


THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY PRA #16999
PUBLIC RECORD ACCESS FORM

Action by (print / type name):

Danny Ng , Freedom of Information Administrator
Signature: Date:
Q"“" 08/19/2016

On behalf of the Secretary of the Port Authority, as Records Access Officer and Custodian of
Government Records of the Port Authority.

e _ _
§v/j The requested records are being made available.

i‘ Any responsive records that may exist are currently in storage or archived, and a diligent
~—' gearch is being conducted. The Port Authority will respond by:

' | Adiligent search has been conducted, and no records responsive to your request have
been located.

I | The requested records that have been located are not being made available, as they are
1 exempt from disclosure for the following specific reasons:

I | Some requested records that have been located are being made available. The remainder
~' are exempt from disclosure for the following specific reasons:

-

~ | The request does not reasonably describe or identify specific records; therefore, the Port
* Authority is unable to search for and locate responsive records. Please consider submitting
a new request that describes or identifies the specific records requested with particularity
and detail.

g(}t Other:

Material responsive to your request can be found on the Port Authority's website at
http://corpinfo.panynj.gov/documents/16999-O/. We are providing a partial response to the
request. We continue to process the remaining portions of the request. Exemptions applied for
trade secrets, proprietary commercial and financial information and facility security.

This form is promuigated by the Port Authority pursuant to the Port Authority Public Records Access
Policy and is intended to be construed consistent with the New York Freedom of Information Law and the
New Jersey Open Public Records Act. It is intended to facilitate requests for Port Authority public records
and does not constitute legal advice.
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PA LEASE NO. WA-005

00. WTC OB DECK CLOSING BINDER INDEX 4-8-13-2.D0C
LEASE

between

WTC TOWER 1 LLC,
a Delaware limited liability company

as Landlord
and

LEGENDS OWO, LLC,
a Delaware limited liability company

as Tenant

Dated as of April 8, 2013

Observation Deck
One World Trade Center
New York, New York 10048

Neither this draft lease, nor any other draft lease, nor any correspondence, writings, communications or
other documents delivered or exchanged between Landlord and Tenant shall be deemed to be an offer or
agreement to lease or to enter into a lease, on the terms set forth herein or otherwise and no lease, or
agreement to lease, shall be binding on either party except and until as set forth in Section 32.15 of this
draft.

THIS LEASE AND ALL DRAFTS OF THIS LEASE CONTAIN CONFIDENTIAL AND
SENSITIVE INFORMATION. CONFIDENTIAL TREATMENT IS REQUESTED UNDER ALL
APPLICABLE LEGAL REQUIREMENTS, INCLUDING THE PORT AUTHORITY'S
FREEDOM OF INFORMATION POLICIES.
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CONFIDENTIAL DOCUMENT

THIS INDENTURE OF LEASE (hereinafter referred to as this "Lease") is dated as of
this 8th day of April, 2013 by and between WTC TOWER 1 LLC, a Delaware limited liability company
having an office c/o The Port Authority of New York and New Jersey, 225 Park Avenue, 15th Floor, New
York, New York 10003 (hereinafter referred to as "Landlord™) and LEGENDS OWO, LLC, a Delaware
limited liability company having an office at 805 3rd Avenue, 31st Floor, New York, NY 10022
(hereinafter referred to as "Tenant").

ARTICLE 1
DEFINITIONS; PREMISES; TERM

1.01 Defined Terms. As used in this Lease, the following terms shall have the
following meanings (such meanings to be equally applicable to both the singular and plural forms of the
terms defined):

"ADA" shall mean the Americans with Disabilities Act, Title Ill, 42 U.S.C.S.
8§ 12181-12189, and all regulations promulgated thereunder, and any amendments thereto.

"Additional Rent" or "additional rent" shall mean all rent (other than Fixed Rent or
Percentage Rent) and all costs, charges, sums and expenses which Tenant assumes, agrees or is obligated
to pay to Landlord pursuant to this Lease.

"Additional Work" shall have the meaning set forth in the Work Letter.
"Advertising Signs" means a Sign displaying an advertisement.

"Affiliate" means, with respect to any person or entity (a "Person™), (i) any Person
Controlling, Controlled by or under common Control with such first Person, and (ii) to the extent not
covered by clause (i), any Person in which such first Person and its Affiliates own a direct or indirect
equity interest of at least twenty percent (20%) in the aggregate; provided, however, that in no event will
the State of New York or State of New Jersey or any agency or instrumentality thereof (other than the
Port Authority and any entities in which the Port Authority owns a Controlling interest, directly or
indirectly) be deemed to be an Affiliate of the Port Authority or Landlord.

"Aggregate Gross Sales" shall mean, as of the date of calculation, the total amount of
Gross Sales for the current Lease Year to the date of calculation.

"Alterations" shall have the meaning set forth in Section 13.01A hereof.
"Annual Statement" shall have the meaning set forth in Section 3.02.F hereof.

"Approved Accountant” shall mean PricewaterhouseCoopers or another independent
certified public accounting firm approved by Landlord in its good faith discretion.

"Bankruptcy Event" shall mean any of the following: (i) a general assignment by Tenant
for the benefit of its creditors; (ii) the admission in writing by Tenant, or the determination by a court of
competent jurisdiction, of the insolvency of Tenant or its inability to pay its debts as they become due;
(iii) the voluntary commencement of any case or proceeding with respect to Tenant under any Bankruptcy
Law or the filing by Tenant of a petition, application, motion or complaint seeking the appointment of or
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the taking of possession by a receiver, custodian, trustee, liquidator or similar official of or for itself or of
or for a material part of its assets; (iv) the involuntary commencement of any case or proceeding with
respect to Tenant under any Bankruptcy Law or the filing of a petition, application, motion or complaint
seeking the appointment of or the taking of possession by a receiver, custodian, trustee, liquidator or
similar official of or for Tenant or of or for a material part of its assets which case, proceeding, petition,
application, motion or complaint is not both timely and diligently controverted and dismissed within
thirty (30) days of its commencement or filing; (v) the appointment of or taking of possession by a
receiver, custodian, trustee, liquidator or similar official of or for Tenant or of or for a substantial part of
its assets which is not both timely and diligently controverted and stayed or dismissed within thirty (30)
days of its commencement; or (vi) the making of any levy on or judicial seizure or attachment of a
substantial part of Tenant's assets which is not both timely and diligently controverted and stayed or
dismissed within thirty (30) days of its commencement.

"Bankruptcy Law" shall mean, collectively, Title 11 of the U.S. Code or any other
present or future law of any jurisdiction which is applicable to Tenant for the relief, liquidation or
rehabilitation of debtors, as amended.

"Basic Construction” shall have the meaning set forth in the Work Letter. Subject to the
terms of the Work Letter, the Final Basic Building Plans are (and any amendments thereto shall be)
consistent in all material respects with the description of Basic Construction set forth in the Work Letter,
it being agreed, however, to the extent there is any conflict between the Final Basic Building Plans and
the description of Basic Construction in the Work Letter, the lesser of the obligations imposed upon
Landlord by the foregoing items shall govern and control (or, if the foregoing shall not be applicable
(i.e., the conflict shall involve different, but not lesser, obligations such as a paint color and the like), then
Landlord in its reasonable discretion shall designate which of the foregoing items shall govern and
control). It is the intention of Landlord and Tenant that the terms of the prior sentence shall be fully
applicable with respect to every reference in this Lease to the Final Basic Building Plans and/or Basic
Construction.

"Basic Construction Code" shall have the meaning set forth in the Work Letter.

"BID Charges" shall mean all charges paid by Landlord with respect to the Real Property
to any Governmental Authority or to Net Lessor on account of any business improvement district or
similar charges or assessments, including all such amounts payable under the Net Lease.

"Books and Records" shall have the meaning set forth in Section 3.03B hereof.

"Building" shall mean the portions of that certain building that are leased by Landlord
pursuant to the terms of the Net Lease, which building shall be (a) known as One World Trade Center or
1 World Trade Center (subject to the terms of Section 41.02 hereof) and (b) located on the Land.

"Building Common Areas" shall mean all of the common facilities of the Building and
the Land designed and intended for use by Tenant and other tenants in the Building in common with
Landlord and each other, including the fire stairs; core electrical closets; core telecommunication closets;
Common Freight Elevators; service elevator corridors on the ground floor and on Level B2; riser shafts (it
being agreed that all items installed by or on behalf of Tenant within any such riser shafts shall be
repaired and maintained by Tenant at its expense upon and subject to all of the terms of this Lease);
walkways; loading docks; landscaped areas; the curbs and sidewalks adjacent to the Building; messenger
center; and all other common and service areas of the Building. Except for the West Plaza, Tenant and its
visitors shall have no right to use any of the lobbies, plazas, courts, elevators (except for the Common
Freight Elevators) or escalators that are located outside of the Premises (including without limitation the

EAST\54245600.34
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Main Lobby and East Plaza) for access or for any other purpose, nor shall any such lobbies, plazas,

courts, elevators or escalators be considered Building Common Areas for purposes of this Lease. None of
the Building Common Areas shall be part of the Premises. Except as otherwise expressly provided
herein, in no event may Tenant have the right to perform work in, modify or repair the Building Common
Areas; provided, however, that Tenant may access core electrical closets, core telecommunication closets
and core mechanical equipment rooms solely to perform work therein upon and subject to the applicable
terms of this Lease so long as a representative of Landlord is present, whose cost shall be equal to
Landlord's Cost therefor and shall be paid by Tenant as Additional Rent.

"Building Office Space" shall mean the office space of the Building, which office space
consists as of the Execution Date of the twentieth (20th) through ninetieth (90th) floors thereof. Landlord
may at any time modify the above composition of the Building Office Space in any manner determined
by Landlord in its sole and absolute discretion.

"Building Standards" shall mean the Building standards set forth on Exhibit C attached
hereto. Tenant acknowledges and agrees that the Rules and Regulations Regarding Alterations and
Building Standards attached as Exhibit C have been prepared with respect to office space, are in draft
form, and may be modified as reasonably determined by Landlord or the Net Lessor to reflect future
revisions and provisions applicable to space for public assembly type uses. Landlord shall provide any
such modifications to the Rules and Regulations Regarding Alterations and Building Standards by Notice
to Tenant, and upon such notice the modified Rules and Regulations Regarding Alterations and Building
Standards shall be deemed to be attached hereto as part of Exhibit C in substitution for the prior version.

"Business Days" shall mean Monday through Friday exclusive of Holidays.

"CAM Expenses" shall have the meaning set forth in Section 4.02B hereof.

"CAM Rate" shall have the meaning set forth in Section 4.02A hereof.

"Capital Budget" shall have the meaning set forth in Section 29.04 hereof.

"Casualty Rent Abatement Date" shall mean the date that is the sooner to occur of (i) the
later of (x) the date on which the Full Casualty Restoration Work with respect to each applicable full floor
of the Premises shall have been substantially completed and (y) a number of calendar days equal to the
Tenant's Casualty Abatement Period shall have elapsed following the substantial completion of the
Limited Casualty Restoration Work with respect to such full floor and (ii) the date on which Tenant shall
move into such applicable full floor of the Demised Premises.

"Casualty Termination Date" shall have the meaning set forth in Section 17.02B hereof.

"Commencement Date" shall mean the RCD.

"Common Freight Elevators" shall have the meaning set forth in Section 6.01A(2) hereof.

"Comparable Buildings" shall mean first-class trophy office buildings located in
Manhattan that are comparable in quality and character to the Building.

"Condé Nast Lease" shall mean that certain Lease dated May 25, 2011 between Landlord
and Advance Magazine Publishers, Inc., as it may be amended from time to time.

"Condenser Water Notice" shall have the meaning set forth in Section 6.06B(1) hereof.

EAST\54245600.34
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"Confidential and Privileged Information" shall have the meaning set forth in the
Information Security Handbook.

"Confidential Information™ shall have the meaning set forth in the Information Security
Handbook.

"Consequential Damages" shall mean any incidental, consequential, indirect, punitive,
speculative, special or exemplary damages, or damages on account of lost profits, unrealized expectations
or other similar claims.

“Constant Dollars” means the expressed dollar amount adjusted for the yearly increase of
the CPI between December 31 of the calendar year after the calendar year in which the Rent
Commencement Date occurs and December 31 of the calendar year preceding the calendar year in which
such calculation is being made provided that the yearly increase of the CPI in any calendar year shall be
deemed not to have exceeded three percent (3%).

"Control" shall mean the power to direct, or cause the direction of, or approve the
business decisions of a Person whether through the ownership of voting securities or by contract or
otherwise and the terms "Controlled by", "Controls" and "under common Control with" shall have the
meanings correlative to the foregoing.

"CPI" shall mean "The Consumer Price Index (New Series) (Base Period 1982-84=100)
(all items for all urban consumers for New York-Northern New Jersey-Long Island, NY-NJ-CT-PA
(CPI-U) Area)" as published by the Bureau of Labor Statistics of the United States Department of Labor
or if the same is discontinued, a replacement index published by the Department of Labor or other
applicable Governmental Authority, appropriately adjusted. In the event that the CPI is converted to a
different standard reference base or otherwise revised, the determination of those increases provided for
herein to be made with reference to the CPI shall be made with the use of such conversion factor, formula
or table for converting the CPI as may be published by the Bureau of Labor Statistics or, if said Bureau
shall not publish the same, then with the use of such conversion factor, formula or table as may be
published by Prentice Hall, Inc., or any other nationally recognized publisher of similar statistical
information reasonably designated by Landlord. If the CPI ceases to be published, and there is no
successor thereto, such other index as Landlord shall reasonably designate shall be substituted for the
CPL.

"Damage Statement™ shall have the meaning set forth in Section 17.02A hereof.
"Decorative Alterations" shall have the meaning set forth in Section 13.01A hereof.
"Delivery Date" shall have the meaning set forth in the Work Letter.

