FORCE MAJEURE In the event that Landlord or Tenant shall be delayed or hindered in or 
prevented from the performance of any act required hereunder by reason of strike, lockouts, 
labor trouble, inability to procure materials, failure of power, restrictive governmental laws or 
regulations, riots, insurrection, war, the failure of the prior occupant to vacate the Demised 
Premises or other reason of a like nature not the fault of the party delayed in performing work or 
doing acts required under the terms of this Lease, then performance of such act shall be excused 
for the period of such delay. The provisions of this section shall not operate to excuse Tenant 
from the prompt payment of rent, additional rent, or any other payments required by the terms 
of this Lease. 

2.03 NET RENT It is the intention of Landlord and Tenant that the rent specified in paragraph 
2.04 below shall be absolutely net to Landlord in each year during the term of this Lease 
(hereinafter "Net Rent"). Accordingly, all costs, expenses, and obligations, as defined and set 
forth herein in Section 3.02 relating to the Building, shall be paid by Tenant only to the extent of 
Tenant's proportionate share as defined herein. 

2.04 RENT SCHEDULE Tenant covenants and agrees to pay to Landlord during the term of this 
Lease the following annual rent: 

(i) Tenant shall be granted free rent for the first full calendar 
month of the Term. 

(ii) For the first twenty-three months of the Lease, Tenant shall pay 
$25.95 per annum per rentable square foot in an amount of 
$711,782.55 per annum payable in equal monthly payments of 

I $59,315.21 
(iii) For final five (5) years of the Lease, Tenant shall pay $27.95 

per rentable square foot per annum in an amount of 
$766,640.55 per annum payable in equal monthly payments of 
$63,886.71. 

The annual rent herein includes cleaning services as more particularly described in 
paragraph 3.08 herein. 

In the event that the terms of this Lease does not commence on the first day of the 
month. Tenant shall pay annual rent on a per diem basis until the first day of the month next 
succeeding such commencement date, and thereafter the fixed minimum rent shall be payable as 
hereinabove provided. 



2.05 PAYMENT The 2nnual 2eo2 shall be paid to Landlo2d at the add2ess of Landlord as above 
set forth or at such other address as La2idlord shall from time to time designate in a signed notice, 
in equal monthly installments in advance, on the first day of each month during the term hereof 
without notice or demand and without abatement, deduction or set-off of any amount 
whatsoever, except if hereinafter specifically provided. 

2.06 NO ATTORNMENT All checks tendered to Landlord as and for the rent of the Demised 
Premises shall he deemed payment for the account of Tenant. Acceptance by Landlord of rent 
from anyone other than Tenant shall not he deemed to operate as an attornment to Landlord by 
the payor of such rent, or as a consent by Landlord to an assignment or subletting by Tenant of 
the Demised Premises to such payor, or as a modification of the provisions of this Lease, except 
by written notation releasing said Tenant. 

2.07 LATE CHARGES In the event that the rent or additional rent reserved herein is not 
received by Landlord within ten (10) days after written notice by Landlord to Tenant, a late 
charge equal to 5% of the late payment shall accrue and become immediately due and payable to 
Landlord. Notwithstanding the foregoing, no non-recurring sum shall due and payable under this 
Lease unless and until Tenant shall he provided with at least thirty (30) days prior written notice 
of the sum due such that Tenant may pay same in accordance with it operating procedures. 

2.08 OPTION TO RENEW Provided that no event of default Beyond any applicable notice 
provisions and opportunities to cure, has occurred and is continuing at the time of exercise, 
Tenant shall have the right and option to renew this Lease for an additional five (5) year term 
(the "Option Term") beyond the expiration of the initial Term of this Lease upon the terms and 
conditions as set forth herein except the Base Rent shall he One Hundred (100%) percent of the 
then fair market rent. If the parties can not mutually agree as to the fair market rent, each party 
shall, within ten (10) days of request of the other party select a licensed commercial lease broker 
with at least five (5) years experience renting office space in Richmond County who is not 
currently or formerly employed by the party selecting same and notify the other party, in writing 
of its selection. The Landlord and Tenant's brokers will he charged to together determine and 
agree upon a fair market rent for the Demised Premises based on all relevant factors. If they are 
unable to determine or agree, upon a fair market rent for the Demised Premises, then they shall 
select a third commercial broker with the same or better experience and qualifications to do the 
following: Said third broker shall he paid by Landlord and Tenant, equally, and the third party 
broker shall determine the fair market rent of the Demised Premises provided however that such 
third broker's rent determination shall not exceed the rent as determined by Landlord's broker or 
he less than the rent as determined by Tenant's broker. The final selection by the third party 
broker shall he final and not subject to judicial determination or intervention or the subject of 
arbitration or mediation. The selection of the third party broker shall he final and conclusive. If 
the brokers cannot agree upon a third broker, either party may apply 2o the Supreme Court for the 
county of Richmond for same. If either party fails to timely appoint an arbitrator, the other 
parties' arbitrator shall act alone to make the determinations set forth herein. 

Tenant may exercise its option for an extended five (5) year term by written notice to 
Landlord at least dine (9) months before the expiration of the preceding Term. 



2.09 RIGHT OF FIRST OPTION In the event Landlord is presented with the opportnnity to 
let space adjacent to the Demised Premises on the third floor of the Building to a third party, 
then Landlord shall offer Tenant a lease to let said additional space (in an amount not to exceed 
ten (10%) of the rentable square footage of the Premises) on the third floor of the Building co-
terminus with this Lease and upon the terms, conditions and rental amounts per square foot as set 
forth in this Lease. Landlord shall notify Tenant in writing if, and when. Landlord is presented 
with the opportunity to let adjacent space to the Demised Premises. Tenant shall have ten (10) 
business days from the receipt of Landlord's notice to provide written notice to Landlord of its 
intention to lease such space on the terms and conditions set forth in this Lease at the time of the 
exercise of this right of first option. Upon such election, Landlord and Tenant shall execute an 
amendment to this Lease adding such additional space to this Lease for a term co-terminus with 
the Term of this Lease. If Tenant fails to provide notice of its election to lease such additional 
space in the time frame provided herein or elects not to let the additional adjacent space, then 
Tenant's right of first offer with respect to such space shall be deemed to be waived and of no 
further force and effect and Landlord shall be free to take for itself or let to a third party such 
additional adjacent space without further notice. 

ARTICLE III 

3.01 ADDITIONAL RENT Whenever under the terms of this Lease any sum of money is 
required to be paid by Tenant in addition to the rent herein reserved, and said additional amount 
so to be paid is not designated as "additional rent", or provision is not made in the Article 
covering such payment for the collection of said amount as "additional rent", then said amount 
shall nevertheless, at the option of Landlord, if not paid when due, be deemed "additional rent" 
and collectible as such with any installment of rent thereafter falling due hereunder, but nothing 
herein contained shall be deemed to suspend or delay the payment of any sum at the time the 
same became due and payable hereunder, or limit any other remedy of Landlord. Failure to pay 
such items set forth shall constitute a default pursuant to the terms of this Lease. 

3.02 OPERATING EXPENSES a) Tenant shall pay to Landlord as Additional Rent a sum equal 
to Tenant's proportionate share of all of Landlord's Operating Costs over a base year of 2010 in 
a ratio that Tenant's usable space bears to all usable space in the Building. The open space of the 
parking area shall not be included when establishing this ratio. Operating Expenses shall be 
determined based in both the base year and the comparison year in question assuming full 
occupancy of the Building. 

(b) Tenant shall have the right to inspect Landlord's accounting records relative to 
Operating Costs during normal business hours at any time during the Lease Term at Landlord's 
office at 1110 South Avenue, Staten Island, New York or other reasonable location on Staten 
Island as designated by Landlord and, following the expiration or earlier termination of the 
Lease, until a date that is ninety (90) days after the receipt by Tenant of Landlord's final 
itemized accounting statement of Operating Costs (the "Statement") attributable to the last three 
(3) years of the Lease Term. If after such inspection, Tenant notifies Landlord in writing (the 
"Audit Report") that Tenant disputes any amounts set forth in any of the Statement(s) provided 
by Landlord, a certification (the "Certification") as to the proper amount shall be made by an 
independent certified public accountant (the "CPA") selected by Landlord and approved by 
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Tenant, and at Tenant's sole expense; provided, however, that if the Certification reflects that the 
Operating Costs set forth in any of the Statement(s) provided by Landlord were overstated by 
more than five percent (5%), then the cost of the CPA and the cost of the Certification shall be 
paid by Landlord. Landlord shall cooperate in good faith with Tenant,and the CPA to provide to 
Tenant and the CPA all information required by the CPA to permit the CPA to make such 
Certification. Promptly following the parties' receipt of such Certification, the parties shall make 
such appropriate payments or reimbursements, as the case may be, within thirty (30) days. 
Tenant's right to inspect Landlord's accounting records shall survive the termination of the 
Lease. 

c) Landlord's Operating Costs' Defined 

The term "Landlord's Operating Costs" shall mean all costs and expense incurred by Landlord in 
operating and maintaining the Building and Common Areas (which shall include the parking 
facilities and land surrounding the Building striping, policing and security of the Common 
Areas. Landlord's Operating Costs shall include, but not he limited to. Common Teleport 
Operating and Management Costs under the Port Authority Lease cost of uniforms, equipment 
and employment taxes; alarm systems; exterminating; insurance, including, without limitation, 
liability insurance for personal injury, death and property damage, insurance against fire, 
extended coverage, thefi of other casualties, workers' compensation insurance covering 
personnel, fidelity bonds for personnel, insurance against liability for assault and battery, 
defamation and claims of false arrest occurring on and about the Common Areas, plate glass 
insurance for glass exclusively serving the Common Areas; costs of maintaining heating, 
ventilation and air conditioning systems; maintenance of any sprinkler systems serving the 
Building or landscaping; removal of snow, ice, trash and debris; regulation of traffic; payments 
toward mass transit or car pooling facilities or otherwise as required by Federal, State or local 
governmental authorities; costs and expense in connection with maintaining Federal, State or 
local governmental ambient air or environmental standards; the cost of all materials, supplies 
and services purchased or hired therefore; operation of public toilets; installing and renting of 
signs; fire protection; maintenance, repair of utility systems serving the Common Areas, 
including, but not limited to, water, sanitary sewer and storm water lines and other utility lines, 
pipes and conduits; costs and expenses of inspecting and depreciation of machinery equipment 
used in the operation and maintenance of the Common Areas and personal property taxes and 
other charges (including, without limitation, reasonable leasing, financing or rental costs) 
Incurred in connection with such equipment; costs and expense of repair of paving, curbs, 
walkways, landscaping, drainage, pipes, ducts, conduits and similar items, and plate glass, 
lighting facilities and the roof; costs and expense of planting, replanting and replacing flowers, 
shrubbery and planters; costs and expense incurred in the rental of music program services and 
loudspeaker systems, including furnishing electricity therefore; costs of providing light and 
power to the Common Areas; costs of providing energy to heat, ventilate and air condition areas 
in which the Common Areas are located and the operation, maintenance and repair of such 
equipment, including, without limitation, the energy management system serving the Building; 
cost of water services, if any, furnished by Landlord for the non-exclusive use of all tenants; 
parcel pick-up and delivery services; and administrative costs attributable to the Common Areas 
for on-site personnel and an overhead cost equal to six (6%) of total Landlord's Operating Costs. 
Such costs and expenses shall not include depreciation (other than depreciation as above 
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specifie9l). L9n9llord s9iall amortize any of the foregoing costs and expenses over a useful life 
determined by the Internal Revenue Code of 1986, as amended, and the regulations applicable 
thereto, or if no guidelines are available in said code, in accordance with generally accepted 
accounting principles. Any taxes or assessments which may be paid over more than a one year 
period shall be apportioned evenly over the maximum period of time permitted by law and only 
the portion thereof attributable to a given year shall be included in taxes for that year. If the 
expiration date: of this Lease is on any date other than the end of a tax year, the Tenant's liability 
for its proportionate share of taxes and/or assessments shall be apportioned by the percentage 
that the number of days from the end of the tax year to the expiration date of this Lease bears to 
the total number of days in a tax year. 

d) In no event shall the Operating Costs payable as Additional Rent provided for under 
Article III of the Lease, whether denominated operating expenses or otherwise include the 
following: 

i. Marketing and advertising expenses; 

ii. Cost for special services provided to particular tenants in the 
Building; 

ill. Brokerage and leasing commissions, and expenses of procuring 
tenants, including lease concessions and lease take-over 
obligations; 

iv. Penalties incurred because Landlord fails to pay any tax or other 
charge on time; 

V. ; Fees and interest charges related to, and amortization of, Landlord's 
financing; 

vi. Any charge or penalty paid by landlord because it is in default 
under any agreement to which it is a party; 

vii. Legal fees incurred by Landlord in connection with new leases or 
the sale of the Building; 

viii. Depreciation except as otherwise provided for in this Lease; 

ix. Landlord's general corporate overhead, except for administrative 
fees otherwise provided for and charged in lieu of property 
management; 

X. Any expense which relates to a service which is not provided to all 
tenants of the Building; 

xi. Cost of repair or replacement incurred by reason of any event to the 
extent which the Landlord is compensated through the proceeds of 
insurance or a condemnation award; 
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xii. Charitable cont8ibutions; 

xiii. Capital improvements; 

xiv. Costs to make any repair or pay any damages in conneetion with a 
casualty; 

XV. Salaries, benefits and payroll taxes of employees above level of 
property manager; and 

xvi. Amounts paid to affiliates of Landlord in excess of commercially 
reasonable amounts; 

xvii. Painting, redecorating or other work which Landlord performs for 
any other tenant or prospective tenant of the Building other than 
painting, redecorating or other work which is standard for the 
Building and performed for tenants subsequent to their initial 
occupancy; 

xviii. Rent payable under any lease to which this Lease is subject or debt 
service under any mortgage or other lien; 

xix. Managing agents' commissions in excess of rates then customarily 
charged by managing agents for buildings in the area; 

XX. Expense resulting from violation by Landlord of the terms of any 
lease of space in the Building or of any ground or underlying lease 
or mortgage to which this Lease is subordinate; 

xxi. Costs of compliance with the Americans with Disabilities Act, as 
from time to time amended and the rules and regulations 
thereunder; 

xxii. Any cost and expense incurred by or on behalf of Landlord in 
removing and disposing or causing to be removed or disposed any 
cooling or chiller system and the chemicals used in 
such system from any part of the Building; 

The exclusion of any of the expenses listed above from Operating Costs payable as Additional 
Rent provided for under Article III of the Lease shall in no way impair Landlord's rights to 
recover any cost to which it is entitled pursuant to Article VI of the Lease. 

e) Landlord shall abide by the following in imposing or charging Additional Rent 
pursuant to Article III of the Lease: 

i. No affiliate of the Landlord or its ownership will be a vendor to the operation of 
the building without competitive bidding; 
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ii No expense charged as an operating cost will be charged through any other type 
of pass-through under this Lease; 

iii. The administration fees will not be included in the operating expenses if the 
Landlord retains the services of a building or property manager; 

iv. ,The Landlord will not charge as an operating cost or otherwise pass through the 
cost of repair or replacing any portion of the building or common areas where the 
need to make the repair or replacement is due to work or materials provided by 
the landlord's contractors in the construction of the Building which Landlord 
claims is in violation of the standards set forth in the applicable construction 
contracts; and 

V. The Landlord will act in good faith to operate the building in an efficient manner. 

(f) The Land and the Building are not currently subject to real estate taxes nor payments in 
lieu of taxes ("PILOT") and the Landlord does not anticipate assessment of taxes or PILOT 
against the Land or the Building during the Term, Notwithstanding the foregoing, in the event 
any governmental entity implements, assesses or otherwise requires payment of real estate taxes 
and/or PILOT, then in such event, said payments shall be included as part of Landlord's 
Operating Costs. 

3.03 TENANT'S PROPORTIONATE SHARE (a) Commencine on January 1, 2011, Tenant 
shall pay to Landlord as Additional Rent for each calendar year during the Term, Tenant's 
Proportionate Share of sixteen and 45/100 (16.45%) percent of the Landlord's Operating Costs 
for the applicable year that are in excess of the Landlord's Operating Costs actually incurred by 
the Landlord, adjusted to reflect 100% occupancy of the Building, from January 1,2010 through 
December 31, 2010 (the "Base Year") (hereinafter referred to as "Tenant's Additional Rent 
Payment"). Tenant's Additional Rent Payment shall be appropriately apportioned at the end of 
the Term of this Lease based on the portion of the calendar year which occurs prior to the date on 
which the Term expires or is otherwise termination as provided herein. "Tenant's Proportionate 
Share" shall equal a percentage calculated by dividing the rentable square footage of the 
Demised Premises by the total rentable square footage of the Building of 166,761. Tenant's 
Proportionate Share shall be recalculated upon any addition to the space of the Demised 
Premises. 

(b) Commencing January 1, 2011, Tenant shall pay to Landlord on the first day of each 
month, an amount equal to one-twelfth (1/12th) of Landlord's estimate of the Tenant's 
Additional Rent Payment for the applicable calendar year during the Term. If Landlord shall not 
furnish any such! estimate for a particular year during the Term or if Landlord shall furnish any 
such estimate for a year during the Term subsequent to the commencement thereof, then: (i) 
until the first day of the month following the first full calendar month in which such estimate is 
furnished to Tenant, Tenant shall pay to Landlord on the first day of each month an amount equal 
to the monthly sum payable by Tenant to Landlord under this clause (b)(i) in respect of the last 
month of the preceding year, if any; (ii) concurrently with or after such estimate is furnished to 
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Tenant, Landlor6 shall notify Tenant w4ether the installments of Tenant's Additional Rent 
Payment previously made for such year were greater or less than the installments of Tenant's 
Additional Rent Payment to be made in accordance with such estimate; (iii) if there is a 
deficiency, Tenant shall pay the amount thereof within thirty (30) days after notice therefore; or 
(y) if there is an overpayment, Landlord shall either credit the amount thereof to Tenant's 
Additional Rent Payment(s) next coming due, or refund to Tenant the amount thereof within 
thirty (30) days after such notice; and (iv) on the first day of the month following the first full 
calendar month, in which such estimate is furnished to Tenant and monthly thereafter throughout 
such calendar year, and thereafter until such time as Landlord delivers a new but reasonable 
estimate. Tenant shall pay to Landlord an amount equal to one-twelfth (1/12*^) of Tenant's 
Additional Rent Payment shown on such estimate. Landlord may, no more than one time during 
each calendar year during the Term from and after January 1 2011, furnish to Tenant a revised 
statement of Landlord's estimate of Tenant's Additional Rent Payment for such year during the 
Term, and in such case. Tenant's Additional Rent Payment for said year shall be adjusted and 
paid or refunded, as the case may be, substantially in the same manner as specified in the 
preceding sentence. 

3.04 COMPLIANCE WITH LAWS a) Tenant agrees at its own cost and expense to keep the 
Demised Premises in such order and condition as shall not violate the orders, rules and 
regulations of all municipal, state and federal departments, boards, commissions and 
governmental agencies now existing or hereafter created and shall not violate the laws, rules, 
ordinances and' regulations, now in force or hereafter enacted which affect the Demised 
Premises. 

Tenant further agrees to comply, at Tenant's cost and expenses with all orders, 
regulations, rules and recommendations, whenever issued, of the New York Board of Fire 
Underwriters or; of any similar organization and also to comply with the recommendations and 
requirements of any insurance company which insures or participates in insuring the Demised 
Premises against loss by fire. 

Notwithstanding the foregoing, Tenant's obligations under this Article or any other 
similar provision of the Lease (including the rules and regulations, if any) shall he limited to 
those situations in which a violation, order, code, duty or insurance requirement is imposed 
resulting from the particular manner of use made of the Demised Premises or any portion 
thereof by Tenant, it being understood that Tenant shall not he responsible for complying with 
any violations, orders, directives, laws, rules, regulations, codes, duties or insurance 
requirements which are imposed on the Building generally and which would have to he 
complied with whether Tenant or any other tenants were then in possession of the Demised 
Premises. 

The parties acknowledge that Title III of the Americans with Disabilities Act of 1990 
and the regulations and rules promulgated thereunder, as all of the same may he amended and 
supplemented from time to time (collective referred to herein as the "ADA") establish 
requirements for accessibility and harrier removal, and that such requirements may or may not 
apply to the Demised Premises and the Real property of which the Demised Premises are a part 
depending on, among other things: (1) whether Tenant's business is deemed a "public 
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aceommo6ation" or "commercial facility", (2) whet6er such requirements are "rea6ily 
achievable", an6 (3) whether a given alteration affects a "primary function area" or triggers 
"path of travel" requirements. The parties hereby agree that: (a) Lan61or6 shall be responsible 
for ADA Title III compliance in the common areas an6 those portions of the real property not 
in possession of Tenant, (b) Tenant shall be responsible for ADA Title III compliance within 
the Demise6 Premises following 6elivery of possession, an6 (c) Lan61o96 may perform, or 
require that Tenant perform, an6 Tenant shall be responsible for the cost of, ADA Title III 
"path of travel" requirements triggere6 by alterations within the Demise6 Premises ma6e 
subsequent to the commencement of the term at the request of Tenant. 

3.05 TBNANT'S UTILITIES Tenant agrees to pay for all utilities-inclu6ing but not limite6 to 
water an6 gas as well as for electricity (pursuant to paragraph 3. II herein) consume6 by 
Tenant. 

3.06 LEASEHOLD TAXES Tenant shall be responsible for an6 shall pay before 6elinquency, 
all municipal, county or state taxes assesse6 6uring the term of this Lease against any 
Leasehol6 interest or personal property of any kin6, owne6 by or place6 in, upon or about the 
Demise6 Premises by Tenant. 

3.07 RUBBISH Landlord agrees that it shall maintain for use by all Tenants of the Building, a 
trash dumpster and/or compactor at a location designated by Landlord. Tenant shall pay 
Tenant's proportionate share of all costs of trash removal as part of Tenant's common area 
maintenance charges. 

3.08 OUTSIDE CLEANING SERVICE Landlord shall provide cleaning services commensurate 
to the Demised Premises in accordance with the cleaning schedule attached hereto as Exhibit C. 

3.09 SECURITY SERVICE Tenant may engage an outside security/alarm service to monitor the 
Demised Premises provided however that Tenant shall be obligated to use a company approved 
by the Landlord and Port Authority. 

3.10 HVAC/HEATING/AIR CONDITIONING SYSTEMS/UTILITY METERS (a) Landlord 
shall provide Tenant with and heat and air conditioning (during cooling season) during the 
following Building standard hours (on regular business days) Monday through Priday 8 am to 6 
p.m. and Saturday 9 a.m. to 1 p.m. Landlord will, maintain the HVAC/heating/air conditioning 
units as well as all utility meters in good repair. Landlord, will maintain those portions of the 
HVAC/heating/air conditioning systems which are located in the Demised Premises. 

(b) The'heating, ventilation and air-conditioning system shall provide a working 
environment capable of maintaining 72 degrees Fahrenheit in all spaces when temperature is 15 
degrees Fahrenheit outside in accordance with the American Society of Heating, Refrigeration 
and Air-conditioning Engineers ("ASHRAE") winter design conditions, and shall be capable of 
maintaining 78 degrees Fahrenheit when outside temperature is 89 degrees Fahrenheit with not 
more than 50 percent relative humidity in all spaces in accordance with ASHRAE summer 
design conditions. Fresh air shall be introduced into the building in accordance with ASHRAE 
but not less than 20 cubic feet per person per minute. The carbon dioxide count in the Building 
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shall never excee9 1000 parts per million. Tenant shall have the right, from time to time, to have 
the air quality environment sampled by a certified industrial hygienist at Tenant's cost. Tenant 
will notify Landlord if the air quality standards above are not met and Landlord shall promptly 
make repairs or adjustments as required. Landlord shall also provide cold water for drinking, 
lavatory and toilet purposes. 

(c) During non-business hours, Monday through Friday 6 pm to 8 am, Saturday midnight to 
9 a.m. and after 1 p.m and all day Sunday, Tenant shall have the right to use the HVAC systems 
at its sole cost and expense based on its actual use. Landlord shall bill Tenant at the building 
wide rate for its "after hours" use and same shall be "additional rent" and the rate therefor shall 
be commercially reasonable and competitive. Landlord shall engage an independent third party 
to ascertain the actual costs for after hours HVAC use and bill Tenant directly without mark-ups 
to Landlord. Tenant shall have the right at its sole cost and expense to install additional 
supplementary air conditioning units and or air handling equipment, proprietary to Tenant, for 
Tenant's sole use to supplement air conditioning service to the Demised Premises during the 
hours when the Building HVAC services are not provided. Tenant agrees to pay all related 
operating charges, including electricity, for its "after hours" use of the Building HVAC and said 
supplemental HVAC at Landlord's actual cost. 

3.11 ELECTRICITY SERVICE a) The Port Authority provides electricity to the 
Premises. Tenant shall pay directly to The Port Authority the consumption charges for all 
electricity which it uses in the Demised Premises based on actual usage pursuant to an electrical 
submeter to be installed by Landlord pursuant to Tenant's Improvements. Tenant shall be 
responsible for its electrical consumption and no other tenant's. 

(b) Landlord shall ensure that the electrical capacity in the Demised Premises shall be 
no less than six (6) watts per rentable square foot of the Demised Premises, not including the 
power requirements of the HVAC, or as required by applicable laws and procedures. The rate to 
be paid by Tenant for submetered electrical energy shall include any and all taxes or other 
charges in connection therewith. If any tax shall be imposed on Landlord's receipts from the sale 
or resale of electricity energy to Tenant, the pro-rata share of such tax allocable to the electrical 
energy service received by Tenant shall be passed on to, included in the bill of, and paid by 
Tenant if and to the extent permitted by law. 

(c) If either the quantity or character of electrical service is changed by the Port 
Authority or their successor serving the area in which the Building is located or is no longer 
available nor suitable for Tenant's requirements, no such change, unavailability, or unsuitability 
shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any 
abatement or diminution of rent, or relieve the Tenant from any of its obligations under this 
lease, or impose any liability upon Landlord, or its Agents, by reason of inconvenience or 
annoyance to Tenant, or injury to, or interruption of Tenant's business, or otherwise. 

(d) Any additional risers or feeders to be installed to supply Tenant's additional electrical 
requirements, and all other equipment proper and necessary in connection with such risers or 
feeders, shall be installed by Landlord upon Tenant's request at the sole cost and expense of 
Tenant, provided that, in Landlord's Judgment, such additional risers or feeders are necessary and 
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are permissible uo6er applicable laws an6 insurance regula4ions an6 the installation of such risers 
or feeders will not cause permanent damage or injury to the Building or the Demised Premises or 
cause or create a dangerous or hazardous condition or entail excessive or unreasonable 
alterations, interfere with, or disturb other tenants or occupants of the Building. Tenant 
covenants that at no time shall the use of electrical energy in the Demised Premises exceed the 
capacity of the existing risers or feeders then servicing the Demised Premises. Tenant shall not 
make or perform, or permit the making of or performance of, any alterations to the wiring or 
other additions to the business machines, office equipment, or other appliances within the 
Demised Prernises that utilize electrical energy, without the prior written consent of the 6andlord 
in each instance. Any such alterations, additions, or consent by 6andlord shall be subject to the 
provisions of this subsection, as well as to other provisions of the Tease, including, but not 
limited to, the provisions of Article IV hereof. 

(e) If the Port Authority discontinues furnishing electricity to Tenant, Tenant shall 
arrange to obtain electricity directly from the public utility company serving the Building. Such 
electricity may be furnished to Tenant by means of the existing risers and feeders serving the 
Demised Premises to the extent that same are available, suitable, and safe for such purposes. All 
meters, meter panels, and all additional risers, feeders, panel boards, and equipment and other 
conductors which may be required to obtain electricity, of substantially the same character, 
quantity, and quality, shall be installed by Tandlord at Tenant's sole cost and expense. Tandlord 
shall not cause , the discontinuance of the furnishing of electricity to Tenant. If, as a result of the 
port authorities' determination to discontinue supplying electric service. Tenant is unable to 
obtain same directly from the public authority within 90 days at a competitive and reasonable 
cost, tenant may demand the Tandlord to obtain electrical service for the Demised Premises. In 
the event Tandlord is unable to provide electrical service for the Demised Premises at reasonable 
terms and competitive prices, then Tenant may terminate this lease upon 90 days prior written 
notice to landlord. Thereupon the term shall cease 

(f) Tandlord shall not be held liable to Tenant in any way for any interruption, 
curtailment, or failure, or defect in the supply or character of electrical service famished to the 
Demised Premises by reason of any requirement, act or omission of the Port Authority, the 
Tandlord or of the utility company serving the Building with electricity or for any other reason 
except Tandlord's negligence or willful misconduct. 

ARTICLE IV 

4.01 LANDLORD'S OBLIGATIONS Landlord shall not be required to perform any work on the 
Demised Premises except as specifically detailed in Exhibit B. Any additional work which 
Tenant may recjuire for the preparation of the Demised Premises for Tenant's use shall be 
performed by Tenant, at Tenant's own cost and expense pursuant to Tenant's Alteration below.. 

4.02 CHANGES AND ADDITIONS TO BUILDINGS (a) Landlord hereby reserves the right at 
any time to make alterations or additions to or to build additional stories on the Building in 
which the Demised Premises are contained and to build adjoining same. Landlord shall use 
commercially reasonable efforts to minimize any disruption or interference with Tenant's 
business. Landlord shall not block or unreasonably impede access to the Building or the Demised 
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Premises. However, in no event will Landlord be liable to Tenant for lost business due to 
Landlord's reservation herein. Moreover, if Landlord blocks Tenant's aecess to the Building 
during any alterations or additions to the Building in excess of five (5) consecutive business 
days, then Tenant shall be entitled to an abatement of rent for reach day Tenant was out of 
possession of the Demised Premises. Except for necessary improvements of Building Systems, 
Landlord shall not alter the square footage of the Demises Premises without Tenant's consent 
thereto. Landlord also reserves the right to construct other buildings or improvements on the land 
or parking fields of which the Demised Premises form a part, from time, to time, and to make 
alterations thereof or additions thereto and to build additional stories on any such buildings and 
to build adjoining same but in no event will Tenant's windows be covered or blocked without the 
Tenant's consent Landlord shall conduct its activities at the time in a manner so as to minimize 
any disruption ;of or interference with Tenant's business or access to the Demised Premises. 

b) In the event Landlord makes any alterations, changes or in the rentable space in the 
Building, then Tenant's proportionate share, as stated in paragraph 3.03, shall be recalculated 
under the formula prescribed in paragraph 3.02. 

4.03 ALTERATIONS a) So long as Tenant is not at the time in default under this Lease after 
the giving of all required notices and the expiration of all applicable grace periods, Tenant at 
Tenant's expense may make reasonable alterations to the Demised Premises, provided that any 
alteration shall, not change the general character of the Demised Premises, or reduce the fair 
market value thereof below its value immediately before such alteration or addition, or impair 
the usefulness, of the Demised Premises; is effected with due diligence, in a good and 
workmanlike manner and in compliance with all Legal Requirements and Insurance 
Requirements; is promptly and fully paid for by Tenant; and only after Tenant has obtained 
Landlord's prior written approval and the Landlord has, on behalf of the Tenant obtained the 
prior written approval of the Port Authority of New York and New Jersey's (Port Authority) 
prior written consent, unless said alteration is purely decorative (e.g. painting or carpeting). 
Said Landlord's consent shall not be unreasonably withheld. Further, any Tenant alterations 
shall be under ihe supervision of an architect or engineer reasonably satisfactory to Landlord 
and in accordance with plans, specifications and cost estimates as approved by Landlord and 
the Port Authority as set forth herein. 

(b) The title to all additions, repairs and replacements to any improvements 
(excluding trade fixtures purchased by Tenant) permanently installed in the demised premises 
during the Lease term and any renewal thereof, forthwith shall vest in Landlord, and said 
Improvements, additions, repairs and replacements shall be and become the sole and absolute 
property of Landlord, without any obligation of payment by Landlord therefore. 

(c) All alterations, decorations, additions or improvements, except movable trade 
fixtures, made by either party shall become the property of Landlord upon installation, unless 
Landlord shall elect otherwise, which election shall be made by giving notice not less than thirty 
(30) days prior to the expiration of other termination of this Lease or any renewal or extension 
thereof. In the event that Landlord shall elect otherwise and to the extent the addition or 
improvement is structural in nature or of a type not typically found in office environments then 
such alterations, installations, additions or improvements made by Tenant upon the Demised 
Premises as Landlord shall elect, shall be removed by Tenant at or prior to the end of the Lease 
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term and Tenant shall restore the Demised Premises to the condition prior to the installation 
thereof, at its own cost and expense, prior to the expiration of the term. All damage or injury to 
the Demised Premises and to its fixtures, appurtenances and equipment caused by Tenant 
moving property in or out of the building, or by installation or removal of furniture, fixtures or 
other property shall be repaired by Tenant. There shall be no allowance to Tenant for a 
diminution of rental value and no liability on the part of Landlord by reason of inconvenience, 
annoyance or injury to business arising from Landlord. Tenant, or others, making any repairs, 
alterations, additions, or improvements to any portion of the building or Demised Premises, or 
to fixtures, appurtenances, or equipment thereof, and/or by reason of failure of Landlord or 
others to make any repairs, alterations, additions or improvements in or to any portion of the 
building or of Demised Premises, or to the fixtures, appurtenances or equipment thereof 
Notwithstandinig any other provisions of this Lease, if the electrical or any other building 
services to be provided by Landlord are suspended or interrupted for any reason other than the 
default, willful' acts or negligence of Tenant for a period of more than five (5) consecutive 
business days, all rent due hereunder shall abate until such time as such services is restored to 
the Demised Premises. Landlord reserves the right to stop the service of the heating, air 
conditioning, plumbing and electrical systems when repairs, alterations or improvements are 
necessary, until such repairs, alterations or improvements shall have been completed, but same 
shall be performed in a commercially reasonable manner. Neither the reference in this Lease to 
repairs by Landlord or any services, nor the presence upon the Demised Premises of any service 
equipment owr.ed by Landlord, shall impose any liability upon Landlord 60 furnish, repair, 
maintain or operate any services unless expressly and specifically provided for herein. 

(d) tenant covenants throughout the term hereof at its sole cost and expense to keep 
the Demised Premises, and all fixtures and equipment therein, and all signs of Tenant erected 
outside thereof, in good repair, order and condition, making all repairs thereto as may be required 
or necessary, ordinary as well as extraordinary, foreseen and unforeseen, all repairs to be of the 
same quality, design and class as the original work; but the provisions of this Lease shall not 
require Tenant to make repairs to the structural parts of the building, i.e. bearing walls, beams, or 
roof, it being agreed and understood that Landlord shall make all reasonably necessary structural 
repairs, unless the conditions necessitating such repairs to structural parts shall have been caused 
by the negligenqe of Tenant, its agents, servants. 

(e) If Tenant refuses or neglects to repair property as required in this Lease 
agreement and to the reasonable satisfaction of Landlord as soon as reasonably possible, after 
written demand. Landlord may make such repairs and shall not be liable to Tenant for any loss 
or damage that may occur to Tenant's merchandise, fixtures, or other property or to Tenant's 
business by reason thereof, and upon completion thereof. Tenant shall pay Landlord's cost for 
making such repairs plus ten (I0°/o) percent for overhead and supervision, as additional rent, to 
be paid by Tenant within thirty (30) days of receipt of a statement from Landlord setting forth 
said charges and,disbursements. 

4.04 LANDLORD'S RIGHT TO ENTER (a) Landlord or Landlord's agents shall have the right 
to enter the Demised Premises at reasonable times with 24 hour notice to Tenant, except in case 
of emergency, to examine the same, and to show them to prospective purchasers or lessees of 
the Building, and to make such repairs, alterations, improvements or additions as Landlord may 
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deem necessary or desirable, and Landlord shall be allowed 2o 2ake all ma2erial Into and upon 
said Demised Premises that may be required therefore without the same constituting an eviction 
of Tenant, in whole or in part, and the rent reserved shall, subject to the provision hereof, in no 
way abate while said repairs, alterations, 'improvements or additions are being, made by reason 
of loss or interruption of business of Tenant or otherwise provided Landlord proceeds with 
diligence and continuity to complete the same. During the six months prior to the expiration of 
the term of this Lease, or any renewal term. Landlord may exhibit the Demised Premises to 
prospective teijants or purchasers, and place upon said Demised Premises the usual notices "To 
Let" or "For Sale", which notices Tenant shall permit to remain thereon without molestation. 
Landlord shall; use commercially reasonable efforts to reduce interference with the Tenant and 
the conduct of its business while in or upon the demised premises. 

(b) If Tenant shall not be personally present to open and permit any entry into said 
Demised Premises, at any time, when for any reason, an entry therein for emergency purposes 
shall be necessary or permissible. Landlord or Landlord's agents may enter the same by a master 
key. or may forcibly enter the same, without rendering Landlord or such agents liable therefore, 
and without in any manner affecting the obligations, responsibility or liability whatsoever, for 
the care, maintenance or repair of the Building or any part thereof, except as otherwise herein 
specifically provided. 

(c) If an excavation shall be made upon land adjacent to the Demised Premises, or shall 
be authorized to be made. Tenant shall afford to the person causing or authorized to cause such 
excavation license to enter upon the Demised Premises for the purpose of doing such work as 
Landlord shall deem necessary to preserve the wall of the Building of which the Demised 
Premises form a part from injury or damage and to support the same by proper foundations 
without any claim for damages or indemnification against Landlord or diminution or abatement 
of rent. Landlord shall conduct its activities at a time and in a manner so as to minimize any 
disruption of or interference with Tenant's business or access to the Demised Premises. If 
Tenant's use and enjoyment or appearance of the Demised Premises be interfered with or if free 
access to the Demised Premises is barred in excess of five (5) consecutive days for any reason 
whatsoever. Tenant shall be entitled to an abatement of rent. 

4.05 MECHANICS' LIENS If any mechanic's lien or other liens or orders for the payment of 
money or any notice of intention to file a lien shall be filed against the Demised Premises, or the 
Building by reason or arising out of any labor or material furnished or alleged to have been 
furnished or to be furnished to for the Demised Premises on behalf of Tenant or any occupant 
thereof, or for or by reason of, any change, alteration or addition or the cost or expense thereof or 
any contract relating thereto being made for Tenant, or against the interest of Landlord by reason 
of the foregoing. Tenant shall cause the same to be canceled and discharged of record by bond or 
otherwise as allowed by law at the expense of Tenant within fifteen (15) days after the filing 
thereof and Tenant shall also defend on behalf of Landlord, at Tenant's sole cost and expense, 
any action, suit or proceeding which may be brought thereon or for the enforcement of such liens 
or orders, and Tenant will pay any damages and satisfy and discharge any judgment entered 
thereon and save harmless Landlord from any claim or damage resulting therefrom. Nothing 
herein shall require Tenant to take any action or pay any sums on account of any of the foregoing 
in connection with any work being performed by Landlord or any other Tenant in the building. 
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4.06 NEGATION OF PERSONAL LIABILITY Tenant covenants and agrees that Tenant shall 
look solely to the estate and property of Landlord or any successor in interest in the land and the 
building, as the case may be, for the satisfaction of Tenant's remedies for the collection of a 
judgment (or other judicial process) requiring the payment of money by Landlord in the event of 
any default or breach by Landlord with respect to any of the terms, covenants, stipulations and 
conditions of the Lease to be observed and performed by Landlord, and no other property or 
assets of Landlord, its partners, shareholders, officers, directors, or any successor in interest 
shall be subject to levy, execution or other enforcement procedure for the satisfaction of 
Tenant's remedies. The provisions of this paragraph shall apply only to the Landlord and the 
parties herein described, and they shall not be for the benefit of any insurance company nor any 
other party. 

ARTICLE V 

5.01 LIABILITY INSURANCE Tenant shall, during the entire term hereof, at Tenant's 
expense, keep in full force and effect policies of insurance as follows: 

A. Glass - Tenant assumes the liability for, and shall remedy, the breakage of exterior and 
interior plate glass during the term of this Lease if breakage is caused by Tenant's negligent or 
wrongful acts. 

B. Property Insurance; Indemnity for Damage to Tenant's Personal Property -Except as 
otherwise provided herein. Tenant expressly releases Landlord from, and waives all claims 
against Landlord and agrees to hold Landlord harmless for, any loss resulting from damage to or 
loss of Tenant's goods, wares, merchandise and/or improvements and betterments in, upon or 
about said premises unless caused by the gross negligent or willful misconduct of Landlord. 
Tenant shall maintain at its own expense replacement cost insurance on Tenant's goods, wares, 
merchandise and improvements and betterments against damage caused by fire and all other 
perils covered by a standard All Risk insurance policy. Landlord and Tenant agree to waive their 
rights of subrogation against each other and shall each attempt to obtain a waiver from their 
respective insurance companies releasing carriers' subrogation rights against the other party. 

C. Liability Insurance - Tenant shall maintain, at its own expense. Liability insurance as follows: 

1. Commercial General Liability insurance, written on an occurrence basis at a 
$1,000,000 per occurrence Combined Single Limit including all standard Broad Form 
Commercial General Liability coverages. Fire Legal Liability coverage shall be included 
and written in an amount equal to the replacement cost of premises occupied by Tenant, 
such amount to be agreed upon between Landlord and Tenant. If coverage is written on 
a form under which an aggregate limit applies to the Premises hazard, such aggregate 
shall be in an amount of no less than $2,000,000 and shall apply separately to each 
location covered by Tenant's policy. 

2. Umbrella Liability insurance at a $5,000,000 per occurrence limit, subject to a 
$10,000 self insured retention, providing excess coverage over all coverages included in 
the Comprehensive General Liability policy noted in paragraph C (1) above. 
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These policies shall name Landlord as an additional insured on a primary, non-contributory basis 
and shall permit Tenant to release its carrier's subrogation rights against Landlord. Tenant 
hereby agrees to the waiver of such rights. 

D. The insurance policies noted in (A), (B) and (C) above shall all be written with insurance 
companies licensed to do business in the State in the State of New York and rated no lower that 
A:VII by the most recent edition of A.M. Best's Property-Casualty Rating Guide. All policies 
shall provide that in the event of cancellation, non-renewal or material modification. Landlord 
shall receive 30 days written notice thereof. 

E. Tenant shall furnish Landlord with certificates of insurance evidencing Tenant's 
compliance with all provisions of (A), (B), (C) and (D) above. 

5.02 HOLD HARMLESS Tenant shall indemnify Landlord against any expense, loss or liability 
paid, suffered or incurred as the result of any breach during the term of this Lease by Tenant, its 
agents, servants and employees, of any covenant or condition of this Lease. Except as otherwise 
provided in this Lease, Tenant shall indemnify and hold the Landlord harmless against all claims 
and expenses for personal injury or property damage occurring upon the Demised Premises, 
except any claim or expense which is due to the negligence or misconduct of the Landlord, its 
agents or employees. The indemnity herein provided shall be for the exclusive benefit of the 
Landlord, its agents and employees, successors and assigns, and shall not inure to the benefit of 
any third party. The liability of Tenant to indemnify Landlord shall not extend to any matter 
against which Landlord shall be effectively protected by insurance. The liability of either party to 
indemnify the' other shall not extend to any matter against which the party who seeks 
indemnification shall be effectively protected by insurance. 

5.03 ACTS OF AGENTS. SERVANTS AND EMPLOYEES Tenant shall be responsible for the 
acts of its agents, servants and employees. In this regard, should any of the enumerated parties 
commit acts which are in violation of any of the terms of this Lease, or are in any way 
detrimental to the person or property of Landlord or any of its' staff on the Demised Premises of 
the Building, parking fields, plaza, or surrounding areas or more specifically commit acts of 
vandalism or mischief on the Demised Premises or the Building or parking fields, or surrounding 
areas then in that event Tenant agrees that the cost of such violations, breaches, vandalism, etc., 
shall be immediately due and payable to Landlord, and shall be considered as additional rent at 
the option of Landlord. Furthermore, the commission of any of the acts herein or the damage of 
the person or property of Landlord or Landlord's staff shall be a material breach of this Lease' 
and the Lease shall be subject to termination pursuant to paragraph 6.01 herein. In that regard, 
the first thirty (30) days notice served pursuant to paragraph 6.01 shall contain a listing of the 
violations and the amount which Landlord has been damaged. The remedy or cure referred to in 
paragraph 6.01 shall, in this regard, be deemed to include not only the ceasing of said violations 
within the thirty (30) day period, but also the full and complete payment of enumerated damages 
to Landlord. These charges, shall at the option of Landlord, be considered as additional rent. 
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ARTICLE VI 

6.01 DEFAULT (a) If Tenant defaults in fulfilling any of the covenants of this Lease other than 
the covenants for the payment of Rent or Additional Rent, or if the Demised Premises become 
vacant or deserted while rent remains unpaid, then, upon the expiration of thirty (30) days from 
Landlord's serving a written notice upon Tenant specifying the nature of such default, if Tenant 
shall have failed to comply with or remedy such default within such thirty (30) day period, or if 
the said default or omission shall be of such a nature that the same cannot be completely cured 
within said thirty (30) day period, and if Tenant shall not have diligently commenced curing such 
default within such period, and shall not thereafter with reasonable diligence proceed to cure 
such default. Landlord may serve a written notice of cancellation of this Lease upon Tenant, and 
upon the expiration of three (3) days from the service thereof, this Lease and the term hereunder 
shall end, and Tenant shall then quit and surrender the Demised Premises to Landlord but Tenant 
shall remain liable as hereinafter provided. 

(b) (i) If the notice provided for in (a) hereof shall have been given, and the term shall 
expire as aforesaid; or (ii) if Tenant after fifteen (15) days written notice by Landlord to Tenant 
shall be in default in the payment of the Rent reserved herein or any item of Additional Rent 
herein mentioned or any part of either, or in making any other payment herein provided; or (iii) if 
any execution or attachment shall be issued against Tenant or any of Tenants property 
whereupon the Demised Premises shall be taken or occupied or attempted to be taken or 
occupied by someone other than Tenant; then and in any of such events, Landlord may without 
notice re-enter the Demised Premises either by force or otherwise, and dispossess Tenant or the 
legal representative of Tenant or other occupant of Demised Premises by summary proceedings 
or otherwise and remove their effects and hold the Demised Premises as if this Lease had not 
been made. If Tenant shall be in default hereunder after the giving of all required notices and the 
expiration of all applicable grace periods, prior to the date fixed as the commencement of any 
renewal or extension of this Lease, Landlord may cancel and terminate such renewal or 
extension by written notice. 

(c) If Tenant is in default as aforesaid, it is understood and agreed that no demand for 
rent, and no re-entry for condition broken as at common law, shall be necessary to enable 
Landlord to recover such possession pursuant to statute relating to summary proceedings. 

1 

In the case of any such default, re-entry, expiration and/or dispossess by summary 
proceedings or otherwise, (i) Landlord shall rent the Demised Premises or any part or parts 
thereof, either in the name of Landlord or otherwise, for a term or terms which may at 
Landlord's option be less than or exceed the period which would otherwise have constituted the 
balance of the term of this Lease, and may grant concessions or free rent; and (ii) Tenant or the 
legal representative of Tenant shall also pay Landlord as liquidated damages for the failure of 
Tenant to observe and perform said Tenant's covenants herein contained, any deficiency 
between the rent and additional rent hereby reserved and/or covenanted to be paid and the net 
amount, if any, 'of the rents collected on account of the lease or leases of the Demised Premises 
for each month of the period which would otherwise have constituted the balance of the term of 
this Lease. Anyisuch liquidated damages shall be paid in monthly installments by Tenant on the 
rent day specifi&d in this Lease and any suit brought to collect the amount of the deficiency for 
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any month shall not prejudice in any way the rights of Landlord to collect the deficiency for any 
subsequent month by a similar proceeding. Landlord, at Landlord's option, may make such 
alterations, repairs, replacements and/or decorations in the Demised Premises as Landlord in 
Landlord's sole judgment, considers advisable and necessary for the purpose of re-letting the 
Demised Premises; and the making of such alterations and/or decorations shall not operate or be 
construed to release Tenant from liability hereunder as aforesaid, In the event of a breach or 
threatened breach by Tenant of any of the covenants or provisions hereof. Landlord shall have 
the right of injunction and the right to invoke any remedy allowed at law or in equity as if re
entry, summary proceedings and other remedies were not herein provided for. Mention in this 
Lease of any particular remedy shall not preclude Landlord from any other remedy, in law or in 
equity. 

(e) In the event Tenant shall fail to comply with or perform any of the covenants, 
conditions or agreements herein contained on Tenant's part to be performed. Landlord shall have 
the right (but not be obligated) to perform any such covenants, conditions or agreements and 
Tenant agrees to pay to Landlord after 30 days written notice by Landlord to Tenant as 
additional rent hereunder, a sum equal to the amount expended by Landlord in the performance 
of such covenants, conditions or agreements. In the event Landlord shall perform any such 
covenants, conditions or agreements. Tenant agrees that Landlord, its agents or employees, may 
enter the Demised Premises and that such entry and such performance shall not constitute an 
eviction of Tenant, in whole or in part, nor relieve Tenant from the continued performance of all 
covenants, conditions and agreements of the Lease, and further agrees that Landlord shall not be 
liable for any claim for loss or damage to Tenant or anyone through or under Tenant. 

6.02 NO WAIVER (a) The receipt by Landlord of Rent or Additional Rent with knowledge of 
the breach of any covenant of this Lease shall not be deemed a waiver of such breach. No 
provision of thi& Lease shall be deemed to have been waived by Landlord, unless such waiver is 
in writing signed by Landlord. No payment by Tenant or receipt by Landlord of a lesser amount 
than the rent or additional rent then due shall be deemed to be other than on account of full 
payments, nor shall any endorsement or statement on any check or any letter accompanying any 
check or payment as rent be deemed an accord and satisfaction, and Landlord's right to recover 
the balance of such rent or pursue any other remedy provided for by this Lease and/or at law 
shall not be diminished. 

6.03 TENANT'S WAIVER OF JURY TRIAL It is agreed that Tenant and Landlord shall each, 
and hereby does waive trial by jury in any action, proceeding or counterclaim brought by either 
of the parties hereto against the other on any matters arising out of or in any way connected with 
this Lease, the relationship of Landlord and Tenant, Tenant's use or occupancy of said Demised 
Premises, and/or any claim of injury or damage. In the event Landlord commences any 
summary proceedings for nonpayment of rent or additional rent. Tenant will not interpose any 
counterclaim in such proceedings unless same would be waived if not interposed. Tenant may 
assert such claims in a separate action. 

6.04 WAIVER OF REDEMPTION No receipt of monies by Landlord from Tenant after the 
termination or cancellation of this Lease, in any lawful manner, shall reinstate, continue or 
extend the term of this Lease, or affect any notice theretofore given to Tenant, or operate as a 
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waiver of the right of Landlord to enforce the payment of fixed or additional rent or rents then 
due, or thereafter falling due or operate as a waiver of the rights of Landlord to recover 
possession of the Demised Premises by proper suit, action, proceeding or remedy. It is agreed 
that, after the service of notice to terminate or cancel this Lease, or the commencement of suit, 
action or summary proceeding, or any other remedy, or after a final order or judgment for the 
possession of the Demised Premises, Landlord may demand, receive and collect any monies 
due, or thereafter falling due, without in any manner affecting such notice, proceeding, suit, 
action, order of judgment. Any and all such monies collected shall be deemed to be payments 
towards satisfying Tenant's obligations to Landlord. 

6.05 VENUE In the event of any dispute under the terms of this Lease, the parties agree that the 
venue for settling the dispute, will be placed in Richmond County, State of New York and none 
other. 

6.06 REMEDIES CUMULATIVE All the rights and remedies herein given to Landlord for the 
recovery of the Demised Premises because of the default by Tenant in the payment of any sums 
which may be payable pursuant to the terms of this Lease, or upon the breach of any of the terms 
hereof, or the right to re-enter and take possession of the Demised Premises upon the happening 
of any of the defaults or breaches of any of the covenants, or the right to maintain any action for 
rent or additional rent, or damages and all other rights and remedies allowed at law or in equity, 
are hereby resei-ved and conferred upon Landlord as distinct, separate and cumulative remedies, 
and no one of them, whether exercised by Landlord or not, all be deemed to be in exclusion of 
any of the others. 

6.07 FAILURE! TO DELIVER POSSESSION If, for any reason. Landlord fails to deliver 
possession of the Demised Premises to Tenant within ninety (90) days from approval of all 
Tenant's plans by all parties, including the Port Authority, either party shall have the right to 
terminate and cancel this Lease by giving notice to that effect within thirty (30) days after such 
date, but prior to the delivery of possession, and, upon the giving of such notice this Lease shall 
terminate and there shall be no further rights or obligations of either party against the other. 

ARTICLE VII 

7.01 ASSIGNMENT AND SUBLET (a) Tenant shall not assign this Lease or any interest herein 
or mortgage or hypothecate this Lease or any interest herein, or permit the use of the Demised 
Premises by any person or persons other than Tenant, or sublet the Demised Premises in whole 
or in part, without Landlord's prior written consent. Wherever it is indicated in this Lease that 
consent or approval must first be obtained from the Landlord by the Tenant, the Landlord agrees 
in such instance that it will not unreasonably withhold or delay its consent. 

(b) Any consent by Landlord to any of the foregoing prohibited acts shall apply only in 
the given instance, and a further like act by Tenant of its assignee or subtenant shall require a 
further prior written consent of Landlord. 

(c) In the event that Tenant shall seek Landlord's permission to assign this Lease or 
sublet the Demised Premises, Tenant shall provide to Landlord the name and address and shall 
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2equest f2om such assignee or sublessee to provide Landlord with a financial statement of the 
proposed assignee or sublessee and such other information concerning such proposed assignee or 
sublessee as Landlord may require. It shall be a condition to any consent by Landlord to an 
assignment or subletting that Tenant shall accompany such request with check in the amount of 
One Thousand Five Hundred and 00/100 Dollars ($1,500.00) to reimburse Landlord for 
administrative and legal expenses for the review and preparation of legal documents. 

(d) In the event that Tenant shall at any time during the term of this Lease sublet all or 
any part of the Demised Premises or assign this Lease, either with the consent of Landlord as 
herein provided or without the consent of Landlord, then, and in such event, it is hereby 
mutually agreed that Tenant shall nevertheless remain fully liable under all the terms, covenants 
and conditions of this Lease including, but not limited to, the provisions for the payment of rent. 
If this Lease be assigned, subleased or any part thereof be subleased or occupied by anybody 
other than Tenant, Landlord may collect from the assignee, sublessee or occupant any rent or 
other charges payable by Tenant under this Lease, and apply the amount collected to the rent 
and other charges herein reserved, but such collection by Landlord shall not be deemed an 
acceptance of the assignee, sublessee or occupant as a tenant nor a release of Tenant from 
performance by Tenant under this Lease. 

(e) Landlord shall not unreasonably withhold its consent to an assignment of this 
Lease provided (i) the assignee assumes in writing the performance and observance of all the 
terms, covenants and conditions of this Lease on the part of Tenant to be performed and 
observed; (ii) the assignee shall conduct its business in accordance with the permitted uses; and 
(iii) a duplicate original of the assignment and assumption is delivered to Landlord within five 
(5) days after its execution. 

Any assignment of this Lease or any sublease of the Demised ?remises shall not relieve 
Tenant of any of its obligations under this Lease. 

Anything in this Lease to the contrary notwithstanding, the consent of the Landlord need 
not be obtained if the assignment or sublease is to a parent, subsidiary or affiliate of the Tenant. 

Landlord acknowledges that the Demised 7remises may be occupied by a parent, 
subsidiary or affiliate of Tenant ("Tenant Affiliate") and their employees and that such use of 
the Demised Premises shall not be considered an assignment or sublease. Any of Landlord's 
representations, warranties, covenants, agreements, guarantees or indemnities made for the 
benefit of Tenarit or any rights or privileges granted by Landlord to Tenant shall also inure to 
the benefit of such Tenant Affiliate and their employees. 

f) in the event of an approved assignment or sublease, Landlord shall be entitled to receive 50 
percent of the Profits actually received by Tenant pursuant to such approved sublease or 
assignment. Whenever Landlord is entitled to share in any excess income resulting from an 
assignment or sublease of the Demised Premises, the following shall constitute the definition of 
the Profits: Profits, as that term is used or described in the Lease, shall mean the gross revenue 
received from the assignee or sublessee during the sublease term or during the assignment, less: 
(a) the gross revenue paid to Landlord by Tenant during the period of the sublease term or 
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during the assignment; (b) the gross revenue paid to Landlord by Tenant for all days the portion 
of the Demised Premises in question was vacated from the date that Tenant first vaeated that 
portion of the Demised Premises until the date the assignee or sublessee was to pay rent; (c) any 
improvement allowance or other economic concession (planning allowance, moving expenses, 
etc.), paid by Tenant to sublessee or assignee; (d) brokers commission; (e) reasonable attorneys 
fees; (f) lease takeover payments; (g) costs of advertising the space for sublease or assignment, 
and (h) unamortized cost of initial and subsequent improvements to the Demised Premises by 
Tenant. 

