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APRUEBA CONTRATO DE ARRENDAMIENTO CELEBRADO ENTRE 
EL CONSULADO GENERAL DE CHILE EN NUEVA YORK Y THIRD 
AVENUE TOWER OWNER LLC. 

RESOLUCiÓN EXENTA N' 494: 
SANTIAGO, 1 4 MAR 2024 

El Decreto con Fuerza de Ley N' 1/19.653, de 2000, del Ministerio Secretaría General de Presidencia, que 
fija el texto refundido, coordinado y sistematizado de la Ley N"18.575, Orgánica Constitucional de Bases 
Generales de la Administración del Estado; la Ley N" 19.880, que establece Bases de los Procedimientos 
Administrativos que rigen los Actos de los Órganos de la Administración del Estado; la Ley N" 21.080, que 
modifica diversos cuerpos legales con el objeto de modernizar el Ministerio de Relaciones Exteriores; la Ley 
N" 21.640, que aprueba el Presupuesto del sector público para el año 2024; la Ley N"20.128 sobre 
Responsabilidad Fiscal; el Decreto Ley N" 1.263, de 1975, Orgánico de la Administración Financiera del 
Estado; el Decreto Supremo N"41, de 2020, que determina la organización interna de la Subsecretaría de 
Relaciones Exteriores; la Resolución Exenta N"1.882, de 2018, de la Subsecretaría de Relaciones Exteriores, 
que delega en el Director General Administrativo las facultades que indica; el Oficio Circular N" 4, de 2023, 
del Ministerio de Hacienda, que brinda Instrucciones específicas sobre las materias que se indican; la 
Resolución N" 7, de 2019, que Fija Normas de Exención del Trámite de Toma de Razón, y la Resolución N" 
14, de 2022, que determina los montos a partir de los cuales los actos quedarán sujetos a la Toma de Razón 
ya Controles de Reemplazo, ambas de la Contraloría General de la República. 

CONSIDERANDO: 

1. Que, conforme al artículo 1 de la Ley N" 21.080, citada en los VISTOS, el Ministerio de Relaciones 
Exteriores es la Secretaría de Estado encargada de colaborar con el Presidente de la República en 
el diseño, planificación, prospección, conducción, coordinación, ejecución, control e información 
de la política exterior que éste formule, proponiendo y evaluando las políticas y planes orientadas 
a fortalecer la presencia internacional del país, y velando por los intereses de Chile, con el propósito 
de elevar la calidad del desarrollo, seguridad y bienestar nacional. 

2. Que, para el cumplimiento de sus funciones, el Ministerio de Relaciones Exteriores debe arrendar 
una serie de inmuebles a fin de albergar las oficinas y residencias oficiales de las misiones 
diplomáticas, representaciones permanentes ante organizaciones internacionales y 
representaciones consulares en los diferentes países donde se encuentra acreditado, yen los que 
no se cuenta con inmueble de propiedad fiscal. 

3. Que, es deber de la autoridad llevar a cabo y ejecutar los actos administrativos conducentes a la 
correcta administración de los medios, recursos y servicios necesarios dispuestos para su gestión. 

4. Que, los contratos de arrendamiento y/o las adendas de los mismos, deberán ser suscritos y 
celebrados por los jefes de las misiones diplomáticas, de representaciones permanentes ante 
organizaciones internacionales y de las representaciones consulares, previa autorización del 
Ministerio de Relaciones Exteriores, de acuerdo a lo señalado en el artículo 19 de la Ley N" 21.080 
que modifica diversos cuerpos legales con el objeto de modernizar el Ministerio de Relaciones 
Exteriores. 

5. Que, por la antigüedad del contrato y su vigencia de quince (15) años. cuando fue suscrito, no 
estaba en vigencia Oficio de la Dirección de Presupuestos (DIPRESl. del Ministerio de Hacienda, 
cuya exigencia comenzó en noviembre del año 2017, por el Consejo para la Transparencia; por lo 
tanto, no aplica la emisión de un Oficio Público Digital de esta Secretaría de Estado solicitando a la 
DIPRES la autorización establecida en el artículo 14 de la Ley W20.128. 
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AGREEMENT OF LEASE made as of this J~ day of August, 2016 
between THIRD A VENUE TOWER OWNER LLC , having an office at C/O L&L 
Holding Company, New York herein 
called "Landlord") and THE REPUBLIC OF CHILE, REPRESENTED BY JUAN 
GARBIEL VALDES, AMBASSADOR OF CHILE TO THE UNITED STATES OF 
AMERICA, having an office at C/O Consulate General of Chile in Washington, DC, 1732 
Massachusetts Avenue, Northwest, Washington, DC 20036 (herein caJled "Tenant"). 
For purposes hereof, the term "Named Tenant" shall mean The Republic of Chile, 
represented by Juan Gabriel Valdés, Ambassador of Chile to the United States of 
America. 

W 1 T N E S S E T H: 

Landlord hereby leases to Tenant, and Tenant hereby hires from Landlord, 
the prernises hereinafter described, in the building known as 600 Third Avenue, New 
York, New York (herein called the "Building"), for the tenn hereinafter stated, for the 
rents hereinafter reserved and upon and subject to the tenns, provisions, conditions 
(including limitations, restrictions and reservations) and covenants hereinafter provided. 
Each party hereto hereby expressly covenants and agrees to observe and perform a11 of 
the terms, provisions, conditions and covenants herein contained on its part to be 
observed and perfonned. 

The premises hereby leased to Tenant are the portion of the 28th floor of 
the Building (, suhstantially as shown hatched on the floor plan annexed hereto as Exhibit 
A (herein called the "demised premises"). Por purposes hereunder, the démised 
premises shall be deemed to contain 6,177 rentable square feet. 

The tenn ofthis Lease, for which the demised premises are hereby leased, 
shall commence on the date (herein called the "Commencement Date") which shaIl be 
the later to occur of (a) the date which shall be the earlier to occur of (i) the date on which 
Landlord's Pre-Commencement Work shall have been substantially completed by 
Landlord or (ii) the date on which Tenant, or anyone cJairning by or through Tenant, first 
occupies the demised premises, or any part thereof, for any purpose other than the 
perfonnance of Customary Pre-Commencement Work (as hereinafter defined), 
whichever occurs earlier, and (b) January 1,2017, and shall end on the last day ofthe 
month in which occurs the day irnmediately preceding the fifteenth (lSth) anniversary of 
the Cornmencement Date (herein caIled the "Expiratio" Date") or shall end on such 
earlier date upon which said tenn may expire or be cancelled or terminated pursuant to 
any of the terms, provisions, conditions and covenants of this Lease or pursuant to law. 
Tenant shall, upon the demand of Landlord, execute, acknowledge and deliver to 
LandIord an instrument in fonn reasonably satisfactory to Landlord confinning the 
Commencement Date and Expiration Date of this Lease; provided, however, Tenant's 
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failure to execute, acknowledge and deliyer such instrument shall not affect in any 
manner whatsoeyer the yalidity of the Cornmencement Date or Tenant's obligations 
under this Lease. 

The parties hereto, for themselyes, their heirs, distributees, executors, 
administrators, legal representatiyes, successors and assigns, hereby coyenant as follows: 

ARTICLE 1 

RENT 

1.1. (a) Tenant shall pay to Landlord a fixed annual rent (herein called 
"fixed annual rent") as foIlows: 

(i) $432,390.00 per annum ($36,032.50 per month) for the penod 
eornmeneing on the Cornmeneement Date and ending on the last day of the month in 
which occurs the day irnmOOiate1y preceding the fifth (5th) anniyersary of the 
Commencement Date (herein called the "1 sI Rental Period"); 

(ii) $463,275.00 per annum ($38,606.25 per month) for the penod 
eornmencing on the day irnmediately following the last day of the 1 sI Rental Penod and 
ending on the day immediate1y preceding the tenth (10th) anniyersary of the 
Cornmeneement Date (herein called the "2nd Rental Period"); and 

(iii) $494,160.00 per annum ($41,180.00 per month) for the period 
eornmencing on the day irnmediately following the 1ast day of the 2nd Rental Period and 
ending on the Expiration Date (herein eallOO the "3rd Rental Period"). 

(b) Tenant agrees to pay fixed annual rent in equal monthly 
installments in adyanee on the first day of eaeh calendar month during the term of this 
Lease. 

(e) Upon exeeution ofthis Lease, Tenant shall pay to Landlord 
the aggregate sum of $473,009.94, representing the first twe1ye fuIl calendar months' 
installments of (i) the fixOO annual rent due under this Lease in the amount of 
$432,390.00, (ii) the Electricity Inclusion Factor due under this Lease in the amount of 
$21,619.50, Oii) the Fixed Annual License Fee due under this Lease in the amount of 
16,020.00, and (iy) the Annual LPC Work Reimbursement due under this Lease in the 
amount of$2,980.44. 

1.2. Tenant shall pay the fixOO annual rent and additional rent as aboye 
and as hereinafter proyided, without notice or demand therefor, in lawful money of the 
United States of America by good and sufficient check (subjeet to colleetion), drawn on a 
New York City bank whieh is a member ofthe New York Clearing House or a suecessor 
thereto, at the office of Landlord or such other place in the United States of America as 
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Landlord may designate, without any abatement, setoff or deduction whatsoever, except 
as expressly set forth herein. All sums other than fixed annual rent payable by Tenant 
under this Lease shaIl be deemed additional rent and payable on demand, unless other 
payment dates are hereinafter provided. 

1.3. If the Commencement Date or the Expiration Date occurs on a day 
other than the fmt day of a calendar month (in the case of the Commencement Date) or 
the last day of a calendar month (in the case of the Expiration Date), the fixed annual rent 
and additional rent for the partial calendar month in wbich the Commencement Date or 
the Expiration Date, as the case may be, occurs shall be prorated. The fixed annual rent 
for any partial calendar month in wbich the Commencement Date occurs shall be paid on 
the Commencement Date. 

1.4. No payment by Tenant or reeeipt or acceptance by Landlord of a 
lesser amount than the correct fixed annual rent or additional rent shall be deemed to be 
other than a payment on account, nor shall any endorsement or statement on any check or 
any letter accompanying any check or payment be deemed an accord and satisfaction, and 
Landlord may accept such check or payment without prejudice to Landlord's right to 
recover the balance or pursue any other remedy in tbis Lease or at law provided. 

1.5. Any apportionments or prorations of fixed annual rent or 
additional rent to be made under tbis Lease on an annualized basis shall be computed on 
the basis of a 365(6)-day year, and any apportionments or prorations of monthly fixed 
annual rent or additional rent shall be made on the basis of the actual number of days 
contained in the applicable month. 

1.6. If any of the fixed annual rent or additional rent payable under the 
terms and provisions of this Lease shall be or become uncolleetible, reduced or required 
to be refunded because of any act or law enacted by a governmental authority, Tenant 
shall enter into such agreement(s) and take such other reasonable steps as Landlord may 
reasonably request and as may be legally permissible to permit Landlord to colleet the 
maximum rents which from time to time during the continuance of such legal rent 
restriction may be legally permissible (but not in excess ofthe amounts reserved therefor 
under this Lease). Upon the termination ofsuch legal rent restriction, (a) the fixed annual 
rent andlor additional rent shall beeome and thereafter be payable in accordance with the 
amounts reserved herein for the periods following such termination, and (b) Tenant shall 
pay to Landlord promptly upon being billed, to the maximum extent legally permissible, 
an amount equal to (i) the fixed annual rent andlor additional rent which would have been 
paid pursuant to tbis Lease but for such legal rent restriction less (ii) the rents paid by 
Tenant during the period such legal rent restriction was in effect. 

1.7. Additional rent shall be deemed to be rent and Tenant's failure to 
pay additional rent shaIl be considered a failure to pay fixed annual rent hereunder and 
Landlord shall be entitled to all rights and remedies provided herein or by law for a 
default in the payment of additional rent as for a default in the payment of fixed annual 
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rent (notwithstanding the fact that Tenant may not then also be in default in the payrnent 
offixed annual rent)o 

ARTlCLE 2 

OCCUPANCY AND USE 

2.1. The demised premises shall be used solely as and for executive and 
general offices, and for no other purpose. 

2.2. If any governmental license or permit (other than a Certificate of 
Occupancy for the entire Building) shall be required for the proper and lawful conduct of 
Tenant's business in the demised premises or any part thereof, Tenant, at its expense, 
shall duly procure and thereafter maintain such license or permit and submit the same to 
Landlord for inspection. Tenant shaIl at aIl times comply with the terms and conditions 
of each such license or permito AdditionaIly, should Alterations or Tenant's use of the 
demised premises for other than executive and general offices require any modification or 
amendment of any Certificate ofOccupancy for the Building, Tenant shall, at its expense, 
take aIl actions reasonably requested by Landlord in order to procure any such 
modification or amendment and shall reimburse Landlord (as additional rent) for aIl 
reasonable costs and expenses Landlord incurs in effecting said modifications or 
amendments. The foregoíng provisions are not ¡ntended to be deemed Landlord's 
consent to any Alterations or to a use of the demised premises not otherwise permitted 
hereunder nor to require Landlord to effect such modifications or amendments of any 
Certificate of Occupancy. 

2.3. Tenant shaIl not at any time use or occupy the demised premises or 
the Building, or suffer or permit anyone to use or occupy the demised premises, or do 
anything in the demised premises or the Building, or suffer or permit anything to be done 
in, brought into or kept on the demised premises, which in any manner (a) violates the 
Certificate of Occupancy for the demised premises or for the Building; (b) causes or is 
liable to cause injury to the demised premises or the Building or any equipment, facilities 
or systems therein; (c) constitutes a violation of the laws and requirements of any public 
authorities or the requirements of insurance bodies; (d) impairs or tends to impair the 
character, reputation or appearance of the Building as a first-c1ass office building; 
(e) impairs or tends to ¡mpair the proper and economic maintenance, operation and repair 
of the Building and/or its equipment, facilities or systems; (t) annoys or inconveniences 
or tends to annoy or inconvenience other tenants or occupants of the Building; 
(g) constitutes a nuisance, public or private; (h) makes unobtainable from reputable 
insurance companies authorized to do business in New York State aIl-risk property 
insurance, or liability, elevator, boiler or other insurance at standard rates required to be 
furnished by Landlord under the terrns of any mortgages covering the demised premises 
and/or the Building; or (i) discharges objectionable fumes, vapors or odors into the 
Building's flues or vents or otherwise. 
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2.4. Tenant shall not use, or suffer or permit anyone to use, the oemised 
premises or any part thereof, for (a) a banking, trust company, or safe deposit business, 
(b) a savings bank, a savings and loan association, or a loan company operating an "off 
the street" business to the general public at the demised premises, (c) Ihe sale oftravelers' 
checks andlor foreign exchange, (d) a stock brokerage office or for stock brokerage 
purposes, (e) a restaurant andlor bar andlor the sale of confectionery andlor soda andlor 
beverages andlor sandwiches andlor ice cream andlor baked goods (except if expressly 
provided otherwise elsewhere in this Lease), (f) the business of photographic 
reproductions andlor offset printing (except that Tenant and its permitted assignees, 
subtenants and occupants may use part of the demised premises for photographic 
reproductions andlor offset printing in connection with, either directIy or indirectly, its 
own business andlor activities), (g) an employrnent or travel agency, (h) a school or 
classroom, (i) medical or psychiatric offices, (j) conduct of an auction, (k) gambling 
activities or (1) the conduct of obscene, pornographic or similar disreputable activities. 
Further, the demised premises may not be used by (i) an agency, department or bureau of 
the United States Government, any state or municipality within the United States or any 
foreign government, or any political subdivision of any ofthem (other than by the Named 
Tenant), (ii) any charitable, religious, union or other not-for-profit organization, or 
(iii) any tax exempt entity within the meaning of Section 168(j)(4)(A) of the Internal 
Revenue Code of 1986, as amended, or any successor or substitute statute, or rule or 
regulation applicable thereto (as same may be amended). 

2.5. Tenant agrees that if Landlord, in Landlord's reasonable opinion, 
deems it necessary to increase Building security by reason of (i) public demonstrations or 
protests on the sidewaIks or streets adjoining the Building or otherwise which 
demonstrations are in whole or in part directed at or in connection with Tenant or any 
personnel or ministry of Tenant (or any other foreign government or entity that may be 
occupying the demised premises pursuant to this Lease); (ii) levels of traffic of persons in 
the Building or outside the Building visiting Tenant's offices; or (iii) other causes giving 
rise to a belief that enhanced security is in order, which causes are related to Tenant or 
any personnel or ministry ofTenant (or any other foreign government or entity that may 
be occupying the demised premises pursuant to this Lease) or result from Tenant's use 
and occupancy ofthe demised premises, then Tenant shall pay to Landlord upon demand, 
as additional rent, Landlord's cost of procuring and maintaining security personnel and 
devices or taking any other necessary security measures which supplement LandJord's 
customary security measures for the Building. Landlord shalI use reasonable efforts to 
give Tenant at least ten (10) days' notice (other than in the event of an emergency) prior 
to increasing the Building security pursuant to this Section 2.5. 

2.6. Tenant shall take aIl measures that are necessary (including, 
without limitation, receiving persons only by pre-scheduled appointrnents) to reasonably 
assure that (i) there is no congregation of people or lines fonned outside of the demised 
premises or otherwise within or about the Building (except inside the demised premises), 
(ii) no persons block, obstruct or impede ingress and egress to and from fue Building, and 
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(iii) no persons prevent the normal circulation ofpersons within or about the Building. In 
connection with Tenant's obligations hereunder, Tenant shall promptly take all steps (at 
Tenant's sole cost and expense) that shall be reasonably required by Landlord to assure 
compliance with the provisions hereof (and Landlord reserves the right (in addition to 
any other rights or remedies ofLandlord under this Lease or otherwise) to perform same 
at Landlord's election (but not as a requirement of Landlord) on behalf of Tenant if 
Tenant shall not, within ten (lO) days afier notice to Tenant (or without the requirement 
to give notice in the event of an emergency), comply with its obligations hereunder. 
Landlord reserves the right to eject or remove any persons from the Building (or outside 
thereof) if such persons are congregating outside of the demised premises. 
Notwithstanding the foregoing to the contrary, provided that Tenant complies with the 
requirements contained herein and otherwise subject to the terms of this Lease, the 
foregoing shall not prohibit or restrict a reasonable number of visits by persons having 
business wíth Tenant to the demised premises during business hours on business days, 
provided that there is no excess use ofthe elevators or security check-in for the Building. 