"Demised Premises” or "Premises" shall mean the Observation Deck, the Observation
Deck Exclusive Lobby, the Observation Deck Public Lobby, the Observation Deck Elevators and such
other portions of the Building as shown on the Floor Plans attached hereto as Exhibit D. The doors
between the Observation Deck Public Lobby and the West Plaza on the ground level and the East-West
Connector Corridor on the B2 level, and the glass windows between the Demised Premises and such
Connector Corridor, shall be considered to be included in the Demised Premises, for purposes of cleaning,
maintenance and repair. Notwithstanding anything herein to the contrary, service elevator corridors
located on any floor(s) of the Building on which Tenant leases all of the leasable area shall be deemed to
be part of the Premises and Tenant's Insurable Property for all purposes of this Lease, including for the
purposes of Articles 7, 11, 12, 16 and 17 hereof.
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10

11
12

13
14
15
16
17

18
19
20
21
22
23
24
25
26
27
28
29

30

31

32
33

34

EXECUTION COPY
PA LEASE NO. WA-005

"Disclosing Party" shall have the meaning set forth in Section 32.17B hereof.
"DX Units" shall have the meaning set forth in the Work Letter.

"Effective Date" or “Execution Date” shall mean the date upon which this Lease is fully
executed and unconditionally delivered by both parties hereto and the period for the gubernatorial veto as
set forth in Section 32.13 hereof shall have expired without the same being exercised.

"Electric Rates" shall have the meaning set forth in Section 7.04 hereof.

"Electrical Work" shall have the meaning set forth in Section 7.03(b) hereof.
"Embargoed Person" shall have the meaning set forth in Section 32.20A hereof.
"Environmental Laws" shall have the meaning set forth in Section 34.02 hereof.
"Estimated Tax Statement” shall have the meaning set forth in Section 4.05G(i) hereof.

"Estimated Tenant's Expense Payment" shall have the meaning set forth in
Section 4.03B(i) hereof.

"Excluded Retail" shall mean (a) the use of the Premises for the Observation Deck Uses,
(b) permanent or temporary Signs installed within the Premises in accordance with this Lease and
primarily intended for visibility within the Premises, and (c) Signs installed on and identifying the areas
and permitted uses described in this definition of Excluded Retail, to the extent installed in accordance
with this Lease.

"Exclusive Retail Rights" shall mean the exclusive right, but not the obligation, of the
Retail Tenant to, among other things: (i) develop, operate, manage, sublease or license at the World
Trade Center, all retail facilities that may exist from time to time at the World Trade Center, and all retail
operations conducted at the World Trade Center; (ii) design, erect, display, install and maintain Signs in
the Retail Project and, except for Non-Competing Signage, Advertising Signs throughout the World
Trade Center, (iii) enter into leases or licenses of any leases or licenses of carts, kiosks and retail
merchandise units or similar specialty leasing for retail purposes throughout the World Trade Center, and
(iv) conduct all Special Events, except for Non-Competing Events, in certain portions of the World Trade
Center other than the Building and to maintain and manage the master special events calendar for Special
Events at the World Trade Center ((iii) and (iv) collectively, the "Exclusive Retail Specialty
Leasing/Event Rights"); provided, however, that in all cases, such Exclusive Retail Rights shall not
include or apply to Excluded Retail.

"Existing L/C" shall have the meaning set forth in Section 38.06 hereof.
"Expense Estimate™ shall have the meaning set forth in Section 4.03B(i) hereof.

"Expense Statement” shall mean a statement setting forth in reasonable line item detail
the Premises Expenses for the prior Expense Year and the amount of Tenant's Expense Payment.

"Expense Year" shall have the meaning set forth in Section 4.02D hereof.

EAST\54245600.34
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"Expiration Date" shall mean the final day of the calendar month in which the
fifteenth (15th) anniversary of the RCD occurs (or the date upon which the term of this Lease shall sooner
terminate pursuant to any of the terms of this Lease).

"Facility" means the landmark entertainment and tourist destination to be operated by
Tenant within the Premises pursuant to the provisions of this Lease.

"Final Basic Building Plans" shall mean Tenant's Portion of Final Basic Building Plans
(as defined in the Work Letter).

"Final Delivery Date" shall have the meaning set forth in the Work Letter.

"Final Tax Statement"” shall have the meaning set forth in Section 4.05G(i) hereof.
"Fixed Expense Payment(s)" shall have the meaning set forth in Section 4.06A hereof.
"First Delivery Date" shall have the meaning set forth in the Work Letter.

"Fixed Rent" shall have the meaning set forth in Section 3.01A hereof.

"Fixtures" shall have the meaning set forth in Section 13.03 hereof.

"Floor Plans" shall mean the floor plans with respect to the Demised Premises annexed
hereto as Exhibit D and made a part hereof.

"FOI Code" shall mean the Port Authority's freedom of information codes or policies as
set forth by the Commissioners of the Port Authority from time to time.

"Force Majeure" shall mean any delays resulting from governmental restriction similarly
affecting other facilities in New York City comparable to the Demised Premises, accident, labor dispute
similarly affecting other facilities in New York City comparable to the Demised Premises, riot,
insurrection, terrorism, emergency, inability to obtain materials (giving due regard for the ability to
substitute similar materials and provided the party in question had done the appropriate planning and
provided for the appropriate lead time in obtaining such materials), acts of God or of a public enemy, fires
or other casualties, floods, epidemics, quarantine restrictions, freight embargoes or unusually severe
weather or any other causes beyond Landlord’s or Tenant’s reasonable control, as the case may be.

Under no circumstances shall the non-payment of money or a failure attributable to a lack of funds or lack
of Gross Sales be deemed to be (or to have caused) an event of Force Majeure, nor shall weather
conditions which are reasonably anticipatable as to frequency, duration and severity in their season of
occurrence be deemed an event of Force Majeure, nor shall governmental acts, omissions or delays
constitute Force Majeure if reasonably anticipatable by experienced professionals, nor shall the acts,
omissions or delays of Tenant’s employees, contractors, subcontractors or agents be deemed a cause
outside of Tenant’s reasonable control that qualifies as Force Majeure, unless such acts, omissions or
delay is itself the result of an event that would otherwise qualify as Force Majeure under this definition.
For purposes of this Lease, Force Majeure delays shall be deemed to exist only if Landlord or Tenant (as
the case may be) promptly delivers to the other party a Notice with respect to such delay and, promptly
after request of the other party, Landlord or Tenant (as the case may be) delivers to the other party a
subsequent Notice with respect to the status thereof. Each party shall use all commercially reasonable
efforts to mitigate the delay caused by any event of Force Majeure to the extent reasonably commercially
practicable, but without the necessity of employing overtime labor unless such party elects to do so within
its sole and absolute discretion or unless the other party elects to pay for such overtime labor.
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“Foreclosure Decisions” shall have the meaning set forth in Section 45.01 hereof.
"Freight Operating Hours" shall have the meaning set forth in Section 6.01A(2) hereof.

"Full Casualty Restoration Work" shall mean all repair and restoration work to the
Demised Premises (other than Tenant's Insurable Property) and the Building (including Basic
Construction) that shall be required following a casualty so that the Demised Premises (other than
Tenant's Insurable Property) and the Building shall be repaired and restored to substantially the same
condition as existed prior to the damage (including Basic Construction).

"Future Capital Improvements" shall mean capital improvements to the Demised
Premises performed after the Occupancy Date that are not part of Tenant’s Work.

"GAAP" shall mean generally accepted accounting principles (consistently applied).

"Governmental Authority" shall mean the United States of America, the State of New
York, the State of New Jersey, the City of New York, and the Port Authority and any political
subdivision, agency, department, commission, board, bureau or instrumentality thereof and any of any of
the foregoing, now existing or hereafter created, having jurisdiction over the Building and/or the Land or
any portion thereof or the curbs, sidewalks, and areas adjacent thereto, other than the Port Authority in its
capacity as an occupant of the Building, the lessor under the Net Lease, or a member of the limited
liability company constituting Landlord hereunder (as contrasted with its governmental capacity).

"Gross Sales" shall mean the actual sales prices for admission to the Demised Premises,
any portion of the Demised Premises, or any event at the Premises, and the actual sales prices of all
goods, wares and merchandise sold, leased, licensed or delivered, and the actual charges for all services
performed by or on behalf of Tenant and any permitted subtenants, licensees or concessionaires, in, at,
from, with respect to, in connection with, or arising out of the use of the Demised Premises or the Marks,
including without limitation all sales of Licensed Property from any location, whether for wholesale,
retail, cash, credit, or otherwise, without reserve for inability or failure to collect, provided that any sale to
an Affiliate shall be included in Gross Sales at the market price or charge if higher than the actual price or
charge. Gross Sales shall include, without limitation, the amount of sales and value of products and
services (provided such sales, products and services are made or performed in, at, from, with respect to, in
connection with or arising out of the use of the Demised Premises, the Licensed Property or the Marks)
(i) where the orders therefore originate in, at, from, with respect to, or arising out of the use of the
Demised Premises, whether delivery or performance is made from the Demised Premises or from some
other place, (ii) made or performed by mail, delivery service, telephone or e-mail or other form of
communication, (iii) made or performed by means of mechanical or other vending devices in the Demised
Premises, (iv) made by internet by Tenant or its Affiliates where the orders originate at the Demised
Premises or from any website or other “virtual” sales mechanism, (v) which are attributed to the Demised
Premises or the Tenant or its Affiliates or any permitted subtenants, licensees or concessionaires, when
packaged with other attractions, goods or services; provided, however, to the extent Tenant and any
Affiliate sells a discount ticket package, the pricing of the portion of such package that is attributable to
the Demised Premises shall be subject to Landlord’s prior written approval, which shall not be
unreasonably withheld, conditioned or delayed, (vi) which are received by Tenant or its Affiliates, or any
permitted subtenants, licensees or concessionaires, with respect to any cross-marketing, cross-branding,
other marketing or promotional activities, or other barter transactions in, at, from with respect to, or
arising out of the use of, the Demised Premises or Licensed Property, (vii) which would have been
received by Tenant or its Affiliates or any permitted subtenants, licensees or concessionaires at or with
respect to the Demised Premises or Licensed Property but are provided without charge or at a below-
market discount or in a barter transaction, to the extent that such amounts or value described in this

EAST\54245600.34



OCoO~NO U WNPEF

17

18
19

20

21

22

23
24
25
26
27
28

29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

EXECUTION COPY
PA LEASE NO. WA-005

clause (vi) exceed in the aggregate $250,000 in any Lease Year (such $250,000 amount to be increased by
CPI on each annual anniversary of the RCD), and (viii) which Tenant, in accordance with GAAP, would
credit or attribute to its operations at the Demised Premises or any part thereof. Gross Sales shall also
include any so-called "retail display allowances" or other promotional or advertising income received by
or credited to Tenant on account of displays, promotions, advertising or other activities at the Demised
Premises or any website associated with the Demised Premises or any business conducted therefrom.

Any deposit not refunded shall be included in Gross Sales. All proceeds from Tenant's business
interruption insurance policies relating to Tenant's operations in the Demised Premises shall be included
in Gross Sales. Each installment or credit sale shall be treated as a sale for the full price in the month
during which such sale is made, regardless of the time when Tenant receives payment therefore and
without deduction for any fee payable to the credit issuer. For purposes of this definition of Gross Sales,
"use of the Demised Premises" shall include without limitation use of any Licensed Property or any image
or likeness of or incorporating a view from the Demised Premises, Building, World Trade Center or any
part thereof. If Tenant or its Affiliates (as defined in this Section 1.01 without giving effect to this
sentence) provide business services to a third party on a regular basis, such as are now provided to Circle
Line, then such third party shall be deemed an Affiliate for purposes of this definition of “Gross Sales.”

"Hazardous Materials" shall have the meaning set forth in Section 34.02 hereof.

"Holidays" or "holidays" shall mean all Building Service Employees Union Contract
holidays of general applicability to all employees.

"HVAC" shall have the meaning set forth in Section 6.01B hereof.
"HVAC System" shall have the meaning set forth in Section 6.01B hereof.
"Indemnified Party Notice" shall have the meaning set forth in Section 16.01C hereof.

"Information Security Handbook™ shall mean the handbook issued by the Port Authority
relating to the procedures and practices that must be followed by all parties that receive Confidential
Information and/or Confidential and Privileged Information disclosed by the Port Authority with respect
to the Building and/or the World Trade Center, as the same may be modified or supplemented from time
to time without the approval of Tenant. A copy of the current edition of the Information Security
Handbook is attached hereto as Exhibit V.

"Institutional Lender" shall mean (a) a savings bank, a savings and loan association, a
commercial bank or trust company (whether acting individually or in a fiduciary capacity), (b) an
insurance company organized and existing under the laws of the United States or any state thereof, a real
estate investment trust (or an umbrella partnership or other entity of which a public real estate investment
trust is the majority owner), (c) a religious, educational or eleemosynary institution, a governmental
agency, body or entity, an employee benefit, pension or retirement plan or fund, (d) a commercial credit
corporation (such as General Electric Capital Corporation, GMAC, or AT&T Capital Corporation), (e) an
investment bank, (f) a commercial bank or trust company acting as trustee or fiduciary of various pension
funds or tax-exempt funds, or as trustee (or performing functions equivalent to those of a trustee) in
connection with the issuance of any bonds or any other debt financing (securitized or otherwise), or a
subtrustee (or performing functions equivalent to those of a trustee) of any such commercial bank or trust
company acting as such trustee (or performing functions equivalent to those of a trustee) or (g) a special
purpose corporation or other entity established for the purpose of securitized financing that is owned
wholly by any other Institutional Lender or Institutional Lenders, or a corporation or other entity that is
owned wholly by any other Institutional Lender or any trust or other securitization vehicle having a
trustee of the type described in clause (f) or any combination of the foregoing; provided that each of the
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above entities referred to in clauses (a) through (g), or any combination of such entities, shall qualify as
an Institutional Lender only if each such entity (1) is subject to (i) the jurisdiction of the courts of the
State of New York in any actions and (ii) the supervision of (A) the Comptroller of the Currency or the
Department of Labor of the United States or the Federal Home Loan Bank Board or the Insurance
Department or the Banking Department or the Comptroller of the State of New York, or the Board of
Regents of the University of the State of New York, or the Comptroller of New York City or any
successor to any of the foregoing agencies or officials, (B) any agency or official exercising comparable
functions on behalf of any other state within the United States, (C) in the case of a commercial credit
corporation, an investment bank or a real estate investment trust, the laws and regulations of the state of
its incorporation or other formation, or (D) any federal, state or municipal agency or public benefit
corporation or public authority advancing or insuring mortgage loans or making payments that, in any
manner, assist in the financing, development, operation and maintenance of improvements; and (2) shall
have a net worth of not less than $2,000,000,000 and net assets of not less than $10,000,000,000.