(g) Landlord may withhold it consent to a proposed sublease by Tenant if Tenant desires to 
sublease to a then current tenant of the Corporate Commons of Staten Island. Notwithstanding 
the foregoing. Tenant may sublet to other tenants of the Building provided Landlord has no 
comparable space (e.g. comparable space shall include total rentable square footage available) 
to let. 

ARTICLE VIII 

RAIT ANDT-nRD'S INTEREST IN PREMISES: PORT AUTHORITY CONSENT 

(a). Landlord represents and warrants that it is the holder of the entire ground leasehold 
interest in the Property, including the Land and Building, equipment, fixtures and all other 
personal property appertaining thereto, and including the Demised Premises, free and clear of all 
tenancies, occupancies, restrictions, covenants, easements, liens, encumbrances and any other 
exceptions, other than this City Lease (as defined below) and The Port Authority Lease (as 
defined below); existing leases or other occupancy agreements which are not inconsistent with 
and do not adversely affect any rights of Tenant under this Lease. This Lease is subject to and 
subordinate to the Port Authority Lease and the City Lease. For purposes of the foregoing, (i) 
the term "The Port Authority Lease" means that certain lease dated as of July 8, 1985 between 
Landlord's successor in interest Teleport Associates and The Port Authority of New York and 
New Jersey (the "The Port Authority"), a true and complete copy of which, together with all 
amendments thereto, has been previously delivered by Landlord to Tenant and (ii) the term the 
City Lease" means that certain lease dated as of May 15, 1984, as amended, between The City 
of New York and The Port Authority. Landlord agrees that it will not exercise any power to 
amend The Port Authority Lease or permit any amendment to occur therein pursuant to any 
power of amendment reserved therein or otherwise which is inconsistent with or adversely 
affects any rights of Tenant under this Lease. 

(b) This Lease is subject to the consent of The Port Authority pursuant to The Port 
Authority Lease. Landlord shall provide ftilly conformed copies of this Lease to the Port 
Authority as expeditiously as possible and use its best efforts to promptly obtain The Port 
Authority's consent. The parties hereto agree to cooperate and use commercially reasonable 
efforts to obtain said consent. 

(c) Tbnant shall (i) observe, be bound by and comply with all of the terms, 
provisions, covenants and conditions of the Port Authority Lease affecting its operations in 

28 



connection with this Legse and its occupancy of the Premises; (ii) use the space it occupies for 
the purpose set forth in this Lease and for no other purpose whatsoever; (iii) pay directly to the 
Port Authority on demand any rental, fee, charge or other amount due to the Landlord if the 
Landlord shall be in default under this Lease. 

(d) This Lease shall: (i) be subject and subordinate to the terms covenants, conditions 
and provisions of the City Lease, the Port Authority Lease and the rights of the Port Authority 
thereunder; (ii) not be changed or modified, discharged or extended without the prior written 
approval of the Port Authority; and (iii) terminate and expire without notice to the Tenant on the 
day preceding the date of expiration of the City Lease or the Port Authority Lease or on such 
earlier date as the Landlord and Tenant may agree upon, or on the effective date of any 
revocation of the Port Authority consent. 

8.02 (a) TENANT'S ESTOPPEL Within twenty (20) days after request therefore by 
Landlord, Tenant agrees to deliver in recordable form a certification to The City of New York, 
the Port Authority or any proposed mortgagee or purchaser, certifying (if such be the case) that 
this Lease is in full force and effect and that there are no defenses or offsets thereto, or stating 
those claimed by Tenant. Failure to comply shall he a material default of this Lease. 

(h) For the purposes hereof, the Port Authority's consent to this Lease shall he 
deemed equivalent to a Subordination and Non-disturbance Agreement for the Tenant. Landlord 
shall use commercially reasonable efforts to obtain a SNDA from Landlord s mortgagee(s). 

8.03 ATTORNMENT Tenant covenants and agrees that, i f by reason of a default upon the part 
of Landlord who is the lessee under the Port Authority Lease covering the Demised Premises in 
the performance of any of the terms or provisions of such Port Authority Lease or if for any other 
reason of any nabre whatsoever such Port Authority Lease and the leasehold estate of the 
Landlord thereunder are terminated by summary dispossess proceedings or otherwise. Tenant, at 
the request in writing of the then Landlord under such Port Authority Lease, shall attorn to and 
recognize such landlord as Tenant's landlord under this Lease. Tenant covenants and agrees to 
execute and deliver, at any time and from time to time, upon the request of the landlord under 
such Port Authority Lease, any instrument which may he necessary or appropriate to evidence 
such attornment.' Tenant further waives the provisions of any statute or rule of law now or 
hereafter in effect which may terminate this Lease or give or purport to give Tenant any right of 
election to terminate this Lease or to surrender possession of the Demised Premises in the event 
such Port Authority Lease terminates or in the event any such proceeding is brought by the 
landlord under such Port Authority Lease if such landlord shall have requested in writing that 
Tenant attorn, as aforesaid and in that circumstance Tenant agrees that this Lease shall not he 
affected in any Way whatsoever by any such proceeding or termination. Nothing contained 
herein shall obligate the landlord to request the Tenant to attorn or to accept such attornment 
from the Tenant. 

ARTICLE IX 

9.01 RESTORATION (a) Tenant must give Landlord prompt notice of fire, accident, damage or 

29 



dangerous or defective condition. If the entire Demised Premises cannot be used because of fire 
or other casualty, Tenant is not required to pay rent for the time the Demised Premises are 
unusable. If part of the Demised Premises cannot be used, Tenant must pay rent for the usable 
part. 4andlord shall have the right to reasonably determine which part of the Demised Premises 
is usable. Should 4andlord opt to rebuild as provided for in paragraph (b) of this section, 
4andlord need, only repair the damaged structural parts of the Demised Premises and to re-true 
the walls, floors and ceiling and all plumbing, and electrical and other building systems. 
4andlord is not required to repair or replace any equipment, fixtures, furnishings or decorations. 
4andlord is not responsible for delays due to settling insurance claims, obtaining estimates, 
labor and supply problems or any other cause not fully under 4andlord's control. 

Anything herein to the contrary notwithstanding, if the Demised Premises or the 
Building is destroyed, or so damaged that in normal course it cannot be repaired and made 
tenantable within 180 days, or so damaged that 4andlord shall decide not to repair or rebuild 
and shall not restore or rebuild with one year, either Landlord or Tenant may terminate this 
Lease by giving notice to the other, and the rent shall be paid to or adjusted as of the date of the 
damage, and Tenant shall thereupon vacate the Demised Premises and surrender them to 
Landlord. 

(b) Landlord has the right to demolish or rebuild the Building if there is substantial 
damage by fire or other casualty. Landlord may cancel this Lease within thirty (30) days after 
the substantial fire or casualty by giving Tenant notice of Landlord's intention to demolish or 
rebuild. It is expressly a^eed between the parties that the decision as to whether or not repairs 
shall be made or this Lease be terminated, shall be in the sole discretion and option of 
Landlord, and the parties agree that the decision of Landlord in regard to whether or not same 
should be.-repaired is not subject to review by any agency or court, and the decision of 
Landlord in this regard shall be final and binding upon the parties and is deemed a negotiated 
condition in this Lease. 

The Lease will end thirty (30) days after Landlord' s cancellation notice to Tenant. 
Tenant must deliver the Demised Premises to Landlord on or before the cancellation date in the 
notice and pay all rent due to the date of the fire or casualty. The cancellation does not release 
Tenant of liability in connection with the fire or casualty. In the event the Demised Premises or 
Buildin® are damaged or rendered untenantable by fire or other casualty and the Landlord would 
have an option to cancel this Lease, or if 50% of the Building of which the Demised Premises 
form a part are damaged, then and in that event, Tenant shall have the option of canceling and 
terminating this Lease by giving the Landlord written notice within 90 days from the date of 
said occurrence. This section is intended to replace the terms of New York Real Property Law 
Section 227. 

(c) Tenant shall have no entitlement or right to any insurance proceeds payable to 
Landlord as a result of damage to the Building. 

(d) Tenant shall have no claim against Landlord for the value of any unexpired term of 
this Lease in the event of damage to the Building. 
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(e) Whether destruction is partial or total, Tenant shall, on demand of Landlord, 
remove its stock fixtures and equipment to facilitate Landlord's restoration or other use of the 
Demised Premises. 

9.02 EMINENT DOMAIN (a) If the whole of the Demised Premises shall be acquired or 
condemned by Eminent Domain or otherwise for any public or quasi-public use or purpose, then 
and in that event, the term of this Lease shall cease and terminate upon the date of title vesting 
in such proceeding. 

(b) If part of the Demised Premises shall be acquired or condemned by Eminent 
Domain or otherwise for any public or quasi-public use, the minimum rental to be paid 
hereunder shall be apportioned on the basis of the floor area so taken. In the event that the 
remaining portion of the Demised Premises is not suitable for the conduct of Tenant's business, 
Tenant shall have the right to terminate the Lease upon the giving of five (5) days notice within 
twenty (20) days from the date of taking. 

(c) In no event shall Tenant have a claim for or be entitled to the value of any 
unexpired term of this Lease, nor otherwise be entitled to any part of the award paid for such 
condemnation and Landlord is to receive the full amount of such award. Tenant hereby 
expressly waiving any right or claim to any part thereof Anything herein to the contrary 
notwithstanding, Tenant shall be entitled to that portion of the award applicable to Tenant's 
improvements, personal property, fixtures and moving expenses. In the event that separate 
awards are made by the condemning 

authority. Tenant shall be entitled to claim, prove and receive in the condemnation proceedings 
such awards as may be allowed for Tenant's improvements, personal property, fixtures and 
moving expenses. 

ARTICLE X 

10.01 SIGNS a) Tenant acknowledges that it shall have no right to affix any sign to the Demised 
Premises or its windows or doors, or to any part of the common areas of the Building or to the 
Building unless' and until the sign has been approved by the Landlord, in its sole discretion as 
harmonious with Landlord's criteria for color, type, size and design of all offices and common 
areas in the Building. Landlord shall have the right to remove any sign affixed by Tenant prior 
to such approval. Tenant further covenants and agrees that no awnings or other projections shall 
be attached to the outside walls or windows of the Building and that no curtains, blinds, shades 
or screens shall be attached to or hung in any window or door except as approved by Landlord. 
Tenant shall have no right to affix any sign in the Demised Premises which may be visible 
through any of the windows located in or about the Demised Premises. 

b) Landlord shall provide signage (i) at the entrance to the Demised Premised and in the 
Building Lobby and (ii) in the event the Port Authority allows and the Landlord, in its sole 
discretion, installs a monument sign that incorporates all the tenant's names in the Corporate 
Commons, then, Tenant will be included on the monument sign located in the front of the 
Building, at Landlord's sole cost and expense. Landlord shall use its best efforts to have 
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additional signage visible from the entrance to the Corporate Commons from South Avenue. 

c) In the event Landlord or Landlord's representatives shall deem it necessary to remove 
any Tenant sign or signs in order to paint or to make any other repairs, alterations or 
improvements in or upon said Demised Premises, or the Building wherein same is situated, or 
any part thereof, the Landlord shall have the right to do so, provided the same shall be removed 
and replaced at Landlord's expense whenever the said repairs, alterations or improvements shall 
have been completed. Landlord shall provide Building directory in lobby for Tenant and its 
subtenant's use. 

ARTICLE XI 

11.01 LANDLORD'S COVENANT OF QUIET ENJOYMENT Landlord covenants and agrees 
with Tenant that upon Tenant paying the rent and additional rent and observing and performing 
all the terms, covenants and conditions on Tenant's part to be observed and performed. Tenant 
may peaceably and quietly enjoy the Demised Premises hereby demised, subject, nevertheless, 
to the terms and conditions of this Lease and to any ground Leases underlying the Lease and 
mortgages herein mentioned or provided for. 

11.02 NO WASTE Tenant shall not commit or suffer to be committed any waste upon the 
Demised Premises or any nuisance or other act or thing which may disturb the quiet enjoyment 
of any other Tenant in the Building in which the Demised Premises is located, or on the parking 
fields, or anywhere in the Plaza or surrounding areas, which may disturb the quiet enjoyment of 
any person within five hundred feet of the boundaries of the Building or parking fields. 

11.03 SURRENDER Anything herein to the contrary notwithstanding, upon the termination of 
this Lease and vacating of the Demised Premises, Tenant agrees to leave the Demised Premises 
broom clean and in good repair, excepting reasonable wear and tear, obsolescence, 
condemnation and damage from the elements, fire and other casualty excepted. The failure of 
Tenant to remove its trade fixtures or any of its property at the termination of the term of this 
Lease shall be deemed abandonment of such property, at the option of Landlord. 

11.04 HOLDOVER Any holding over, after the expiration of the term hereof, or renewal term, 
shall be constructed to be a tenancy from month to month at a rate equal to 125% of the rent 
herein last specified and all obligations of Tenant contained herein shall apply during the 
holdover period. Nothing contained herein shall, be construed as authorization or consent for 
Tenant to hold over beyond the expiration of the term of this Lease. 

11.05 BROKER Tenant represents that Jones Lang LaSalle, other than Sam Stein, Sr. Vice 
President of Leasing at the Nicotra Group, LLC were the only brokers that brought about this 
agreement on bebalf of Tenant and Tenant agrees to indemnify and hold Landlord harmless from 
any claim for commission or compensation by any other broker with which Tenant has dealt in 
connection herewith and Tenant agrees to defend any such claim at Tenant's sole cost and 
expense. Landlord represents that no broker brought about this agreement on behalf of Landlord 
and Landlord agrees to indemnify and hold Tenant harmless from any claim for commission or 
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compensation by any other broker in connection herewith and Landlord agrees to defend any 
such claim at Landlord's sole cost and expense. Landlord agrees to pay Jones Lang LaSalle a 
brokerage commission pursuant to the terms of a separate agreement. 

11.06 COVENANTS The provisions of this Lease are to be construed as covenants and all the 
provisions hereof shall bind and inure to the benefit of the parties hereto and their respective 
heirs, executors, administrators and assigns. 

11.07 NOTICES All notices, requests, demands, consents, approvals and other communications 
(hereinafter individually and collectively called "Notices") required or permitted to be served or 
given hereunder shall be in writing and shall be sent by registered or certified mail, return receipt 
requested or by a reputable national overnight courier service, postage prepaid addressed to the 
parties at their addresses set forth below: 

Landlord: 

The Nicotra Group, LLC 
1110 South Avenue 
Staten Island, New York 10314 
Attention: Richard Nicotra 

with a copy to: 
Kudman Trachten Aloe, LLP 
350 Fifth Avenue, Suite 4400 
New York, New York 10301 
Attention: John S. Lego 

Tenant: , 

MetLife Lease Administration 
c/o Jones Lang LaSalle Americas, Inc. 
525 William Penn Place - 20th Floor 
Pittsburgh, PA 15259 

With copies to: 

Metropolitan Life Insurance Company 
9797 Springboro Pike 
Dayton, OH 45448 
AttmVP, Corporate Real Estate 

And 

Metropolitan Life Insurance Company 
1095 Avenue of the Americas 
New York, NY 10036-6797 
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Attn: Chief Counsel, General 
Corporate 

I 

11.08 CAPTIONS The captions, article numbers, marginal notes and index appearing in this 
Lease are inserted only as a matter of convenience, and in no way define, limit, describe of 
affect the scope or intent of this Lease. 

11.09 DEFINITIONS (a) The term "Landlord" as used in this Lease means only the owner or 
the mortgagee in possession for the time being of the land and Building (or the owner of the 
Lease of the Building or of the land and Building) of which the Demised Premises form a part, 
so that in the event of any sale or sales of said land and Building or of said Lease, or in the event 
of a Lease of said Building, or the land and Building, Landlord as named in this Lease shall be 
and hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder. 
It shall be deemed and construed without further agreement between the parties or their 
successors in interest that the purchaser or the lessee of the Building has assumed and agreed to 
carry out any and all covenants and obligations of Landlord hereunder. The words "re-enter" 
and "re-entry" as used in this Lease are not restricted to their technical legal meaning. 

(b) The use of the neuter singular pronoun to refer to Landlord or Tenant shall, 
nevertheless, be deemed a proper reference even though Landlord and/or Tenant may be an 
individual, a corporation, a partnership or a group of two or more individuals or corporations. 

11.10 RECORDING Tenant covenants not to place this Lease or any memorandum of this 
Lease on record without the prior written consent of Landlord. 

11.11 INVALIDITY OF PARTICULAR PROVISION If any term or provision of this Lease or 
the application' thereof to any person or circumstance shall, to any extent, be invalid or 
unenforceable, the remainder of this Lease, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall 
not be affected thereby and each term and provision of this Lease shall be valid and be enforced 
to the fullest extent permitted by law. 

11 12 ENTIRE AGREEMENT This Lease contains the entire agreement between the parties, 
and any agreement hereafter made shall be ineffective to change, modify, discharge or effect an 
abandonment of it in whole or in part unless such agreement is in writing and signed by the 
party against w'hom enforcement of the change, modification, discharge or abandonment is 
sought. 

11.13 GOVERNING LAW This Lease, its provisions, or any dispute arising thereunder, shall be 
governed by the laws of the State of New York. 

11 14 ETHICS AND COMPLIANCE CLAUSE Landlord represents and warrants that to its 
best knowledge he/she is not an officer, director or employee of Metropolitan Life Insurance 
Company or its affiliates nor a "Family Member" of such officer, director or employee. "Family 
Member" shall 'include the son, daughter, stepson, stepdaughter, father, mother, stepfather, 
stepmother, sibling or spouse of such officer, director or employee. Landlord represents and 
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warrants that to its best knowledge no trustee, shareholder, general partner, officer, director or 
employee is an officer, director or employee of Metropolitan Life Insurance Company or its 
affiliates. 

11.15 ROOF ANTENNA Subject to approval by Landlord's and the Port Authority, Tenant 
shall have the right to install a satellite dish, antennae and/or other communications equipment 
("Communications Equipment"), whereupon Landlord shall not be entitled to Additional Rent 
for same. In the event Tenant installs Communications Equipment, same shall be installed by 
Tenant, at its own cost and expense, on the roof of the Demised Premises. Further, the 
Communications Equipment shall not be visible from the ground and shall not interfere with any 
other existing or other contemplated antennae on the Building. Unless Landlord shall perform 
any installation and/or removal. Tenant shall remain responsible for any damage caused by the 
installation or removal of the Communications Equipment. Tenant shall not be entitled to use 
more than 100 square feet of the roof top in connection with the installation, the location of 
which is subject to the Landlord's consent, which consent will not be unreasonably withheld, 
conditioned or delayed so long as the proposed location does not interfere with any existing 
communications equipment, HVAC units, vents, exhaust units, or other roof installations. 
Landlord shall, at Tenant's option, install and remove any such antennas on the roof of the 
Building at Tenant's sole cost and expense, which shall be Landlord's actual cost plus ten (10%) 
percent. Tenant shall not be charged any additional roof rental fee for the placement of such 
antennae. 

11.16 HAZARDOUS MATERIALS/ENVIRONMENTAL LAWS (a) "Hazardous Materials" 
include substances (I) which require remediation under any Environmental Laws; or (ii) which 
are or become defined as a "hazardous waste", "hazardous substance", pollutant or contaminant 
under any Environmental Laws; or (iii) which are toxic, explosive, corrosive, flammable, 
infectious, radioactive, carcinogenic or mutagenic; or (iv) which contain petroleum 
hydrocarbons, polychlorinated biphenyls, asbestos, asbestos containing materials or urea 
formaldehyde. 

(b) "Environmental Laws" mean all applicable present and future statutes, regulations, 
rules, ordinances, codes, permits or odors of all governmental agencies, department, commission, 
boards, bureaus: instrumentalities of the United States, states and their political subdivisions and 
all applicable judicial, administrative and regulatory decrees and judgments relating to the 
protection of public health or safety or of the environment. 

(c) "Environmental Damages" means all claims, judgments, losses, penalties, fines, 
liabilities, encumbrances, liens, costs and reasonable expenses of investigation, defense or good 
faith settlement resulting from violations of Environmental Laws, and including, without 
limitation; (i) damages for personal injury and injury to property or natural resources; (ii) 
reasonable fees and disbursements of attorneys, consultants, contractors, experts and 
laboratories; and (iii) reasonable costs of any cleanup, remediation, removal, response, 
abatement, containment, closure, restoration or monitoring work required by any Environmental 
Law and other reasonable costs reasonably necessary to restore full economic use of the Demised 
Premises or the Building or the project. 
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(d) Te9ia99t agrees to inde9n9iify, defend, reimburse and Odd Landlord harmless against any 
Environmental, Damages incurred by Landlord arising from Tenant's breach of 8aragra8h (e) 
below. Landlord agrees to indemnify, defend, reimburse and hold Tenant harmless against any 
Environmental' Damages incurred by Tenant arising from Landlord's breach of 8aragra8h (e) 
below. The obligations of both 8arties in this 8aragra8h shall survive termination of this Lease 
and the discharge of all other obligations owed by the 8arties to each other under this Lease. 
Landlord warrants and re8resents that the Pro8erty, the Building and the Demised Premises (and 
any Ex8ansion S8ace) do not and will not contain any Hazardous Materials, including but not 
limited to asbestos and/or PCBs. In the event that any Hazardous Materials are found in the 
Pro8erty, Building and/or Demised Premises, Landlord shall, at Landlord's sole cost and 
ex8ense, remove same in com8liance with all a88licable laws, rules and/or ordinances 
concerning the removal and/or dis8osal of same. Landlord agrees to inde9nnify and hold Tenant 
harmless from any and all liability arising from the 8resence of any Hazardous Materials in and 
around the Property, Building and/or Demised Premises, including but not limited to. Tenant's 
reasonable costs and attorney's fees. 

i 

(e) Landlord and Tenant shall (i) com8ly with all Environmental Laws; (ii) not cause or 
8ermit any Hazardous Materials to be treated, stored, dis80sed of, generated, or used in the 
Demised Premises, building or 8roject; 8rovided, however, that Landlord and Tenant may each 
store, use or dis8ose of 8roducts customarily found in offices and used in connection with 
operation and maintenance of property if each complies with all Environmental Laws and does 
not contaminate the Demised Premises, building, project, or environment; and (ill) promptly 
after receipt, de,liver to the other party a copy of communication concerning any past or present, 
actual or potential violation of Environmental Laws or liability of either party for Environmental 
Damages. 

11.17 AMERICANS WITH DISABILITES ACT: Notwithstanding anything to the contrary 
contained in this Lease, Landlord and Tenant agree that responsibility for compliance with the 
Americans With Disabilities Act of 1990 (the "ADA") shall be allocated as follows: (i) 
Landlord shall be responsible for compliance with the provisions of Title III of the ADA for all 
Common Areas, including exterior and interior areas of the Building; (ii) Landlord shall be 
responsible for compliance with the provisions of Title III of the ADA for any construction, 
renovations, alterations and repairs made within the Premises if such construction, renovations, 
alterations or repairs are made by Landlord at Landlord's request and sole expense for the 
purpose of improving the Building generally, and (iii) Tenant shall be responsible for compliance 
with the provisions of Title III of the ADA for any construction, renovations, alterations and 
repairs made within the Premises during the term of the Lease after the initial tenant 
improvement work. 

11 18 CONFIDENTIALITY: Landlord and Tenant hereby agree that the financial terms of this 
agreement are confidential and may not be disclosed to any third party without the consent of 
the other. Notwithstanding the foregoing. Tenant may disclose same to its employees, agents, 
attorneys^ consultants, auditors, brokers and third party consultants who need to know same in 
order to perform their duties and Tenant may disclose same to regulators and to the extent 
required by applicable law. 

36 



11.19. Tenant 9hall have acceas to use the Demised Premises 24 hours a day, seven days a week 
and subject to the terms hereof. 

ARTICLE XII 

12.01 RULES AND REGULATIONS Tenant covenants and agrees with Landlord to obey, in 
all respects, the following rules and regulations: 

(1) Tenant agrees to comply with any reasonable rules and regulations to be promulgated by 
The Port Authority pertaining to security requirements regarding entry to the Corporate 
Commons. 

(2) The delivery, shipping, loading or unloading of furniture, supplies and fixtures to and 
from the Demised Premises shall be subject to such rules and regulations as in the judgment of 
Landlord are necessary for the proper operation of the Building. The Landlord hereby agrees to 
promulgate and apply all rules and regulations equitably and without discrimination against the 
Lessee and all other tenants in the Building; 

(3) No loudspeakers, televisions, phonographs, radios or other devices shall be used in a 
manner so as to be heard or seen outside of the Demised Premises without the prior written 
consent of Landlord; 

(4) Freight, furniture, business equipment, merchandise or bulky matter of any description 
shall be delivered to and removed from the Demised Premises only before or after business hours 
and in a manner approved by Landlord, unless otherwise approved by Landlord in writing. 
Tenant shall not move any such freight, furniture, business equipment, merchandise or bulky 
matter of any description on any elevator without the use of elevator wall padding as well as 
protective floor coverings in the hall ways. The sidewalks, entrances, parking fields, driveways, 
passages, courts, elevators, vestibules, stairways, corridors or halls shall not be obstructed or 
encumbered by'any Tenant or used for any purpose other than for ingress or egress from the 
Demised Premises and for delivery of merchandise and equipment in a prompt and efficient 
manner using elevators and passageways designated for such delivery by Landlord. There shall 
not be used in any space, or in the public hall of the Building, either by any Tenant or by jobbers 
or others in the delivery or receipt of merchandise, any hand trucks, except those equipped with 
rubber tires and side guards. Landlord reserves the right to require Tenant to use all reasonable 
measures to protect the floors and walls of the Building during Tenants moving any equipment 
or furniture in and out of the Building. 

(5) Tenant shall keep the Demised Premises at a temperature sufficiently high to prevent 
freezing of water in pipes and fixtures; 

(6) The plumbing facilities shall not be used for any other purposes than that for which they 
are constructed, and no foreign substance of any kind shall be thrown therein; 

(7) No auctibn, fire, bankruptcy, selling-out sales, or sidewalk sales shall be conducted on or 
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about the Demised Premises without prior written consent of Landlord; 

(8) Tenant shall not permit any unlawful or immoral practice or business to be carried on or 
committed upon the Demised Premises; 

(9) Tenant shall not use the Demised Premises for any purpose or in any manner whatsoever 
which creates a'nuisance or injures the reputation of the Building; 

(10) Tenant shall not bring or permit to be brought or kept in or on the Demised Premises, any 
inflammable, combustible or explosive fluid, material, chemical or substance, or cause or permit 
any odors of cooking or other processes, or any unusual or other objectionable odors to permeate 
in or emanate from the Demised Premises; 

(11) Tenant shall not bring or permit to be brought in the Building or kept in or on the 
Demised Premises any pet, except for pets used for medical and or disability assistance purposes. 

(12) Tenant shall provide access to the Demised Premises to Landlord or Landlord's 
designated exterminating service for the purpose of providing exterminating services in 
connection with the Demised Premises or the Building; 

(13) Landlord reserves the right to refuse admission during or outside of ordinary business 
hours to the Building and the Demised Premises to any person not known to any watchman in 
charge or properly identified; to eject any person from the Building whose conduct may tend to 
be harmful to the safety and interests of Tenants and the property therein; to close any part of the 
Building during any riot or other commotion where person or property may be imperiled; all of 
the foregoing to be without liability to Landlord; 

(14) Tenant shall comply with all further rules and regulations for the use and occupancy of 
the Building and Common Areas as Landlord from time to time promulgates for the best 
interests of the Corporate Commons, provided that if Tenant disputes the reasonableness of any 
future rule or regulation. Tenant shall so notify Landlord within a reasonable period of time after 
the promulgation thereof and the dispute shall be settled by arbitration by and in accordance with 
the rules then existing of the American Arbitration Association. Landlord shall have no liability 
for the violation of any other tenant of any rules or regulations nor shall such violation or the 
waiver thereof excuse Tenant from compliance. 
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IN WITNESS WHEREOF, Landlord and Tenant have duly signed and sealed this Lease as of the 
day and year first above written. 

; LANDLORD: 
The Corporate Commons of Staten Island, LLC 

, Member 

Witness for Tenant: 
TENANT: 
Metropolitan Life Insurance Company 
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EXHIBIT A - DESCRIPTION OF DEMISED PREMISES 
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EXHIBIT B - LANDLORD'S WORK 

A. As set forth in paragraph 4.01(a), Landlord shall deliver the Building and Demised Premises 
shall be delivered with the following Landlord's Work completed at Landlord's sole cost and 
expense and to be performed in a good and workmanlike manner; 

1) Demising walls in place, location to be determined as per space plan to be attached 
2) All fireproofmg and fire stopping shall be in place 
3) All building systems serving the Premises shall be in compliance with all applicable 

NYC and Port Authority building code(s), ADA regulations and performing to 
original design specifications (hereinafter "to Code") 

4) Bathroom facilities will be constructed to a building standard condition 
5) Common area bathrooms will be to Code 
6) Sufficient sprinkler riser capacity to the floors and main valves will be installed 
7) Sufficient connection points for Tenant's Class E system 

B. The Demised Premises shall be delivered in "turn-key" condition consistent with Tenant's 
original design specifications as reasonably approved by Landlord and the Port Authority 
(hereinafter "Tenant's Improvement"). Separate and apart from the Landlord's costs and expenses 
in performing its obligations set forth above in paragraph A of this Exhibit B, Landlord shall 
provide an allowance with respect to the Tenant Improvements in an amount equal to $30.00 per 
rentable square foot of the Demised Premises (the "Landlord's Work Allowance"). Landlord 
shall use the Landlord's Work Allowance to construct Tenant's Improvements as set forth in the 
aforesaid original design specifications submitted to and approved by Landlord and the Port 
Authority. If the actual cost of the Tenant Improvements exceed the Landlord's Work 
Allowance, Tenant shall pay to Landlord upon submission of requisitions by Landlord with 
invoices detailing with specificity each and every invoice, charge and fee actually incurred for 
the construction of the Improvements. Tenant shall pay within thirty (30) days of each 
requisition, the amounts attributable to the Tenant Improvements in excess of the Landlords' 
Work Allowance. In no instance shall Landlord be obligated, and Landlord will not pay, more 
than $30.00 per rentable square foot for the Landlord's Work Allowance. 
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EXHIBIT C 
n.EANING SERVICES 

All flooring swept daily. 
All carpeted areas and rugs carpet-swept daily and vacuumed weekly. 
All private stairways swept daily. 
Waste paper baskets, ashtrays, receptacles, etc. emptied and cleaned daily and damp dusted 
when necessary. 
Cigarette urns cleaned daily and sand or water replaced when necessary. 
All furniture, fixtures and window sills dusted and wiped clean daily. 
All glass furniture tops cleaned daily. 
All water fountains washed clean daily. 
Slop sink rooms cleaned daily. 
Remove waste paper and waste materials to a designated area or areas, ready for removal by 
rubbish contractor daily. 
Do all high dusting quarterly, including the following: 
Dust all pictures, frames, charts, graphs and panel wall hangings not reached in daily cleaning. 
Dust all vertical surfaces such as walls, partitions, ventilating louvers and other surfaces not 
reached in daily cleaning. 
Dust all lighting fixtures (exterior only). 
Dust all overhead pipes, sprinklers, etc. 
Dust all Venetian blinds and window frames. 
Exterior window washing twice per year. 
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LEASE 

Dated: August , 2010 

between 

The Corporate Commons of Staten Island, LLC "Landlord" 

and 

Jack DeSantis, CPA "Tenant" 

Affecting Suite 104 which is part of the Building commonly known as Corporate 
Commons Two in the Teleport, located at 2 Teleport Drive, South Avenue, 

Staten Island, in the County of Richmond, City and State of New York 10311. 
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AGREEMENT OF LEASE made as of this [0 iay of August, 2010 between The 
Corporate Commons of Staten Island, LLC , with its principal place of business located at 1110 
South Avenue, Staten Island, New York 10314, "Landlord" and Jack DeSantis, CPA, with its 
principal place of business at 81 Radcliffe Drive, Lincroft, NJ 07738 "Tenant", 

ARTICLE I 

1.01 DEMISED PREMISES In consideration of the rents, covenants and agreements 
hereinafter reserved and contained on the part of Tenant to be observed and performed, Landlord 
demises and leases to Tenant, and Tenant rents from Landlord, those certain Demised Premises 
identified as Suite 104, designated in Exhibit A, as part of the Building located in Two Corporate 
rnrnmnnc in fhp OTt.l/.pr.rt gmith Airnniio^ gtntfin TnlnnH^ Monr 

-York-l-03-l-l-(herein-called-the—BuiIding-)r-and-which-Demised-Premises-consist-of-an-area-
approximately 917 "rentable" square feet, herein referred to as the "Demised Premises". In 
computing rentable square footage, measurements are to the exterior surface of exterior walls and 
common areas and to the center line of any wall separating the Demised Premises from any other 
rentable space plus an add-on-factor as determined by Landlord's architect in order to adequately 
compensate Landlord for the loss factor incurred resulting from the use of the common areas of 
the Building by all tenants. The determination of Landlord's architect shall be conclusive as to 
the determination of the rentable square footage of the Demised Premises. 

1.02 AS IS Tenant represents that neither Landlord's agents nor any broker, sales 
representative nor any person has made any representation with respect to the Building or 
Demised Premises except as herein expressly set forth. The taking possession of the Demised 
Premises by Tenant shall be conclusive evidence, as against Tenant, that Tenant accepts same "as 
is" and that the Demised Premises and the Building of which the same form a part were in good 
and satisfactory condition at the time such possession was so taken. 

1.03 ADDITIONAL AREAS/REVOCABLE LICENSE (a) The use and occupation by Tenant 
of the Demised Premises shall include the use in common with others entitled thereto, of the 
common areas,,service roads, sidewalks and vehicle parking areas, and other facilities as may be 
designated from time to time by Landlord, subject, however, to the terms and conditions of this 
Agreement and to reasonable rules and regulations for the use thereof as prescribed from time to 
time by Landlord. Such additional areas are specifically not included in the Demised Premises 
and are in the sole control of Landlord including the right to lease or license such additional 
areas. 

(b) All common areas and facilities not within the Demised Premises, which Tenant 
may be permitted to use, are to be used under a revocable license, and if the amount of such areas 
be diminished. Landlord shall not be subject to any liability nor shall Tenant be entitled to any 
compensation or diminution or abatement of rent, nor shall such diminution of such areas be 
deemed constructive or actual eviction. 

(c) Tenant and Tenant's employees and agents shall not solicit or conduct any 
business or display any merchandise in the parking or other conunon areas, nor shall Tenant 



distribute any handbills or other advertising matter to automobiles parked in the parking areas or 
to customers in other common areas. 

1.04 ' PARKING FACILITIES (a) Landlord, with the consent of the Port Authority, 
shall have the right at any time during the term of this Lease to alter, modify, change, move, or 
build on the parking facilities, fields or pads, as well as the roadways or footways. The parties 
hereto hereby acknowledge that the aforesaid parking facilities, roadways and footways 
constitute common use areas at the Facility as to which the Tenant has only a right to use and 
occupy in common with others similarly entitled, as described in Section 1.03 above. 

Laiidloid may at Its opiluii, supply such paikliig attendant oi supeivlsoiy set vice, 
a^itnh^ln its'sdl^isci^idri.'detaTriihF'i^dvis^le for the best interests of the property. 
Landlord has the right to require Tenant to validate parking. 

(c) Landlord shall provide adequate parking facilities in compliance with the Building 
Code for use by Tenant but Tenant shall not be entitled to designated parking spots. 

(d) Landlord shall be responsible for performing snow removal, or engaging such 
services as required to perform snow removal for the parking area, including the driveways 
leading to the public street and Building which Landlord, in its opinion, deems necessary to the 
proper operation of the Building. 

(e) Tenant shall comply with all reasonable rules and regulations promulgated by 
Landlord. 

(f) Except with respect to Landlord's gross negligence, Landlord shall not be liable to 
Tenant or to any agents, employees or invitees of Tenant for injuries to person or loss or damage 
to property in connection with the use of the parking facilities and Tenant hereby releases and 
discharges the Landlord from any and all claims arising out of such use. Tenant also agrees to 
defend, indemnify and hold the Landlord and the Port Authority hanmless fi-om any claims, 
lawsuits or judgments arising out of any use of the parking facilities by Tenant, its agents or 
employees. ; 

(g) Landlord reserves the right to tow, at Tenant's expense, or in the case of a third 
party, at the vehicle owner's expense, any vehicle which violates any of the Building's rules and 
regulations with regard to parking. 

1.05 USE AND OCCUPANCY Tenant shall use and occupy Demised Premises for first class 
administrative ^d/or executive office space in connection with its accounting practice.and for no 
other purpose. Tenant shall continuously conduct, in the Demised Premises, the business above 
stated. Tenant will not use or permit, or suffer the use of, the Demised Premises for any other 
business or purpose other than as stated herein. The number of occupants utilizing the Demised 
Premises on a regular basis shall not exceed Landlord's standards which shall be in strict 
accordance with New York City Department of Building codes, the Fire Department of the City 



of New York codes 9od regulation and any Emergency Action Plans all as may be promulgated 
and effect the Demised Premises from time to time, and in no event will Tenant utilize the 
Demised Premises in connection with any gambling or gaming including internet related 
gambling or gaming, any child preschool or day care center, family planning center and/or related 
services, abortion related facility or abortion related services, medical related purposes, any clinic 
or office providing for treatment or counseling in connection with any substance abuse or any 
disease, restaurant, bar, cabaret, social club, or in connection with the sale and/or distribution of 
pornographic materials including any such distribution over the internet. Tenant further warr^ts 
and covenants that it will not permit the sale of any merchandise or the rendering of any services 
in the Premises;. 

2.01 TERM (a) Landlord hereby Leases to Tenant and Tenant hereby hires from Landlord the 
Demised Premises for a term of five (5) years (or until such term shall sooner cease and expire as 
hereinafter provided) to commence on the completion of Landlord's Work as defined below in 
section 4.01, anticipated to be on or about October 1, 2010, and to end on the last day of 
September 2015. 

(b) If Landlord does not deliver possession of the Demised Premises to Tenant as 
required in this paragraph 2.01, then and in any of such events, the term of this Lease shall 
commence upon the day Landlord gives notice to Tenant that Landlord has substantially 
completed the work to be performed by Landlord pursuant to this Lease and delivers possession 
to Tenant. Landlord shall have no liability for such failure to deliver possession or for delay in 
such delivery, but agrees to use its best efforts to make timely delivery. In the event that Traant 
enters into possession of all or part of the Demised Premises prior to such completion or prior to 
the date shown in (a) above, the term of this Lease and Tenant's obligation to pay rent and 
Additional Rent shall commence upon such occupation. 

2.02 FORCE MAJEURE In the event that Landlord shall be delayed or hindered in or prevented 
from the performance of any act required hereunder by reason of strike, lockouts, labor trouble, 
inability to procure materials, failure of power, restrictive governmental laws or regulations, 
riots, insurrection, war, the failure of the prior occupant to vacate the Demised Premises or other 
reason of a like nature not the fault of the party delayed in performing work or doing acts 
required under the terms of this Lease, then performance of such act shall be excused for the 
period of such delay. The provisions of this section shall not operate to excuse Tenant from the 
prompt payment of rent, Additional Rent, or any other payments required by the terms of this 
Lease. 

.2.03 GROSS RENT Tenant shall pay Landlord Gross Rent which will include all costs, 
expenses and obligations of every kind relating to the building which may arise or become due 
during the term;of this Lease, ("Operating Expenses" as defined in paragraph 3.02 below). The 
following are npt included in Gross Rent: (i) Electricity and gas as set forth in 3.05, 3.11 and 
3.12; (ii) utilities, including HVAC as set forth in 3.05, 3.10 and 3.12; (iii) water as set forth in 
paragraph 3.13;, (iv) increases in Operating Expenses over the Base Year 2009 as defined in 



Article IE below; and (v) office cleaning as defined in section 3.08 below. Tenant's Gross Rent 
during the Term of this Lease shall be: 

(i) For the first two (2) years of the Term, from on or about 
October 1, 2010 to on or about September 30, 2012, the 
sum of $22,925.00 per annum; payable in equal 
installments of $1,910.42 per month; 

(ii) For the last three (3) years of the Term, from on or about 
October 1, 2012 to September 30, 2015, the sum of 
$25,217.50 per annum; payable in equal installments of 

——=—=— $2,101.40 

In the event that the Term of this Lease does not commence on the first day of the month. 
Tenant shall pay annual rent on a per diem basis until the first day of the month next succeeding 
such commencement date, and thereafter the fixed annual rent shall be payable as hereinabove 
provided. 

2.04 PAYMENT The annual Base Rent shall be paid to Landlord at the address of Landlord as 
above set forth lor at such other address as Landlord shall from time to time designate, in equal 
monthly installments in advance, on the first day of each month during the term hereof without 
notice or demand and without abatement, deduction or set-off of any amount whatsoever, except 
if hereinafter specifically provided otherwise. The rent for the first month of the term of the 
Lease shall be paid upon the execution of this Lease. 

2.05 NO ATTORNMENT All checks tendered to Landlord as and for the rent of the Demised 
Premises shall be deemed payment for the account of Tenant. Acceptance by Landlord of rent 
from anyone other than Tenant shall not be deemed to operate as an attornment to Landlord by 
the payor of such rent, or as a consent by Landlord to an assignment or subletting by Tenant of 
the Demised Premises to such payor, or as a modification of the provisions of this Lease, except 
by written notation releasing said Tenant. 

2.06 T.ATE CHARGES In the event that the Base Rent or Additional Rent (as herein defined) is 
not received by Landlord within five (5) days after the due date, a late charge equal to 5% of the 
Base Rent and/or Additional Rent that is late, compounded monthly, shall accrue and become 
immediately due and payable to Landlord. 

2.07 PAST DUE RENT If Tenant shall fail to pay within five (5) days after the same is due and 
payable, any Base Rent or any Additional Rent, or amounts or charges of the character described 
in this Lease, such unpaid amounts shall bear interest from the original due date thereof to the 
date of payment at the rate of sixteen (16%) percent per annum or maximum legal rate of interest, 
whichever is lower. 



2.08 SECURITY Tenant has deposited with Landlord the sum of Five Thousand Seven 
Hundred Thirty One and 00/1 CO Dollars ($5,731.00) as security for the faithful performance and 
observance by Tenant of the terms, provisions and conditions of this Lease, to be deposited in a 
non-interest bearing account. In the event that Tenant defaults in respect to any of the terras, 
provisions and conditions of this Lease, including, but not limited to, the payment of annual Base 
Rent and Additional Rent, Landlord may use, apply or retain the whole or any part of the security 
so deposited, to the extent required, for the payment of any annual Base Rent and Additional 
Rent or any other sum as to which Tenant is in default or for any sum which Landlord may 
expend or may be required to expend by reason of Tenant's default with respect to any of the 
terms, covenants and conditions of the Lease. 

=^^=°R=ESTCfeCTlt!lN=QF^ECUKITY:~SKould~themtireTlepdsitrdr'any poffidiTtKe^ 
appropriated and applied by Landlord for the payment of overdue rent or other sums due and 
payable to Landlord by Tenant hereunder, then Tenant shall, upon the written demand of 
Landlord, forthwith remit to Landlord a sufficient amount in cash to restore said security to the 
original sum deposited within thirty (30) days after receipt of demand. 

2.10 TRANSFER OF SECURITY In the event of a sale of the land and Building, termination 
of the Port Authority Lease or the City Leaseor the sub-leasing of the Building of which the 
Demised Premises form a part. Landlord shall have the right to transfer the security to the 
vendee, over-landlord or lessee and Landlord shall thereupon be released by Tenant from all 
liability for the return of such security, and Tenant agrees to look solely to the new Landlord for 
the return of said security. It is agreed that the provisions hereof shall apply to every transfer or 
assignment made of the security to a new Landlord. 

2.11 RETURN OF SECURITY In the event that Tenant shall fully and faithfully comply with 
all of the termSj provisions, covenants and conditions of this Lease, the security shall be returned 
without interest to Tenant after the date fixed at the end of the Lease and after delivery of 
possession of the entire Demised Premises to Landlord. 

ARTICLE III 

3.01 ADDITIONAL RENT Additional Rent shall be defined as any sum of money that is 
required to be paid by Tenant in addition to the Base Rent herein defined, and said additional 
amount so to be paid is not designated as "Additional Rent", or provision is not made in the 
Article covering such payment for the collection of said amount as "Additional Rent", then said 
amount shall nevertheless, at the option of Landlord, if not paid when due, be deemed 
"Additional Rent" and collectible as such with any installment of rent thereafter falling due 
hereunder, but nothing herein contained shall be deemed to suspend or delay the payment of any 
sum at the time the same became due and payable hereunder, or limit any other remedy of 
Landlord. Failure to pay such items set forth shall constitute a default pursuant to the terms of 
this Lease. 



I 
I : 

3.02 OPERATING EXPENSES a) Tenant shall pay to Landlord as Additional Rent a sum 
equal to Tenant's proportionate share (as defined beloov) of all of Landlord's Operating Costs 
incurred by Landlord during each calendar year of this Lease in the ratio that Tenant's rentable 
space bears to all rentable space in the Building over and above the Operating Costs incurred by 
Landlord during the 2009 calendar year (the "Base Year"). 

b) Landlord will provide Tenant with an estimated annual operating budget for 6ie 
Building's operation. Tenant agrees to pay on the first day of each month, in equal monthly 
installments without notice or demand thereof, its proportionate share of this estunate. Landlord 
will provide an itemized accounting within 180 days of the end of the fiscal year, of all expenses 
incurred during the preceding period, at which time Tenant shall be either credited or assessed for 

~tHr~di"fference between~the estimEed^Hd actual operating expense. All assessments due 
Landlord shall be paid witiiin 10 days of demand. All credits due Tenant shall appear on tiie next 
regular monthly statement. 

c) Landlord's Operating Costs' Defined 

The term "Landlord's Operating Costs" shall mean all costs and expense uicurred by 
Landlord in operating and maintaming the Building and Common Areas (which shall include the 
parking facilities and land surrounding the Building) striping, policing and security of 6ie 
Common Areas. Landlord's Operating Costs shall include, but not be limited to, cost of 
uniforms, equipment and employment taxes; alarm systems; exterminating; Common Teleport 
Operating and 'Managements Costs and or Percentage Rent under the Port Authority Lease; 
insurance, includuig, without limitation, liability insurance for personal injury, deatii and 
property damage, insurance against fire, extended coverage, theft of other casualties, workers' 
compensation insurance covering personnel, fidelity bonds for personnel, insurance against 
liability for assault and battery, defamation and clauns of false arrest occurring on and about the 
Common Areas, plate glass insurance for glass exclusively serving the Common Areas; costs of 
maintaining heating, ventilation and air conditioning systems, maintenance of any sprinkler 
systems serving the Building or landscaping; removal of snow, ice, trash and debris; regulation of 
traffic; surcharges levied upon or assessed against parking spaces or areas; payments toward 
mass transit or car pooling facilities or otherwise as requned by Federal, State or local 
governmental authorities; costs and expense in connection with maintahung Federal, State or 
local governmental ambient a6 or environmental standards; the cost of all materials, supplies and 
services purchased or hired therefor; operation of public toilets; installing and renting of signs; 
fire protection; maintenance, repair and replacement of utility systems serving the Common 
Areas, including, but not limited to, water, sanitary sewer and storm water lines and other utility 
lines, pipes and conduits; costs and expense of maintaining and operating sewage treatment 
facilities, if any;, costs and expenses of inspection and depreciation of machinery equipment used 
in the operation and maintenance of the Common Areas and personal property taxes and other 
charges (includmg, without limitation, reasonable leasing, financing or rental costs) incurred 6i 
connection with; such equipment; costs and expense of repair or replacement of paving, curbs, 
walkways, landscaping, drainage, pipes, ducts, conduits and similar items, and plate glass, 
lighting facilities and the roof; costs and expense of planting, replanting and replacing flowers, 
shrubbery and planters; costs and expense incurred m the rental of music program services and 
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xiv. Salaries, benefits and payroll taxes of employees above level of property manager; 

XV. :Amounts paid to affiliates of Landlord in excess of commercially reasonable 
amounts; and 

xvi. Management fees in excess of five (5%) percent of gross annual rent. 

The exclusion of any of the expenses listed above fi-om Operating Costs payable as Additional 
Rent provided for under Article III of the Lease shall in no way impair Landlord's rights to 
recover any cost to which it is entitled pursuant to Article VI of the Lease. 

e) Landlord ^all abide by the following in imposing or charging Additional Rent 
pursuant to Article IE of the Lease: 

i. No affiliate of the Landlord or its ownership will be a vendor to the operation of 
the building without competitive bidding; 

11. No expense charged as an operating cost will be charged through any other type of 
pass-through under this Lease; 

iii. The administration fees will not be included in the operating expenses if the 
Landlord retains the services of a building or property manager; 

iv. The Landlord will not charge as an operating cost or otherwise pass through the 
cost of repair or replacing any portion of the building or common areas where the 
need to make the repair or replacement is due to work or materials provided by the 
Landlord's contractors in the construction of the Building which Landlord claims 
is in violation of the standards set forth in the applicable construction contracts; 
and 

V. The Landlord will act in good faith to operate the building in an efficient manner. 

(f) The Land and the Building are not currently subject to real estate taxes nor 
payments in lieu of taxes ("PILOT") and the Landlord does not anticipate 
assessment of taxes against the Land or the Building during the Term. 
Notwithstanding the foregoing, in the event any governmental entity implements, 
assesses or otherwise requires payment of real estate taxes and/or PILOT, then in 
such event, said payments shall be included as part of Operating Expenses. 

3.03 TENANT'S PROPORTIONATE SHARE (a) Commencing on January 1, 2010, 
Tenant shall pay to Landlord as Additional Rent for each calendar year during the Term, 
Tenant's Proportionate Share of one-half of one percent (0.005%) percent of the Landlord's 
Operating Costs for the applicable year that are in excess of the Landlord's Operating Costs 
actually incurred by the Landlord, adjusted to reflect 100% occupancy of the Building ovewr and 
above the Base Year, (hereinafter referred to as "Tenant's Additional Rent Payment"). Tenant's 
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Additional Rent Payment shall be appropriately apportioned at the end of the Term of this Lease 
based on the portion of the calendar year which occurs prior to the date on which the Term 
expires or is otherwise termination as provided herein. "Tenant's Proportionate Share" shall 
equal a percentage calculated by dividing the rentable square footage of the Demised Premises by 
the total rentable square footage of the Building. Tenant's Proportionate Share shall be 
recalculated upon the addition of the Additional Premises and the addition of any Expansion 
Space to the Demised Premises. 

(b) Commencing January 1, 2010, Tenant shall pay to Landlord on the first day of 
each month, an amount equal to one-twelfth (1/12th) of Landlord's estimate of the Tenant's 
Additional Rent Payment for the applicabk calendar year ^ng the Term^ If L^dlord shall not 

" fhmish zmy such estimatelbr a particular'year during the Term or if Landlord shall furnish any 
such estimate for a year during the Term subsequent to the commencement thereof, then: (i) 
until the first day of the month following the month in which such estimate is furnished to 
Tenan4 Tenant shall pay to Landlord on the first day of each month an amount equal to the 
monthly sum payable by Tenant to Landlord under this clause (b)(i) in respect of the last month 
of the preceding year, if any; (ii) concurrently with or after such estimate is furnished to Tenant, 
Landlord shall notify Tenant whether the installments of Tenant's Additional Rent Payment 
previously made for such year were greater or less than the installments of Tenant's Additional 
Rent Payment to be made in accordance with such estimate; (iii) if there is a deficiency, Tenant 
shall pay the amount thereof within thirty (30) days after demand therefore; or (y) if there is an 
overpayment. Landlord shall either credit the amount thereof to Tenant's Additional Rent 
Payment(s) next coming due, or refund to Tenant the amount thereof within thirty (30) days aftqr 
such notice; and (iv) on the first day of the month following the month in which such estimate is 
furnished to Tenant (provided that Tenant actually received such notice at least ten (10) business 
days prior to the first of the month) and monthly thereafter throughout such calendar year, and 
thereafter until such time as Landlord delivers a new estimate. Tenant shall pay to Landlord an 
amount equal to one-twelfth (1/12*^) of Tenant's Additional Rent Payment shown on such 
estimate. Landlord may, no more than two times during each calendar year during the Term from 
and after January 1 2010, furnish to Tenant a revised statement of Landlord's estimate of 
Tenant's Additional Rent Payment for such year during the Term, and in such case, Tenant's 
Additional Rent Payment for said year shall be adjusted and paid or refunded, as the case may be, 
substantially in the same manner as specified in the preceding sentence. 

I 

(c) After the end of each calendar year during the Term from and after December 31, 
2010, Landlord shall furnish to Tenant a statement of Tenant's Additional Rent Payment for said 
preceding year. ("Landlord's Operating Cost Statement") accompanied by the relevant 
spreadsheets generated by Landlord. If a Landlord's Operating Cost Statement shall show that 
the estimated sums paid by Tenant, if any, under this clause (i) exceeded Tenant's Additional 
Rent Payment to be paid by Tenant for the applicable year during the Term, Landlord shall, at its 
election, either credit such excess payment to Tenant's Additional Rent Payment(s) next coming 
due, or refund to Tenant the amount of such excess within thirty (30) days thereafter. If a 
Landlord's Operating Cost Statement shall show that the estimated payments by Tenant for such 
year were less than Tenant's Additional Rent Payment to be paid by Tenant for such year. Tenant 
shall pay the amount of such deficiency within thirty (30) days after demand therefore. 

13 



3.04 COMPLIANCE WITH LAWS a) Tenant agrees at its own cost and expense to keep the 
Demised Premises in such order and condition as shall conform to all the orders, rules and 
regulations of all municipal, state and federal departments, boards, commissions and 
governmental. agencies now existing or hereafter created and at its own cost and expense, 
promptly execute and comply with all laws, rules, ordinances and regulations now in force or 
hereafter enacted which affect the Demised Premises. 

b) Tenant further agrees to comply, at Tenant's cost and expense, with all orders, 
regulations, rules and recommendations, whenever issued, of the New York Board of Fire 
Underwriters or of any similar organization and also to comply with the recommendations and 
requiferiTen'fs oT anylrisiS^ce cbmphy'whic^ihlurM^ the Deniised 
Premises against loss by fire. 

3.05 TENANT'S UTILITIES Tenant agrees to pay for all utilities, including, but not limited 
to, electricity and gas (pursuant to paragraphs 3.11 and 3.12 herein) consumed by Tenant. 
Landlord reserves the absolute right to designate the supplier/utility company or companies 
providing service(s) to the Building. Tenant shall not be entitled to any rebate or incentive or any 
portion thereof which may be received by Landlord in connection with any agreement with any 
supplier or utility company. Landlord reserves the right to change suppliers and/or utility 
companies at its sole option. 

3.06 LEASEHOLD TAXES Tenant shall be responsible for and shall pay before delinquency, 
all municipal, county or state taxes assessed during the term of this Lease against any Leasehold 
interest or personal property of any kind, owned by or placed in, upon or about the Demised 
Premises by Tenant. 

3.07 RUBBISH Landlord agrees that it shall maintain for use by all Tenants of the Building, a 
trash dumpster and/or compactor at a location designated by Landlord. Tenant shall pay Tenant's 
proportionate share of all costs of trash removal as part of Tenant's common area maintenance 
charges. 

3.08 OUTSIDE CLEANING SERVICE Tenant shall be responsible for its own cleaning 
services for the Demised Premises. Said cleaning services shall be commensurate with a first 
class office building. Tenant may request in writing that Landlord provide said cleaning services, 
and upon receipt of such request. Landlord shall provide cleaning services at an additional cost of 
$1.50 per rentable square foot to be included as Additional Rent. If so requested by Tenant, 
Landlord shall provide cleaning services commensurate with a first class office building, in 
accordance with the cleaning schedule attached hereto as Exhibit C. Landlord reserves the right 
to increase the cost of the cleaning services during the term of the Lease to reflect actual 
increases in the cost of said services. Landlord reserves the right to engage an outside cleaning 
service or services in connection with its obligations hereunder. Tenant shall provide access to 
Demised Premises to Landlord or Landlord's designated cleaning service for the purpose of 
providing the cleaning services herein. 
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(b) Tenant will not clean nor require, permit, suffer of allow any wWow in the 
Demise8l Premises to be cleaned from the outside in violation of Section 202 of the Labor Law or 
any other applicable law or of the Rules of the Board of Standards and Appeals or of any other 
Board or body having or asserting jurisdiction. Landlord will clean the windows in the Demised 
Premises from the outside, in the manner required by applicable laws and regulations. 