ARTICLE 3 

PREPARATION OF THE DEMISED PREMISES 

3.1. Except as expressly provided to the contrary in this Section 3.1, 
Tenant shall accept the demised premises "as is" on the Commencement Date and 
Landlord shall not thereafter be required to perform any work, install any fixtures or 
equipment or render any services to make the Building or the demised premises ready or 
suitable for Tenant's use or occupancy. 

3.2. (a) Promptly following the date hereof, Landlord shall, at its 
sole cost and expense, prepare construction drawings ("Final Plans") for the installation 
of alterations, installations, materials, fmishes and improvements in the demised premises 
(colIectively, the "Landlord's Pre-Commencement Work") which shall be performed 
substantialIy in accordance with aU applicable Legal Requirements (other than the 
obtaining of any required sign-offs and approvals which may occur folIowing the 
Cornmencement Date), the workletter annexed hereto as Exhibit B-l-l (the 
"Workletter") and schematic drawings detailed in Exhibit B-I-2 annexed hereto 
("Schematics"). Landlord's Pre-Commencement Work shall be performed utilizing 
those Building standard materials, finishes and fixtures as are set forth in the Workletter. 
Promptly following the issuance of any required building permits by the applicable 
goveming authority for Landlord's Pre-Commencement Work, Landlord shaIl perform 
Landlord's Pre-Cornmencement Work substantially in accordance with the construction 
drawings in a good, workmanlike manner and substantially in compliance with all 
applicable Legal Requirements (other than the obtaining of any required sign-offs and 
approvals which may occur folIowing the Commencement Date). Landlord's Pre
Commencement Work shall be performed at Landlord's cost, except as otherwise 
provided herein. Notwithstanding the foregoing, Tenant acknowledges and agrees that 



any and all Above Standard Work (as hereinafter defmed) shall be performed by 
Landlord at Tenant's sole cost, and Tenant shaIl pay, as additional rent, such costs to 
Landlord upon demando In addition, any revisions to the Final Plans aml/or Schematics 
that are required as a resuIt of any such Above Standard Work shall be prepared at 
Tenant's sole cost, and Tenant shall pay, as additional rent, such costs to Landlord upon 
demando Por purposes hereof, "Above Standard Work" shall mean, collectively, any 
and all alterations, instaIlations, materials, fixtures, finishes, improvements andlor work 
in the demised premises requested by Tenant that is not reflected on the Workletter or is 
in excess of the items detailed on the Workletter. Notwithstanding anything to the 
contrary contained in this Lease, any additional time or delay in the performance of 
Landlord's Pre-Commencement Work caused by the performance ofany Above Standard 
Work (incIuding, without limitation, any additional time or delay caused by the 
preparation of any revisions to the Final Plans andlor Schematics required by any Above 
Standard Work) shall, without any notice to Tenant, constitute a Tenant Delay so that the 
Commencement Date shall be the date that Landlord's Pre-Commencement Work would 
have been substantiaIly completed absent such Above Standard Work. 

(b) Landlord's Pre-Commencement Work shall be deemed to 
have been substantiaIly completed even though (i) minor details or adjustments may not 
then be completed, and (ii) items of the Landlord's Pre-Commencement Work which in 
accordance with good construction practice should be performed afier the occupancy of 
Tenant in the demised premises (such minor details, adjustments or other items being 
herein called "Punchlist Items"), subject to Landlord's obligation to finally complete 
Landlord's Pre-Commencement Work. 

(c) Tenant shall be required to have a representative readily 
available to meet with Landlord's designated architect to allow Landlord's architect to 
produce construction drawings as promptly as possible. Any failure for Tenant to 
pro vide such a representative shall be deerned a Tenant Delay hereunder. 

(d) Any modification in the Workletter, Schematics or the 
Final Plans requested by Tenant shall be rnade by means of a written authorization 
executed by Landlord and Tenant (herein called a "Change Order"). Landlord shall 
have any necessary revisions to the Final Plans prepared at Tenant's sole cost and 
expense, and Tenant shall reimburse Landlord upon dernand for the cost of preparing any 
such revisions as well as any costs to modify the Schematics. Each Change Order wiII 
specify the scope of and cost of the work to be performed and authorization to proceed. 
Any proposed modification of the Workletter, Schematics or the Final Plans shaIl be 
submitted by Tenant to Landlord for approval, which shaIl be granted or withheld in 
accordance with ArticIe 8 as if same were an AIteration. Tenant shall prepare a form of 
Change Order for such proposed modification to Landlord, who shalI have five (5) 
business days to approve or disapprove the same. Unless a Change Order is authorized as 
prescribed aboye and Tenant pays Landlord for any increased costs prior to the requested 
work within two (2) business days after demand, such work shall not be performed. Any 
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delay in the completion ofthe Landlord's Pre-Commencement Work caused by Change 
Orders shall be deemed a Tenant Delay. 

(e) Notwithstanding anything to the contrary contained in this 
Lease, in the event that the performance of Landlord's Pre-Commencement Work is 
delayed by reason of delays caused or occasioned by Tenant (which, for purposes hereof, 
shall include any delay specifically referenced aboye as a "Tenant Delay") (herein called 
"Tenant Delay"), Tenant (in addition to paying the reasonable costs and damages 
Landlord may sustain by reason thereot) agrees that at Landlord's option the term ofthis 
Lease and Tenant's obligations shall commence on the date that this Lease would have 
commenced had Landlord's Pre-Commencement Work not been so deIayed by Tenant. 

(f) Within five (5) days afier substantial completion of 
Landlord's Pre-Commencement Work, Landlord and Tenant shall jointly inspect 
Landlord's Pre-Commencement Work and develop one or more lists identifying any 
PuncWist !tems. Within forty-five (45) days after Landlord's receipt of each such Iist 
(subject to delays caused by Force Majeure Causes and Tenant Delays), Landlord shall 
install, complete, repair or otherwise remedy all such items listed thereon; provided, 
however, that if any of the Punchlist !tems cannot with due diligence be remedied within 
such 45-day period, the time within which to install, complete, repair or otherwise 
remedy the same shalI be extended for such perlod as may be reasonably necessary to 
remedy the same with due diligence, so long as Landlord promptly commences and 
proceeds diligently at alI times to remedy the same. 

3.3 (a) Following the Commencement Date, Landlord, at Tenant's 
sole cost and expense, shall perform the work described on Exhibit B-2 annexed hereto 
(herein called "Landlord's Post-Commencement Work"; and collectively with 
Landlord's Pre-Commencement Work referred to herein as "Landlord's Work") in the 
manner and subject to the provisions of Exhibit B-2. Tenant shaJl be responsible for the 
total cost (both hard and soft costs) incurred by Landlord in connection with Landlord's 
Post-Commencement Work (such total cost, the "Post-Commencement Work Cost"). 
Tenant shall reimburse Landlord, as additional rent, for the Post-Commencement Work 
Cost on an amortized basis over the first ten (10) years ofthe term ofthis Lease at the 
interest rate of eight percent (8%) per annum (the "LPC Work Reimbursement"). 
Notwithstanding anything to the contrary contained herein, Landlord and Tenant each 
acknowledges and agrees that (i) the Post-Commencement Work Cost shall be equal to 
$20,000.00 and (ii) the LPC Work Reimbursement shall be payable by Tenant in the 
amount (the "Annual LPC Work Reimbursement") of $2,980.40 per annum (or 
$248.37 per month) durlng the perlod cornmencing on the Commencement Date and 
ending on the last day of the month in which occurs the day immediately preceding the 
tenth (lO) anniversary of the Cornmencement Date, which shall be payable in equal 
montWy installments cornmencing as of the Commencement Date, in addition to, and in 
the same manner and at the same time as fixed annual rent for the demised premises is 
due and payable under the Lease. Notwithstanding anything to the contrary contained 
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herein, if the term of this Lease shaIl terminate prior to the Expiration Date for any 
reason, then the unamortized balance of the Post-Commencement Work Cost shaIl 
become immediately due and payable by Tenant to Landlord upon any such earIy 
termination of the Lease (except as otherwise provided in ArticIe 43 hereof). 

(b) Landlord and its contractors shall have the right to enter the 
demised premises to perform Landlord's Post-Commencement Work at any and all times. 
Tenant hereby acknowledges and agrees that Landlord shall be perfonning Landlord's 
Post-Commencement Work in portions of the demised premises at the same time that 
Tenant may be using and occupying same for the performance of Alterations and/or the 
conduct of its business. Tenallt shall cooperate and coordinate with Landlord so as to not 
delay the performance of Landlord's Post-Commencement Work, incIuding, without 
limitation, providing access to the demised premises and moving items of Tenant's 
personal property, fumiture and equipment from the areas in which Landlord's Post
Cornmencement Work is being performed or otherwise as designated by Landlord in 
order for Landlord to perform Landlord's Post-Commencement Work. Tenant 
acknowledges and agrees that the performance of Landlord's Post-Commencement Work 
may cause interference with Tenant's performance of Alterations or its use and 
occupancy of the demised premises and that the performance of Landlord's Post
Cornmencement Work shall not constitute an eviction ofTenant in whole or in part, shall 
not be grounds for any abatement or reduction of any fixed rent or additional rent, and 
shaIl not impose any liability whatsoever on Landlord by reaSOn of inconvenience, 
interruption, loss or il"\iury to Tenant's business or Tenant's use and occupancy of the 
demised premises. Landlord shall exercise reasonable efforts to minimize disturbance 
with Tenant's performance of Alterations or Tenant's business operations in the demised 
premises in connection with the performance of Landlord's Post-Commencement Work. 

3.4. (a) If for any reason whatsoever, Landlord shall be unable to 
deliver possession of the demised premises by a certain date, then notwithstanding 
anything to the contrary hereinbefore contained, the term of this Lease shaIl cornmence 
on, and the Cornmencement Date shall be, the date on which Landlord is able to so 
deliver possession of the demised premises in the condition required hereunder (subject 
to any Tenant Delay). Landlord shall not be subject to any Iiability for failure to give 
possession on the date Landlord's Pre-Commencement Work is substantialIy completed 
and the validity of this Lease shall not be impaired under such circumstances, nor the 
same be construed in any way to extend the term of this Lease. Tenant hereby waives 
any rigbt to rescind this Lease under the provisions ofSection 223(a) ofthe Real Property 
Law ofthe State ofNew York, and agrees that the provisions ofthis Section are intended 
to constitute "an express provision to the contrary" within the meaning of said 
Section 223(a). 

(b) Notwithstanding anything to the contrary contained in this 
Lease, including, without limitation, Section 3.4(a) hereof, if the Cornmencement Date 
has not occurred (or has not been deemed to occur) on or before March 1,2017 (as such 
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date shall be extended one day for each day of deIay to due to casualty, condemnation, 
Tenant Delay and/or Force Majeure Causes, the "Outside Date"), then (unless the 
Commencement Date has been deemed to have occurred pursuant lO the terrns of this 
Lease notwithstanding the fact that Landlord shaIl have failed to deliver the dernised 
premises to Tenant with Landlord's Pre-Commencement Work substantialIy complete), 
as Tenant's sole and exclusive remedy in connection therewith, Tenant shall be entitled to 
a credit against the fixed annual rent next becoming due and payable under this Lease in 
an amount equal to the per diern fixed annual rent hereunder for each day beyond the 
Outside Date until the Commencement Date occurs (or is deemed to have occurred). 

3.5. Tenant acknowledges and agrees that in connection with the 
performance of Landlord's Work, Landlord may select Metropolitan Building Services 
("MBS") as the general contractor to perform Landlord's Work. 

3.6. Following the Commencement Date, Landlord shalI provide 
Tenant with an ACP-5 covering the demised premises. 

3.7. At any time following the date hereof and upon reasonable prior 
notice to Landlord, Tenant shall be entitled to have access to any portion ofthe demised 
premises for which Landlord has possession free of any tenancies or occupants for the 
purpose of conducting Customary Pre-Commencernent Activities. For purposes hereof, 
the term "Customary Pre-Commencement Activities" shall mean (i) such activities that 
are generally performed in preparation for the initial move-in of frrst class office space in 
midtown Manhattan ~, the taking or preparation of measurements, surveys, elevations, 
sketches and layouts), and Oi) the installation of customary office furniture, provided that 
(x) with respect to c\ause (ii), Tenant gives Landlord no less than ten (10) days prior 
notice of any such instalIation and Landlord agrees that same would not delay the 
performance of Landlord's Pre-Cornmencement Work and (y) with respect to c1auses (i) 
and (ii), same do not involve the performance ofwork which physically alters in any way 
any portion of the demised premises or the Building and do not affect or interfere with 
the operation of Building systems or the performance of Landlord's Pre-Cornmencement 
Work. Any delay in the performance of Landlord's Pre-Commencement Work caused by 
Tenant's access to the demised premises pursuant to this Section 3.7 shall be deemed to 
be a Tenant Delay. Landlord shall provide Tenant with notice with respect to any 
activities being performed at the demised premises as part of Customary Pre
Commencement Activities by, or on behalf of Tenant, that would exceed the scope of 
Customary Pre-Cornmencement Activities or which are interfering with or delaying the 
performance of Landlord's Pre-Commencement Work (herein caIled a "Cessation 
~"). Tenant shall immediately cease the performance of such activities folIowing a 
Cessation Notice. 
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ARTICLE4 

TAX ESCALA TION 

4.1. Tenant shall pay to Landlord, as additional rent, tax esealation in 
aeeordanee with this ArticJe 4: 

Definitions: For purposes ofthis ArticJe 4, the following definitions shall 
apply: 

(a) The term "base tax year" shaJI mean the real estate taxes payable for 
calendar year 2017 <1&, the average of the real estate taxes payable for the New York 
Cityreal estate tax years commeneing July 1,2016 and July 1, 2017. 

(b) The term "Tbe Percentage" for purposes of eomputing tax 
esealation shall mean 1.1537%. 

(e) The term "the building projeet" shall mean the pareel of 
land forming a single tax lot (the "~"), on a portion ofwhieh are the improvements of 
whieh the demised premises form a part, with aH the improvements now or hereafter 
thereon (subjeet lo the provisions of Section 4.2(1) below), any property beneath the 
Land, the eurbs, sidewalks and plazas on andlor immediately adjoining the Land, and al! 
easements, air rights, development rights and other appurtenanees to the Building or the 
Land or both the Land and the Building. 

(d) The term "comparative year" for purposes of eomputing tax 
esealation shall mean the twelve (12) month period eommeneing on January 1, 2018, and 
eaeh subsequent period oftwelve (12) months. 

(e) The term "real estate taxes" shall mean (i) the real estate 
tax.es, vauIt taxes, assessments and special assessments, and business improvement 
district or similar charges levied, assessed or imposed upon or with respeet to the 
building project, by any federal, state, municipal or other governments or governmental 
or quasi-govenunental bodies or authorities, and (ii) all taxes assessed or imposed with 
respect to the rentals payable hereunder other than general ineome and gross receipts 
taxes. If at any time during the term of this Lease the methods of taxation prevailing on 
the date hereof shall be altered so that in lieu of, or as an addition to or as a substitute for, 
the whole or any part of sueh real estate taxes, assessments and speeial assessments now 
imposed on real estate, there shal! be levied, assessed or imposed (A) a tax, assessment, 
levy, imposition, license fee OT charge whoHy or partially as a capitallevy or otherwise 
on the Tents received therefrom, or (B) any other sueh additional or substitute tax, 
assessment, levy, imposition, fee or charge, then all such taxes, assessments, levies, 
impositions, fees or charges or the part thereof so measured or based shall be deemed lo 
be included within Ihe term "real estale laxes" for the purposes hereof. The term "real 
estate laxes" shall, nOlwithslanding anything lo Ihe contrary contained herein, exclude 
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any net income, franchise or "value added" tax, inheritance tax or e~tate tax imposed or 
constituting a lien upon Landlord or all or any part of the Land or Building, except to the 
extent that any of the foregoing are hereafier assessed against owners or lessors of real 
property in their capacity as such (as opposed to any such taxes which are of general 
applicability). Notwithstanding anything to the contrary contained herein, if and to the 
extent that business improvement district or similar charges are levied, assessed or 
imposed upon or with respect to the building project during the base tax year and 
thereafier cease to be levied, assessed or imposed upon or with respect to the building 
project, the corresponding business improvement district or similar charges that so cease 
to be levied, assessed or imposed shall be deemed deleted from the real estate taxes 
payable during the base tax year. 

(t) The phrase "real esta te taxes payable during the base tax 
year" shall mean that actual amoun! of real estate taxes actually payable by Landlord for 
the base tax year. 

4.2. (a) Ifthe real estate taxes payable for any comparative year shall 
exceed the amount ofthe real estate taxes payable during the base tax year, Tenant shall 
pay to Landlord, as additional rent for such comparative year, an amount equal lo The 
Percentage of the excess. Before or afier the start of each comparative year, Landlord 
shall fumish to Tenant a statement of the real estate taxes payable for such comparative 
year, and a statement of the real estate taxes payable during the base tax year. If the real 
estate taxes payable for such comparative year exceed the real estate taxes payable during 
the base tax year, additional rent for such comparative year, in an amount equal to The 
Percentage ofthe excess, shall be due from Tenant to Landlord, and such additional rent 
shall be payable by Tenant to Landlord as follows: afier Landlord has fumished Tenant 
with the aforesaid statement, Tenant shall pay Landlord with the monthly installments of 
renl due on lune 1 and December 1 of such comparative year an amount equal to one-half 
(112) of the total sum of additional rent due from Tenant to Landlord pursuant to such 
statement for such comparative year, until such time as a new statement for a subsequent 
comparative year shall become effective. If there shall be any increase in the real estate 
taxes for any comparative year, whether during or afier such comparative year, or if there 
shall be any decrease in the real estate taxes for any comparative year, the tax escalation 
payrnent for such comparative year shall be appropriately adjusted and paid or refunded, 
as the case may be, in accordance herewith; in no event, however, shall real estate taxes 
be deemed to have been reduced below the real estate taxes payable during the base tax 
year. If during the term of this Lease, real estate taxes are required to be paid (either to 
the appropriate taxing authorities or as tax escrow payrnents to a Superior Mortgagee) in 
fuIl or in monthly, quarterly, or other installments, on any other date or dates than as 
presently required, then at Landlord's option, Tenant's tax escalation payments shall be 
correspondingly accelerated or revised so that said Tenant's tax escalation paymenls are 
due at least thirty (30) days prior to the date payrnents are due to the taxing authorities or 
5uch Superior Mortgagee. If a statement is fumished to Tenant afier the commencement 
of the comparative year in respect of which such statement is rendered, Tenant shall, 
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within ten (10) business days thereafter pay to Landlord an amount equal to those 
installments or the total tax esealation payable as provided in this Section 4.2(a) during 
the period prior to the first day of the month next sueeeeding the month in whieh the 
applieable statement has been fumished. 