"Interim Loading Dock" shall have the meaning set forth in the Work Letter.
“Issuing Bank” shall have the meaning set forth in Section 38.02 hereof.
"JAMS Rules" shall have the meaning set forth in Section 25.01 hereof.

"Key Managers" shall mean those persons serving in the positions identified on Exhibit Y
hereto, provided that each such person shall have been approved for the applicable position by Landlord,
such approval not to be unreasonably withheld, conditioned or delayed. Each Key Manager's area of
responsibility is described on Exhibit Y hereto.

"Key Persons" shall mean (i) for the period beginning on the Execution Date and
continuing through the day immediately prior to the Occupancy Date, those persons identified on
Exhibit Z hereto and (ii) for the period beginning on the Occupancy Date and continuing through the last
day of the Stabilization Period, those persons identified on Exhibit Z-1 hereto. Each Key Person's area of
responsibility is described on Exhibit Z or Exhibit Z-1 hereto, as applicable.

"Land" shall mean the land described on Exhibit E annexed hereto and made a part
hereof, in the Borough of Manhattan, City, County and State of New York.

"Landlord" shall mean WTC Tower 1 LLC, a Delaware limited liability company, and its
successors and assigns.

"Landlord Entity" shall mean the named Landlord herein (i.e., WTC Tower 1 LLC), its
constituent members, and its parent companies, affiliates, subsidiaries and successors, provided that the
Port Authority shall not be a Landlord Entity.

"Landlord Party" shall mean any of Landlord, any Landlord Entity, the Port Authority
and each of their respective direct and indirect commissioners, partners, officers, shareholders, directors,
members, trustees, beneficiaries, employees, principals, contractors, licensees, agents and representatives.

“Landlord Visitors” shall have the meaning set forth in Section 43.03 hereof.

"Landlord's Architect" shall mean Skidmore, Owings & Merrill LLP or another architect

selected by Landlord to design the Building, provided that Landlord shall deliver a Routine Notice to
Tenant of any such selection of another architect.
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"Landlord's Cost" shall mean, in connection with the performance by Landlord and/or
Landlord's managing agent (or any third party designated by Landlord or Landlord’s managing agent) of
any work or service on behalf of Tenant pursuant to the terms of this Lease (including to the extent
applicable pursuant to the Rules and Regulations Regarding Alterations attached hereto as Exhibit C),
(i) in the case of any work or service performed by Landlord's employees (or the employees of a Landlord
Party or of Landlord's managing agent), the amounts as listed on Exhibit BB annexed hereto, or, if the
charge for such work or services is not set forth on Exhibit BB, an amount determined by Landlord that is
a reasonable market-rate charge therefor in Comparable Buildings, or (ii) in the case of services for which
the amount to be paid to Landlord is expressly set forth in this Lease, such as the Fixed Expense Payment
and the amount payable for domestic water under Section 6.01D, the amount so stated, or (iii) in case of
any work or service performed by, or materials and supplies provided by, an independent third party
designated by Landlord and/or Landlord’s managing agent, the amount paid to such independent third
party in connection with such work or service or such materials and supplies (together with a mark-up of
ten percent (10%) on account of overhead and profit). Notwithstanding the foregoing, Tenant
acknowledges that (x) to the extent the Landlord is then performing any Additional Work under the Work
Letter, the permitted aggregate markups set forth in the Work Letter shall be applicable to the work and
services set forth above and shall be included within Landlord's Cost in lieu of the amounts set forth
above and (y) the foregoing terms of this definition are subject to (a) any applicable union rules from time
to time, including with respect to the minimum number of hours of operation thereof and (b) the security
protocols and billing practices adopted from time to time by Landlord for the Building. Exhibit BB shall
be amended from time to time at Landlord's request to add other personnel together with hourly rates that
are reasonable market rates for Comparable Buildings.

"Landlord's Delay" shall have the meaning set forth in the Work Letter.
"Landlord's Engineer" shall have the meaning set forth in the Work Letter.

"Lease Year" means twelve (12) successive calendar month periods during the Term
provided that any partial month at the beginning of the Term shall be included in the first Lease Year.

"Legal Requirements” shall mean any and all present and future laws, rules, orders,
ordinances, regulations, statutes, requirements, code, executive orders, and any judicial interpretations
thereof, extraordinary as well as ordinary, of all Governmental Authorities, including the ADA, the Port
Authority Manual and any law of like import, any memoranda and letter agreements between the Port
Authority and the New York City Fire Department, the New York City Police Department and the New
York City Department of Buildings, and all rules, regulations and government orders with respect thereto
and any of the foregoing relating to environmental matters, Hazardous Materials, public health and safety
matters, and any fire rating organizations or insurance entities performing substantially similar functions
to the New York Board of Underwriters and the New York Fire Insurance Rating Organization (while
such organizations were in existence), in each case, affecting the Real Property or the Demised Premises
or the maintenance, use or occupation thereof, or any street or sidewalk comprising a part of or in front
thereof or any vault in or under the Real Property. Notwithstanding anything in this Lease or the Work
Letter to the contrary, Landlord and Tenant agree that for all purposes of this Lease, (a) each reference
herein and therein to the term "Legal Requirements™ with respect to all Alterations (including Tenant's
Work) shall refer to Tenant's Work Code (as opposed to the Basic Construction Code) and (b) each
reference herein and therein to the term "Legal Requirements™ with respect to Basic Construction shall
refer to the Basic Construction Code (as opposed to Tenant's Work Code).

“Letter of Credit” shall have the meaning set forth in Section 38.02 hereof.

-10-
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"License Agreement" shall mean that certain License Agreement dated as of even date
herewith, executed and delivered by the parties concurrently herewith, in substantially the form of
Exhibit AA hereto, and any modifications, supplements or amendments thereto or restatements thereof.

"Licensed Property" shall have the meaning set forth in the License Agreement.

"Limited Casualty Restoration Work" shall mean all repair and restoration work to the
Demised Premises (other than Tenant's Insurable Property) and the Building that shall be required
following a casualty so that Tenant and its contractors shall be reasonably able in accordance with good
construction practice to perform their construction, repair and restoration work to Tenant's Insurable
Property (e.g., reasonable access to the damaged portions of the Demised Premises for the delivery of
contractors' work materials and access by contractors' employees and the delivery of all required services
thereto solely for the performance of construction, repairs, restoration and other services in connection
therewith, including the operation and testing of systems).

"Litigation Legislation™ shall mean the concurrent legislation of the State of New York
and the State of New Jersey set forth at Chapter 301 of the Laws of New York of 1950, as amended by
Chapter 938 of the Laws of New York of 1974 (McKinney's Unconsolidated. Laws §8 7101-7112), and
Chapter 204 of the Laws of New Jersey of 1951 (N.J.S.A. 88 32:1-157 to 168), as each of them may be
amended from time to time.

“Local Competing Property” shall have the meaning set forth in Section 44.01 hereof.

"Main Lobby" shall mean the ground floor lobby of the Building, used by office tenants,
with entrances on the north, south and east sides of the Building.

"Marks" shall mean the Trade Name and the Logo (as depicted in the License
Agreement), and any other marks, terms or designations agreed to in writing by the Landlord and Net
Lessor.

"Material Alterations" shall have the meaning set forth in Section 13.01A hereof.

"Milestone Date Agreements" shall mean agreements in recordable form stating, among
other things, as applicable, the Delivery Dates, the RCD, the Occupancy Date and/or the Expiration Date
(and other dates, obligations or rights of the parties which may be affected by the determination of such
dates).

"Minimum Insurer Standards" shall have the meaning set forth in Section 16.02 hereof.
"Monthly Statement" shall have the meaning set forth in Section 3.02.E hereof.

"Mortgagee Rent Cure Amount” shall mean an amount equal to the total amount then due
and unpaid by Tenant hereunder, including without limitation for (i) Fixed Rent, (ii) Percentage Rent,
(iii) Additional Rent, (iv) charges for services provided to Tenant by Landlord, (v) self-help costs under
Section 14.01, (vi) any late charges then due, (vii) litigation costs and expenses under Section 32.05 with
respect to any of the foregoing, and (viii) interest at the Prime Rate on the foregoing amounts, which
interest shall continue to accrue following any termination of this Lease until the Mortgagee Rent Cure
Amount is actually paid.

"Net Lease" shall mean that certain Second Amended and Restated Agreement of Lease,
dated as of July 16, 2001, as amended to date, by and between the Port Authority, as lessor, and Landlord,

A1-
EAST\54245600.34



[N

10
11
12
13
14
15
16

17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32

33
34
35

36
37
38
39
40
41
42

43

EXECUTION COPY
PA LEASE NO. WA-005

as lessee, as the same may hereafter be modified, amended, revised, restated or supplemented from time
to time.

"Net Lessees" shall mean Landlord, the lessees of Two, Three, Four and Five World
Trade Center, and their successors and assigns.

"Net Lessor" shall mean the Port Authority, or any successor thereto, in either case in its
capacity as lessor under the Net Lease.

"Network" shall have the meaning set forth in Section 13.041 hereof.

"Non-Competing Event" shall mean any Special Event which (i) is non-commercial,
non-revenue-generating and not-for-profit (whether sponsored by any private Person or otherwise), and
(i) either (a) is sponsored by (x) certain tenants (other than Tenant) of the Building and Two, Three, Four
and Five World Trade Center, (y) Net Lessees or non-lessee owners of portions of the World Trade
Center, or (z) the Port Authority or PATH primarily to promote the Port Authority's or PATH's respective
programs or projects to the extent that the same are related to the World Trade Center, or (b) is held
primarily to commemorate a recognized event of international, national or local significance (such as the
terrorist attacks of September 11, 2001), or (c) is held primarily to promote a public, educational,
religious, cultural or charitable purpose.

"Non-Competing Signage" shall mean any Sign which (a) is not a Revenue Generating
Sign, (b) is in compliance with the Non-Competing Signhage Plan, and (c) (i) is temporary and reasonably
necessary to promote, or otherwise ancillary to, a Non-Competing Event (even if containing the names,
logos or other indicia of any private Person sponsoring such Non-Competing Event), (ii) (x) is permanent
or fixed or temporary in nature on the exterior facades, entrances, or within the lobbies of a tower or a
significant improvement related to such tower (such as a public atrium or observation deck) or to the
World Trade Center that is open to the public and identifies the name of such tower or significant
improvement, or the ownership of such tower or significant improvement or a space tenant in such tower,
(y) is permanent or temporary and is installed within a space tenant's demised premises, or (z) is
temporary and identifies an occurrence of commercial or historic significance for a space tenant of
tower 1, tower 2, tower 3, tower 4 or tower 5 or for the Port Authority or PATH, (iii) identifies or
promotes the Port Authority or PATH, or the Port Authority's or PATH's respective programs or projects
to the extent that the same are related to the World Trade Center, (iv) commemorates a recognized event
of international, national or local significance (such as the terrorist attacks of September 11, 2001),
(v) promotes a public, educational, religious or charitable purpose or (vi) constitutes a common
instructional, wayfinding or other directional sign for the World Trade Center complex.

"Non-Competing Signage Plan" shall mean the plan governing the design, erection,
installation, display and maintenance of Non-Competing Signage at the World Trade Center, developed
from time to time in accordance with the Retail Net Lease.

"Non-Disturbance Agreement" shall mean a subordination, attornment and
non-disturbance agreement duly executed and acknowledged by a Superior Mortgagee or Superior
Lessor, as the case may be, and Tenant, in recordable form, and on either (i) the forms of
Non-Disturbance Agreement annexed hereto as Exhibits G and H, respectively or (ii) the Superior
Mortgagee's or Superior Lessor's (as the case may be) then-standard form of non-disturbance agreement,
provided such form shall be not materially less favorable in substance to Tenant than the forms of
Non-Disturbance Agreement annexed hereto as Exhibits G and H, respectively.

“Non-Renewal Notice” shall have the meaning set forth in Section 38.02B hereof.

12-
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"Notice" or "notice" shall mean any written notice, statement, certificate, request or
demand permitted or required to be given by Landlord or Tenant to the other in accordance with the terms
and provisions of this Lease. Notices (and notices) shall be delivered (and deemed delivered) in the
manner set forth in Article 24 hereof.

"NYPA" shall have the meaning set forth in Section 7.04A hereof.

"Observation Deck" shall mean the one hundredth (100th) through one hundred
second (102nd) floors of the Building as shown on the Floor Plans attached as Exhibit D, which contain
the observation deck and associated concessions which shall be operated by Tenant pursuant to this
Lease. Except for the portions of such floors that shall be part of the Building Common Areas in
accordance with the terms of the definition herein of such term, the Observation Deck shall not be part of
the Building Common Areas.