I 
(c) Notwithstanding the foregoing, if Tenant intends to utilize an outside cleaning 

service, Tenant shall grant Landlord an opportunity to match the price and cleaning services 
offered by a third party bona fide qualified cleaning company that offers cleaning services 
consistent with Tenant's quality standards. If Landlord is able to match said third party bona fide 
offer, then Tenant shall he required to utilize Landlord's cleaning services. 

3.09 SECURITY SERVICE The Land and Building are currently monitored by the Port 
Authority. Tenant may engage an outside security/alarm service to monitor the Demised 
Premises, subject to the Landlord and the Port Authority approving the security service provider. 

3.10 HVAC/HEATING/AIR CONDITIONING SYSTEMS/UTILITY METERS (a) Tenant 
shall pay for all gas and/or electricity used for its HVAC units in accordance with Articles 3.11 
and 3.12. Landlord will maintain the HVAC/heating/air conditioning units as well as all utility 
meters in good repair. Landlord will, at Tenant's cost and expense, maintain those portions of 
the HVAC/heating/air conditioning systems that are located in the Demised Premises. Tenant 
will provide Landlord with access upon demand for the purpose of same. The heating, 
ventilation and air-conditioning system shall provide a working environment during business 
hours only as set forth in paragraph 3,15 below capable of maintaining 72 degrees Fahrenheit in 
all spaces when: temperature is 15 degrees Fahre8iheit outside in accordance with the American 
Society of Heating, Refrigeration and Air-conditioning Engineers ("ASHRAE") winter design 
conditions, and shall he capable of maintaining 78 degrees Fahrenheit when outside temperature 
is 89 degrees Fahrenheit with not more than 50 percent relative humidity in all spaces in 
accordance with. ASHRAE summer design conditions. Landlord, if required to maintain the 
HVAC during non-business hours, may install and maintain a supplemental air HVAC unit at its 
sole cost and expense and Tenant shall pay all gas and/or electricity used for the supplemental 
HVAC. 

3.11 ELECTRICITY SERVICE (a) Landlord, at Landlord's expense, shall redistribute or 
furnish electrical energy to or for the use of Tenant in the Demised Premises for the operation of 
lighting fixtures, air conditioning electrical charges, and the electrical receptacles installed, on 
the Commencement Date. Landlord may, at Tenant's cost, cause to be installed an electrical 
submeter or submeters to measure the Tenant's consumption (Kwhr) and demand (Kw) of 
electrical energy or Landlord shall cause Tenant's electrical usage to be billed on a proportionate 
use basis. Tenant shall pay directly to The Port Authority the consumption charges for all 
electricity which it uses in the Demised Premises. 

B. Landlord shall ensure that the electrical capacity in the Demised Premises shall he 
no less than the greater of six (6) watts per rentable square foot of the Demised Premises, not 
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including tlie .power requirements of t8ie HVAC, or 9S required by upplicnble hws nod 
procedures. Tennnt siinll be responsible for its own electricnl consumption nod no other 
tennnt's. The rate to be pnid by Tennnt for submetered electricnl energy shnll include nny nnd nil 
taxes or other chnrges in connection therewith. If nny tnx shnll be imposed on Lnndlord's receipts 
from the snle or resnle of electricity energy to Tennnt, the pro-ratn share of such tax allocable to 
the electricnl energy service received by Tennnt shall be passed on to, included in the bill of, nnd 
paid by Tenant,if and to the extent permitted by law. 

(b) If either the quantity or character of electrical service is changed by the Port 
Authority or the utility company serving the area in which the Building is located or is no longer 
available nor suitable for Tenant's requirements, no such change, unavailability, or unsuitability 
shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any 
abatement or diminution of rent, or relieve the Tenant from any of its obligations under this 
lease, or impose any liability upon Landlord, or its Agents, by reason of inconvenience or 
annoyance to Tenant, or injury to, or interruption of Tenant's business, or otherwise. 

(c) Any additional risers or feeders to be installed to supply Tenant's additional electrical 
requirements, and all other equipment proper and necessary in connection with such risers or 
feeders, shall be installed by Landlord upon Tenant's request at the sole cost and expense of 
Tenant, provided that, in L^dlord's judgment, such additional risers or feeders we necessary and 
are permissible under applicable laws and insurance regulations and the installation of such risers 
or feeders will not cause permanent damage or injury to the Building or the Demised Premises or 
cause or create a dangerous or hazardous condition or entail excessive or unreasonable 
alterations, interfere with, or disturb other tenants or occupants of the Building. Tenant 
covenants that at no ti& shall the use of electrical energy in the Demised Premises exceed the 
capacity of the existing risers or feeders then servicing the Demised Premises. Tenant shall not 
make or perform, or permit the making of or performance of, any alterations to the wiring or 
other additions to the business machines, office equipment, or other appliances within the 
Demised Premises that utilize electrical energy, without the prior written consent of the Landlord 
in each instance. Any such alterations, additions, or consent by L^dlord shall be subject to the 
provisions of this subsection, as well as to other provisions of the Lease, including, but not 
limited to, the provisions of Article IV hereof. 

(d) If the Port Authority discontinues furnishing electricity to Tenant, Tenant shall 
arrange to obtain electricity directly from the public utility company serving the Building. Such 
electricity may be furnished to Tenant by means of the existing risers and feeders serving the 
Demised Premises to the extent that same are available, suitable, and safe for such purposes. All 
meters, meter panels, and all additional risers, feeders, panel boards, and equipment and other 
conductors which may be required to obtain electricity, of substantially the same character, 
quantity, and quality, shall be installed by Landlord at Tenant's sole cost and expense. Landlord 
shall not cause the discontinuance of the furnishing of electricity to Tenant. 

(e) Landlord shall not be held liable to Tenant in any way for any interruption, 
curtailment, or failure, or defect in the supply or character of electrical service furnished to the 
Demised Premises by reason of any requirement, act or omission of the Port Authority, the 
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Landlord or of the utility company serving the Building with electricity or for any other reason 
except Landlord's gross negligence or willful misconduct. 

3.12 GAS SERVICE Landlord shall redistribute or furnish gas to the Demised Premises and 
Landlord may cause to be installed a gas meter for use by the entire Building or Landlord shall 
cause Tenant's gas usage to be billed on a proportionate use basis. Tenant shall pay to Landlord 
its proportionate share pursuant to paragraph 3.03, as Additional Rent, on demand, from time to 
time, but not more frequently than monthly, for its consumption of gas at the then current rate 
schedule applicable for the redistribution of gas as charged by the utility company for 
commercial buildings plus Landlord's charges for maintaining and calibrating the system. In 
addition, Landlord shall be entitled to an administrative charge of ten percent (10%) of the total 
monthly charge for Tenant's gas service in accordance with Tenant's proportionate share of gas 
as registered on the meter. 

Tenant's-gas charges shall be computed as though Tenant were the only tenant within the 
Building and m\\ not take into consideration any other gas use in any part of the Building or any 
incentive or discount rates offered by utility company, and computation shall include all charges 
for energy, demand, rate adjustments, taxes and all other charges included in the Landlord's 
monthly billings from the utility company servicing the Building. 

Landlord shall not be held liable to Tenant in any way for any interruption, curtailment, or 
failure, or defect in the supply or character of gas service furnished to the Demised Premises by 
reason of any requirement, act or omission of Landlord or of the utility company serving the 
Building with gas or for any other reason except Landlord's gross negligence or willful 
misconduct. 

3.13 WATER 'Landlord shall provide Tenant water for ordinary drinking purposes, but if Tenant 
uses or consumes water for any other purposes or in unusual quantities (of which fact Landlord 
shall be the sole judge), Landlord may install a water meter, at Tenant's expense, which Tenant 
shall thereafter maintain at Tenant's expense in good working order and repair, to register such 
water consumption, and Tenant shall pay for water consumed as shown on said meter as 
Additional Rent as and when bills are rendered. 

3.14 fNTERFERENCE AND BUSINESS INTERRUPTION Landlord reserves the right to stop 
the service of the heating, air conditioning, ventilating, elevator, plumbing, electrical or other 
mechanical systems or facilities in the Building when necessary by reason of accident or 
emergency, or for scheduled maintenance, repairs, alterations, replacements or improvements, 
which, in the judgment of Landlord, are necessary or reasonably desirable, until said repairs, 
scheduled maintenance, alterations, replacements or improvements shall have been completed. 
The exercise of such right by Landlord shall not constitute an actual or constructive eviction, in 
whole or part, or entitle Tenant to any abatement or diminution of rent, or relieve Tenant from 
any of its obligations under this Lease, or impose any liability upon Landlord or its agents by 
reason of inconvenience or annoyance to Tenant, or injury to or interruption of Tenant's 
business, or otherwise. 
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3.15 HOURS OF OPERATION The Building shall operate Monday through Friday from 8:00 
a.m. to 6:00 p.m. and Saturday from 9:00 a.m. to 1:00 p.m., exeept for legal holidays. Tenant 
shall have access to the Building and the Demised Premises twenty-four hours per day, seven 
days per week. 

3.16 ELEVATOR SERVICE Landlord shall provide automatic elevator service twenty-four 
hours per day, Seven days per week. 

ARTICLE IV 

4.01 LANDLORD'S OBLIGATIONS Landlord shall not be required to perform any work on 
the Demised Premises except as set forth herein in Exhibit B, "Landlord's Work Rider". 
Otherwise, any work which Tenant may require for the preparation of the Demised Premises for 
Tenant's use shall be performed by Tenant, at Tenant's own cost and expense. Any equipment or 
work over and above that set forth in Landlord's Work Rider which the Landlord installs or 
constructs in the Demised Premises on Tenant's behalf shall be paid for by Tenant within ten (10) 
days after receipt of a bill therefor at cost, plus ten (10%) percent for overhead and ten (10%) 
percent for supervision. 

4.02 CHANGES AND ADDITIONS TO BUILDINGS (a) Landlord hereby reserves the right 
at any time to make alterations or additions to or to build additional stories on the Building in 
which the Demised Premises are contained and to build adjoining same. Landlord also reserves 
the right to construct other Buildings or improvements on the land or parking fields of which the 
Demised Premises form a part, from time to time, and to make alterations thereof or additions 
thereto and to build additional stories on any such Buildings and to build adjoining same. 
Landlord reserves the right to relocate parking areas and other common areas. 

b) In the event Landlord makes any alterations or changes to the rentable space in the 
Building, then Tenant's proportionate share, as stated in paragraph 3.03, shall be recalculated 
under the formula prescribed in paragraph 3.02. 

4.03 TENANT ALTERATIONS (a) If Tenant is not at the time in default under this Lease, 
Tenant, at Tenant's expense, may make reasonable alterations to the Demised Premises, provided 
that any alteration shall not change the general character of the Demised Premises, or reduce the 
fair market value thereof below its value immediately before such alteration or addition, or 
impair the usefulness of the Demised Premises; is effected with due diligence, in a good and 
workmanlike manner and in compliance with all legal requirements pursuant to Section 3.04 and 
insurance requirements pursuant to Sections 4.04 and 5.01; is promptly and fully paid for by 
Tenant; and is made only after Tenant shall have obtained Landlord's and the Port Authority's 
prior written consent thereto and under the supervision of an architect or engineer satisfactory to 
Landlord and in accordance with plans, specifications and cost estimates approved and 
designated by Landlord. The Port Authority may consent to any proposed Tenant alterations in its 
sole discretion but shall not act arbitrarily or in a capricious manner with respect to said consent. 
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(b) Tenant covenants and agrees that no alteration, addition, improvement, change, or other 
work (collectively herein referred to as Tenant's Alteration(s)) will be made except in 
compliance with, and Tenant hereby covenants that it will comply with, each and all of the 
following provisions: 

(i) All Tenant's Alterations shall be made with reasonable diligence and dispatch 
(subject to Unavoidable Delays) in a first-class manner and with first-class materials and 
workmanship and in such a manner as will not interfere with the operation of the 
Building or the business of any other occupant thereof, or interfere with or delay the 
completion of any other construction in the Building. Tenant shall use only those 
contractors (including subcontractors) approved in writing by Landlord, which approval 
may be granted or withheld in Landlord's sole discretion; provided, however, that if 
Landlord disapproves of any contractor suggested by Tenant, Landlord will provide 
Tenant with the names of at least two (2) contractors firom the trade in question that it is 
prepared to approve. 

(ii) Before any Tenant's Alterations are begun. Tenant shall procure, at its own 
sole cost and expense, all necessary licenses, permits, approvals and authorizations from 
all Governmental Authorities and shall, on demand, deliver photocopies thereof to 
Landlord. Upon Tenant's request. Landlord shall Join in the application for such licenses, 
permits, approvals and audiorizations whenever such action is necessary, and Tenant 
covenants that Landlord will not suffer, sustain or incur any cost, expense or liability by 
reason thereof. Any Tenant's Alteration requiring the filing of plans with the New York 
City Buildings Department (or similar Governmental Authority) shall be made under the 
supervision of a licensed professional architect or engine8 selected by Tenant and 
approved by Landlord, which approval shall not be unreasonably withheld. 

(iii) All Tenant's Alterations shall be made in compliance and conformity with all 
applicable laws and ordinances (including, but not limited to, all building and zoning 
laws and ordinances) and with all applicable licenses, permits, authorizations and 
approvals and with all applicable rules, regulations, orders and requirements of the Port 
Authority and all Governmental Authorities, as well as those of the National and Local 
Boards of Fire Underwriters or any other body or bodies exercising similar functions. 

(3v) In making any Tenant's Alterations, Tenant shall not knowingly violate the 
terms or conditions of any insurance policy affecting or relating to the Demised Premises 
or Building or the terms of any covenants, restrictions or easements affecting the Demised 
Premises or Building. 

(v) Promptly after the completion of any Tenant's Alterations, Tenant shall 
procure, at Tenant's sole cost and expense, all such approvals, sign-offs and close any 
permits as required by Governmental Authorities, if any, of the completed Tenant's 
Alterations as may be required by any applicable law or ordinance or any applicable rule 
or regulation of Governmental Authorities (including, without limitation. Certificates of 
Occupancy), and all such insurance organizations' approvals, if any, as may be required or 
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customary in connection t8erewith, and on W9itten demand, shail promptly delioer 
pliotocopies thereof to Landlord. 

(vi) Tenant shall pay all costs, expenses and liabilities arising out of or in 
connection with or by reason of any Tenant's Alterations, including 9i./and9ord's expenses, 
costs of inspections, etc. and shall keep tire Building, land, parking fields and the 
Demised Premises free and clear of all liens, claims and encumbrances in any way arising 
out of or in connection with or by reason of any Tenant's Alterations, subject to the 
provisions of Article TV hereof. 

(vii) No Tenant's Alterations shall create any encroachment upon any adjacent 
premises. 

(viii) No Tenant's Alterations shall be made which would render title to the land 
or any part thereof unmarketable or which would reduce the value of the Building below 
the value thereof immediately prior to the making of such Tenant's Alterations or reduce 
the value of Landlord's leasehold interest in the Land and the Building. 

(ix) 9f any work being done by Tenant or its contractors causes any labor 
disturbance or unrest Tenant will, within 24 hours after written demand by Landlord, 
cause such work to cease and will, if necessary, end such disturbance or unrest and/or 
discharge the contractor causing such disturbance or unrest (notwithstanding l^dlord's 
prior approval of such contractor). 

(x) At all times during the period of such Tenant's Alteration, Landlord shall be 
entitled ,to have a representative or representatives on the site to inspect such Tenant's 
Alteration, and such representative or representatives shall have free and unrestricted 
access at all reasonable times to any and every part of the Demised Premises. In addition, 
all hookups to the Building's electrical system, switch gears, submeters, gas, water, 
telephone equipment, HVAC, and any other central Building system shall be done by 
Landlord's contractors at Tenant's sole cost and expense plus an additional charge, 
payable to Landlord within 10 days of demand, of ten (10%) percent for overhead and ten 
(10%) percent for supervision. Tenant shall deliver or cause to be delivered to landlord 
such instrument or instruments in writing as Landlord may reasonably require or deem 
necessary to carry into effect the intended purpose of this Article. 

(xi) Prior to commencing any Tenant's Alterations, In the event Tenant engages contractors to 
perform work on the leased premises during the course of its lease. Tenant shall cause such 
contractors to procure and evidence insurance coverages as follows: 

(a) V/ORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE 
affording coverage under the Workers Compensation laws of the State(s) of New York 
and Employers Liability coverage subject to a limit of no less than Five Hundred 
Thousand Dollars ($500,000) each employee. Five Hundred Thousand Dollars 
($500,000) each accident. Five Hundred Thousand Dollars ($500,000) policy limit. 
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(2) COMMERCIAL GENERAL LIABILITY INSURANCE writteo on an Occurrence 
basis and including Products liability/Completed Operations coverage, at a $1,000,000 
per occurrence Combined Single Limit applying to Bodily Injury and Property Damage, 
subject to no deductible or Self-Insured Retention, and including all standard Broad 
Form Commercial General Liability extensions. If coverage is written on a form under 
which ap aggregate limit such aggregate limit shall not be less than $2,000,000 and shall 
apply on a per project basis. The policy shall be endorsed to name Tenant and 
Landlor(j as Additional Insured on a primary, non-contributory basis. The policy shall 
further be endorsed to waive the carrier's subrogahon rights against Landlord. 

(c) UMBRELLA LIABILITY INSURANCE WITH a limit of not less than $5,000,000 
providing excess coverage over all limits and coverages noted in Paragraphs 2 above. 
This policy shall be written on an "occurrence" basis and include Tenant and Landlord 
as Additional Insureds. 

The insurance policies noted above shall be written with insurance companies licensed to 
do business in the State of New York and rated no lower than A: VIII by the most recent 
edition of A.M. Best's Property-Casualty Rating Guide. All policies shall provide 2iat in 
the event of cancellation, non-renewal or material modification, Landlord shall receive 30 
days written notice thereof. 

Tenant shall furnish Landlord with certificates of insurance evidencing Contractor's 
compliance with all of the above provisions before Contractor will be permitted to 
begin work. 

Tenant shall also maintain such additional insurance as Landlord and/or 2ie Port 
Authority shall request from time to time, provided such insurance or coverage is 
commonly carried by offices of similar size in similar buildings. 

(xii) Before commencing any Tenant's Alteration, 2ie estimated cost of which 
exceeds $5,000, Tenant shall furnish to Landlord or cause contractor to furnish to 
Landlord, upon Landlord's request, at Tenant's sole cost and expense, either (i) a 
completion bond, issued by a surety company reasonably approved by Lmdlord in an 
amount at least equal to the estimated cost of such change or alteration, or (ii) at Tenant's 
option, an irrevocable letter of credit, drawn on a bank which is a member of the New 
York Clearinghouse and otherwise satisfactory to Landlord, in an amount equal to one 
hundred ten percent (110%) of Landlord's good-faith estimate of the cost of performing 
such work, in each case guaranteeing to Landlord the completion of the proposed change 
or alteration within a reasonable time, free and clear of all liens, and, if available, all 
encumbrances, chattel mortgages, conditional bills of sale, security agreements and o2rer 
claims and charges (other than chattel mortgages or security agreements delivered to a 
Landlord's Mortgagee or to Landlord) and in accordance with any plans or specifications 
approved by Landlord, or with any contract between Tenant and a general contractor 
engaged by it which incorporates such plans and specifications. 
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(xiii) Before commencing any Tenant's Alteration, the estimated cost of which 
exceeds $5,000, then Tenant or Tenant's general contractor shall be required to deposit in 
escrow with Landlord or Landlord's counsel greater of three (3%) of the estimated cost or 
$5,000 pending issuance of the final certificate of approval/completion or sign off on the 
construbtion permits from the New York City Building Department (Certificate of 
Approval). If for any reason Tenant does not receive the Certificate of Approval then 
Landlord shall be entitled to apply the escrowed moneys to procure the Certificate of 
Approval. Tenant shall be liable for any and all expenses incurred by Landlord in excess 
of the escrowed fund used in obtaining the Certificate of Approval. Upon issuance of the 
Certificate of Approval Landlord shall release the balance of the escrowed funds to the 
general contractor or Tenant. 

(xiv) No structural alteration shall be made unless Tenant first obtains the written 
consent thereto of any Landlord's Mortgagee, if such consent is required under any 
Landlord's Mortgage(s). Landlord agrees to cooperate with Tenant to attempt to obtain 
any such consent, if the proposed Tenant's Alteration is approved by Landlord. 

(xv) Tenant agrees to pay to Landlord on a monthly basis during any period in 
which Tenant is making Tenant alterations a charge of $.80 per rentable square foot to 
cover the cost of electric usage during the period of construction. In addition, in the event 
that Tenant does not provide its own garbage containers during construction. Tenant 
agrees to pay a charge of $1.75 per rentable square foot per month for the use of 
Landlord's containers. 

(ixvi) Notwithstanding anything contained in this paragraph 4.03 to the contr^. 
Landlord reserves the right to perform any and all Tenant Alterations hereunder, in which 
event Tenant shall pay Landlord for such alterations within 10 days of demand at a price 
equal to Tenant's lowest bid to perform said alterations plus ten (10%) percent for 
overhead and ten (10%) percent for supervision. 

4.04 T.ANDLORD'S RTfiHT TO ENTER (a) Landlord or Landlord's agents shall have the 
right to enter the Demised Premises at reasonable times to examine the same, and to show fiiem 
to prospective purchasers or lessees of the Building, and to make such repairs, alterations, 
improvements or additions as Landlord may deem necessary or desirable, and Landlord shall be 
allowed to take all material into and upon said Demised Premises that may be required therefor 
without the same constituting an eviction of Tenant, in whole or in part, and the rent reserved 
shall in no way abate while said repairs, alterations, improvements or additions are being m^e 
by reason of loss or interruption of business of Tenant or otherwise. During the six months pnor 
to the expiration of the term of this Lease, or any renewal term. Landlord may exhibit the 
Demised Premises to prospective tenants or purchasers and place upon said Demised Premises 
the usual notices "To Let" or "For Sale", which notices Tenant shall permit to remain thereon 
without molestation. 
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(b) If Tenant's principles, agents, employees an8l/08 representatives shall not be personally 
present to open and permit a9iy entry into said Demised Premises, at any time, when for any 
reason an entry therein for emergency purposes shall be necessary or permissible, Landlcjrd or 
Landlord's agents may enter the same by a master key or may forcibly enter the same without 
rendering Landlord or such agents liable therefor and without in any manner affecting the 
obligations, responsibility or liability whatsoever for the care, maintenance or repair of the 
Building or any part thereof, except as otherwise herein specifically provided. If during the last 
month of the term Tenant shall vacate the Demised Premises, Landlord may immediately enter 
and alter, renovate and redecorate the Demised Premises without diminution or abatement of rent 
or incurring liability to Tenant for any compensation, and such acts shall have no effect upon this 
Lease. 

(c) No additional locks or bolts of any kind shall be placed upon any of the doors or 
windows by Tenant, nor shall any changes be made in existing locks or mechanism thereof 
without the express written consent of Landlord. In the event that Landlord consents to the 
change in any locking mechanism. Tenant agrees that no such lock shall be of a nature and 
quality which cannot be accessed by Landlord's master key. Tenant agrees to pay the cost of re-
keying the master key as well as any other costs associated with the addition or changing of any 
locking mechanism. Upon surrender or termination of the lease in the Demised Premises, Tenant 
shall restore to Landlord all keys to the Demised Premises, lavatories and Building either 
furnished to, or. otherwise procured by Tenant. In the event of the loss of any keys so furnished 
by Landlord, Tenant shall pay to Landlord the cost thereof as well as any other costs associated 
with the loss of said keys. 

(d) If an excavation shall be made upon land adjacent to the Demised Premises or shall 
be authorized to be made. Tenant shall afford access to the person causing or authorized to cause 
such excavation and give a license to enter upon the Demised Premises for the purpose of doing 
such work as Landlord shall deem necessary to preserve the wall of the Building of which the 
Demised Premises form a part from injury or damage and to support the same by proper 
foundations without any claim for damages or indemmfication against Landlord's or diminution 
or abatement of rent. 

4 05 T.ANDLORD'S LIABILITY Landlord and Landlord's agents and employees shall not be 
liable for, and Tenant waives all claims for, loss or damage to Tenant's business or damage to 
person or property sustained by Tenant or any person claiming through Tenant resulting from any 
accident or occurrence (unless caused by or resulting from the negligence of Landlord, its agents, 
servants or employees) in or upon the Demised Premises or the Building common areas or 
parking field, including but not limited to, claims for damage resulting from: (i) any equipment 
or appurtenances becoming out of repair; (ii) injury done or occasioned by wind or (iii) any 
defect in or failure of plumbing, heating or air conditioning equipment, electric wiring or 
installation thereof, gas, water and steam pipes, stairs, porches, railings or walks; (iv) broken 
glass; (v) the backing up of any sewer pipe or downspout; (vi) the bursting, leaking or running of 
any tank, tub, washstand, water closet, waste pipe, drain or any other pipe or tank in, upon or 
about such Building or Demised Premises; (vii) the escape of steam or hot water; (viii) water, 
snow or ice being upon or coming through the roof, floor, skylight, trapdoor, stairs, doorways, 
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show windows, walks or any other place upon or near such Building or the Demised Premises or 
otherwise; (ix) the falling of any fixture, plaster, tile or stucco; and (x) any act, omission or 
negligence of other tenants, licensees or of any other persons or occupants of said Building or of 
adjoining or contiguous Buildings or of owners of adjacent or contiguous property. 

4.06 MECHANIC'S LIENS If any mechanic's lien or other liens or orders for the payment of 
money or any notice of intention to file a lien shall be filed against the Demised Premises or the 
Building by reason or arising out of any labor or material furnished or alleged to have been 
furnished or to be furnished to the Demised Premises on behalf of Tenant or any occupant 
thereof, or for or by reason of any change, alteration or addition or the cost or expense thereof or 
any contract relating thereto, or against the interest of Landlord, Tenant shall cause the same to 
be canceled and discharged of record by bond or otherwise as allowed by law at the expense of 
Tenant within fifteen (15) days after the filing thereof; and Tenant shall also defend on behalf of 
Landlord, at Tenant's sole cost and expense, any action^ suit or proceeding which may be brought 
thereon or for the enforcement of such liens or orders, and Tenant will pay any damages and 
satisfy and discharge any judgment entered thereon and save harmless Landlord from any claim 
or damage resulting there from. Failure to comply with the provisions of this paragraph 4.05 shall 
be a material default of this lease. 

4.07 LIMITATION OF PERSONAL LIABILITY Notwithstanding anything contained herein to 
the con8ary, Tenant agrees that neither Landlord, nor any of its agents or employees, nor (if 
Landlord is or becomes a corporation or a limited liability company) any of its members, 
managers, officers, directors or shareholders or partners, nor (if Landlord is or becomes a 
partnership) any of its general or limited partners, shall have any personal liability with respect to 
any of the provisions of this Lease and Tenant shall look solely to the estate and interest of 
Landlord in the property for the satisfaction of Tenant's remedies, including, without limitation, 
the collection of any judgment or the enforcement of any other judicial process requiring the 
payment or expenditure of money by Landlord in the event of any default or breach by Landlord 
with respect to.any of the terms and provisions of this Lease to be observed and/or performed by 
Landlord, subject, however, to the prior rights of any holder of any mortgage covering all or part 
of the Property, and no other assets of Landlord or any principal of Landlord shall be subject to 
levy, execution or other judicial process for the satisfaction of Tenant's claim, and in the event 
Tenant obtains a judgment against Landlord, the judgment docket shall b&so noted. This Section 
shall inure to the benefit of Landlord's successors and assigns and their respective principals. 

4.08 TTTT.E TO IMPROVEMENTS AND RESTORATION OF DEMISED PREMISES 
a) The title to all additions, repairs and replacements to any improvements made during 

the Lease Term and any renewal thereof shall forthwith vest in Landlord, and said improvements, 
additions, repairs and replacements shall be and become the sole and absolute property of 
Landlord witho ut any obligation of payment by Landlord therefore. 

b) All alterations, decorations, additions or improvements, except movable trade fixtures, 
made by either party shall become the property of Landlord upon installation unless Landlord 
shall elect otherwise, which election shall be made by giving notice not less than thirty (30) days 
prior to the expiration or other termination of this Lease or any renewal or extension thereof. In 
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the event that Landlord shall elect otherwise, then such alterations, installations, additions or 
improvements made by Tenant upon the Demised Premises, as Landlord shall elect, shall be 
removed by Tenant and Tenant shall restore Ore Demised Premises to the original condition, at its 
own cost and expense, prior to the expiration of the term. All damage or injury to the Demised 
Premises and to its fixtures, appurtenances and equipment caused by Tenant moving property in 
or out of the Building or by installation or removal of furniture, fixtures or other property shall be 
repaired by Tenant. There shall be no allowance to Tenant for a diminution of rental value and 
no liability on the part of Landlord by reason of inconvenience, annoyance or injury to business 
arising 8rom Landlord, Tenant, or others, making any repairs, alterations, additions, or 
improvements to any portion of the Building or Demised Premises, or to fixtures, appurtenances, 
or equipment thereof, and/or by reason of failure of Landlord or others to make any repairs, 
alterations, additions or improvements in or to any portion of the Building or of Demised 
Premises, or to the fixtures, appurtenances or equipment thereof. Landlord reserves the right to 
stop the service of the heating, air conditioning, plumbing and electrical systems when repairs, 
alterations or improvements are necessary until such repairs, alterations or improvements shall 
have been completed. Neither the reference in this Lease to repairs by Landlord or any services, 
nor the presence upon the Demised Premises of any service equipment owned by Landord, shall 
impose any liability upon Landlord to furnish, repair, maintain or operate any services unless 
expressly and specifically provided for herein. 

4.09 TENANT OBLIGATIONS a) Tenant covenants throughout the term hereof, at its sole 
cost and expense, to keep the Demised Premises, all fixtures and equipment therein, all utility 
systems, and all signs of Tenant whether in the Demised Premises or erected outside thereof, in 
good repair, order and condition, making all repairs thereto as may be required or necess^, 
ordinary as well as extraordinary, foreseen and unforeseen, all repairs to be of the same quality, 
design and class as the original work; but the provisions of this Lease shall not require Tenant to 
make repairs to the structural parts of the building, i.e. bearing walls, beams, or roof, it being 
agreed and understood that Landlord shall make all reasonably necessary structural repairs, 
unless the conditions necessitating such repairs to structural parts shall have been caused by 
Tenant, its agents, servants or invitees. 

b) If Tenant refuses or neglects to repair property as required in this Lease agreement and 
to the reasonable satisfaction of Landlord as soon as reasonably possible, after written demand. 
Landlord may make such repairs and shall not be liable to Tenant for any loss or damage that 
may occur to Tenant's merchandise, fixtures, or other property or to Tenant's business by reason 
thereof, and upon completion thereof. Tenant shall pay Landlord's cost for making such repairs 
plus twenty (20%) percent for overhead and supervision, as Additional Rent, to be paid by 
Tenant within ten (10) days of receipt of a statement from Landlord setting forth said charges and 
disbursements. ; 

ARTICLE V 

5.01 T.TABILITY INSURANCE Tenant shall, during the entire term hereof, at Tenant's 
expense, keep in lull force and affect a policy of insurance as follows: 
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A. Glass - Tenant assumes the liability for, and shall remedy, the breakage of exterior and 
interior plate glass during the term of this Lease if breakage is caused by Tenant's acts. 

B. Property Insurance; Indemnity for Damage to Tenant's Personal Property - Tenant assumes 
liability for any damage to the Demised Premises and all fixtures and appurtenances thereto 
regardless of tlie cause thereof. Except as otherwise provided herein, Tenant expressly releases 
Landlord from; and waives all claims against Landlord and agrees to hold Landlord harmless for, 
any loss resulting from damage to or loss of Tenant's goods, wares, merchandise and/or 
improvements and betterments in, upon or about said premises regardless of the cause. Tenant 
shall maintain at its own expense replacement cost insurance on Tenant's goods, wares, 
merchandise and improvements and betterments against damage caused by fire and all other 
perils covered by a standard All Risk insurance policy. Landlord and Tenant agree to waive their 
rights of subrogation against each other and shall each attempt to obtain a waiver from their 
respective insurance companies releasing carriers' subrogation rights against the other party. 

C. Liability Insurance - Tenant shall maintain, at its own expense. Liability insurance as follows; 

1. Commercial General Liability insurance, written on an occurrence basis and 
including products liability insurance at a $1,000,000 per occurrence Combined Single 
Limit, subject to no deductible or Self-Insured Retention, including all standard Board 
Form'Commercial General Liability coverages. Fire Legal Liability coverage shall be 
included and written in an amount equal to the replacement cost of premises occupied by 
Tenant, such amount to be agreed upon between Landlord and Tenant. If coverage is 
written on a form under which an aggregate limit applies to the Premises hazard, such 
aggregate shall be in an amount of no less than $2,000,000 and shall apply separately to 
each location covered by Tenant's policy. 

2. Umbrella Liability insurance at a $5,000,000 per occurrence limit, subject to a 
$10,000 self insured retention, providing excess coverage over all coverages included in 
the Coriiprehensive General Liability policy noted in paragraph C (1) above. 

These policies shall name Landlord as an additional insured on a primary, non-contributory basis 
and shall permit Tenant to release its carrier's subrogation rights against Landlord. Tenant 
hereby agrees to the waiver of such rights. 

D. The insurance policies noted in (A), (B) and (C) above shall all be written with insurance 
companies licensed to do business in the State in the State of New York and rated no lower that 
A:Vn by the most recent edition of A.M. Best's Property-Casualty Rating Guide. All policies 
shall provide that in the event of cancellation, non-renewal or material modification, Landlord 
shall receive 30 days written notice thereof. 

E. Tenant shall furnish Landlord with certificates of insurance evidencing Tenant's 
compliance with all provisions of (A), (B), (C) and (D) above. 

5 02 TNDHMNIFICATIQN AND HOLD HARMLESS (a) Tenant shall defend, indemnify and 
hold Landlord, and Landlord's employees, agents and assigns, harmless from and against any and 
all loss, cost (including attorney's fees and witnesses' and court costs), damages, expense and 

26 



liability (including statutory liability) resulting from injury and/or death of any person or darnage 
to any property arising out of the maintenance, use, care or control of the demised premises, 
except that arising from the sole negligence of Landlord. 

(b) In case Landlord shall, without fault on its part, be made a party to any litigation 
commenced by or against Tenant, Tenant shall assume Landlord's defense protect and hold 
Landlord harmless and shall pay all costs, expenses and reasonable attorneys' fees incurred or 
paid by Landlord in connection with such litigation. Tenant shall also pay all costs, expenses and 
reasonable attorney's fees that may be incurred or paid by Landlord in enforcing the covenants 
and agreements of this Lease. 

5 03 ACTS OF INVITEES Tenant shall be responsible for the acts of its customers, guests, 
invitees and/or anyone else on the Demised Premises at the invitation of Tenant or anyone in 
their employ or anyone occupying or using space in the Demised Premises. In this regard, should 
any of the enumerated parties commit acts which are in violation of any of the terms of this 
Lease, the Port Authority Lease or the City Lease, or are in any way detrimental to the person or 
property of Landlord or any of its staff on the Demised Premises of the Building, parking fields, 
plaza, or surrounding areas, or more specifically commit acts of vandalism or mischief on the 
Demised Premises of the Building or parking fields or surrounding areas, then, in that event, 
Tenant agrees tliat the cost of such violations, breaches, vandalism, etc. shall be immediately due 
and payable to Landlord and shall be considered as Additional Rent at the option of Landlord. 
Furthermore, thfe commission of any of the acts herein or the damage of the person or property of 
Landlord or landlord's staff shall be a material breach of this Lease and the Lease shall be 
subject to termination pursuant to paragraph 6.01 herein. In that regard, the first ten (10) days 
notice served pursuant to paragraph 6.01 shall contain a listing of the violations and the amount 
which Landlord has been damaged. The remedy or cure referred to in para^aph 6.01 shall, in 
this regard, be deemed to include not only the ceasing of said violations within the ten (10) day 
period, but also the full and complete payment of enumerated damages to Landlord. These 
charges, shall at the option of Landlord, be considered as Additional Rent. 

ARTICLE VI 

6.01 DEFAULT (a) If Tenant defaults in fulfilling any of the covenants of this Lease o±er 
than the covenants for the payment of Net Rent or Additional Rent, or if the Demised Premises 
becomes vacant or deserted, then, upon the expiration often (10) days from Landlord's serving a 
written notice upon Tenant specifying the nature of such default, if Tenant shall have failed to 
comply with or remedy such default within such ten (10) day period, or if the said default or 
omission shall be of such a nature that the same cannot be completely cured within said ten (10) 
day period, and if Tenant shall not have diligently commenced curing such default within such 
period and shall not thereafter with reasonable diligence proceed to cure such default. Landlord 
may serve a written notice of cancellation of this Lease upon Tenant, and upon the expiration of 
three (3) days from the service thereof, this Lease and the tenn hereunder shall end, and Tenant 

' If Tenant cannot, for good cause, repair any damage caused within ten (10) days of damage occurring. Tenant shall 
give notice to Landlord of such cause and will move expeditiously to cure. 
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shall then quit and surrender the Demised Premises to Landlord; but Tenant shall remain liable as 
hereinafter provided. 

(b) (i) If the notice provided for in (a) hereof shall have been given and the term shall 
expire as aforesaid; or (ii) if Tenant shall default in the payment of the rent reserved herein or any 
item of Additional Rent herein mentioned or any part of either, or in making any other payment 
herein provided; or (iii) if any execution or attachment shall be issued against Tenant or any of 
Tenant's property whereupon the Demised Premises shaft be taken or occupied or attempted to be 
taken or occupied by someone other than Tenant; then, and in any of such events, Landlord may 
without notice re-enter the Demised Premises either by force or otherwise and dispossess Tenant 
or the legal representative of Tenant or other occupant of Demised Premises by summary 
proceedings or otherwise and remove their effects and hold the Demised Premises as if this Lease 
had not been made, and Tenant hereby waives the service of notice of intention to re-enter or to 
institute legal proceedings to that end. If Tenant shall be in default hereunder prior to the date 
fixed as the commencement of any renewal or extension of this Lease, Landlord may cancel and 
terminate such renewal or extension by written notice. 

(c) If Tenant is in default as aforesaid, it is understood and agreed that no demand for 
rent and no re-entry for condition broken as at common law shaft be necessary to enable Landlord 
to recover such possession pursuant to statute relating to summary proceedings. 

(d) In the case of any such default, re-entry, expiration and/or dispossess, by sumniary 
proceedings or otherwise, (i) the rent shaft become due thereupon and is to be paid upon the time 
of such reentry, dispossess and/or expiration, together with such expenses as Landlord may incur 
by reason thereof for legal expenses, attorneys' fees, and/or brokerage in putting the Demised 
Premises in good order and/or for preparing the same for re-rental; (ii) Landlord may rent the 
Demised Premises or any part or parts thereof, either in the name of Landlord or otherwise, for a 
term or terms which may at Landlord's option be less than or exceed the period which would 
otherwise have constituted the balance of the term of this Lease, and may grant concessions or 
free rent; and (iii) Tenant or the legal representative of Tenant shall also pay Landlord as 
liquidated damages for the failure of Tenant to observe and perform said Tenant's covenants 
herein contained, any deficiency between the rent and Additional Rent hereby reserved and/or 
covenanted to be paid and the net amount, if any, of the rents collected on account of the Lease or 
Leases of the Demised Premises for each month of the period which would otherwise have 
constituted the balance of the term of this Lease. The failure or refusal of Landlord to re-let the 
Demised Premises or any part or parts thereof or to collect rent therefore shaft not release or 
affect Tenant's liability for damages. Any such liquidated damages shaft be paid m monthly 
installments by Tenant on the rent day specified in this Lease and any suit brought to collect the 
amount of the deficiency for any month shall not prejudice in any way the rights of Landlord to 
collect the deficiency for any subsequent month by a similar proceeding. Landlord, at Landlord's 
option, may make such alterations, repairs, replacements and/or decorations in the Demised 
Premises as Landlord, in Landlord's sole judgment, considers advisable and necessary for the 
purpose of re-letting the Demised Premises, and the making of such alterations and/or 
decorations shaft not operate or be construed to release Tenant from liability hereunder as 
aforesaid. In the event of a breach or threatened breach by Tenant of any of the covenants or 
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provisions hereof, Landlord shall have the right of injunction and the right to invoke any remedy 
allowed at law or in equity as if re-entry, summary proceedings and other remedies were not 
herein provided for. Mention in this Lease of any particular remedy shall not preclude Landlord 
from any other remedy, whether in law or in equity. 

(e) In the event Tenant shall fail to comply with or perform any of the covenants, 
conditions or agreements herein contained on Tenant's part to be performed. Landlord shall have 
the right (but not be obligated) to perform any such covenants, conditions or agreements, and 
Tenant agrees to pay to Landlord on demand as Additional Rent hereunder, a sum equal to the 
amount expended by Landlord in the performance of such covenants, conditions or agreements. 
In the event Landlord shall perform any such covenants, conditions or agreements, Tenant agrees 
that Landlord, its agents or employees, may enter the Demised Premises and that such entry and 
such performa]9ce shall not constitute an eviction of Tenant, in whole or in part, nor relieve 
Tenant from the continued performance of all covenants, conditions and agreements of the Lease, 
and further agrees that Landlord shall not be liable for any claim for loss or damage to Tenant or 
anyone through or under Tenant. 

6.02 NO WAIVER The receipt by Landlord of Base Rent or Additional Rent with knowledge 
of the breach of any covenant of this Lease shall not be deemed a waiver of such breach. No 
provision of this Lease shall be deemed to have been waived by Landlord unless such waiver is 
in writing signed by Landlord. No payment by Tenant or receipt by Landlord of a lesser amount 
that the rent or Additional Rent then due shall be deemed to be other than on account of full 
payments, nor shall any endorsement or statement on any check or any letter accompanying any 
check or payment as rent be deemed an accord and satisfaction, and Landlord's right to recover 
the balance of such rent or pursue any other remedy provided for by this Lease and/or at law shall 
not be diminished. 

6 03 TENANT'S WAIVER OF JURY TRIAL Tenant waives its right of trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the other, or 
with respect to any issue or defense raised therein, including the right to an advisory jury (except 
for personal injury or property damage), on any matters whatsoever arising out of, or in any way 
connected with,, this Lease, the relationship of Landlord and Tenant, Tenant's use and occupancy 
of said premises, including summarj' proceedings and possession actions, and any emergency 
statutory or other statutory remedy. 

6.04 WAIVER OF REDEMPTTON Tenant hereby expressly waives any and all ri^ts of 
redemption granted by or under any present or future laws in the event of Tenant being evicted or 
dispossessed for any cause or in the event of Landlord obtaining possession of the Demis^ 
Premises by reason of the violation by Tenant of any of the covenants and conditions of this 
Lease, or otherwise. No receipt of monies by Landlord from Tenant after the termination or 
cancellation of this Lease, in any lawful manner, shall reinstate, continue or extend the term of 
this Lease, or affect any notice theretofore given to Tenant, or operate as a waiver of the right of 
Landlord to enforce the payment of fixed or Additional Rent or rents then due, or thereafter 
falling due or operate as a waiver of the rights of Landlord to recover possession of the Demised 
Premises by proper suit, action, proceeding or remedy. It is agreed that, after the service of 
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notice to terminate or cancel this Lease, or the commencement of suit, action or summary 
proceeding, or any other remedy, or after a final order or judgment for the possession of the 
Demised Premises, Landlord may demand, receive and collect any monies due, or thereafter 
falling due, without in any manner affecting such notice, proceeding, suit, action, order or 
Judgment. Any and all such monies collected shall be deemed to be payments towards satisfying 
Tenant's obligations to Landlord. 

6.05 VENUE In the event of any dispute under the terms of this Lease, the parties agree that 
the venue for settling the dispute will be placed in Richmond County, State of New York and 
none other. ; 

6.06 PF.MF.nTES CUMULATIVE All the rights and remedies herein given to Landlord for the 
recovery of the Demised Premises because of the default by Tenant in the payment of any sums 
which may be payable pursuant to the terms of this Lease, or upon the breach of any of the tems 
hereof, or the right to re-enter and take possession of the Demised Premises upon the happening 
of any of the defaults or breaches of any of the covenants, or the right to maintain any action for 
rent or Additional Rent, or damages and all other rights and remedies allowed at law or in equity, 
are hereby reserved and conferred upon Landlord as distinct, separate and cumulative remedies, 
and no one of them, whether exercised by Landlord or not, all be deemed to be in exclusion of 
any of the others. 

ARTICLE VIl 

7 01 (a) ASSIGNMENT AND SUBLET fal Any proposed assignment or subletting in whole 
or in part, mortgaging or other hypothecation of this Lease or of any interest in this Lease, or any 
permitted use of the Demised Premises under this Lease by any person or persons other than the 
Tenant shall require the prior written consent of the Landlord and express prior written consent 
of the Port Authority. The Port Authority's consent may be withheld for any reason which is not 
arbitrary nor capricious. 

(b) In the event that Tenant shall seek Landlord's permission to assign this Lease or 
sublet the Demised Premises, Tenant shall provide to Landlord the name, address and financial 
statement of the proposed assignee or sublessee and such other information concerning such 
proposed assignee or sublessee as Landlord may require. It shall be a condition to any consent by 
Landlord to an assignment or subletting that Tenant shall accompany such request with a 
certified check in the amount of Five Thousand and 00/100 Dollars ($5,000) to reimburse 
Landlord for reasonable legal expenses for the review and preparation of legal documents if there 
are no changes in the primary lease. Landlord shall be the liaison to procure the consent, or 
denial, of the Port Authority using commercially reasonable efforts to facilitate the application 
for said consent to the appropriate administrative offices of the Port Authority. 

(c) In the event that Tenant shall at any time during the term of this Lease sublet all or 
any part of the Demised Premises or assign this Lease, either with the consent of Landlord or the 
Port Authority as herein provided or without the consent of Landlord or the Port Authority, then. 
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and in such event, it is he9eby mutually agreed that Tenant shall nevertheless remain fully liable 
under all the terms, covenants and conditions of this Lease including, but not limited to, the 
provisions for the payment of rent. Tenant's liability hereunder shall be continuing Md shall in 
no way be affected, modified or diminished by reason of (i) any subsequent assignment or 
subletting, renewal, modification or extension of this Lease, or (ii) any modification or waiver of 
or change in any of the terms, conditions and covenants of this Lease, or (iii) any extension of 
time that may be granted by Landlord to any assignee or sublessee, its successors or assigns, or 
(iv) a changed or different use of the Demised Premises consented to in writing by Landlord, or 
(v) any dealings, transactions, or matters occurring between Landlord and said assipree or 
sublessee, its successors or assigns whether or not notice thereof is given to Tenant. If this Lease 
be assigned, subleased or any part thereof be subleased or occupied by anybody other than 
Tenant, Landlord may collect from the assignee, sublessee or occupant any rent or other charges 
payable by Tenant under this Lease and apply the amount collected to the rent and other charges 
herein reserved, but such collection by Landlord shall not be deemed an acceptance of the 
assignee, sublessee or occupant as a tenant nor a release of Tenant from performance by Tenant 
under this Lease. 

(d) Landlord shall not unreasonably withhold its consent to an assignment or sublease of 
this Lease in connection with a bona fide sale of Tenant's business (conducted at the Demised 
Premises) provided (i) the assignee assumes in writing the performance and observance of all the 
terms, covenants and conditions of this Lease on the part of Tenant to be performed and 
observed; (ii) the assignee shall conduct its business in accordance with the permitted uses; (iii) 
the assignee shall conduct its business under the same trade name or another trade name 
approved by Landlord; (iv) the assignee shall have a certified (by a certified public accountant) 
net worth equal' to or greater than the net worth of Tenant at the time of the assignment; and (v) a 
duplicate original of the assignment and assumption is delivered to Landlord within five (5) days 
after its execution. 

(e) In the event of any sale, assignment, sublease or other transfer of this Lease either by 
consent, court or administrative proceeding, or otherwise, whereby the rent and/or additional rent 
provided for in said assignment, sublease or other transfer exceeds the Base Rent and/or 
Additional Rent payable by Tenant to Landlord as provided in this Lease (Excess Rent), then this 
Excess Rent shall be due and payable to Landlord in addition to Base Rent and Additional Rents 
provided for in this Lease. Further, in the event there is a monetary exchange or exchange in lieu 
of cash as payment in consideration of the attempted sublease or assignment by Tenant from the 
transferee or its agent, then same shall be payable to Landlord as Additional Rent as provided for 
in this Lease. This provision shall be binding upon Tenant, Tenant's representatives, and 
Tenant's transferees. 

(f) Tenant shall not assign this Lease or sublease any portion of the Demised 
Premises to a then current Tenant of the Building, the Teleport or the Corporate Park of Staten 
Island. 

ARTICLE VIII 
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8.01 LANDLORD'S INTEREST IN PREMISES: PORT AUTHORITY CONSENT 

(a). Landlord represents and warrants that it is the holder of the entire ground 
leasehold interest in the Property, including the Land and Building, equipment, fixtures and all 
other personal' property appertaining thereto, and including the Demised Premises, free and clear 
of all tenancies, occupancies, restrictions, covenants, easements, liens, encumbrances and any 
other exceptions, other than this City Lease (as defined below) and The Port Authority Lease (as 
defined below), existing leases or other occupancy agreements which are not inconsistent with 
and do not adversely affect any rights of Tenant under this Lease. This Lease is subject to and 
subordinate to the Port Authority Lease and the City Lease. For purposes of the foregoing, (i) the 
term "The Port Authority Lease" means that certain lease dated as of July 8, 1985 between 
Landlord's predecessor in interest, Teleport Associates, and The Port Authority of New York and 
New Jersey (the "The Port Authority"), a true and complete copy of which, together with all 
amendments thereto, has been previously delivered by Landlord to Tenant, and (ii) the term the 
City Lease" means that certain lease dated as of May 15, 1984, as amended, between The City 
of New York and The Port Authority. Landlord agrees that it shall not amend The Port 
Authority Lease or permit any amendment to occur therein pursuant to any power of amendment 
reserved therein or otherwise which is inconsistent with or that adversely affects any rights of 
Tenant under this Lease in other than an incidental or de minimus manner or has an adverse 
monetary effect on Tenant that is other than de minimus or incidental. 

(b) This Lease is subject to the consent of The Port Authority pursuant to The Port Authority 
Lease. If Landlord fails to obtain the consent of the Port Authority to this Lease within thirty 
(30) days after the execution and exchange of this Lease, either party may terminate this Lease 
upon written notice to the other, in which event this Lease shall terminate and be and become of 
no further force and effect, and the parties shall not have any further rights, obligations, or 
liabilities hereunder 

8.02 TENANT'S ESTOPPEL Within ten (10) days after request therefor by Landlord, Tenant 
agrees to deliver in recordable form a certification to The City of New York, the Port Authority 
or any proposed mortgagee or purchaser, certifying (if such be the case) that this Lease is in full 
force and effect and that there are no defenses or offsets thereto, or stating those claimed by 
Tenant. Failure to comply shall be a material default of this Lease. 

8.03 ATTORNMENT Tenant covenants and agrees that, if by reason of a default upon the part 
of Landlord who is the lessee under the Port Authority Lease covering the Demised Premises in 
the performance of any of the terms or provisions of such Port Authority Lease or if for any other 
reason of any nature whatsoever such Port Authority Lease and the leasehold estate of the 
Landlord thereunder are terminated by summary dispossess proceedings or otherwise. Tenant, at 
the request in writing of the then landlord under such Port Authority Lease, shall attorn to and 
recognize such landlord as Tenant's landlord under this Lease. Tenant covenants and agrees to 
execute and deliver, at any time and from time to time, upon the request of the landlord under 
such Port Authority Lease, any instrument which may be necessary or appropriate to evidence 
such attornment. Tenant further waives the provisions of any statute or rule of law now or 
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hereafter in effect which may terminate this Lease or give or purport to give Tenant any right of 
election to terminate this Lease or to surrender possession of the Demised Premises in the event 
such Port Authority Lease terminates or in the event any such proceeding is brought by the 
landlord under such Port Authority Lease if such landlord shall have requested in writing that 
Tenant attorn, as aforesaid and in that circumstance Tenant agrees that this Lease shall not be 
affected in any way whatsoever by any such proceeding or termination. Nothing contained 
herein shall obligate the landlord to request the Tenant to attorn or to accept such attornment 
from the Tenant. 

ARTICLE IX 

9 01 RESTORATION (a) Tenant must give Landlord prompt notice of fire, accident, damage or 
dangerous or defective condition. If the entire Demised Premises cannot be used because of fire 
or other casualty. Tenant is not required to pay rent for the time the Demised Premises are 
unusable. If part of the Demised Premises cannot be used. Tenant must pay rent for the usable 
part. If, however, the fire or other casualty is caused by any act, neglect omission or faili^e to 
comply with any covenant or condition of this Lease by Tenant, Tenant's employees or invitees. 
Tenant must pay the full rent with no adjustment. Landlord shall have the right to decide which 
part of the Demised Premises is usable. Should Landlord opt to rebuild as provided for in 
paragraph (b) of this section. Landlord need only repair the damaged structural parts of the 
Demised Premises. Landlord is not required to repair or replace any equipment, fixtures, 
furnishings or decorations. Landlord is not responsible for delays due to settling insurance 
claims, obtaining estimates, labor and supply problems or any other cause not fully under 
Landlord's control. 

(b) Landlord has the right to demolish or rebuild the Building if there is substantial 
damage by fire or other casualty. Landlord may cancel this Lease within thirty (30) days after the 
substantial fire or casualty by giving Tenant notice of Landlord's intention to demolish or rebuild. 

It is expressly agreed between the parties that the decision as to whether or not repairs 
shall be made or this Lease be terminated shall be in the sole discretion and option of Landlord, 
and the parties agree that the decision of Landlord in regard to whether or not same should be 
repaired is not subject to review by any agency or court, and the decision of Landlord in this 
regard shall be final and binding upon the parties and is deemed a negotiated condition in this 
Lease. i 

The Lease will end thirty (30) days after Landlord's cancellation notice to Tenant. Tenant 
must deliver the^Demised Premises to Landlord on or before the cancellation date in the notice 
and pay all rent due to the date of the fire or casualty. The cancellation does not release Tenant 
of liability in connection with the fire or casualty. This section is intended to replace the terms of 
New York Real Property Law Section 227. 

I 
(c) Tenmt shall have no entitlement or right to any insurance proceeds payable to 

Landlord as a result of damage to the Building. 
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(d) Tenant shall have no claim against Landlord for the value of any unexpired term of 
this Lease in the event of damage to the Building. 

(e) Whether destruction is partial or total, Tenant shall, on demand of Landlord, remove 
its stock fixtures and equipment to facilitate Landlord's restoration or other use of the Demised 
Premises, 

9 02 EMINENT DOMAIN (a) If the whole of the Demised Premises shall be acquired or 
condemned by Eminent Domain or otherwise for any public or quasi-public use or purpose, then, 
and in that event, the term of this Lease shall cease and terminate upon the date of title vesting in 
such proceeding. 

(b) If part of the Demised Premises shall be acquired or condemned by Eminent Domain 
or otherwise for any public or quasi-public use, the minimum rental to be paid hereunder shall be 
apportioned on the basis of the floor area so taken. In the event such partial taking shall exceed 
fifty (50%) percent of said floor area, this Lease may be canceled by either party upon the giving 
of five (5) days notice within twenty (20) days from the date title shall vest in the condemning 
authority. 

(c) In no event shall Tenant have a claim for or be entitled to the value of any unexpired 
term of this Lease nor otherwise be entitled to any part of the award paid for such condemnation, 
and Landlord is to receive the full amount of such award. Tenant hereby expressly waives any 
right or claim to any part thereof. 

ARTICLE X 

10.01 SIGNS a) Tenant acknowledges that it shall have no right to affix any sign to the 
Demised Premises or its windows or doors, or to any part of the common areas of the Builcfing or 
to the Building;Landlord shall have the right to remove any sign affixed to the Building or 
Demised Premises by Tenant. Tenant further covenants and agrees that no awnings or other 
projections shall be attached to the outside walls or windows of the Building and that no curtains, 
blinds, shades or screens shall be attached to or hung in any window or door except as approved 
by Landlord. Tenant shall have no right to affix any sign in the Demised Premises which may be 
visible through any of the windows located in or about the Demised Premises. Landlord shall 
provide signage at the entrance to the Demised Premised and in the Building Lobby at Landlord's 
sole cost and expense. 

b) In the event Landlord or Landlord's representatives shall deem it necessary to remove 
any Tenant sign or signs in order to paint or to make any other repairs, alterations or 
improvements in or upon said Demised Premises, or the Building wherein same is situated, or 
any part thereof, the Landlord shall have the right to do so, provided the same shall be removed 
and replaced at Landlord's expense whenever the said repairs, alterations or improvements shall 
have been completed. Landlord shall provide Building directory in lobby for Tenant and its 
subtenant's use. 
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ARTICLE XI 
j 

11.01 LANDLORD'S COVENANT OF QUIET ENJOYMENT Subject to the terms of the City 
Lease snd the Port Authority Lease, Laudlord covenants and agrees with Tenant that upon Tenant 
paying the Base Rent and Additional Rent and observing and performing all the terms, covenants 
and conditions on Tenant's part to he observed and performed. Tenant may peaceably and quietly 
enjoy the Demised Premises hereby demised, subject, nevertheless, to the terms and conditions of 
this Lease and to any ground Leases underlying the Lease and mortgages herein mentioned or 
provided for. 