(b) Should the real estate taxes payable during the base tax 
year be reduced by final detennination of legal proceedings, settlement or otherwise, 
then, lhe real estate taxes payable during the base tax year shall be correspondingly 
revised, the additional rent theretofore paid or payable hereunder for all comparative 
years shall be recomputed on the basis of such reduetion, and Tenant shall pay to 
Landlord as additional rent, within ten (10) business days after being billed therefor, any 
deficieney between the amount of sueh additional rent as theretofore computed and the 
amount thereof due as the result of such reeomputations. 

(e) If, after Tenant shall have made a payrnent of additional 
rent under Section 4.2(a) or Seetion 4.2(b) hereof, Landlord shall reeeive a refund of any 
portion of the real estate taxes payable during any comparative year on which such 
payrnent of additional rent shall have been based, as a result of a reduetion of sueh real 
estate taxes by final detennination of legal proceedings, settlement or otherwise, 
Landlord shall eifuer within thirty (30) days after reeeiving the refund pay to Tenant the 
Percentage of lhe net refund or eredit against subsequent fixed annual rent and additional 
rent The Percentage ofthe refund (after dedueting from sueh total refund the reasonable 
eosts and expenses, ineluding, without limitation, appraisal, aecounting and legal fees of 
obtaining the same, to the extent that sueh reasonable costs and expenses were not 
theretofore eollected from Tenant for sueh eomparative year); provided, however, such 
payment or eredit to Tenant shall in no event exceed Tenant's tax esealation payrnent 
paid for sueh eomparative year. 

(d) The statements of the real estate taxes to be fumished by 
Landlord as provided aboye shall eonstitute a final determination as between Landlord 
and Tenant of the real estate taxes for lhe periods represented thereby, unless Tenant 
within ten (10) business days after they are fumished shall in writing ehallenge their 
accuraey or their appropriateness. If Tenant shall dispute said statements, fuen pending 
the resolution of sueh dispute Tenant shall pay the additional rent to Landlord in 
accordanee with lhe statements fumished by Landlord. 

(e) In no event shall the fixed annual rent under this Lease be 
reduced by virtue ofthis Artiele 4. 

(f) If the Cornmencement Date is not the first day of lhe flfSt 
comparative year, then the additional rent due hereunder for such first comparative year 
shall be a proportionate share of the said additional rent for the entire eomparative year, 
said proportionate share shall be based upon the length of time that this Lease shall have 
been in existenee during such first eomparative year. Upon the date of any expiration or 
termination of this Lease (exeept termination beeause of Tenant's default), whether the 
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same be the date hereinbefore set forth for the expiration of the tenn or any prior or 
subsequent date, a proportionate share of said additional rent for the comparative year 
during which such expiration or tennination occurs shaIl immediately become due and 
payable by Tenant to Landlord, ifit was not theretofore already bilIed and paid. The said 
proportionate share shaIl be based upon the length oftime that this Lease shalI have been 
in existence during such comparative year. Landlord shalI promptIy cause statements of 
said additional rent for that comparative year to be prepared and fumished to Tenant. 
Landlord and Tenant shall thereupon malee appropriate adjustments of amounts then 
owing. 

(g) Landlord's and Tenant's obligation to make the 
adjustments referred to in Sections 4.2(b) and 4.2(f) hereofshalI survive any expiration or 
sooner tennination ofthis Lease. 

(h) Nothing contained in this Lease shaIl obligate Landlord to 
bring any application or proceeding seeking a reduction in real estate taxes or assessed 
valuation. Tenant, for itself and its immediate and remote subtenants and successors in 
interest hereunder, hereby waives, to the extent pennitted by law, any right Tenant may 
now or in the future have to protest or contest any real estate taxes or to bring any 
application or proceeding seeking a reduction in real estate taxes or assessed valuation or 
otherwise challenging the detennination thereof. 

(i) The benefit of any discount for the early payrnent or 
prepayrnent of real estate taxes shall accrue solely to the benefit of Landlord and such 
discount shall not be subtracted from real estate taxes. 

G) Tenant shalI pay to Landlord within thirty (30) days after 
being bilIed therefor, The Percentage of any reasonable costs and expenses incurred by 
Landlord in contesting any items comprising real estate taxes and/or the assessed value of 
the building project (to the extent that such costs and expenses were not theretofore 
collected from Tenant). 

(k) Landlord's failure to render or delay in rendering a bill with 
respect to any installment of real estate taxes shalI not prejudice Landlord's right to 
thereafter render such a biII for such instaIlment, nor shaIl the rendering of a biII for any 
installment prejudice Landlord's right to thereafter render a corrected biII for such 
instaIlment. 

(1) Tenant acknowledges that the building project ineludes an 
office building and the Land, and Landlord and Tenant agree that if Landlord shalI add 
any adjoining parcel(s) of land to the Land and/or if a change shalI occur in the assessed 
valuation of the building project as a resuIt of a change in the size of the Land, amI/or by 
virtue of the demolition and/or construction of substantial improvements on the Land, 
there shalI be equitable adjustments to The Percentage, to fue real estate taxes payable 
during the base tax year, and to the real estate taxes payable for each comparative year 
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subsequent to the relevant event referred to herein, so as to offset the impact of such 
acquisition, changes andlor improvements. 

ARTICLE5 

EXPENSE ESCALATION 

5.1. Tenant shall pay to Landlord, as additional rent, expense escalation 
in accordance with this Artiele 5: 

Definitions: For purposes ofthis Artiele 5, the following definitions shall 
apply: 

(a) The term "Expense Base Factor" shall mean the amount 
ofExpenses for the calendar year 2017. 

(b) The term "The Percentage" for purposes of computing 
expense escalation shall mean 1.1724%. 

(c) The term "tbe building project" shall mean the Land, with 
all the improvements thereon, any property beneath the Land, the curbs, sidewalks and 
plazas on andlor immediately adjoining the Land, and aU easements, air rights, 
deveIopment rights and other appurtenances to the Building or the Land or both the Land 
and the Building. 

(d) The term "comparative year" for the purposes of 
computing expense escalation shall mean the twelve (12) consecutive month period 
following the expiration of the Expense Base Factor, and each subsequent period of 
twelve (12) months during which occurs anyportion ofthe term ofthis Lease. 

(e) The term "Expenses" shalI mean the total of all the costs 
and expenses incurred or borne by Landlord and Landlord's affiliates and/or on their 
behalf with respect to the repair, replacement, operation, maintenance andlor security of 
the building project and the services provided tenants therein, ineluding, without 
limitation, the costs and expenses incurred for and with respect to: steam and any other 
fuel; water rates and sewer rents; air-conditioning, ventilation and heating (subject to 
adjustment as hereinafter described); Building electric current; metal, elevator cab, and 
all interior and exterior eleaning and window washing; lobby and plazas maintenance and 
eleaning; elevators; escalators; protection and security; lobby decoration and interior and 
exterior landscape maintenance; repairs, replacements and improvements which are 
appropriate for the continued operation of the Building as a first-elass building; 
maintenance; painting of non-tenant areas; supplies; wages, salaries, disability benefits, 
pensions, hospitalization, retirement plans and group insurance respecting employees of 
the Landlord up to and including the building manager; uniforms and working elothes for 
such employees and the eleaning thereof; expenses imposed on the Landlord pursuant to 
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law or to any co11ective bargaining agreement with respect to such employees; 
workmen's compensation insurance, payroll, social security, unemployment and other 
similar taxes with respect to such employees; the cost for a bookkeeper and for an 
accountant; professional and consulting fees, ineluding legal and auditing fees; 
association fees or dues; and an annual fee for management ofthe Building. 

Notwithstanding anything to the contrary contained herein, the term 
"Expenses," shall not include the fo11owing items: 

(1) leasing commissions or brokerage commissions; 

(2) salaries for executives aboye the grade of building 
manager; 

(3) a11 expenditures for capital improvements except (x) those 
which under generally applied real estate practice are expensed (i&, it being understood 
by way of illustration but not by way of limitation, that Landlord may expense an item if 
Landlord can reasonably demonstrate that it would be less expensive to replace such item 
in a given year than repair it in the same year and therefore it would be less costIy to 
Tenant in the applicable comparative year) and (y) capital expenditures required by Legal 
Requirements, in which case the annual amortization of the cost of the capital 
expenditures permitted to be ineluded as Expenses in accordance with this item (y) shall 
be included in Expenses for the cornparative year in which the costs are incurred and 
subsequent comparative years, such annual amortization to be calculated on a straight 
line basis over the shorter of (i) the useful life of such capital improvements, or (ii) ten 
(10) years, with an interest factor equal to the Base Rate at the time ofLandlord's having 
incurred said expenditure; 

(4) arnounts received by Landlord through proceeds of 
insurance to the extent the proceeds are compensation for expenses which were 
previously included in Expenses hereunder; 

(5) cost ofrepairs or replacements incurred by reason offire or 
other casualty to the extent to which Landlord is compensated therefor through proceeds 
of insurance, or caused by the exercise of the right of eminent dornain; 

(6) advertising and promotional expenditures; 

(7) other costs and expenses otherwise ineludible in Expenses, 
to the extent that Landlord is reimbursed frorn other sources for such costs and expenses 
(exc1uding, however, any reimbursernent from tenants of the Building, inc\uding Tenant, 
pursuant to so-called escalation provisions in the nature of this Artiele 5), provided that 
Tenant will only be credited for actual reimbursement [or actual costs incurred by 
Landlord, and Tenant will not be credited [or any profit aboye Landlord's cost; 
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(8) costs incurred in perfonning work or fumishing services to 
or for individual tenants (including Tenant) at such tenan!' s expense, to the extent that 
such work or service is in excess of any work or service LaQdlord at its expense is 
obligated to furnish to or for Tenant; costs of perfonning work or furnishing services for 
tenants other Ihan Tenant at Landlord's expense, to the extent that such work or service is 
in excess of any work or service Landlord is obligated to furnish to or for Tenant at 
Landlord's expense; if any work or service is perfonned or furnished by Landlord to or 
for any tenant other than Tenant, at such tenant's expense, then, but only to the extent 
that Landlord is obligated to perfonn such work or furnish such service to or for Tenant 
at Landlord's expense, such work or service shall be deemed to have been performed or 
furnished to or for such other tenant at Landlord's expense and shall therefore be 
included in Expenses; 

(9) debt service on mortgages (i.e., interest and principal 
payrnents and other debt costs), ground rents, and financing and refmancing costs (and 
costs associated with such financing and refinancing) in respect of any mortgage placed 
on the building project or any portion thereof and any and aIl costs incurred in obtaining 
or endeavorlng to obtain tbe same; 

(10) depreciation, except as otherwise expressly provided 
herein; and 

(11) Insurance Expenses; and 

(12) Utility Expenses. 

If Landlord shall purchase any item of capital equipment or make any 
capital expenditure designed to result in savings or reductions in Expenses, then the costs 
for same shalI be incIuded in Expenses. The costs of capital equipment or capital 
expenditures are so to be incIuded in Expenses for the comparative year in which the 
costs are incurred and subsequent comparative years, on a straight line basis, to the extent 
that such items are amortized over such perlod of time as reasonably can be estimated as 
the time in which such savings or reductions in Expenses are expected to equal 
Landlord's costs for such capital equipment or capital expenditure, with an interest factor 
equal to the Base Rate at the time of Landlord's having incurred said costs. If Landlord 
shalllease any such item of capital equipment designed to result in savings or reductions 
in Expenses, then tbe rentals and other costs paid pursuant to such leasing shaIl be 
incIuded in Expenses for tl}.e comparative year in which they were incurred. 

(f) The term "Insurance Expenses" shall mean the expenses 
incurred by or borne by Landlord and Landlord's affiliates and/or on their behalf with 
respect to tbe building project for fire, extended coverage, boiler and machinery, 
sprinkler, apparatus, public liability and property damage, rental and plate glass insurance 
and any insurance required by a mortgagee (but excIuding group insurance respecting 
employees of the Landlord and workmen' s compensation ¡nsurance). 
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(g) The term "Insurance Base Factor" shall mean the amount 
ofthe Insurance Expenses for the calendar year 2017. 

(h) The tenn "Utility Expenses" shall mean the expenses 
incurred by or borne by Landlord and Landlord's affiliates and/or on their behalf with 
respect to the building project for all fuel (including steam) used in the operation of the 
building project and aH electricity used in lighting aU the public and seIVice areas of the 
building project and operating all of the seIVice facilities of the building project (as 
determined by an independent electrical engineer or consultant selected by Landlord). 

(i) The term "Utility Base Factor" shall mean the aggregate 
amount ofthe Utility Expenses for the calendar year 2017. 

5.2. (a) If (i) Expenses for any comparative year shall be greater than 
the Expense Base Factor and/or (ii) Insuran~e Expenses for any comparative year shall be 
greater than the Insurance Base Factor and/or (iii) Utility Expenses for any comparative 
year shall be greater than the Utility Base Factor, Tenant shall pay to Landlord, as 
additional rent for such comparative year, in the manner hereinafter provided, an amount 
equal to The Percentage of the sum of (x) the excess of the Expenses for such 
comparative year over the Expense Base Factor and (y) the excess of the Insurance 
Expenses for such comparative year over the Insurance Base Factor and (z) the excess of 
the Utility Expenses for such comparative year over the Utilíty Base Factor (such amount 
being herein called the "Expense Payment"). 

Landlord may fumish to Tenant, prior to lhe commencement of each 
comparative year, a written statement setting forth in reasonable detail Landlord's 
reasonable estimate ofthe Expense Payrnent for such comparatíve year. Tenant shall pay 
to Landlord on the first day of each month during lhe comparatíve year in which the 
Expense Payment wiU be due, an amount equal to one-twelfth (l1l2th) of Landlord's 
reasonable estimate of the Expense Payment for such comparative year. If, however, 
Landlord shall not fumish any such estímate for a comparative year or if Landlord shall 
furnish any such estímate for a comparative year subsequent to the commencement 
thereof, then (i) until the first day of lhe month following the monlh in which such 
estimate is fumished to Tenant, Tenant shall pay to Landlord on the first day of each 
month an amount equal to the monthly sum payable by Tenant to Landlord under this 
Artiele 5 in respect of the last month of the precedíng comparative year; (ii) after such 
estimate is fumished to Tenant, Landlord shall give notice to Tenant stating whether the 
installments of the Expense Payment previously made for such comparative year were 
greater or less than the installments of the Expense Payment to be made for the 
comparative year in which the Expense Payment wiU be due in accordance with such 
estimate, and (A) if there shall be a deficiency, Tenant shall pay the amount thereof 
within ten (10) days after demand therefor, or (B) if there shall have been an 
overpayment, Landlord shall within thirty (30) days of such notice refund to Tenant the 
amount thereof; and (iii) on the first day ofthe monlh following the month in which such 
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estimate is furnished to Tenant and monthly thereafier throughout the remainder of such 
comparative year Tenant shall pay to Landlord an amount equal to one-twelfih (l/12th) 
of the Expense Payment shown on such estimate. Landlord may, during each 
comparative year, fumish to Tenant a revised statement of Landlord's reasonable 
estimate of the Expense Payment for such comparative year, and in such case, the 
Expense Payment for such comparative year shall be adjusted and paid or refunded or 
credited, as the case may be, substantially in the same manner as provided in the 
preceding sentence. 

(b) Landlord shall fumish to Tenant a statement setting forth 
the Expense Payment payable by Tenant (a "Landlord's Statement'') for each 
comparative year (and shall endeavor to do so within one hundred eighty (180) days afier 
the end of each comparative year). Such statement shall set forth in reasonable detail the 
Expenses, Utility Expenses and Insurance Expenses for such comparative year. If the 
Landlord's Statement shall show that the sums paid by Tenant, if any, under Section 
5.2(a) hereof exceeded the Expense Payment to be paid by Tenant for the comparative 
year for which such Landlord's Statement is fumished, Landlord shall refund to Tenant 
the amount of such excess; and if the Landlord's Statement for such comparative year 
shall show that the sums so paid by Tenant were less than the Expense Payrnent to be 
paid by Tenant for such comparative year, Tenant shall pay the amount of such 
deficiency within ten (10) days afier demand therefor. The Landlord's Statement 
furnished to Tenant shall constitute a fmal determination as between Landlord and Tenant 
ofthe Expenses for the periods represented thereby, unless Tenant within sixty (60) days 
after such Landlord's Statement is fumished shall give a notice to Landlord that it 
disputes its accuracy or appropriateness, which notice shall specify the particular respects 
in which the statement is inaccurate or inappropriate. Pending the resolution of such 
dispute, Tenant shall pay the additional rent to Landlord in accordance with the 
Landlord's Statement fumished by Landlord. 

(c) (i) Tenant, upon reasonable notice given within the 
sixty (60) day period provided for in Section 5.2(b) aboye, may elect to have Tenant's 
designated (in such notice) Audit Representative examine such of Landlord's books and 
records (collectively the "Record s") as are directly relevant to the Landlord's Statement 
in question, together with reasonable supporting data therefor. In making such 
examination, Tenant agrees, and shall cause its designated Audit Representative and its 
attomeys, accountants and other professionals to agree, to keep confidential (A) any and 
all information contained in such Records and (B) the circumstances and details 
pertaining to such examination and any dispute or settlement between Landlord and 
Tenant arising out of such examination, except as may be required (l) by applicable 
Legal Requirements or (2) by a court of competent jurisdiction in connection with any 
action or proceeding before a court of competent jurisdiction, or (3) to be disclosed to 
Tenant's attomeys, accountants and other professionals in connection with any dispute 
between Landlord and Tenant; and Tenant will confrrm and cause its Audit 
Representative and its attomeys, accountants and other professionals to confirm such 
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agreement in a separate written agreement, if requested by Landlord. If Tenant shall not 
give such notice within such sixty (60) day period, then the Landlord's Statement as 
furnished by Landlord shall be conclusive and binding upon Tenant. For purposes ofthis 
Lease, "Audit Representative" shalI mean (x) a nationally-recognized finn of at least 
fifty (50) partners, principals or members who are certified public accountants or (y) an 
employee of Tenant. The Audit Representative shall not be retained by Tenant on a 
contingency fee basis. 