"Observation Deck Elevators" means those certain elevators and escalators shown on
Exhibit B and Exhibit D attached hereto which exclusively serve the Observation Deck or the
Observation Deck Public Lobby, together with any other elevators or escalators installed by Tenant in the
Demised Premises.

"Observation Deck Exclusive Lobby" shall mean the portion of the lobby located on the
B2 level of the Building more particularly shown on Exhibit B attached hereto, which shall be operated
by Tenant pursuant to this Lease and shall contain concessions and other ancillary services with respect to
the Observation Deck as described herein. The Observation Deck Exclusive Lobby shall include the
Observation Deck Elevators, and shall not include the Observation Deck Public Lobby.

"Observation Deck Public Lobby" shall mean the portions of the lobbies located on the
B2 and ground floor levels of the Building more particularly shown on Exhibit B attached hereto,
including the elevators, escalators and stairs located therein, which shall be used for access by the public
to the Observation Deck and shall also be used by occupants of the Building and the public to access
other areas and facilities within the WTC, including without limitation public transportation facilities, and
shall not include the Observation Deck Exclusive Lobby. The boundary between the Observation Deck
Exclusive Lobby and the Observation Deck Public Lobby on the B2 level of the Building as shown on
Exhibit B is approximate only and the final location of the boundary shall be reasonably determined by
Landlord and Tenant (and Exhibit B shall be amended to show such location) in connection with the
preparation of plans for the Tenant's Work under the Work Letter. To the extent that Landlord needs to
relocate such boundary to meet the requirements of QAD, FDNY, PAPD or NYPD, then the parties shall
similarly adjust such boundary provided that such relocation shall not have a material adverse effect to
Tenant and any reasonable, actual, out-of-pocket costs incurred by Tenant with respect to such relocation
shall be reimbursed to Tenant by Landlord, except that the parties acknowledge that any elements of the
Tenant’s business shown in the concept plans attached as Exhibit A as occurring within the area shown as
Observation Deck Public Lobby on Exhibit B shall be relocated at Tenant’s expense.

"Observation Deck Reimbursable Expenses” shall have the meaning set forth in
Section 29.03 hereof.

"Observation Deck Uses" shall have the meaning set forth in Section 5.01.
"Observation Deck Work" shall have the meaning set forth in Section 29.03 hereof.

"Occupancy Date" shall mean the date on or after the TPTO Date upon which Tenant first
opens for the conduct of business in any portion of the Premises, it being expressly understood that the

13-
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presence of Tenant's technical people in the Demised Premises to install and test the operation of Tenant's
computers and other systems and equipment shall not be deemed the conduct of business by Tenant.

"OFAC List" shall mean the list of specially designated nationals and blocked persons
subject to financial sanctions that is maintained by the U.S. Treasury Department, Office of Foreign
Assets Control and accessible through the internet website www.treas.gov/ofac/tl1sdn.pdf or any other
similar list maintained by the U.S. Treasury Department, Office of Foreign Assets Control pursuant to
any authorizing statute, executive order or regulation.

"Office Operating Hours" shall mean between 8:00 AM and 6:00 PM New York City
Time on Business Days.

"Other Party" shall have the meaning set forth in Section 32.17B hereof.

"PATH" shall mean the Port Authority Trans-Hudson Corporation, and any successor
agency, office or department thereto.

"Percentage Rent" shall have the meaning set forth in Section 3.02 hereof.

"Percentage Rent Breakpoint" shall have the meaning set forth in Section 3.02 hereof.

"Percentage Rent Breakpoint One" shall mean Forty-Two Million ($42,000,000) Dollars
increased by two percent (2.0%) and rounded to the nearest $100,000 on the first January 1 following the
RCD and on each subsequent January 1 during the term.

"Percentage Rent Breakpoint Two" shall mean Ninety Million ($90,000,000) Dollars
increased by two percent (2.0%) and rounded to the nearest $100,000 on the first January 1 following the
RCD and on each subsequent January 1 during the term.

"Percentage Rent Calculation Date" shall mean the last day of the calendar month
immediately preceding the date on which a payment of Percentage Rent is due under Section 3.02 hereof.

"Percentage Rent Pro-Rated Breakpoint" shall mean, for each Percentage Rent
Breakpoint, (i) such Percentage Rent Breakpoint divided by (ii) twelve (12) and then multiplied by
(iii) the number of calendar months (including any fractional month at the beginning or end of the Term)
that have occurred in the then current Lease Year to the applicable Percentage Rent Calculation Date.
"Percentage Rent Rate" shall have the meaning set forth in Section 3.02A hereof.
"Permitted Closure" shall have the meaning set forth in Section 5.08 hereof.
“Person” shall have the meaning set forth in the definition herein of the term “Affiliate.”
"PILOT" shall have the meaning set forth in Section 4.05A(i) hereof.
"PILOT Agreement” shall have the meaning set forth in Section 4.05A(ii) hereof.
"PILOT Escalator” shall have the meaning set forth in Section 4.05A(iv) hereof.
"PILOT Estimate Statement" shall have the meaning set forth in Section 4.05C hereof.

"PILOT Rate" shall have the meaning set forth in Section 4.05A(v) hereof.
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"PILOT Semi-Annual Period" shall have the meaning set forth in Section 4.05A(vi)
hereof.

"PILOT Space" shall have the meaning set forth in Section 4.05A(vii) hereof.
"PILOT Square Feet" shall have the meaning set forth in Section 4.05A(viii) hereof.
"PILOT Statement" shall have the meaning set forth in Section 4.05C hereof.

"Port Authority"” shall mean The Port Authority of New York and New Jersey or any
successor thereto.

"Port Authority Captive" shall have the meaning set forth in Section 16.09D hereof.

"Port Authority Manual" shall mean, collectively, (i) the Tenant Construction Review
Manual dated March 2003 with respect to Basic Construction and December 2008 with respect to
Alterations by Tenant (including Tenant's Work), (ii) the Tenant Construction and Alteration Process
Manual dated January, 2013, (iii) World Trade Center Site Rules and Regulations effective October, 2009
and (iv) the Security Guidelines (it being acknowledged that the Security Guidelines have not yet been
promulgated by the Port Authority and will automatically become part of the Port Authority Manual upon
their promulgation), as all of the foregoing items shall exist as of the Execution Date and as the same may
be modified or supplemented from time to time following the Execution Date without the approval of
Tenant.

"Post-Foreclosure Guaranteed Amounts™ means amounts due from Tenant for damages
suffered by Landlord arising from a breach of this Lease by Tenant prior to the date that, pursuant to
Section 45.01, a Tenant default is cured by a Leasehold Mortgagee or a new lease is given to a Leasehold
Mortgagee after the termination of this Lease, other than amounts due from Tenant for (i) Fixed Rent,

(ii) Percentage Rent, (iii) Additional Rent, (iv) charges for services provided to Tenant by Landlord,

(v) self-help costs under Section 14.01, (vi) any late charges then due, (vii) litigation costs and expenses
under Section 32.05 with respect to any of the foregoing, and (viii) interest at the Prime Rate on the
foregoing amounts, which interest shall continue to accrue following any termination of this Lease until
the Mortgagee Rent Cure Amount is actually paid.

"Premier Facility" shall mean an internationally-recognized landmark entertainment and
tourist destination located within a first-class trophy office building that is among the most prominent
within the metropolitan area where such building is located.

"Premier Facility Standard" shall mean the then-existing standards for the design,
construction, operation, maintenance, repair, programming and marketing of Premier Facilities.

"Premises Expenses" shall have the meaning set forth in Section 4.02H hereof.

"Premises Operating Hours" shall mean between 10:00 A.M. and 10:00 P.M. New York
City time, every day during the Term, provided that Tenant may, from time to time by Routine Notice to
Landlord alter the Premises Operating Hours to begin at any time between 8:00 A.M. and 10:00 A.M.
and/or to end at any time between 10:00 P.M. and midnight.

"Prime Rate" shall mean, for any period of time during the term of this Lease, two (2%)
percent per annum above the then published annual prime interest rate upon unsecured loans charged by
JPMorgan Chase Bank (or (a) Citibank, if JPMorgan Chase Bank shall not then have an announced prime
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rate or (b) another national bank reasonably designated by Landlord, if neither JPMorgan Chase Bank nor
Citibank shall then have an announced prime rate) on loans of ninety (90) days.

"Prohibited Person" has the meaning set forth in Section 32.20B hereof.

"Prohibited Work" shall mean any Alterations creating excessive noise or fumes
(including, any Alteration(s) involving (a) demolition; (b) cutting, trenching, chopping and drilling of
floor slabs; (c) shooting fasteners into slab, floor or overhead; (d) spraying of paint or other coatings;
(e) disconnects or shutdowns affecting other tenants or other parts of the Building; (f) burning or welding
of steel which causes fumes to be transmitted to other parts of the Building; or (g) the use of air-hammers
or concrete saws), together with any other Alterations so designated in the Rules and Regulations
Regarding Alterations attached hereto as Exhibit C.

"Prohibited Work Floor" shall have the meaning set forth in Section 13.01B hereof.
"Public Event" shall have the meaning provided in the REOA.

"Qualified Operator" shall mean an operator of the Demised Premises that is considered
by the Landlord and the Net Lessor, each in its good faith discretion, to be qualified to operate the facility
therein in a manner consistent with the operation of other Premier Facilities including, without limitation,
by virtue of (i) having financial capacity and capability, business reputation, and experience in venue
design, construction, marketing and operation of other Premier Facilities at least comparable to Tenant
and Tenant's Parent as of the Effective Date, and (ii) having designated Key Managers who have at least
the same level of relevant skill, knowledge and experience as the Key Persons as of the Effective Date.

"Quality Assurance Division" or "QAD" shall mean collectively, the departments and/or
divisions within the Port Authority that are responsible for certain matters relating to the Port Authority
Manual and compliance with Legal Requirements, including the Quality Assurance Division (QAD), the
Resident Engineer's Office (REO), the Engineering and Architectural Design Division (EADD), the
Office of Energy and Environmental Programs (OEPP), the Operations Services Department, the Risk
Finance Department, the Departmental Planning Division (Port Planning), Departmental Security and
Technology, the Law Department, the Technology Services Department, the Operating and Maintenance
Divisions, the Office of Business Diversity and Civil Rights (OBDCR) / Affirmative Action Office
(AAO) and Properties or Leasing.

"RARD Outside Date" shall have the meaning set forth in Section 29.03 hereof.

"Real Property" shall mean, collectively, the Building, the Land and the Appurtenances
(as defined in Section 2.1.1 of the Net Lease).

"Recurring Additional Rent" shall mean, collectively, Tenant's CAM Payment, Tenant's
Expense Payment, Fixed Expense Payments, Tenant's PILOT Payment, and to the extent same become
applicable in accordance with Section 4.05G hereof, Tenant's Tax Payments.

"Rent" or "rent" shall mean all Fixed Rent, Percentage Rent, Additional Rent or other
charges payable under this Lease (including Recurring Additional Rent).

"Rent Commencement Date" or "RCD" shall mean the date which is the earlier of (i) the
later of (A) fifteen (15) months after the First Delivery Date (or the date on which the First Delivery Date
is deemed to have occurred under the Work Letter) or (B) fourteen (14) months after the Final Delivery
Date (or the date on which the Final Delivery Date is deemed to have occurred under the Work Letter), in
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each case extended on a day for day basis with respect to any delays caused by Force Majeure and/or
Landlord’s Delay or (ii) the Occupancy Date.

"REOA" shall mean that certain Reciprocal Easement and Operating Agreement of the
West Portions of the World Trade Center dated as of November 16, 2006 by and among the Port
Authority, 1 World Trade Center LLC and WTC Retail LLC, as the same may be amended, modified,
revised or supplemented from time to time.

“Replacement L/C” shall have the meaning set forth in Section 38.06 hereof.
“Replacement Notice” shall have the meaning set forth in Section 38.06 hereof.

"Required Additional Reasonable Documentation™ shall have the meaning set forth in
Section 29.03 hereof.

"Retail Net Lease" shall mean that certain Agreement of Lease dated as of May 17, 2012
by and between the Port Authority and Retail Tenant, and the same may be modified, amended, renewed,
restated or supplemented from time to time.

"Retail Project" shall mean that certain retail project contemplated by the Retail Net
Lease.

"Retail Tenant" shall mean New WTC Retail Owner LLC, and its successors-in-interest
with respect to the Retail Project and the Retail Net Lease.

"Retail Tenant Affirmative Signage Rights" shall mean the right of the Retail Tenant
under the Retail Net Lease to design, install and operate (i) an interactive directory relating to the Retail
Tenant's retail operations at the World Trade Center that identifies, among other things, the identities and
locations at the World Trade Center of subtenants and licensees of Retail Tenant, within the Premises on
level B2, provided that the design and location of such directory be complimentary with the interior
architecture of the Premises on level B2, and (ii) a signage/branding opportunity that appropriately
promotes the Retail Project and the areas licensed to the Retail Tenant and the Retail Tenant's retail
operations at the World Trade Center, located in two of the three upper floors of the Observation Deck, in
such locations as may be reasonably agreeable to the Retail Tenant in good faith, in each case at no fee or
charge payable to Tenant or otherwise hereunder for the use of the space where the directory and the
signage/branding opportunity is to be located, with such installation to be at Retail Tenant's expense.

"Retail Tenant Rights" means the Exclusive Retail Rights and the Retail Tenant
Affirmative Signage Rights.

"Revenue Generating Sign" shall mean a Sign, located in or visible from public areas,
displaying an advertisement and for which a fee is paid by a third party.

"Revised Estimate" shall have the meaning set forth in Section 4.03B(i) hereof.

"Routine Notice" shall have the meaning set forth in Section 24.02 hereof.