11.02 NO WASTE Tenant shall not commit or suffer to be committed any waste upon the 
Demised Premises or any nuisance or other act or thing which may disturb the q2iiet enjoyment of 
any other Tenant in the Building in which the Demised Premises is located, or on the parking 
fields, or anywhere in the Corporate Commons, Teleport or the Corporate Park of Staten Island 
or surrounding areas, which may disturb the quiet enjoyment of any person within five hundred 
feet of the boundaries of the Building or parking fields. 

11.03 SURRENDER Anything herein to the contrary notwithstanding, upon the termination of 
this Lease and vacating of the Demised Premises, Tenant agrees to leave the Demised Premises 
broom clean and in good repair, excepting reasonable wear and tear. The failure of Tenant to 
remove its trade fixtures or any of its property at the termination of the term of this Lease shall be 
deemed abandonment of such property, at the option of Landlord. 

11.04 HOLDOVER Any holding over after the expiration of the term hereof or renewal term, 
with the consent of Landlord, shall be constructed to be a tenancy from month to month at a rate 
equal to 150% of the rent herein last specified, or in an amount specified by Landlord, provided 
notice of same is given by Landlord to Tenant at least thirty (30) days prior to the termination of 
the original, Lease term or thirty (30) days prior to the termination of any renewal term, and all 
obligations of Tenant contained herein shall apply during the holdover period. Nothing 
contained herein shall, be construed as authorization or consent for Tenant to hold over beyond 
the expiration of the term of this Lease. 

11.05 BROKER Tenant represents that no broker brought about this agreement and Tenant 
agrees to indemftify and hold Landlord harmless from any claim for commission or compensation 
by any other broker in connection herewith and Tenant agrees to defend any such claim at 
Tenant's sole cost and expense. 

11.06 COVENANTS The provisions of this Lease are to be construed as covenants and all the 
provisions hereof shall bind and inure to the benefit of the parties hereto and their respective 
heirs, executors,.administrators and assigns. 

11.07 NOTICES All notices, requests, demands, consents, ^provals and other communications 
(hereinafter indi'yddually and collectively called "Notices") required or permitted to be served or 
given hereunder shall be in writing and shall be sent by registered or certified mail, return receipt 
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requested or by a reputable national overnight courier service, postage prepaid, or by hand 
delivered addressed to the parties at their addresses set forth below: 

Landlord: The Corporate Commons of Staten Island, LLC 
1110 South Avenue 

i Staten Island, New York 10314 

with a copy to: Kudman Trachten Aloe LLP 
350 Fifth Avenue, Suite 4400 
New York, New York 10118 

Tenant: Jack DeSantis, CPA 
81 Radcliffe Drive 
Lincroft, NJ 07738 
Federal Employee Identification Number: 

11.08 CAPTIONS The captions, article numbers, marginal notes and index appearing in this 
Lease are inserted only as a matter of convenience, and in no way define, limit, describe of affect 
the scope or intent of this Lease. 

11.09 DEFINITIONS (a) The term "Landlord" as used in this Lease means only the owner or 
the mortgagee in possession for the time being of the land and Building (or the owner of the 
Lease of the Building or of the land and Building) of which the Demised Prermses form apart, so 
that in the event of any sale or sales of said land and Building or of said Le^e, or in the event of 
a Lease of said Building, or the land and Building, Landlord as named in this Lease shall be and 
hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder. It 
shall be deemed and construed without further agreement between the parties or their successors 
in interest, that the purchaser or the lessee of the Building has assumed and agreed to cany out 
any and all covenants and obligations of Landlord hereunder. The words "re-enter' and re
entry" as used in this Lease are not restricted to their technical legal meaning. 

(b) The use of the neuter singular pronoun to refer to Landlord or Tenant shall, 
nevertheless, be deemed a proper reference even though Landlord md/or Tenant may be an 
individual, a corporation, a partnership or a group of two or more individuals or corporations. 

11 1 n RRSOLTJTION OF ROARD OF DIRECTORS In the event that Tenant, under this Lease, 
is a corporation. Tenant agrees to provide within thirty (30) days after execution of said Lease a 
resolution of the Board of Directors of Tenant corporation approving the execution of this Lease. 
In the event that Tenant fails to provide the aforementioned. Landlord shall, at its option, have 
the right to terminate this Lease on ten (10) days notice to Tenant provided Tenant does not cure 
same within 10 days after notice is rendered. 
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11.11 RECORDING Tenant covenants not to place this Lease or any memorandum of this 
Lease on record without the prior written consent of Landlord. 

11.12 INVALIDITY OF PARTICULAR PROVISION If any term or provision of this Lease or 
the application thereof to any person or circumstance shall, to any extent, be invalid or 
unenforceable; the remainder of this Lease, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall 
not be affected thereby and each term and provision of this Lease shall be valid and be enforced 
to the fullest extent permitted by law. 

11.13 ENTIRE AGREEMENT This Lease contains the entire agreement between the parties, 
and any agreement hereafter made shall be ineffective to change, modify, discharge or effect an 
abandonment of it in whole or in part unless such agreement is in writing and signed by the party 
against whom enforcement of the change, modification, discharge or abandonment is sought. 

11.14 GOVERNING LAW This Lease, its provisions, or any dispute arising hereunder, shall be 
governed by the laws of the State of New York. 

11 15 ROOF ANTENNA Subject to Landlord's approval, which may be withheld for any 
reason. Tenant shall have the right to install a satellite dish, antennae and/or other 
communications equipment ("Communications Equipment"), whereupon Landlord shall be 
entitled to Additional Rent for same, in an amount to be determined at the time Tenant applies to 
Landlord for permission to install said Communications Equipment. In the event Tenant installs 
Communications Equipment, same shall be installed by Tenant, at its own cost and expense, on 
the roof of theiDemised Premises. Further, the Communications Equipment shall not be visible 
fi-om the ground and shall not interfere with any other existing or other contemplated antennae on 
the Building. : Unless Landlord shall perform any installation and/or removal. Tenant shall 
remain responsible for any damage caused by the installation or removal of the Communications 
Equipment. Tenant shall not be entitled to use more than 100 square feet of the roof top m 
connection with the installation, the location of which is subject to the Landlord's consent, which 
consent will not be unreasonably withheld, conditioned or delayed so long as the proposed 
location does not interfere with any existing communications equipment, HVAC units, vents, 
exhaust units, or other roof installations. Landlord shall, at Tenant's option, install and remove 
any such antennas on the roof of the Building at Tenant's sole cost and expense, which shall be 
Landlord's actual cost plus ten (10%) percent. Tenant shall not be charged any additional roof 
rental fee for the placement of such antennae. 

11.16 HAZARDOUS MATERIALS/ENVIRONMENTAL LAWS (a) "Hazardous Materials" 
include substances (i) which require remediation under any Environmental Laws; or (ii) which 
are or become defined as a "hazardous waste", "hazardous substance", pollutant or contaminant 
under any Environmental Laws; or (iii) which are toxic, explosive, corrosive, flammable, 
infectious, radioactive, carcinogenic or mutagenic; or (iv) which contain petroleum 
hydrocarbons, polychlorinated biphenyls, asbestos, asbestos containing materials or urea 
formaldehyde. : 
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(b) "Environmental Laws" mean all applicable present and future statutes, regulations, 

protection of public health or safety or of the environment. 

(c) "Environmental Damages" means all claims, judgments, losses, penalties, fines 

or the Building or the project, 

attorney's fees.: 

either.party for Environmental Damages. 

11 17 AMFRTCANS WITH DTSARTLITES ACT: Notwithstanding anything to the contrary 
contained in this Lease. Landlord and Tenant agree that responsibility for compliance with the 
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Americans With Disabilities Act of 1990 (the "ADA") shall be allocated as follows: (i) Laodlord 
shall be responsible for compliance with the provisions of Title in of the ^A for all Common 
Areas, including exterior and interior areas of the Building; (ii) Landlord shall be responsible for 
compliance with the provisions of Title HI of the ADA for any construction, renovations, 
alterations and repairs made within the Premises if such construction, renovations, alterations or 
repairs are made by Landlord at Landlord's request and sole expense for the purpose of 
improving the Building generally, and (iii) Tenant shall be responsible for compliance with the 
provisions of Title HI of the ADA for any construction, renovations, alterations and repairs made 
within the Prerriises during the term of the Lease after the initial tenant improvement work. 

1118 CONFIDENTIALITY: Landlord and Tenant hereby agree that the terms of this agreement 
are confidential and may not be disclosed to any third party without the consent of the other. 

ARTICLE XII 

12.01 RI n .RS AND RF.GT TLATIONS Tenant covenants and agrees with Landlord to obey, in 
all respects, the following rules and regulations: 

(1) Tenant agrees to comply with any reasonable rules and regulations to be promulgated by 
The Port Authority of New York and New Jersey pertaining to security requirements regarding 

entry to the Corporate Commons. 

O) The delivery, shipping, loading or unloading of fumituro, supplies and fixtures to W 

Lessee and all other tenants in the Building; 

(3) No loudspeakeia, televisions, phonographs, radios or other devices shdl be used in a 
maimer so as to be heard or seen outside of the Demised Premises without the pnor wntten 

consent of Landlord; 

encumbered by, any Tenant or used for any purpose other than for ingresa or e^ss frj" 
Demised Premises and for delivery of merchandise and equipment in 

or others in the.delivery or receipt of merchandise, any hand trucks, except those equipped wifc 
rubber tires and side guards. Landlord reserves the right to require Tenant to use all reasonable 
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measures to protect the floors arid walls of the Building during Tenants moving any equipment or 
furniture in and out of the Building. 

(5) Tenant ?hall keep the Demised Premises at a temperature sufficiently high to prevent 

freezing of water in pipes and fixtures; 

(6) The plumbing facilities shall not be used for any other purposes than that for which they 
are constructed, and no foreign substance of any kind shall be thrown therein; 

(7) No auction, fire, bankruptcy, selling-out sales, or sidewalk sales shall be conducted on or 
about the Demised Premises without prior written consent of Landlord; 

(8) Tenant shall not permit any unlawful or immoral practice or business to be carried on or 
committed upon the Demised Premises; 

(9) Tenant shall not use the Demised Premises for any purpose or in any manner whatsoever 
which might create a nuisance or injure the reputation of the Building; 

in or emanate from the Demised Premises. 

connection with, the Demised Premises or the Building; 

(13) Landlord reserees the right to refuse admission during or outside of 

the foregoing to, be without liability to Landlord, 

(14j Tenant shall be entitled to install vending machines for use by its officers, employees and 
invitees but not other tenants nor shall the vending machines be accessible to the public. 

or regulation. Tenant shall so notify Landlord within ten (10) days after the promulgation thereof 
and the dispute shall be settled by arbitration by and in accordance with the rules then existing of 
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Tenant from compliance. 

IN WITNESS WHEREOF, Landlord and Tenant have 
day and year first above written. 

duly signed and sealed this Lease as of the 

Witness for Landlord; 

Witness for Tenant: 

%%%e CommoigjiLStaten Island, LLC 
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EXHIBIT C 

If requested by Tenant and pursuant to the terms of Section 3.08, Landlord shall provide the 
following cleaning services: 

All flooring swept daily. 
All carpeted areas and rugs carpet-swept daily and vacuumed weekly. 
All private stairways swept daily. , , . 
Waste paper baskets, ashtrays, receptacles, etc. emptied and cleaned daily and damp dusted when 

necessary. 
Cigarette urns cleaned daily and sand or water replaced when necessary. 
All furniture, fixtures and window sills dusted and wiped clean daily. 
All glass furniture tops cleaned daily. 
All water fountains washed clean daily. 
Slop sink rooms cleaned daily. 
Remove waste paper and waste materials to a designated area or areas, ready for removal y 

rubbish contractor daily. 
Do all high dusting quarterly, including the following; , ... , „ 
Dust all pictures, frames, charts, graphs and panel wall hangings not reached in daily ^e^ing. 
Dust all vertical surfaces such as walls, partitions, ventilating louvers and other surfaces not 

reached in daily cleaning. 
Dust all lighting fixtures (exterior only). 
Dust all overhead pipes, sprinklers, etc. 
Dust all Venetian blinds and window frames. 
Exterior window washing twice per year. 
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NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

THIS NON-DISTURBANCE AND ATTORNMENT AGREEMENT, dated as of 
April 23, 2009 (this "Agreement"), between THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY, having an office at 225 Park Avenue South, New York, New York 10003 (the 
"Port Authority"), and EDUCATION AFFILIATES, INC., a corporation organized and existing 
under the laws of the State of Delaware having its principal place of business at 5024A Campbell 
Boulevard, Baltimore, Maryland 21236 (the "Space Lessee") 

RECITALS 

WHEREAS, the Port Authority and the predecessor in interest of THE 
CORPORATE COMMONS OF STATEN ISLAND, LLC (together with its transferees, 
successors and assigns, the "Lessee"), have heretofore entered into an agreement dated as of 
July 8, 1985 (which agreement, as the same has been or may hereafter be supplemented and 
amended, is hereinafter called the "Main Lease") covering the construction and operation of two 
office buildings at the Teleport (the "Facility") located in a portion of Staten Island Industrial 
Park in the County of Richmond, City and State of New York; 

WHEREAS, the Lessee, as landlord, and the Space Lessee, as tenant, have 
entered into a space lease, dated as of April 23, 2009, as the same has been amended by First 
Modification and Amendment of Lease dated as of April 23, 2009 (the "Space Lease") covering 
certain premises (the "Premises") located in the building commonly known as "Corporate 
Commons Two" (the "Building") at the Facility; 

WHEREAS, the Space Lessee has required, as a condition to its execution and 
delivery of the Space Lease, that the Port Authority agree to recognize the Space Lease and the 
Space Lessee's rights thereunder in the event of a termination of the Main Lease, and the Port 
Authority is willing to recognize the Space Lease, upon and subject to the terms and conditions 
of this Agreement; and 

WHEREAS, contemporaneously herewith, the Port Authority, the Lessee and the 
Space Lessee have entered into a Consent Agreement (the "Consent") providing for the consent 
of the Port Authority to the form and terms of the Space Lease on the terms and conditions set 
forth in the Consent Agreement and for certain other matters as set forth therein. 

It IS, THEREFORE, AGREED: 

1. Non-Disturbance. 

(a) So long as the Space Lessee shall not be in default under the Space Lease 
after the giving of any required notice and the expiration of any applicable grace or cure period 
provided for thereunder: 



(i) The Space Lessee's right of peaceable and quiet use, occupancy, 
enjoyment and possession of the Premises shall not be affected or disturbed by the Port 
Authority; and 

(ii) except as provided in Section 3 hereof, upon the expiration or any 
termination of the Main Lease by summary dispossess proceeding or otherwise, the Port 
Authority shall be bound by the provisions of the Space Lease, and the Space Lease shall 
remain in full force and effect as a direct lease between the Port Authority, as landlord, 
and the Space Lessee, as tenant, upon all of the obligations, terms and conditions of the 
Space Lease. 

(b) Notwithstanding the occurrence of any default or breach on the 
part of the Lessee under the Main Lease, and provided that the Space Lessee is not in default 
under the Space Lease, the Port Authority shall not name the Space Lessee as a party in any 
action or proceeding arising from the exercise by the Port Authority of any of its rights or 
remedies under the Main Lease, provided that the Space Lessee may be so named or joined if 
required by law, and if such naming or joining of the Space Lessee will not adversely affect the 
Space Lessee's rights under this Agreement or under tlie Space Lease. 

2. Attornment. Without in any way limiting the provisions of the Main Lease or 
the Consent, if the Port Authority shall succeed to the interest of the Lessee as landlord under the 
Space Lease as set forth in this Agreement, then the Space Lessee shall attorn to and recognize 
the Port Authority as the Space Lessee's landlord under the Space Lease and shall continue to be 
bound by all the terms, provisions and conditions of the Space Lease. The Space Lessee agrees 
to execute and deliver, at any time and from time to time, upon request of the Port Authority, any 
instrument which may be reasonably necessary or appropriate to evidence such attornment. The 
Space Lessee hereby waives the provisions of any statute or rule of law now or hereafter in effect 
which may 

(a) terminate the Space Lease or 

(b) give or purport to give the Space Lessee any right of election 

(1) to terminate the Space Lease or 

(2) to surrender possession of the Premises (i) in the event the 
Main Lease terminates or (ii) in the event that any proceeding is brought by the Port 
Authority under the Main Lease, 

and in each such case the Space Lease shall not be affected in any way whatsoever by any such 
proceeding or termination. 



3. Limitatioo on Port Authority's Obligations: No Merger. 

(a) Notwithstanding the attornment by the Space Lessee to the Port Authority 
pursuant to this Agreement, neither the Port Authority nor anyone claiming by or through the 
Port Authority shall: 

(i) be bound by any payment of rent or additional rent covering a 
period beyond the then-current rental period, which payment shall not have been 
consented to by the Port Authority, or any security deposit or any other pre-paid sum paid 
by the Space Lessee to the Lessee, except to the extent such rent or additional rent or 
security deposit or other pre-paid sum is actually received by the Port Authority; 

(ii) be bound by any amendment or modification of the Space Lease or 
any surrender agreement, which amendment or modification or surrender agreement shall 
not have been consented to by the Port Authority; 

(iii) subject to the provisions of clause (vi) of this Section 3, be liable 
for any previous act, omission or negligence of the Lessee under the Space Lease, nor be 
obligated to cure any defaults of the Lessee; 

(iv) except as otherwise provided in clause (vi) of this Section 3, be 
subject to any defenses or offsets not expressly provided for in the Space Lease which 
shall have theretofore accrued in favor of the Space Lessee against the Lessee; 

(v) be bound by any obligation to grant any credit or to make any 
payment;to the Space Lessee, by any financing obligation the Lessee may have incurred 
with respect to the Space Lessee, or by any obligation for brokerage commissions or 
costs or expenses incurred in connection with the negotiation or execution of the Space 
Lease; 

(vi) be bound by any covenant to undertake or complete any 
construction on or in the Premises or any portion thereof, except for repair and 
maintenance obligations thereafter accruing, nor be obligated to cure any defaults under 
the Space Lease that occurred prior to the termination of the Main Lease except for 
defaults that continue subsequent to the termination of the Main Lease; or 

(vii) be bound by any extension option set forth in the Space Lease to 
the extent that the extended term of the letting of such option does extend beyond the day 
preceding the earlier of the expiration date of the term of the letting of the Main Lease or 
the expiration date of the term of the letting of that certain agreement of lease, dated May 
15, 1984, between the City of New York, acting by and through the New York City 
Public Development Corporation, and the Port Authority, covering the Facility. 



(b) Notwithstanding any termination of the Main Lease, or any attornment by 
the Space Lessee to the Port Authority pursuant to this Agreement, there shall be no merger of 
the estates of the Port Authority as lessor under the Main Lease and as landlord under the Space 
Lease, and the Space Lease and the Space Lessee's rights and obligations thereunder shall 
remain subject and subordinate to the Main Lease and the rights of the Port Authority thereunder 
(except as specifically modified by this Agreement). It is expressly understood and agreed that 
the Port Authority shall have the right to incorporate into the Space Lease those provisions of the 
Main Lease relating to the Port Authority's status and the relationship between the Port 
Authority and the Lessee that are set forth in Sections 6.6.3, 10.4, 12.2, 43 and 48 of the Main 
Lease, and the Space Lessee shall execute an agreement prepared by the Port Authority and 
submitted to the Space Lessee providing for the incorporation of such provisions in the Space 
Lease. 

4. Successors and Assigns. The stipulations, terms, covenants and agreements 
contained in this Agreement shall inure to the benefit of, and shall be binding upon, the parties 
hereto and their respective successors and assigns, including (without limitation) each and every 
party deriving title to the Premises or the Building by or through the Port Authority. 

5. Notices. Any demand, request, consent or other notice given or required to be 
given under this Agreement shall be deemed given only if in writing, and hand delivered (with 
receipt acknowledged in writing) or sent by registered or certified mail (return receipt requested) 
to the duly designated office of such party. Until further notice, the duly designated offices are 
as follows: 

To the Port Authority: 

The Port Authority of New York and New Jersey 
225 Park Avenue South 

' New York, New York 10003 
Attention: Executive Director 

To the Space Lessee: 

Education Affiliates, Inc. 
5024A Campbell Boulevard 

; Baltimore, Maryland 21236 

All notices shall be deemed given when received. 

6. Amendments. This Agreement may not be changed, modified, supplemented or 
terminated, nor niay any of the obligations of the Port Authority or the Space Lessee hereto be 
waived, except by an instrument executed by each of the parties hereto. 



7. Gove8ning Law. This Ag8eement shall be governed by, interpreted under, and 
construed and enforced in accordance with, the laws of the State of New York. 

8. Non-Liability of Individuals. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be charged personally by the Space 
Lessee with any liability or held personally liable under any term or provision of this Agreement 
or because of its execution or attempted execution, or because of any breach or attempted or 
alleged breach thereof. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the day and 
year first above written. 

ATTEST: 

Secretary 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title). Francis A. DiMota 
(DW)tor 

Real Estate Servloeo Department 

ATTEST: 

Secretary 

EDUCATION AFFILIATES, INC. 

By_ 

(Title). 
(Corporate Seal) 

FORM 
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STATE OF NEW YORK 

COUNTY OF NEW YORK 

)ss.: 

On the^ day in the year 2009, before th^ndersi&ned, a 
notary public in and for said state,'personally appeared A • \)l 
personally known to me or proved to me on the basis of Mtisfactory eviaence to be the individual 
whose name is subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their capacity, and that by his/her/their signature on the instrument, 
the individual, or the person upon behalf of which the individual acted, executed the instrument. 

Notary Public 

[Notary Seal] My commission expires: 

STATE OF NEW-

COUNTY OF 14 

VIRGINIA DEUABARCA 

Qutdlfled In New Yo(fc County 
Term Expires March 9.2013 

NEW YORK 

On the2-1 ̂ ay of uikJ , in the year 2009, before me_theun^rsigned, a 
notary public in and for said state, personally appeared TT- rjUClQSl^ 

II I _ A. ^ ^ ^ .1^.^ *1- ^ L ^ ̂  «— t I « ^ A** /% ka I M a personally known to me or proved to me on the basis of satisfactory evidence to be the individual 
whose name is subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their capacity, and that by his/her/their signature on the instrument, 
the individual, or the person upon behalf of which the individual acted, executed the instrument. 

KYNBERIY A BENNETT 
NOTARY PUBLIC STATE OF MARVIAND 

Commission Expires 05/18/2010 ^ Notaiy-Public i i 
[Notary Seal] My commission expires: 



CONSENT AGREEMENT 

THIS AGREEMENT, da8ed as 06 April 23, 2009, by a8id a8no88g THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic, created by 
Cotnpact betweeti the States 06 New Jersey a8id New York, with the consesit 06 the Congress of 
the United States of America and having an office at 225 Park Avenue South, New York 10003 
(hereinafter called "the Port Authority"), THE CORPORATE COMMONS OF STATEN 
IS6AND, 6LC, a limited Uability company organized and existing under the laws of the State of 
New York having its principal place of business at 1110 South Avenue, Staten Island, New York 
10314 (hereinafter called "the Eessee"), and EDUCATION AFFILIATES, INC., a corporation 
organized and existing under the laws of the State of Delaware having its principal place of 
business at 5024A Campbell Boulevard, Baltimore, Maryland 21236 (hereinafter called "the 
Space Lessee"), 

WITNESSETH, That: 

WHEREAS, the Port Authority and the Lessee's predecessor in interest have 
heretofore entered into an agreement dated as of July 8, 1985 (which agreement, as the same has 
been or may hereafter be supplemented and amended, is hereinafter called "the Main Lease") 
covering the construction and operation of an office building or buildings at the Teleport, 
(located in a portion of the Staten Island Industrial Park leased by the City of New York to the 
Port Authority and hereinafter called "the Facility"); and 

WHEREAS, pursuant to and in accordance with the terms of the Main Lease, the Lessee 
proposes as of the effective date hereof to enter into a sublease with the Space Lessee dated as of 
April 23, 2009, ^s the same has been amended by First Modification and Amendment of Lease 
dated as of April 23, 2009, copies of which are attached hereto, made a part hereof and hereafter 
collectively called "the Space Lease", covering certain space at the Facility (hereinafter the 
"Premises"), subject to the consent of the Port Authority and the execution of a Consent 
Agreement by and among the Lessee, the Space Lessee and the Port Authority; 

NOW, THEREFORE, for and in consideration of the covenants and mutual 
agreements herein contairied, the Port Authority, the Lessee and the Space Lessee hereby agree 
effective as of April 23, 2009, as follows; 

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Space Lease. 

2.- Notwithstanding anything to the contrary set forth in the Space Lease, and 
subject to the provisions of that certain Non-Disturbance and Attortiment Agreement, dated as of 
April 23, 2009, between the Port Authority and the Space Lessee (hereinafter the "Non-
Disturbance Agreement"), the Space Lease shall terminate, without notice to the Space Lessee, 
on the day preceding the date of expiration or earlier termination of the Main Lease, or on such 



earlier date as the Lessee and the Space Lessee may agree upon. The Space Lessee shall quit the 
Premises and remove its property and property for which it is responsible therefrom on or before 
the termination of the Space Lease. 

3. Neither this Consent Agreement, nor anything contained herein nor the 
consent granted hereunder shall constitute or be deemed to constitute a consent to nor shall they 
create an implication that there has been consent to any enlargement or change in the rights, 
powers and privileges granted to the Lessee under the Main Lease, nor consent to the granting of 
any rights or privileges to the Space Lessee as may be provided by the Space Lease if not granted 
to the Lessee under the Main Lease. The Space Lease is an agreement between the Lessee and 
the Space Lessee with respect to the various matters set forth therein. Neither this Consent nor 
anything contained herein nor the consent granted hereunder shall constitute an agreement 
between the Port Authority and the Lessee that the provisions of the Space Lease shall apply and 
pertain as between the Lessee and the Port Authority, it being understood that the terms, 
conditions and. agreements of the Main Lease shall, in all respects, be controlling and 
determinative, except to the extent expressly modified with respect to non-disturbance and 
attornment by the Non-Disturbance Agreement. The specific mention of or reference to the Port 
Authority in any part of the Space Lease, including without limitation hereto, any mention of any 
consent or approval of the Port Authority now or hereafter to be obtained, shall not be or be 
deemed to create an inference that the Port Authority has granted its consent or approval thereto 
under this Consent Agreement or shall thereafter grant its consent or approval thereto or that the 
Port Authority's discretion pursuant to the Main Lease as to any such consents or approvals shall 
in any way be affected be impaired. The lack of any specific reference in any provisions of the 
Space Lease to Port Authority approval or consent shall not be deemed to imply that no such 
approval or consent is required and the Main Lease shall, in all respects, be controlling. 

No provision of the Space Lease including, but not limited to, those imposing 
obligations on the Space Lessee with respect to laws, rules, regulations, taxes, assessments and 
liens shall be construed as a submission or admission by the Port Authority that the same could 
or does lawfiilly apply to the Port Authority, nor shall the existence of any provision of the Space 
Lease covering actions which shall or may be undertaken by the Space Lessee or the Lessee 
including, but not limited to, construction in the Premises, be deemed to imply or infer that Port 
Authority consent or approval thereto pursuant to the Main Lease will be given or that Port 
Authority discretion with respect thereto will in any way be affected or impaired 

4. The Space Lessee, in its operations under or in connection with the Space 
Lease and in its occupancy of the Premises, shall be subject to the applicable terms, provisions, 
covenants and conditions of the Main Lease. Without in any way affecting the obligations of the 
Lessee under the Main Lease and under this Consent Agreement, all acts and omissions of the 
Space Lessee shall be deemed acts and omissions of the Lessee under the Main Lease, but 
notwithstanding the foregoing, the Lessee shall not be or be deemed to be in default of the Main 
Lease to the extent that any of the foregoing shall constitute a breach thereof if, except for causes 
beyond the control of the Lessee, it shall have commenced to remedy said default within twenty 



(20) days after receipt of ootice thereof from the Port Authority and continues diligently to 
pursue such remedy. 

5. The Space Lease shall not be changed, modified, discharged or extended 
except by written instrument duly executed by the parties thereto and only with the express 
written consent of the Port Authority, provided, that the Port Authority hereby does consent to 
the exercise by the Space Lessee of the extension options set forth in the Space Lease but only to 
the extent that the extended term of the letting of each such option does not extend beyond the 
day preceding the earlier of the expiration date of the term of the letting of the Main Lease or the 
expiration date of the term of the letting of that certain agreement of lease, dated May 15, 1984, 
between the City of New York, acting by and through the New York City Public Development 
Corporarion, and the Port Authority, covering the Facility, and such consent does not extend to 
the modification of other terms and provisions of the Space Lease at the time of the exercise of 
such extension options. Without limiting the generality of the foregoing, the Space Lessee shall 
use the space covered by die Space Lease for the following purpose and for no other purpose or 
purposes whatsoever: 

as a center for the group or individual tutoring of classes and/or training, 
academic assessment, career services and/or enrichment programs, listening and 
viewing library and medical laboratories (utilizing, without limitation computers, 
tapes compact discs, CD-ROMS and other electronic equipment and installation 
of medical and laboratory equipment, including but not limited to x-ray machines 
and dental equipment), test administration, sale of related materials and/or 
products and programs typically offered by a community college, and for a first 
class general and administrative office in connection with the above use and for 
such other type or types of business or operations engaged in by tenants or 
subtenants at the Facility whose eligibility and qualifications have been 
previously determined by the Port Authority under the provisions of Chapter 5 of 
Title 17 of the Unconsolidated Laws of the State of New York strictly on the basis 
of their functions, activities, and services in world trade and commerce. 

6. If the Lessee shall at any time be in default of its obligations under the 
Main Lease to make payments to the Port Authority, or if there shall occur at any time an event 
involving insolvency, bankruptcy, arrangement or reorganization of the Lessee which under the 
terms of the Main Lease would constitute an event the occurrence of which grants the Port 
Authority the right to terminate the Main Lease, and provided the same has not been cured 
within the time granted to the Lessee therefor, if any, under the Main Lease, the Space Lessee on 
demand of the Port Authority shall pay directly to the Port Authority any fee or other amount due 
to the Lessee under the Space Lease. No such payment shall relieve the Lessee from any 
obligations under the Main Lease or under diis Consent Agreement but all such payments shall 
be credited against the obligations of the Lessee and of the Space Lessee for each payment or 
part thereof. 



7. The granting of the consent hereunder by the Port Authority shall not be or 
be deemed to operate as a waiver of consent to any subsequent agreement with respect to the use 
or occupancy of space at the Facility (by the Lessee or by the Space Lessee) or to any assignment 
of the Main Lease or the Space Lease or of any rights under either of them, whether in whole or 
in part, except as expressly set forth in the proviso to Section 5 of this Agreement. 

8. In the event of any substantial default by the Space Lessee under any of 
the provisions of this Consent Agreement and said default has not been cured within thirty (30) 
days after the Fort Authority has served a notice of such default upon the Lessee and the Space 
Lessee, the Port Authority shall have the right to revoke the consent granted hereunder upon 
thirty (30) days' written notice to the Lessee and the Space Lessee, but no such revocation shall 
be deemed to affect the Main Lease and the continuance thereof, it being understood, moreover, 
that the foregoing shall not be deemed to affect or limit any rights of the Port Authority under the 
Main Lease. In the event of the revocation of the consent hereunder as hereinabove provided, the 
Lessee shall immediately terminate the Space Lease. 

9. Section 8.03 of the Space Lease is hereby deleted in its entirety and the 
following: 

"Tenant covenants and agrees that, if by reason of a default upon the part of 
Landlord who is the lessee under the Port Authority Lease covering the Demised 
Premises in the performance of any of the terms or provisions of the Port 
Authority Lease or if for any other reason of any nature whatsoever the Port 
Authority Lease and the leasehold estate of the Landlord thereunder are 
terminated by summary dispossess proceedings or otherwise, Tenant, at the 
request in writing of the then landlord under the Port Authority Lease, shall 
attorn to and recognize such landlord as Tenant's landlord under this Lease. 
Tenant covenants and agrees to execute and deliver, at any time and from time to 
time, upon the request of the landlord under the Port Authority Lease, any 
instrument which may be necessary or appropriate to evidence such attornment. 
Tenant further waives the provisions of any statute or rule of law now or 
hereafter in effect which may terminate this lease or give or purport to give 
Tenant any right of election to terminate this Lease or to surrender possession of 
the Demised Premises in the event the Port Authority Lease terminates or in the 
event any such proceeding is brought by the landlord under the Port Authority 
Lease if such landlord shall have requested in writing that Tenant attorn, as 
aforesaid, and in that circumstance Tenant agrees that this Lease shall not be 

' affected in any way whatsoever by any such proceeding or termination. Nothing 
contained herein shall obligate the landlord under the Port Authority Lease to 
request the Tenant to attorn or to accept such attornment from the Tenant." 

The operation of the provisions of said Section, as so amended, shall be subject to the provisions 
of the Non-Disturbance Agreement. 



10. Reference herein to the Space Lessee shall mean and include the Space 
Lessee, its officers, agents, employees and also others on the space covered by the Space Lease 
or on the Facility with the consent of the Space Lessee 

i 1. Without limiting the provisions of Sections 3, 4 and 5 of this Consent, the 
Port Authority: will permit the Space Lessee's customers unimpeded access to the Premises 
during normal' business hours on weekdays other than legal holidays, subject to the Port 
Authority's obligations to the City of New York and the Port Authority's existing tenants and 
lessees under the Ground Lease (as defined in the Main Lease) and the Teleport Master Plan 
Design Manual dated March 1988. Any construction work required to implement such access 
will be at the Port Authority's sole discretion. For the purposes of this Consent, the term 
"normal business hours" shall mean 7:00 o'clock A.M. to 7:00 o'clock P.M. 



12. Neither the Commissioners of the Port Authority nor any of them, nor any 
officer, agent or employee thereof shall be held personally liable to the Lessee or to the Space 
Lessee under any term or provision of this Consent Agreement or because of its execution or 
because of any breach or alleged breach hereof. 

IN WITNESS WHEREOF, the Port Authority, the Lessee and the Space Lessee have executed 
these presents. 

^AJm>— 
Secretary 

THE PORT AUTHORIT^OM^W YORK 
AND NEWIERSEY 

(Title). Francis A. DiMola 
(SeflKectc 

Real Estate Servloee Department 

ATTEST; 

V Sccrotorv* r' i Sccrotor>> CBO 
By. 

THE CORPORATE COMMONS 
OF STATEN ISLAND, LLC. 

Lessee 

Print Name 
(Title) 

I Cnj/W. 
President 

(Corporate Seal) 

ATTEST: 

Si ecretary 

EDUCATION AFFILIATES. INC. 
Sublease 

By_ 

Print Name ^ 
mtlel * I President 

(Corporate Seal) 

APPROVED 
TERMS 
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STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the day the yea^009, before mej-the.undcrsigned, a 
Notary Public in and for said state, personally appeared /{ \/t U{6C^ > 
personally known to me or proved to me on the basis of satisfectoiy evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. ^ 

STATE OF Ny 
COUNTY OF ) 

) 
) ss. 

Term Explras March e. 2013 

2009, before me, the undersigned, a On the 1 day of in the yea; 
Notary Public in and for said state, personajiyappeared 

satisfacti 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 

' eminence to be the 

signature(s) on: the instrument, the individual(s), or th 
individual(s) acted, executed the instrument. 

STATE OF Mar\jhrd ) 
) ss. 

COUNTY OF 

21 — day of JtdvJ 
nd for said state, personally 

ehalf of which the 

Sdi 
, JOftN/S. L^QO , 
' Public, State of NMMsrk 
No. 02LE501629r^-/ 

Qualified In New York Count y uuaiified In New York County 
Commission Expires August 9, 20_f^ 

in the year ^009, before me, t^ undjcrsigi^ed, a 
appeared 

the 

On the _ 
Notary Public in and 
personally known to me or proved to me on the basis 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signaturc(s) on the instrument, the individual(s), or the person upon behalf of which 
individual(s) acted, executed the instrument. 

KYMBERLY A. BENNETT 
NOTARY PUBLIC STATE OF MARYIANO 

Commission Expires 05/18/2010 



LEASE 

Dated: April . 2009 

between 

The Corporate Commons of Staten Island, LLC, as landlord 

and 

Education Affiliates, Inc., as tenant 

Affecting Suite 202 which is part of the Building commonly known as 
Corporate Commons Two 

located at Teleport Drive, South Avenue, Staten Island 
in the County of Richmond, City and State of New York 10311, 
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This LEASE (this "Lease") is made as of this day of Ap9il, 2009 (the "Lease Date"), 
between The Corporate Commons of S9aten Islant9, LLC, a New York Limited Liability 
Company with its principal place of business located at 1110 South Avenue, Staten Island, New 
York 10314, as landlord ("Landlord") and Ertucation Affiliates, Inc., a Delaware corporation 
with its principal place of business located at 5024A Campbell Boulevard, Baltimore, Maryland 
21236, as Tenant ("Tenant"). 

ARTICLE I 

1.01 DEMISED PREMISES In consideration of the rents, covenants and agreements 
hereinafter reserved and contained on the part of Tenant to be observed and performed. Landlord 
demises and leases to Tenant, and Tenant rents from Landlord, those certain premises identified 
as Suite 202 designated in Exhibit A, as part of the Building located in The Corporate Commons 
in the Teleport at the address Teleport Drive, South Avenue, Staten Island, New York 10311 
(herein called the "Building") containing approximately 166,761 rentable square feet, and which 
Demised Premises consist of an area approximately 27,287 rentable square feet on the second 
floor (herein referred to as the "Demised Premises"). Computations for rentable square footage 
shall be in accordance with the Real Estate Board of New York ("REBNY") standards for office 
use which utilize measurement to the exterior surface of exterior walls and common areas and to 
the center line of any wall separating the Demised Premises from any other rentable space plus 
an add-on-factof as reasonably determined by Landlord's architect in order to adequately 
compensate Landlord for the loss factor incurred resulting from the use of the common areas of 
the Building by all tenants thereof. The determination of Landlord's architect shall be conclusive 
as to the determination of the rentable square footage of the Demised Premises. 

1.02 AS IS Subject to paragraph 4.01 below and Exhibit B annexed hereto. Tenant represents 
that neither Landlord's agents nor any broker, sales representative nor any person has made any 
representation with respect to the Building or the Demised Premises except as herein expressly 
set forth. The taking possession of the Demised Premises by Tenant shall be conclusive 
evidence, as against Tenant, that Tenant accepts same "as is" and that the Demised Premises and 
the Building of which the same form a part were in good and satisfactory condition at the time 
such possession was so taken subject to any punch list agreed upon by the parties. 

1.03 ADDITIONAL AREAS/REVOCABLE LICENSE 

(a) The use and occupation by Tenant of the Demised Premises shall include the use in 
common with others entitled thereto, of the common areas, service roads, sidewalks and vehicle 
parking areas, and other facilities as may be designated from time to time by Landlord, subject, 
however, to the terms and conditions of this Agreement and to reasonable rules and regulations 
for the use thereof as prescribed from time to time by Landlord. Such additional areas are 
specifically not included in the Demised Premises and are in the sole control of Landlord 
including the right to lease or license such additional areas provided that at all times Landlord 
will ensure that Tenant has reasonable and proper access to the Demised Premises. 



(b) All common areas and facilities not within tlie Demised Premises, which Tenant 
may he permitted to use, are to he used under a revocable license, and if the amount of such areas 
he diminished. Landlord shall not he subject to any liability nor shall Tenant he entitled to any 
compensation or diminution or abatement of rent, nor shall such diminution of such areas he 
deemed construdtive or actual eviction. 

(c) Tenant and Tenant's employees and agents shall not solicit or conduct any 
business or display any merchandise in the parking or other common areas, nor shall Tenant 
distribute any handbills or other advertising matter to automobiles parked in the parking areas or 
to customers in other common areas. 

1.04 PARKING FACILITIES 
! 

(a) Landlord shall have the right at any time during the Term (as defined below) of this 
Lease to alter, modify, change, move, or build on the parking facilities, fields or pads, as well as 
the roadways or footways provided however that Landlord shall at all times provide parking 
facilities to Tenant in reasonable proximity to the Demised Premises in accordance with 
subsection (c) below. 

(h) Landlord may at its option, supply such parking attendant or supervisory service, 
as it may, in its sole discretion, determine is advisable for the best interests of the property. 
Landlord has the right to require Tenant to validate parking. 

(c) Notwithstanding anything to the contrary herein, Landlord shall at all times during 
the Term provide adequate parking facilities, fully illuminated, paved striped and landscaped for 
112 non-designated parking spaces for use by Tenant and its directors, officers, agents employees 
and guests. 

(d) Landlord shall he responsible for performing snow removal, or engaging such 
services as required to perform snow removal for the parking area, including the driveways 
leading to the public street and Building which Landlord, in its opinion, deems necessary to the 
proper operation of the Building. 

(e) Tenant shall comply with all reasonable rules and regulations promulgated by 
Landlord with respect to the parking facilities. 

(f) Except with respect to the gross negligence or willful misconduct of Landlord or its 
employees or agents. Landlord shall not he liable to Tenant or to any agents, employees or 
invitees of Tenant for injuries to person or loss or damage to property in connection with the use 
of the parking facilities and Tenant hereby releases and discharges the Landlord from any and all 
claims arising out of such use. Tenant also agrees to defend, indemnify and hold the Landlord 
harmless from any claims, lawsuits or judgments arising out of any use of the parking facilities 
by Tenant, its agents or employees provided however that the foregoing indemnity shall not 
extend to any claims, lawsuits or judgments resulting from the gross negligence or willful 
misconduct of Landlord or its employees or agents. 



(g) Landlord reserves the right to tow, at Tenant's expense, or in the case of a third 
party, at the vehicle owner's expense, any vehicle which violates any of the Building's rules and 
regulations with regard to parking. 

1.05 USE 

Tenant shall use and occupy Demised Premises as a center for the group or individual 
tutoring of classes and/or training, academic assessment, career services and/or enrichment 
programs, listening and viewing libra9y and medical laboratories (utilizing, without limitation 
computers, tapes compact discs, CD-ROMS and other electronic equipment and installation of 
medical and laboratory equipment, including but not limited to x-ray machines and dental 
equipment), test administration, sale of related materials and/or products and programs typically 
offered by a community college, and or first class general and administrative office and for any 
other legally pennissible purposes consistent with the certificate of occupancy for the Building 
(or its equivalent as issued by the Port Authority) and the other tenant's uses in the Building. 
Tenant shall continuously conduct, in the Demised Premises, the business above stated. Tenant 
will not use or permit, or suffer the use of, the Demised Premises for any other business or 
purpose other than as stated herein and in no event will Tenant utilize the Demised Premises in 
co9mection with any gambling or gaming including internet related gambling or gaming, any 
child preschool or day care center, family plaiming center and/or related services, abortion related 
facility or abortioh related services, any clinic or office providing for treatment or counseling in 
connection with imy substance abuse or any disease, restaurant, bar, cabaret, social club, or in 
connection with the sale and/or distribution of pornographic materials including any such 
distribution over the internet. 

ARTICLE II 

2.01 TERM 

(a) Landlord hereby Leases to Tenant and Tenant hereby hires from Landlord the 
Demised Premises for a term of ten (10) years (or until such term shall sooner cease and expire 
as hereinafter provided) to commence upon the first date that all of the following have occurred: 
(i) Landlord substantially completes the Base Building Conditions and Improvements (as each 
term is defined in Exhibit B attached hereto), (ii) Landlord obtains the approval of this Lease by 
the Port Authority of New York and New Jersey (hereinafter "Port Authority"), (iii) Landlord has 
delivered the Demised Premises to Tenant for Tenant's use and occupancy, and (iv) Landlord has 
obtained a certificate of occupancy (or its equivalent as issued by the Port Authority") with 
respect to the Demised Premises (the "Commencement Date"), and to end on the last day of the 
one hundred twentieth (120"') full month thereafter (the "Term"). As used in this Lease, the 
"Term" shall include any Option Periods (as defined below) to the extent exercised by Tenant 
unless the context 'clearly provides otherwise. 

(b) l^dlord will construct or install in the Demised Premises the Base Building 
Conditions and Improvements (as defined in Exhibit B) to be constructed or installed by 



Landlord according 9o the provisions of Section 4.01 hereof and Exhibit B attached hereto. If 
Tenant submits complete plans for the Improvements to Landlord, including architectural, 
mechanical and construction plans (the "Plans") by April 30, 2009 then if the Commencement 
Date has not occurred on or before September 1, 2009 (the "Improvements Deadline")and 
provided that sudh failure is not the result of a Force Majeure Event (as hereinafter defined) or a 
delay resulting in a Tenant Delay Day (as defined in the Exhibit B), then Tenant shall be entitled 
to receive a credit to Base Rent (to be applied on the Commencement Date) in the amount of one 
day of prorated annual Base Rent for each day from the Improvements Deadline through the date 
on which the Commencement Date actually occurs. In addition to the foregoing, if the 
Commencement Date has not occurred on or before January 1, 2010 (the "Improvements Default 
Date"), and the failure is not the result of a Force Majeure Event or a delay resulting in a Tenant 
Delay Day, then Tenant may elect, by giving written notice to Landlord, to complete the Base 
Building Conditions and Improvements and offset the cost of such completion against Base Rent 
due under this Lease or Tenant may, by written notice to Landlord at any time after the 
Improvements Deadline and prior to the Commencement Date, notify Landlord in writing of its 
election to terminate this Lease (the "Termination Notice"), whereupon this Lease shall 
automatically terminate within twenty (20) days after Landlord's receipt of the Termination 
Notice unless the Commencement Date has occurred within such twenty (20)-day period. If 
Tenant terminates this Lease in accordance with this Section 2.01(b), Landlord shall promptly 
return to Tenant any funds paid by Tenant in connection with the Base Building Conditions and 
Dnprovements. If the Commencement Date is delayed due to strikes or accident or by any Force 
Majeure Event or by any delay by Tenant resulting in a Tenant Delay Day, then the 
Improvements Deadline shall be extended by the period of the delay caused by such Force 
Majeure Event or the number of Tenant Delay Days, as applicable. If Tenant does not submit the 
Plans to Landlord on or before April 30, 2009, then (a) the hnprovements Deadline shall be 
extended for an equivalent day beyond September 1, 2009 for each day after April 30, 2009 
through the date Tenant submits the Plans to Landlord and (b) the Improvements Default Date 
shall be commensurately extended on a per diem basis as with the Improvements Deadline. 

(c) Following the Commencement Date, Landlord and Tenant will execute a 
Memorandum of Commencement Date in the form attached as Exhibit C hereto within ten (10) 
days of receipt of same from Landlord, which letter shall ratify and confirm the actual 
Commencement Date of this Lease as well as the final rentable square footage of the Demised 
Premises as determined in accordance with Section 1.01. 

(d) If Tenant is permitted entry to the Demised Premises prior to the CoTr9mencement 
Date for the purpose of installing fixtures or any other purpose permitted by Landlord, the early 
entry will be at Tenant's sole risk and subject to all the terms and provisions of this Lease as 
though the Commencement Date had occurred, except for the payment of Rent, which will 
commence on the Commencement Date. Tenant, its agents, or employees will not interfere with 
or delay Landlord's completion of construction of the improvements. Landlord has the right to 
impose additional conditions on Tenant's early entry that Landlord, in its reasonable discretion, 
deems appropriate and Landlord will further have the right to require that Tenant execute an early 
entry agreement containing those conditions prior to Tenant's early entry. 



2.02 FORCE MAJEURE In the event that Landlord shall be delayed or hindered in or prevented 
from the performance o4 any act required hereunder by reason o4 strike, lockouts, labor trouble, 
inability to procure materials, failure o4 power, restrictive governmental laws or regulations, 
riots, insurrection, war, the failure o4 the prior occupant to vacate the Demised Premises or other 
reason o4 a like nature not the fault o4 the party delayed in performing work or doing acts 
required under the terms of this Lease, then performance of such act shall be excused for the 
period o4 such delay (each a "Force Majeure Event"). The provisions of this section shall not 
operate to excuse Tenant from the prompt payment of rent. Additional Rent, or any other 
payments required by the terms of this Lease except as otherwise expressly provided herein. 

2.03 RENT SCPiEDULE Tenant covenants and agrees to pay to Landlord during the Term of 
this Lease the following annual base rent ("Base Rent"): 

(i) For the first two years of the Term, the sum of $661,709.75 
per annum payable in equal monthly installments of 
$55,142.48 equivalent to $24.25 per rentable square foot; 

(ii) For the third, fourth and fifth years of the Term, the sum of 
$716,283.75 per annum payable in equal monthly 
installments of $59,690.31 equivalent to $26.25 per square 
foot; 

(iii) For the sixth and seventh years of the Term, the sum of 
$743,570.75 per annum payable in equal monthly 
installments of $61,964.22 equivalent to $27.25 per 
rentable square foot; and 

(iv) For the eighth, ninth and tenth years of the Term, the sum 
of $798,144.75 per annum payable in equal monthly 
installments of $66,512.06 equivalent to $29.25 per 
rentable square foot 

In the event that the Term of this Lease does not commence on the first day of the month. 
Tenant shall pay Base Rent on a per diem basis until the first day of the month next succeeding 
the Commencement Date, and thereafter Base Rent shall be payable as hereinabove provided. 

Tenant shall be granted free Base Rent for the first two (2) full calendar months of the 
Term following the Commencement Date. 

2.04 OPTION TO EXTEND TERM Provided that no Event of Default has occurred and is 
continuing at the time of exercise. Tenant shall have the right and option to renew this Lease for 
two (2) additional five (5) year terms (the "Option Terms") beyond the expiration of the initial 
Term of this Lease upon the terms and conditions as set forth herein except the Base Rent shall 
be Ninety-Five (95%) percent of the then fair market rent. If the parties can not mutually agree as 
to the fair market rent, each party shall select a commercial lease broker with at least five (5) 
years experience renting office space in Richmond County. The Landlord and Tenant's brokers 



wi44 toget4ier ose their best efforts to determine and agree upon a fair market rent for the Demised 
Premises for the three (3) most recent transactions for comparabie space within any comparab4e 
buiiding iocated aiong South Avenue in Staten Isiand. if they are unabie to determine the then 
fair market rent for the Demised Premises, then they shai4 select a third commercial broker with 
the same or better experience to do the following: Said third broker shall be paid by Landlord and 
Tenant, equally, and the third party broker shall determine the fair market rent of the Demised 
Premises provided however that such third broker's rent determination shall not exceed the rent 
as determined by Landlord's broker or be less than the rent as determined by Tenant's broker. 
The final selection by the third party broker shall be final and not subject to judicial 
determination or intervention or the subject of arbitration or mediation. The selection of the third 
party broker shall be final and conclusive. 

Tenant may exercise each option for an extended five (5) year term by written notice to 
Landlord at least six (6) months before the expiration of the preceding Term. 

2.05 PAYMENT Base Rent shall be paid to Landlord at the address of Landlord as above set 
forth or at such other address as Landlord shall from time to time designate, in equal monthly 
installments in advance, on the first day of each month during the Term hereof without notice or 
demand and without abatement, deduction or set-off of any amount whatsoever, except as 
otherwise expressly provided herein. The Base Rent for the third full month of the Term of this 
Lease shall be paid upon the execution of this Lease. 

2.06 NO ATTORNMENT All checks tendered to Landlord as Rent (as defined below) for the 
Demised Premises shall be deemed payment for the account of Tenant. Acceptance by Landlord 
of Rent from anyone other than Tenant shall not be deemed to operate as an attornment to 
Landlord by the payor of such Rent, or as a consent by Landlord to an assignment or subletting 
by Tenant of the Demised Premises to such payor, or as a modification of the provisions of this 
Lease, except by 9vritten notation releasing said Tenant. "Rent" shall mean Base Rent and or 
Additional Rent (as defined below). 

2.07 LATE CHARGES In the event that the Base Rent or Additional Rent is not received by 
Landlord within five (5) days after the due date therefor, a late charge equal to 5% of the Base 
Rent and/or Additional Rent that is late shall become immediately due and payable to Landlord. 

2.08 PAST DUE RENT If Tenant shall fail to pay within five (5) days after the same is due 
and payable, any Base Rent or any Additional Rent, or amounts or charges of the character 
described in this Lease, such unpaid amounts shall bear interest from the original due date 
thereof to the date of payment at the rate of sixteen (16%) percent per annum or maximum legal 
rate of interest, whichever is lower. 

2.09 SECURITY Tenant has deposited with 4.^dlord the sum of Fifty Five Thousand One 
Hundred and Forty Two Dollars and 48/100 US Dollars ($55,142.48) as security for the faithftil 
performance and observance by Tenant of the terms, provisions and conditions of this L^ease, to 
be deposited in a non-interest bearing account (the "Security Deposit"). In the event that an Event 
of Default occurs and is continuing hereunder, Landlord may use, apply or retain the whole or 
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any pa9t of the Secu9ity Deposit, to the extent past due, fo9 the payment of any annual Base Rent 
and Additional Rent 09 any other sum as to which Tenant is in default (beyond all applicable cure 
09 grace periods) or for any sum which Landlord may expend or may be required to expend by 
reason of Tenant's Event of Default with respect to any of the terms, covenants and conditions of 
this Lease. 

2.10 RESTORATION OF SECURITY. Should the entire Security Deposit, or any portion 
thereof, be appropriated and applied by Landlord for the payment of past due Rent or other sums 
due and payable to Landlord by Tenant hereunder, then Tenant shall, upon the written demand of 
Landlord, forthwith remit to Landlord a sufficient amount in cash to restore the Security Deposit 
to the original sum deposited within thirty (30) days after receipt of demand therefore. 

2.11 TRANSFER OF SECLFRITY In the event of a sale of the Building, termination of the 
Port Authority Lease (as defined below) or the City Lease (as defined below) or the sub-leasing 
of the Building of which the Demised Premises form a part, Landlord shall have the right to 
transfer the Security Deposit to the vendee, over-landlord or lessee and Landlord shall thereupon 
be released by Tenant from all liability for the return of such Security Deposit, and Tenant agrees 
to look solely to the new Landlord for the return of said Security Deposit. It is agreed that the 
provisions hereof shall apply to every transfer or assignment made of the Security Deposit to a 
new Landlord. 

2.12 RETURN OF SECURITY In the event that Tenant shall folly and faithfully comply with 
all of the terms, provisions, covenants and conditions of this Lease, the Security Deposit shall be 
returned without interest to Tenant promptly after the date fixed at the end of this Lease and after 
delivery of possession of the entire Demised Premises to Landlord. 

2.13 RIGHT OF FIRST OFFER AND EXPANSION OPTION 

(a) In the event additional space becomes available after the Lease Date through the 
expiration of third (3"*) full year of the Term of this Lease on the second floor at the Building, 
and/or Landlord is presented with the opportunity to let additional space on the second floor of 
the Building to a third party during such period, then Landlord shall offer Tenant to lease said 
additional space on the second floor of the Building upon the terms, conditions and rental 
amounts per square foot as set forth in this Lease. Landlord shall notify Tenant in writing if, and 
when, any additional space becomes available. Tenant shall have ten (10) business days fi-om the 
receipt of Landlord's notice to provide written notice to Landlord of its intention to lease such 
space on the terms and conditions set forth in this Lease at the time of the exercise of this option. 
Upon such election, Landlord and Tenant shall execute an amendment to this Lease adding such 
additional space td this Lease for a term co-terminus with the Term of this Lease. If Tenant fails 
to provide notice of its election to lease such additional space in the time frame provided herein 
or elects not to let additional space, then Tenant's right of first offer with respect to such space 
shall be deemed td be waived and of no further force and effect and Landlord shall be fi-ee to take 
for itself or let to a third party such additional space. Notwithstanding anything to the contrary 
herein, if such additional space is not let by Landlord to a third party within six (6) months of the 
waiver or deemed waiver of Tenant's right of first offer with respect to such space or such space 



otherwise later becomes available to lease, Tenaot's right to first offer with respect to such space 
shall be reiostated aod 6a8dlord aod Teoaot shall have the obligatioos aod rights with respect to 
such space as set forth herein. 