(H) In the event that Tenant, after having reasonable 
opportunity to examine the Records, shall disagree with a Landlord's Statement, then 
Tenant may send a written notice (herein caBed a "Tenant's Statement") to Landlord of 
such disagreement (but in no event more than sixty (60) days from the date on which the 
Records are made available to Tenant), specifying in reasonable detail the basis for 
Tenant's disagreement and the amount of the Expense Payrnent Tenant claims is due. 
Landlord and Tenant shall attempt to adjust such disagreement. If they are unable to do 
so within thirty (30) days, and provided that the amount of the Expense Payment Tenant 
claims is due is substantialiy different from the amount ofthe Expense Payment Landlord 
claims is due, Landlord and Tenant shall designate a certified public accountant (the 
"Arbiter") whose determiI1ation made in accordance with this Section 5.2(c)(ii) shall be 
binding upon the parties; it being understood that if the amoun! of the Expense Payment 
Tenant claims is due is not substantialIy different from the amount of the Expense 
Payrnent Landlord claims is due, then Tenant shall have no right to protest such amount 
and shall pay the amount that Landlord claims is due to the extent not theretofore paid. If 
the detennination of Arbiter shalI substantialIy confmn the determination of Landlord, 
then Tenant shall pay the cost ofthe Arbiter. Ifthe Arbiter shall substantialIy confinn the 
detennination of Tenant, then Landlord shalI pay the cost of the Arbiter. In aII other 
events, the cost of the Arbiter shall be borne equally by Landlord and Tenant. The 
Arbiter shalI be a partner, principal or member of an independent certified public 
accounting finn which is one of the so-called "big-four" accounting firms or if at such 
time there is no group of accounting firms commonly referred to as "big-four," then a 
nationally-recognized finn of at least one hundred fifty (i 50) partners, principals or 
members who are certified public accountants, and who has at least five (5) years of 
experience in commercial real estate accounting. In the event that Landlord and Tenant 
shall be unable to agree upon the designation of the Arbiter within thirty (30) days after 
receipt of notice from the other party requesting agreement as to the designation of the 
Arbiter, which notice shall contain the names and addresses of two or more certified 
public accountants are acceptable to the party sending such notice (any one of whom, if 
acceptable to the party receiving such notice as shall be evidenced by notice given by the 
receiving party to the other party within such thirty (30) day period, shalI be the agreed 
upon Arbiter), then either party shall have the right to request the AAA (herein called the 
"!!!!A") (or any organization which is the successor thereto) to designate as the Arbiter a 
certified public accountant whose determination made in accordance with this Section 
shall be conclusive and binding upon the parties, and the cost charged by the AAA (or 
any organization which is the successor thereto), for designating such Arbiter, shall be 
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shared equally by Landlord and Tenant. Landlord and Tenant hereby agree that any 
deterrnination made by an Arbiter designated pursuant to this Section shall not exceed the 
amount(s) as determined to be due in the tirst instance by Landlord's Statement, nor shall 
such determination be less than the amount(s) elaimed to be due by Tenant in Tenant's 
Statement, and that any deterrnination which does not comply with the foregoing shall be 
nuIl and void and not binding on the parties. In rendering such determination such 
Arbiter shall not add to, subtract from or otherwise modify the provisions of this Lease, 
ineluding the irnmediately preceding sentence. Notwithstanding the foregoing provisions 
of this Section, Tenant, pending the resolution of any contest pursuant to the terms 
hereof, shall continue to pay all sums as determined to be due in the first instance by such 
Landlord's Statement and upon the resolution of such contest, suitable adjustment shall 
be made in accordance therewith with appropriate refund to be made by Landlord to 
Tenant (or credit aIlowed Tenant against fixed annuaI rent and additionaI rent becoming 
due) if required thereby. For purposes of this Section, the term "substantially" shall 
mean a variance offive percent (5%) or more. 

(d) In no event shaIl the fixed annuaI rent under this Lease be 
reduced by virtue ofthis Artiele 5, except as otherwise expressly provided in this Lease. 

(e) If the Cornmencement Date is not the first day of the first 
comparative year, then the additional rent due hereunder for such first comparative year 
shaIl be a proportionate share of said additionaI rent for the entire comparative year, said 
proportionate share to be based upon the length of time that this Lease shall have been in 
existence during such first comparative year. Upon the date of any expiration or 
termination of this Lease (except termination because of Tenant's default) whether the 
same be the date hereinabove set forth for the expiration of the term, or any prior or 
subsequent date, a proportionate share of said additional rent for the comparative year 
during which such expiration or termination occurs shaIl immediately become due and 
payable by Tenant to Landlord, if it was not theretofore aIready billed and paid. The said 
proportionate share shalI be based upon Ihe length oftime that this Lease shaIl have been 
in existence during such comparative year. Landlord shall, as soon as reasonably 
practicable, cause statements of the Expenses for that comparative year to be prepared 
and furnished to Tenant. Landlord and Tenant shalI thereupon make appropriate 
adjustments of amounts then owing. 

(1) Landlord's and Tenant's obligation to make the 
adjustments referred to in Sections 5.2(a), 5.2(b) and 5.2(e) hereof shall survive any 
expiration or sooner terrnination of this Lease. 

(g) Landlord's failure to render or delay in rendering a 
Landlord's Statement with respect to any comparative year or any component of the 
Expense Payment shall not prejudice Landlord's right to thereafter render a Landlord's 
Statement with respect to any such comparative year or any such component, nor shall 
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the rendering of a Landlord's Statement for any comparative year prejudice Landlord's 
right to thereafter render a corrected Landlord's Statement for such comparative year. 

5.3. Anything to the contrary herein notwithstanding, if less than 95% 
ofthe Building shall be occupied during any comparative year or during the years for the 
Expense Base Factor, the Insurance Base Factor and Utility Base Factor, then the amount 
by which those Expenses, Insurance Expenses and Utility Expenses that vary with 
occupancy would have increased had the Building been 95% occupied and operational 
and had aH services been provided to all tenants shall be reasonably detennined and the 
amount of such increase shaIl be incIuded in Expenses, Insurance Expenses and Utility 
Expenses for such comparative year or during the years for the Expense Base Factor, the 
Insurance Base Factor and Utility Base Factor. In addition, if during aH or part of any 
comparative year, Landlord shall not furnish any particular item(s) of work or service 
(which would constitute Expenses hereunder) to portions ofthe Building, due to the fact 
that such portions are not occupied or leased, or because such item of work or service is 
not required or desired by the tenant of such portion, or such tenant is itself obtaining and 
providing such item of work or service, then, for the purposes of computing the 
additional rent payable hereunder, the amount of Expenses for such item for such period 
shall be increased by an amount equal to the additional Expenses which would 
reasonably have been incurred during such perlod by Landlord if it had at its own 
expense fumished such item ofwork or services to such portion ofthe Building. 

ARTICLE6 

INSURANCE 

6.1. Tenant, at its expense, shall maintain at aH times during the tenn of 
this Lease (a) "all risk" property insurance covering aIl present and future Tenant' s 
Property, Alterations, Landlord's Work and leasehold improvements to a limit ofnot less 
than the full replacement value lhereof, such insurance to include a replacement cost 
endorsement, and (b) commercial general liability insurance, including contractual 
liability, in respect of lhe demised premises and the conduct or operation of business 
therein, with Landlord and its managing agent, ir any, and each Superior Lessor and 
Superior Mortgagee whose name and address shall previously have been fumished to 
Tenant, as additional insureds, with limits of not less than Five Million ($5,000,000) 
DoHars combined single limit for bodily injury and property damage liabiJity in any one 
occurrence, (c) steam boiler, air-conditioning or machinery insurance, if there is a boiler 
or pressure object or similar equipment in lhe demised premises, with Landlord and its 
managing agent, ir any, and each Superior Lessor and Superior Mortgagee whose name 
and address shall previously have been furnished to Tenant, as additional insureds, with 
limits of not less than Five Million ($5,000,000) DolIars and (d) when Alterations are in 
progress, the insurance specified in Section 8.5 hereof. The limits of such insurance shall 
not limit the liability of Tenant. Tenant shall deliver to Landlord and any additional 
insureds, at least ten (10) days prior to the Commencement Date, such fuHy paid-for 
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policies or certificates of insurance, in fonn reasonably satisfactory to Landlord issued by 
the insurance company or its authorized agent. Tenant shall procure and pay for renewals 
of such insurance from time to time before the expiration thereof, and Tenant shall 
deliver to Landlord and any additional insureds such renewal policy or a certificate 
thereof at least thirty (30) days before the expiration of any existing policy. AH such 
policies shaH be issued by companies of recognized responsibility licensed to do business 
in New York State and rated by Best' s Insurance Reports or any successor publication of 
comparable standing and carrying a rating of A VIII or better or !he then equivalent of 
such rating, and all such policies shall contain a provision whereby the same cannot be 
canceled or modified unless Landlord and any additional insureds are given at least thirty 
(30) days prior written notice of such cancellation or modification. The proceeds of 
policies providing "aH risk" property insurance of leasehold improvements and Tenant's 
improvements and bettennents shall be payable to Landlord, Tenant and each Superior 
Lessor and Superior Mortgagee as tbeir interests mayappear. The parties shall cooperate 
with each other in connection with fue colIection of any insurance monies tbat may be 
due in the event of loss and Tenant shall execute and deliver to Landlord such proofs of 
10ss and other instruments which may be reasonably required to recover any such 
insurance monies. 

6.2. Landlord may from time to time require that the amount of the 
insurance to be maintained by Tenant under Section 6.1 hereof be reasonably increased, 
so that the amount thereof adequately protects Landlord's interest; provided, however, 
fuat the amount to which such insurance requirements may be increased shall not exceed 
an amount tben being required by landlords of comparable first-class office buildings in 
midtown Manhattan. 

ARTICLE 7 

ELECTRICITY 

7.1. Landlord shall fumish electric energy for the demised premises 
through presently installed electrical facilities. Tenant covenants and agrees that in no 
event shalI its use of electric current in tbe demised premises exceed six (6) watts 
demand load per useable square foot of the demised premises (exclusive of the electric 
current consumed by Landlord's base building HVAC equipment) (the "Capacity"), 
together with any increased demand load as may be made available pursuant to a written 
agreement between Landlord and Tenant in accordance with the provisions hereof after 
the instaHation by Landlord, at Tenant's sole cost and expense, of such additional risers, 
feeders and other equipment that may be required in connection with such additional 
demand load, and any breach by Tenant of this covenant shall be deemed a material 
breach of this Lease. Landlord shall not unreasonably withhold its consent to Tenant's 
use of electric current in excess of the Capacity and the installation of any additional 
risers, feeders or other proper or necessary equipment required in connection therewith if, 
in Landlord's sole judgment: (i) allocated power is available in the Building for use by 
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Tenant without resulting in allocation to Tenant of a disproportionate amount of allocated 
power taking into account the needs of Landlord and the needs of other future or current 
tenants or occupants of the Building and (ii) the installation of such additional risers, 
feeders or other proper or necessary equipment will not cause permanent damage or 
injury to the Building or the demised premises, or cause or create a dangerous or 
hazardous condition or entail excessive or unreasonable alterations, repair or expense or 
interfere with or disturb other tenants or occupants of the Building, and provided Tenant 
provides Landlord with a load letter from an independent and reputable electrical 
engineer indicating the need for such additional power. 

7.2. (a) Tenant acknowledges and agrees (i) that, cornmencing on 
the Cornmencement Date, it shall pay to Landlord an initial Electricity Inclusion Factor 
(as hereinafter defined) equal to $3.50 per rentable square foot to compensate Landlord 
for the electrical wiring and other installations necessary for, and for its obtaining and 
redistribution 0[, electric current as an additional service; and (ii) that said Electricity 
Inelusion Factor (hereinafter called "EIF"), which shall be subject to periodic 
adjustments as herein provided, shall be partially based upon Tenant's estimated 
connected electrical load and hours of use thereof during ordinary business hours. The 
"Electricity Inelusion Factor" shall mean the amount determined by applying the 
estimated connected electrical load and usage thereof in the demised premises (as 
determined by the electrical consultant as hereinafter provided) to the rate charged for 
such load and usage in the service classification in effect on the date hereof pursuant to 
which Landlord then purchased electric current for the entire demised premises from the 
public utility corporation. If the cost to Landlord of electricity shall have been, or shall 
be, increased subsequent to the date hereof (whether such increase occurs prior to or 
during the term of this Lease), by change in Landlord's electric rates, charges, fuel 
adjustment, or service classifications, or by taxes or charges of any kind imposed thereon, 
or for any other such reason, then the aforesaid lEIF shall be increased in the same 
percentage. 

(b) Any such percentage increase in Landlord's cost due to 
change in Landlord's electric rates, charges, etc., shall be computed by the application of 
the average consumption (energy and demand) of electricity for the entire demised 
premises for the twelve (12) full months irnmediately prior to fue rate change, other 
change in cost, or any changed mefuods of or rules on billing for same, on a consistent 
basis to the new rate andJor service c1assifications and to the irnmediately prior existing 
rate andJor service c1assifications. If fue average consumption of electricity for the entire 
demised premises for said prior twelve (12) full months cannot reasonably be applied and 
used with respect to changed methods of or rules on billing, then the percentage increase 
shall be computed by fue use of the average consumption (energy and demand) for the 
entire demised premises for fue first three (3) months under such changed methods of or 
rules on billing, projected to a full twelve (12) months; and that same consumption, so 
projected, shall be applied to the rate and/or service e1assifications which existed 
irnmediate!y prior to the changed methods of or rules on billing. The parties 
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acknowledge that they understand that it is anticipated that eXlstmg electric rates, 
charges, etc., may be changed by virtue of time of day rates or other methods of billing, 
and that the foregoing reference to changes in methods of or rules on billing is intended 
to inelude any such change. The parties agree that a reputable, independent electrical 
consultant, selected by Landlord ("Landlord's electrical consultant") shall detennine 
the percentage for the changes in the EIF based on changes in Landlord's electric rates, 
charges, etc. 

7.3. (a) The parties agree that Landlord's electrical consultant may 
from time to time make surveys in the demised premises covering the electrical 
equipment and fixtures and use of current therein, and the connected eIectrical load and 
usage portion of the EIF shall be changed in accordance with such survey, and the EIF 
automatically determined accordingly, by Landlord's electrícal consultant. Following 
any such survey the EIF shaIl be appropriate!y adjusted effective as of the date of any 
change in connected load and usage, as discIosed by said survey. In no event is the 
originally specified $3.50 per square foot EIF (as adjusted by any electricity cost 
increases of Landlord after the date hereof) to be reduced. 

(b) The detennination of change in the EIF by 
Landlord's electrical consultant shall be binding and conelusive on Landlord and on 
Tenant from and after the delivery of copies of such detennination to Landlord and 
Tenant, unless within fifteen (15) days afier the delivery of such copies, Tenant disputes 
such detennination. If Tenant disputes lhe detennination, it shall, at its own expense, 
obtain from a reputable, independent electrical consultant its own survey of Tenant's 
e!ectrical lighting and power load and hours of use thereof, and a detennination of such 
change in the EIF in accordance with the provisions ofthis ArticIe 7. Tenant's consultant 
and Landlord's consultant then shall seek to agree on a finding of the change in the EIF. 
If they cannot agree, they shall choose a third reputable e1ectrical consultant whose cost 
shall be shared equally by Landlord and Tenant, to make a similar survey, and the 
determination of such EIF by such third electrical consultant shall be controlling. (If they 
cannot agree on such third consultant, within ten (10) days, then either party may apply to 
the Supreme Court in the County of N ew York for lhe appointment of such third 
consultant.) However, pending such determination, Tenant shall pay to Landlord the 
amount of ETF as determined by Landlord's independent electrical consultant, provided, 
however, if lhe amount of EIF determined as aforesaid is different from that detennined 
by Landlord's electrical consultants, then Landlord and Tenant shall make adjustment for 
any deficiency owed by Tenant or overage paid by Tenant pursuant to the decision of 
Landlord's electrical consultant. 

7.4. If pursuant to any law, ruling, order or regulation the amount 
which Landlord is permitted to charge to Tenant for the purchase of electricity pursuant 
to this Artiele 7 shall be reduced below that which Landlord would otherwise be entitled 
to charge Tenant hereunder, then Tenant shall pay the difference between such amounts 
to Landlord as additional rent within fifieen (15) days after being billed therefor by 
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Landlord, as compensation for the use of the Building's e1ectric distribution system. If 
pursuant to any law, ruling, order or regulation Landlord is no longet permitted to charge 
Tenant for Ihe purchase of electricity pursuant to this Artiele 7, Ihen the fixed rent to be 
paid under this lease shall be increased by an "Alternative Charge" which shall be a sum 
equal to the Ihen current value of el~tricity charges that Landlord would otherwise be 
entitled to charge Tenant hereunder. Tenant shall pay such Altemative Charge as 
additional rent within fifteen (15) days after being billed therefor by Landlord, as 
compensation for the use of the Building's electric distribution system. 

7.5. Landlord shall not in any way be liable or responsible to Tenant for 
any loss, damage or expense which Tenant may sustain or incur if (a) the supply of 
electric energy to the demised premises is temporarily interrupted or (b) the quantity or 
character of electric service is changed or is no longer available or suitable for Tenant's 
requirements. Landlord shall use commercially reasonable efforts to minimize any 
interruption in electricity service provided by Landlord to Ihe demised premises 
hereunder. 

7.6. At Landlord's option, Landlord shall fumish and install all 
replacement Jighting, tubes, lamps, bulbs and ballasts required in the demised premises; 
and in such event, Tenant shall pay to Landlord or its designated contractor upon demand 
the then established charges therefor of Landlord or its designated contractor, as the case 
maybe. 

7.7. In no event shall the fixed annual rent under this Lease be reduced 
by virtue of this Artiele 7, except as otherwise expressly provided in this Article 7. 

ARTICLE8 

ALTERA TIONS AND INST ALLATIONS 

8.1. Tenant shall make no alterations, installations, additions, 
improvements or changes (herein called "Alterations") in or to the demised premises 
without Landlord's prior written approvaI. Landlord will not unreasonably withhold or 
delay its approval to requests for Alterations which are not Material Alterations. A 
"Material Alteration" is an Alteration which (a) is not lirnited to the interior of the 
demised premises or which affects the exterior (ineluding the appearance) of the 
Building, (b) is structural or affects the strength of the Building, (c) affects the usage or 
the proper functioning of the mechanical, electrical, sanitary, heating, ventilating, air
conditioning or other service systems of the Building, or (d) requires the consent of any 
Superior Mortgagee or Superior Lessor. 

8.2. (a) Before proceeding with any AIteration, Tenant shall submit to 
Landlord, for LandJord's approval, plans and specifications for the work to be done, and 
Tenant shall no! proceed with such work until it obtains Landlord's written approval of 
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sueh plans and specifieations, whieh approval shall not be unreasonably withheld or 
delayed (exeept with respect to Material AIterations). 