"Rules and Regulations"” means, collectively, (i) the Rules and Regulations Regarding
Alterations and Building Standards attached hereto and incorporated herein as Exhibit C, and (ii) the

Rules and Regulations attached hereto and incorporated herein as Exhibit N (unless the context refers
specifically to only Exhibit C or Exhibit N), in either case as the same may be revised in accordance with

17-
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Article 26 hereof. Tenant acknowledges and agrees that the Rules and Regulations Regarding Alterations
and Building Standards attached as Exhibit C have been prepared with respect to office space, are in draft
form, and may be modified as reasonably determined by Landlord or the Net Lessor to reflect future
revisions and provisions applicable to space for public assembly type uses. Landlord shall provide any
such modifications to the Rules and Regulations Regarding Alterations and Building Standards by Notice
to Tenant, and upon such notice the modified Rules and Regulations Regarding Alterations and Building
Standards shall be deemed to be attached hereto as part of Exhibit C in substitution for the prior version.

"Screening Protocols™ means the security and screening requirements set forth on Exhibit
S attached hereto as the same may be revised from time to time in accordance with Section 5.10 hereof.

"Secure Information™ shall have the meaning set forth in Section 32.17B hereof.
“Security Deposit” shall have the meaning set forth in Section 38.01 hereof.
"Self-Insure” shall have the meaning set forth in Section 16.09E hereof.

"Signs" shall mean signs, lettering, posters, advertising, displays and similar media and
devices.

"Special Events" shall mean Public Events or any other concert, fair, trade show, or other
assembly, taking place at the World Trade Center.

"Special Purpose Entity" means a Delaware limited liability company that: (a) shall not
commingle assets with those of any other person or entity and shall not engage in any business or activity
unrelated to the use or operation of the Demised Premises and the sale of Licensed Property; (b) conducts
its business in its own name; (c) maintains separate bank accounts, books, records and financial
statements; (d) pays its own liabilities out of its own funds; (e) maintains adequate capital in light of
contemplated business operations (but this clause () shall not be interpreted to require any contributions
of capital from the members of such limited liability company or any other person); (f) observes all
organizational formalities; (g) maintains an arm's length relationship with each of its Affiliates to the
extent necessary for Tenant to maintain its status as a bankruptcy remote entity; (h) pays the salaries of its
own employees and maintains a sufficient number of employees in light of contemplated business
operations; (i) except as expressly permitted under this Lease, shall not incur any debt and shall not
guarantee or become obligated for the debts of any other person or entity or hold out its credit as being
available to satisfy the obligations of any other person or entity; (j) shall not acquire obligations or
securities of any of its Affiliates; (k) shall not make loans to any other person or entity; (I) allocates fairly
and reasonably any overhead for shared office space, if any; (m) except as expressly permitted under this
Lease, shall not pledge its assets for the benefit of any other person or entity; (n) holds itself out as a
separate entity, and shall not fail to correct any known misunderstanding regarding its status as a separate
entity; (o) shall not identify itself or any of its Affiliates as a division or part of the other; (p) except as
may otherwise be permitted under this Lease, shall not merge into or consolidate with any other entity, or
terminate, transfer or otherwise dispose of all or substantially all of its assets, or change its legal structure;
(g) shall not institute or consent to a Bankruptcy Event with respect thereto, except with the consent of an
unrelated and independent third party "manager” (as defined in the Delaware Limited Liability Company
Act, 6 Del. C. 8 18 101 et seq., as the same may be modified, amended, revised, restated or supplemented
from time to time) thereof; (r) is at all times governed by organizational documents that prescribe the
foregoing and provide for an unrelated and independent third party to become the non-managing member
thereof upon the occurrence of any Bankruptcy Event with respect to (as applicable) its sole member or
each of its members; and (s) has complied with the foregoing at all times since its formation.
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"Specialty Alterations" shall mean any Alterations which, in Landlord's reasonable
discretion, are of a specialized nature, including the following: interior modifications to elevator cabs; all
Alterations to the Observation Deck Public Lobby and to the Observation Deck Exclusive Lobby; audio,
visual or other technology systems; internal staircases installed by or at the request of Tenant; floor
openings or other vertical penetrations, whether for such staircases or other installations between floors,
installed by or at the request of Tenant; generators; reinforced and/or raised flooring, and any associated
ramp(s), installed by or at the request of Tenant; any automated management system installed by or at the
request of Tenant; Hazardous Materials introduced into the Demised Premises by Tenant; vaults installed
by or at the request of Tenant; Alterations affecting the roof or facade of the Building or its windows
(including louvers and dampers) installed by or at the request of Tenant; any Supplemental HVAC
System installed by or at the request of Tenant; Tenant’s Special Equipment; and any other Alterations
installed by or at the request of Tenant so designated pursuant to the terms of Exhibits C or J attached
hereto.

"Stabilization Period" means the period commencing on the Execution Date and expiring
on the last day of the calendar month in which the first (1st) anniversary of the RCD occurs.

"Substantial Completion" or "substantially complete” shall have the meaning set forth in
the Work Letter.

"Successor" shall have the meaning set forth in Section 8.06 hereof.

"Superior Leases" shall have the meaning set forth in Section 9.02A hereof.

"Superior Lessor" shall mean the lessor under a Superior Lease.

"Superior Mortgagee" shall mean the holder of a Superior Mortgage.

"Superior Mortgages" shall have the meaning set forth in Section 9.02A hereof.
"Supplemental HVAC System" shall have the meaning set forth in Section 6.06A hereof.
"Tax Year" shall have the meaning set forth in Section 4.05A(X) hereof.

"Taxes" shall have the meaning set forth in Section 4.05A(xi) hereof.

"Tenant" shall mean Legends OWO, LLC, and its successors and permitted assigns.

"Tenant Business Plan" shall mean the business plan attached hereto as Exhibit X, as the
same may be revised from time to time in accordance with Section 5.11 hereof.

"Tenant Guarantor" shall mean Legends Hospitality Holding Company, LLC, a Delaware
limited liability company or any successor thereto or a Substitute Guarantor, upon and subject to the
applicable terms of the Tenant Guaranty.

"Tenant Guaranty” shall mean that certain guaranty of Tenant Guarantor, in the form
attached hereto as Exhibit W-2, executed and delivered concurrently with the execution and delivery of
this Lease.

“Tenant Non-Compete Parties” shall have the meaning set forth in Section 44.01 hereof.
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"Tenant Ownership/Control Requirement" as of any particular date means that (1) Tenant
is then a Special Purpose Entity; (2) Tenant is wholly controlled and directly or indirectly 100% owned
by Tenant's Parent; (3) during the Stabilization Period, the Key Persons (or in the case of the termination,
resignation, death, insanity, or incapacity of a Key Person, one or more substitute Key Persons approved
in writing by Landlord) are responsible for, and fully and actively involved on a day-to-day basis in the
management and affairs of the Premises with respect to his or her designated area of responsibility,

(4) throughout the Term, the Key Managers (or () in the case of the termination, resignation, death,
insanity, or incapacity of a Key Manager, one or more substitute Key Managers reasonably approved in
writing by Landlord, or (b) in the case of Landlord's good faith election to require replacement of one or
more of the Key Managers, one or more substitute Key Managers reasonably approved in writing by
Landlord) are responsible for and actively and materially involved on a full-time basis in the management
and operation of the Premises with respect to his or her designated area of responsibility, and (5) Tenant’s
Parent and each direct or indirect owner of Tenant’s Parent is able to truthfully make each of the
representations set forth in Section 32.20A and any other representations regarding security required of
other tenants in the Building.

"Tenant Party" shall mean any of Tenant, any Tenant Affiliate, any subtenant, assignee or
other occupant of the Premises, and each of their respective direct and indirect partners, officers,
shareholders, directors, members, trustees, beneficiaries, employees, principals, contractors, licensees,
agents and representatives.

"Tenant's CAM Payment" shall have the meaning set forth in Section 4.04A hereof.

"Tenant's Casualty Abatement Period" shall mean, subject to extension pursuant to the
terms of Section 17.04B hereof, a period of (a) four (4) months, if the damaged portion of the Premises
consists solely of all or a material portion of one (1) full floor or less and (b) six (6) months, if the
damaged portion of the Premises consists of all or a material portion of more than one (1) full floor (or the
equivalent amount of Usable Area) or the Observation Deck Exclusive Lobby.

"Tenant's Communications Equipment"” shall have the meaning set forth in Section 13.041
hereof.

"Tenant's Delay" shall have the meaning set forth in the Work Letter.
"Tenant's Expense Payment" shall have the meaning set forth in Section 4.03A hereof.
"Tenant's Expense Share" shall have the meaning set forth in Section 4.02G hereof.
“Tenant’s Freight Elevator Share” shall have the meaning set forth in Section 6.01A(2).
"Tenant's Insurable Property" shall have the meaning set forth in Section 17.01 hereof.
“Tenant’s Milestone Schedule” shall have the meaning set forth in the Work Letter.
"Tenant's Parent” means Legends Hospitality Holding Company, LLC, a Delaware
limited liability company or, in the event of an assignment of this Lease permitted under Section 8.06(1),

the parent entity of the Successor that is Tenant hereunder following such assignment.

"Tenant's PILOT Payment" shall have the meaning set forth in Section 4.05B hereof.
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"Tenant's Premises Expenses Payment" shall have the meaning set forth in Section 4.03A
hereof.

"Tenant's Property" shall have the meaning set forth in Section 13.03 hereof.

“Tenant’s Security Plan” shall have the meaning set forth in Section 5.10 hereof.

"Tenant's Special Equipment"” shall mean the hot water heater and exhaust fans for the
Observation Deck to be installed by Tenant outside the Demised Premises in locations shown on the Final
Basic Building Plans, and any other equipment installed outside the Demised Premises by Tenant with
Landlord's approval which may be given or withheld in Landlord's sole discretion.

"Tenant's Tax Payment" shall have the meaning set forth in Section 4.05G(i) hereof.

"Tenant's Work" shall have the meaning set forth in the Work Letter.

"Tenant's Work Code" shall have the meaning set forth in the Work Letter.

"Term" or "term" shall mean the term of this Lease commencing on the Commencement
Date and ending on the Expiration Date.

"Termination Date" shall have the meaning set forth in Section 17.02C hereof.
"TPTO Date" shall have the meaning set forth in the Work Letter.

"Trade Name" shall mean the trademark and service mark "One World Observatory", or
such other trademark and service mark as is approved by Landlord and Net Lessor in their reasonable
discretion for use by Tenant with respect to the Facility during the term of this Lease.

“Travel Times Survey” shall have the meaning set forth in Section 47.01 hereof.

"TRIA" shall mean the Terrorism Risk Insurance Act of 2002, as extended and amended
pursuant to the Terrorism Risk Insurance Program Reauthorization Act of 2007, and as further extended
and amended from time to time.

"Usable Area" shall mean with respect to the Building or any leasable portion thereof
(a) the usable area of each floor of the Building or such portion, as applicable, calculated in accordance
with the Real Estate Board of New York Recommended Method of Floor Measurement for Office
Buildings, effective January 1, 1987 and as subsequently amended in 2003 as if such floor were a single
tenant floor or (b) the usable area of below grade, cellar and sub-cellar space calculated in accordance
with the Real Estate Board of New York Recommended Method of Floor Measurement for Office
Buildings, effective January 1, 1987 and as subsequently amended in 2003, as the case may be.

"West Plaza" shall mean the exterior plaza and stairs as shown on Exhibit D, which shall
be the primary entrance for visitors to the Demised Premises.

"Wi-Fi" shall have the meaning set forth in Section 13.041 hereof.

"Work Letter" shall mean the work letter attached hereto and made a part hereof as
Exhibit J.

"Workers Comp Coverage" shall have the meaning set forth in Section 16.02 hereof.
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"World Trade Center" or “WTC” shall mean that certain facility of commerce commonly
and colloquially known as the "World Trade Center" and located in the Borough of Manhattan, City,
County and State of New York, comprised of approximately 16 acres.

1.02 Leasing of the Demised Premises. Landlord hereby leases to Tenant and
Tenant hereby hires from Landlord the Demised Premises.

The leasing of the Demised Premises by Tenant shall include the right of Tenant to
(a) access the Building Common Areas in common with other tenants in the Building and (b) use all
fixtures, improvements and betterments owned or leased by Landlord which, at any time during the term
of this Lease, are attached to or installed in the Demised Premises, all subject to such restrictions, rules,
regulations, security arrangements and charges (if any) as are provided for in this Lease.

TO HAVE AND TO HOLD unto Tenant, its successors and permitted assigns, for the
Term, YIELDING AND PAYING the rents and additional rents hereinafter set forth, all on the covenants,
conditions and agreements hereinbefore and hereinafter stated.

ARTICLE 2

COMMENCEMENT OF TERM; ACCESS TO AND POSSESSION
OF DEMISED PREMISES; COMPLETION OF THE DEMISED PREMISES

2.01 Commencement of Term. The term of this Lease shall commence on the
Commencement Date, and the payment of Fixed Rent, Percentage Rent, and Additional Rent (other
than charges for work, electricity, elevators and other utilities, materials and services as set forth in
the Work Letter) shall commence on the Rent Commencement Date.

2.02 Performance of Basic Construction. After the Execution Date, Landlord
shall diligently complete Basic Construction upon and subject to the terms of the Work Letter.

2.03 Access by Tenant. Tenant shall have the right of access both prior to the
First Delivery Date and from and after the First Delivery Date through the Commencement Date upon
and subject to the applicable terms of the Work Letter.

2.04 Milestone Date Agreement. Promptly after the Delivery Dates, the RCD,
the Occupancy Date, and/or the date upon which the Expiration Date can be determined, Landlord
and Tenant, at Landlord's or Tenant's request, will execute a Milestone Date Agreement with respect
to any or each of the above dates. Tenant's or Landlord's failure or refusal to sign the same shall in no
event affect the determination by Landlord of such dates in accordance with the terms of this Lease.