(b) Any time after the expiration of the third (3"*) full year of the Term of this 6ease, in 
the event additional space becomes available on the second floor at the Building and/or 6andlord 
is presented with the opportunity to let additional space on the second floor to a third party 
during such period, then Landlord shall offer Tenant a term sheet to lease said additional space 
on the second floor of the Building upon the terms, conditions and rental amounts per square foot 
as set forth in the term sheet (which shall be the same terms as to which Landlord has the 
opportunity to Lease the space to a third party, if applicable, and if no term sheet has been 
provided to any third party, such terms sheet shall reflect the current market rental rate and 
provide for a term co-terminus with the Term of this Lease). Landlord shall notify Tenant in 
writing if, and when, any additional space becomes available and/or when any term sheet is 
provided to any third party with respect to any such space. Tenant shall have ten (10) business 
days from the receipt of Landlord's notice to accept the terms of Landlord's offer. Upon such 
election. Landlord and Tenant shall execute an amendment to this Lease adding such additional 
space to this Lease. If Tenant fails to provide notice of its election to lease such additional space 
in the time frame provided herein or elects not to let additional space, then Tenant's right of first 
offer with respect to such space shall be deemed to be waived and of no further force and effect 
and Landlord shall be free to take for itself or let to a third party any additional space on the 
second floor at the Building. Notwithstanding anything to the contrary herein, if such additional 
space is not let by Landlord to a third party within six (6) months of the waiver or deemed waiver 
of Tenant's right of first offer with respect to such space or such space otherwise later becomes 
available to lease. Tenant's right to first offer with respect to such space shall be reinstated and 
Landlord and Tenant shall have the obligations and rights with respect to such space as set forth 
herein. 

(c) Tenant shall have an expansion right (each, an "Expansion Right") for all, but not 
less than all, of e^ch space on the second floor in the Building (each, an "Expansion Space") as 
such space becomes available for rent. If Tenant desires to lease the Expansion Space, Tenant 
will notify Landlord. Landlord will prepare and deliver to Tenant a term sheet containing the 
rental and all other terms for the Expansion Space to Tenant. In the event that Tenant provides 
notice of its desire to lease any Expansion Space at any time after the Lease Date through the 
expiration of third (3"*) full year of the Term of this Lease, then Landlord shall offer Tenant to 
lease said additional space on the second floor of the Building upon the terms, conditions and 
rental amounts per square foot as set forth in this Lease at the time of the exercise of this option. 
If Tenant provides such notice at any time after the expiration of the third (3^*) full year of the 
Term of this Lease, then Landlord shall offer Tenant a term sheet based upon the terms and 
conditions of this Lease provided that and rental amounts shall be the then current market rental 
rates. If Landlord and Tenant shall fail to execute an amendment to this Lease adding such 
Expansion Space to this Lease within ten (10) business days of Tenant's receipt of Landlord's 
term sheet, then Tenant's Expansion Right with respect to the applicable Expansion Space shall 
be deemed to be waived and of no further force and effect and Landlord shall be free to take for 
itself or let to a; third party any additional space on the second floor at the Building. 
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Notwithstanding anything to the cont9ary he9ein, if soch additional space is not let by Landlo9d to 
a thi9d party within six (6) months of the waiver or deemed waiver of Tenant's Expansion Right 
with respect to soch space or soch space otherwise later becomes available to lease, Tenant's 
Expansion Right with respect to soch space shall be reinstated and Landlord and Tenant shall 
have the obligations and rights with respect to soch space as set forth herein. 

I 

(d) A waiver by Tenant of its right of first offer or Expansion Right with respect to 
any particolar area or suite in the Building shall not be deemed to be a waiver of Tenants rights 
with respect to any other space on the second floor of the Building. 

2.15 OPTION TO TERMINATE Tenant shall have a one time option to terminate this Lease 
on the expiration of the end of the sixtieth (60^) full calendar month of the Term of this Lease 
(the "Early Termination Date"), on the following terms and conditions; (i) Tenant shall deliver 
written notice to Landlord on or before the day that is the last day of the fiffy-fooith (54 ) full 
month of the Term at this Lease, if said day falls on a weekend or holiday, the day shall be the 
next business day, that Tenant intends to terminate this Lease as of the end of the Early 
Termination Date; (ii) upon or prior to the Early Termination Date, Tenant pays to Landlord the 
U99amortized cost of (a) the Landlord's Work Allowance including any Base Rent credits 
provided in Section 4.01 hereof; and (b) the broker(s) commission paid by Landlord in 
connection with this Lease; and (iii) Tenant delivers the Demised Premises to Landlord vacant 
and broom clean'with all keys and security codes and otherwise in the condition as required in 
this Lease upon termination thereof. 

; ARTICLE III 

3.01 ADDITIONAL RENT "Additional Rent" shall be defined as any sum of money that is 
required to be paid by Tenant in addition to Base Rent. 

3.02 OPERATING EXPENSES 

a) Tenant shall pay to Landlord as Additional Rent a sum equal to Tenant's Proportionate 
Share (as defined below) of all of Landlord's Operating Costs in the ratio that Tenant's rentable 
space bears to all rentable space in the Building. 

b) The term "Landlord's Operating Costs" shall mean all costs and expense incurred by 
Landlord in operating and maintaining the Building and Common Areas (which shall include the 
parking facilities and land surrounding the Building) striping, policing and security of the 
Common Areas. ' Landlord's Operating Costs shall include, but not be limited to, Common 
Teleport Operating and Management Costs and or Percentage Rent under the Port Authority 
Lease cost of urtiforms, equipment and employment taxes; alarm systems; exterminating;; 
insurance, including, without limitation, liability insurance for personal injury, death and 
property damage, insurance against fire, extended coverage, theft of other casualties, workers 
compensatioi9 insurance covering personnel, fidelity bonds for personnel, insurance against 
liability for assault and battery, defamation and claims of false arrest occurring on and about the 
Common Areas, plate glass insurance for glass exclusively serving the Common Areas; costs of 
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maintaining heating, ventilation and air conditioning systems, maintenance of any sprinkler 
systems serving the Building or landscaping; removal of snow, ice, trash and debris; regulation of 
traffic; surcharges levied upon or assessed against parking spaces or areas; payments toward 
mass transit or car pooling facilities or otherwise as required by Federal, State or local 
governmental authorities; costs and expense in connection with maintaining Federal, State or 
local governmental ambient air or environmental standards; the cost of all materials, supplies and 
services purchased or hired therefore; operation of public toilets; installing and renting of signs; 
fire protection; maintenance, repair and replacement of utility systems serving the Common 
Areas, including, but not limited to, water, sanitary sewer and storm water lines and other utility 
lines, pipes and conduits; costs and expense of maintaining and operating sewage treatment 
facilities, if any; costs and expenses of inspection and depreciation of machinery equipment used 
in the operation and maintenance of the Common Areas and personal property taxes and other 
charges (including, without limitation, reasonable leasing, financing or rental costs) incurred in 
connection with such equipment; costs and expense of repair or replacement of paving, curbs, 
walkways, landscaping, drainage, pipes, ducts, conduits and similar items, and plate glass, 
lighting facilities and the roof; costs and expense of planting, replanting and replacing flowers, 
shrubbery and planters; costs and expense incurred in the rental of music program services and 
loudspeaker systems, including furnishing electricity therefore; costs of providing light and 
power to the Common Areas; costs of providing energy to heat, ventilate and air condition areas 
in which the Common Areas are located and the operation, maintenance and repair of such 
equipment, including, without limitation, the energy management system serving the Building; 
cost of water services, if any, furnished by Landlord for the non-exclusive use of all tenants; 
parcel pick-up and delivery services; and administrative costs attributable to the Common Areas 
for on-site personnel and administrative and overhead costs not to exceed ten (10%) percent of 
total Landlord's Operating Costs. Such costs and expenses shall not include depreciation (other 
than depreciation'as above specified). Landlord shall amortize any of the foregoing costs and 
expenses over a-useful life determined in accordance with generally accepted accounting 
principles. 

c) In no event shall the Landlord's Operating Costs payable as Additional Rent provided 
for under Article^ III of this Lease, whether denominated "operating expenses" or otherwise, 
include the following; 

i. Marketing and advertising expenses; 

ii. Cost for special services provided to particular tenants in the Building; 

iii. Brokerage and leasing commissions; 

iv. Penalties incurred because Landlord fails to pay any tax or other charge on time, 
including, without limitation, any rent due and payable under the Port Authority 
Lease; 

V. Fees and interest charges related to Landlord's financing; 
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vi. Any charge or penalty paid by Landlord because it is in default under any 
agreement to which it is a party; 

vii. Legal fees incurred by Landlord in connection with new leases, leases with other 
tenants or the sale of the Building; 

viii. Depreciation except as otherwise expressly provided in this Lease; 

X. Any expense which relates to a service which is not provided to all tenants of the 
Building; 

xi. Cost of repair or replacement incurred by reason of any event to the extent which 
the Landlord is compensated through the proceeds of insurance or a condemnation 
award; 

xii. Charitable contributions; 

xiii. Capital improvements; 

xiv. Salaries, benefits and payroll taxes of employees above level of property manager; 

XV. Amounts paid to affiliates of Landlord in excess of commercially reasonable 
amounts; and 

xvi. Management fees in excess of five (5%) percent of gross annual rent. 

The exclusion of-any of the expenses listed above from Operating Costs payable as Additional 
Rent provided for under Article III of this Lease shall in no way impair Landlord's rights to 
recover any cost to which it is entitled pursuant to Article VI of this Lease. 

d) Landlord shall abide by the following in imposing or charging Additional Rent 
pursuant to Article III of this Lease: 

i. No affiliate of the Landlord or its ownership will be a vendor to the 
operation of the Building without competitive bidding; 

ii. No expense charged as a Landlord's Operating Cost will be charged 
through any other type of pass-through under this Lease; 

iii. The administration fees will not be included in the Landlord's Operating 
Costs if the Landlord retains the services of a building or property 
manager; 

iv. The Landlord will not charge as a Landlord's Operating Cost or otherwise 
pass through the cost of repair or replacing any portion of the Building or 
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common 94699 w}ie4e t4ie need to ma4<e tlie repair or replacement is due to 
worlc or materials provided by tlie Landlord's contractors in tlie 
construction o4 tlie Building whicli Landlord claims is in violation of the 
standards set forth in the applicable construction contracts; 

V. The Landlord will act in good faith to operate the Building in an efficient 
manner; and 

vi. No expense charged to Tenant or to any other tenant in the Building will 
be included as a Landlord's Operating Cost. 

(e) The Land and the Building are not currently subject to real estate taxes nor 
payments in lieu of taxes ("PILOT") and the Landlord does not anticipate 
assessment of taxes or PILOT against the Land or the Building during the Term. 
Notwithstanding the foregoing, in the event any governmental entity implements, 
assesses or otherwise requires payment of real estate taxes and/or PILOT, then in 
such event, said payments shall be included as part of Landlord's Operating Costs. 

3.03 TENANT'S PROPORTIONATE SHARE (a) Commencing on January 1, 2010, 
Tenant shall pay to Landlord as Additional Rent for each calendar year during the Term, 
Tenant's Proportionate Share of sixteen and 36/100"" (16.36%) percent of the Landlord's 
Operating Costs for the applicable year that are in excess of the Landlord's Operating Costs 
actually incurred by the Landlord, adjusted to reflect 100% occupancy of the Building, from 
January 1, 2009 through December 31, 2009 (the "Base Year") (hereinafter referred to as 
"Tenant's Additional Rent Payment"). Tenant's Additional Rent Payment shall be appropriately 
apportioned at the end of the Term of this Lease based on the portion of the calendar year which 
occurs prior to the date on which the Term expires or is otherwise termination as provided 
herein. "Tenant's Proportionate Share" shall equal a percentage calculated by dividing the 
rentable square footage of the Demised Premises by the total rentable square footage of the 
Building. Tenant's Proportionate Share shall be recalculated upon the addition of the Additional 
Premises and the addition of any Expansion Space to the Demised Premises. 

(b) Commencing January 1, 2010, Tenant shall pay to Landlord on the first day of 
each month, an amount equal to one-twelfth (1/12th) of Landlord's estimate of the Tenant's 
Additional Rent Payment for the applicable calendar year during the Term. If Landlord shall not 
furnish any such estimate for a particular year during the Term or if Landlord shall furnish any 
such estimate for a year during the Term subsequent to the commencement thereof, then: (i) 
until the first day of the month following the month in which such estimate is furnished to 
Tenant, Tenant shall pay to Landlord on the first day of each month an amount equal to the 
monthly sum payable by Tenant to Landlord under this clause (b)(i) in respect of the last month 
of the preceding year, if any; (ii) concurrently with or after such estimate is furnished to Tenant, 
Landlord shall notify Tenant whether the installments of Tenant's Additional Rent Payment 
previously made for such year were greater or less than the installments of Tenant's Additional 
Rent Payment to be made in accordance with such estimate; (hi) if there is a deficiency, Tenant 
shall pay the amount thereof within thirty (30) days after demand therefore; or (y) if there is an 
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overpayment. Landlord shall either credit the amount thereof to Tenant's Additional Rent 
Payment(s) next coming due, or refund to Tenant the amount thereof within thirty (30) days after 
such notice; and (iv) on the first day of the month following the month in which such estimate is 
furnished to Tenant (provided that Tenant actually received such notice at least ten (10) business 
days prior to the first of the month) and monthly thereafter throughout such calendar year, and 
thereafter until such time as Landlord delivers a new estimate, Tenant shall pay to Landlord an 
amount equal to one-twelfth (1/12"') of Tenant's Additional Rent Payment shown on such 
estimate. Landlord may, no more than one time during each calendar year during the Term from 
and after January 1 2010, furnish to Tenant a revised statement of Landlord's estimate of 
Tenant's Additional Rent Payment for such year during the Term, and in such case, Tenant's 
Additional Rent Payment for said year shall be adjusted and paid or refunded, as the case may be, 
substantially in the same manner as specified in the preceding sentence. 

(c) After the end of each calendar year during the Term from and after December 31, 
2010, Landlord shall furnish to Tenant a statement of Tenant's Additional Rent Payment for said 
preceding year ("Landlord's Operating Cost Statement") accompanied by the relevant 
spreadsheets generated by Landlord. If a Landlord's Operating Cost Statement shall show that 
the estimated sums paid by Tenant, if any, under this clause (i) exceeded Tenant s Additional 
Rent Payment to be paid by Tenant for the applicable year during the Term, Landlord shall, at its 
election, either credit such excess payment to Tenant's Additional Rent Payment(s) next coming 
due, or refund to Tenant the amount of such excess within thirty (30) days thereafter. If a 
Landlord's Operating Cost Statement shall show that the estimated payments by Tenant for such 
year were less thaii Tenant's Additional Rent Payment to be paid by Tenant for such year, Tenant 
shall pay the amount of such deficiency within thirty (30) days after demand therefore. 

(d) Any increase in the Operating Expenses for any calendar year, whether during or 
after such year dunng the Term, exclusive of expenses not within the control of Landlord, and or 
its affiliates, including but not limited to fuel and energy costs. Common Teleport Operating and 
Managements Costs and or Percentage Rent under the Port Authority Lease, shall not exceed five 
(5%) percent per annum. 

3.04 COMPLIANCE WITH LAWS and TENANT'S RIGHT TO TERMINATE a) Tenant 
agrees at its own cost and expense to keep the Demised Premises in such order and condition as 
shall conform to all the orders, rules and regulations of all municipal, state and federal 
departments, boards, commissions and governmental agencies now existing or hereafter created 
and at its own cost and expense, promptly execute and comply with all laws, rules, ordinances 
and regulations now in force or hereafter enacted which affect the Demised Premises, provided 
however that nothing herein shall relieve Landlord's obligations to deliver the Demised Premises 
to Tenant in accordance with the provisions of Exhibit B attached hereto. Notwithstanding 
anything to the contrary provided herein, Landlord shall be responsible for causing the Building 
(exclusive of the Demised Premises) to be in full compliance with the American with Disabilities 
Act at all times during the Term. 

b) Tenant agrees to comply, at Tenant's cost and expense, with all orders, 
regulations, rules and recommendations, whenever issued, of the New York Board of Fire 
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Underwriters or of any similar organization and also to comply with the recommendations and 
requirements of any insurance company which insures or participates in insuring the Demised 
Premises against loss by fire. 

c) Tenant agrees to comply, at Tenant's sole cost and expense to procure and 
maintain during the Term any and all licenses necessary and appropriate to operate the business 
intended as described in the Use section 1.05 above that may be required by any accrediting 
agencies and any and all governmental entities a the local, County, State or Federal levels, 
including any and all rules, regulations, ordinance and or laws. 

d) Termination If by the date which is one year from and after the Commencement 
Date (8ie "Approvals Termination Deadline"), Tenant is unable to procure the necessary 
approvals from any governmental agency and or accreditation agency as set forth in paragraph 
3.04(c) above provided that Tenant shall have (i) exercised all commercially reasonable efforts to 
obtain said approvals, including but not limited to pursuing said approvals in good fai89 wi89 due 
diligence and without unnecessary delay; (ii) complied wi89 all reasonable requests from said 
governmental and or accreditation agencies; (iii) paid all applicable fees; and (iv) not failed to 
obtain such approvals due to a criminal record, misdemeanor of felony, in any jurisdiction of any 
of the Tenant's officers, directors, principals; then Tenant shall be entitled to terminate this 
Lease. Said termination will not be effective unless and until Tenant delivers possessior9 to the 
Landlord, vacant and broom clean, and Tenant pays to Landlord a fee equal to (i) all amounts 
actually paid by Landlord in building out the Demised Premises as set forth in paragraph 4.01 
below and Exhibit B annexed hereto, (ii) reasonable attorneys' fees incurred by Landlord in 
connection with the execution and termination of this Lease, and (iii) any brokerage commissions 
paid by Landlord in connection with this Lease (the "Approvals Termination Fee"). Tenant 
agrees to secure the Approvals Termination Fee by delivering a letter of credit to Landlord within 
fifteen (15) days of the Lease Date in accordance with the requirements set forth on Exhibit E 
attached hereto (the "Letter of Credit"). 
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3.05 TENANT'S UTILITIES Tenant agrees to pay for all utilities, including, but not limited 
to, electricity and gas (pursuant to paragraphs 3.11 and 3.12 herein) consumed by Tenant. The 
designated supplier of utilities is the Port Authority. Landlord and or the Port Authority reserve 
the right to change suppliers and/or utility companies at its sole option. 

3.06 LEASEHOLD TAXES Tenant shall be responsible for and shall pay before delinquency, 
all municipal, county or state taxes assessed during the Term of this Lease against any Leasehold 
interest or personal property of any kind, owned by or placed in, upon or about the Demised 
Premises by Tenant. 

3.07 RUBBISH Landlord agrees that it shall maintain for use by all Tenants of the Building, a 
trash dumpster and/or compactor at a location designated by Landlord. The costs of rubbish 
removal shall be included in Landlord's Operating Costs, provided however that if Landlord or 
any other tenants in the Building have special or excessive trash removal requirements. Landlord 
shall not include such excess amounts in Landlord's Operating Costs. 



3.08 OUTSIDE CLEANING SERVICE 

(a) Tenant shall provide cleaning services to the Demised Premises, commensurate with a 
first class office building. If Tenant fails to provide cleaning services, Landlord reserves the right 
to engage an outside cleaning service or services in connection to perform said cleaning services 
and Landlord shall bill Tenant as additional Rent the actual cost for said cleaning services, plus 
ten (10%) percent administrative charges. Tenant shall provide access to Demised Premises to 
Landlord or Landlord's designated cleaning service for the purpose of providing the cleaning 
services herein. 

(b) Tenant will not clean nor require, permit, suffer of allow any window in the Demised 
Premises to be cleaned from the outside in violation of Section 202 of the Labor Law or any 
other applicable law or of the Rules of the Board of Standards and Appeals or of any other Board 
or body having or asserting jurisdiction. 

3.09 SECURITY SERVICE The Land and Building are currently monitored by the Port 
Authority. Tenant may engage an outside security/alarm service to monitor the Demised 
Premises, subject to the Landlord and the Port Authority approving the security service provider, 
such approval by Landlord not to be unreasonably withheld, delayed or conditioned. 

3.10 (a) HVAC/HEATING/AIR CONDITIONING SYSTEMS/UTILITY METERS 
Tenant shall pay for all gas and/or electricity used for its HVAC units in accordance with Articles 
3.11 and 3.12. Landlord will maintain the HVAC/heating/air conditioning units as well as all 
utility meters in good repair. Tenant will provide Landlord with reasonable access to the 
Demised Premises for the purpose of same. During Normal Business Hours (as defined in 
paragraph 3.16 below), the HVAC/heating/ventilation/air-conditioning system shall provide a 
working environment capable of maintaining 72 degrees Fahrenheit in all spaces when 
temperature is 11 degrees Fahrenheit outside in accordance with the American Society of 
Heating, Refrigeration and Air-conditioning Engineers ("ASHRAE") winter design conditions, 
and shall be capable of maintaining 74 degrees Fahrenheit when outside temperature is 92 
degrees Fahrenheit with not more than 50 percent relative humidity in all spaces in accordance 
with ASHRAE summer design conditions based on an occupancy base of 307 people (the 
foregoing collectively, the "HVAC Standards"). Landlord shall ensure that the occupant load for 
the remainder of the 2nd floor (other than the Demised Premises) shall at all times be in 
compliance with the New York City building codes. 

(b) At all times during the Term other than during Normal Business Hours, Landlord shall 
provide a supplementary HVAC system, at Landlord's sole cost and expense, to be used at 
Tenant's sole election within the Demised Premises to service the Demised Premises in 
accordance with the Plans ("Supplementary HVAC System"). The Supplemental HVAC System 
shall at all times be able to be sufficient to heat or cool the Demised Premises outside of Normal 
Business Hours in accordance with the HVAC Standards. Tenant agrees to pay all related 
operating charges,^ including electricity, for its after hours use of the Supplementary HVAC 
System for the Demised Premises at Landlord's actual cost. 
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3.11 ELECTRICITY SERVICE 

(a) Landlord, at Landlord's expense, shall redistribute or furnish electrical energy to 
or for the use of Tenant in the Demised Premises for the operation of lighting fixtures, air 
conditioning electrical charges, and the electrical receptacles installed, on the Commencement 
Date. Landlord shall cause to be installed an electrical submeter or submeters to measure the 
Tenant's consumption (Kwhr) and demand (Kw) of electrical energy. Tenant shall pay directly to 
The Port Authority the consumption charges for all electricity which it uses in the Demised 
Premises within thirty (30) days of Tenant's receipt of an invoice therefor. 

(b) Landlord shall ensure that the electrical capacity in the Demised Premises shall be 
no less than eight (8) watts per rentable square foot of the Demised Premises, not including the 
power requirements of the HVAC, or as required by applicable laws and procedures. Tenant shall 
be responsible for its own electrical consumption and no other tenant's. The rate to be paid by 
Tenant for submetered electrical energy shall include any and all taxes or other charges in 
connection therewith. If any tax shall be imposed on Landlord's receipts from the sale or resale 
of electricity energy to Tenant, the pro-rata share of such tax allocable to the electrical energy 
service received by Tenant shall be passed on to, included in the bill of, and paid by Tenant if 
and to the extent permitted by law. 

(c) If either the quantity or character of electrical service is changed by the Port 
Authority or the utility company serving the area in which the Building is located or is no longer 
available nor suitable for Tenant's requirements, no such change, unavailability, or unsuitability 
shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any 
abatement or diminution of rent, or relieve the Tenant from any of its obligations under this 
lease, or impose any liability upon Landlord, or its Agents, by reason of inconvenience or 
annoyance to Tenant, or injury to, or interruption of Tenant's business, or otherwise. 

(d) Any aidditional risers or feeders to be installed to supply Tenant's additional electrical 
requirements, and all other equipment proper and necessary in connection with such risers or 
feeders, shall be installed by Landlord upon Tenant's request at the sole cost and expense of 
Tenant, provided that, in Landlord's reasonable judgment, such additional risers or feeders are 
necessary and are permissible under applicable laws and insurance regulations and the 
installation of such risers or feeders will not cause permanent damage or injury to the Building or 
the Demised Prerhises or cause or create a dangerous or h&zardous condition or entail excessive 
or unreasonable alterations, interfere with, or disturb other tenants or occupants of the Building. 
Notwithstanding &iiything to the contrary in this Lease, the costs to repair and maintain any such 
additional risers or feeders installed to exclusively serve the Demised Premises shall be the 
responsibility of the Tenant during the Term of this Lease. Tenant covenants that at no time shall 
the use of electrical energy in the Demised Premises exceed the capacity of the existing risers or 
feeders then servicing the Demised Premises. Tenant shall not make or perform, or permit the 
making of or performance of, any alterations to the wiring or other additions to the business 
machines, office equipment, or other appliances within the Demised Premises that utilize 
electrical energy, without the prior written consent of the Landlord in each instance, such 
approval not to be unreasonably withheld, delayed or conditioned. Any such alterations, 
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additions, or consent by Landlord shall be subject to the provisions of this subsection, as well as 
to other provisions of this Lease, including, but not limited to, the provisions of Article IV 
hereof. 

(d) If. the Port Authority discontinues furnishing electricity to Tenant, Tenant shall 
arrange to obtain electricity directly from the public utility company serving the Building. Such 
electricity may be furnished to Tenant by means of the existing risers and feeders serving the 
Demised Premises to the extent that same are available, suitable, and safe for such purposes. All 
meters, meter panels, and all additional risers, feeders, panel boards, and equipment and other 
conductors which may be required to obtain electricity, of substantially the same character, 
quantity, and quality, shall be installed by Landlord at Tenant's sole cost and expense. Landlord 
shall not cause the discontinuance of the furnishing of electricity to Tenant. 

(e) Landlord shall not be held liable to Tenant in any way for any interruption, 
curtailment, or failure, or defect in the supply or character of electrical service furnished to the 
Demised Premises by reason of any requirement, act or omission of the Port Authority, the 
Landlord or of the utility company serving the Building with electricity or for any other reason 
except Landlord's gross negligence or willfirl misconduct. 

3.12 GAS SERVICE Landlord shall redistribute or fiimish gas to the Demised Premises and 
Landlord shall calise to be installed a gas meter for use by the entire Building. Tenant shall pay 
to Landlord its proportionate share pursuant to paragraph 3.03, as Additional Rent, on demand, 
from time to time, but not more frequently than monthly, for its consumption of gas at the then 
current rate schedule applicable for the redistribution of gas as charged by the utility company for 
commercial buildings plus Landlord's charges for maintaining and calibrating the system. 

Tenant's gas charges shall be computed as though Tenant were the only tenant within the 
Building and will not take into consideration any other gas use in any part of the Building or any 
incentive or discount rates offered by utility company, and computation shall include all charges 
for energy, demand, rate adjustments, taxes and all other charges included in the Landlord's 
monthly billings ffom the utility company servicing the Building. 

Landlord shall not be held liable to Tenant in any way for any interruption, curtailment, or 
failure, or defect in the supply or character of gas service furnished to the Demised Premises by 
reason of any requirement, act or omission of Landlord or of the utility company serving the 
Building with gas or for any other reason except Landlord's gross negligence or willful 
misconduct. 

3.13 WATER Landlord shall provide Tenant water for ordinary drinking and lavatory purposes, 
but if Tenant uses or consumes water for any other purposes or in unusual quantities (of which 
fact Landlord shall be the sole judge in Landlord's reasonable judgment in comparison to use by 
Landlord any other tenants in the Building), Landlord may install a water meter, at Tenant's 
expense, which Tenant shall thereafter maintain at Tenant's expense in good working order and 
repair, to register such water consumption, and Tenant shall pay for water consumed as shown on 
said meter as Additional Rent within thirty (30) days of Tenant's receipt of an invoice therefor. 
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3.14 INTERFERENCE AND BUSINESS INTERRUPTION Landlord reserves the right to stop 
the serviee of the heating, air eonditioning, ventilating, elevator, plumbing, eleetrical or other 
mechanieal systems or faeilities in the Building when necessary by reason of accident or 
emergency, or for scheduled maintenance, repairs, alterations, replacements or improvements, 
which, in the reasonable judgment of Landlord, are necessary or reasonably desirable, until said 
repairs, scheduled maintenance, alterations, replacements or improvements shall have been 
completed, provided however that Landlord shall use best efforts not to interfere with Tenant's 
business operations in connection with any such stoppage and shall to the extent possible cause 
any such stoppages to occur outside of Tenant's business hours.. Except to the extent that such 
stoppage is required as a result of tlie gross negligence or willful misconduct of Landlords, its 
employees or its agents, the exercise of such right by Landlord shall not constitute an actual or 
constructive eviction, in whole or part, or entitle Tenant to any abatement or diminution of rent, 
or relieve Tenant from any of its obligations under this Lease, or impose any liability upon 
Landlord or its agents by reason of inconvenience or annoyance to Tenant, or injury to or 
interruption of Tenant's business, or otherwise. 

3.15 HOURS OF OPERATION The Building shall operate Monday through Friday from 8:00 
a.m. to 6:00 p.m. and Saturday from 9:00 a.m. to 1:00 p.m., except for legal holidays ("Normal 
Business Hours"). Notwithstanding the foregoing. Tenant shall have access to the Building and 
the Oemised Prernises and be permitted to conducted its business operations therein twenty-four 
hours per day, seven days per week. 

3.16 ELEVATOR SERVICE Landlord shall provide automatic elevator service twenty-four 
hours per day, seven days per week. 

ARTICLE rV 

4.01 LANDLO^'S OBLIGATIONS 
1 

(a) Landlord shall not be required to perform any work on the Demised Premises except 
the Base Building; Conditions and Improvements as set forth herein in Exhibit B ("Landlord's 
Work Rider"). Otherwise, any work which Tenant may require for the preparation of the 
Demised Premises for Tenant's use shall be performed by Tenant, at Tenant's own cost and 
expense. 

(b) Landlord's Work Allowance 

(i) Separate and apart from the Landlord's costs and expenses in performing its 
obligations as to the Base Building Conditions set forth in Landlord's Work Rider, Landlord 
shall provide an allowance with respect to the Improvements in an amount equal to $25 per 
rentable square foot of the Demised Premises (the "Landlord's Work Allowance"). Landlord shall 
use the Landlord's Work Allowance to construct the Improvements as set forth in the Plans 
submitted to Landlord in accordance with paragraph 4.03 below. The parties shall solicit at least 
(2) bids from Landlord's approved contractor list and one (1) bid from the Tenant's preferred 
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contractor and jointly select a contractor from the bids provided. Landlord shall sign a contract, 
reasonably acceptable to Landlord and Tenant, with the selected contractor to perform and install 
the Improvements. If the actual cost of the Improvements exceeds the Landlord's Work 
Allowance (such excess, the "Excess Improvements Costs"), Tenant shall pay such Excess 
Improvements Costs to Landlord upon submission of requisitions by Landlord submitted along 
with invoices detailing with specificity each and every invoice, charge and fee actually incurred 
for the construction of the Improvements. The Letter of Credit shall secure Tenant's obligations 
with respect to the Excess Improvements Costs in accordance with the provisions of Exhibit E 
annexed hereto. Tenant shall pay within thirty (30) days of each requisition, the Excess 
Improvements Costs described and detailed in such requisition. In no instance shall Landlord be 
obligated, and Landlord will not pay, more than $25 per rentable square foot (i.e. $682,175.00) 
for the Landlord's Work Allowance. Notwithstanding, in the event the actual cost of the 
Improvements is less than the amount of the Landlord's Work Allowance, Landlord shall grant 
Tenant a credit for the difference against Base Rent to be applied in equal installments over the 
twenty-four (24) consecutive months of the Term beginning with the third full calendar month of 
the Term. 

(ii) Tenant reserves the right to audit the requisitions submitted by Landlord 
for any amounts to be paid by Tenant in subparagraph (i) above, including afrer payment thereof 
by Tenant and if an overage is ascertained, to receive a credit against Base Rent equal to the 
amount of any overage. 

4.02 CHANGES AND ADDITIONS TO BUILDINGS 

(a) Landldrd hereby reserves the right at any time to make alterations or additions to or to 
build additional stories on the Building in which the Demised Premises are contained and to 
build additional structures adjoining the Building. Landlord also reserves the right to constmct 
other Buildings or improvements on the land or parking fields of which the Demised Premises 
form a part, from time to time, and to make alterations thereof or additions thereto and to build 
additional stories on any such Buildings and to build adjoining same. Landlord reserves the right 
to relocate parking areas and other common areas provided however that Landlord shall at all 
times comply with the requirements of Section 1.04 hereof. 

(b) In the event Landlord makes any alterations or changes to the rentable space in the 
Building, then Tenant's proportionate share, as stated in paragraph 3.03, shall be recalculated 
under the formula prescribed in paragraph 3.02. 

4.03 TENANT ALTERATIONS (a) If no Event of Default has occurred and is continuing 
hereunder. Tenant, at Tenant's expense, may make reasonable alterations to the Demised 
Premises, provided that any alteration shall not change the general character of the Demised 
Premises, or reduce the fair market value thereof below its value immediately before such 
alteration or addition, or impair the usefulness of the Demised Premises; is effected with due 
diligence, in a good and workmanlike manner and in compliance with all legal requirements 
pursuant to Section 3.04 and insurance requirements pursuant to Sections 4.04 and 5.01; is 
promptly and fully paid for by Tenant; and is made, in case the estimated cost of such alteration 
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or addition exceeds $10,000.00, only after Tenant shall have obtained Landlord's and the Port 
Authority's prior written consent thereto and under the supervision of an architect or engineer 
satisfactory to Landlord and in accordance with plans, specifications and cost estimates approved 
and designated by Landlord. Landlord's consent to the extent required hereunder shall not be 
unreasonably withheld, delayed or conditioned. 

(b) Tenant covenants and agrees that no alteration, addition, improvement, change, or other 
work (collectively herein referred to as "Tenant's Alterations" will be made except in compliance 
with, and Tenant hereby covenants that it will comply with, each and all of the following 
provisions: 

(i) All Tenant's Alterations shall be made with reasonable diligence and dispatch 
(subject to unavoidable delays) in a first-class manner and with first-class materials and 
workmanship and in such a manner as will not interfere with the operation of the 
8uilding-or the business of any other occupant thereof, or interfere with or delay the 
completion of any other construction in the 6uilding. With respect to any Tenant's 
Alterations requiring Landlord's consent hereunder, Tenant shall use only those 
contractors (including subcontractors) approved in writing by Landlord, which approval 
shall not be unreasonably withheld, delayed or conditioned. 

(ii) Before any Tenant's Alterations are begun. Tenant shall procure, at its own 
sole cost 'and expense, all necessary licenses, permits, approvals and authorizations from 
all Governmental Authorities and shall, on demand, deliver photocopies thereof to 
Landlord. Upon Tenant's request, Landlord shall join in the application for such licenses, 
permits, approvals and authorizations whenever such action is necessary, and Tenant 
covenants that Landlord will not suffer, sustain or incur any cost, expense or liability by 
reason thereof. Any Tenant's Alteration requiring the filing of plans with the New York 
City Buildings Department (or similar Governmental Authority) shall be made under the 
supervision of a licensed professional architect or engineer selected by Tenant and 
approved by Landlord, which approval shall not be unreasonably withheld, delayed or 
conditioned. 

(iii) All Tenant's Alterations shall be made in compliance and conformity with all 
applicable laws and ordinances (including, but not limited to, all building and zoning 
laws and ordinances) and with all applicable licenses, permits, authorizations and 
approvals and with all applicable rules, regulations, orders and requirements of the Port 
Authority and all Governmental Authorities, as well as those of the National and Local 
Boards of Fire Underwriters or any other body or bodies exercising similar functions. 

(iv) In making any Tenant's Alterations, Tenant shall not knowingly violate the 
terms or conditions of any insurance policy affecting or relating to the Demised Premises 
or Building or the terms of any covenants, restrictions or easements affecting the Demised 
Premises or Building. 
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(v) Promptly aAer the completion of any Tenant's Alterations, Tenant shall 
procure, at Tenant's sole cost and expense, all such approvals, sign-offs and close any 
permits as required by Governmental Authorities, if any, of the completed Tenant's 
Alterations as may be required by any applicable law or ordinance or any applicable rule 
or regulation of Governmental Authorities (including, without limitation. Certificates of 
Occupancy), and all such insurance organizations' approvals, if any, as may be required or 
customary in connection therewith, and on written demand, shall promptly deliver 
photocopies thereof to Landlord. 

(vi) Tenant shall pay all costs, expenses and liabilities arising out of or in 
connection with or by reason of any Tenant's Alterations, including Landlord's expenses, 
costs of inspections, etc. and shall keep the Building, land, parking fields and the 
Demised Premises free and clear of all liens, claims and encumbrances in any way arising 
out of 09 in connection with or by reason of any Tenant's Alterations, subject to the 
provisions of Article IV hereof. 

(vii) No Tenant's Alterations shall create any encroachment upon any adjacent 
premises. 

(viii) No Tenant's Alterations shall be made which would render title to the land 
or any part thereof unmarketable or which would reduce the value of the Building below 
the value thereof immediately prior to the making of such Tenant's Alterations or reduce 
the value of Landlord's leasehold interest in the Land and the Building. 

(ixj If any work being done by Tenant or its contractors causes any labor 
disturbance or unrest. Tenant will, within 24 hours after written demand by Landlord, 
cause such work to cease and will, if necessary, use commercially reasonable efforts to 
end such disturbance or unrest and/or discharge the contractor causing such disturbance 
or unrest (notwithstanding Landlord's prior approval of such contractor). 

(x) At all times during the period of such Tenant's Alteration, L^dlord shall be 
entitled to have a representative or representatives on the site to inspect such Tenant's 
Alteration,: and such representative or representatives shall have free and unrestricted 
access at all reasonable times to the area of the Demised Premises in which the Tenant's 
Alterations are being constructed provided that Landlord shall not unreasonably interfere 
with the construction of the Tenant's Alterations or Tenant's business operations on the 
Demised Premises. In addition, all hookups to the Building's electrical system, switch 
gears, submeters, gas, water, telephone equipment, HVAC, and any other central Building 
system shall be done by Landlord's contractors at Tenant's sole cost and expense plus an 
additional charge, payable to Landlord within 10 days of demand, of ten (10%) percent 
for overhead. Tenant shall deliver or cause to be delivered to l^dlord such instrument 
or instruments in writing as Landlord may reasonably require or deem necessary to carry 
into effect the intended purpose of this Article. 
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(xi) 8rior to commencing any Tenant's Alterations requiring Landlord's consent 
hereunder, in the event Tenant engages contractors to perform work on the Demised 
8remises during the course of this Lease, Tenant shall cause such contractors to procure 
and evidence insurance coverage's as follows: 

(a) WORKERS C0M8ENSATI0N AND EM8L0YERS LIABILITY 
INSURANCE affording coverage under the Workers Compensation laws of the State(s) 
of New York and Employers Liability coverage subject to a limit of no less than Five 
Hundred Thousand Dollars ($500,000) each employee, Five Hundred Thousand Dollars 
($500,006) each accident, Five Hundred Thousand Dollars ($500,000) policy limit. 

(b) COMMERCIAL GENERAL LIABILITY INSURANCE written 
on an Occurrence basis and including Froducts liability/Completed Operations coverage, 
at a $1,000,000 per occurrence Combined Single Limit applying to Bodily Injury and 
Froperty Damage, subject to no deductible or Self-Insured Retention, and including all 
standard Broad Form Commercial General Liability extensions. If coverage is written on 
a form under which an aggregate limit such aggregate limit shall not be less 
than $2,000,000 and shall apply on a per project basis. The policy shall be endorsed to 
name Tenant and Landlord as Additional Insured on a primary, non-contributory 
basis. The policy shall further be endorsed to waive the carrier's subrogation rights 
against Landlord. 

(c) UMBRELLA LIABILITY INSURANCE WITH a limit of not less 
than $5,000,000 providing excess coverage over all limits and coverages noted 
in Faragraphs 2 above. This policy shall be written on an "occurrence" basis and include 
Tenant and Landlord as additional insured. 

(xii) The insurance policies noted above shall be written with insurance 
companies licensed to do business in the State of New York and rated no lower than 
A:Vin by the most recent edition of A.M. Best's Froperty-Casualty Rating Guide. All 
policies shall provide that in the event of cancellation, non-renewal or material 
modification, Landlord shall receive 30 days written notice thereof. Tenant shall furnish 
Landlord with certificates of insurance, to the extent required pursuant to subsection (xi) 
above, evidencing their Contractor's compliance with all of the above provisions before 
Contractor'will be permitted to begin work. 

(xiii) Tenant shall also maintain such additional insurance as Landlord and/or the 
Fort Authority shall request from time to time, provided such insurance or coverage is 
corrmionly carried by offices of similar size in similar buildings. 

(xiv) Before commencing any Tenant's Alteration, the estimated cost of which 
exceeds $100,000, Tenant shall furnish to Landlord or cause contractor to furnish to 
Landlord, upon Landlord's request, at Tenant's sole cost and expense, either (i) a 
completion bond, issued by a surety company reasonably approved by Landlord in an 
amount at least equal to the estimated cost of such change or alteration, or (ii) at Tenant's 
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option, an irrevocable letter of credit, drawn on a bank which is a member of the New 
York Clearinghouse and otherwise satisfactory to Landlord, in an amount equal to one 
hundred ten percent (110%) of Tenant's good-faith estimate of the cost of performing 
such work, in each case guaranteeing to Landlord the completion of the proposed change 
or alteration within a reasonable time, free and clear of all liens, and, if available, all 
encumbrances, chattel mortgages, conditional bills of sale, security agreements and other 
claims arid charges (other than chattel mortgages or security agreements delivered to a 
Landlord's mortgagee or to Landlord) and in accordance with any plans or specifications 
approved'by Landlord, or with any contract between Tenant and a general contractor 
engaged by it which incorporates such plans and specifications. 

(xv) No structural alteration shall be made unless Tenant first obtains the written 
consent thereto of any Landlord's Mortgagee, if such consent is required under any 
Landlord's Mortgage(s). Landlord agrees to cooperate with Tenant to attempt to obtain 
any such consent, if the proposed Tenant's Alteration is approved by Landlord. 

4.04 LANDLORD'S RIGHT TO ENTER 

(a) Landlord or Landlord's agents shall have the right to enter the Demised Premises at 
reasonable times upon at least one (1) business day prior written notice to examine the same, md 
to show them to prospective purchasers or lessees of the Building, and to make such repairs, 
alterations, improvements or additions as Landlord may deem necessary or desirable, and 
Landlord shall bej allowed to take all material into and upon said Demised Premises that may be 
required thereford without the same constituting an eviction of Tenant, in whole or in part, and 
the rent reserved Ahall in no way abate while said repairs, alterations, improvements or additions 
are being made by reason of loss or interruption of business of Tenant or otherwise, provided, 
however, that no pdor notice shall be required in the event of an emergency. During the six (6) 
months prior to the expiration of the Term of this Lease, Landlord may exhibit the Demised 
Premises to prospective tenants or purchasers and place upon said Demised Premises the usual 
notices "To Let" br "For Sale", which notices Tenant shall permit to remain thereon without 
molestation. Upon any entry into the Demised Premises by Landlord, Landlord shall not 
unreasonably interfere with Tenant's business operations thereon. 

(b) If Tenant's principles, agents, employees and/or representatives shall not be 
personally present to open and permit any entry into said Demised Premises, at any time, when 
for any reason an entry therein for emergency purposes shall be necessary or permissible, 
Landlord or Landlord's agents may enter the same by a master key or may forcibly enter the same 
without rendering Landlord or such agents liable therefore and without in any manner affecting 
the obligations, responsibility or liability whatsoever for the care, maintenance or repair of the 
Building or any part thereof, except as otherwise herein specifically provided. If during the last 
month of the Term, Tenant shall vacate the Demised Premises, Landlord may immediately enter 
and alter, renovate and redecorate the Demised Premises without diminution or abatement of 
Base Rent or Additional Rent or incurring any liability to Tenant for compensation, and such acts 
shall have no effect upon this Lease, except Landlord shall assume all premises liability due to 
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4andlord's possession of ttie Demised Premises and shaii indemnify and hold Tenant harmless 
from any liability incurred due to 4andlord's possession. 

(c) No additional locks or bolts of any kind shall be placed upon any of the exterior 
doors or windows by Tenant, nor shall any changes be made in existing locks or mechanism 
thereof without the express written consent of Landlord not to be unreasonably withheld, delayed 
or conditioned. In the event that Landlord consents to the change in any locking mechanism for 
any exterior door or window. Tenant agrees that no such lock shall be of a nature and quality 
which cannot be accessed by Landlord's master key. Tenant agrees to pay the cost of re-keying 
the master key as well as any other costs associated with the addition or changing of any locking 
mechanism. Upon surrender or termination of the lease in the Demised Premises, Tenant shall 
restore to Landlord all keys to the Demised Premises, lavatories and 6uilding either furnished to, 
or otherwise procured by Tenant. In the event of the loss of any keys so furnished by Landlord, 
Tenant shall pay to Landlord the cost thereof as well as any other costs associated with the loss of 
said keys. 

(d) If an excavation shall be made upon land adjacent to the Demised Premises or shall 
be authorized to be made. Tenant shall afford access to the person causing or authorized to cause 
such excavation and give a license to enter upon the Demised Premises for the purpose of doing 
such work as Landlord shall deem necessary to preserve the wall of the Building of which the 
Demised Premises form a part from injury or damage and to support the same by proper 
foundations (provided that any such entry shall not unreasonably interfere with Tenant's business 
operations on the Demised Premises) without any claim for damages or indemnification against 
Landlord's or diminution or abatement of rent unless any such claim results from the gross 
negligence or willful misconduct of Landlord, its employees, contractors or agents. 

4.05 LANDLORD'S LIABILITY Landlord and Landlord's agents and employees shall not be 
liable for, and Tenant waives all claims for, loss or damage to Tenant's business or damage to 
person or property sustained by Tenant or any person claiming through Tenant resulting from any 
accident or occurrence (unless caused by or resulting from the negligence or willful misconduct 
of Landlord, its agents, servants or employees) in or upon the Demised Premises or the Building 
common areas or parking field, including but not limited to, claims for damage resulting from: (i) 
any equipment or appurtenances becoming out of repair; (ii) injury done or occasioned by wind 
or rain; (iii) any defect in or failure of plumbing, heating or air conditioning equipment, electric 
wiring or installation thereof, gas, water and steam pipes, stairs, porches, railings or walks; (iv) 
broken glass; (v) the backing up of any sewer pipe or downspout; (vi) the bursting, leaking or 
running of any tank, tub, washstand, water closet, waste pipe, drain or any other pipe or tank in, 
upon or about such Building or Demised Premises; (vii) the escape of steam or hot water; (viii) 
water, snow or ice being upon or coming through the roof, floor, skyligh4 trapdoor, stairs, 
doorways, show windows, walks or any other place upon or near such Building or the Demised 
Premises or otherwise; (ix) the falling of any fixture, plaster, tile or stucco; and (x) any act, 
omission or negligence of other tenants, licensees or of any other persons or occupants of said 
Building or of adjoining or contiguous Buildings or of owners of adjacent or contiguous 
property. 
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4.06 MECHANIC'S LIENS If any mec8anic's lien or o9her liens or orders for the payment of 
money or any notice of intention to file a lien s8a8 be filed against t8e Demised Premises or the 
Building by reason or arising out of any labor or material furnished or alleged to have been 
furnished or to be furnished to the Demised Premises on behalf of Tenant or any occupant 
thereof, or for or by reason of any change, alteration or addition or the cost or expense thereof or 
any contract relating thereto, or against the interest of Landlord, Tenant shall cause the same to 
be canceled and discharged of record by bond or otherwise as allowed by law at the expense of 
Tenant within thirty (30) days after the filing thereof; and Tenant shall also defend on behalf of 
Landlord, at Tenant's sole cost and expense, any action, suit or proceeding which may be brought 
thereon or for the enforcement of such liens or orders, and Tenant will pay any damages and 
satisfy and discharge any judgment entered thereon and save harmless Landlord from any claim 
or damage resulting there from. 

4 07 LIMITATION OF PERSONAL LIABILITY Notwithstanding anything contained herein to 
the contrary, Tenant agrees that neither Landlord, nor any of its agents or employees, nor (if 
Landlord is or becomes a corporation or a limited liability company) any of its members, 
managers, officers, directors or shareholders or partners, nor (if Landlord is or becomes a 
partnership) any of its general or limited partners, shall have any personal liability with respect to 
any of the provisions of this Lease and Tenant shall look solely to the estate and interest of 
Landlord in the property for the satisfaction of Tenant's remedies, including, without limitation, 
the collection of any judgment or the enforcement of any other judicial process requiring the 
payment or expenditure of money by Landlord in the event of any default or breach by Landlord 
with respect to any of the terms and provisions of this Lease to be observed and/or performed by 
Landlord, subject, however, to the prior rights of any holder of any mortgage covering all or part 
of the Property, ?jid no other assets of Landlord or any principal of Landlord shall be subject to 
levy, execution or other judicial process for the satisfaction of Tenant's claim, and in the event 
Tenant obtains a judgment against Landlord, the judgment docket shall be so noted. This Section 
shall inure to the benefit of Landlord's successors and assigns and their respective principals. 

4 08 TITLE TO IMPROVEMENTS AND RESTORATION OF DEMISED PREMISES 
a) The title to all additions, repairs and replacements to any improvements made during 

the Term by Landlord shall forthwith vest in Landlord, and said improvements, additions, repairs 
and replacements, shall be and become the sole and absolute property of Landlord without any 
obligation of payment by Landlord therefore. 

b) All Tenant's Alterations (excluding Tenant's trade fixtures, equipment and furniture 
and other personal property) made by either party shall become the property of Landlord upon 
installation unless Landlord shall elect otherwise at the time of installation. In the event that 
Landlord shall elect otherwise as a condition to Landlord's consent to any Tenant Improvements, 
then such Tenant's Alterations shall be removed by Tenant and Tenant shall restore the Demised 
Premises to the original condition, subject to ordinary wear and tear, at its own cost and expense, 
prior to the expiration of the Term. All damage or injury to the Demised Premises and to its 
fixtures, appurtenances and equipment caused by Tenant moving property in or out of the 
Building or by installation or removal of furniture, fixtures or other property shall be repaired by 
Tenant. There shall be no allowance to Tenant for a diminution of rental value and no liability 
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on the part of Landlord by reason of inconvenience, annoyance or injury to business arising from 
Landlord, Tenant, or others, making any repairs, alterations, additions, or improvements to any 
portion of the Building or Demised Premises, or to fixtures, appurtenances, or equipment thereof. 
Landlord reserves the right to stop the service of the heating, air conditioning, plumbing and 
electrical systems when repairs, alterations or improvements are necessary until such repairs, 
alterations or improvements shall have been completed provided however that except in the 
event of an emergency, Landlord shall cause any such stoppage to occur outside of Tenant's 
normal business hours and shall provide at least three (3) business days prior notice of any such 
stoppage. 

4.09 TENANT OBLIGATIONS 

a) Tenant covenants throughout the Term hereof, at its sole cost and expense, to keep the 
Demised Premises, all Tenant's fixtures and equipment therein, and all signs of Tenant whether 
in the Demised Premises or erected outside thereof, in good repair, order and condition, subject 
to ordinary wear and tear, making all repairs thereto as may be required or necessary, ordinary as 
well as extraordinary, foreseen and unforeseen, all repairs to be of the same quality, design and 
class as the original work. Landlord shall be obligated to promptly make any and all repairs to 
the structural parts of the Building and the building systems, including without limitation bearing 
walls, beams, roof, and utility systems. 

b) If Tenant refuses or neglects to repair property as required in this Lease and to the 
reasonable satisfaction of Landlord as soon as reasonably possible, after written demand. 
Landlord may make such repairs and shall not be liable to Tenant for any loss or damage that 
may occur to Tenant's merchandise, fixtures, or other property or to Tenant's business by reason 
thereof, and upon completion thereof. Tenant shall pay Landlord's cost for making such repairs 
plus ten (10%) percent for overhead and supervision, as Additional Rent, to be paid by Tenant 
within thirty (30) days of receipt of a statement from Landlord setting forth said charges and 
disbursements. 

ARTICLE V 

5.01 LIABILITY INSURANCE Tenant shall, during the entire term hereof, at Tenant's 
expense, keep in full force and effect policies of insurance as follows: 

A. Glass - Tenant assumes the liability for, and shall remedy, the breakage of exterior and 
interior plate glass,during the Term of this Lease if breakage is caused by Tenant's acts. 

B. Property Insurance; Indemnity for Damage to Tenant's Personal Property - Tenant assumes 
liability for any damage to the Demised Premises and all fixtures and appurtenances thereto 
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regardless of the cause thereof. Except as otherwise provided herein, Tenant expressly releases 
Landlord from, and waives all claims against Landlord and agrees to hold Landlord harmless for, 
any loss resulting from damage to or loss of Tenant's goods, wares, merchandise and/or 
improvements and betterments in, upon or about said premises regardless of the cause. Tenant 
shall maintain at its own expense replacement cost insurance on Tenant s goods, wares, 
merchandise and improvements and betterments against damage caused by fire and all other 
perils covered by a standard All Risk insurance policy. Landlord and Tenant agree to waive their 
rights of subrogation against each other and shall each attempt to obtain a waiver from their 
respective insurance companies releasing carriers' subrogation rights against the other party. 

C. Liability Insurance - Tenant shall maintain, at its own expense. Liability insurance as follows: 

1. Commercial General Liability insurance, written on an occurrence basis and 
including products liability insurance at a $1,000,000 per occurrence Combined Single 
Limit, subject to no deductible or Self-Insured Retention, including all standard Board 
Form Commercial If coverage is written on a form under which an aggregate limit 
applies to the Demised Premises hazard, such aggregate shall be in an amount of no less 
than $2,000,000 and shall apply separately to each location covered by Tenant's policy. 
Fire Legal Liability coverage shall be included in the COL policy and shall be written in 
the amount of $500,000. 

2. Umbrella Liability insurance at a $10,000,000 per occurrence limit, subject to a 
$10,000 self insured retention, providing excess coverage over all coverages included in 
the Comprehensive General Liability policy noted in paragraph C (1) above. 

These policies shall name Landlord as an additional insured on a primary, non-contributory basis 
and shall permit Tenant to release its carrier's subrogation rights against Landlord. Tenant 
hereby agrees to the waiver of such rights. 

D. The insurance policies noted in (A), (B) and (C) above shall all be written with insurance 
companies licensed to do business in the State in the State of New York and rated no lower that 
A:VI1 by the most recent edition of A.M. Best's Property-Casualty Rating Guide. All policies 
shall provide that, in the event of cancellation, non-renewal or material modification. Landlord 
shall receive 30 days written notice thereof. 

E. Tenant shall furnish Landlord with certificates of insurance evidencing Tenant's 
compliance with all provisions of (A), (B), (C) and (D) above. 

5.02 INDEMNIFICATION AND HOLD HARMLESS 

(a) Tenant shall defend, indemnify and hold Landlord, and Landlord's employees, agents 
and assigns, harmless from and against any and all loss, cost (including reasonable attorney s 
fees and witnesses' and court costs), damages, expense and liability (including statutory liability) 
resulting from injury and/or death of any person or damage to any property arising out of 
Tenant's (or its employees', agents' or contractors') maintenance, use, care or control of the 
Demised Premises; except that arising from the negligence or willful misconduct of Landlord. 

(b) In case Landlord shall, without fault on its part, be made a party to any litigation 
commenced by or against Tenant, Tenant shall assume Landlord's defense, protect and hold 
Landlord harmless and shall pay all costs, expenses and reasonable attorneys' fees incurred or 
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paid by Landlord in coonec9ion w4 949 such li94ga9ioo. Tenan9 shail also pay all costs, expenses and 
reasonable a99oniey's fees tha9 may be incurred or paid by Landlord in enforcing 9he covenan9s 
and agreemen9s of this Lease. 

(c) Landlord shall defend, indemnify and hold Tenant, and Tenant's employees, 
agents and assigns, hannless from and against any and all loss, cost (including reasonable 
attorney's fees and witnesses' and court costs), damages, expense and liability (including 
statutory liability) resulting from injury and/or death of any person or damage to any property 
arising out of Landlord's (or its employees', agents' or contractors') maintenance, care or control 
or entry upon of the Demised Premises, except that arising from the negligence or willful 
misconduct of Tenant. 

(d) In case Tenant shall, without fault on its part, be made a party to any litigation 
co9T9XT9enced by or against Landlord, Landlord shall assume Tenant's defense, protect and hold 
Tenant harmless and shall pay all costs, expenses and reasonable attorneys' fees incurred or paid 
by Tenant in connection with such litigation. Landlord shall also pay all costs, expenses and 
reasonable attorney's fees that may be incurred or paid by Tenant in enforcing the covenants and 
agreements of this Lease. 