(b) Tenant shall pay to Landlord upon demand, as additional 
rent, Landlord's reasonable eosts and expenses (ineluding, without limitation, the fees of 
any architect or engineer employed by Landlord or any Superior Lessor or Superior 
Mortgagee for such purpose) for reviewing said plans and specifieations. In addition, 
Tenant agrees to pay to Landlord's agent, as additional rent, promptly upon being bilIed 
therefor, a sum equal to ten (10%) percent of the eost of any Alterations for Landlord's 
indirect costs, field supervision and coordination in eonneetion with such work, exeept 
with respeet to any Alterations performed by Tenant during the period cornmencing on 
fue Commeneement Date and ending on the day irnmediately preceding the first (1 SI) 
anniversary of the Commeneement Date. 

(e) Tenant agrees that any review or approval by Landlord of 
any plans and/or specifieations with respect to any Alterations is solely for Landlord's 
benefit, and without any representation or warranty whatsoever to Tenant with respeet to 
the adequaey, eorrectness or efficieney thereof or otherwise. 

8.3. (a) Before proceeding with any Alteration which wilI cost more 
than $1 00,000 (exclusive of the costs of decorating work and items constituting Tenant' s 
Property), as estimated by a reputable con tractor designated by Landlord, Tenant shall 
fumish to Landlord one of the following: (i) a eash deposit or (ii) an irrevocable, 
uneonditional, negotiable letter of credit, issued by and drawn on a bank or trust eompany 
which is a member of the New York Clearing House Assoeiation in the form annexed 
hereto as Exhibit G; each to be in an amount equal to one hundred twenty-five (125%) 
pereent of the cost of the Alteration, estimated as set forth aboye. Any such letter of 
eredit shaIl be for one year and shalI be renewed by Tenant each and every year until the 
Alteration in question is completed and shalI be delivered to Landlord not les s than thirty 
(30) days prior to the expiration ofthe then current letter of eredit. Failure to deliver such 
new letter of credit on or before said date shaIl be a material breach of this Lease and 
Landlord shall have the right, inter alia, to present the then current letter of credit for 
payrnent. 

(b) Upon (i) the completion of the Alteration in aecordance 
with the terms of tbis Artiele 8 and (ii) the submission to Landlord of proof evidencing 
the payment in full for said Alteration, the seeurity deposited with Landlord (or the 
balance of the proceeds thereof, if Tenant has furnished eash or a letter of credit and if 
Landlord has drawn on the same) shaIl be returned to Tenant. 

(c) Upon Tenant's failure to properly perform, complete and 
fuIly pay for the said Alteration, which failure continues after the giving of notice and the 
expiration of applicable grace period, Landlord shall be entitIed to draw on the security 
deposited under this Artiele 8 to the extent Landlord reasonably deems necessary in 
connection with the said Alteration, the restoration and/or protection of the demised 
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premises or the building project and the payrnent or satisfaction of any costs, damages or 
expenses in connection with the foregoing and/or Tenant's obligations under this Artiele 
8. 

8.4. Tenant, in connection with any Alterations, shall fully and 
promptly comply with and observe the Alterations Rules and Regulations set forth as 
Exhibit C annexed hereto, as same may be modified by Landlord from time to time. 
During the progress of the work to be done by Tenant, said work shall be subject to 
inspection by representatives of Landlord which shall be permitted access and the 
opportunity to inspeet, at all reasonable times. 

8.5. Tenant, at its expense, shall obtain (and furnish true and complete 
copies to Landlord of) alI necessary governmental permits and certificates for the 
commencement and prosecution of Alterations and for final approval thereof upon 
completion, and shall cause Alterations to be performed in compliance therewith, with all 
applicable laws and requirements of public authorities, with al! applicable requirements 
of insurance bodies and with the plans and specifications approved by Landlord. 
Alterations shall be diligently performed in a good and workerlike manner, using new 
material s and equipment at least equal in quality and cIass to the then standards for the 
Building established by Landlord. Alterations shalI be performed only by contractors 
reasonably approved by Landlord; provided, however, Tenant shall be required to utilize 
Landlord's designated contractors with respect to air balancing work, certain tire 
alarm/Class "E" System work, seclJrity installation work, and the "MEP" work, and 
Landlord's designated expediter, in which case Landlord shall ensure such contractors 
charge commercially competitive rates for such work. Alterations shall be performed in 
such manner as not to unreasonably interfere with or delay and as not to impose any 
additional expense upon Landlord in the construction, maintenance, repair or operation of 
the Building; and if any such additional expense shall be incurred by Landlord as a result 
of Tenant's performance of any AIterations, Tenant shall pay such additional expense 
within tUteen (15) days after demand as additional rent. Throughout the performance of 
Alterations, Tenant, at its expense, shall carry, or cause to be carried, worker's 
compensation insurance in statutory limits, alI risk "Builders Risk" insurance and general 
liability insurance, with completed operation endorsement, for any occurrence in or about 
the building project, under which Landlord and its agent and any Superior Lessor and 
Superior Mortgagee whose name and address shall previously have been fumished to 
Tenant shall be named as parties insured, in such lirnits as Landlord may reasonably 
require, with insurers reasonably satisfactory to Landlord. Tenant shall fumish Landlord 
with reasonably satisfactory evidence that such insurance is in effect at or before the 
commencement of Alterations and, on request, at reasonable intervals thereafter during 
the continuance of Alterations. No Alterations shalI involve the removal of any fixtures, 
equipment or other property in the demised premises which are not Tenant's Property 
without Landlord's prior written consent, unless such fixtures, equipment or other 
property shaIl be promptly replaced at Tenant's expense with new fixtures, equipment or 
other property of like utility and at least equal value. 
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8.6. Tenant agrees that the exercise of its rights pursuant to the 
provisions of this Artiele 8 or of any other provisions of this Lease or the Exhibits hereto 
shall not be done in a manner which would violate Landlord's union contracts affecting 
the building project, or create any work stoppage, picketing, labor disruption or dispute or 
disharmony or any interference (beyond a de minimis extent) with the business of 
Landlord or any tenant or occupant of the Building. Tenant shaIl immediately stop work 
or other activity if Landlord notifies Tenant that continuing such work or activity would 
violate Landlord's union contracts affecting the building project, or create any work 
stoppage, picketing, labor disruption or dispute or disharmony or any interference 
(beyond a de minimis extent) with the business of Landlord or any tenant or occupant of 
the Building. Landlord agrees that it shall not discriminate as against Tenant in enforcing 
the foregoing prohibition against interfering with the business of Landlord or other 
tenants in the Building. 

8.7. Tenant, at its expense, and with diligence and dispatch, shalI 
procure the cancelIation or discharge of aIl notices of violation arising from or otherwise 
connected with Alterations, or any other work, labor, services or material s done for or 
supplied to Tenant, or any person elaiming through or under Tenant (other than by 
Landlord or its affiliates, agents, representatives or contractors), which shall be issued by 
the Department of Buildings of the City of New York or any other public authority 
having or asserting jurisdiction. Tenant shall defend, indemnify and save harmless 
Landlord from and against any and all mechanic's and other liens and encumbrances filed 
in connection with Alterations, or any other work, labor, services or materials done for or 
supplied to Tenant, or any person elaiming through or under Tenant, ineluding, without 
limitation, security interests in any materials, fixtures or artieles so instalIed in and 
constituting part of the demised premises and against all costs, expenses and liabilities 
incurred in connection with any such lien or encumbrance or any action or proceeding 
brought thereon. Tenant, at its expense, shalI procure the satisfaction or discharge of 
record of all such liens and encumbninces within twenty (20) days afier Tenant shaIl have 
received notice of the filing thereof. However, nothing herein contained shall prevent 
Tenant from contesting, in good faith and at its own expense, any notice of violation, 
provided that Tenant shall comply with the provisions of Section 10.2 hereof. 

8.8. Tenant wiU promptly upon the completion of an Alteration deliver 
to Landlord "as-built" drawings of any Alterations Tenant has performed or caused to be 
performed in the demised premises, and (a) if any Alterations by Tenant are then 
proposed or in progress, Tenant's drawings and specifications, if any, for such 
Alterations and (b) if any Alterations by Landlord for Tenant were performed or are then 
proposed or in progress, the "as-built" drawings, if any, or the drawings and 
specifications, if any, as the case may be, for such Alterations, in Tenant's possession. 

8.9. AH fixtures and equipment installed or used by Tenant in the 
demised premises shall be fuIly paid for by Tenant in cash and shalI not be subject to 
conditional bilIs of sale, chatteI mortgage or other titIe retention agreements. 
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8.10. Tenant shall keep records ofTenant's Alterations costing in excess 
of $100,000 and of the cost thereof. Tenant shall, within forty-five (45) days afier 
demand by Landlord, fumish to Landlord copies of such records and cost if Landlord 
shalI require same in connection with any proceeding to reduce the assessed valuation of 
the building project, or in connection with any proceeding instituted pursuant to Artiele 
10 hereof or for any other reasonable purpose. 

8.11. Subject to the provisions of Section 8.12 hereof, all alterations, 
installations, additions and improvements attached to or built into the demised premises 
shall become and be the property of Landlord, and shall remain upon and be surrendered 
with the demised premises as a part thereof at the expiration or sooner termination of this 
Lease, except that, at Landlord's option, Tenant shall be required to remove any Specialty 
Alterations. Landlord shall advise Tenant whether such Specialty Alteration shall be 
removed upon the expiration or sooner terrnination of this Lease upon Tenant's 
submission of plans and specifications for such Specialty Alteration. As used herein, 
"Specialtv Alterations" shall mean any Alterations (including, without limitation, any 
improvements existing in the demised premises on the date hereof whether performed by 
Tenant or by Landlord) that, in Landlord's reasonable judgment, are unusually difficult or 
expensive to remove, including, but not limited to, kitchens (other than pantries), 
cafeterias, vaults, private restrooms, reinforced security areas, staircases, raised or above
slab reinforced flooring, and slab cuts. Tenant will, at Tenant's own cost and expense, 
remove said Specialty Alterations, and repair and restore the demised premises to their 
original condition, ordinary wear and tear and casualtyexcepted. 

8.12. Notwithstanding the provisions ofSection 8.1 1 hereof, aIl movable 
partitions, furniture systems, special cabinet work, business and trade fixtures, machinery 
and equipment, communications equipment (including, without limitation, telephone 
system) and oflice equipment, whether or not attached to or built into the demised 
premises, which are installed in the demised premises by or for the account of Tenant 
without expense to Landlord and can be removed without structural damage to the 
Building, and al! fumiture, fumishings and other articles of movable personal property 
owned by Tenant and located in the demised premises (herein colIectively called 
"Tenant's Propertv") shall be and shall remain the property of Tenant and may be 
removed by Tenant at any time during the term of this Lease; provided that if any of 
Tenant's Property is removed, Tenant shall repair or pay the cost of repairing any damage 
to the demised premises or to the Building resulting from the installation aml/or removal 
thereof. Any equipment or other property for which Landlord shall have granted any 
alIowance or credit to Tenant shalI not be deemed to have been installed by or for the 
account of Tenant without expense to Landlord, shalI not be considered Tenant's 
Property and shall be deemed the property of Landlord. At or before the expiration or 
sooner termination of this Lease, Tenant, at its expense, shalI remove from the demised 
premises all of Tenant's furniture, equipment and other moveable personal property nol 
affixed or attached to the demised premises (except for such ¡tems thereof as Landlord 
shall have expressly permitted to remain, which property shalJ become the property of 
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Landlord), and Tenant shaJl repair any damage to the demised premises or the Building 
resulting from any installation aml/or removal ofTenant's Property. 

8.l3. If any alterations, installations, additions, improvements or other 
property which Tenant shall have the right to remove or be requested by Landlord to 
remove as provided in Sections 8.11 and 8.12 hereof are not removed on or prior to the 
expiration or sooner termination of this Lease, Landlord may, at the option of Landlord, 
deem the same abandoned, and in such case Landlord shall have the right to retain the 
property as Landlord's property or to dispose of the same without accountability to 
Tenant and at the sole cost and expense ofTenant. In case of any damage to the demised 
premises or the Building resulting from the remo val of the property Tenant shall repair 
such damage or, in default thereof, shall reimburse Landlord for Landlord's cost in 
repairing such damage. This obligation shall survive the expiration or sooner termination 
of this Lease. 

8.14. Notice is hereby given that Landlord shall not be liable for any 
labor or materials fumished or to be furnished to Tenant upon credit, and that no 
mechanic's or other lien for any such labor or materials shall attach to or alfect the 
reversion or other estate or interest ofLandlord in and to the demised premises. 

ARTICLE9 

REPAIRS AND MAINTENANCE 

9.1. Tenant shall, at its expense, throughout the term ofthis Lease, take 
good care of and maintain in good order and condition the demised premises and the 
fixtures and improvements therein, including, without Jimitation, the property which is 
deemed Landlord's pursuant to Section 8.11 hereof and Tenant's Property, except as 
othetwise expressly provided in the last sentence of this Section 9.1. Tenant shall be 
responsible for all repairs, interior and exterior, structural and non-structural, ordinary 
and extraordinary, foreseen or unforeseen, in and to the demised premises, and shall be 
responsible for the cost of all repairs, interior and exterior, structural and non-structural, 
ordinary and extraordinary, foreseen or unforeseen, in and to the Building and the 
facilities and systems thereof, the need for whieh arises out of (a) the performance or 
existenee of Alterations, (b) the installation, use or operation of the property which is 
deemed Landlord's, pursuant to Sections 8.11 and 8.12 hereof and Tenant's Property, 
(e) the moving ofthe property which is deemed Landlord's pursuant to Seetions 8.11 and 
8.12 hereof and Tenant's Property in or out of the Building, (d) the act, ornission, misuse 
or negleet ofTenant or any of its subtenants or its or their employees, agents, contraetors 
or invitees or (e) design flaws in any of Tenant's plans and speeifieations regardless of 
the faet that sueh Tenant's plans may have been approved by Landlord. Tenant, at its 
expense, shall promptly replaee aJl scratched, damaged or broken doors and glass (and 
the solar film, if any, attaehed to the window glass) in and about the demised premises, 
including, without limitation, entranee doors and shall be responsible for all repairs, 
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maintenance and replacement ofwall and floor coverings in the demised premises and for 
a11 the repair, maintenance and replacement of all horizontal portions of the systems and 
facilities of the Building within or exclusively serving the demised premises, including, 
witbout limitation, the sanitary and electrical fixtures and equipment therein. AH repairs 
in or to the demised premises for which Tenant is responsible shall be promptly 
performed by Tenant in a manner which wilI not interfere with the use of the Building by 
other occupants; provided, however, any repairs in and to the Building and the facilities 
and systems thereof for whlch Tenant is responsible shaIl be perfonned by Landlord at 
Tenant's expense which expense shall be commercially reasonable; but Landlord may, at 
its option, before commencing any such work or at any time thereafter, require Tenant to 
fumish to Landlord such security, in form and amount as Landlord shall reasonably deem 
necessary to assure the payment for such work by Tenan!. The exterior walls of the 
Building, the portions of any window sills outside the windows, and the windows are not 
part of tbe premises demised by tbis Lease and Landlord reserves all rights to such partS 
of the Building. Notwithstanding the foregoing provisions of this Section 9.1, Tenant 
shall not be responsible for repairs to or replacements of any structural e1ements of the 
Building, except to the extent fue need for such repairs or replacements arises from the 
matters set forth in clauses (a), (b), (e), (d) or (e) of the second sentence of this Section 
9.1 or from the negligence or willful misconduct of Tenant, its employees, agents or 
contractors. 

9.2. Tenant shall give Landlord prompt notice of any defective 
condition in any plumbing, heating, air-conditioning or ventilation system or e\ectrical 
Hnes located in, servicing or passing through the demised premises of which it has actual 
knowledge. FoIlowing such notice, Landlord shall remedy the conditions, but at the 
expense ofTenant ifTenant is responsible for same under the provisions ofthis Artiele 9. 

9.3. Tenant shall not place a load upon any floor of the demised 
premises exceeding fue floor load per square foot area which such floor was designed to 
carry and wbich is allowed by the Certificate of Occupancy for the Building. If Tenant 
shall desire a floor load in excess ofthat which such floor was designed to carry (but does 
not exceed the amount allowed by law or the Certificate of Oecupancy for the Building), 
Landlord agrees (provided Landlord's architects, in their sole discretion, find tha! the 
work necessary to increase such floor load does not adversely affeet the structure of the 
Building, and further provided that such work will not interfere wi!h the amount or 
avaiJability of any space adjoining, alongside, aboye or below the demised premises, or 
interfere with the oecupancy of other tenants in the Building), to strengthen and reinforce 
the same so as to give the live load desired, provided Tenant shall submit to Landlord the 
plans showing the locations of and the desired floor live load for the areas in question and 
provided further that Tenant shall agree to pay for or reimburse Landlord on demand for 
fue cost of such strengthening and reinforcement as we11 as any other costs to and 
expenses of Landlord occasioned by or resulting from sueh strengthening or 
reinforcement, together wifu the costs of restoring the affected portion of the floor to its 
original condition at the end ofthe term ofthis Lease ifLandlord elects to do so. 
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9.4. Business machines and mechanical equipment used by Tenant 
which cause vibration, noise, cold or heat that may be transmitted to the Building 
structure or to any leased space to such a degree as to be objectionable to Landlord or to 
any other tenant in the Building shall be placed and maintained by Tenant at its expense 
in settings of cork, rubber or spring type vibration eliminators sufficient to absorb and 
prevent such vibration or noise, or prevent transmission of such eold or heat. The parties 
hereto recognize that the operation of elevators, ajr conditioning and heating equipment 
will cause sorne vibration, noise, heat or cold which may be transmitted to other parts of 
the Building and dernised premises. Landlord shaU be under no obligation to endeavor to 
reduce such vibration, noise, heat or cold beyond what is customary in current good 
building practice for buildings of the same type as the Building. 

9.5. Except as otherwise expressly provided in this Lease, there shall be 
no allowance to Tenant for a diminution of rental value and no Jiability on the part of 
Landlord by reason of inconvenience, annoyance or injury to business arising from the 
making of any repairs, alterations, additions or improvements in or to any portion of the 
Building or the demised premises or in or to fixtures, appurtenances or equipment 
thereof. Landlord shall exercise reasonable diligence so as to minimize any interference 
with Tenant's business operations. 