2.05 Section 223 Waiver. The parties agree that Tenant expressly waives any
right to rescind this Lease under Section 223-a of the New York Real Property Law or under any
present or future statute of similar import then in force and the right to recover any damages, direct or
indirect, which may result from Landlord's failure to timely deliver possession of any portion of the
Demised Premises, it being agreed that any such failure on Landlord's part may nonetheless result in
certain penalties to the extent expressly provided in the Work Letter. Tenant agrees that the
provisions of this Section are intended to constitute "an express provision to the contrary™ within the
meaning of said Section 223-a to the extent herein provided.
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ARTICLE 3

RENT

3.01 Fixed Minimum Rent.

A During the term of this Lease, Tenant agrees to pay to Landlord an annual fixed
minimum rent, exclusive of Percentage Rent, in lawful money of the United States, in the following
amounts (collectively, the "Fixed Rent"):

(M $14,577,000 for the first Lease Year commencing on the RCD; and

(i) for each subsequent Lease Year an amount per annum equal to one
hundred three percent (103%) of the Fixed Rent for the immediately prior Lease Year.

B. [Intentionally omitted.]

C. Fixed Rent shall be payable in equal monthly installments in advance on the first
day of each month during the term of this Lease commencing upon the RCD without any setoff or
deduction whatsoever (except (x) that the first full monthly installment thereof shall be paid on the
execution and delivery of this Lease and (y) as otherwise expressly provided herein). In the event that
the RCD shall occur on a day other than the first day of a calendar month, the Fixed Rent for such month
shall be prorated on a per diem basis.

3.02 Percentage Rent.

A. During the Term, Tenant shall pay to Landlord an amount (the "Percentage
Rent") calculated in accordance with the terms of this Section 3.02. Percentage Rent shall be due and
payable on a monthly basis on or before the tenth (10th) day following the end of each calendar month
during the Term. Each monthly payment of Percentage Rent shall be equal to (a) the applicable
Percentage Rent Rate multiplied by the amount by which the Tenant's Aggregate Gross Sales as of the
Percentage Rent Calculation Date exceed the Percentage Rent Pro-Rated Breakpoint(s) as of the
Percentage Rent Calculation Date less (b) the sum of the Percentage Rent payments made previously by
Tenant with respect to such Lease Year. The applicable Percentage Rent Rate and Percentage Rent
Breakpoints are as follows:

Percentage Rent Breakpoint Percentage Rent Rate

Gross Sales from $0.00 up to Percentage Rent 0.0%
Breakpoint One

Gross Sales above Percentage Rent Breakpoint 40.0%
One up to Percentage Rent Breakpoint Two

Gross Sales above Percentage Rent 51.0%
Breakpoint Two

B. Gross Sales shall not include the amount of sales or value of services which
would have been received by Tenant with respect to any Landlord Visitors, or which would have been
received by Tenant or its Affiliates or any permitted subtenants, licensees or concessionaires at or with
respect to the Demised Premises but are provided without charge or at a reduced charge (which discount
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shall not be included in Gross Sales, but the purchase price paid for such items shall be included in Gross
Sales) for charitable or educational purposes pursuant to a community relations policy that has been
approved in writing by Landlord and Net Lessor with respect to the Lease Year during which such
services are provided. The following shall be deducted from Gross Sales for purposes of determining
Percentage Rent (and each such deduction shall be shown on the Gross Sales statements delivered to
Landlord pursuant to Sections 3.02E, 3.02F and 3.03 hereof): (i) any returns to shippers or
manufacturers; (ii) cash or credit refunds to customers on transactions (not to exceed the actual selling
price of the item returned) otherwise included in Gross Sales; (iii) credit card transaction fees withheld
from customer transactions by third party credit card companies and not otherwise remitted to Tenant (or
if remitted to Tenant, paid monthly to such credit card companies); (iv) payments by customers on
transactions that are included in Gross Sales and that are determined to be uncollectible in accordance
with GAAP (provided that any such amounts that are subsequently collected shall be included in Gross
Sales upon receipt); (v) sales of trade fixtures, machinery and equipment after use thereof in the conduct
of Tenant's business; (vi) gratuities actually paid to non-managerial employees of Tenant; (vii) amounts
collected and paid by Tenant to any government for any sales tax with respect to sales or services
included in Gross Sales; and (viii) amounts received by Tenant from its customers and passed through by
Tenant directly to third-party vendors with respect to products or services that are not customarily
provided by Tenant to customers in its day-to-day operations but are being provided by Tenant to its
customers without mark-up in connection with catered events at the Premises. Tenant shall establish
procedures acceptable to Landlord to track any amounts that are included in Gross Sales due to attributed
value (i.e., promotional products and services) or not included in Gross Sales pursuant to this

Section 3.02B.

C. As soon as practicable after the end of each Lease Year (but in no event later than
30 days after the end of such Lease Year), the Percentage Rent paid or payable with respect thereto shall
be adjusted between Landlord and Tenant, so that Tenant has paid Percentage Rent for such Lease Year
equal to the applicable Percentage Rent Rate multiplied by the amount by which Tenant's Aggregate
Gross Sales for such Lease Year exceed the applicable Percentage Rent Breakpoint. Tenant shall pay
any underpayment to Landlord simultaneously with the delivery of the annual statement of Gross Sales
required by Sections 3.02E, 3.02F and 3.03 hereof. Provided that Tenant is not then in default under any
of the terms or covenants of this Lease, any overpayment shall be credited against Rent subsequently due
(or, if such adjustment is to be made after the expiration of the Term, any overpayment shall be paid to
Tenant within 30 days of its delivery of the annual statement of Gross Sales).

D. For the purposes of calculating Percentage Rent: (i) each Lease Year during the
term of this Lease shall be considered an independent accounting period and the amount of Gross Sales
in any Lease Year shall not be carried over into any other Lease Year; and (ii) in the event any Lease
Year is less than a period of twelve calendar months (for example, in the first and last Lease Years
during the Term), the Percentage Rent Breakpoint(s) shall be reduced by multiplying the breakpoint by a
fraction, the numerator of which is the number of days in such Lease Year and the denominator of which
is 365.

E. Tenant shall deliver to Landlord on or before the tenth (10th) day following each
calendar month during the term of this Lease (including the tenth (10th) day of the month following the
expiration or sooner termination of the Term) a written statement (on the form required by Landlord)
detailing Gross Sales for each day during the applicable period certified by the chief financial officer of
Tenant showing the amount of Gross Sales for each calendar month and for the Lease Year to date, in
the aggregate and separately for different categories of income (e.g., ticket sales, food and beverage
sales, merchandise sales, and other categories) as determined in accordance with the provisions of this
Lease (including in its first report the amount of Gross Sales for the fractional calendar month, if any, at
the commencement of the Term) (a "Monthly Statement™). If Tenant shall fail to deliver any Monthly
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Statement to Landlord within said period, Landlord shall have the right thereafter to employ an
independent certified public accountant to examine such books and records, including, without
limitation, all records required by Section 3.03, as may be necessary to certify the amount of Tenant's
Gross Sales for such month, and Tenant shall pay to Landlord the cost of such audit, as Additional Rent,
within ten (10) days after Landlord's demand therefor. The Monthly Statement referred to herein shall
be prepared in accordance with this Lease, and shall otherwise be generally in such form and style as
provided in Exhibit CC, as the same may be reasonably updated from time to time by Landlord. The
acceptance by Landlord of payments of Percentage Rent or reports thereon shall be without prejudice
and shall in no case constitute a waiver of Landlord's right to review the applicable books and records or
of Landlord's right to any further sums subsequently shown to be due for any period.

F. In addition, Tenant shall deliver to Landlord (i) within thirty (30) days after the
close of each Lease Year and after the expiration or sooner termination of the Term, a statement of Gross
Sales, in the aggregate and separately for different categories of income (e.g., ticket sales, food and
beverage sales, merchandise sales, and other categories), as determined in accordance with this Lease,
for the preceding Lease Year, such annual statement to be certified by an Approved Accountant or by the
chief financial officer of Tenant (ii) as and when such statement is furnished to the taxing authority,
copies of any sales tax, franchise tax, income tax or other statement furnished to any federal, state or
local taxing authority showing the amount of Tenant's sales, whether or not such statement is required to
list all income which is included within Gross Sales and (iii) not later than sixty (60) days after the
expiration or earlier termination of this Lease, a statement certified by an Approved Accountant of all
Gross Sales during the term of this Lease (each of the foregoing, "Annual Statement™). All Annual
Statements shall be broken down separately for different categories of income. If Tenant shall fail to
deliver such Annual Statement to Landlord within said period, Landlord shall have the right thereafter to
employ an independent certified public accountant to examine Tenant's Books and Records, including,
without limitation, all Books and Records required by Section 3.03, as may be necessary to certify the
amount of Tenant's Gross Sales for such Lease Year, and Tenant shall pay to Landlord the cost of such
audit, as Additional Rental, within ten (10) days after Landlord's demand therefor. The Annual
Statement referred to herein shall be prepared in accordance with this Lease, and shall otherwise be
generally in such form and style as provided in Exhibit DD, as the same may be reasonably updated from
time to time by Landlord. The acceptance by Landlord of payments of Percentage Rent or reports
thereon shall be without prejudice and shall in no case constitute a waiver of Landlord's right to review
the applicable Books and Records and Landlord's right to any further sums subsequently shown to be
due for any period.

G. Notwithstanding the foregoing, Tenant shall, as provided in this Section 3.02.G,
be entitled to a credit against Percentage Rent equal to 50% of the aggregate costs incurred by Tenant (i)
in excess of costs that exceed reasonable standards for a Premier Facility in a Comparable Building, due
to Landlord and/or the Port Authority, as applicable, modifying and/or adding, after the Execution Date,
to the Premises Expenses, to Tenant’s requirements as set forth in Section 5.01D(d), to the Tenant’s
reimbursement requirements under Section 16.07(ii) and/or the Rules and Regulations as set forth in
Section 26, (ii) in excess of the security cost baseline described in Exhibit S-1 due to Landlord and/or the
Port Authority, as applicable, requiring security in excess of the baseline described in Exhibit S-1, and
(iii) in connection with Tenant’s cooperation required under Article 47 of this Lease. At Landlord’s
election, with respect to any of the aforementioned costs associated with the purchase of new equipment
or other capital investment, then such cost shall be paid from the capital reserve established under
Section 29.04 rather than credited against Percentage Rent. In the event Tenant believes it is entitled to
any such credit, Tenant shall inform Landlord by Notice identifying such costs and the amount thereof
(or an estimate of the amount for costs incurred by Landlord and reimbursed by Tenant), provided that
(1) with respect to costs incurred by Tenant (and not incurred by Landlord and reimbursed by Tenant),
Tenant shall provide Landlord with Notice and opportunity to modify or eliminate the requirement for
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such costs before they are incurred and (ii) in any event Tenant’s right to a credit shall expire for any
such costs incurred by either Tenant or Landlord in a particular Expense Year if Notice thereof is not
given within the time period allowed under Section 4.03.E(iii) for an audit of Landlord’s books and
records for such Expense Year. If following such Notice, the parties shall agree in writing, or it shall be
ultimately determined by a final non appealable judgment of a court of competent jurisdiction, that
Tenant is entitled to a credit hereunder, then such amount with interest at the Prime Rate accruing from
the date of payment of the excess cost by Tenant shall be, at Landlord's option, either refunded to Tenant
or credited against the payment(s) of Rent next coming due.

3.03 Rental Payments; Books and Records; Audit.

A. All Fixed Rent, Percentage Rent and Recurring Additional Rent shall be payable
in lawful money of the United States by wire transfer of immediately available funds to such account as
Landlord may from time to time direct in writing. All other Additional Rent payable under this Lease
shall be paid either by (a) wire transfer of immediately available funds to such account as Landlord may
from time to time direct in writing or (b) a check of Tenant drawn on a bank which is a member of The
Clearing House Payments Company L.L.C. (or any successor thereto) remitted to such address as
Landlord may from time to time direct in writing.

B. Tenant shall prepare and keep throughout the term of this Lease and thereafter
for a period of not less than seven (7) years following the Expiration Date, complete and accurate books
and records in such form as maintained by Tenant in accordance with Legal Requirements and in its
ordinary course of business with respect to all operations in, from, at or with respect to the Premises
including, without limitation, Gross Sales and all items of income, expense and other costs (collectively,
the "Books and Records™). The Books and Records shall be maintained in accordance with GAAP and
in such form as to allow Landlord to confirm the accuracy of the information contained in the Monthly
Statement and Annual Statement, and shall include the Books and Records of all subtenants, licensees
and concessionaries.

C. Within thirty (30) days after the end of each Lease Year, and forthwith upon the
termination of this Lease, Tenant shall cause a complete audit of the records of Tenant relevant to a
determination of the Gross Sales and a true and correct statement certified by an Approved Accountant
shall be rendered to Landlord setting forth the Gross Sales for such Lease Year and specifying the
Percentage Rent due with respect to such Lease Year, and the parties shall within ten (10) days after the
end of such thirty (30) day period account to each other for the difference, if any, between (a) the
aggregate of the Percentage Rent, which shall have been paid monthly on account, as aforesaid, and
(b) the Percentage Rent due with respect to such Lease Year, and in such accounting Tenant shall pay
any deficiency to Landlord, and Landlord shall, but only to the extent of the aggregate Percentage Rent
paid monthly on account, allow to Tenant a credit against the next accruing payments of Percentage Rent
due equal to any such overpayment by Tenant, except that upon expiration of the term of this Lease and
receipt by Landlord of Tenant's audit, any such excess shall be promptly refunded by Landlord to
Tenant.