5 03 ACTS OF INVITEES Tenant shall be responsible for the acts of its customers, invitees 
and/or anyone else on the Demised Premises at the invitation of Tenant or anyone in their employ 
or anyone occupying or using space in the Demised Premises. In this regard, should any of the 
enumerated parties commit acts which are in violation of any of the terms of this Lease, the Port 
Authority Lease or the City Lease, Tenant agrees that the cost of such violations shall be due and 
payable to Landlord and shall be considered as Additional Rent at the option of Landlord. In that 
regard, any notice of default the served pursuant to paragraph 6.01 shall contain a listing of the 
violations and the amount of out-of-pocket costs which Landlord has incurred as a result of such 
breach. The remedy or cure referred to in paragraph 6.01 shall, in this regard, be deemed to 
include not only the ceasing of said violations but also the full and complete payment of actual 
out-of-pocket costs incurred by Landlord. These charges, shall at the option of Landlord, be 
considered as Additional Rent. 

ARTICLE VI 

6.01 DEFAULT 

(a) The following shall be an "Event of Default" under this Lease: 

(i) if Tenant defaults in fiilfilling any of the covenants of this Lease other than the 
covenants for the payment of Base Rent or Additional Rent, or if the Demised Premises becomes 
vacant or deserted, then, upon the expiration of twenty (20) days from Landlord's serving a 
written notice upon Tenant specifying the nature of such default, if Tenant shall have failed to 
comply with or remedy such default within such twenty (20) day period, or if the said default or 
omission shall be of such a nature that the same cannot be completely cured within said twenty 
(20) day period, and if Tenant shall not have diligently commenced cuiing such default within 
such period and shall not thereafter with reasonable diligence proceed to cure such default; 
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(ii) if Tenant shall default in the payment of the Rent reserved herein or any item 
of Additional Rent herein mentioned or any part of either, or in making any other payment herein 
provided for a period of 6ve (5) business days after receiving written notice thereof from 
Landlord; or 

(iii) if any execution or attachment shall be issued against Tenant or any of 
Tenant's property whereupon the Demised Premises shall be taken or occupied or attempted to be 
taken or occupied by someone other than Tenant. 

(b) Following the occurrence and during the continuance of an Event of Default 
hereunder, Landlord may without notice re-enter the Demised Premises either 6y force or 
otherwise and dispossess Tenant or the legal representative of Tenant or other occupant of 
Demised Premises by summary proceedings or otherwise and remove their effects and hold the 
Demised Premises as if this Lease had not been made, and Tenant hereby waives the service of 
notice of intention to re-enter or to institute legal proceedings to that end. 

(c) If an Event of Default has occurred and is continuing, it is understood and agreed that 
no demand for Rent and no re-entry for condition broken as at common law shall be necessary to 
enable Landlord to recover such possession pursuant to statute relating to summary proceedings. 

(d) In the case that Landlord exercises any of its remedies under subparagraph (b) above, 
then (i) the Rent shall become due thereupon and is to be paid upon the time of such reentry, 
dispossess and/or expiration, together with such expenses as Landlord may incur by reason 
thereof for legal expenses, reasonable attorneys' fees, and/or brokerage in putting the Demised 
Premises in good order and/or for preparing the same for re-rental; (ii) Landlord may rent the 
Demised Premises or any part or parts thereof, either in the name of Landlord or otherwise, for a 
term or terms which may at Landlord's option be less than or exceed the period which would 
otherwise have constituted the balance of the Term of this Lease, and may grant concessions or 
free rent; and (iii) Tenant or the legal representative of Tenant shall also pay Landlord as 
liquidated damages for the failure of Tenant to observe and perform said Tenant's covenants 
herein contained, iany deficiency between the rent and Additional Rent hereby reserved and/or 
covenanted to be baid and the net amount, if any, of the rents collected on account of this Lease 
or Leases of the Demised Premises for each month of the period which would otherwise have 
constituted the balance of the Term of this Lease. The failure of Landlord to re-let the Demised 
Premises or any part or parts thereof or to collect rent therefore shall not release or affect Tenant's 
liability for damages provided that Landlord shall be obligated to use commercially reasonable 
efforts to mitigate any damages incurred by Landlord as a result of an Event of Default by Tenant 
hereunder. Any such liquidated damages shall be paid in monthly installments by Tenant on the 
rent day specified in this Lease and any suit brou^t to collect the amount of the deficiency for 
any month shall not prejudice in any way the rights of Landlord to collect the deficiency for any 
subsequent month by a similar proceeding. Landlord, at Landlord's option, may make such 
alterations, repairs, and/or replacements in the Demised Premises as Landlord, in Landlord's 
reasonable judgment, considers advisable and necessary for the purpose of re-letting the Demised 
Premises, and the "making of such alterations shall not operate or be construed to release Tenant 
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from liability hereunder as aforesaid. Following the occurrence and during the continuance of an 
Event of Default hereunder, Landlord shall have the right of injunction and the right to invoke 
any remedy allowed at law or in equity as if re-entry, summary proceedings and other remedies 
were not herein provided for. Mention in this Lease of any particular remedy shall not preclude 
Landlord from any other remedy, whether in law or in equity. 

(e) In the event Tenant shall fail to comply with or perform any of the covenants, 
conditions or agreements herein contained on Tenant's part to be performed. Landlord shall have 
the right (hut not he obligated) to perform any such covenants, conditions or agreements, and 
Tenant agrees to pay to Landlord on demand as Additional Rent hereunder, a sum equal to the 
amount expended by Landlord in the performance of such covenants, conditions or agreements. 
In the event Landlord shall perform any such covenants, conditions or agreements. Tenant agrees 
that Landlord, its agents or employees, may enter the Demised Premises and that such entry and 
such performance shall not constitute an eviction of Tenant, in whole or in part, nor relieve 
Tenant from the continued performance of all covenants, conditions and agreements of this 
Lease, and further agrees that Landlord shall not he liable for any claim for loss or damage to 
Tenant or anyone through or under Tenant. 

6 02 NO WAIVER The receipt by Landlord of Base Rent or Additional Rent with knowledge 
of the breach of any covenant of this Lease shall not he deemed a waiver of such breach. No 
provision of this Lease shall he deemed to have been waived by Landlord unless such waiver is 
in writing signed by Landlord. No payment by Tenant or receipt by Landlord of a lesser amount 
that the Base Rerit or Additional Rent then due shall be deemed to be other than on account of 
full payments, nor shall any endorsement or statement on any check or any letter accompanying 
any check or payment as rent be deemed an accord and satisfaction, and Landlord's right to 
recover the balance of such rent or pursue any other remedy provided for by this Lease and/or at 
law shall not be diminished. 

6 03 TENANT'S WAIVER OF JURY TRIAL Tenant waives its right of trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the other, or 
with respect to any issue or defense raised therein, including the right to an advisory jury (e3cept 
for personal injury or property damage), on any matters whatsoever arising out of, or in any way 
connected with, this Lease, the relationship of Landlord and Tenant, Tenant's use and occupancy 
of the Demised Premises including summary proceedings and possession actions, and any 
emergency statutory or other statutory remedy. 

6 04 WAIVER OF REDEMPTION Tenant hereby expressly waives any and all ri^ts of 
redemption granted by or under any present or future laws in the event of Tenant being evicted or 
dispossessed for any cause or in the event of Landlord obtaining possession of the Demised 
Premises by reason of the violation by Tenant of any of the covenants and conditions of this 
Lease, or otherwise. No receipt of monies by Landlord from Tenant after the termination or 
cancellation of this Lease, in any lawful manner, shall reinstate, continue or extend the Term of 
this Lease, or affebt any notice theretofore given to Tenant, or operate as a waiver of the right of 
Landlord to enforce the payment of fixed or Additional Rent or rents then due, or thereafter 
falling due or operate as a waiver of the rights of Landlord to recover possession of the Demised 
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Premises by proper suit, action, proceeding or remedy. It is agreed that, after the service of 
notice to terminate or cancel this Lease, or the commencement of suit, action or summary 
proceeding, or any other remedy, or after a final order or judgment for the possession of the 
Demised Premises, Landlord may demand, receive and collect any monies due, or thereafter 
falling due, without in any manner affecting such notice, proceeding, suit, action, order or 
judgment. Any and all such monies collected shall be deemed to be payments towards satisfying 
Tenant's obligations to Landlord. 

6.05 VENUE In the event of any dispute under the terms of this Lease, the parties agree that 
the venue for settling the dispute will be placed in Richmond County, State of New York and 
none other. 

6.06 REMEDIES CUMULATIVE All the rights and remedies herein given to Landlord for the 
recovery of the Demised Premises because of the default by Tenant in the payment of any sums 
which may be payable pursuant to the terms of this Lease, or upon the breach of any of the terms 
hereof, or the right to re-enter and take possession of the Demised Premises upon the happening 
of any of the defaults or breaches of any of the covenants, or the right to maintain any action for 
rent or Additional Rent, or damages and all other rights and remedies allowed at law or in equity, 
are hereby reseiwed and conferred upon Landlord as distinct, separate and cumulative remedies, 
and no one of them, whether exercised by Landlord or not, all be deemed to be in exclusion of 
any of the others. 

ARTICLE VH 

7.01 ASSIGNMENT AND SUBLET 

(a) Landlord consents to an assignment of this Lease or sublease of all or part of the 
Premises to (i) arV entity resulting from a merger or consolidation with Tenant; (ii) any entity 
succeeding to the business and assets of Tenant or any entity that purchases all or substantially all 
of the assets of Tenant; and (iii) any Affiliate (as defined below) of Tenant (each, a "Permitted 
Transferee"); provided that (a) the assignee assumes in writing the performance and observance 
of all the terms, covenants and conditions of this Lease on the part of Tenant to be performed and 
observed; and (b) the Port Authority consents to such assignment or sublease to the extent that 
the fort Authority's consent is required pursuant to the terms and conditions of the Port Authority 
Lease. "Affiliate" shall mean any partnership, corporation, un-incorporated association, joint 
venture or other legal entity that controls, is controlled by or is under common control with 

Tenant. 

(b) Tenant shall have the right to assign or sublease the Demised Premises, in whole or in 
part to person or entity other than a Permitted Transferee only with Landlord's prior written 
consent, which shall not be unreasonably withheld, conditioned or delayed and the consent of the 
Port Authority (to the extent required under the Port Authority Lease). 
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(c) In the event that Tenant shall seek Landlord's permission to assign this Lease or 
sublet the Demised Premises as required in subsection (a) or (b) above, Tenant shall provide to 
Landlord the name, address and financial statement of the proposed assignee or sublessee and 
such other information concerning such proposed assignee or sublessee as Landlord may require. 
It shall be a condition to any consent by Landlord to an assignment or subletting that Tenant shall 
accompany such request with a certified check in the amount of One Thousand and 00/100 
Dollars ($1,000.00) to reimburse Landlord for reasonable legal expenses for the review and 
preparation of legal documents. Landlord shall be the liaison to procure the consent, or denial, of 
the Port Authority using commercially reasonable efforts to facilitate the application for said 
consent to the appropriate administrative offices of the Port Authority. 

(d) In the event that Tenant shall at any time during the Term of this Lease sublet all or 
any part of the Demised Premises or assign this Lease, either with the consent of Landlord or the 
Port Authority as herein provided or without the consent of Landlord or the Port Authority, then, 
and in such event, it is hereby mutually agreed that Tenant shall nevertheless remain ftilly liable 
under all the terms, covenants and conditions of this Lease including, but not limited to, the 
provisions for the payment of Rent. Tenant's liability hereunder shall be continuing and shall in 
no way be affected, modified or diminished by reason of (i) any subsequent assi^ent or 
subletting, renewal, modification or extension of this Lease to which the parties agrees in writing 
or (ii) any modification or waiver of or change in any of the terms, conditions and covenants of 
this Lease to which the parties agrees in writing, or (iii) any extension of time that may be 
granted by Landlord to any assignee or sublessee, its successors or assigns, or (iv) a changed or 
different use of tlie Demised Premises consented to in writing by Landlord. If this Lease be 
assigned, subleased or any part thereof be subleased or occupied by anybody other than Tenant, 
Landlord may collect from the assignee, sublessee or occupant any Rent payable by Tenant under 
this Lease and apply the amount collected to the Rent herein reserved, but such collection by 
Landlord shall not be deemed an acceptance of the assignee, sublessee or occupant as a tenant 
nor a release of Tenant from performance by Tenant under this Lease. 

(e) In the event of any sale, assignment, sublease or other transfer of this Lease to any 
person or entity other than a Permitted Transferee either by consent, court or administrative 
proceeding, or otherwise, whereby the Rent provided for in said assignment, sublease or other 
transfer exceeds (i) the Base Rent payable by Tenant to Landlord as provided in this Lease plus 
(ii) Tenant's reasonable costs incurred in effecting such transfer ("Excess Rent"), then fifty 
percent (50%) of the Excess Rent shall be due and payable to Landlord on a monthly basis in 
addition to Base Rent provided for in this Lease. This provision shall be binding upon Tenant, 
Tenant's representatives, and Tenant's transferees. 

(f) Tenant shall not assign this Lease or sublease any portion of the Demised 
Premises to a then current Tenant of the Building, the Corporate Commons or the Corporate Park 
of Staten Island. 

(g) Landlord agrees to enter into a collateral assignment and access agreement in 
favor of Tenant's lender in the form attached hereto as Exhibit D attached hereto. 
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ARTICLE Vin 

8.01 LANDLORD'S INTEREST IN PREMISES: PORT AUTHORITY CONSENT 

(a). Laodlo4d 4epresen4s and wa44an4s 44ia4 i4 is 4lie 4io4de4 of 44ie en4ire ground 
leaseliold in4e4es4;in tlie Prope4ty, including tlie Land and Building, equipmen4, fix4ures and all 
other personal property appertaining thereto, and including the Demised Premises, free and clear 
of all tenancies, occupancies, restrictions, covenants, easements, liens, encumbrances and any 
other exceptions, other than this City Lease (as defined below) and The Port Authority Lease (as 
defined below), and existing leases or other occupancy agreements which are not inconsistent 
with and do not adversely affect any rights of Tenant under this Lease. This Lease is subject to 
and subordinate to the Port Authority Lease and the City Lease. For purposes of the foregoing, 
(i) the term the "Port Authority Lease" means that certain lease dated as of July 8, 1985 
between Landlord's successor in interest Teleport Associates and The Port Authority and (ii) the 
term the "City Lease" means that certain lease dated as of May IS, 1984, as amended, between 
The City of New York and The Port Authority. Landlord agrees that it will not exercise any 
power to amend The Port Authority Lease or permit any amendment to occur therein pursuant to 
any power of amendment reserved therein or otherwise which is inconsistent with or adversely 
affects any rights of Tenant under this Lease. 

(b) This Lease is subject to the consent of The Port Authority pursuant to The Port Authority 
Lease. If Landlord fails to obtain the consent of the Port Authority to this Lease within thirty 
(30) days after the execution and exchange of this Lease, either party may terminate this Lease 
upon written notice to the other, in which event this Lease shall terminate and be and become of 
no further force and effect, and the parties shall not have any further rights, obligations, or 
liabilities hereunder 

(c) Landlord represents that the Building is not within the jurisdiction of the local New York 
City Building Department. Any references to applicable permitting, approvals and or certificates 
of occupancy, shall mean consents and approvals by the Port Authority. 

8.02 TENANT'S ESTOPPEL and LANDLORD'S SUBORDLANTION—AND—NON-
DTSTURBANCR AGREEMENT 

(a) Within ten (lO)'business days after request therefore by Landlord, Tenant agrees to deliver in 
recordable form reasonably acceptable to Tenant a certification to The City of New York, the 
Port Authority or any proposed mortgagee or purchaser, certifying (if such be the case) that this 
Lease is in full force and effect and that there are no defenses or offsets thereto, or stating those 
claimed by Tenant. 

(b) Landlord shall use commercially reasonable efforts to obtain from any existing or future 
mortgagees or leasehold mortgagees a Subordination and Non-Disturbance Agreement in a form 
reasonably satisfactory to Landlord, Tenant and Landlord's mortgagee. 
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8.03 ATTORNMENT Tenant covenants and agrees that, if by reason of a default upon the part 
of Landlord who is the lessee under the Port Authority Lease covering the Demised Premises in 
the performance of any of the terms or provisions of such Port Authority Lease or if for any other 
reason of any nati.ire whatsoever such Port Authority Lease and the leasehold estate of the 
Landlord thereunder are terminated by summary dispossess proceedings or otherwise, Tenant, at 
the request in writing of the then landlord under such Port Authority Lease, shall attorn to and 
recognize such landlord as Tenant's landlord under this Lease provided that such landlord agrees 
in writing not to disturb Tenant's possession and use of the Demised Premises subject to the 
terms of this Lease. Tenant covenants and agrees to execute and deliver, at any time and from 
time to time, upon the request of the landlord under such Port Authority Lease, any instrument 
which may be necessary or appropriate to evidence such attornment and non-disturbance 
provided that any such agreement shall not be effective unless and until Tenant receives a copy 
of such agreement as executed by such landlord. Tenant further waives the provisions of any 
statute or rule of law now or hereafter in effect which may terminate this Lease or give or purport 
to give Tenant any right of election to terminate this Lease or to surrender possession of the 
Demised Premises in the event such Port Authority Lease terminates or in the event any such 
proceeding is brought by the landlord under such Port Authority Lease if such landlord shall have 
requested in writing that Tenant attorn, as aforesaid and in that circumstance Tenant a^ees that 
this Lease shall not be affected in any way whatsoever by any such proceeding or termination. 

ARTICLE IX 

9.01 RESTORATION (a) Tenant must give Landlord prompt notice of fire, accident, damage or 
dangerous or defective condition. If the entire Demised Premises cannot be used because of fire 
or other casualty, Tenant is not required to pay rent for the time the Demised Premises are 
unusable. If part of the Demised Premises cannot be used, Tenant must pay rent for the usable 
part. If, however, the fire or other casualty is caused by any act, neglect omission or failure to 
comply with any covenant or condition of this Lease by Tenant, Tenant's employees or invitees. 
Tenant must pay the full rent with no adjustment. Landlord shall have the right to decide which 
part of the Demised Premises is usable. Should Landlord opt to rebuild as provided for in 
paragraph (b) of this section. Landlord need only repair the damaged structural parts of the 
Demised Premises. Landlord is not required to repair or replace any equipment, fixtures, 
furnishings or decorations. Landlord is not responsible for delays due to settling insurance 
claims, obtaining Estimates, labor and supply problems or any other cause not fully under 
Landlord's control.-

(b) Landlord has the right to demolish or rebuild the Building if there is substantial 
damage by fire or other casualty. Landlord may cancel this Lease within thirty (30) days after the 
substantial fire or casualty by giving Tenant notice of Landlord's intention to demolish or rebuild. 

It is expressly agreed between the parties that the decision as to whether or not repairs 
shall be made or this Lease be terminated shall be in the sole discretion and option of Landlord, 
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and tl9e parties agree tl9a9 the decision of Landlord in regard to whether or not same should be 
repaired is not subject to review by any agency or court, and the decision of Landlord in this 
regard shall be final and binding upon the parties and is deemed a negotiated condition in this 
Lease. 

The Lease, will end thirty (30) days after Landlord's cancellation notice to Tenant. Tenant 
must deliver the Demised Premises to Landlord on or before the cancellation date in the notice 
and pay all rent due to the date of the fire or casualty. The cancellation does not release Tenant 
of liability in connection with the fire or casualty. This section is intended to replace the terms of 
New York Real Property Law Section 227. 

(c) Tenapt shall have no entitlement or right to any insurance proceeds payable to 
Landlord as a result of damage to the Building. 

(d) Tenant shall have no claim against Landlord for the value of any unexpired term of 
this Lease in the event of damage to the Building. 

(e) Whether destruction is partial or total, Tenant shall, on demand of Landlord, remove 
its stock fixtures and equipment to facilitate Landlord's restoration or other use of the Demised 
Premises. 

9.02 EMINENT DOMAIN 

(a) If the whole of the Demised Premises shall be acquired or condemned by Eminent 
Domain or otherwise for any public or quasi-public use or purpose, then, and in that event, the 
Term of this Lease shall cease and terminate upon the date of title vesting in such proceeding. 

(b) If part of the Demised Premises shall be acquired or condemned by Eminent Domain 
or otherwise for ziny public or quasi-public use, the minimum rental to be paid hereunder shall be 
apportioned on the basis of the floor area so taken. In the event such partial taking shall exceed 
fifty (50%) percent of said floor area, this Lease may be canceled by either party upon the giving 
of five (5) days notice within twenty (20) days from the date title shall vest in the condemning 
authority. 

(c) In no event shall Tenant have a claim for or be entitled to the value of any unexpired 
terra of this Lease nor otherwise be entitled to any part of the award paid for such condemnation, 
and Landlord is to receive the full amount of such award. Tenant hereby expressly waives any 
right or claim to any part thereof. 

ARTICLE X 

10.01 SIGNS a) Tenant acknowledges that it shall have no right to affix any sign to the 
Demised Premises or its windows or doors, or to any part of the common areas of the Building or 
to the Building. Landlord shall have the right to remove any sign affixed to the Building or 
Demised Premises by Tenant. Tenant further covenants and agrees that no awnings or other 
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projections shall be attached to the outside walls or windows of the Building. Tenant shall have 
no right to affix any sign in the Demised Premises which may be visible through any of the 
windows located in or about the Demised Premises. Landlord shall provide signage (i) at the 
entrance to the Demised Premised and in the Building Lobby and (ii) in the event the Port 
Authority allows and the Landlord, in its sole discretion, installs a monument sign that 
incorporates all the tenant's names in the Corporate Commons, then. Tenant will be included on 
the monument sign located in the front of the Building, at Landlord s sole cost and expense. 
Landlord shall use its best efforts to have additional signage visible from the entrance to the 
Corporate Commons from South Avenue. 

b) In the event Landlord or Landlord's representatives shall deem it necessary to remove 
any Tenant sign or signs in order to paint or to make any other repairs, alterations or 
improvements in or upon said Demised Premises, or the Building wherein same is situated, or 
any part thereof, the Landlord shall have the right to do so, provided the same shall be removed 
and replaced at Landlord's expense whenever the said repairs, alterations or improvements shall 
have been completed. Landlord shall provide Building directory in lobby for Tenant and its 
subtenant's use. 

ARTICLE XI 

J1 01 T.ANDL0RD'S COVENANT OF QUIET ENJOYMENT Subject to the terms of the City 
Lease and the Port Authority Lease, Landlord covenants and agrees with Tenant that upon Tenant 
paying the Base Rent and Additional Rent and observing and performing all the terms, covenants 
and conditions oh Tenant's part to be observed and performed. Tenant may peaceably and quietly 
enjoy the Demised Premises hereby demised, subject, nevertheless, to the terms and conditions of 
this Lease and to any ground Leases underlying this Lease and mortgages herein mentioned or 
provided for. 

11.02 NO WASTE Tenant shall not commit or suffer to be committed any waste upon the 
Demised Premises or any nuisance or other act or thing which may disturb the quiet enjoyment of 
any other Tenant in the Building in which the Demised Premises is located, or on the parking 
fields, or anywhere in the Corporate Commons, Teleport or the Corporate Park of Staten Island 
or surrounding areas, which may disturb the quiet enjoyment of any person within five hundred 
feet of the boundaries of the Building or parking fields. 

11.03 SURRENDER Anything herein to the contrary notwithstanding, upon the termination of 
this Lease and vacating of the Demised Premises, Tenant agrees to leave the Demised Premises 
broom clean and in good repair, excepting reasonable wear and tear. The failure of Tenant to 
remove its trade fixtures or any of its property at the termination of the Term of this Lease shall 
be deemed abandonment of such property, at the option of Landlord. 

11.04 HOLDOVER Any holding over after the expiration of the Term hereof or renewal term, 
with the consent of Landlord, shall be constructed to be a tenancy from month to month at a rate 
equal to 150% of'the rent herein last specified, or in an amount specified by Landlord, provided 
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notice of same is, given by Landlord to Tenant at least thirty (30) days prior to the termination of 
the original, Lease term or thirty (30) days prior to the termination of any renewal term, and all 
obligations of Tenant contained herein shall apply during the holdover period. Nothing 
contained herein shall, be construed as authorization or consent for Tenant to hold over beyond 
the expiration of the Term of this Lease. 

11.05 BROKER Tenant represents that Cresa Partners were the only brokers that brought about 
this agreement on behalf of Tenant and Tenant agrees to indemnify and hold Landlord harmless 
from any claim for commission or compensation by any other broker in connection herewith and 
Tenant agrees to defend any such claim at Tenant's sole cost and expense. Landlord represents 
that no broker brought about this agreement on behalf of Landlord and Landlord agrees to 
indemnify and hold Tenant harmless from any claim for commission or compensation by any 
other broker in connection herewith and Landlord agrees to defend any such claim at Landlord's 
sole cost and expense. Landlord agrees to pay Cresa Partners pursuant to the terms of a separate 
agreement. 

11.06 COVENANTS The provisions of this Lease are to be construed as covenants and all the 
provisions hereof shall bind and inure to the benefit of the parties hereto and their respective 
heirs, executors, administrators and assigns. 

11 07 NOTICES All notices, requests, demands, consents, approvals and other communications 
(hereinafter individually and collectively called "Notices") required or permitted to be served or 
given hereunder shall be in writing and shall be sent by registered or certified mail, return receipt 
requested or by a reputable national overnight courier service, postage prepaid, or by hand 
delivered addressed to the parties at their addresses set forth below: 

Landlord: The Corporate Commons of Staten Island, LLC 
1110 South Avenue 
Staten Island, New York 10314 

with a copy to: Kudman Trachten Aloe LLP 
3 50 Fifth Avenue, Suite 4400 
New York, New York 10118 

Tenant: Education Affiliates, Inc. 
5024A Campbell Boulevard 
Baltimore, Maryland 21236 

Federal Employee Identification Number: 20-1720350 

11.08 CAPTIONS The captions, article numbers, marginal notes and index appearing in this 
Lease are inserted only as a matter of convenience, and in no way define, limit, describe of affect 
the scope or intent of this Lease. 
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11.09 DEFINITIONS (a) The 9e9TTi "Landlord" as used in 9his Lease means only the owner or 
the mortgagee in possession for the time being of the land and Building (or the owner of the 
Lease of the Building or of the land and Building) of which the Demised Premises form a part, so 
that in the event of any sale or sales of said land and Building or of said Lease, or in the event of 
a Lease of said Building, or the land and Building, Landlord as named in this Lease shall be and 
hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder. It 
shall be deemed and construed without further agreement between the parties or their successors 
in interest, that the purchaser or the lessee of the Building has assumed and agreed to carry out 
any and all covenants and obligations of Landlord hereunder. The words "re-enter" and "re
entry" as used in this Lease are not restricted to their technical legal meaning. 

(b) The use of the neuter singular pronoun to refer to Landlord or Tenant shall, 
nevertheless, be deemed a proper reference even though Landlord and/or Tenant may be an 
individual, a corporation, a partnership or a group of two or more individuals or corporations. 

11.10 RESOLUTION OF BOARD OF DIRECTORS In 8ie event that Tenant, under this Lease, 
is a corporation. Tenant agrees to provide within thirty (30) days after execution of said Lease a 
resolution of the Board of Directors of Tenant co9poration approving the execution of this Lease. 
In the event that Tenant fails to provide the aforementione9l, Landlord shall, at its option, have 
the right to terminate this Lease on ten (10) days notice to Tenant provided Tenant does not cure 
same within 10 days after notice is rendered. 

11.11 RECORDING Tenant covenants not to place this Lease or any memorandum of this 
Lease on record without the prior written consent of Landlord. 

11.12 INVALIDITY OF PARTICULAR PROVISION If any term or provision of this Lease or 
the application thereof to any person or circumstance shall, to any extent, be invalid or 
unenforceable, the remainder of this Lease, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall 
not be affected thereby and each term and provision of this Lease shall be valid and be enforced 
to the fullest extent permitted by law. 

11.13 ENTIRE AGREEMENT This Lease contains the entire agreement between the parties, 
and any agreement hereafter made shall be ineffective to change, modify, discharge or effect an 
abandonment of it in whole or in part unless such agreement is in writing and signed by the party 
against whom enforcement of the change, modification, discharge or abandonment is sought. 

11.14 GOVERNING LAW This Lease, its provisions, or any dispute arising hereunder, shall be 
governed by the laws of the State of New York. 

11.15 ROOF ANTENNA Subject to Landlord's approval which shall not be unreasonably 
withheld, and the Port Authority's approval, which may be withheld for any reason. Tenant shall 
have the right to install a satellite dish, antennae and/or oUier communications equipment 
("Communications Equipment"). In the event Tenant installs Communications Equipment, same 
shall be installed by Tenant, at its own cost and expense, on the roof of the Demised Premises 
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consent wit44 t4i6 Tenant Alteration provisions herein. Further, the Communications Equipment 
shall not be visible from the ground and shall not interfere with any otlier existing or otlier 
contemplated antennae on the Building. Unless Landlord shall perform any installation and/or 
removal, Tenant shall remain responsible for any damage caused by the installation or removal of 
the Communications Equipment. Tenant shall not be entitled to use more than 100 square feet of 
the rooftop in connection with the installation, the location of which is subject to the Landlord's 
consent, which consent will not be unreasonably withheld, conditioned or delayed so long as die 
proposed location does not interfere with any existing communications equipment, HVAC units, 
vents, exhaust units, or other roof installations. Landlord shall, at Tenant's option, install and 
remove any such antennas on the roof of the Building at Tenant's sole cost and expense, which 
shall be Landlord's actual cost plus ten (10%) percent. Tenant shall not be charged any 
additional roof rental fee for the placement of such antennae. 

11.16 HAZARDOUS MATERIALS/ENVIRONMENTAL LAWS 

(a) "Hazardous Materials" include substances (1) which require remediation under any 
Environmental Laws; or (ii) which are or become defined as a "hazardous waste", "hazardous 
substance", pollutant or contaminant under any Environmental Laws; or (iii) which are toxic, 
explosive, corrosive, flammable, infectious, radioactive, carcinogenic or mutagenic; or (iv) which 
contain petroleum hydrocarbons, polychlorinated biphenyls, asbestos, asbestos containing 
materials or urea formaldehyde. 

(b) "Environmental Laws" mean all applicable present and future statutes, regulations, 
rules, ordinances, codes, permits or odors of all governmental agencies, department, commission, 
boards, bureaus, instrumentalities of the United States, states and their political subdivisions and 
all applicable judicial, administrative and regulatory decrees and judgments relating to the 
protection of public health or safety or of the environment. 

(c) "Environmental Damages" means all claims, judgments, losses, penalties, fines, 
liabilities, encumbrances, liens, costs and reasonable expenses of investigation, defense or good 
faith settlement resulting from violations of Environmental Laws, and including, without 
limitation: (i) damages for personal injury and injury to property or natural resources; (ii) 
reasonable fees and disbursements of attorneys, consultants, contractors, experts and laboratories; 
and (iii) reasonable costs of any cleanup, remediation, removal, response, abatement, 
containment, closure, restoration or monitoring work required by any Environmental Law and 
other reasonable costs reasonably necessary to restore full economic use of the Demised Premises 
or the Building or the project. 

(d) Tenant agrees to indemnify, defend, reimburse and hold Landlord harmless against any 
Environmental Damages incurred by Landlord arising from Tenant's breach of paragraph (e) 
below, l^andlord agrees to indemnify, defend, reimburse and hold Tenant harmless against any 
Environmental Damages incurred by Tenant arising from Landlord's breach of paragraph (e) 
below. The obligations of both parties in this paragraph shall survive termination of this Lease 
and the discharge of all other obligations owed by the parties to each other under this Lease. 
Landlord warrants and represents that the Property, the Building and the Demised Premises (and 
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any Expansion Space) do not and will not contain any Hazardous Materials, including but not 
limited to asbestos and/or PCBs. In the event that any Hazardous Materials are found in the 
Property, Building and/or Demised Premises, Landlord shall, at Landlord s sole cost and 
expense, remove same in compliance with all applicable laws, rules and/or ordinances 
concerning the removal and/or disposal of same. Landlord agrees to indemnify and hold Tenant 
harmless from any and all liability arising from the presence of any Hazardous Materials 9n and 
around the Property, Building and/or Demised Premises, including but not limited to, Tenant's 
reasonable costs and attorney's fees. 

(e) Landlord and Tenant shall (i) comply with all Environmental Laws; (ii) not cause or 
permit any Hazardous Materials to be treated, stored, disposed of, generated, or used in the 
Demised Premises or the Building; provided, however, that Landlord and Tenant may each store, 
use or dispose of products customarily found in offices and used in connection with operation 
and maintenance of property or their business (including Tenant's operation of a nursing school) 
if each complies with all Environmental Laws and does not contaminate the Demised Premises, 
the Building, or underlying land; and (iii) promptly after receipt, deliver to the other party a copy 
of communication concerning any past or present, actual or potential violation of Environmental 
Laws or liability of either party for Environmental Damages. 

11 17 AMERICANS WITH DISABILITES ACT: Notwithstanding anything to the contrary 
contained in this Lease, Landlord and Tenant agree that responsibility for compliance with the 
Americans With Disabilities Act of 1990 (the "ADA") shall be allocated as follows: (i) Landlord 
shall be responsible for compliance with the provisions of Title III of the ADA for all Common 
Areas including exterior and interior areas of the Building; (ii) Landlord shall be responsible for 
compliance with • the provisions of Title III of the ADA for any construction, renovations, 
alterations and repairs made within the Demised Premises if such construction, renovations, 
alterations or repairs are made by Landlord at Landlord's request and sole expense for the 
purpose of improving the Building generally, and (iii) Tenant shall be responsible for compliance 
with the provisions of Title III of the ADA for any Tenant's Alterations made within the Demised 
Premises during 'the Term of this Lease (excluding the Base Building Conditions and the 
Improvements). • 

11.18 CONFIDENTIALITY: Landlord and Tenant hereby agree that the terms of this agreement 
are confidential and may not be disclosed to any third party without the consent of the other 
provided that the parties may disclose the terms to their legal and financial advisors, accountants, 
auditors and any other consultants or agents engaged by such party. Nothing herein shall prevent 
disclosure of this Lease be either party to the extent required to comply with any law or any order 
of any court of applicable jurisdiction. 

1119 EXCLUSIVITY. Landlord shall not lease any other space in the Building to any Tenant 
Competitor, nor will Landlord consent to any sublease or assignment to a competitor of Tenant in 
such situations where Landlord's consent thereto is required. "Tenant Competitor" shall include 
any person or entity that operates a nursing school or other post-secondary education center for 
Allied health educational programs at the Corporate Commons, including but not limited to 
dental, emergency medical technician and or medical assistant programs. 
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ARTICLE XII 

12.01 RULES AND REGULATIONS Tenant covenants and agrees with Landlord to obey, in 
all respects, the following rules and regulations: 

(1) Tenant agrees to comply with any reasonable rules and regulations to be promulgated by 
The Port Authority of New York and New Jersey pertaining to security requirements regarding 
entry to the Corporate Commons. 

(2) The delivery, shipping, loading or unloading of furniture, supplies and fixtures to and 
from the Demised Premises shall be subject to such rules and regulations as in the judgment of 
Landlord are necessary for the proper operation of the Building. The Landlord hereby a^ees to 
promulgate and apply all rules and regulations equitably and without discrimination against the 
Lessee and all other tenants in the Building; 

(3) No loudspeakers, televisions, phonographs, radios or other devices shall be used in a 
manner so as to be heard or seen outside of the Demised Premises without the prior written 
consent of Landlord; 

(4) Freight, furniture, business equipment, merchandise or bulky matter of any description 
shall be delivered to and removed from the Demised Premises only before or after business hours 
and in a manner approved by Landlord, unless otherwise approved by Landlord in writing. 
Tenant shall not move any such freight, furniture, business equipment, merchandise or bulky 
matter of any description on any elevator without the use of elevator wall padding as well as 
protective floor coverings in the hall ways. The sidewalks, entrances, parking fields, driveways, 
passages, courts, elevators, vestibules, stairways, corridors or halls shall not be obstructed or 
encumbered by any Tenant or used for any purpose other than for ingress or egress from the 
Demised Premises and for delivery of merchandise and equipment in a prompt and efficient 
maimer using elevators and passageways designated for such delivery by Landlord. There shall 
not be used in any space, or in the public hall of the Building, either by any Tenant or by jobbers 
or others in the delivery or receipt of merchandise, any hand trucks, except those equipped with 
rubber tires and side guards. Landlord reserves the right to require Tenant to use all reasonable 
measures to protect the floors and walls of the Building during Tenants moving any equipment or 
furniture in and out of the Building. 

(5) Tenant shall keep the Demised Premises at a temperature sufficiently high to prevent 
freezing of water in pipes and fixtures; 

(6) The plumbing facilities shall not be used for any other purposes than that for which they 

are constructed; 

(7) No auction, fire, bankruptcy, selling-out sales, or sidewalk sales shall be conducted on or 
about the Demised Premises without prior written consent of Landlord; 
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(8) Tenant shall not permit any unlawful or immoral practice or business to be earned on or 
committed upon the Demised Premises; 

(9) Tenant shall not use the Demised Premises for any purpose or in any manner whatsoever 
which might create a nuisance or materially injure the reputation of the Building provided that 
Landlord agrees that Tenant's operation of a nursing school shall not create a nuisance or injure 

the reputation of the Building.; 

(10) Tenant shall not cause or permit any odors of cooking or other processes, or any unusual 
or other objectionable odors to permeate in or emanate from the Demised Premises; 

(11) Tenant shall not bring or permit to be brought in the Building or kept in or on the 
Demised Premises any pet, except for pets used for medical and or disability assistance purposes. 

(12) Tenant shall provide access to the Demised Premises to Landlord or Landlord's 
designated exterminating service for the purpose of providing exterminating services in 
coimection with the Demised Premises or the Building, 

(13) Landlord reserves the right to refuse admission during or outside of ordinary business wwmMmmm 
Landlord; 

(14) Tenant shiW be entitled to install vending machines for use by its officers, employees and 
invitees, but not other tenants nor shall the vending machines be accessible to the public. 

(15) Tenant shall comply with all further rules and regulations for the use and mrnimm 
waiver thereof excuse Tenant from compliance. 

IN WITNESS WHEREOF, Landlord and Tenant have duly signed and sealed this Lease as of the 

day and year first above written. 
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Attest for Landlord; 
LANDLORD; 
The Corporate Commons of Staten Island, LLC 

Member 
TENANT; 
Education Affiliates, Inc. 

By. 
Name: 
Its; /CCO 
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EXHIBIT A - DESCRIPTION OF DEMISED PREMISES 
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F.XHTRTT B - LANDLORD'S WORK 

A. As set forth in paragraph 4.01(a), Landlord shall deliver the Building and Demised Premises 
shall be delivered with the following "Base Building Conditions" completed at Landlord's expense, 
exclusive of Landlord's Work Allowance, said work to be performed in a good and workmanlike 

manner; 

1 The Demised Premises shall be delivered in "warm shell" condition with all previous tenant 
improvements removed. All mold and any other hazardous substances shall be removed from the 
Demised Premises. Tenant may inform Landlord to salvage certain items if same can be re-used by 
Tenant and Landlord shall store any salvaged items at the Demised Premises on behalf of Tenant, 
without any further liability for their condition. 

2 Common areas and commercial grade bathrooms shall be constructed in accordance with 
the Americans with Disabilities Act and local and state codes. Landlord shall provide enough 
commercial grade restroom fixtures as required by Tenant's occupancy load and code requirements 
specifically related to Tenant's Use. 

4 The Building and the Project shall be delivered in conformance with the American's with 
Disabilities Act ("ADA"), which shall include but not be limited to all common areas, access / 
egress to and from the Demised Premises, elevators, parking areas, ramps. Such compliance shall 
be the responsibility of Landlord at the time of Tenant's occupancy of the Demised Premises and 
throughout the Term of this Lease. 

5 The Demised Premises shall be delivered with electric capacity of at least eight (8) watts per 
rentable square foot including code compliant distribution panels, which electric service shall be 
exclusive of HVAC and any other building systems. The location of electrical distribution panels 
shall be subject to Tenant's reasonable pre-approval. 

6. A multi-tenant corridor (if necessary) and demising wall (if necessary) shall be constructed 
in accordance with the Plans in a mutually agreed-upon standard in terms of design and appearance. 
All work shall be code compliant and fire rated. 

7 Provide Tenant-controlled, multiple zone HVAC systems for Normal Business Hours and 
ductwork with a capacity of one (1) ton per 250 rentable square feet. Such systems should be 
capable of meeting ASHRAE requirements and local and state codes, including fresh au of not 
less than 0.25 CFM per square feet. The design of HVAC system shall be subject 
reasonable pre-approval and shall be sufficient to meet the HVAC Standards. Landlord shall 
install at its sole cost and expense the Supplementary HVAC System to service Demi^d 
Premises in accordance with Tenant's Plans for after Normal Business Hours use. The 
Supplementary HVAC System shall be sufficient to meet the HVAC Standards as well as the 
requirement for the multiple zone HVAC system described in this paragraph 7. 
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8. All windows, roof, exterior walls and floors shall be delivered free of leaks and seepage 
in good working order and condition. Landlord shall replace any damaged defective glass if 
reasonably required by Tenant. 

9. Floors shall be delivered in a condition that is reasonably acceptable to Tenant so that 
specific floor Tr^tments may be installed as part of the Improvements. All floors shall be level, 
smooth and contain a moisture level that is reasonably acceptable to Tenant. 

10. Any required maintenance and/or refurbishment to the exterior portion of the Building and 
project site will be done at Landlord's cost (to include but not be limited to landscaping, the front 
entrance itself, exterior lighting of the Building and the parking lot, striping of the parking lot and 
pot-hole repair of the parking lot), but same shall not be a pre-condition to the commencement of 
this Lease. Landlord's delay or failure to complete the aforesaid shall not be an impediment to the 
commencement of this Lease and shall not serve as a basis for Tenant to abate or otherwise 

withhold Rent. 

11. Structural and non structural portions of the Building and basic building systems 
(including but not limited to the roof, mechanical, electrical, and plumbing) shall be delivered m 
working order and functioning. Tenant reserves the right to have a qualified inspector/engineer 
explore and review the Demised Premises/Building for such deficiencies, which would need to 
be remediated. Landlord shall be responsible for code compliance of all base building core and 
shell conditions, including but not limited to all structural and non-structural items, but same 
shall not be a pre-condition to the commencement of this Lease. Landlord's delay or fmmre to 
compete the aforesaid shall not be an impediment to the commencement of this Lease and shall 
not serve as a basis for Tenant to abate or otherwise withhold Rent. 

12 Landlord agrees to install two (2) additional bathroom stalls in both the male and female 
lavatories in the common area adjacent to the Premises in accordance with the Plans. 

13. Landlord agrees to alter the entrance into the parking area serving The Corporate 
Commons in the Teleport such that Tenant's employees, agents, visitors and invitees shall not be 
required to pass through any security gates to enter the parking areas serving the Demise 

Premises. 

B As set forth in paragraph 4.01(b). Landlord shall engage a contractor to construct and install 
certain improvements to the Initial Demised Premises and the Additional Premises in a good and 
workman like manner, in accordance with the Plans (the "Improvements"). Supplementing 
paragraph 2.01(b), Landlord agrees to use its best efforts to facilitate completion of the 
Improvements by September 1, 2009, provided there are no Tenant Delay Days and Tenant 
provides Landlord with the Plans by April 30, 2009. For the purposes of this Lease a "Tenant 
Delay Day" shall be a delay that is solely due to Tenant's failure to perform under the terms of 

this Lease. ' 
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EXHIBIT C 

FORM OF MEMORANDUM OF COMMENCEMENT DATE 

MEMORANDUM OF COMMENCEMENT DATE 

THIS MEMORANDUM OF COMMENCEMENT DATE (this "Agreement") is between 
THE CORPORATE COMMONS OF STATEN ISLAND, LLC ("Landlor8"), and EDUCATION 
AFFILIATES, INC. ("Tenant"). 

WITNESSETH: 

A. Landlord and Tenant executed a certain Lease dated April , 2009 (the "Lease"). 
Capitalized terms used herein not otherwise defined shall have the meaning set forth in the 
Lease. 

B. Landlord and Tenant desire to set forth in writing, among other things, the 
Commencement Date, the termination date of the Lease and the rentable square of the Demised 
Premises. 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained 
herein and other valuable consideration, the parties agree that: 

(1) The Commencement Date occurred on : 

(2) The Term of the Lease expires on • 

(3) Tenant's Proportionate Share is • 

(4) Base Rent per month is: 

(i), [For the period of to , the sum of 
S per annum; $ per month; and 

(ii) For the period of to , the sum of 
$ per annum; $ per month., ETC.] 

(6) The rentable square footage of the Initial Demised Premises is 

(7) The rentable square footage of the Additional Premises is 

(7) Landlord's Work Allowance is S 



EXHIBIT D 

FORM OF COLLATERAL ASSIGNMENT 

rm I ATERAL ASSIGNMENT OF LEASE AND ACCESS AGREEMENT 

THIS COLLATERAL ASSIGNMENT OF LEASE AND ACCESS ^GRE^E^(A^ 

"Lenders"). 

RECITALS 

A Administrative Agent and the Lenders have entered and may from time to time 

benefit of the Company and/or its affiliates and subsidiaries. 

B. To secure payment and performance of all of the Compan/s obligations and 

property and all products and proceeds of the foregoing (the Collateral ). 

C The Lenders have further required that the Company and its affiliates collaterally 
assign to Administrative Agent any interest that the Company or its affiliates may hold under any 
leases to which the Company or such affiliate is party as tenant. 

D Tenant currently leases the premises commonly known as Teleport Dnve, South 

E. All .or some of the Collateral is now or from time to time hereafter may be located 

at the Premises. 

F As a condition to making or continuing to make certain financial accommodations 
available to the Company and/or its affiliates pursuant to the Credit Agreements, the 



Administrative Agent has required the Company and Tenant to cause Landlord to execute and 
deliver this Agreement. 

AGREEMENTS 

In consideration of the mutual agreements contained herein, Tenant, Landlord and 
Administrative Agent hereby covenant and agree as follows; 

1. For the purpose of securing the Company's prompt and complete payment, 
performance and satisfaction of all of the Company's Liabilities when due under the Credit 
Agreements, Tenant hereby transfers, assigns, sets over, and grants to Administrative Agent all of 
its right, title and interest in and to the Lease and any amendments, extensions and renewals 
thereof and all of Tenant's rights, powers and privileges in connection therewith. This 
Agreement is executed only as security for the Company's Liabilities under the Credit 
Agreements. Therefore, the execution and delivery of this Agreement shall not subject 
Administrative Agent to, or transfer or pass to Administrative Agent, or in any way affect or 
modify. Tenant's liability or obligations under the Lease, unless and until Administrative Agent 
fully assumes Tenant's rights and obligations under the Lease pursuant to Section 2 hereunder. 

2. By acceptance hereof. Administrative Agent agrees that so long as no Event of 
Default under any of the Credit Agreement shall have occurred and be continuing. Tenant shall 
have the right to lise and remain in occupancy of the Premises in accordance with the terms of the 
Lease. Upon the occurrence and during the continuance of any such Event of Default, however. 
Administrative Agent shall be entitled, at its sole option, upon written notice to Landlord but 
without further notice or demand upon Tenant, and without prejudice to any other rights or 
remedies available to it, to immediately take possession of the Premises by any lawful means, 
including self-help, and to thereafter hold and enjoy the leasehold interest under the Lease free 
from any interest of Tenant. 

3. Tenant hereby covenants, represents and warrants that (i) to Tenant's knowledge, 
it possesses full beneficial ownership of the leasehold interest herein assigned to Administrative 
Agent; (ii) it has full right and power to enter into this Agreement; (iii) the Lease is free of any 
prior assignment or encumbrance made by Tenant; (iv) the Lease is valid and enforceable against 
Tenant in accordance with its terms, except as enforceability may be limited by bankruptcy, 
insolvency and similar laws affecting the enforceability of creditors' rights generally, and to 
general p9inciples of equity, and has not been modified, altered, or amended in any ma9Tner, and 
(v) neither Tenant nor Landlord is in default under the Lease, nor has any event occurred which 
with the passage of time or the giving of notice would constitute a default under the Lease. 

4. To protect the security of this Agreement, Tenant further covenants as follows: 

(a) i Tenant shall not do or voluntarily permit anything to be done which would 
impair or could reasonably be expected to impair the security of this Agreement. 

(b)' Except as permitted by the Credit Agreements, Tenant shall not alter, 
modify or change the terms of the Lease so as to materially adversely affect the value of 



the leasehold interest, cancel or terminate the Lease except due to material casualty, 
condemnation or default by the landlord, or effectuate a surrender of possession of the 
Premises; nor do anything whatsoever affecting in any material adverse (to 
Administrative Agent) way the rights or obligations of the parties thereto, nor sublease 
the Premises or any portion thereof, nor assign, pledge or encumber its interest therein, 
without in each case receiving the prior written consent of Administrative Agent, which 
consent shall not be unreasonably withheld, delayed or conditioned, and in any event no 
such prohibited act shall be valid as against Administrative Agent. 

(c) Tenant shall faithfully abide by, perform and discharge each and every 
material obligation, covenant, condition, duty and agreement which the Lease provides 
are to be performed by Tenant. 

(d) Tenant shall promptly give written notice to Administrative Agent of any 
default known by Tenant to have been asserted under the Lease, or of anything which, to 
Tenant's knowledge or reasonable belief, could reasonably be expected to impair the 
security of this Agreement; 

(e) Tenant shall execute, acknowledge, deliver, file, register and record, at the 
request of Administrative Agent, all such further assurances, assignments and instruments 
as Administrative Agent shall from time to time reasonably require to effectuate the 
purposes hereof, provided that Administrative Agent shall not be required to incur any 
material expense in connection with the foregoing. 

5. The acceptance of this Agreement shall not obligate Administrative Agent to 
perform or discharge any duty on the part of Tenant under the Lease, and Tenant shall and does 
hereby indemnify', defend and hold harmless Administrative Agent from and against all liability, 
loss costs damages or claims arising out of the Lease, or this Agreement, including reasonable 
attorneys' fees and expenses. This Agreement shall not place responsibility of any sort upon 
Administrative Agent for the control, care, management, repair or preservation of the Premises. 

6. Upon payment in full of all of the Company's Liabilities and satisfaction of all the 
provisions hereof and under the Credit Agreements, this Agreement shall become void and of no 
further effect. The affidavit, certificate, letter or statement of any officer or attorney ot 
Administrative Agent alleging any part of said indebtedness to remain unpaid or any such 
provision to have been breached shall be and constitute prima facie evidence of the validity, 
effectiveness, and continuing force of this Agreement, and any person may and is hereby 

authorized to rely thereon. 

7 Landlord waives each and every right which Landlord now has or hereafter may 
have under state law, or by virtue of the Lease, or any renewals, extensions, amendments, 
modifications, substitutions or replacements thereof (the "New Lease") or by virtue of Tenant s 
occupation of the Premises, to levy or distrain upon, for rent, in arrears, in advance or both or for 
any monetary obligation arising by reason of default under the Lease or any New Lease, or to 
claim or assert any lien, right, claim or title to any or all of the Collateral, which now or hereafter 
may be, or may be installed, on said Premises. Administrative Agent and the Landlord hereby 



agree that the provisions of this Section 7 are made in favor, and shall mure to the benefit, of 
only Administrative Agent and the Lenders and their successors and assigns, and to no other 
persons. Nothing herein shall be construed to limit Landlord's right to sue Tenant for nonpayment 
of rent or any other default under the Lease. 

8. Landlord agrees that the Collateral (a) is and shall remain personal property 
notwithstanding the manner or mode of the attachment of any item of Collateral to the Premises 
and (b) is not and shall not become or be deemed to be fixtures. Landlord recognizes and 
acknowledges that Administrative Agent's security interest in the Collateral Pursuant to the 
Credit Agreements is superior to any lien, right or claim of title of any nature which Landlord 
now has or hereafter may have or assert in or to the Collateral by statute, the Lease, any New 
Lease, any other agreement or otherwise. 

9 In the event of default by the Company in the payment or performance of any of 
the Company's Liabilities, Landlord (a) will cooperate with Administrative Agent in its efforts to 
assemble all of the Collateral located on the Premises, (b) will permit Administrative Agent to 
remove the Collateral and/or conduct a public or private sale thereof from the Premises ^d (c) 
will not hinder Administrative Agent's actions in enforcing its security interest in the CollateraL 
Landlord will also in such event, at Administrative Agent's sole option, exercised by wriften 
notice to Landlord, permit Administrative Agent to remain on the Premises, without fill y 

provided that Administrative Agent pays rent for the penod of time Administrative Agent 

remains on the Premises. 

10 Administrative Agent may, without affecting the validity of this Agreement, 

Landlord. ' 

11 Landlord will notify Administrative Agent if Tenant defaults on its obligations to 
Landlord under the Lease or any New Lease and allow Administrative Agent (but without 
obligation to do so) thirty (30) days from its receipt of notice in which to cure or cause the 

Tenant to cure any such default. 

12 If for any reason whatsoever. Landlord either deems itself entitled to redeem or to 

Administrative Agent at least thirty (30) days before taking such action. 

13. Administrative Agent may, upon one (1) day's prior written notice to Landlord 
and Tenant, and during normal business hours, without any fee or charge for rent, enter upon the 
Premises to inspect the Collateral located on the Premises. 

14 Notwithstanding anything to the contrary contained in the Lease, Landlord hereby 
consents to the pledge of the equity interests of the Company by its equity holder(s), as well as 



the pledge by the Company of the equity interests of any other entities (if any) in which the 
Company is or becomes an equity holder, in connection with the financing transactions 
contemplated by the Credit Agreements. 

15. Nothing in this Agreement shall be construed to limit or restrict in any way the 
rights and powers granted Administrative Agent in any of the Credit Agreements, and the 
collection and application by Administrative Agent of any sums by virtue of this Agreement shall 
not constitute a waiver of any Event of Default which might at the time of collection or 
application, or thereafter, exist under the Credit Agreements. Nothing m this Agreement shall m 
any way restrict or limit Administrative Agent's rights or remedies under any financial 
accommodation now or hereafter existing between Administrative Agent and Landlord. 

16. This Agreement shall inure to the benefit of the successors and assigns of the 
Administrative Agent and the Lenders and shall be binding upon the heirs, personal 
representatives, successors and assigns of Landlord. Landlord agrees to disclose this Agreement 
to any purchaser or successor to Landlord's interest in the Premises. 

17. This Agreement shall continue in force until all of the Company's obligations and 
liabilities to the Administrative Agent are paid and satisfied in full and the Credit Agreements 
between the Administrative Agent and the Company have been terminated. 

18. The failure of Administrative Agent at any time or times to enforce the rights and 
remedies to which it may be entitled hereunder shall not be deemed a waiver of any such nghts 
and remedies nor of any of the terms and provisions hereof, and Administrative Agent, 
notwithstanding any such failure, shall have the right thereafter to fully enforce such nghts and 

remedies. 

19. Each of Administrative Agent's rights and remedies under this Agreement are 
independent of one another and may be exercised independently of one another. In no event shall 
Administrative Agent be obligated to assume the Lease pursuant to Section 2 hereof in order to 
exercise any of its other rights and remedies hereunder. 

[signature page follows] 



This Agreement has been duly executed and delivered as of the date first set forth above. 

LANDLORD: 

THE CORPORATE COMMONS OF 
STATEN ISLAND, LLC, a New York 
limited liability company 

By:. 
Its: 

TENANT: 

EDUCATION AFFILIATES, INC., a 
Delaware corporation 

By:. 
Its: 

ADMINISTRATIVE AGENT: 

BANK OF AMERICA, N.A. 

By: 
Its: 



EXHIBIT A TO COl LATERAL ASSIGNMENT 

Lease 

See attached. 



EXHIBIT E 

T ETTER OF CREDIT 

Tenant agrees to deliver to Landlord a stand-by irrevocable Letter of Credit in the amount of 
$682 175.00 issued by Bank of America, N.A. or other financial institution reasonably acceptable 
to Landlord and Tenant to secure Tenant's obligations with respect to the Approvals Termination 
Fee as set forth in paragraph 3.04(d) and its obligations with respect to the Excess Improvements 
Costs as set forth in paragraph 4.01. The Letter of Credit shall be in a form and substance 
reasonably acceptable to Landlord and Tenant. If a monetary Event of Defau t with respect to 
Tenant's obligations under paragraph 3.04(d) or paragraph 4.01 hereof, Landlord shall be entitled 
to present the Letter of Credit to the issuer for payment of the amount of such Event of Default, 
not to exceed the then face amount of the Letter of Credit. Failure to maintain the Letter of 
Credit in the amount set forth herein shall be a breach of this Lease. Tenant shall be entitled to 
reduce the amount of the Letter of Credit to $341,087.50 after the Approvals Termination 
Deadline in the event Tenant does not exercise its option of early termination as set forth m 
paragraph 3.04(d). Thereafter, Tenant may cancel the Letter of Credit upon payment in full of 
the Excess Improvements Costs in accordance with paragraph 4.01. 