ARTICLE 10 

REQUIREMENTS OF LA W; FIRE INSURANCE 

10.1. Tenant shaU give prompt notice to Landlord of any notice it 
receives of the violation of any law or requirement of any public authority with respeet to 
the demised premises or the use or occupation thereof. Tenant, at Tenant's expense, shall 
eomply with aU laws, orders and regulations of any public authorities, and with any 
direction of any publie officer or officers, pursuant to law, which shall impose any 
violation, order or duty upon Landlord or Tenant with respect to the demised premises, or 
the use or occupation thereof. Tenant shall pay all the costs, expenses, fine, penalties and 
damages which may be imposed upon Landlord or any Superior Lessor or Superior 
Mortgagee by reason of or arising out of Tenant' s failure to fully and promptly comply 
with and observe the provisions of this Seetion 10.1. 

10.2. Tenant, at its expense, after notice to Landlord, may contest, by 
appropriate proceedings prosecuted diligently and in good faith, the validity, or 
applicability to the demised premises, of any law or requirement of any public authority, 
provided that (a) Landlord shall not be subject to criminal penalty or to prosecution for a 
crime, or any other fme or charge, nor shall the demised premises or any part thereof or 
the Building or Land, or any part thereof, be subjeet to being condemned or vacated, nor 
shall the Building or Land, or any part thereof, be subjected to any lien (unless Tenant 
shall remove such lien by bonding or otherwise) or encumbrance, by reason of non
compliance or otherwise by reason of such contest; (b) before the commencement of such 
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contest, Tenant sha11 furnish to Landlord a cash deposit or other security in amount, fonn 
and substance reasonably satisfactory to Landlord and shall indemnify Landlord against 
the cost thereof and against all liability for damages, interest, penalties and expenses 
(including reasonable attomeys' fees and expenses), resulting from or incurred in 
connection with such contest or non-compliance; (c) such non-compliance or contest 
shall not constitute or result in any violation of any Superior Lease or Superior Mortgage, 
or if any such Superior Lease andlor Superior Mortgage shall pennit such non
compliance or contest on condition of the taking of action or furnishing of security by 
Landlord, such action shaIl be taken and such security shalI be furnished at the expense of 
Tenant; (d) such noncompliance or contest shall not prevent Landlord from obtaining any 
and aIl permits and licenses in connection with the operation of the Building; and 
(e) Tenant shall keep Landlord advised as to the status of such proceedings, Without 
limiting the application ofthe above, Landlord shall be deemed subject to prosecution for 
a crime if Landlord, or its managing agent, or any officer, director, partner, shareholder 
or employee of Landlord or its managing agent, as an individual, is charged with a crime 
of any kind or degree whatever, whether by service of a summons or otherwise, unless 
such charge is withdrawn before Landlord or its managing agent, or such officer, director, 
partner, shareholder or employee of Landlord or its managing agent (as the case may be) 
is required to plead or answer thereto. 

10.3. Tenant shall not violate, or pennit the violation of, any condition 
imposed by any insurance policy then issued in respect of the building project and shall 
not do, or permit anything to be done, or keep or pennit anything to be kept in the 
demised premises which would subject Landlord, any Superior Lessor or any Superior 
Mortgagee to any liability or responsibility for personal injury or death or property 
damage, or which would increase any insurance rate in respect of the building project 
over the rate which would otherwise then be in effect or which would result in insurance 
companies of good standing refusing to insure the building project in amounts reasonably 
satisfactory to Landlord, or which would result in the cancellation of or the assertion of 
any defense by the insurer in whole or in part to claims under any policy of insurance in 
respect ofthe building project; provided, however, that in no event shall the mere use of 
the demised premises for customary and ordinary office purposes, as opposed to the 
manner of such use, constitute a breach by Tenant ofthe provisions ofthis Section 10.3. 

10.4. If, as a result of any act or omission by Tenant or violation of this 
Lease, the rate of fire insurance applicable to the Building shall be increased to an 
amount higher than it otherwise would be, Tenant shalI reimburse Landlord for aIl 
¡ncreases of Landlord's fire insurance premiums so caused; such reimbursement to be 
additional rent payable upon the frrst day ofthe month folIowing any outlay by Landlord 
for such increased flfe insurance premiums. In any action or proceeding wherein 
Landlord and Tenant are parties, a schedule or "make up" of rates for the Building or 
demised premises issued by the body rnaking frre insurance rates for the demised 
premises shall be presumptive evidence ofthe facts therein stated and of the several items 
and charges in the fire insurance rate then applicable to the demised premises. 
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ARTlCLE 11 

SUBORDlNATlON, NOTlCE TO LESSORS AND MORTGAGEES 

11.1. This Lease, and all rights of Tenant hereunder, are and shall be 
subject and subordinate in al! respects to aU ground leases, overriding leas es and 
under1ying leases of the Land andJor fue Building and/or that portion of fue Building of 
whieh the demised premises are a part now or hereafter existing and to all mortgages 
which may now or hereafter affect the Land and/or the Building and/or that portion of the 
Building of which the demised premises are a part andJor any of such leases, whether or 
not such mortgages shall also cover other lands andJor buildings andJor ¡eases, to each 
and every advance made or hereafter lo be made under such mortgages, and to aU 
renewals, modifieations, replacements and exlensions of such leases and such mortgages 
and spreaders and consolidations of such mortgages. This Section 11.1 shall be self
operative and no further instrument of subordination shall be required. In confirmation of 
such subordination, Tenant shall promptly execute, acknowledge and deliver any 
instrument that Landlord, the lessor of any such lease or the holder of any such mortgage 
or any of their respective successors in interest may reasonably request to evidence such 
subordination. The leases to which this Lease is, at the time referred to, subjeet and 
subordinate pursuant to this Artiele are herein sometimes called "Superior Leases" and 
the mortgages to which fuis Lease is, at the time referred to, subject and subordinate are 
herein sometimes called "Superior Mortgages" and the lessor of a Superior Lease or its 
successor in interest, at the time referred to, is sometimes herein called a "Superior 
~," and the holder of a Superior Mortgage or its successor in interest, at the time 
referred to, is sometimes herein called a "Superior Mortgagee." 

11.2. In fue event of any aet or omission of Landlord which would give 
Tenant the right, irnmediately or after lapse of a period oftime, to cancel or terminate Ihis 
Lease, or to claim a partial or total eviction, Tenant shall not exercise such right (a) until 
it has given written notice of such aet or omission lo Landlord and eaeh Superior 
Mortgagee and each Superior Lessor whose name and address shall previously have been 
fumished to Tenant in writing, and (ii) unless sueh aet or omission shall be one which is 
not eapable of being remedied by Landlord or such Superior Mortgagee or Superior 
Lessor wilhin a reasonable period of time, until a reasonable period for remedying such 
act or omission shall have elapsed following the giving of sueh notice and following the 
time when such Superior Mortgagee or Superior Lessor shall have become entitled under 
such Superior Mortgage or Superior Lease, as the case may be, to remedy the same 
(which reasonable period shall in no event be less than fue period to which Landlord 
would be entitled under this Lease or otherwise, after similar notice, to effect such 
remedy), provided such Superior Mortgagee or Superior Lessor shall with due diligence 
give Tenant written notice of its intention to, and commence and continue to, remedy 
such act or omission. 
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11.3. If any Superior Lessor or Superior Mortgagee, or any designee of 
any Superior Lessor or Superior Mortgagee, shall succeed to the rights of Landlord under 
this Lease, whether through possession or foreclosure aetion or delivery of a new lease or 
deed, then at the request of sueh party so suceeeding to Landlord's rights (herein ealled 
"Successor Landlord") and upon sueh Suecessor Landlord's written agreement to aeeept 
Tenant's attornment, Tenant shall attorn to and reeognize sueh Suceessor Landlord as 
Tenant's landlord under this Lease, and shall promptly exeeute and deliver any 
instrument that sueh Sueeessor Landlord may reasonably request to evidence sueh 
attornment. Upon sueh attornment this Lease shaIl eontinue in fuil force and effeet as, or 
as if it were, a direet lease between the Successor Landlord and Tenant upon all of the 
terms, eovenants, eonditions, agreements and provisions as are set forth in this Lease, 
exeept that the Sueeessor LandJord shall not be: 

(a) 
predeeessors in interest); 

Hable for any previous aet or omission of Landlord (or its 

(b) responsible for any monies owing by Landlord to the eredit 
ofTenant; 

(e) subjeet to any eredits, offsets, claims, counterclaims, 
demands or defenses whieh Tenant may have against Landlord (or its predeeessors in 
interest); 

(d) bound by any payments of rent whieh Tenant might have 
made for more than one (1) month in advanee of the date such payment is due under this 
Lease to Landlord (or its predeeessors in interest); 

(e) bound by any eovenant to undertake or complete any 
eonstruetion ofthe demised premises or any portion thereof; 

(1) required to account for any seeurity deposit other than any 
seeuríty deposit aetualIy delivered to the Suceessor Landlord; 

(g) bound by any obligation to make any payment to Tenant or 
grant or be subject to any eredits, exeept for services, repairs, maintenanee and 
restoration provided for under tbis Lease to be performed afier the date of attornment and 
which landlords of like properties ordinarily perform at the Landlord's expense, it being 
expressly understood, however, that the Suecessor Landlord shall not be bound by an 
obligation to make payment to Tenant with respeet to eonstruction performed by or on 
behalf ofTenant at tbe demised premises; 

(h) bound by any modification ofthis Lease, including, without 
limitation, any modification which reduces fue fixed annual rent or additional rent or 
other charges payable under tbis Lease, or shortens tbe term thereof, or otherwise 
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materially adversely affects the rights of the lessor thereunder, made without the written 
consent ofthe Successor Landlord; or 

(i) required to remove any person occupying the demised 
premises or any part thereof. 

11.4. If, in connection with the financing of the Land andlor the 
Building, the holder of any mortgage shall request reasonable modifications to this Lease 
as a condition of approval of this Lease, Tenant will not unreasonably withhold, delay or 
condition making such modifications, provided that they do not increase the obligations 
of Tenant hereunder or materially and adversely affect the leasehold interest created by 
this Lease. 

ARTICLE 12 

LOSS, DAMAGE, REIMBURSEMENT, LIABILITY, ETC. 

12.1. Neither Landlord, any Superior Lessor or any Superior Mortgagee, 
nor any partner, director, officer, shareholder, principal, agent, servant or employee of 
Landlord, any Superior Lessor or any Superior Mortgagee (in any case whether disclosed 
or undisclosed), shall be liable to Tenant for any loss, injury or damage to Tenant or to 
any other person, or to its or their property, irrespective of the cause of such injury, 
damage or loss, nor shall the aforesaid parties be liable for any damage to property of 
Tenant or of others entrusted to employees of Landlord nor for !oss of or damage to any 
such property by theft or otherwise; provided, however, that subject to the provisions of 
Section 12.5 hereof, nothing contained in this Section 12.1 shall be construed to 
exculpate Landlord for loss, injury or damage to the extent caused by or resulting from 
the negligence of Landlord, its agents, servants, employees in the operation or 
maintenance of the demised premises or the Building. Further, neither Landlord, any 
Superior Lessor or any Superior Mortgagee, nor any partner, director, officer, principal, 
shareholder, agent, servant or employee ofLandlord, any Superior Lessor or any Superior 
Mortgagee, shall be liable (a) for any such damage caused by other tenants or persons in, 
upon or about the Building or the building project, or caused by operations in 
construction of any private, public or quasi-public work; or (b) even if negligent, for 
consequential damages arising out of any 10ss of use of the demised premises or any 
equipment, facilities or other Tenant's Property therein by Tenant or any person c\aiming 
through or under Tenant. 

12.2. Neither Landlord nor any partner, member, director, officer, 
shareholder, principal, agent, servant or employee of Landlord (in any case whether 
disc10sed or undisc1osed) shall be liable for any damage which Tenant may sustain if at 
any time any window of the demised premises is broken, or temporarily or permanently 
(restricted to windows on a lot line, if permanently) closed, darkened, obstructed or 
bricked up for any reason whatsoever, and Tenant shall not be entitled to any 
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eompensation therefor or abatement of rent or to any release from any of Tenant's 
obligations under this Lease, nor shalI the same eonstitute an evietion. 

12.3. Tenant shaIl reimburse Landlord for aII expenses, damages or fines 
incurred or suffered by Landlord, and for which Landlord has not been or wilI not be 
reimbursed by insuranee, by reason of any breach, violation or nonperformanee by 
Tenant, or its agents, servants or employees, of any eovenant or provision of this Lease, 
or by reason of damage to persons or property caused by moving property of or for 
Tenant in or out of the Building, or by the instaIlation or removal of furniture or other 
property of or for Tenant exeept as provided in Section 8.5 hereof, or by reason of or 
arising out of the earelessness, negligence or improper conduct of Tenant, or its agents, 
servants or employees, in the use or oecupancy ofthe demised premises. 

12.4. Tenant shaIl give prompt notiee to Landlord of (a) any occurrence 
in or about the demised premises for which Landlord might be liable, eb) any fire or other 
casualty in the demised premises, (e) any damage to or defect in the demised premises, 
inc1uding the fixtures, equipment and appurtenances thereof, for the repair of which 
Landlord might be responsible, and (d) any damage to or defect in any part or 
appurtenance of the Building' s sanitary, electrical, heating, ventilating, air-conditioning, 
elevator or other systems located in or passing through the demised premises or any part 
thereof, if and to the extent that Tenant shaIl have knowledge of any of the foregoing 
matters. 

12.5. Tenant agrees to look solely to Landlord's estate and interest in the 
Land and Building, or the lease of the Building, or of the Land and Building, and the 
demised premises, for the satisfaction of any right or remedy of Tenant for the coIlection 
of a judgment (or other judicial process) requiring the payment ofmoney by Landlord, in 
the event of any liability by Landlord, and no other property or assets of Landlord (or the 
partners, members, directors, officers, shareholders, principal s, agents, servants or 
employees thereof) shall be subject to levy, execution, attachment, or other enforcement 
procedure for the satisfaction of Tenant's remedies under or with respeet to this Lease, 
the relationship ofLandlord and Tenant hereunder, or Tenant's use and occupaney ofthe 
demised premises, or any other liability ofLandlord to Tenant. 

12.6. (a) Landlord agrees that, if obtainable at no additional cost, it will 
inelude in its fire insurance policies appropriate c1auses pursuant to which the insurance 
companies (i) waive all right ofsubrogation against Tenant with respect to losses payable 
under such policies andlor (ii) agree that such policies shaIl not be invalidated should the 
insured waive in writing prior to a loss any or all right of recovery against any party for 
losses covered by such policies; provided, however, should any additional premium be 
exacted for any such clause or c1auses, Landlord shall be released from the obligation 
hereby imposed unless Tenant shaIl agree to pay such additional premium. 

eb) Tenant agrees that, ir obtainable at no additional cost, it 
will include in its fire insurance policy or policies covering Tenant's Property, 
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appropriate cIauses pursuant to whieh the insuranee eompany or eompanies (i) waive al! 
right of subrogation against Landlord andJor any tenant of spaee in the Building with 
respect to losses payable under sueh policy or policies andJor (ii) agree that such policy 
or policies shall not be invalidated should the insured waive in writing prior to a 10ss any 
or all right of reeovery against any party for losses covered by sueh policy or polieies; 
provided, however, should any additional premium be exacted for any such c\ause or 
clauses, Tenant shall be released from the obligation hereby imposed unless Landlord or 
the other tenants shall agree to pay such additional premiurn. 

(e) Provided that Landlord's right of full reeovery under its 
policy or polieies aforesaid is not adversely affected or prejudieed thereby, Landlord 
hereby waives any and al! right of recovery whieh it might otherwise have against 
Tenant, its servants, agents and employees, for loss or damage occurring to the Building 
and the fixtures, appurtenanees and equipment therein, to the extent the same is eovered 
by Landlord's insuranee; notwithstanding that su eh 10ss or damage may result from the 
negligenee or fault ofTenant, its servants, agents or employees. Provided that Tenant's 
right of full reeovery under its aforesaid policy or policies is not adversely affected or 
prejudiced thereby, Tenant hereby waives any and al! right of reeovery which it might 
otherwise have against Landlord, its servants, and employees, and against every other 
tenant in the Building who shall have executed a similar waiver as set forth in this 
Seetion 12.6(c), for loss or damage occurring to Tenant's Property to the extent that same 
is covered by Tenant' s insuranee, notwithstanding that such loss or damage may result 
from the negligenee or fault ofLandlord, its servants, agents or employees, or such other 
tenant and the servants, agents or employees thereof. 

(d) Landlord and Tenant hereby agree to advise the other 
promptly if the cIauses to be inc1uded in their respective insurance policies pursuant to 
Sections 12.6(a) and (h) hereof eannot be obtained. Landlord and Tenant hereby a1so 
agree to notify the other promptly of any cancellation or change of the tenns of any such 
policy which would affect such c1auses. 

12.7. Except as otherwise expressly provided in this Lease, Landlord and 
Tenant each hereby expressly waives the right to any consequential or punitive damages 
awarded in or as the result of any proeeeding alleging the failure of Landlord or Tenant, 
as the case may be, to observe and perfonn any ofthe covenants and conditions contained 
in this Lease or otherwise to he performed by Landlord or Tenant, respectively. 

ARTICLE 13 

DAMAGE OR DESTRUCTION 

13.1. (a) If the Building or the demised premises shall be partialIy or 
totally damaged or destroyed by flfe or other casualty (and if this Lease shall not be 
tenninated as in this Artiele 13 hereinafter provided), (i) Landlord shall repair the damage 
to and resto re and rebuild the Building and the demised premises (excluding Landlord's 
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Work, Alterations, improvements and betterments and Tenant's Property) (herein called 
"Landlord's Restoration Work") with reasonable dispatch after notice to it of the 
damage or destruction and the collection of the insurance proceeds attributable to such 
damage, and (ii) Tenant shaJl repair the damage to and restore and repair Landlord's 
Work, Alterations, improvements and betterments with reasonable dispatch after such 
damage or destruction (herein caJled "Tenant's Restoration Work"). Such work by 
Tenant shall be deemed Alterations for the purposes of Artiele 8 hereof. The proceeds of 
Tenant's policies providing coverage for Landlord's Work and other Alterations instaIled 
in the demised premises shall be paid to Tenant, to be used by Tenant to perform the 
Tenant Restoration Work, and otherwise to be retained by Tenant. If this Lease shall be 
terminated by Landlord or Tenant pursuant to this Artic\e 13, then Tenant shaJl pay to 
Landlord all of Tenant's insurance proceeds of policies providing coverage for 
Landlord's Work, Alterations, improvements or betterments in the demised premises. 
Tenant shall be solely responsible for (1) the amount of any deductible under the policy 
insuring the Alterations and (2) the amount, if any, by which the cost of the Tenant 
Restoration Work exceeds the available insurance proceeds therefor (i.e., Tenant shall not 
be entitled to any reimbursement from Landlord or Landlord's insurer if the cost of the 
Tenant Restoration Work exceeds fue available insurance proceeds). 