D. At any time upon not less than five (5) days' prior notice to Tenant, Landlord
shall have the right to perform a review of Tenant's Books and Records (and the books and records of
any company which is owned or controlled by Tenant, Tenant's Parent or which is under Common
Control with Tenant selling goods or performing services similar to those sold or performed by Tenant,
as well as the books and records of all subtenants, licensees and concessionaries) relevant to any Annual
Statement, which right may be exercised through any employee or agent of Landlord or any certified
public accounting firm designated by Landlord and Tenant will make all such Books and Records
available, or cause the same to be made available, for examination (and photocopying or duplicating) at
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the Building or another location in Manhattan, by Landlord or its authorized representatives. If the
results of such review show that Tenant's statement of Percentage Rent for any Lease Year has been
understated then Tenant shall pay to Landlord, in addition to any deficiency payment required, interest
on such deficiency payment accruing from the date such amounts were due under this Lease until the
date actually paid at the Prime Rate. In addition, if such Percentage Rent has been understated by three
percent (3%) or more, then Tenant shall pay to Landlord the actual cost of such review. Landlord's
review results shall be binding and conclusive upon Landlord and Tenant unless Tenant submits any
dispute with respect thereto to arbitration in accordance with Article 25 within thirty (30) days after a
notice of the results of such review is delivered to Tenant.

E. Landlord and Tenant agree that, except as otherwise expressly set forth herein,
the Fixed Rent and Percentage Rent shall be absolutely net to the Landlord without any abatement,
deduction, counterclaim, set-off or offset whatsoever, so that this Lease shall yield to the Landlord the
Fixed Rent and Percentage Rent payable in each year during the Term and, except as otherwise
expressly provided in this Lease, the Tenant shall pay all costs, expenses and charges of every kind and
nature relating to the Demised Premises and to the services and facilities provided by Landlord for the
operation of the Demised Premises. Landlord and Tenant expressly agree that nothing in this Lease
(including, without limitation, the payment of Fixed Rent or Percentage Rent by Tenant) shall create or
be deemed to create any relationship between Landlord and Tenant, whether as partners, joint venturers,
or otherwise, other than that of Landlord and Tenant under this Lease.

F. The obligations of Tenant in any and all Lease Years during the term of this
Lease (i) to pay Rent and (ii) to keep its Books and Records in accordance with this Section 3.03 shall
survive the termination of this Lease. Landlord's right to elect to review Tenant's Books and Records
and to collect amounts that would have been payable hereunder during the term of this Lease shall
survive the termination of this Lease.

3.04 Additional Rent; Arbitration of Additional Rent Claims. All adjustments
of rent, costs, charges and expenses which Tenant is obligated to pay to Landlord pursuant to this
Lease shall be deemed additional rent which Tenant covenants to pay when due. In the event of
nonpayment, Landlord shall have all the rights and remedies with respect thereto as is herein provided
for in case of nonpayment of Fixed Rent or Percentage Rent. Any disagreements with respect to the
calculation of Additional Rent shall be resolved by arbitration pursuant to Article 25. All rent shall
be payable by Tenant to Landlord, except as otherwise provided herein, without offset, reduction,
counterclaim and/or deduction.

3.05 Legal Requirements. If any of the rent payable under the terms of this
Lease shall be or become uncollectible; reduced or required to be refunded because of any rent
control, federal, state or local law, regulation, proclamation or other Legal Requirement not currently
in effect, Tenant shall enter into such agreement(s) and take such other steps (without additional
expense to Tenant, the acceleration of any expense by Tenant or any other adverse effect on Tenant)
as Landlord may reasonably request and as may be legally permissible to permit Landlord to collect
the maximum rent which, from time to time, during the continuance of such legal rent restriction may
be legally permissible (and not in excess of the amounts then reserved therefor under this Lease).
Upon the termination of such legal rent restriction, (a) the Fixed Rent, Percentage Rent, and
additional rent shall become and shall thereafter be payable in accordance with the amounts reserved
herein for the periods following such termination and (b) Tenant shall promptly pay in full to
Landlord (or, at Tenant's option, over a period of two (2) years in equal monthly installments with
interest at the Prime Rate), unless expressly prohibited by applicable Legal Requirements, an amount
equal to (i) rentals which would have been paid pursuant to this Lease but for such legal rent
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restriction less (ii) the rent actually paid by Tenant during the period such legal rent restriction was in
effect.

3.06 Late Charge. If Tenant shall fail to pay any amount required under this
Lease when due to Landlord or if any such amount is found to be due as the result of an audit, then, in
such event, Landlord may impose (by Notice) a late charge with respect to each such unpaid amount,
during the period such amount remains unpaid, equal to interest on such unpaid amount at the rate of
nineteen percent (19.0%) per year, compounded monthly. Each late charge shall be payable within
ten (10) days after demand made at any time therefor by Landlord. No acceptance by Landlord of
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the
right of Landlord to payment of any late charge or late charges payable under the provisions of this
Section with respect to such unpaid amount. Each late charge shall be recoverable by Landlord in the
same manner and with like remedies as if it were originally a part of the Fixed Rent or additional rent.
In the event that any late charge imposed pursuant to this Section shall exceed a legal maximum
applicable to such late charge, then, in such event, each such late charge payable under the provisions
of this Section shall be payable instead at such legal maximum. In the event that upon conducting an
examination and audit as described in this Article Landlord determines that unpaid amounts are due to
Landlord by Tenant, Tenant shall be obligated, and hereby agrees, to pay to Landlord a service charge
in the amount of five (5%) percent of each amount determined by an audit to be unpaid. Each such
service charge shall be payable immediately upon demand (by Notice) made at any time therefor by
Landlord. Such service charge shall be exclusive of, and in addition to, any and all other moneys or
amounts due to Landlord by Tenant under this Lease or otherwise. No acceptance by Landlord of
payment of any unpaid amount or of any unpaid service charges shall be deemed a waiver of the right
of Landlord to payment of any service charge or other service charges payable under the provisions of
this Section with respect to such unpaid amount. Each such service charge shall be recoverable by
Landlord in the same manner and with like remedies as if it were originally a part of the Fixed Rent
or additional rent. Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify
or diminish in any way (i) any rights of Landlord under this Lease, including Landlord's rights set
forth in Article 20 of this Lease or (ii) any obligations of Tenant under this Lease.

ARTICLE 4

PILOT PAYMENTS, TAX PAYMENTS, EXPENSE PAYMENTS, FIXED EXPENSE PAYMENTS,
CAM PAYMENTS

4.01 General. In addition to the Fixed Rent hereinbefore set forth, Tenant
shall pay to Landlord, as additional rent, at the times and in the manner hereinafter set forth,
() Tenant's Expense Payments, (b) Tenant's CAM Payments, (c) Tenant's PILOT Payments,
(d) Fixed Expense Payments and (e) to the extent same become applicable in accordance with
Section 4.05G hereof, Tenant's Tax Payments.

4.02 Certain Defined Terms. For the purposes of this Article 4:

A "CAM Rate" shall mean $3.00 as of the Rent Commencement Date, increased on
the first day of the second Lease Year and on the first day of each subsequent Lease Year thereafter by
four (4%) percent per annum, compounded annually.

B. "CAM Expenses" shall mean any costs and expenses incurred by Landlord or any
Landlord Entity with respect to the ownership, operation, maintenance, repair and/or replacement of any
portions of the World Trade Center (other than the Land and the Building) and any facilities or areas
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outside of the Real Property, including any such costs and expenses incurred pursuant to the REOA and
any costs paid by Landlord under the REOQA.

C. [Intentionally Omitted.]

D. "Expense Year" shall mean each calendar year or portion thereof included within
the Term.

E. [Intentionally Omitted.]
F. [Intentionally Omitted.]

G. "Tenant's Expense Share" shall be Three and 67/100 percent (3.67%).

H. "Premises Expenses” means Landlord's Cost incurred or paid in connection with
services provided by Landlord to Tenant at Tenant's expense under Article 6, Article 7 or Section 12.01
hereof including without limitation the costs and expenses identified as Premises Expenses on Exhibit L.

4.03 Tenant's Expense Payments.

A For each Expense Year all or a portion of which occurs in or during the term of
this Lease, Tenant shall pay to Landlord, as additional rent during and throughout such Expense Year, in
the manner hereinafter provided, an amount equal to the Premises Expenses (" Tenant's Premises
Expense Payment™ or "Tenant's Expense Payment").

B.

Q) Prior to the RCD, Landlord shall deliver to Tenant by Notice a
reasonably itemized statement of Landlord's reasonable good faith estimate (an "Expense Estimate") of
the projected Premises Expenses for the portion of the Expense Year commencing on the RCD (which
Expense Estimate shall be appropriately grossed-up to correspond to a full twelve (12)-month Expense
Year). Landlord shall, prior to or following the commencement of each subsequent Expense Year, deliver
to Tenant for such Expense Year (which estimate shall not exceed 105% (or such higher percentage
which Landlord can reasonably document) of the Expense Estimate for the immediately preceding
Expense Year). Tenant shall pay on the RCD and the first day of each month thereafter, as additional
rent, together with the payment of Fixed Rent and the Fixed Expense Payment, an "Estimated Tenant's
Expense Payment," which shall be equal to one-twelfth (1/12th) of the entire amount of such projected
Premises Expenses. Until a new Expense Estimate of projected Premises Expenses is rendered, the
Estimated Tenant's Expense Payment for any Expense Year shall be deemed to be one-twelfth (1/12th) of
the total Estimated Tenant's Expense Payment for the preceding Expense Year. One time during any
Expense Year, Landlord shall have the right to deliver by Notice a revised estimate (a "Revised
Estimate™) of projected Premises Expenses and Tenant's Premises Expense Payment to reflect, if
Landlord can reasonably so estimate, known increases in Premises Expenses and Tenant's Premises
Expense Payment for the then current Expense Year (provided, that Landlord can reasonably document
such known increases and Landlord takes into account any known decreases in the current Expense Year
from the previous Expense Year) and, as of the first day of the month following delivery of such Revised
Estimate, Tenant shall pay the new amount for such month and each subsequent month of the then current
Expense Year.

(i) To the extent that at the time of furnishing of any Expense Estimate or
Revised Estimate the aggregate monthly payments made during the preceding months of the Expense
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Year in question are less than the amount that would have been paid if the installment required pursuant
to such Expense Estimate or Revised Estimate had been made for such preceding months, the deficiency
shall be due and payable in full as additional rent within thirty (30) days of Landlord's Notice with a
statement to Tenant therefor. To the extent that there is an overpayment of such aggregate monthly
payments by Tenant, Landlord shall permit Tenant to credit such overpaid amount without interest against
the next installment(s) of Rent payable under this Lease, or, if no further Rent is payable under this Lease,
Landlord shall promptly refund such overpaid amount without interest to Tenant. The provisions of this
Section 4.03B(ii) shall survive the expiration or earlier termination of this Lease.

C. [Intentionally Omitted.]
D. [Intentionally Omitted.]

E. (M Following the expiration of each Expense Year, Landlord shall submit to
Tenant an Expense Statement, setting forth the Premises Expenses for the preceding Expense Year and
the Tenant's Premises Expense Payment for such Expense Year, if any, due to Landlord from Tenant for
such Expense Year. In the event that Tenant's Expense Payment due to Landlord for such Expense Year
shall be greater than the aggregate of the Estimated Tenant's Expense Payments made by Tenant for such
Expense Year, then, within thirty (30) days after receipt of such Expense Statement, Tenant shall make
payment of any unpaid portion of the Tenant's Expense Payment. In the event the aggregate of the
Estimated Tenant's Expense Payments made by Tenant for such Expense Year shall be more than the
Tenant's Expense Payment for such Expense Year, then, Landlord shall permit Tenant to credit such
excess amount without interest against the next installment(s) of Rent payable under this Lease, or, if no
further Rent is payable under this Lease, Landlord shall promptly refund such excess amount without
interest to Tenant.

(i) Subject to this Section 4.03E, the failure by Landlord to deliver an
Expense Statement at any time shall not prejudice Landlord's right to deliver same to Tenant or to receive
Tenant's Expense Payments. Notwithstanding anything contained in this Lease to the contrary, (x) if
Landlord shall fail to render an Expense Statement to Tenant within one (1) year after the end of the
Expense Year in question, Tenant shall have the right to withhold payments on account of Premises
Expenses until Landlord shall have rendered to Tenant the Expense Statement for the Expense Year in
guestion (without any obligation to pay any interest thereon), at which time Tenant shall pay to Landlord
within thirty (30) days after the receipt by Tenant of such Expense Statement, any payments on account of
Premises Expenses withheld by Tenant for the Expense Year in question together with any other
payments on account of Premises Expenses withheld by Tenant and (y) Tenant shall not be obligated to
pay any net debit balance as a result of a reconciliation with respect to an Expense Statement for an
Expense Year if Landlord shall not have rendered such Expense Statement within two (2) years after the
end of the Expense Year in question.