First Modification and Amendment of Lease 

This First Modification and Amendment to Lease (the "First Amendment") made 
by and between THE CORPORATE COMMONS OF STATEN ISLAND, LLC 
("Landlord") liaving an office at 1110 South Avenue, Staten Island, New York 10344 and 
EDUCATION AFFILIATES, INC. ("Tenant"), having an office at 5024A Campbell 
Boulevaid, Baltimore Maryland 21236; 

Wliereas, Landloi'd and Tenant desire to modify and amend a certain Lease 
between them for the Premises known as Suite 202 at Teiepon Drive, South Avenue, 
Staten Island, New York, dated April 23, 2009 (the "Lease"); and 

Whereas, the parties hereto have finalized and agreed to the plans for the Base 
Building Conditions and Improvements and the square footage of the Premises in said 
plans has been increased from the 27,287 rentable square feet set foith in the Lease to 
27,778 rentable square feet; 

Now Therefore, in consideration of the mutual covenants exchanged herein and 
other valuable consideration, the Landlord and Tenant agree as follows: 

1. In the event of any inconsistency between the terms or provisions of this First 
Amendment and the terms of the Lease, the terms of this First Amendment 
shall control. 

2. Paragraph 1.01 of the Lease shall be modified and amended by replacing the 
leference to "27,287 rentable square feet" with a reference to "27,778 rentable 
square feet." 

3. Paiagraph 2.03 of the Lease shall be modified and amended to reflect the 
increase in the Demised Premises such that sub-paragraphs (i) through (iv) 
shall be deleted in their entirety and replaced with the following: 

(i) For the first two years of the Teim, the sum of 
$673,616.50 per annum payable in equal monthly 
installments of $56,134.70 equivalent to $24.25 per 
rentable square foot; 

(ii) For the third, fourth and fifth years of the Term, the 
sum of $729,172.50 per annum payable in equal 
monthly installments of $60,764.38 equivalent to 
$26,25 per squaie foot; 

(iii) For the sixth and seventh years of the Term, the 
sum of $756,950.50 per annum payable in equal 
monthly installments of $63,079.21 equivalent to 
$27.25 per rentable square foot; and 

(iv) For the eighth, ninth and tenth years of the Term, 
the sum of $812,506.50 per annum payable in equal 



monthly installments of 567,708.88 equivalent to 
$29.25 per rentable square foot. 

4. Paragraph 2.09 of the Lease shall be modifleO and amended by replacing the 
reference to "Fifty Five Thousand One Hundred and Fo8y Two Dollars and 
48/100 US Dollars ($55,142.48)" with a reference to "Fifty Six Thousand One 
Hundred Thirty-Four and 70/100 US Dollars ($56,134.70)". Additionally, 
Tenant shall submit a check to Landlord in the amount of $992.22 upon 
execution of this First Amendment to reflect the increased amount of the 
Security Deposit. 

5. Paragraph 3.03(a) of the Lease shall be modified and amended by replacing 
the reference to "Sixteen and 36/lOOths (16.36%) percent" with a reference to 
".Sixteen and 56/lOOths (16.56%) percent". 

6. The second sentence of Paragraph 3.05 of the Lease shall be deleted in its 
entirety and replaced with the following: 

"The designated suppliers of utilities to the Demised Premises shall be the 
local gas utility company." 

7. Paragraph 5.01(3(1) of the Lease shall be modified to correct a typographical 
error in the third line, the word "Board" shall be deleted and replaced with 
"Broad" and to insert a "." after the words "Form Commercial." 

8. Paragraph 8.01(a) of the Lease shall be modified to correct an error in the 
tenth line such that the reference to "successor in interest" shall be deleted and 
replaced with a reference to "predecessor in interest". 

9. The following sentence is added at the end of Paragraph 11.01: 

"Landlord shall promptly notify I'enant of any notice of a breach or 
default on the pail of Landlord under, or the termination, cancellation or 
discharge of, the Port Authority Lease and/or the City Lease." 

10. Exhibit A of the Lease shall be deleted in its entirety and replaced with 
Exhibit A-1 annexed hereto and made a part of the Lease hereof. All 
references in the Lease to Exhibit A shall hereafter refer to Exhibit A-1. 

11. All capitalized terms used herein but not otherwise defined shall have the 
meaning defined in tlie Lease. All other tcnns and provisions of the Lease 
shall remain in full force and effect. 

12. Th^ First Amendment may be executed in one or more counterparts, by the 
different parties hereto in separate counleiparts, each of which when executed 



shall be deemed to be an original but all of which taken together shall 
constitute one and the same agreement. 

This First Modification and Amendment of Lease is signed and effective as of the 23"^ 
day of April, 2009. 

THE CORPtpRATE COMMONS 
OF ^TEN ISl^D, LLC EDUCATION AFFILIATES, INC. 

By: BY: 
RichardNicotra y ._ >> J el 

Managing Member ^ ' 
'c r^o 



EXHIBIT A-1 

THE PREMISES 



First Modification and Amendment of Lease 

This First Modification and Amendment to Lease (the "First Amendment") made 
by and between THE CORPORATE COMMONS OF STATEN ISLAND, LLC 
("Landlord") having an office at 1110 South Avenue, Staten Island, New York 10314 and 
CBN STUDENT SERVICES, LLC ("Tenant"), having an office at 1200 South Avenue, 
Staten Island, New York 10314; 

Whereas, Landlord and Tenant desire to modify and amend a certain Lease 
between them for the Premises known as Suite 202 at Corporate Commons Two, 2 
Teleport Drive, South Avenue, Staten Island, New York, dated July 31, 2009 (the 
"Lease"); 

Whereas, the Landlord has been advised that the Port Authority requires consent 
to all Tenant alterations except for those alterations that are decorative; and 

Now Therefore, in consideration of the mutual covenants exchanged herein and 
other valuable consideration, the Landlord and Tenant agree as follows: 

1. In the event of any inconsistency between the terms or provisions of this First 
Amendment and the terms of the Lease, the terms of this First Amendment 
shall control. 

2. Paragraph 8.03 of the Lease shall be modified and amended by adding the 
following sentence to the end of the paragraph: 

"Nothing contained herein shall obligate the landlord to request the Tenant 
to attorn or to accept such attornment from the Tenant." 

3. Paragraph 4.03 of the Lease shall be modified and amended such that any 
Tenant alterations shall require the consent of the Port Authority unless said 
alterations are purely decorative. 

4. All capitalized terms used herein but not otherwise defined shall have the 
meaning defined in the Lease. All other terms and provisions of the Lease 
shall remain in full force and effect. 

This First Modification and Amendment of Lease is signed and effective as of the 
day of September 2009. 

THE CORPORATE COMI 
OF STATEN ISI^ 4.LC CBN STUDENT^RWCES, LLC 

itra KlgrtoLupiae^ 
iging Member Chief Operating Officer 



MEMORANDUM OF COMMENCEMENT DATE 

THIS MEMORANDUM OF COMMENCEMENT DATE (this "Agreement") is between 
THE CORPORATE COMMONS OF STATEN ISLAND, LLC ("Landlord"), and CBN 
STUDENT SERVICES. LLC ("Tenant"). 

WITNESSETH 

A. Landlord and Tenant executed a certain Lease dated July 31,2009 (the "Lease"). 
Capitalized terms used herein not otherwise defined shall have the meaning set forth in the 
Lease. 

B. Landlord and Tenant desire to set forth in writing, among other things, the 
Commencement Date, the termination date of the Lease and the rentable square of the Demised 
Premises. 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained 
herein and other valuable consideration, the parties agree that; 

(1) The Commencement Date shall be November 2,2009. 

(2) The Term of the Lease expires on November 1,2014. 

(3) Tenant's Proportionate Share is Four an dOO/100 (4.0%) percent. 

(4) Base Rent per month is: 

(i) For the period of November 2, 2009 to November 1, 2012, 
the sum $134,762.25 per armum; in equal installments of 
$11,230.19 per month (rent for November 2, 2009 to 
November 30,2009 shall be prorated as per the Lease); and 

(ii) For the period of November 2,2012 to November 1,2014, the sum of 
$141,517.25 per annum in equal monthly installments of $11,793.10 (rent 
for November 1,2014 shall be prorated as per the lease. 



IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed 
on the day and year first above written. 

LANDLORD: 

THE CORPORATE CO 

By: 

Name: 
Title: Cor^ ' 

EN ISLAND, LLC 



LEASE 

Dated: July *3 f 2009 

between 

The Corporate Conunons of Stalen Island. LLC ("Landlord") 

and 

CBN Student Services, LLC ("Tenant") 

City and State of New York 
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Article I 
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1.05-Use 
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2.07 - Past Rent Due 
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4.05 -- Landlord's Liability 
4.06 - Mechanics Liens 
4.07 - Limitation of Personal Liability 
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6.02 — No Waiver 
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11,12" Invalidity of Particular Provision 
11.13" Entire Agreement 
11.14" Governing Law 
11.15- Hazardous Materials/Environmental Laws 
11.16—Americans with Disabilities Act 
11.17 - Confidentiality 
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Rules and Regulations 
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Landlord's Work 

Exhibit C 
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ARTICLE T 
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or egress from the Demised Premises or Tenant's ability to use the Demised Premises for the 
purposes permitted hereunder. 

(c) Tenant and Tenant's employees and agents shall not display any merchandise in 
the parking or other common areas, nor shall Tenant distribute any handbills or other advertising 
matter to autompbiles parked in the parking areas or to customers in other common areas. 

PARKING FACILITIES (a) Subject to paragraph 1.04(c), below. Landlord shall have the 
right at any dme during the term of this Lease to alter, modify, change, move, or build on the 
parking facilities, fields or pads, as well as the roadways or footways. 

(b) Landlord may at its option, supply such parking attendant or supervisory service, 
as it may, in its sole discretion, determine is advisable for the best interests of the property, and 
may require Tenant to validate parking, provided that such policies of the Landlord are applied to 
all Building tenants on a non-discriminatory basis. 

(c) Landlord shall provide adequate parking facilities in compliance with the Building 
Code for use by Tenant and Tenant shall be entitled to two (2) designated parking spots. 

(d) Landlord shall be responsible for performing snow removal, or engaging such 
services as required to perform snow removal for the parking area, including the driveways 
leading to the public street and Building which Landlord, in its opinion, deems necessary to the 
proper operation of the Building. 

! 

(e) Tenant shall comply with all reasonable rules and regulations promulgated by 
Landlord and applied to Building tenants on a non-discriminatory basis. 

(f) Except with respect to Landlord's, its agents' or employees' negligence or willful 
misconduct, Landlord shall not be liable to Tenant or to any agents, employees or invitees of 
Tenant for injuries to person or loss or damage to property in connection with the use of the 
parking facilities and, to the extent allowed by law, Tenant hereby releases and discharges the 
Landlord from any and all such claims. Tenant also agrees to defend, indemnify and hold the 
Landlord harmless from any claims, lawsuits or judgments arising out of any use of the parking 
facilities by Tenant, its agents or employees, unless and to the extent caused by the negligence or 
willful misconduct of Landlord, its agents or employees. 

(g) Landlord reserves the right to tow, at Tenant's expense, or in the case of a third 
party, at the vehicle owner's expense, any vehicle which violates any of the Building's rules and 
regulations with regard to parking. 

1.05 USE Teitant shall use and occupy Demised Premises for administrative and/or 
commercial office space in connection with its computer oriented educational publishing business 
and for no other purpose. Tenant shall continuously conduct in the Demised Premises, the 
business above stated. Tenant will not use or permit, or suffer the use of, the Demised Premises 
for any other business or purpose other than as stated herein and in no event will Tenant utilize 



ARTICLE TT 
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2.03 RENT SCHEDULE (a) Teoant covenants an9l agrees to pay to Landlord during the term 
of this Lease the following annual Base Rent: 

(i) For the first three years of this Lease, Tenant shall pay the 
sum of $134,762.25 per a9inum; in equal installments of 
$ 11,230.19 per month; and 

(ii) For the fourth and fifth years of this Lease, Tenant shall pay 
the sum of $141,517.25 per annum; in equal installments of 
$ 11,793.10 per month. 

(b) In the event that the Term of this Lease does not commence on the first day of the 
month, Tenant shall pay annual rent on a per diem basis until the first day of the month next 
succeeding such commencement date, and thereafter the fixed annual rent shall be payable as 
hereinabove provided. In addition, in such event, 8ase Rent and additional rent for the last 
month of the Lease Term shall be prorated for the actual number of calendar days of such month 
that are within the Lease Term. 

(c) Tenant shall be granted free Base Rent and Adiiitional Rent for 120 days from the 
earlier to occur of either (i) Commencement Date; or (ii) Tenant's occupancy of the Premises by 
at least 40 employees (Tenant's "Free Rent Period). Tenant shall be responsible for all utilities 
during Tenant's Free Rent Period. 

2.04 PAYMENT The annual Base Rent shall be paid to Landlord at the address of Landlord as 
above set forth or at such other ad9lress as Landlord shall from time to time designate, in equal 
monthly installments in advance, on the first day of each month during the term hereof without 
notice or demand and without abatement, deduction or set-off of any amount whatsoever, except 
if hereinafter specifically provided otherwise. The rent for the first month of the term of the 
Lease shall be paid upon the execution of this Lease, and the next payment of Base Rent shall be 
paid as follows: (i) on the first day of the sixth month of the Lease Term if the Commencement 
Date (as defined in paragraph 2.01(a)) occurs on the first day of a calendar month; and (ii) if the 
Commencement Date occurs on a date other than the first day of a calendar month, then on the 
first day of the calendar month in which the sixth month of the Lease Term shall begin, Tenant 
shall pay a prorated amount based upon the number of actual calendar days from the 
Commencement Date through the last day of the calendar month in which the Commencement 
Date occurs (by way of example, and for illustration only, if the Commencement Date is 
September 16, Tenant shall pay on February 1 an amount equal to one-half of the monthly 
installment of Base Rent). 

2.05 N8 ATTCkNMENT All checks tendered to Landlord as and for the rent of the Demised 
Premises shall be deemed payment for the account of Tenant. Acceptance by Landlord of rent 
from anyone other than Tenant shall not be deemed to operate as an attornment to Landlord by 
the payor of such rent, or as a consent by Landlord to an assignment or subletting by Tenant of 
the Demised Premises to such payor, or as a modification of the provisions of this Lease, except 
by written notation releasing said Tenant. 



2.06 LATE CHARGES In the event that the Base Rent or A22itional Rent (as herein 2efine2) is 
not received by Lan21or2 within ten (10) 2ays after the 2ue 2ate, a late charge equal to 5% of the 
Base Rent and/or Additional Rent that is late, compounded monthly, shall accrue and become 
immediately due and payable to Landlord. 

2 07 PAST DUE RENT If Tenant shall fail to pay within ten (10) days after the same is due and 
payable, any Base Rent or any Additional Rent, or amounts or charges of the character described 
in this Lease, such unpaid amounts shall bear interest from the original due date thereof to the 
date of payment at the rate of twelve (12%) percent per annum or maximum legal rate of interest, 
whichever is lower. 

i 
2.08 SECURITY Tenant has deposited with Landlord 2ie sum of Thirty Three Thousand Six 
Hundred and Ninety and 00/100 (US$33,690.00) Dollars as security for the faithful performance 
and observance by Tenant of the terms, provisions and conditions of this Lease, to be deposited 
in an interest bearing account. In the event that Tenant defaults beyond any applicable cure 
period set forth in this Lease in respect to any of the material terms, provisions and conditions of 
this Lease, including, but not limited to, frie payment of annual Base Rent and Additional Rent, 
Landlord may use, apply or retain the whole or any part of the security so deposited, to the extent 
required, for the payment of any annual Base Rent and Additional Rent or any other sum as to 
which Tenant is :n default or for any sum which Landlord may expend or may be required to 
expend by reason of Tenant's default with respect to any of the terms, covenants and conditions 
of the Lease. 

2.09 RESTORATION OF SECURITY. Should the entire deposit, or any portion thereof, be 
appropriated and applied by Landlord for 2ie payment of overdue rent or other sums due and 
payable to Landlord by Tenant hereunder in accordance with paragraph 2.08 of this Lease, then 
Tenant shall, upon the written demand of Landlord, forthwith remit to Landlord a sufficient 
amount in cash to restore said security to tiie original sum deposited within thirty (30) days after 
receipt of demand. 

2.10 TRANSFER OF SECURITY In the event of a sale of the land and Building, termination 
of the Port Authority Lease or the City Lease or the sub-leasing of the Building of which the 
Demised Premises form a part. Landlord shall have the right to transfer the security to the 
vendee, over-landlord or lessee and Landlord shall thereupon be released by Tenant from all 
liability for 2ie return of such security, and Tenant agrees to look solely to the new Landlord for 
the return of said security. It is agreed that the provisions hereof shall apply to every transfer or 
assignment made of the security to a new Landlord. 

2.11 RETURN OF SECURITY In the event that Tenant shall fully and faithfully comply with 
all of the material terms, provisions, covenants and conditions of this Lease, the security shall be 
returned with all accrued interest to Tenant within not more than thirty (30) days after the date 
fixed at the end of the Lease and after delivery of possession of the entire Demised Premises to 
Landlord. 



2.12 RIGHT OF FIRST REFUSAL In the event there i9 a bona fide term sheet to be issued by 
the Landlord to let approximately 3,204 rentable square feet immediately adjacent to the Demised 
Premises in the Building as set forth in Exhibit B annexed hereto (the "Additional Space") to a 
third party, then Landlord shall offer Tenant the same term sheet to lease said Additional Space in 
the Building upon the terms, conditions and rental amounts per square foot as set forth in the term 
sheet to said third party. Landlord shall notify Tenant in writing if, and when, any term sheet is to 
be offered and set forth in said notice the proposed terms, conditions and rental amount to 
Tenant. Tenant shall then have fifteen (15) calendar days to accept the terms of Landlord's offer 
upon the same terms and conditions set forth in this Lease, except: (i) the amount of Base Rent 
and Security shall be increased accordingly; and (ii) there shall be no Right of First Refusal for 
additional space, jn the event Tenant fails to timely sign a lease for the Additional Space then the 
righi of flrsi refbsal shall be deemed lu be waived and be of iiu fhiilici ftxec aiiJ cffcei and 
Landlord shall be. free to take for itself or let to a third party the Additional Space in the Building. 

ARTICLE III 

3.01 ADDITIONAL RENT Additional Rent shall be defined as any sum of money that is 
required to be paid by Tenant pursuant to this Lease in addition to the Base Rent herein defined, 
and if said additional amount so to be paid is not designated as "Additional Rent", or provision is 
not made in the Article covering such payment for the collection of said amount as "Additional 
Rent", then said amount shall nevertheless, at the option of Landlord, if not paid when due, be 
deemed "Additional Rent" and collectible as such with any installment of rent thereafter falling 
due hereunder, but nothing herein contained shall be deemed to suspend or delay the payment of 
any sum at the tirhe the same became due and payable hereunder, or liniit any other remedy of 
Landlord. Failure to pay such items set forth shall constitute a default pursuant to the terms of 
this Lease. 

3.02 OPERATING EXPENSES a) Tenant shall pay to Landlord as Additional Rent a sum 
equal to Tenant's proportionate share (as defined below) of all of Landlord's Operating Costs in 
the ratio set forth in paragraph 3.03 of this Lease. 

b) Landlord will provide Tenant with an estimated aimual operating budget for the 
Building's operation. Tenant agrees to pay on the first day of each month, in equal monthly 
installments without notice or demand thereof, its proportionate share of this estimate. Landlord 
will provide an itemized accounting within 180 days of the end of the fiscal year, of all expenses 
incurred during the preceding period, at which time Tenant shall be either credited or assessed for 
the difference between the estimated and actual operating expense. All assessments due 
Landlord shall be paid within 30 days of demand. All credits due Tenant shall appear on the next 
regular monthly statement. 

c) Landlord's Operating Costs' Defined 
The term "Landlord's Operating Costs" shall mean all costs and expense incurred by 

Landlord in operating and maintaining the Building and Common Areas (which shall include the 
parking facilities ahd land surrounding the Building). Landlord's Operating Costs shall include. 
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but not be limited to, cost of uniforms, equipment and employment taxes; alarm systems; 
exterminating; striping, policing and security of the Common Areas; Common Toloport 
Operating and Managements Costs and or Percentage Rent under the Port Authority Lease; 
insurance, including, without limitation, liability insurance for personal injury, death and 
property damage, insurance against fire, extended coverage, theft of other casualties, workers' 
compensation insurance covering personnel, fidelity bonds for personnel, insurance against 
liability for assault and battery, defamation and claims of false arrest occurring on and about the 
Common Areas, plate glass insurance for glass exclusively serving the Common Areas; costs of 
maintaining heating, ventilation and air conditioning systems, maintenance of any sprinkler 
systems serving the Building or landscaping; removal of snow, ice, trash and debris from 
Common Areas, including any parking facilities and land surrounding the Building; regulation of 
traffic; surcharges levied upon or assessed against parking spaces or areas; payments toward mass 
transit or car pooling facilities or otherwise as required by Federal, State or local governmental 
authorities; costs and expense in connection with maintaining Federal, State or local 
governmental ambient air or environmental standards; the cost of all materials, supplies and 
services purchaseid or hired therefore; operation of public toilets; installing and renting of signs; 
fire protection; maintenance, repair and replacement of utility systems serving the Common 
Areas, including, but not limited to, water, sanitary sewer and storm water lines and other utility 
lines, pipes and conduits; costs and expense of maintaining and operating sewage treatment 
facilities, if any; costs and expenses of inspection of machinery and equipment used in the 
operation and maintenance of the Common Areas and personal property taxes and other charges 
(including, without limitation, reasonable leasing or rental costs) incurred in connection with 
such equipment; ^ costs and expense of repair or replacement of paving, curbs, walkways, 
landscaping, draiiiage, pipes, ducts, conduits and similar items, and plate glass, lighting facilities 
and the roof; costs and expense of planting, replanting and replacing flowers, shrubbery and 
planters; costs and expense incurred in the rental of music program services and loudspeaker 
systetns, including fiimishing electricity therefore; costs of providing light and power to the 
Common Areas; costs of providing energy to heat, ventilate and air condition areas in which the 
Common Areas are located and the operation, maintenance and repair of such equipment, 
including, without limitation, the energy management system serving the Building; cost of water 
services, if any, ftjmished by Landlord for the non-exclusive use of all tenants; parcel pick-up and 
delivery services; and administrative costs attributable to the Common Areas, for on-site 
personnel and ad2ninistrative. Such costs and expenses shall not include depreciation. 

d) In no event shall the Operating Costs payable as Additional Rent provided for under 
Article III of the Lease, whether denominated "operating expenses" or otherwise, include any of 
the following, in whole or in part: 

i. Marketing and advertising expenses; 

ii. CoAt for special services provided to particular tenants in the Building; 
1 

iii. Brokerage and leasing commissions; 

iv. Penalties incurred because Landlord fails to pay any tax or other charge on time; 
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V. Fees and interest charges related to Landlord's financing; 

vi. Any charge or penalty paid by landlord because it is in default under any 
agreement to which it is a party; 

vii. Legal fees incurred by Landlord in connection with new leases, the sale of the 
Building or arising from or in connection with a default or alleged default by 
another tenant; 

viii. Depreciation or amortization; 

X. Any expense which relates to a service which is not provided to all tenants of the 
Building; 

xi. Cost of repair or replacement incurred by reason of any event to the extent which 
the Landlord is compensated through the proceeds of insurance or a condemnation 
award; 

xii. Charitable contributions; 

xiii. Capital improvements; 

xiv. Salaries, benefits and payroll taxes of employees above level of property manager; 

XV. Amounts paid to affiliates of Landlord in excess of commercially reasonable 
amounts; and 

xvi. Management fees in excess of five (5%) percent of gross annual rent. 

The exclusion of any of the expenses listed above from Operating Costs payable as Additional 
Rent provided for under Article III of the Lease shall in no way impair Landlord's rights to 
recover any cost to which it is entitled pursuant to Article VI of the Lease. 

e) Landlord shall abide by the following in imposing or charging Additional Rent 
pursuant to Article III of the Lease: 

i. No affiliate of the Landlord or its ownership will be a vendor to the operation of 
the building without competitive bidding; 

ii. No expense charged as an operating cost will be charged through any other type of 
pass-through under this Lease; 

iii. The administration fees will not be included in the operating expenses if the 
Landlord retains the services of a building or property manager; 
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iv. The Landlord will not charge as an operating cost or otherwise pass through the 
cost of repair or replacing any portion of the building or common areas where the 
need to make the repair or replacement is due to work or materials provided by the 
Lajidlord's contractors in the construction of the Building which Landlord claims 
is in violation of the standards set forth in the applicable construction contracts; 
and 

V. The Landlord will act in good faith to operate the building in an efficient manner. 

f) Audit Rights. Within 120 days after Landlord furnishes its statement of actual 
Operating Expenses for any calendar year (the "Audit Election Period"), Tenant may, at its 
expense, elect to audit Landlord's Operating Expenses for such calendar year only, subject to the 
following conditions: (1) the audit shall commence within 30 days after Landlord makes 
Landlord's books and records available to Tenant's auditor and shall conclude within ninety (90) 
days after commencement; (2) the audit shall be conducted during Landlord's normal business 
hours at the location where Landlord maintains its books and records and shall not unreasonably 
interfere with the conduct of Landlord's business; and (3) Tenant and its accounting firm shall 
treat any audit in a confidential manner. This paragraph shall not be construed to limit, suspend, 
or abate Tenant's obligation to pay Rent when due, including estimated Operating Expenses. 
Landlord shall credit any overpayment determined by the final audit report against the next Rent 
due and owing by Tenant or, if no further Rent is due, refund such overpayment directly to 
Tenant within 30 days of determination. Further, if the audit shall disclose an overstatement of 
Landlord's Operating Expenses of more than five (5%) percent, Tenant shall be reimbursed the 
costs and expenses of the audit in the same manner and at the same time as it is credited or 
refunded any overpayment. Likewise, Tenant shall pay Landlord any underpayment determined 
by the final approved audit report within 30 days of determination and Tenant shall reimburse 
Landlord the costs and expenses of the audit if the audit discloses and overstatement of 
Landlord's Operating Expenses of less than five (5%) percent. The foregoing obligations shall 
survive the expiration or termination of this Lease. If Tenant does not give written notice of its 
election to audit Landlord's Operating Expenses during the Audit Election Period, Landlord's 
Operating Expenses for the applicable calendar year shall be deemed approved for all purposes, 
and Tenant shall have no furftier right to review or contest the same. 

(g) The Land and the Building are not currently subject to real estate taxes or 
payments in lieu of taxes ("PILOT") and the Landlord does not anticipate assessment of taxes 
against the Land or the Building during the Term. Notwithstanding the foregoing, in the event 
any governmental 'entity implements, assesses or otherwise requires payment of real estate taxes 
and/or PILOT, then in such event, said payments shall be included as part of Operating Expenses. 

3.03 TENANT'S PROPORTIONATE SHARE (a) Commencing on January 1,2011, 
Tenant shall pay to Landlord as Additional Rent for each calendar year during the Term, 
"Tenant's Proportionate Share", which shall be equal to four and 00/100 (4.0%) percent of the 
Landlord's Operating Costs for the applicable year that are in excess of the Landlord's Operating 
Costs actually incurred by the Landlord, adjusted to reflect 100% occupancy of the Building, 
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from J2nuary 1, 2010 through December 31, 2010 (the "Base Year") (hereioafter referred to as 
"Tenant's Additional Rent Payment"). Tenant's Additional Rent Payment shall be appropriately 
apportioned at the end of the Term of this Lease based on the portion of the calendar year which 
occurs prior to the date on which the Term expires or is otherwise termination as provided herein. 
Tenant's Proportionate Share shall equal a percentage calculated by dividing the rentable square 
footage of the Demised Premises by the total rentable square footage of the Building. Tenant's 
Proportionate Shp-e shall he recalculated upon any addition to the space of the Demised 
Premises. 

(h) Commencing January 1, 2011, Tenant shall pay to Landlord on the first day of 
each month, an amount equal to one-twelfth (l/12th) of Landlord's estimate of the Tenant's 
Additional Rent Payment for the applicable calendar year during the Term. If Landlord shall not 
furnish any such estimate for a particular year during the Term or if Landlord shall furnish any 
such estimate for a year during the Term subsequent to the commencement thereof, then: (i) until 
the first day of the month following the month in which such estimate is furnished to Tenant, 
Tenant shall pay to Landlord on the first day of each month an amount equal to the monthly sum 
payable by Tenant to Landlord under this clause (b)(i) in respect of the last month of the 
preceding year, if any; (ii) concurrently with or after such estimate is furnished to Tenant, 
Landlord shall notify Tenant whether the installments of Tenant's Additional Rent Payment 
previously made for such year were greater or less than the installments of Tenant's Additional 
Rent Payment to he made in accordance with such estimate; (iii) if there is a deficiency. Tenant 
shall pay the amount thereof within thirty (30) days after demand therefore; or (y) if there is an 
overpayment. Landlord shall either credit the amount thereof to Tenant's Additional Rent 
Payment(s) next coming due, or refund to Tenant the amount thereof within thirty (30) days after 
such notice; and (iv) on the first day of the month following the month in which such estimate is 
furnished to Tenant (provided that Tenant actually received such notice at least ten (10) business 
days prior to the first of the month) and monthly thereafter throughout such calendar year, and 
thereafter until such time as Landlord delivers a new estimate. Tenant shall pay to Landlord an 
amount equal to one-twelfth (1/12"') of Tenant's Additional Rent Payment shown on such 
estimate. Landlord may, no more than one time during each calendar year during the Term from 
and after January 1 2011, ftrmish to Tenant a revised statement of Landlord's estimate of 
Tenant's Additional Rent Payment for such year during the Term, and in such case, Tenant's 
Additional Rent Payment for said year shall he adjusted and paid or refunded, as the case may be, 
substantially in the' same manner as specified in the preceding sentence. 

I 

(c) After the end of each calendar year during the Term from and after December 31, 
2011, Landlord shall furnish to Tenant a statement of Tenant's Additional Rent Payment for said 
preceding year ("Landlord's Operating Cost Statement") accompanied by the relevant 
spreadsheets generated by Landlord. If a Landlord's Operating Cost Statement shall show that 
the estimated sums paid by Tenant, if any, under this clause (i) exceeded Tenant's Additional 
Rent Payment to he paid by Tenant for the applicable year during the Term, Landlord shall, at its 
election, either credit such excess payment to Tenant's Additional Rent Payment(s) next coming 
due, or refund to Tenant the amount of such excess within thirty (30) days thereafter. If a 
Landlord's Operating Cost Statement shall show that the estimated payments by Tenant for such 
year were less than Tenant's Additional Rent Payment to be paid by Tenant for such year. Tenant 
shall pay the amouijt of such deficiency within thirty (30) days after demand therefore. 

14 



3.04 COMPLIANCE WITH LAWS a) Tenant agrees at its own cost and expense to keep the 
Demised Premises in sueh order and condition as shall conform to all the orders, rules and 
regulations of all municipal, state and federal departments, boards, commissions and 
governmental agencies now existing or hereafter created and at its own cost and expense, 
promptly execute and comply with all laws, rules, ordinances and regulations now in force or 
hereafter enacted which affect the Demised Premises. 

b) Tenant further agrees to comply, at Tenant's cost and expense, with all orders, 
regulations, rules, and recommendations, whenever issued, of the New York Board of Fire 
Underwriters or of any similar organization and also to comply with the recommendations and 
requirements of any insurance company which insures or participates in insuring the Demised 
Premises against loss by fire. 

c) Landlord warrants and represents that the Demised Premises shall, as of the 
Commencement Date, comply with (1) all the orders, rules and regulations of all municipal, state 
and federal departments, boards^ commissions and governmental agencies; (2) all laws, rules, 
ordinances and regulations then in force which affect the Demised Premises; (3) all orders, 
regulations, rules and recommendations of the New York Board of Fire Underwriters or of any 
similar organization; and (4) the recommendations and requirements of all insurance companies 
from which Landlord has secured a policy or policies insuring the Demised Premises against loss 
by fire. 

Tenant's obligation to pay Gross Rent and Additional Rent shall not be abated, reduced, 
suspended or otherwise, due to Landlord's failure to comply with the foregoing. 

3.05 TENANT'S UTILITIES Tenant agrees to pay for all utilities, including, but not limited 
to, electricity and gas (pursuant to paragraphs 3.11 and 3.12 herein) consumed by Tenant. 
Landlord reserves- the absolute right to designate the supplier/utility company or companies 
providing service(s) to the Building. Tenant shall not be entitled to any rebate or incentive or any 
portion thereof which may be received by Landlord in connection with any agreement with any 
supplier or utility company except as and to the extent that any portion thereof represents a 
refiind of monies that were previously collected by Landlord from Tenant as additional rent 
hereunder, in which event. Tenant shall be entitled to receive its proportionate share of such 
rebate or incentive. Landlord reserves the right to change suppliers and/or utility companies at its 
sole option. 

3.06 LEASEHOLD TAXES Tenant shall be responsible for and shall pay before delinquency, 
all municipal, county or state taxes assessed during the term of this Lease against any Leasehold 
interest or personal property of any kind, owned by or placed in, upon or about the Demised 
Premises by Tenant, 

3.07 RUBBISH Landlord agrees that it shall maintain for use by all Tenants of the Building, a 
trash dumpster and/or compactor at a location designated by Landlord. 
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3.08 OUTSIDE CLEANING SERVICE (a) Landlord shall provide cleaning services to the 
Demised Premises, commensurate with a first class office building, in accordance with the 
cleaning schedule attached hereto as Exhibit C and in a manner similar to those services provided 
by Landlord to other tenants in the Building on a non-discriminatory basis. In the event 
Landlord's cost of providing said cleaning services exceeds the cost of providing such services 
for the initial 12 months of this Lease, then Tenant shall reimburse Landlord from time to time 
but not more often than quarterly, within 10 business days of demand, for any such increased cost 
for such services; provided, however, that Landlord has submitted to Tenant, together with such 
demand, the relevant bills for cleaning services for the period of time for which any increase is 
claimed. Landlord reserves the right to engage an outside cleaning service or services in 
connection with its obligations hereunder. Tenant shall provide reasonable access to Demised 
Premises to Landlord or Landlord's designated cleaning service for the purpose of providing the 
cleaning services herein 

(b) Tenant will not clean nor require, permit, suffer of allow any window in the Demised 
Premises to be cleaned from the outside in violation of Section 202 of the Labor Law or any other 
applicable law or of the Rules of the Board of Standards and Appeals or of any other Board or 
body having or asserting jurisdiction. 

3.09 SECURITY SERVICE The Land and Building are currently monitored by the Port 
Authority. Tenant may engage an outside security/alarm service to monitor the Demised 
Premises, subject to the Landlord and the Port Authority approving the security service provider. 

3.10 HVAC/HEATING/AIR CONDITIONING SYSTEMS/UTILITY METERS (a) Tenant 
shall pay for all gas and/or electricity used for the HVAC units exclusively servicing the Demised 
Premises, in accordance with Articles 3.11 and 3.12. Landlord will maintain the 
HVAC/heating/air conditioning units as well as all utility meters in good repair. Landlord will, at 
Tenant's cost and expense and provided that such expense does not exceed commercially 
reasonable charges of independent maintenance contractors retained at arms-length, maintain 
those portions of^the HVAC/heating/air conditioning systems that are located in the Demised 
Premises. Tenant Will provide Landlord with access upon reasonable demand (which shall be at 
least one business day, except in case of emergency) for the purpose of same. The heating, 
ventilation and air-conditioning system shall provide a working environment capable of 
maintaining 72 degrees Fahrenheit in all spaces when temperature is 15 degrees Fahrenheit 
outside in accordance with the American Society of Heating, Refngeration and Air-conditioning 
Engineers ("ASHRAE") winter design conditions, and shall be capable of maintaining 78 degrees 
Fahrenheit when outside temperature is 89 degrees Fahrenheit with not more than 50 percent 
relative humidity ih all spaces in accordance with ASHRAE summer design conditions. 

(b) Subject to the Tenant's compliance with paragraph 4.03, Tenant Alterations, 
Tenant shall be permitted to install a supplemental HVAC system to service the Demised 
Premises after normal business hours exclusively, at its sole cost and expense. 

3.11 ELECTRICITY SERVICE (a) The Port Authority provides electricity to the 
Premises. Tenant shall pay directly to The Port Authority the consumption charges for all 
electricity which it uses in the Demised Premises based on actual usage pursuant to an electrical 
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submeter to be installed by Landlord pursuant to Landlord's Work. Tenant shall be responsible 
for its electrical consumption and no other tenant's. 

(b) Landlord shall ensure that the electrical capacity in the Demised Premises shall be 
no less than the greater of six (6) demand watts per rentable square foot of the Demised Premises, 
not including the power requirements of the HVAC, or as required by applicable laws and 
procedures. The fate to be paid by Tenant for submetered electrical energy shall include any and 
all taxes or other charges imposed by the Port Authority or the applicable public utility in 
connection therev/ith. If any tax shall be imposed on Landlord's receipts from the sale or resale of 
electricity energy to Tenant, the pro-rata share of such tax allocable to the electrical energy 
service received by Tenant shall be passed on to, included in the bill of, and paid by Tenant if and 
to the extent permitted by law. 

(c) If, due to no fault of Landlord, either the quantity or character of electrical service is 
changed by the Port Authority or their successor serving the area in which the Building is located 
or is no longer available nor suitable for Tenant's requirements, no such change, unavailability, or 
unsuitability shall constitute an actual or constructive eviction, in whole or in part, or entitle 
Tenant to any abatement or diminution of rent, or relieve the Tenant from any of its obligations 
under this lease, or impose any liability upon Landlord, or its Agents, by reason of inconvenience 
or annoyance to Tenant, or injury to, or interruption of Tenant's business, or otherwise. 

(d) Any additional risers or feeders to be installed to supply Tenant's additional electrical 
requirements, and all other equipment proper and necessary in connection with such risers or 
feeders, shall be installed by Landlord upon Tenant's request at the sole cost and expense of 
Tenant at rates not to exceed the commercially reasonable charges of independent contractors 
retained at arms length, provided that, in Landlord's reasonable judgment, such additional risers 
or feeders are necessary and are permissible under applicable laws and insurance regulations and 
the installation of such risers or feeders will not cause permanent damage or injury to the 
Building or the Demised Premises or cause or create a dangerous or hazardous condition or entail 
excessive or unreasonable alterations, interference with, or disturbance to other tenants or 
occupants of the Building. Tenant covenants that at no time shall the use of electrical energy in 
the Demised Premises exceed the capacity of the existing risers or feeders then servicing the 
Demised Premises. Tenant shall not make or perform, or permit the making of or performance 
of, any alterations to the wiring without the prior written consent of the Landlord in each 
instance. Any such alterations, additions, or consent by Landlord shall be subject to the 
provisions of this subsection, as well as to other provisions of the Lease, including, but not 
limited to, the provisions of Article IV hereof. 

(e) If the' Port Authority discontinues furnishing electricity to Tenant, Tenant shall 
arrange to obtain electricity directly from the public utility company serving the Building. Such 
electricity may be furnished to Tenant by means of the existing risers and feeders serving the 
Demised Premises to the extent that same are available, suitable, and safe for such purposes. All 
meters, meter panels, and all additional risers, feeders, panel boards, and equipment and other 
conductors which may be required to obtain electricity, of substantially the same character. 
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quantity, and quality, shall be installed by Oandlord at Tenant's sole eost and expense. Oandlord 
shall not cause the discontinuance of the furnishing of electricity to Tenant. 

(f) Oandlord shall not be held liable to Tenant in any way for any interruption, 
curtailment, or failure, or defect in the supply or character of electrical service furnished to the 
Demised Premises by reason of any requirement, act or omission of the Port Authority, the 
Oandlord or of the utility company serving the Building with electricity or for any other reason 
except Landlord's negligence or willful misconduct. 

3.12 GAS SERVICE Oandlord shall redistribute or furnish gas to the Demised Premises and 
Landlord shall cause to be installed a gas meter for use by the entire 6uilding. Tenant shall pay 
to Oandlord its Proportionate Share, as Additional Rent, on demand but not more frequently than 
monthly, as the charge for Tenant's consumption of gas, at the then current rate charged by the 
utility company furnishing same to the Building, including any applicable taxes and fees 
collected by the utility, plus Landlord's administrative charge of five percent (5%). 

Oandlord shall not be held liable to Tenant in any way for any interruption, curtailment, or 
failure, or defect in the supply or character of gas service furnished to the Demised Premises by 
reason of any requirement, act or omission of Oandlord or of the utility company serving the 
Building with gas or for any other reason except Landlord's negligence or willful misconduct. 

Tenant's gas charges will not take into consideration any other gas use in any part of the 
Building or any incentive or discount rates offered by utility company, and computation shall 
include all charges for energy, demand, rate adjustments, taxes and all other charges included in 
the Landlord's monthly billings from the utility company servicing the Building. 

3.13 WATER Oandlord shall provide water to the Demised Premises for ordinary purposes, but 
if Tenant uses or consumes water for any other purposes or in unusual quantities, Oandlord may 
install a water meter, at Tenant's expense, which Tenant shall thereafter maintain at Tenant's 
expense in good working order and repair, to register such water consumption, and Tenant shall 
pay for water consumed as shown on said meter as Additional Rent as and when bills are 
rendered. ; 

3.14 INTERFERENCE AND BUSINESS INTERRUPTION Landlord reserves the right to stop 
the service of the heating, air conditioning, ventilating, elevator, plumbing, electrical or other 
mechanical systems or facilities in the Building when necessary by reason of accident or 
emergency, or for scheduled maintenance, repairs, alterations, replacements or improvements, 
which, in the judgment of Oandlord, are necessary or reasonably desirable, until said repairs, 
scheduled maintenance, alterations, replacements or improvements shall have been completed. 
The exercise of such right by Oandlord shall not constitute an actual or constructive eviction, in 
whole or part, or entitle Tenant to any abatement or diminution of rent, or relieve Tenant from 
any of its obligations under this Lease, or impose any liability upon Oandlord or its agents by 
reason of inconvenience or annoyance to Tenant, or injury to or interruption of Tenant's business, 
or otherwise. Oandlord shall use commercially reasonable efforts to avoid interfering with 
Tenant's business in and use and occupancy of the Demised Premises. 
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3.15 HOURS OF OPERATION The Building shall operate Monday through Friday from 8:00 
a.m. to 6:00 p.m. and Saturday from 9:00 a.m. to 1:00 p.m., except for legal holidays. Tenant 
shall have access to the Building and the Demised Premises twenty-four hours per day, seven 
days per week. 

3.16 ELEVATOR SERVICE Landlord shall provide automatic elevator service twenty-four 
hours per day, seven days per week. 

ARTICLE IV 

4.01 LANDLORD'S OBLIGATIONS Landlord shall not be required to perform any work on 
the Demised Premises except as set forth herein in Exhibit B, "Landlord's Work Rider". 
Otherwise, any work which Tenant may require for the preparation of the Demised Premises for 
Tenant's use shall be performed by Tenant, at Tenant's own cost and expense. Any equipment or 
work over and above that set forth in Landlord's Work Rider which the Landlord installs or 
constructs in the Demised Premises on Tenant's behalf shall be paid for by Tenant within thirty 
(30) days after receipt of a bill therefore at cost, plus ten (10%) percent for Landlord's overhead 
and supervision. 

4.02 CHANGES AND ADDITIONS TO BUILDINGS (a) Landlord hereby reserves the right 
at any time to make alterations or additions to or to build additional stories on the Building in 
which the Demised Premises are contained and to build adjoining same. Landlord also reserves 
the right to construct other Buildings or improvements on the land or parking fields of which the 
Demised Premises form a part, from time to time, and to make alterations thereof or additions 
thereto and to build additional stories on any such Buildings and to build adjoining same. 
Landlord reserves the right to relocate parking areas and other common areas. 

b) In the event Landlord makes any alterations or changes to the rentable space in the 
Building, then Tenant's proportionate share, as stated in paragraph 3.03, shall be recalculated 
under the formula prescribed in paragraph 3.02. In no event, however, shall any such alteration 
or change increase Tenant's Proportionate Share set forth in paragraph 3.03. 

4.03 TENANT ALTERATIONS (a) If Tenant is not at the time in default under this Lease 
beyond any applicable cure period set forth in this Lease, Tenant, at Tenant's expense, may make 
reasonable alterations to the Demised Premises, provided that any alteration shall not change the 
general character of the Demised Premises, or reduce the fair market value thereof below its 
value immediately before such alteration or addition, or impair the usefulness of the Demised 
Premises; is effected with due diligence, in a good and workmanlike manner and in compliance 
with all legal requirements pursuant to Section 3.04 and insurance requirements pursuant to 
Sections 4.04 and 5.01; is promptly and fully paid for by Tenant; and is made, in case the 
estimated cost of such alteration or addition exceeds $25,000.00, only after Tenant shall have 
obtained Landlord's and the Port Authority's prior written consent thereto and under the 
supervision of an architect or engineer satisfactory to Landlord and in accordance with plans and 
specifications appiroved by Landlord, which approval shall not be unreasonably withheld, 
conditioned or delayed. 
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(b) Tenant covenants and agrees that no alteration, addition, improvement, change, or other 8vork 
(collectively herein referred to as "Tenant's Alteration(s)") will be made except in compliance 
with, and Tenant hereby covenants that it will comply with, each and all of the following 
provisions: 

(i) All Tenant's Alterations shall be made with reasonable diligence and dispatch 
(subject to Unavoidable Delays) in a good and workmanlike manner and in such a manner 
as will not unreasonably interfere with the operation of the Building or the business of any 
other occupant thereof, or unreasonably interfere with or delay the complerion of any 
other construction in the Building. Tenant shall use only those contractors (including 
subcontractors) approved in writing by Landlord, which approval shall not be 
unreasonably withheld, conditioned or delayed; provided, further, that if Landlord 
disapproves of any contractor suggested by Tenant, Landlord will provide Tenant with the 
names of at least two (2) contractors from 6ie trade in question that it is prepared to 
approve. 

(ii) Before any Tenant's Alterations are begun, Tenant shall procure, at its own 
sole cost and expense, all necessary licenses, permits, approvals and authorizadons from 
all Governmental Authorities and shall, on demand, deliver photocopies 6iereof to 
Landlord. Upon Tenant's request. Landlord shall join in the application for such licenses, 
permits, approvals and authorizations whenever such action is necessary, and Tenant 
covenants that Landlord will not suffer, sustain or incur any cost, expense or liability by 
reason thereof. Any Tenant's Alteradon requiring the filing of plans with the New York 
City Buildings Department (or similar Governmental Authority) shall be made 8inder the 
supervision of a licensed professional architect or engineer selected by Tenant and 
approved by Landlord, which approval shall not be unreasonably withheld, conditioned or 
delayed. 

(iii) All Tenant's Alterations shall be made in compliance and conformity with all 
applicable laws and ordinances (including, but not limited to, all building and zoning laws 
and ordinances) and wi6i all applicable licenses, permits, authorizations and approvals 
and with ail applicable rules, regulations, orders and requirements of the Port Authority 
and all Governmental Authorities, as well as those of the National and Local Boards of 
Fire Underwriters or any other body or bodies exercising similar functions. 

(iv) In making any Tenant's Alterations, Tenant shall not knowingly violate the 
terms or conditions of any instirance policy affecting or relating to the Demised Premises 
or Building or the terms of any covenants, restrictions or easements affecting the Demised 
Premises or Building. 

(v) • Promptly after the complerion of any Tenant's Alterations, Tenant shall 
procure, at Tenant's sole cost and expense, all such approvals, sign-offs and close any 
permits as required by Governmental Authorities, if any, of the completed Tenant's 
Alterations as may be required by any applicable law or ordinance or any applicable rule 
or regulation of Governmental Authorities (including, without limitation. Certificates of 
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Occupancy), and all such insurance organizations' approvals, if any, as may be required or 
customary in connection therewith, and on written demand, shall promptly deliver 
photocopies thereof to Landlord. 

(vi) Tenant shall pay all actual out of pocket costs, expenses and liabilities 
incurred and paid or payable by Landlord arising out of or in connection with or by reason 
of any Tenant's Alterations and shall keep the Building, land, parking fields and the 
Demised Premises free and clear of all liens, claims and encumbrances in any way arising 
out of or in connection with or by reason of any Tenant's Alterations, subject to the 
provisions of Article IV hereof. 

(vii) No Tenant's Alterations shall create any encroachment upon any adjacent 
premises. 

(viii) No Tenant's Alterations shall be made which would render title to the land 
or any part thereof unmarketable or which would reduce the value of the Building below 
the value thereof immediately prior to the making of such Tenant's Alterations or reduce 
the value of Landlord's leasehold interest in the Land and the Building. 

(ix) If any work being done by Tenant or its contractors causes any labor 
disturbance or unrest. Tenant will, within 24 hours after 8vritten demand by Landlord, take 
commercially reasonable steps necessary to resolve such labor disturbance or unrest 
including,: if necessary, discharging the contractor causing such disturbance or unrest 
(notwithstanding Landlord's prior approval of such contractor). 

I 

(x) At all times during the period of such Tenant's Alteration, Landlord shall be 
entitled to have a representative or representatives on the site to isispect such Tenant's 
Alteration- and such representative or representatives shall have free and unrestricted 
access at all reasonable times to any and every part of the Demised Premises, subject to 
applicable site safety laws and reasonable safety requirements. In addition, all hookups to 
the Building's electrical system, switch gears, submeters, gas, water, telephone 
equipment, HVAC, and any other central Building system shall be done by Landlord's 
contractors at Tenant's sole cost and expense plus an additional charge of ten (10%) 
percent payable to Landlord for its administrative and supervisory expense, all of which 
shall be paid to Landlord within thirty (30) days of demand, which shall itemize such 
costs and shall furnish all invoices and other documentation of the costs. Tenant shall 
deliver or cause to be delivered to Landlord such instrument or instruments in writing as 
Landlord may reasonably require or deem necessary to carry into effect the intended 
purpose of this Article. 

(xi) Prior to commencing any Tenant's Alterations, In the event Tenant engages contractors to 
perform work on the leased premises during the course of its lease. Tenant shall cause such 
contractors to procure and evidence insurance coverages as follows: 

(a) WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE 
affording coverage under the Workers Compensation laws of the State(s) of New York 
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and Employers Liability coverage subject to a limit of oo less than Five Hundred 
Thousand Dollars ($500,000) each employee, Five Hundred Thousand Dollars ($500,000) 
each accident. Five Hundred Thousand Dollars ($500,000) policy limit. 

(b) COMMERCIAL GENERAL LIABILITY INSURANCE written on an Occurrence 
basis and including Products liability/Completed Operations coverage, at a $1,000,000 
per occurrence Combined Single Limit applying to Bodily Injury and Property Damage, 
subject to no deductible or Self-Insured Retention, and including all standard Broad 
Form Commercial General Liability extensions. If coverage is written on a form under 
which an aggregate limit such aggregate limit shall not be less than $2,000,000 and shall 
apply on a per project basis. The policy shall be endorsed to name Tenant and 
Landlord as Additional Insureds on a primary, non-contributory basis. The policy shall 
further be endorsed to waive the carrier's subrogation rights against Landlord. 

(c) UMBRELLA LIABILITY INSURANCE WITH a limit of not less than $5,000,000 
providing excess coverage over all limits and coverages noted in Paragraphs 2 above. 
This policy shall be written on an "occurrence" basis and include Tenant and Landlord 
as Additional Insureds. 

The insurance policies noted above shall be written with insurance companies licensed to 
do business in the State of New York and rated no lower than A:Vni by the most recent 
edition of A.M. Best's Property-Casualty Rating Guide. All policies shall provide that in 
the event of cancellation, non-renewal or material modification. Landlord shall receive 30 
days written notice thereof. 

Tenant shall furnish Landlord with certificates of insurance evidencing Contractor's 
compliance with all of the above provisions before Contractor will be permitted to 
begin work. 

Tenant shall also maintain such additional insurance as Landlord and/or the Port 
Authority shall request from time to time, provided such insurance or coverage is 
commonly carried by offices of similar size in similar buildings. 

(xii) INTENTIONALLY OMITTED. 

(xiii) If Tenant fails, upon completion of Tenant's Alterations and without any 
fault on the part of Landlord, to secure any required final certificate of 
approval/completion or sign off on the construction permits from the New York City 
Building Department (Certificate of Approval) and fails, within ten (10) days of written 
notice from Landlord to seek and thereafter diligently pursue the issuance of same, then 
Landlord shall be entitled to procure the Certificate of Approval at Tenant's cost and 
expense, including reasonable attorney's fees. Tenant shall be liable for any and all 
expenses incurred by Landlord in obtaining the Certificate of Approval. 

(xiv) No structural alteration shall be made unless Tenant first obtains the written 
consent thereto of any Landlord's Mortgagee, if such consent is required under any 
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Landlord's Mortgage(s). Landlord agrees to cooperate with Tenant to attempt to obtain 
any such consent, if the proposed Tenant's Alteration is approved by Landlord. 

(xv) In the event that Tenant does not provide its own garbage containers during 
construction, Tenant agrees to pay a charge of $1.75 per rentable square foot per month 
for the use of Landlord's containers. 

(xvi) INENTIONALLY OMITTED. 

4.04 LANDLORD'S RIGHT TO ENTER (a) Landlord or Landlord's agents shall have the 
right to enter the Demised Premises at reasonable times and upon reasonable notice (at least one 
business day, except in case of emergency) to examine the same, and to show them to prospective 
purchasers or lessees of the Building, and to make such repairs, alterations, improvements or 
additions as Landlord may deem necessary or desirable, and Landlord shall be allowed to take all 
material into and upon said Demised Premises that may be required therefore without the same 
constituting an eviction of Tenant, in whole or in part, and the rent reserved shall in no way abate 
while said repairs, alterations, improvements or additions are being made by reason of loss or 
interruption of business of Tenant or otherwise. During the six months prior to the expiration of 
the term of this Lease, or any renewal term. Landlord may exhibit the Demised Premises to 
prospective tenants or purchasers and place upon said Demised Premises the usual notices "To 
Let" or "For Sale", which notices shall be reasonable in size and appearance and which Tenant 
shall permit to remain thereon without molestation. 

(b) If Tenant's principles, agents, employees and/or representatives shall not be personally 
present to open and permit any entry into said Demised Premises, at any time, when for any 
reason an entry therein for emergency purposes shall be necessary or permissible. Landlord or 
Landlord's agents may enter the same by a master key or may forcibly enter the same without 
rendering Landlord or such agents liable therefore and without in any manner affecting the 
obligations, responsibility or liability whatsoever for the care, maintenance or repair of the 
Building or any part thereof, except as otherwise herein specifically provided. If during the last 
month of the term Tenant shall vacate the Demised Premises, Landlord may immediately enter 
and alter, renovate and redecorate the Demised Premises without diminution or abatement of rent 
or incurring liability to Tenant for any compensation, and such acts shall have no effect upon this 
Lease. 

(c) No additional locks or bolts of any kind shall be placed upon any of the doors or 
windows by Tenant, nor shall any changes be made in existing locks or mechanism thereof 
without the express written consent of Landlord. In the event that Landlord consents to the 
change in any locking mechanism. Tenant agrees that no such lock shall be of a nature and 
quality which cannot be accessed by Landlord's master key. Tenant agrees to pay the cost of re-
keying the master key as well as any other costs associated with the addition or changing of any 
locking mechanism. Upon surrender or termination of the lease in the Demised Premises, Tenant 
shall restore to Landlord all keys to the Demised Premises, lavatories and Building either 
furnished to, or otherwise procured by Tenant. In the event of the loss of any keys so furnished 
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by Landlord, Tenant shall pay to Landlord the cost thereof as well as any other costs associated 
with the loss of said keys. 