(b) Notwithstanding anything to the contrary contained in this 
Article, if in Landlord's sole discretion, it would be appropriate for safety reasons, health 
reasons or the efficient operation or restoration of the Building for Landlord to perform 
all or a portion ofTenant's Restoration Work on behalf ofTenant, then (i) Landlord shall 
give Tenant a notice specifying the portion of Tenant's Restoration Work to be 
performed by Landlord (herein called the "Specified Restoration Work"), (ii) Landlord 
shall perform such Specified Restoration Work and (iii) Tenant shall pay to Landlord (or 
Landlord shall retain from fue insurance proceeds paid to Landlord in accordance with 
Section 13.1 hereo!) the cost of such Specified Restoration Work within ten (lO) days 
following the giving ofLandlord's written demand therefor. Tenant shall promptly permit 
Landlord access to the demised premises for fue purpose of performing the Specified 
Restoration Work and any restoration work to the Building which is not the responsibility 
of Tenant hereunder. If required by Landlord in connection with the performance of the 
Specified Restoration Work or Landlord's Restoration Work, Tenant shall promptly 
remove from the demised premises all or such items of Tenant's Property as Landlord 
may require by written notice (herein called "Tenant's Property Removal Obligation"). 
In the event that Tenant fails to comply with Tenant's Property Removal Obligation 
wifuin five (5) business days after the giving of such written notice by Landlord, 
Landlord shall have the right to remove and store such Tenant's Property at Tenant's sole 
cost and expense and with no liability to Landlord. Tenant shalI be solely responsible for 
arranging for any visits to the demised premises by Tenant's insurance adjuster that may 
be desired by Tenant prior to the performance by Landlord or Tenant of Tenant's 
Property Removal Obligation or the performance by Landlord of Landlord's Restoration 
Work or fue Specified Restoration Work and Landlord shall be under no obligation to 
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delay the performance of same, nor shall Landlord have any liability lo Tenant, in the 
event that Tenant fails to do so. 

13.2. Subject to the provisions ofSection 13.5 hereof, if all or part ofthe 
demised premises shall be damaged or destroyed or rendered completely or partially 
untenantable on account of fire or other casualty, the fixed annual rent and the additional 
ren! under Articles 4 and 5 hereof shall be abated in the proportion that the untenantable 
area of the demised premises bears to the total area of the demised premises, for the 
period from the date of the damage or destruction to the date Landlord's Restoration 
Work shalI be substantialIy repaired; provided, however, that if such Landlord's 
Restoration Work would have been substantially completed at an earlier date but for 
Tenant's having failed to reasonably cooperate with Landlord, then Landlord's 
Restoration Work shall be deemed to have been repaired substantiaIly on such earlier 
date and any reduction or abatement shaIl cease; provided further, however, should 
Tenant or any of its subtenants reoccupy a portion of the demised premises during the 
period Landlord's Restoration Work is taking place (which shaIl not inelude entry upon 
and occupancy ofthe dernised premises with the prior written consent of Landlord for the 
purpose of performing restoration and/or repair to Tenant's Property, improvements and 
finish work), the fixed annual rent and the additional rent allocable lo such reoccupied 
portion, based upon the proportion which the area of the reoccupied portion of the 
demised premises bears to the total area of the demised premises, shaIl be payable by 
Tenant from the date of such occupancy. 

13.3. (a) Ifthe Building shall be totaIly damaged or destroyed by fire 
or other casualty, or if the Building shall be so damaged or destroyed by fire or other 
casualty (whether or not the demised premises are damaged or destroyed) that its repair 
or restoration requires more than two hundred seventy (270) days or the expenditure of 
more than thirty (30%) percent of the full insurable value of the Building irnmediately 
prior to the casualty (as estimated in any such case by a reputable contractor, registered 
architect or licensed professional engineer designated by Landlord), and provided 
Landlord shall terminate leases covering no less than 50% of the office space in the 
Building then leased to tenants (including Tenant) in the Building, then in such case 
Landlord may terminate this Lease by giving Tenant notice to such effect within one 
hundred fifty (150) days after the date of the casua\ty. For the purpose of this Section 
only, "fuIl ¡nsurable value" shall mean replacement cost less the cost of footings, 
foundations and other structures below the street and rust floors of the Building. In 
addition, if the Building or the demised premises shall be substantially damaged or 
destroyed by fue or other cause at any time during the last two years of the term of this 
Lease, then Landlord may cancel this Lease upon written notice to the other party hereto 
given within sixty (60) days after such damage or destruction. 

(b) In case of any substantial damage or destruction to the 
demised premises, Tenant may cancel this Lease by written notice to Landlord, if 
(i) within 180 days from the date of the damage or destruction, Landlord does not file a 
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proof of loss with its insurer; (ii) within 270 days of the date of damage or destruction 
Landlord does not let a contrae! or contracts which shaIl provide for the complete 
restofation of the demised premises within a period of two years from the date of the 
damage or destruction; (iii) work under such contract or contracts has not commenced 
within 360 days of the date of said damage or destruction; or (iv) said work is not 
prosecuted with reasonable diligence to its completion; provided that Tenant shaIl not be 
entitIed to cancel this Lease pursuant to this sentence more than thirty (30) days afier 
Landlord shall have given written notice to Tenant that the state of facts specified in 
c1ause (i), (ii) or (iii) of this sentence, as the case may be, has occurred. The period for 
the completion of the required repairs and restoration work shaIl be extended by the 
number of days lost due to Force Majeure Causes. 

13.4. Except as expressly provided in Section 13.3(b) hereof, Tenant 
shaIl not be entitled to terminate this Lease and Landlord shaIl have no Iiability to Tenant 
for inconvenience, loss ofbusiness or annoyance arising from any repair or restoration of 
any portion of the demised premises or of the Building pursuant to this Article 13. 
Landlord shaIl use reasonable efforts to make such repair or restoration promptly and in 
such manner as not unreasonably to interfere with Tenant's use and occupancy of the 
demised premises, but Landlord shall nol be required lo do such repair or restoration 
work except during business hours ofbusiness days. 

13.5. Notwithstanding any ofthe foregoing provisions ofthis Article 13, 
if by reason of sorne act or ornission on the part of Tenanl or any of its subtenants or its 
or their partners, directors, officers, servants, employees, agents or contractors of which 
Landlord shall have given Tenant notice and a reasonable opportunity lo cure either, 
Landlord or any Superior Lessor or any Superior Mortgagee shall be unable to colleet alI 
of the insurance proceeds (including, without limitation, rent insurance proceeds) 
applicable to damage or destruction of the demised premises or the Building by fire or 
other casualty, then, without prejudice to any other remedies which may be available 
against Tenant, there shalI be no abatement or reduction of the fixed annual rent or 
additional rent. 

13.6. Landlord will not carry insurance ofany kind on Tenant's Property 
and improvements and betterments, and, except as provided by law or by reason of 
Landlord's negligence or willful misconduct or its breach of any of its obligations 
hereunder, shall not he obligated to repair any damage to or replace Tenant's Property. 
Tenant agrees to look frrst to its insurance for recovery of any damage to or loss of 
Tenant's Property. If Tenant shall fail to maintain such insurance, Landlord shall have 
the right to obtain insurance on Tenant's Property and the cost thereof shaIl be additional 
rent under this Lease and payable by Tenant to Landlord on demando 

13.7. The provisions of this Article 13 shall be deemed an express 
agreement goveming any case of damage or destruction of the demised premises by fire 
or other casuaJty, and Section 227 of the Real Property Law of the State of New York, 

43 



providing for such a contingency in the absence of an express agreement, and any other 
!aw of Iike import, now or hereafter in force, shaIl have no app!ication in such case. 

ARTICLE 14 

EMINENT DOMAIN 

14.1. In the event that the whole of the demised premises shall be 
lawfully condemned or taken in any manner for any public or quasi-public use or 
purpose, this Lease and the term and estate hereby granted sha11 forthwith cease and 
terminate as ofthe date ofvesting oftitle (herein called the "date oC taking"), and Tenant 
shall have no cIaim against Landlord for, or make any cIaim for the value of any 
unexpired term of tbis Lease, and the fixed annual rent and additional rent shall be 
apportioned as of such date. 

14.2. In the event that any part of the demised premises shall be so 
condemned or taken, then tbis Lease shall be and remain unaffected by such 
condemnation or taking, except that the fixed annual rent and additional rent under 
Articles 4 and 5 hereof allocable to the part so taken shall be apportioned as of the date of 
taking; provided, however, that Tenant may elect to cancel this Lease in the event that 
more than fifteen (15%) percent of the demised premises should be so condemned or 
taken, provided such notice of election is given by Tenant to Landlord not later than 
thirty (30) days after the date when title shall vest in the condemning authority. Upon the 
giving of such notice, tbis Lease shall terminate on the thirtieth (30th) day following the 
date of such notice and the fixed annual rent and additional rent shaIl be apportioned as of 
such termination date. Upon such partía! taking and tbis Lease continuing in force as to 
any part of the demised premises, the fixed annual rent and additional rent under Artieles 
4 and 5 hereof shall be diminished by an amount representing the part of the fixed annual 
rentand additional rent properly applicable to the portion or portions of the demised 
premises wbich may be so condemned or taken. If as a result of the partial taking (and 
tbis Lease continuing in force as to lhe part of the demised premises not so taken), any 
part of the demised premises not taken is damaged, Landlord agrees with reasonable 
promptness to do the work necessary to restore the damaged portion to the condition 
existing irnmediately prior to the taking, and prosecute the same with reasonable 
diligence to its completion. In the event Landlord and Tenant are unable to agree as to 
the amount by which the fixed annual rent and additional rent shall be diminished, the 
matter shall be determined by cornmencing an action in a court of competent jurisdiction. 
Pending such determination, Tenant shalI pay to Landlord the fixed annual rent and 
additional rent as fixed by Landlord, subject to adjustment in accordance with any such 
proceeding. 

14.3. Except as otherwise expressly provided in Section 14.5 hereof, 
Landlord shall be entitled to receive the entire award or payrnent in connection with any 
taking without deduction therefrom for any estate vested in Tenant by this Lease and 
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Tenant shal! receive no part of such award except as hereinafter expressly provided in 
fuis Artiele 14. Tenant hereby expressly assigns to Landlord all of its right, title and 
interest in and to every such award or payment; provided, however, that Tenant shall 
have fue right to make a separate c1aim for its moving expenses and to fue extent the 
award otherwise payable lo Landlord shall nol be diminished Ihereby, for any ofTenant's 
Property taken. 

14.4. In the event that more than fifteen (15%) percent of tbe demised 
premises shall be so taken and Tenant shall not have elected to cancel this Lease as aboye 
provided, the entire award for a partíal taking shall be paid to Landlord, and (a) Landlord, 
at Landlord's own expense, shall to the extent of the net proceeds (afier deducting 
reasonable expenses including attomeys' and appraisers' fees and disbursements) of the 
award restore the unaffected part of the demised premises (other than those parts of the 
demised premises which are deemed Landlord's property pursuant to Section 8. l I hereof 
and Tenant's Property) to substantially the same condition and tenantability as existed 
prior to the taking to tbe extenl fue same may be feasible (subject to reasonable changes 
which Landlord shall deemed desirable) and (b) Tenant, at ils expense, shaJl proceed with 
reasonable diligence to repair fue remaining parts of the demised premises which are 
deemed Landlord's property pursuant to Section 8.11 hereof and Tenant's Property, to 
substantially their former condition to the extent fuat the same may be feasible, subject to 
reasonable changes which shall be deemed Alterations. 

Until said unaffected portion is restored, Tenant shall be entitled to 
a proportionate abatement of fixed annual rent and additional rent under Artieles 4 and 5 
hereof for that portion of tbe demised premises which is being restored and is not usable 
until the completion ofthe restoration or unti! the said portion ofthe demised premises is 
used by Tenant, whichever occurs sooner. Said unaffected portion shall be restored 
within a reasonable time but not more fuan six (6) months after the taking; provided, 
however, if Landlord is delayed by strike, Jockout, the elements, or other causes beyond 
Landlord's control, the time for completion shall be extended for a period equivalent to 
the delay. Should Landlord faíl to complete fue restoration wifuin fue said six (6) months 
or the time as extended, Tenant may elect to cancel this Lease and the term hereby 
granted in the manner and with the same results as set forth in the next two sentences of 
tbis Section 14.4. If such partíal taking shall occur in the last two (2) years of the term 
hereof, eifuer parly, irrespective of fue area of fue space remaining, may elect to cancel 
this Lease and the tenn hereby granted, provided such parly shall, within thirty (30) days 
after such taking, give notice to that effect, and upon fue giving of such notice, tbe fixed 
annual rent and additional rent shalI be apportioned and paid to the date of expiration of 
the term specified and tbis Lease and the tenn hereby granted shall cease, expire and 
come to an end upon the expiration of said thirty (30) days specified in said notice. If 
either party shall so elect to end this Lease and the term hereby granted, Landlord need 
not restore any parl of !he demised premises and the entire award for partial 
condernnation shall be paid to Landlord, and Tenant shall have no claim to any part 
thereof, except as to the items set forth in Section 14.3 hereofwhere same are applicable. 
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14.5. If the temporary use or occupancy of al! or any part of the demised 
premises shall be so taken, (a) the demised term shall not be reduced or affected in any 
way, (b) Tenant shall continue to be responsible for all of its obligations hereunder and 
shaJI continue to pay all fixed annual rent and additional rent when due and (c) Tenant 
shall be entitled to receive that portion ofthe award which represents reimbursement for 
the cost of restoration of the demised premises, compensation for the use and occupancy 
of the demised premises and for any taking of Tenant's Property, except that, if the 
temporary perlod of taking shall extend beyond the expiration of the terro of this Lease, 
the portion of the award representing compensation for the use and occupancy of the 
demised premises shall be apportioned between Landlord and Tenant as of said 
expiration date of said term and Landlord shall receive that portio n of the award which 
represents reimbursement for the cost of restoration of the demised premises, and aIl 
momes paid as, or as part of, an award for temporary use and occupancy for a penod 
beyond the date to which the fixed annual rent and additional rent have been paid shalI be 
received, held and applied by Landlord as a trust fund for payment of the fixed annual 
rent and additional rent becoming due hereunder. 

ARTICLE 15 

ASSIGNMENT, SUBLETTING AND MORTGAGING 

15.1. Tenant shall not, whether voluntarily, involuntarily or by operation 
oflaw or otherwise, (a) assign in whole or in part or otherwise transfer in whole or in part 
this Lease or the term and estate hereby granted, (b) sublet the demised premises or any 
part thereof or allow the same to be used, occupied or utilized by others or in violation of 
Artiele 2 hereof, (e) mortgage, pledge, encumber or otherwise hypothecate this Lease or 
the demised premises or any part thereof in any manner or permit any lien to be filed 
against this Lease, the demised premises or the Building by reason of any act or omission 
on the part ofTenant, or enter into any agreement that would permit the filing of a lien by 
any broker, (d) permit the demised premises or any part thereof to be occupied or used 
for desk space, mailing privileges or otherwise, by others or (e) advertise, or authorlze a 
broker to advertise, for a subtenant or an assignee, without, in each ínstance, obtaining 
the prior consent ofLandlord , except as otherwise expressly provided in this Artiele 15. 
Notwithstanding anything to the contrary contained herein, Landlord's consent to the 
mere advertising for a subtenant or an assignee pursuant to the foregoing c\ause (e) shall 
not be unreasonably withheld or delayed provided and upon the condition that Tenant 
shalI have eomplied with the provisions of Section 15.11(i) in connection with any such 
advertising. For purposes of this Article 15: (i) if Tenant (or any subtenant) is a 
corporation, the provisions of c1ause (a) of this Section 15.1 shaIl apply to a transfer 
(however accomplished, whether in a single transaction or in a series of related or 
unrelated transactions) of stock (or any other mechanism such as, by way of example, the 
issuance of additionaJ stock, a stock voting agreement or change in class(es) of stock) 
which results in a ehange of control of Tenant (or such subtenant) as if such transfer of 
stock (or other mechanism) which results in a change of control of Tenant (or such 
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subtenant) were an assignment of this Lease (including, without limitation, and by way of 
example onIy, the transfer of a majority of the outstanding voting stock of a company, 
which company owns one hundred percent (100%) of a second tier company, which in 
turn owns fifty-one percent (51%) of the outstanding voting stock of a corporate tenant 
hereunder), except that the transfer of the outstanding capital stock of Tenant or any 
subtenant by persons or parties though the "over the counter market" or through any 
recognized stock exchange, (other than those deemed "insiders" within the meaning of 
the Securities Exchange Act of 1934, as amended) shaIl not be deemed an assignment of 
this Lease, and if Tenant (or such subtenant) is a partnership or joint venture or Iimited 
Iiability company (herein called a "LLC"), said provisions shall apply with respect to a 
direct or indirect transfer (by one or more transfers) of an interest in such partnership, 
joint venture or LLC (or other mechanism, such as, by way of example, the creation of 
additional general partnership or limited partnership interests) which results in a change 
of control of such partnership, joint venture or LLC, or of a corporation, partnership, joint 
venture or LLC which controls such entity, as if such transfer of an interest in such 
partnership, joint venture or LLC (or other mechanism) which resuIts in a change of 
control of such partnership, joint venture or llC were an assignment of this Lease 
(including, without limitation, and by way of example only, the transfer of a majority of 
the interests in a partnership, which partnership owns one hundred percent (100%) of a 
second tier partnership, which in turn owns fifty-one percent (51 %) of the interests in a 
partnersbip tenant hereunder), (ii) any person or legal representative of Tenant, to whom 
Tenant's interest under this Lease passes by operation of law, or otherwise, shall be 
bound by the provisions of tbis Article 15 and (iii) a modification, amendment or 
extension ofa sublease shaIl be deemed a sublease. For purposes ofthis Section 15.1, the 
term "~" shall mean, in the case of a corporation, ownership or voting control, 
directly or indirectly, of at least fifty percent (50%) of all the voting stock, and in case of 
a joint venture or partnership or similar entity, ownership or voting control, directly or 
indirectIy, of at least fifty percent (50%) or all the general or other partnersbip (or 
similar) interests therein. Any agreement pursuant to which (A) Tenant is relieved from 
the obligation to pay, or a third party agrees to pay on Tenant's behalf, all or a part of 
fixed annual rent or additional rent under tbis Lease, and/or (B) such third party 
undertakes or is granted any right to assign or attempt to assign tbis Lease or sublet or 
attempt to sublet aIl or any portion of the demised premises, shall be deemed a transfer of 
this Lease and subject to the provisions ofthis Section 15.1. 