(iii)  The Expense Statements furnished to Tenant shall constitute a final
determination as between Landlord and Tenant of the Premises Expenses for the periods represented
thereby, unless Tenant, within one hundred eighty (180) days after they are furnished, shall give a Notice
to Landlord that it disputes the accuracy or appropriateness of any of same, which Notice shall specify the
particular respects in which the disputed Statement is inaccurate or inappropriate. Pending the resolution
of such dispute, Tenant shall pay to Landlord both Tenant's Expense Payment in dispute and all Estimated
Tenant's Expense Payments due in accordance with the latest Expense Estimate (or latest Revised
Estimate, as the case may be) furnished by Landlord in accordance with Section 4.03B hereof. Tenant,
and its accountants as described in clause (b) below in this Section 4.03.E(iii), shall have the right, from
9:00 a.m. to 5:00 p.m. on Business Days and upon not less than ten (10) Business Days' prior Notice to
Landlord, to examine Landlord's books and records with respect to any disputed Expense Statement,
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provided (a) such examination is concluded on or before the date which is the earlier of (i) sixty (60) days
following the commencement of such examination or (ii) two hundred forty (240) days after the Expense
Statement in question was furnished to Tenant, (b) such examination may only be conducted by full-time,
regular employees of an independent and reputable, certified public accounting firm, and such firm is not
being compensated by Tenant for such services on a contingency or success fee basis (and, at Landlord's
request, Tenant shall provide Landlord with evidence reasonably acceptable to Landlord of same, and any
materials respecting the compensation of such firm shall be subject to audit by Landlord hereunder) and
(c) Tenant delivers a confidentiality agreement to Landlord with respect to such dispute and such
examination in form and substance reasonably satisfactory to Landlord and Tenant. If following such
examination, the parties shall agree in writing, or it shall be ultimately determined by arbitration, that

(i) Tenant overpaid Tenant's Expense Payment for any Expense Year, then such excess with interest at the
Prime Rate accruing from the date of such overpayment shall be, at Landlord's option, either refunded to
Tenant or credited against the payment(s) of Rent next coming due and (ii) Tenant underpaid Tenant's
Expense Payment for any Expense Year, then such shortfall with interest at the Prime Rate accruing from
the date of such underpayment shall be paid by Tenant within twenty (20) days thereafter. If Tenant shall
not have commenced an arbitration pursuant to Article 25 hereof in respect of an Expense Statement
which Tenant shall have disputed in accordance with this Section 4.03E within two hundred forty (240)
days after such Expense Statement was initially furnished to Tenant, then such Expense Statement shall
be conclusive and binding upon Tenant. Landlord shall pay the reasonable and customary out-of-pocket
costs of Tenant's examination of its books and records if it is finally determined that a discrepancy of
greater than ten percent (10%) exists between the amount charged to Tenant in respect of Premises
Expenses and the amount actually owed by Tenant with respect of Premises Expenses pursuant to the
terms of this Article 4.

F. If the date of expiration or termination of this Lease, whether or not same is the
Expiration Date or another date prior or subsequent thereto, is not the last day of an Expense Year, then
the Tenant's Expense Payment shall be prorated based upon the number of days of the applicable
Expense Year within the term. With respect to the year in which the term expires or terminates, such
pro rata portion shall, within thirty (30) days of Landlord's rendition of an Expense Statement therefor
together with the annual statements of the Premises Expenses for that Expense Year, become due and
payable by Tenant to Landlord, if it has not theretofore already been paid. Prior to the receipt by Tenant
of the aforementioned Expense Statement from Landlord, Tenant shall continue to make Estimated
Tenant's Expense Payments to Landlord in accordance with the other applicable terms of this Article 4.
To the extent that there is an overpayment of such aggregate monthly payments by Tenant, Landlord
shall permit Tenant to credit such overpaid amount without interest against the next installment(s) of
Rent payable under this Lease, or, if no further Rent is payable under this Lease, Landlord shall
promptly refund such overpaid amount without interest to Tenant. The provisions of this Section 4.03F
shall survive the expiration or earlier termination of this Lease.

G. Electricity, condenser water, domestic water, and other utilities included in
Premises Expenses shall, to the extent practicable, as reasonably determined by Landlord, be metered or
submetered. All meters or submeters for measuring utilities included in Premises Expenses shall be
installed, maintained and repaired or replaced by Tenant, at its expense. Any such meter or submeter
which is found to be inaccurate shall be replaced and there shall be a retroactive adjustment for payments
made based on such inaccurate meter. For any utility service which cannot practically be metered or
submetered, as reasonably determined by Landlord, Tenant's use or consumption shall be deemed to be
the connected load of the equipment utilizing such service (except that the charges for unmetered electric
service shall be as set forth in Section 7.01B).

4.04 Tenant's CAM Payments.

31-
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A For each Expense Year all or a portion of which occurs in or during the term of
this Lease, Tenant shall pay to Landlord, as additional rent for such Expense Year, in the manner
hereinafter provided, an amount equal to the product obtained by multiplying (x) 115,578 by (y) the
CAM Rate (such amount being herein called the "Tenant's CAM Payment™).

B. Tenant shall pay Tenant's CAM Payment at the same time and in the same
manner as Tenant makes payments of Estimated Tenant's Expense Payments pursuant to Section 4.03
hereof. Each Expense Estimate and Revised Estimate delivered pursuant to Section 4.03B hereof, and
each Expense Statement delivered pursuant to Section 4.03E hereof, shall include a separate calculation
of Tenant's CAM Payment.

C. If the date of expiration or termination of this Lease, whether or not same is the
Expiration Date or another date prior or subsequent thereto, is not the last day of an Expense Year, then
the Tenant's CAM Payment shall be prorated based upon the number of days of the applicable Expense
Year within the term.

4.05 Tenant's PILOT Payments; Tenant's Tax Payments.

A. For purposes of this Section 4.05:

(i "PILOT" shall mean the computation of payments in lieu of taxes
pursuant to the PILOT Agreement.

(i) "PILOT Agreement" shall mean that certain Restated and Amended
Agreement between the Port Authority and the City of New York, dated as of November 24, 2004, as the
same has been and may hereafter be amended from time to time.

(iii) [Intentionally Omitted.]

(iv) "PILOT Escalator" shall mean the "Escalator" (as such term is defined
in the PILOT Agreement), as finally determined in accordance with the PILOT Agreement. The PILOT
Escalator for 2012/2013 is shown on Exhibit M as the product of (A) and (B) on such Exhibit M.

(V) "PILOT Rate" shall mean, for each PILOT Semi-Annual Period, the
product obtained by multiplying (x) the PILOT Escalator for such PILOT Semi-Annual Period as finally
determined in accordance with the PILOT Agreement, by (y) $55,000,000 (i.e., the Base Amount, as
defined in the PILOT Agreement), and by (z) a fraction, the numerator of which is the Actual Space
Available (as defined in the PILOT Agreement, which is 1,700,000 for the July 1, 2012 PILOT Semi-
Annual Period and the January 1, 2013 PILOT Semi-Annual Period, as shown in item (C) on Exhibit M)
and the denominator of which is the Full Buildout (as defined in the PILOT Agreement, which is
11,400,000 and is shown in item (C) on Exhibit M) and dividing the product by the Actual Space
Available. For the avoidance of doubt, (1) Exhibit M shows the calculation of the PILOT Rate applicable
for the July 1, 2012 PILOT Semi-Annual Period and the January 1, 2013 PILOT Semi-Annual Period,
which PILOT Rate is $7.04, and (2) while the PILOT Rate is an annual rate and the PILOT Payment for
each PILOT Semi Annual Period is based on the PILOT Rate, in each PILOT Semi Annual Period just
one-half of the annual PILOT Rate is paid rather than the entirety of the annual PILOT Rate.

(vi) "PILOT Semi-Annual Period" shall mean each "Semi-Annual Period" (as
such term is defined in the PILOT Agreement).
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(vii)  "PILOT Space" shall mean those portions of the Demised Premises in
respect of which PILOT is payable pursuant to the PILOT Agreement, as finally determined between
Landlord (or the Port Authority) and the City of New York pursuant to the PILOT Agreement.

(viii)  "PILOT Square Feet" shall mean the number of "Gross Square Feet" (as
such term is defined in the PILOT Agreement) of the PILOT Space, as finally determined between
Landlord (or the Port Authority) and the City of New York pursuant to the PILOT Agreement.

(ix) [Intentionally Omitted.]

) "Tax Year" shall mean each successive New York City real estate fiscal
year commencing on July 1st and expiring on June 30th. If the present use of July 1 to June 30 real estate
tax year shall change, then such changed tax year shall be used with appropriate adjustment for the
transition.

(xi) "Taxes" shall mean (a) the amount finally determined to be legally
payable, by legal proceedings or otherwise, of all real estate taxes which shall be levied, assessed or
imposed, or become due and payable or become liens upon, or arise in connection with the use,
occupancy or possession of, the Real Property or any part thereof or interest therein during the term of
this Lease (without taking into consideration any abatement, exemption and/or deferral applicable to the
Real Property), (b) any assessments, special and extraordinary assessments, and government levies
imposed upon or with respect to the Real Property, including business improvement district charges
(exclusive of any abatements, exemptions and/or deferrals) and (c) any franchise, income, profit, value
added, use, or other tax imposed in whole or partial substitution for, or in lieu of an increase (in whole or
part) in such real estate taxes, whether due to a change in the method of taxation or otherwise, exclusive
of any abatements, exemptions and/or deferrals, it being understood and agreed that the portion of the
Taxes so computed hereunder may be a different amount than the real estate taxes actually payable by
Landlord in any Tax Year because of any such abatements, exemptions and/or deferrals. The benefit of
any discount for any early payment or prepayment of Taxes shall accrue solely to the benefit of Landlord
and such discount shall not be subtracted from Taxes.

B. Commencing with the PILOT Semi-Annual Period in which the RCD occurs, all
or a portion of which occurs in or during the term of this Lease, Tenant shall pay to Landlord, as
additional rent for such PILOT Semi-Annual Period, in the manner hereinafter provided, an amount
equal to one-half of the product obtained by multiplying (x) the PILOT Square Feet contained in the
PILOT Space as of the first day of the previous PILOT Semi-Annual Period, by (y) the PILOT Rate for
such PILOT Semi-Annual Period, (such amount being herein called the "Tenant's PILOT Payment").
Tenant's PILOT Payment shall be pro-rated for any partial PILOT Semi-Annual Period at the beginning
of the Term. An example of the computation of Tenant's PILOT Payment is attached hereto as
Exhibit M.

C. Landlord shall, prior to or following the commencement of each PILOT
Semi-Annual Period that is wholly or partially included in the Term, deliver to Tenant by Notice a
statement (a "PILOT Statement") setting forth Landlord's calculation of Tenant's PILOT Payment for
such PILOT Semi-Annual Period. Each PILOT Statement shall contain a certification from an officer of
Landlord or its managing agent that the PILOT Square Feet and the PILOT Escalator used in calculating
Tenant's PILOT Payment set forth in such statement are the PILOT Square Feet and PILOT Escalator for
such PILOT Semi-Annual Period. Tenant's PILOT Payment (or the balance thereof remaining after
crediting Tenant for any estimated payments made by Tenant for such period as hereinafter in this
Section 4.05C provided) shall be due and payable within thirty (30) days after Landlord shall have
submitted to Tenant Notice with a PILOT Statement with respect thereto. Commencing with the first
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PILOT Semi-Annual Period for which Tenant's PILOT Payment is due hereunder and for each
subsequent PILOT Semi-Annual Period during the term of this Lease (but not sooner than thirty (30)
days following receipt of a PILOT Estimate Statement, hereinafter defined, from Landlord), Landlord
shall deliver to Tenant a reasonable estimate of Tenant's PILOT Payment for the following PILOT
Semi-Annual Period, such estimate to be set forth in a written statement prepared by Landlord or its
managing agent and furnished to Tenant (a "PILOT Estimate Statement™). Tenant shall pay one-sixth of
the estimated Tenant's PILOT Payment set forth in such PILOT Estimate Statement, as additional rent,
in equal monthly installments on the first day of each calendar month thereafter until a new PILOT
Estimate Statement is furnished to Tenant. In the event the total estimated payments made by Tenant for
any PILOT Semi-Annual Period shall exceed the actual amount of Tenant's PILOT Payment due from
Tenant for such PILOT Semi-Annual Period, then Landlord shall permit Tenant to credit such overpaid
amount without interest against the next installment(s) of Rent payable under this Lease, or, if no further
Rent is payable under this Lease, Landlord shall promptly refund such overpaid amount without interest
to Tenant.

D. In the event that, following the delivery of a PILOT Statement by Landlord,
either (x) the PILOT Square Feet comprising the Demised Premises applicable to the PILOT
Semi-Annual Period covered thereby, or (y) the PILOT Rate used to calculate the Escalator for such
PILOT Semi-Annual Period modified pursuant to the PILOT Agreement (e.g., by reason of an appeal by
the Port Authority and/or Landlord, a change in the assessed valuation of any property used in
calculating the PILOT Escalator, or otherwise), Landlord shall promptly deliver to Tenant a revised
PILOT Statement. If the amount of Tenant's PILOT Payment previously paid by Tenant for such PILOT
Semi-Annual Period is less than the amount of Tenant's PILOT Payment shown on such revised PILOT
Statement, Tenant shall, within thirty (30) days after its receipt of such revised PILOT Statement, pay to
Landlord the amount of the shortfall. If the amount of Tenant's PILOT Payment previously paid by
Tenant for such PILOT Semi-Annual Period is greater than the amount of Tenant's PILOT Payment
shown on such revised PILOT Statement, Landlord shall permit Tenant to credit such overpaid amount
without interest against the next installment(s) of Rent payable under this Lease or, if no further Rent is
payable under this Lease, promptly refund such overpaid amount without interest to Tenant.

E. Subject to Section 4.05D hereof, each PILOT Statement furnished to Tenant shall
constitute a final determination as between Landlord and Tenant of Tenant's PILOT Payment for the
PILOT Semi-Annual Period represented thereby, unless Tenant, within forty-five (45) days after it is
furnished, shall give a Notice to Landlord that it disputes the accuracy of Landlord's calculation of
Tenant's PILOT Payment set forth therein. Tenant's failure to raise any such dispute within such
forty-five (45) day period shall not affect Tenant's right to a credit pursuant to the terms of
Section 4.05D hereof. In the event Landlord and Tenant are unable to resolve any such dispute within a
period of thirty (30) days following such dispute Notice, then either party may submit such dispute for
resolution by arbitration in accordance with Article 25 hereof. Pending the resolution of such dispute,
Tenant shall continue to pay Tenant's PILOT Payment in accordance with Landlord's PILOT Statement
and estimated payments in respect thereof in accordance with Section 4.05C hereof. In the event it is
determined in connection with the resolution of such dispute that Tenant has overpaid Tenant's PILOT
Payment, Landlord shall permit Tenant to credit such overp