(d) If an excavation shall be made upon land adjacent to the Demised Premises or shall 
be authorized to be made, Tenant shall afford access to the person causing or authorized to cause 
such excavation and give a license to enter upon the Demised Premises for the puspose of doing 
such work as Landlord shall deem necessary to preserve the wall of the Building of which the 
Demised Premises form a part from injury or damage and to support the same by proper 
foundations without any claim for damages or indemnification against Landlord's or diminution 
or abatement of rent. In the event that any such work shall prevent the use by Tenant of all or 
any portion of the Demised Premises for a period of time, Landlord shall use commercially 
reasonable efforts to secure a fee payable by the person requiring the license to Tenant equal to 
the Base Rent for the portion of the Demised Premises that are so rendered unusable for the 
period for which it is rendered unusable to Tenant. Notwithstanding the gene8%lity of the 
foregoing, any party entering the Demised Premises for the purposes set forth in this sub
paragraph shall furnish insurance for Tenant's benefit, in commercially reasonable coverages, 
forms and amounts to be agreed upon with Tenant prior to such entry, and shall indemnify, 
defend and hold Tenant harmless from and against any claims, damages, losses, costs and 
expenses arising from any personal injury or damage to property allegedly suffered or incurred as 
a result of or in connection with the licensee's work within the Demised Premises. 

4.05 LANDLORD'S LIABILITY Landlord and Landlord's agents and employees shall not be 
liable for, and Tenant waives all claims for, loss or damage to Tenant's business or damage to 
person or property sustained by Tenant or any person claiming through Tenant resulting from any 
accident or occurrence (unless caused by or resulting from the negligence of Landlord, its agents, 
servants or empkiyees) in or upon the Demised Premises or the Building common areas or 
parking field, including but not limited to, claims for damage resulfing from; (i) any equipment or 
appurtenances becoming out of repair; (ii) injury done or occasioned by wind or rain; (iii) any 
defect in or faikue of plumbing, heating or air conditioning equipment, electric wiring or 
installation thereof, gas, water and steam pipes, stairs, porches, railings or walks; (iv) broken 
glass; (v) the backing up of any sewer pipe or downspout; (vi) the bursting, leaking or running of 
any tank, tub, washstand, water closet, waste pipe, drain or any other pipe or tank in, upon or 
about such Building or Demised Premises; (vii) the escape of steam or hot water; (viii) water, 
snow or ice being upon or coming through the roof, floor, skylight, trapdoor, stairs, doorways, 
show windows, walks or any other place upon or near such Building or the Demised Premises or 
otherwise; (ix) the falling of any fixture, plaster, tile or stucco; and (x) any act, omission or 
negligence of other tenants, licensees or of any other persons or occupants of said Building or of 
adjoining or contiguous Buildings or of owners of adjacent or contiguous property, unless caused 
by or due to the negligence of Landlord, its agents, servants or employees. 

4.06 MECHANIC'S LIENS If any mechanic's lien or other liens or orders for the payment of 
money or any notice of intention to file a lien shall be filed against the Demised Premises or the 
Building by reason or arising out of any labor or material furnished or alleged to have been 
furnished or to be furnished to the Demised Premises on behalf of Tenant or any occupant 
thereof, or for or by reason of any change, alteration or addition or the cost or expense thereof or 
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any contract relating thereto, or against the interest of Landlord, Tenant shall cause the same to 
be canceled and discharged of record by bond or otherwise as allowed by law at the expense of 
Tenant within thirty (30) days after Tenant shall have notice thereof; and Tenant shall also defend 
on behalf of Landlord, at Tenant's sole cost and expense, any action, suit or proceeding which 
may be brought thereon or for the enforcement of such liens or orders, and Tenant will pay any 
damages and satisfy and discharge any judgment entered thereon and save harmless Landlord 
from any claim or damage resulting there from. Failure to comply with the provisions of this 
paragraph 4.05 shall be a material default of this lease. 

4.07 LIMITATION OF PERSONAL LIABILITY Notwithstanding anything contained herein to 
the contrary. Tenant agrees that neither Landlord, nor any of its agents or employees, nor (if 
Landlord is or becomes a corporation or a limited liability company) any of its members, 
managers, officers, directors or shareholders or partners, nor (if Landlord is or becomes a 
partnership) any of its general or limited partners, shall have any personal liability with respect to 
any of the provisions of this Lease and Tenant shall look solely to the estate and interest of 
Landlord in the property for the satisfaction of Tenant's remedies, including, without limitation, 
the collection of any judgment or the enforcement of any other judicial process requiring the 
payment or expenditure of money by Landlord in the event of any default or breach by Landlord 
with respect to any of the terms and provisions of this Lease to be observed and/or performed by 
Landlord, subject, however, to the prior rights of any holder of any mortgage covering all or part 
of the Property, and no other assets of Landlord or any principal of Landlord shall be subject to 
levy, execution or other judicial process for the satisfaction of Tenant's claim, and in the event 
Tenant obtains a judgment against Landlord, the judgment docket shall be so noted. This Section 
shall inure to the benefit of Landlord's successors and assigns and their respective principals. 

4.08 TITLE TO IMPROVEMENTS AND RESTORATION OF DEMISED PREMISES 
a) The title to all additions, repairs and replacements to any improvements made during 

the Lease Term and any renewal thereof shall forthwith vest in Landlord, and said improvements, 
additions, repairs; and replacements shall be and become the sole and absolute property of 
Landlord without any obligation of payment by Landlord therefore. 

b) All alterations, additions or improvements, except movable trade and other fixtures, 
made by either party shall become the property of Landlord upon installation unless Landlord 
shall elect otherwise, which election shall be made by giving notice not less than thirty (30) days 
prior to the expiration or other termination of this Lease or any renewal or extension thereof. In 
the event that Landlord shall elect otherwise, then such alterations, installations, additions or 
improvements made by Tenant upon the Demised Premises, as Landlord shall elect, shall be 
removed by Tenant and Tenant shall restore the Demised Premises to the condition as of the 
Commencement Date, ordinaiy wear and tear excepted, at its own cost and expense, prior to the 
expiration of the term. All damage or injury to the Demised Premises and to its fixtures, 
appurtenances and equipment caused by Tenant moving property in or out of the Building or by 
installation or removal of furniture, fixtures or other property shall be repaired by Tenant. There 
shall be no allowance to Tenant, for a diminution of rental value and no liability on the part of 
Landlord by reason of inconvenience, annoyance or injury to business arising from Landlord, 
Tenant, or others, making any repairs, alterations, additions, or improvements to any portion of 
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the Building or Demised Premises, or to fixtures, appurteoances, or equipment thereof, except 
that Landlord shall use commercially reasonable efforts to avoid interference 9vith Tenant's use 
and occupancy of the Demised Premises, and/or by reason of failure of Landlord or others to 
make any repairs, alterations, additions or improvements in or to any portion of the Building or of 
Demised Premises, or to the fixtures, appurtenances or equipment thereof. Landlord reserves the 
right to stop the service of the heating, air conditioning, plumbing and electrical systems 9vhen 
repairs, alterations or improvements are necessary until such repairs, alterations or improvements 
shall have been completed. In the event any such service is so stopped. Landlord shall diligently 
prosecute the repairs, alterations or improvements until completed. Neither the reference in this 
Lease to repairs by Landlord or any services, nor the presence upon the Demised Premises of any 
service equipment 09vned by Landlord, shall impose any liability upon Landlord to furnish, 
repair, maintain or operate any services unless expressly and specifically provided for herein. 

4.09 TENANT OBLIGATIONS a) Tenant covenants throughout the term hereof, at its sole cost 
and expense, to keep the Demised Premises, all fixtures and equipment therein, all utility 
systems, and all signs of Tenant 9vhether in the Demised Premises or erected outside thereof, in 
good repair, order and condition, making all repairs thereto as may be required or necessary, 
ordinary as 9vell as extraordinary, foreseen and unforeseen, all repairs to be of the same quality, 
design and class as the original work; but the provisions of this Lease shall not require Tenant to 
make repairs to the structural parts of the building, i.e. bearing walls, beams, or roof, it being 
agreed and understood that Landlord shall make all reasonably necessary structural repairs, 
unless the conditions necessitating such repairs to structural parts shall have been caused by 
Tenant, its agents, servants or invitees. 

b) If Tenant refuses or neglects to repair property as required in this Lease agreement and 
to the reasonable satisfaction of Landlord as soon as reasonably possible, after written demand. 
Landlord may make such repairs, and Tenant shall in such event pay Landlord's cost for making 
such repairs plus ten (10%) percent for Landlord's administrative and supervisory expense, as 
Additional Rent, to be paid by Tenant within ten (10) business days of receipt of a statement from 
Landlord setting forth said charges and disbursements, 

ARTICLE V 

5.01 LIABILITY INSURANCE Tenant shall, during the entire term hereof, at Tenant's 
expense, keep in full force and effect policies of insurance as follows: 

A. Glass - Tenant assumes the liability for, and shall remedy, the breakage of exterior and 
interior plate glass during the term of this Lease if breakage is caused by Tenant's acts. 

B. Property Insurance; Indemnity for Damage to Tenant's Personal Property - Tenant assumes 
liability for any damage to the Demised Premises and all fixtures and appitrtenances thereto 
unless caused by the negligence or willful misconduct of Landlord, its agents or employees. 
Except as otherwise provided herein. Tenant expressly releases Landlord from, and waives all 
claims against Landlord and agrees to hold Landlord harmless for, any loss resulting from 
damage to or loss of Tenant's goods, wares, merchandise and/or improvements and betterments 
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in, upon or about said premises unless caused by the negligence or willful misconduct of 
Landlord, its agents or employees. Tenant shall maintain at its own expense replacement cost 
insurance on Tenant's goods, wares, merchandise and improvements and betterments against 
damage caused by fire and all other perils covered by a standard All Risk insurance policy. 
Landlord and Tenant agree to waive their rights of subrogation against each other and shall each 
obtain a waiver from their respective insurance companies releasing carriers' subrogation rights 
against the other party. 

C. Liability Insurance - Tenant shall maintain, at its own expense, Liability insurance as follows: 

1. Commercial General Liability insurance, written on an occurrence basis and 
including products liability insurance at a $1,000,000 per occurrence Combined Single 
Limit, subject to no deductible or Self-Insured Retention, including all standard Broad 
Form Commercial General Liability coverages. Fire Legal Liability coverage shall be 
included and written in an amount equal to the replacement cost of the Demised Premises, 
such amount to be agreed upon between Landlord and Tenant. If coverage is written on a 
form under which an aggregate limit applies to the Premises hazard, such aggregate shall 
be in an amount of no less than $2,000,000 and shall apply separately to each location 
covered by Tenant's policy. 

These policies shall name Landlord as an additional insirred on a primary, non-contributory basis 
and shall permit Tenant to release its carrier's subrogation rights against Landlord. Tenant 
hereby agrees to the waiver of such rights. 

D. The insurance policies noted in (A), (B) and (C) above shall all be written with insurance 
companies licensed to do business in the State in the State of New York and rated no lower that 
A:VII by the most recent edition of A.M. Best's Property-Casualty Rating Guide. All policies 
shall provide that in the event of cancellation, non-renewal or reduction below the policy limits or 
coverage required hereunder. Landlord shall receive 30 days written notice thereof. 

E. Tenant shall furnish Landlord with certificates of insurance evidencing Tenant's 
compliance with all provisions of (A), (B), (C) and (D) above. 

5.02 INDEMNIFICATION AND HOLD HARMLESS fa) Tenant shall defend, indemnify and 
hold Landlord, and Landlord's employees, agents and assigns, harmless from and against any and 
all loss, cost (including reasonable attorney's fees and costs), damages, expense and liability 
(including statutory liability) resulting from injury and/or death of any person or damage to any 
property arising out of the maintenance, use, care or control of the demised premises, except as 
and to the extent arising from the negligence or willful misconduct of Landlord, its agents or 
employees. 

(b) 9n case Landlord shall, without fault on its part, be made a party to any litigation 
commenced by of against Tenant, Tenant shall assume Landlord's defense protect and hold 
Landlord harmless and shall pay all costs, expenses and reasonable attorneys' fees incurred or 
paid by Landlord in connection with such litigation. Tenant shall also pay all actual reasonable 
costs, expenses and reasonable attorney's fees that may be incurred or paid by Landlord in 
enforcing the covenants and agreements of this Lease. 
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5.03 ACTS OF INVITEES Teoaot shall be respoosible for 2be acts of its customers, guests, 
iovitees and/or anyone else on the Demised Premises at the invitation of Tenant or anyone in 
their employ or anyone occupying or using space in the Demised Premises. In this regard, should 
any of the enumerated parties commit acts which are in violation of any of the terms of this 
Lease, the Port Authority Lease or the City Lease, or are in any way detrimental to the person or 
property of Landlord or any of its staff on the Demised Premises of the Building, parking fields, 
plaza, or surrounding areas, or more specifically commit acts of vandalism or mischief on the 
Demised Premises of the Building or parking fields or surrounding areas, then, in that event. 
Tenant agrees that the cost of such violations, breaches, vandalism, etc. shall be immediately due 
and payable to Landlord and shall be considered as Additional Rent at the option of Landlord. 
Furthermore, the commission of any of the acts herein or the damage of the person or property of 
Landlord or Landlord's staff shall be a material breach of this Lease' and the Lease shall be 
subject to termination pursuant to paragraph 6.01 herein. In that regard, the first ten (10) days 
notice served pursuant to paragraph 6.01 shall contain a listing of the violations and the amount 
which Landlord has been damaged. The remedy or cure referred to in paragraph 6.01 shall, in 
this regard, be deemed to include not only the ceasing of said violations within the ten (10) day 
period, but also the full and complete payment of enumerated damages to Landlord. These 
charges, shall at the option of Landlord, be considered as Additional Rent. 

ARTICLE VI 

6.01 DEFAULT (a) If Tenant defaults in fulfilling any of the material covenants of this Lease 
other than the covenants for the payment of Base Rent or Additional Rent, or if the Demised 
Premises becomes vacant or deserted, then, upon the expiration of fifteen (15) days from 
Landlord's serving a written notice upon Tenant specifying the nature of such default, if Tenant 
shall have failed tc* comply with or remedy such default within such fifteen (15) day period, or if 
the said default or omission shall be of such a nature that the same cannot be completely cured 
within said fifteen (15) day period, and if Tenant shall not have diligently commenced curing 
such default within such period and shall not thereafter with reasonable diligence proceed to cure 
such default. Landlord may serve a written notice of cancellation of this Lease upon Tenant, and 
upon the expiration of five (5) business tiays from the service thereof, this Lease and the term 
hereunder shall end, and Tenant shall then quit and surrender the Demised Premises to Landlord; 
but Tenant shall remain liable as hereinafter provided. 

(b) (i) If the notice provided for in (a) hereof shall have been given and the term shall 
expire as aforesaid; or (ii) if Tenant shall default in the payment of the rent reserved herein or any 
item of Additional Rent herein mentioned or any part of either, or in making any other payment 
herein provided and shall fail to cure such default within fifteen (15) days of notice thereof; or 
(iii) if any execution or attachment shall be issued against Tenant or any of Tenant's property 
whereupon the Demised Premises shall be taken or occupied or attempted to be taken or occupied 
by someone other than Tenant; then, and in any of such events. Landlord may dispossess Tenant 
or the legal representative of Tenant or other occupant of Demised Premises by summary 
procee2iings and upon execution of a warrant of eviction remove their effects and hold the 
Demised Premises as if this Lease had not been made. If Tenant shall be in default hereunder 
prior to the date fixed as the commencement of any renewal or extension of this Lease, Landlord 
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Lease, Landlord may cancel and te9minate such renewal or ex9ension by written notice. 

(c) INTENTIONALLY OMITTED. 

(d) In the case of any dispossess by summary proceedings, (i) the rent shall become due 
thereupon and is to be paid upon the time of such reentry, dispossess and/or expiration, together 
with such expenses as Landlord may incur by reason thereof for legal expenses, attorneys' fees, 
and/or brokerage in putting the Demised Premises in good order and/or for preparing the same for 
re-rental; (ii) Landlord may rent the Demised Premises or any part or parts thereof, either in the 
name of Landlord or otherwise, for a term or terms which may at Landlord's option be less than 
or exceed the period which would otherwise have constituted the balance of the term of this 
Lease, and may grant concessions or free rent; and (iii) Tenant or the legal representative of 
Tenant shall also pay Landlord as liquidated damages for the failure of Tenant to observe and 
perform said Tenant's covenants herein contained, any deficiency between the rent and 
Additional Rent hereby reserved and/or covenanted to be paid and the net amount, if any, of the 
rents collected on account of the Lease or Leases of the Demised Premises for each month of the 
period which would otherwise have constituted the balance of the term of this Lease. The failure 
or refusal of Landlord to re-let the Demised Premises or any part or parts thereof or to collect rent 
therefore shall not release or affect Tenant's liability for damages. Any such liquidated damages 
shall be paid in monthly installments by Tenant on the rent day specified in this Lease and any 
suit brought to collect the amount of the deficiency for any month shall not prejudice in any way 
the rights of Landlord to collect the deficiency for any subsequent month by a similar proceeding. 
Landlord, at Landlord's option, may make such alterations, repairs, replacements and/or 
decorations in the Demised Premises as Landlord, in Landlord's sole judgment, considers 
advisable and nedessary for the purpose of re-letting the Demised Premises, and the making of 
such alterations and/or decorations shall not operate or be construed to release Tenant from 
liability hereunder as aforesaid. In the event of a breach or threatened breach by Tenant of any of 
the covenants or provisions hereof. Landlord shall have the right of injunction and the right to 
invoke any remedy allowed at law or in equity as if re-entry, summary proceedings and other 
remedies were not herein provided for. Mention in this Lease of any particular remedy shall not 
preclude Landlord from any other remedy, whether in law or in equity. 

(e) In the event Tenant shall fail, after any notice and cure period set forth in this Lease, 
to comply with of perform any of the covenants, conditions or agreements herein contained on 
Tenant's part to be performed. Landlord shall have the right (but not be obligated) to perform any 
such covenants, conditions or agreements, and Tenant agrees to pay to Landlord on demand as 
Additional Rent hereunder, a sum equal to the amount expended by Landlord in the performance 
of such covenants, conditions or agreements. In the event Landlord shall perform any such 
covenants, conditions or agreements, Tenant agrees that Landlord, its agents or employees, may 
enter the Demised; Premises for such purpose and that such entry and such performance shall not 
constitute an eviction of Tenant, in whole or in part, nor relieve Tenant from the continued 
performance of all covenants, conditions and agreements of the Lease, and ftirther agrees that 
Landlord shall not be liable for any claim for loss or damage to Tenant or anyone through or 
under Tenant, except that Landlord shall in such event take commercially reasonable steps to 
avoid any such loss or damage. 
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6.02 NO WAIVER Except as otherwise required by applicable law, the receipt by Landlord of 
Base Rent or Additional Rent with knowledge of the breach of any covenant of this Lease shall 
not be deemed a waiver of such breach. No provision of this Lease shall be deemed to have been 
waived by Landlord unless such waiver is in writing signed by Landlord. No payment by Tenant 
or receipt by Landlord of a lesser amount that the rent or Additional Rent then due shall be 
deemed to be other than on account of full payments, nor shall any endorsement or statement on 
any check or any letter accompanying any check or payment as rent be deemed an accord and 
satisfaction, and Landlord's right to recover the balance of such rent or pursue any other remedy 
provided for by this Lease and/or at law shall not be diminished. 

6.03 TENANT'S WAIVER OF JURY TRIAL Landlord and Tenant each hereby waives its 
right of trial by jury in any action, proceeding or counterclaim brought by either of the parties 
hereto against the other, or with respect to any issue or defense raised therein, including the right 
to an advisoiy jury (except for personal injury or property damage), on any matters whatsoever 
arising out of, or in any way connected with, this Lease, the relationship of Landlord and Tenant, 
Tenant's use and occupancy of said premises, including summary proceedings and possession 
actions, and any emergency statutory or other statutory remedy. 

6.04 WAIVER OF REDEMPTION Tenant hereby expressly waives any and all rights of 
redemption granted by or under any present or future laws in the event of Tenant being evicted or 
dispossessed for any cause or in the event of Landlord obtaining possession of the Demised 
Premises by reason of the violation by Tenant of any of the covenants and conditions of this 
Lease, or otherwise. No receipt of monies by Landlord from Tenant after the termination or 
cancellation of this Lease by summary proceedings or as otherwise provided in this Lease, shall 
reinstate, continue or extend the term of this Lease, or affect any notice theretofore given to 
Tenant, or operate as a waiver of the right of Landlord to enforce the payment of fixed or 
Additional Rent or rents then due, or thereafter falling due or operate as a waiver of the rights of 
Landlord to recover possession of the Demised Premises by proper suit, action, proceeding or 
remedy. It is agreed that, after the service of notice to terminate or cancel this Lease, or the 
commencement of suit, action or summary proceeding, or any other remedy, or after a final order 
or judgment for the possession of the Demised Premises, Landlord may demand, receive and 
collect any monies due, or thereafter falling due, without in any manner affecting such notice, 
proceeding, suit, action, order or judgment. Any and all such monies collected shall be deemed 
to be payments towards satisfying Tenant's obligations to Landlord. 

6.05 VENUE In the event of any dispute under the terms of this Lease, the parties agree that 
the venue for settling the dispute will be placed in Richmond County, State of New York and 
none other. 

6.06 REMEDIES CUMULATIVE All the rights and remedies herein given to Landlord for the 
recovery of the Demised Premises because of the default by Tenant in the payment of any sums 
which may be payable pursuant to the terms of this Lease, or upon the breach of any of the terms 
hereof, or the right to re-enter and take possession of the Demised Premises upon the happening 
of any of the defaults or breaches of any of the covenants, or the right to maintain any action for 
rent or Additional Rent, or damages and all other rights and remedies allowed at law or in equity, 
are hereby reserved and conferred upon Landlord as distinct, separate and cumulative remedies, 
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cumulative remedies, and no one of them, whether exercised by Landlord or not, all be deemed to 
be in exclusion of any of the others. 

ARTICLE VII 

7.01 ASSIGNMENT AND SUBLET (a) Tenant shall have the right to assign or sublet the 
Demised Premises, in whole or in part, with Landlord's prior written consent, which shall not be 
unreasonably withheld, conditioned or delayed and the consent of the Port Authority which may 
be withheld only as and to the extent set forth in the Port Authority Lease. Landlord shall 
respond to Tenant's request for consent within not more than thirty (30) calendar days, and the 
failure to respond within such time shall be deemed to be consent to the proposed assignment or 
sublease. . 

(b) In the event that Tenant shall seek Landlord's permission to assign this Lease or 
sublet the Demised Premises, Tenant shall provide to Landlord the name, address and financial 
statement of the proposed assignee or sublessee and such other information concerning such 
proposed assignee or sublessee as Landlord may require. It shall be a condition to any consent by 
Landlord to an assignment or subletting that Tenant shall accompany such request with a certified 
check in the amount of Two Thousand Five Hundred and 00/100 Dollars ($2,500.00) to 
reimburse Landlord for reasonable legal expenses for the review and preparation of legal 
documents if there are no changes in the primary lease. Landlord shall be die liaison to procure 
the consent, or denial, of the Port Authority using commercially reasonable efforts to facilitate 
the application for said consent to the appropriate administrative offices of the Port Authority. 

(c) In the event that Tenant shall at any time during the term of this Lease sublet all or 
any part of the Demised Premises, either with the consent of Landlord or the Port Authority as 
herein provided or without the consent of Landlord or the Port Authority, then, and in such event, 
it is hereby mutually agreed that Tenant shall nevertheless remain fully liable under all the terms, 
covenants and conditions of this Lease including, but not limited to, the provisions for the 
payment of rent. Tenant's liability hereunder shall be continuing and shall in no way be affected, 
modified or diminished by reason of (i) any subsequent subletting, renewal, modification or 
extension of this. Lease, or (ii) any modification or waiver of or change in any of the terms, 
conditions and covenants of this Lease, or (iii) any extension of time that may be granted by 
Landlord to any "sublessee, its successors or assigns, or (iv) a changed or different use of the 
Demised Premises consented to in writing by Landlord, or (v) any dealings, transactions, or 
matters occurring between Landlord and said sublessee, its successors or assigns whether or not 
notice thereof is given to Tenant. If this Lease or any part thereof be subleased or occupied by 
anybody other than Tenant, Landlord may collect from the sublessee or occupant any rent or 
other charges payable by Tenant under this Lease and apply the amount collected to the rent and 
other charges herein reserved, but such collection by Landlord shall not be deemed an acceptance 
of the sublessee 6r occupant as a tenant nor a release of Tenant from performance by Tenant 
under this Lease. 

(d) Landlord shall not unreasonably withhold, condition or delay its consent to an 
assignment or sublease of this Lease in connection with a bona fide sale of Tenant's business 
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(con6ucted at 8he Demised Premises), provided (i) t6e assignee assumes in writing the 
performance and observance of all the terms, covenants and conditions of this Lease on the part 
of Tenant to be performed and observed; (ii) the assignee shall conduct its business in accordance 
with the permitted uses or such other use as Landlord may approve; (iii) the assignee shall have a 
certified (by a certified public accountant) net worth equal to or greater than the net worth of 
Tenant at the time of the assignment; and (iv) a duplicate original of the assignment and 
assumption is delivered to Landlord within five (5) days after its execution. 

(e) In the event of any sale, assignment, sublease or other transfer of this Lease either by 
consent, court or administrative proceeding, or otherwise, whereby the rent and/or additional rent 
provided for in said assignment, sublease or other transfer exceeds, after subtracting therefrom all 
costs and expenses incurred by Tenant in connection with or in furtherance of such sale, 
assignment, suhle^e or other transfer, the Base Rent and/or Additional Rent payable by Tenant 
to Landlord as provided in this Lease ("Excess Rent"), then one-half of the Excess Rent shall he 
due and payable to Landlord, at the times paid by the purchaser/assignee/suhlessee/transferee, in 
addition to Base Rent and Additional Rents provided for in this Lease. This provision shall he 
binding upon Tenant, Tenant's representatives, and Tenant's transferees. 

(f) Tenant shall not assign this Lease or sublease any portion of the Demised 
Premises to a then current Tenant of the Building, the Teleport or the Corporate Park of Staten 
Island. 

ARTICLE Vn8 
I 

8.01 LANDLORD'S INTEREST IN PREMISES: PORT AUTHORITY CONSENT 

(a). Landlord represents and warrants that it is the holder of the entire ground 
leasehold interest in the Property, including the Land and Building, equipment, fixtures and all 
other personal property appertaining thereto, and including the Demised Premises, free and clear 
of all tenancies, occupancies, restrictions, covenants, easements, liens, encumbrances and any 
other exceptions, other than this City Lease (as defined below) and The Port Authority Lease (as 
defined below), existing leases or other occupancy agreements which are not inconsistent with 
and do not adversely affect any rights of Tenant under this Lease. This Lease 8s subject to and 
subordinate to the Port Authority Lease and the City Lease. For purposes of the foregoing, (i) the 
term "The Port Authority Lease" means that certain lease dated as of July 8, 1985 between 
Landlord's successor in interest Teleport Associates and The Port Authority of New York and 
New Jersey (the "The Port Authority"), a true and complete copy of which, together with all 
amendments thereto, has been previously delivered by Landlord to Tenant, and (ii) the term the 
City Lease" means that certain lease dated as of May 15, 1984, as amended, between The City 
of New York and The Port Authority. Landlord agrees that it will not exercise any power to 
amend The Port Authority Lease or permit any amendment to occur therein pursuant to any 
power of amendment reserved therein or otherwise which is inconsistent with or adversely affects 
any rights or obligations of Tenant under this Lease. 

(h) This Lease is subject to the consent of The Port Authority pursuant to The Port 
Authority Lease. Landlord shall provide 8ully conformed copies of this Lease to the Port 
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Authority as expeditiously as possible and use its best efforts to promptly obtain The Port 
Authority's consent. The parties hereto agree to cooperate and use commercially reasonable 
efforts to obtain said consent. 

(c) Tenant shall (i) observe, be bound by and comply with all of the terms, provisions, 
covenants and conditions of the Port Authority Lease affecting its operations in connection with 
this Lease and its occupancy of the Premises; (ii) use the space it occupies for the purpose set 
forth in this Lease and for no other purpose whatsoever; (iii) pay directly to the Port Authority on 
written demand any rental, fee, charge or other amount due to the Landlord under this Lease. 

(d) This Lease shall: (i) be subject and subordinate to the terms covenants, conditions 
and provisions of the City Lease, the Port Authority Lease and the rights of the Port Authority 
thereunder; (ii) not be changed or modified, discharged or extended without the prior written 
approval of the Port Authority; and (iii) terminate and expire without notice to the Tenant on the 
day preceding the date of expiration of the City Lease or the Port Authority Lease or on such 
earlier date as the Landlord and Tenant may agree upon, or on the effective date of any 
revocation of the Port Authority consent. 

8.02 TENANT'S ESTOPPEL Within ten (10) days after request therefore by Landlord, Tenant 
agrees to deliver in recordable form a certification to The City of New York, the Port Authority 
or any proposed mortgagee or purchaser, certifying (if such be the case) that this Lease is in full 
force and effect and that there are no defenses or offsets thereto, or stating those claimed by 
Tenant. In the evbnt that Tenant fails to comply with its obligation under this paragraph 8.02, 
Landlord is hereby appointed Tenant's attorney in fact for the limited purpose of executing the 
estoppel certificate requested by it. 

8.03 ATTORNMENT Tenant covenants and agrees that, if by reason of a default upon the part 
of Landlord who is the lessee under the Port Authority Lease covering the Demised Premises in 
the performance of any of the terms or provisions of such Port Authority Lease or if for any other 
reason of any nature whatsoever such Port Authority Lease and the leasehold estate of the 
Landlord thereunder are terminated by summary dispossess proceedings or otherwise. Tenant, at 
the request in writing of the then Landlord under such Port Authority Lease, shall attorn to and 
recognize such landlord as Tenant's landlord under this Lease. Tenant covenants and agrees to 
execute and deliver, at any time and from time to time, upon the request of the landlord under 
such Port Authority Lease, any instrument which may be necessary or appropriate to evidence 
such attornment. Tenant further waives the provisions of any statute or rule of law now or 
hereafter in effect which may terminate this Lease or give or purport to give Tenant any right of 
election to terminate this Lease or to surrender possession of the Demised Premises in the event 
such Port Authority Lease terminates or in the event any such proceeding is brought by the 
landlord under such Port Authority Lease if such landlord shall have requested in writing that 
Tenant attorn, as aforesaid and in that circumstance Tenant agrees that this Lease shall not be 
affected in any way whatsoever by any such proceeding or termination. 
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8.04 NON-DISTURBANCE AGREEMENT. Landlord shall make reasonable efforts to 
secure a non-disturbance agreement, upon standard terms and conditions, in Tenant's favor from 
its existing mortgagee and any future mortgagee during the Term of this Lease. 

ART4CLE 4X 

9.01 RESTORATION (a) Tenant must give Landlord prompt notice of fire, accident, damage or 
dangerous or defective condition. If the endre Demised Premises cannot be used because of fire 
or other casualty. Tenant is not required to pay rent for the time the Demised Premises are 
unusable. If part of the Demised Premises cannot be used. Tenant must pay rent for the usable 
part. If, however, the fire or other casualty is caused by any negligent act, omission or failure to 
comply with any covenant or condition of this Lease by Tenant, Tenant's employees or invitees. 
Tenant must pay the full rent with no adjustment. Should Landlord opt to rebuild as provided for 
in paragraph (b) of this section. Landlord need only repair the damaged structural parts of the 
Demised Premises. Landlord is not required to repair or replace any equipment, fixtures, 
furnishings or decorations. Landlord is not responsible for delays due to settling insurance 
claims, obtaining estimates, labor and supply problems or any other cause not fully under 
Landlord's control. 

(b) Landlord has the right to demolish or rebuild the Building if it is substantially 
destroyed and carinot, in Landlord's reasonable opinion, be restored within 180 days of the date 
of the fire or other casualty. Landlord may cancel this Lease within thirty (30) days after the 
substantial fire or casualty by giving Tenant notice of Landlord's intention to demolish or rebuild. 

It is expressly agreed between the parties that the decision as to whether or not repairs 
shall be made or this Lease be terminated shall be in the sole discretion and option of Landlord, 
and the parfies agree that the decision of Landlord in regard to whether or not same should be 
repaired is not subject to review by any agency or court, and the decision of Landlord in this 
regard shall be final and binding upon the parties and is deemed a negotiated condition in this 
Lease. 

The Lease will end thirty (30) days after Landlord's cancellation notice to Tenant. Tenant 
must deliver the Demised Premises to Landlord on or before the cancellation date in the nofice 
and pay all rent due to the date of the fire or casualty. The cancellation does not release Tenant 
of liability in connection with the fire or casualty. This section is intended to replace the terms of 
New York Real Property Law Secfion 227. 

(c) Tenant shall have no entitlement or right to any insurance proceeds payable to 
Landlord as a result of damage to the Building. 

(d) Tenant shall have no claim against Landlord for the value of any unexpired term of 
this Lease in the event of damage to the Building. 
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(e) W6et6er destructico is partial or total, Tenaot s6all, oo demaod of Laodlord, remove 
its stock fixtures and equipmeot to facilitate Oandlord's restoration or ot6er use of t6e Demised 
Premises. , 

(f) 8f Oandlord does not terminate this Lease in accordance with paragraph 9.01(b), then 
Landlord shall repair and restore the Demised Premises. 8f Landlord fails to complete such 
repairs to the Premises within 180 days from the date of damage, then Tenant shall have the nght 
to terminate this Lease following 30 days wntten notice given after such 180 day penod; 
provided, however, if Landlord completes such repairs pnor to the expiration of the 30 day notice 
penod. Tenant's right to terminate shall be null and void. 

9.02 EMINENT DOMAIN (a) If the whole of the Demised Premises shall be acquired or 
condemned by Eminent Domain or otherwise for any public or quasi-public use or purpose, then, 
and in that event, the term of this Lease shall cease and terminate upon the date of title vesting in 
such proceeding. 

(b) If part of the Demised Premises shall be acquired or condemned by Eminent Domain 
or otherwise for any public or quasi-public use, the minimum rental to be paid hereunder shall be 
apportioned on the basis of the floor area so taken. In the event such partial taking shall exceed 
fifty (50%) percent of said floor area, this Lease may be canceled by Tenant upon the giving of 
five (5) days notice within twenty (20) days from the date title shall vest in the condemning 
authonty. 

I 

(c) In no event shall Tenant have a claim for or be entitled to the value of any unexpired 
term of this Lease nor otherwise be entitled to any part of the award paid for such condemnation, 
and Landlord is to receive the full amount of such award. Tenant hereby expressly waives any 
right or claim to any part thereof. 

ARTICLE X 

10.01 SIGNS a) Tenant acknowledges that it shall have no right to affix any sign to the Demised 
Premises or its windows or doors, or to any part of the common areas of the Building or to the 
Building Landlord shall have the right to remove any sign affixed to the Building or Demised 
Premises by Tenant. Tenant further covenants and agrees that no awnings or other projections 
shall be attached to the outside walls or windows of the Building and that no curtains, blinds, 
shades or screens shall be attached to or hung in any window or door except as approved by 
Landlord. Tenant shall have no right to affix any sign in the Demised Premises which may be 
visible through any of the windows located in or about the Demised Premises. Landlord shall 
provide signage at the entrance to the Demised Premised and in the Building Lobby at Landlord's 
sole cost and expense. 

b) In the event Landlord or Landlord's representatives shall deem it necessary to remove 
any Tenant sign or signs in order to paint or to make any other repairs, alterations or 
improvements in or upon said Demised Premises, or the Building wherein same is situated, or 
any part thereof, the Landlord shall have the right to do so, provided the same shall be removed 
and replaced at Landlord's expense whenever the said repairs, alterations or improvements shall 
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have been completed. Landlord shall provide Building directory in lobby for Tenant and its 
subtenant's use. 

ARTICLE XI 

11.01 LANDLORD'S COVENANT OF QUIET ENJOYMENT Subject to the terms of the City 
Lease and the Port Authority Lease, Landlord covenants and agrees with Tenant that upon Tenant 
paying the Base Kent and Additional Rent and observing and performing all the terms, covenants 
and conditions on Tenant's part to be observed and performed. Tenant may peaceably and quietly 
enjoy the Demised Premises hereby demised, subject, nevertheless, to the terms and conditions of 
this Lease and to any ground Leases underlying the Lease and mortgages herein mentioned or 
provided for, Landlord shall make reasonable efforts to secure a non-disturbance agreement, upon 
standard terms and conditions, in Tenant's favor from its existing ground lessor and any future 
ground lessor during the Term of this Lease. 

11.02 NO WASTE Tenant shall not commit or suffer to be committed any waste upon the 
Demised Premises or any nuisance which may disturb the quiet enjoyment of any other Tenant in 
the Building, or anywhere within five hundred feet of the botmdaries of the Building. 

11.03 SURRENDER Anything herein to the contrary notwithstanding, upon the termination of 
this Lease and vacating of the Demised Premises, Tenant agrees to leave the Demised Premises 
broom clean and in good repair, excepting reasonable wear and tear. The failure of Tenant to 
remove any fixtures or other property that it is permitted to remove at the termination of the term 
of this Lease shall be deemed abandonment of such property, at the option of Landlord. 

11.04 HOLDOVER Any holding over after the expiration of the term hereof or renewal term, 
with the consent of Landlord, shall be constructed to be a tenancy from month to month at a rate 
equal to 150% of the rent herein last specified, or in an amount specified by Landlord, provided 
notice of same is given by Landlord to Tenant at least thirty (30) days prior to the termination of 
the original. Lease term or thirty (30) days prior to the termination of any renewal term, and all 
obligations of Tenant contained herein shall apply during the holdover period. Nothing contained 
herein shall, be construed as authorization or consent for Tenant to hold over beyond the 
expiration of the term of this Lease. 

11.05 BROKER Landlord and Tenant represents each to the other that no broker brought about 
this agreement and each agrees to indemnify and hold the other harmless from any claim for 
commission or compensation by any other broker in connection herewith and to defend any such 
claim at its sole cost and expense. 

11.06 COVENANTS The provisions of this Lease are to be construed as covenants and all the 
provisions hereof shall bind and inure to the benefit of the parties hereto and their respective 
heirs, executors, administrators and assigns. 

11.07 NOTICES All notices, requests, demands, consents, approvals and other communications 
(hereinafter individually and collectively called "Notices") required or permitted to be served or 
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giveo hereunder shall be in writing and shall be sent by registered or eertified mail, return receipt 
requested or by a reputable national overnight courier service, postage prepaid, or by hand 
delivered addressed to the parties at their addresses set forth below: 

Landlord: The Corporate Commons of Staten Island, LLC 
1110 South Avenue 
Staten Island, New York 10314 

with a copy to: Kudman Trachten Aloe LLP 
350 Fifth Avenue, Suite 4400 
New York, New York 10118 

Tenant: CBN Student Services, LLC 
1200 South Avenue 
Staten Island, New York 10314 
Attn.: Mr. Mario Lupia 

with a copy to: Zetlin & De Chiara LLP 
900 Merchants Concourse, Suite 405 
Westbury, New York 11590 
Attn.: Lina G. Telese, Esq. 

Notice shall be deemed given as follows: (a) in the case of notice given by registered or certified 
mail, three business days after mailing; (b) in the case of notice given by overnight courier, one 
business day after mailing; and (c) in the case of notice given by hand delivery, upon the receipt 
or refusal to accept same. 

11.08 CAPTIONS The captions, article numbers, marginal notes and index appearing in this 
Lease are inserted only as a matter of convenience, and in no way define, limit, describe of affect 
the scope or intent of this Lease. 

11.09 DEFINITIONS (a) The term "Landlord" as used in this Lease means only the owner or 
the mortgagee in possession for the time being of the land and Building (or the owner of the 
Lease of the Building or of the land and Building) of which the Demised Premises form a part, so 
that in the event of any sale or sales of said land and Building or of said Lease, or in the event of 
a Lease of said Building, or the land and Building, Landlord as named in this Lease shall be and 
hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder, 
provided that thd successor landlord assumes this Lease and all of Landlord's obligations 
thereunder in writing and notice thereof furnished to Tenant. The words "re-enter" and "re-entry" 
as used in this Lease are not restricted to their technical legal meaning. 

(b) The use of the neuter singular pronoun to refer to Landlord or Tenant shall, 
nevertheless, be deemed a proper reference even though Landlord and/or Tenant may be an 
individual, a corporation, a partnership or a group of two or more individuals or corporations. 
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11.10 RESOLUTION OF BOARD OF DIRECTORS In 9he event 9ha9 Tenant, un8er this Lease, 
is a eorporation. Tenant agrees to provide within thirty (30) days after execution of said Lease a 
resolution of the Board of Directors of Tenant corporation approving the execution of this Lease. 
In the event that tenant fails to provide the aforementioned. Landlord shall, at its option, have the 
right to terminate this Lease on ten (10) days notice to Tenant provided Tenant does not cure 
same within 10 days after notice is rendered. 

11.11 RECORDING Tenant covenants not to place this Lease or any memorandum of this Lease 
on record without the prior written consent of Landlord. 

11.12 INVALIDITY OF PARTICULAR PROVISION If any term or provision of this Lease or 
the application thereof to any person or circumstance shall, to any extent, be invalid or 
unenforceable, the remainder of this Lease, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not 
be affected thereby and each term and provision of this Lease shall be valid and be enforced to 
the fullest extent permitted by law. 

11.13 ENTIRE AGREEMENT This Lease contains the entire agreement between the parties 
with respect to the subject matter hereof, and any agreement hereafter made shall be ineffective to 
change, modify, discharge or effect an abandonment of it in whole or in part unless such 
agreement is in writing and signed by the party against whom enforcement of the change, 
modiftcation, discharge or abandonment is sought. 

11.14 GOVERNING LAW This Lease, its provisions, or any dispute arising hereunder, shall be 
governed by the laws of the State of New York. 

11.15 HAZARDOUS MATERIALS/ENVIRONMENTAL LAWS (a) "Hazardous Materials" 
include substances (I) which require remediation under any Environmental Laws; or (ii) which 
are or become defined as a "hazardous waste", "hazardous substance", pollutant or contaminant 
under any Environmental Laws; or (iii) which are toxic, explosive, corrosive, flammable, 
infectious, radioactive, carcinogenic or mutagenic; or (iv) which contain petroleum hydrocarbons, 
polychlorinated biphenyls, asbestos, asbestos containing materials or urea formaldehyde. 

(b) "Environmental Laws" mean all applicable present and future statutes, regulations, 
rules, ordinances, codes, permits or odors of all governmental agencies, department, commission, 
boards, bureaus, instrumentalities of the United States, states and their political subdivisions and 
all applicable judicial, administrative and regulatory decrees and judgments relating to the 
protection of public health or safety or of the environment. 

(c) "Environmental Damages" means all claims, judgments, losses, penalties, fines, 
liabilities, encumbi^ces, liens, costs and reasonable expenses of invest!gatton, defense or good 
faith settlement resulting from violations of Environmental Laws, and including, without 
limitadon: (i) damages for personal injury and injury to property or natural resources; (ii) 
reasonable fees and disbursements of attorneys, consultants, contractors, experts and laboratories; 
and (iii) reasonable costs of any cleanup, remediation, removal, response, abatement. 
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aba2ement, con2ainment, closure, res2oration or moni2orii2g work require6 by any Environmental 
Law and other reasonable costs reasonably necessary to restore fiill economic use of the 8emised 
Premises or the Building or the project. 

(6) 8enant agrees to indemnify, defend and hold Landlord harmless against any 
Environmental Damages incurred by Landlord arising from 8enant's breach of paragraph (e) 
below. Landlord agrees to indemnify, defend and hold 8enant harmless against any 
Environmental Damages incurred by 8enant arising from Landlord's breach of paragraph (e) 
below. 8he obligations of both parties in this paragraph shall survive termination of this Lease 
and the discharge of all other obligations owed by the parties to each other under this Lease. 
Landlord warrants and represents that the Property, the Building and the Demised Premises (and 
any Expansion Space) do not and will not contain any 8azardous Materials, including but not 
limited to asbestos and/or PCBs. In the event that any 8azar6ous Materials are found in the 
Property, Building and/or Demised Premises, Landlord shall, at Landlord's sole cost and 
expense, remove same in compliance with all applicable laws, rules and/or ordinances concerning 
the removal and/or disposal of same. Landlord agrees to indemnify, defend and hold 8enan2 
harmless from any and Environmental Damages arising from the presence of any Hazardous 
Materials in and around the Property, Building and/or Demised Premises, including but not 
limited to, 8enan2's reasonable costs and attorney's fees. 

(e) Landlord and 8enant shall (i) comply with all Environmental Laws; (ii) not cause or 
permit any Hazardous Materials to be treated, stored, disposed of, generated, or used in the 
Demised Premises, building or project; provided, however, that Landlord and 8enant may each 
store, use or dispose of products customarily found in offices and used in connection with 
operation and maintenance of property if each complies with all Environmental Laws and does 
not contaminate the Demised Premises, building, project, or environment; and (iii) promptly after 
receipt, deliver to the other party a copy of communication concerning any past or present, actual 
or potential violation of Environmental Laws or liability of either party for Environmental 
Damages. 

11.16 AMERICANS WI8H DISABILI8ES AC8: Notwithstanding anything to the contrary 
contained in this Lease, Landlord and 8enant agree that responsibility for compliance with the 
Americans With Disabilities Act of 1990 (the "ADA") shall be allocated as follows: (i) Landlord 
shall be responsible for compliance with the provisions of 8itl9 81 of the ADA for all Common 
Areas, including exterior and interior areas of the Building; (ii) Landlord shall be responsible for 
compliance with the provisions of 8itle III of the ADA for any construction, renovations, 
alterattons and repairs made within the Premises if such construction, renovations, alterations or 
repairs are made by Landlord at Landlord's request and sole expense for the pvtrpose of 
improving the Building generally, and (iii) 8enant shall be responsible for compliance with the 
provisions of 8itle III of the ADA for any construction, renovations, alterations and repairs made 
within the Premises during the term of the Lease after the initial tenant improvement work. 

11.17 C0NFIDEN8IALI8Y: Landlord and 8enant hereby agree that the terms of this agreement 
are confidential arid may not be disclosed to any third party without the consent of the other. 
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ARTICLE XII 

12.01 RULES AND REGULATIONS Tenant covenants and agrees witli Landlord to obey, in 
all respects, tlie following rules and regulations, which Landlord hereby agrees to promulgate and 
apply equitably !and without discrimination among the Tenant and all other tenants in the 
Building: 

(1) Tenant agrees to comply with any reasonable rules and regulations to be promulgated by 
The Port Authority pertaining to security requirements regarding entry to the Corporate 
Commons. 

(2) The delivery, shipping, loading or unloading of furniture, supplies and fixtures to and 
from the Demised Premises shall be subject to such rules and regulations as in the judgment of 
Landlord are necessary for the proper operation of the Building. 

(3) No loudspeakers, televisions, phonographs, radios or other devices shall be used in a 
manner so as to 'be heard or seen outside of the Demised Premises without the prior written 
consent of Landlord; 

(4) Freight, furniture, business equipment, merchandise or buUcy matter of any description 
shall be delivered to and removed from the Demised Premises only before or after business hours 
and in a manner approved by Landlord, unless otherwise approved by Landlord in writing. 
Tenant shall not move any such freight, furniture, business equipment, merchandise or bulky 
matter of any description on any elevator without the use of elevator wall padding as well as 
protective floor coverings in the hall ways. The sidewalks, entrances, parking fields, driveways, 
passages, courts, elevators, vestibules, stairways, corridors or halls shall not be obstructed or 
encumbered by any Tenant or used for any purpose other than for ingress or egress from the 
Demised Premises and for delivery of merchandise and equipment in a prompt and efficient 
manner using elevators and passageways designated for such delivery by Landlord. There shall 
not be used in any space, or in the public hall of the Building, either by any Tenant or by jobbers 
or others in the delivery or receipt of merchandise, any hand trucks, except those equipped with 
rubber tires and side guards. Landlord reserves the right to require Tenant to use all reasonable 
measures to protect the floors and walls of the Building during Tenants moving any equipment or 
furniture in and out of the Building. 

(5) Tenant shall keep the Demised Premises at a temperature sufficiently high to prevent 
freezing of water in pipes and fixtures; 

(6) The plumbing facilities shall not be used for any other purposes than that for which they 
are constructed, and no foreign substance of any kind shall be thrown therein; 

(7) No auction, fire, bankruptcy, selling-out sales, or sidewalk sales shall be conducted on or 
about the Demised Premises without prior written consent of Landlord; 
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(8) Tenant shall not permit any unlawful practice or business to be carried on or committed 
upon the Demised Premises; 

(9) Tenant shall not use the Demised Premises for any purpose or in any manner whatsoever 
which creates a nuisance or injures the reputation of the Building; 

(10) Tenant shall not bring or permit to he brought or kept in or on the Demised Premises, any 
inflammable, confibustible or explosive fluid, material, chemical or substance, or cause or permit 
any odors of cooking or other processes, or any unusual or other objectionable odors to permeate 
in or emanate from the Demised Premises; 

(11) Tenant shall not bring or permit to be brought in the Building or kept in or on the 
Demised Premises any pet, except for pets used for medical and or disability assistance purposes. 

(12) Tenant shall provide access to the Demised Premises to Landlord or Landlord's 
designated exterminating service, at reasonable times and upon reasonable notice (at least one 
business day except in case of emergency) for the purpose of providing exterminating services in 
connection with the Demised Premises or the Building; 

(13) Landlord , reserves the right to refuse admission during or outside of ordinary business 
hours to the Building and the Demised Premises to any person not known to any watchman in 
charge or properly identified; to eject any person from the Building whose conduct may tend to 
be harmful to the safety and interests of Tenants and the property therein; to close any part of the 
Building during any riot or other commotion where person or property may be imperiled; all of 
the foregoing to be without liability to Landlord; 

(14) Tenant shall comply with all further rules and regulations for the use and occupancy of 
the Building and Common Areas as Landlord from time to time promulgates for the best interests 
of the Corporate Commons, provided that if Tenant disputes the reasonableness of any future rule 
or regulation. Tenant shall so notify Landlord within ten (10) days after the promulgation thereof 
and the dispute shall be settled by arbitration by and in accordance with the rules then existing of 
the American Arbitration Association. Landlord shall have no liability for the violation of any 
other tenant of any rules or regulations nor shall such violation or the waiver thereof excuse 
Tenant from compliance. 

IN WITNESS WHEREOF, Landlord and Tenant have duly signed and sealed this Lease as of the 
day and year first above written. 

LANDLORD: 
Witness for Landlbrd: The Corporate Commons of Staten Island, LLC 
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Richard Nicotra, Member 

Witness for Tenant: 
TENANT: 
CBN Studdbt Services, 

By 
Luciano Rammairoi' 
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EXHIBIT A - DESCRIPTION OF DEMISED PREMISES 
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EXHIBIT B - LANDLORD'S WORK 

Landlord shall deliver the Premises to Tenant for the beneficial occupancy of Tenant in broom 
clean condition with all building systems fully operations, demised and separate double door 
entry from the public corridor. 

Landlord shall install a separate sub meter for utilities, gas and electric, with separate electrical 
service the Premises; provide independent HVAC controls; paint the entire Premises one color 
(standard white) and replace all carpeted areas with building standard new carpeting. 

Landlord shall bring plumbing lines to the Premises to service one sink and will construct one 
closet/data room in a location to be determined by Landlord and Tenant. 

Landlord shall remove all terminated, non-working cable within the Demised Premises. 
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EXHIBIT C 

All flooring swept daily. 
All carpeted areas and mgs carpet-swept daily and vacnnmed weekly. 
All private stairways swept daily. 
Waste paper baskets, ashtrays, receptacles, etc. emptied and cleaned daily and damp dnsted when 
necessary. 
Cigarette urns cleaned daily and sand or water replaced when necessary. 
All flimiture, fixtnres and window sills dusted and wiped clean daily. 
All glass furniture tops cleaned daily. 
All water fountains washed clean daily. 
Slop sink rooms cleaned daily. 
Remove waste paper and waste materials to a designated area or areas, ready for removal by 
rubbish contractor daily. 
Do all high dusting quarterly, including the following: 
Dust all pictures, frames, charts, graphs and panel wall hangings not reached in daily cleaning. 
Dust all vertical surfaces such as walls, partitions, ventilating louvers and other surfaces not 
reached in daily cleaning. 
Dust all lighting fixtures (exterior only). 
Dust all overhead pipes, sprinklers, etc. 
Dust all Venetian blinds and window frames. 
Exterior window washing twice per year. 
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Second Modiflcatioii and Amendment of Lease 

This Second Modification and Amendment to Lease (the "Second Amendment") 
made by and between THE CORPORATE COMMONS OF STATEN ISLAND, LLC 
("Landlord") having an office at 1110 South Avenue, Staten Island, New York 10314 and 
CBN STUDENT SERVICES, LLC ('Tenant"), having an office at 1200 South Avenue, 
Staten Island, New York 10314; 

Whereas, Landlord and Tenant desire to modify and amend a certain Lease 
between them for the Premises known as Suite 202 at Cotporate Commons Two, 2 
Teleport Drive, South Avenue, Staten Island, New York (the "Premises" or "Suite 202"), 
dated July 31,2009 as modified by a certain First Modification and Amendment to Lease 
dated September , 2009 (collectively the "Lease"); 

Whereas, the parties have agreed that the Tenant desires to let an additional 3,204 
rentable square feet immediately adjacent to flte Suite 202 and Landlord is willing to rent 
said additional space to Tenant pursuant to the terms of the Lease as amended by this 
Second Modification and Amendment to Lease. 

Now Therefore, in consideration of the mutual covenants exchanged herein and 
other valuable consideration, the Landlord and Tenant agree as follows: 

1. In the event of any Inconsistency between the terms or provisions of this First 
Amendment and the terms of the Lease, the terms of this Second Amendment 
shall control. 

2. Paragraph 1.01 of the Lease shall be modified and amended effective June 1, 
2010 by increasing the rentable square footage of he Premises by adding Suite 
201 consisting of approximately 3,204 rentable square feet a floor plan is 
annexed hereto as Exhibit A (hereinafter the "Additional Space'D Uyteby 
bringing the total square footage of the Demised Premises tq(^9^entable 
square feet. 

3. Effective the earlier of (i) Tenant's opening for business or (ii) July 1,2010 
(the "Additional Space Commencement Date") Tenant shall pay Net Rent as 
follows 

ia) From the Additional Space Commencement Date through November 8, 
2012, the Tenant shall pay the sum of S198,682.05 per annum; in equal 
installments of S16,SS6.84 per month, equivalent to $19.95 per rentable 
square foot; and 

(b) From November 9,2012 through November 8,2014 (the date that is co-
terminus with the Lease Termination Date for Suite 202) then Tenant shall 
pay the sum of $208,641.05 per annum; in equal installments of 
$ 17,386,75 per month, equivalent to $20.95 per rentable square foot. 
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6. 

4. In the event the Additional Space Commencement Date is not on the first day 
of the month and when the Net Rent changes during November 2012 and at 
the end of the Lease, Tenant shall pay Net Rent on a per diem basis at the Net 

: Rental amounts as set forth above. 

5. , Paragraph 3.03 of the Lease shall be modified and amended such Tenant's 
proportionate share shall be increased to six (6%) percent. 

(a) Provided Tenant is not in default of this Lease beyond any period provided 
by this Lease for the curing of such default, Tenant shall have the right and 
option to terminate the Lease for the Additional Space only after the end of 
the first year (after June 1,2011). Tenant may exercise its option to terminate 
the Lease as to the Additional Space only if Tenant gives Landlord written 
notice of its intention to terminate delivered by hand or by certified mail 
return receipt requested to Landlord at least six (6) months prior to said 
termination, but in no event prior to June 1,2011. 

(b) Should Tenant exercises its option to terminate this Lease for the 
Additional Space only as set forth above, then the Net Rent and Proportionate 
Share shall revert back to the original numbers prior to the Additional Space 
Commencement Date, provided Tenant delivers the Additional Space to 
Landlord vacant and broom clean and otherwise in the condition required by 
the Lease. Moreover, Tenant shall allow Landlord access to Suite 202 to 
demise the pass through between the Additional Space and Suite 202 as 
anticipated by paragraph 8(d) below, 

7. ^ndlord acknowledges and Tenant agrees to comply with all occupancy 
regulations and not allow more than 34 persons to occupy the Additional 
Space on a regular and customary basis. 

8. Landlord agrees at to do the following work at its sole cost and expense: 

(a) Demise and secure the Premises in accordance with New Yotk City 
Building Code 

(b) Paint the entire Additional Space building standard White to match the 
existing Suite 202 

c) Replace existing carpeting in the Additional Space with carpeting that 
matches or is complimentary to the carpeting in Suite 202. 
.^2 np^nlng between the Additional fpaec ajuO Suits— 

9. All capitalized terms used herein but not otherwise defined shall have the 
m^ing defined in the Lease. All other terms and provisions of the Lease 
shall remain In full force and effect. 
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da^Saj2°01o"^°" Aroendmein of Lease is signed and effective as 

THE CORPORATE COMMONS 
OFSTATENK^ND„LLC 

anaging Member Chief Operating Officer 