15.2. Intentionany Omitted. 

15.3. Any assignment or transfer, whether made with Landlord' s consent 
as required by Section 15.1 or without Landlord' s consent pursuant to Section 15.2, shall 
be made only if, and shall not be effective until, the assignee shall execute, acknowledge 
and deliver to Landlord a recordable agreement, in form and substance reasonably 
satisfactory to Landlord, whereby the assignee shall assume the obligations and 
performance of tbis Lease and agree to be personally bound by and upon all of the 
covenants, agreements, terms, provisions and conditions hereof on the part of Tenant to 
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be performed or observed and whereby the assignee shall agree lhat the provisions of 
Section 15.1 hereofshall, notwithstanding such an assignment or transfer, continue to be 
binding upon it in respect of all future assignments and transfers. Tenant covenants that, 
notwithstanding any assignment or transfer, whether or not in violation of the provisions 
of this Lease, and notwithstanding the acceptance of fixed annual rent and/or additional 
rent by Landlord from an assignee, transferee or any other party, Tenant shalI remain 
fully liable for the payment of the fixed annual rent and additional rent due and to 
become due under this Lease and for the performance and observance of all of the 
covenants, agreements, terms, provisions and conditions of this Lease on the part of 
Tenant to be performed or observed. 

15.4. The joint and several liability of Tenant and any immediate or 
remote successor-in-interest of Tenant, and the due performance of this Lease on 
Tenant's part, shall not be discharged, released or impaired in any respect by an 
agreement or stipulation made by Landlord or any grantee or assignee, by way of 
mortgage, or otherwise, of Landlord, extending the time of, or modifying any of the 
obligations of this Lease, or by any waiver or failure of Landlord to enforce any of the 
obligations of this Lease, which shall remain in full force and effect and Tenant shall 
continue liable hereunder. If any such agreement or modification operates to increase the 
obligations of a tenant under this Lease, the Iiability under this Section 15.4 ofthe tenant 
named in this Lease or any of its successors in interest (unless such party shall have 
expressly consented in writing to such agreement or modification) shall continue to be no 
greater than if such agreement or modification had not been made. To charge Tenant 
named in this Lease and its successors in interest, no demand or notice of any default 
shall be required, Tenant and each of its successors in interest hereby expressly waives 
any such demand or notice. 

15.5. If this Lease be assigned, whether or not in violation of the 
provisions of this Lease, Landlord may collect rent from the assignee. If the demised 
premises or any part thereof are sublet or used or occupied by anybody other than Tenant, 
whether or not in violation of this Lease, Landlord may, afier default by Tenant, and 
expiration of Tenant's time to cure such default, collect rent from the subtenant or 
occupant. In either event, Landlord may apply the net amount colIected to the fixed 
annuaI rent and additionaI rent herein reserved, but no such assigmnent, subletting, 
occupancy or collection shall be deemed a waiver of any ofthe provisions of Section 15.1 
hereof, or the acceptance ofthe assignee, subtenant or occupant as tenant, or a release of 
Tenant from the performance by Tenant of Tenant's obligations under this Lease. The 
consent by Landlord to a particular assignment, mortgaging, subletting or use or 
occupancy by others shalI not in any way be considered a consent by Landlord to any 
other or further assignment, mortgaging or subletting or use or occupancy by others not 
expressly pennitted by this Artiele 15. References in this Lease lo use or occupancy by 
others (that is, anyone other than Tenant) shall not be construed as limited to subtenants 
and those claiming under or through subtenants but shalI also include lieensees and others 
claiming under or through Tenant, immediately or remotely. 
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15.6. The listing of any name other than that of Tenant, whether on the 
doors ofthe demised premises or the Building directory, or otherwise, shall not operate to 
vest any right or interest in this Lease or in the demised premises, nor shall it be deemed 
to be the consent of Landlord to any assignment or transfer of this Lease or to any 
sublease ofthe demised premises or to the use or occupancy thereofby others. 

15.7. Notwithstanding anything to the contrary contained in this 
Artiele 15, ifTenant shall at any time or times during the terro of this Lease desire to 
assign this Lease or sublet al! or part of the demised premises, Tenant sha11 give notice 
thereof to Landlord, which notice shall set forth (a) in the case of a proposed subletting, 
the area proposed to be sublet, and, in the case of a proposed assignment such notice shall 
set forth Tenant's intention to assign this Lease, (b) the terrn of the proposed subletting 
inc1uding the proposed dates of the cornmencement and the expiration of the terro of the 
proposed sublease or the effective date of the proposed assignrnent, as the case may be, 
and Ce) the rents, work contributions, and all other material provisions that are proposed 
to be included in the transaction, (d) in reasonable detail the identity of the proposed 
assignee or subtenant, the nature of its business and its proposed use of the demised 
premises, (e) current financial inforrnation with respect to the proposed assignee or 
subtenant, including, without limitation, its most recent financial report and (l) such other 
inforrnation as Landlord may reasonably request. Except for any assignment or sublease 
which does not require Landlord's consent pursuant to Section 15.2 hereof, such notiee 
shall be deemed an irrevocable offer from Tenant to Landlord whereby Landlord (or 
Landlord's designee) may, at its option, (i) sublease sueh spaee from Tenant upon the 
terrns and conditions hereinafter set forth (if the proposed transaction is a sublease of aH 
or part of the demised premises), (ii) have this Lease assigned to it or its designee or 
terminate this Lease (if the proposed transaction is an assignrnent or a sublease of a11 or 
substantially aH of the demised premises or a sublease of a portion of the demised 
premises which, when aggregated with other subleases then in effect, eovers al! or 
substantial1y aU of the demised premises), or (iii) termínate thís Lease with respect to the 
space covered by the proposed sublease (if the proposed transaction is a sublease of part 
ofthe demised premises). Said option may be exercised by Landlord by notice to Tenant 
at any time within thirty (30) days after sueh notice has been given by Tenant to Landlord 
and Landlord shall have received aH other inforroation required to be fumished to 
Landlord by Tenant pursuant to the provisions of this Artiele 15; and during such thirty 
(30) day period Tenant shall not assign this Lease oc sublet such space to any persono 

15.8. (a) If Landlord exercises its option to terminate this Lease in the 
case where Tenant desires either to assign this Lease or sublet aH or substantially all of 
the demised premises, then, this Lease shall end and expire on the date that such 
assignment or sublet was to be effective or commence, as the case may be, and the fixed 
annual rent and additional rent shall be paid and apportioned to such date. 

(h) IfLandlord exercises its option to have this Lease assigned 
to it (or its designee) in the case where Tenant desires either to assign this Lease or to 
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sublet all or substantially all of the demised premises, then Tenant shall assign tbis Lease 
to Landlord (or Landlord's designee) by an assignment in fonn and substanee reasonably 
satisfaetory to Landlord. Sueh assignment shall be effective on the date the proposed 
assignment was to be effective or the date the proposed sublease was to cornmence, as the 
case may be. If the proposed assignee or sublessee was to receive any consideration or 
concessions from Tenant in connection with the proposed assignment or sublease, then 
Tenant shall pay such consideration andlor grant any such concessions to Landlord (or 
Landlord's designee) on the date Tenant assigns this Lease to Landlord (or Landlord's 
designee). 

15.9. If Landlord exercises its option to terminate this Lease with respect 
to the space covered by Tenant's proposed sublease in any case where Tenant desires to 
sublet part ofthe demised premises, then (a) tbis Lease shall end and expire with respect 
to such part of !he demised premises on the date that the proposed sublease was to 
commenee; (b) from and after such date the fixed annual rent and additional rent shall be 
adjusted, based upon the proportion that the rentable area of the demised premises 
remaining bears to the total rentable area of the demised premises; and (e) Tenant shall 
pay to Landlord, upon demand, as additional rent hereunder the costs incurred by 
Landlord in physieally separating sueh par! of the demised premises from the balance of 
the demised premises and in eomplying with any laws and requirements of any public 
authorities relating to such separation. 

1 S.1 O. If Landlord exercises its option to sublet the demised premises or 
the portion(s) of the demised premises which Tenant desires to sublet, such sublease to 
Landlord or its designee (as subtenant) shall be at the rentals set forth in the proposed 
sublease, and shall be for the same terro as that of the proposed subletting, and: 

(a) The sublease shall be expressly subject to all of the 
covenants, agreements, terms, provisions and conditions of this Lease except such as are 
irrelevant or inapplicable, and except as otherwise expressly set forth to the contrary in 
this section; 

(b) Sueh sublease shalI be upon the same terms and conditions 
as !hose eontained in the proposed sublease, except such as are irrelevant or inapplicable 
and except as otherwise expressly set forth to the contrary in this section; 

(e) Such sublease shaIl give the sublessee the unqualified and 
unrestricted right, without Tenant's pennission, to assign such sublease or any interest 
therein andlor to sublet the space covered by such sublease or any part or parts of such 
spaee and to make any and al! ehanges, alterations, and improvements in the space 
eovered by such sub leas e; 

(d) Such sublease shall provide that any assignee or further 
subtenant of Landlord or its designee, may, at the election of Landlord, be permitted to 
make alterations, decorations and installations in such space or any part thereof and shall 

50 



a1so provide in substance tbat any such alterations, decorations and installations in such 
space therein made by any assignee or subtenant of Landlord or its designee may be 
removed, in whole or in part, by such assignee or subtenant, at its option, prior to or upon 
the expiration or other termination of such sublease provided that such assignee or 
subtenant, at its expense, shall repair any damage and injury to such space so sublet 
caused by such remo val and Tenant shall not, in any event, be obligated to remove any 
alterations, decorations and installations made by Landlord or its designee or any 
subtenant or assignee tbereof; and 

(e) Such sublease shall also provide that (i) the parties to such 
sublease expressly negate any intention that any estate created under such sublease be 
merged witb any other estate held by either of said parties, (ii) any assignment or 
subletting by Landlord or its designee (as the subtenant) may be for any purpose or 
purposes that Landlord, in Landlord's uncontrolled discretion, shall deem suitable or 
appropriate, (iii) Tenant, at Tenant's expense, shall and will at all times provide and 
permit reasonably appropriate means of ingress to and egress from such space so sublet 
by Tenant to Landlord or its designee, (iv) Landlord, at Tenant's expense, may make 
such alterations as may be required or reasonably deemed necessary by Landlord to 
physically separate the subleased space from the balance ofilie demised premises and to 
comply with any laws and requirements of public authorities relating to such separation, 
and (v) that at tbe expiration of the term of such sublease, Tenant will accept the space 
covered by such sublease in its then existing condition, subject to the obligations of the 
sublessee to make such repairs thereto as may be necessary to preserve the premises 
demised by such sublease in good order and condition. Performance by Landlord or its 
designee under such sublease shall be deemed performance by Tenant of a similar 
obligation under this Lease related to such space, and any defau!t under any such 
sublease shall not give rise to a default under a similar obligation in this Lease, nor shaU 
Tenan! be liable for any default under this Lease or be deemed to be in default hereunder 
if such default is occasioned by or arises from any act or omission of the subtenant under 
such sublease or is occasioned by or arises from any act or omission of any occupant 
under or pursuant to any such sublease. 

15.11. In the event Landlord does not exercise its options pursuant to 
Section 15.7 hereofto so sublet tbe demised prernises or termínate (in whole or in part) or 
have assigned to it or its designee this Lease and providing that Tenant is not in defauIt of 
any ofTenant's obligations under this Lease afier the giving ofnotice and the expiration 
of any applicable cure period, Landlord's consent (which must be in writing and in form 
satisfactory to Landlord) to the proposed assignrnent or sublease shall not be 
unreasonably withheld or delayed, provided and upon condition that: 

(a) Tenant shall have complied with the provisions of 
Section 15.7 and Landlord shaU not have exercised any of its options under said 
Section 15.7 withln the time permitted therefor and Tenant shall have delivered to 
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Landlord a duplicate original of the sublease or assignment instrument and al! other 
documents to be executed in connection therewith; 

(b) In Landlord's reasonable judgment the proposed assignee 
or subtenant is engaged in a business and the demised premises, or the relevant part 
thereof, will be used in a manner which (i) is in keeping with the then standards of the 
Building, and (ii) will not violate any negative covenant as to use contained in any other 
lease of space in the Building (and Landlord shall advise Tenant of any such negative 
covenants in writing promptly afier written request therefor by Tenant made in 
connection with a proposed subletting or assignment); 

(c) The proposed assignee or subtenant is a reputable person or 
entity of good character and with sufficient financial worth considering the responsibility 
involved, and Landlord has been furnished with reasonable proofthereof; 

(d) Neither (i) the proposed assignee or sublessee nor (ii) any 
person which, directly or indirectly, control s, is controlled by, or is under common 
control with, the proposed assignee or sublessee or any person who control s the proposed 
assignee or sublessee, is (X) then an occupant of any part of the Building or (Y) a party 
who dealt with Landlord or Landlord's agent (directly or through a broker) with respect 
to space in the Building during the six (6) months immediately preceding Tenant's 
request for Landlord's consent, and with respect to this clause (Y) only, Landlord has (or 
anticipates having in the subsequent six (6) months) comparable space available; 

(e) The form of the proposed sublease shall be reasonably 
satisfactory to Landlord and shall comply with the applicable provisions of this Artiele 
15; 

(f) The demised premises shall not be subdivided into more 
than two (2) separate units; 

(g) Tenant shall, together with requesting Landlord's consent 
hereunder, have paid Landlord a processing fee to review the requested consent equal to 
Landlord's reasonable actual out-of-pocket costs, including, but not limited to, reasonable 
attomeys' fees, incurred in connection with such requested consent; 

(h) If a subletting is involved, it shall not have the effect (or 
give the utility company serving the Building with electricity cause to e1aim) that 
Landlord may not provide the demised premises, or any part thereor, or any other 
rentable portion ofthe Building, with electricity on a "rent inclusion basis"; 

(i) Tenant shall not have (x) advertised the availability of the 
demised premises without prior notice to and approval by Landlord, nor shall any 
advertisement state the name (as distinguished from the address) of the Building or the 
proposed rental, or (y) listed the demised premises for subletting, whether through a 
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broker, agent, representative, or otherwise at a rental rate less than the fixed annual rent 
and additional rent at wbich Landlord is then offering to lease other space in the Building, 
but notbing contained in tbis Artiele 15 shaIl be deemed to prohibit Tenant from listing 
with brokers the availability ofthe demised prernises for sublet or assignment; and 

(j) The proposed sublease or assignment would not give rise to 
adverse tax consequences for Landlord or its direct or indirect equity interest owners, as 
reasonably determined by Landlord. 

15.12. (a) In the event that in connection with Tenant's request for 
Landlord's consent pursuant to Section 15.11 hereof, the proposed sublease or proposed 
assignment delivered to Landlord contains provisions which are "substantially different 
from" the terms set forth in the notice delivered to Landlord pursuant to Section 15.7 
hereof, then in such event, Tenant' s request for consent pursuant to Section 15.11 hereof 
shall be deemed to be an irrevocable offer from Tenant to Landlord as to which Landlord 
shaIl have alI of the options set forth in Section 15.7 hereof. The terms of a proposed 
sublet or proposed assignment shall be deemed "substantialIy different from" the terms 
set forth in the notice delivered to Landlord pursuant to Section 15.7 hereof if the 
economic terms of such proposed sublet or assignment on an aggregate basis differ by 
more than five (5%) percent from the terms contained in the terms set forth in the notice 
delivered to Landlord pursuant to Section 15.7 hereof; or 

(b) In the event that Landlord fails to exercise any of its 
options under Section 15.7 hereof, and Tenant fails to request Landlord's consent to an 
assignment or sublease on the terms and conditions set forth in the notice delivered to 
Landlord pursuant to Section 15.7 hereof within three (3) months from the date of 
Landlord's response to such notice; then, Tenant shall again comply with all of the 
provisions and conditions of Section 15.7 hereof before assigning this Lease or subletting 
all or part of the demised premises. 

15.13. With respect to each and every sublease or subletting authorized by 
Landlord under the provisions oftbis Lease, it is further agreed: 

(a) No subletting shalJ be for a term (ineluding any renewaJ or 
extension options contained in the sublease) ending Jater than one day prior to the 
expiration date of tbis Lease. 

(b) No sublease shalI be valid, and no subtenant shalI take 
possession of the demised premises or any part thereof, until an executed counterpart of 
such sublease (and all ancillary documents executed in connection with, with respect to 
or modifying such subJease) has been delivered to Landlord. 

(e) Each sublease shall provide that it is subject and 
subordinate to this Lease and to any matters to wbich this Lease is or shall be 
subordinate, and that in the event oftermination, reentry or dispossess by Landlord under 
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tbis Lease Landlord may, at its option, take over all of the right, title and interest of 
Tenant, as sublessor, under such sublease, and such subtenant shall, at Landlord's option, 
attom to Landlord pursuant to the then executory provisions of such sublease, except that 
Landlord shaIl not be (i) liable for any previous act or omission of Tenant under such 
sublease, (ii) subject to any credit, offset, c1aim, counterclaim, demand or defense which 
such subtenant may have against Tenant, (iii) bound by any previous modification of 
such sublease or by any previous prepayment of more than one (1) month's rent, 
(iv) bound by any covenant of Tenant to undertake or complete any construction of the 
demised prernises or any portion thereof, (v) required to account for any security deposit 
of the subtenant other than any security deposit actually delivered to Landlord by Tenant, 
(vi) bound by any obligation to make any payment to such subtenant or grant any credits, 
except for services, repairs, maintenance and restoration provided for under the sublease 
to be perforroed afier the date of such attomment, (vii) responsible for any monies owing 
by Landlord to the credit of Tenant or (viii) required to remove any person occupying the 
demised premises or any part thereof. 

(d) Each sublease shall provide that the subtenant may not 
assign its rights thereunder or further sublet lhe space demised under the sublease, in 
whole or in part, except in compliance with aIl of the terros of provisions of this Article 
15. 

15.14. (a) If Landlord shall give its consent to any assignment of tbis 
Lease or to any sublease, Tenant shall in eonsideration therefor, pay to Landlord, as 
additional rent an amount equal to fifiy (50%) pereent of any Assignment Profit or 
Sublease Protit, as the case may be. 

(b) For purposes of this Seetion 15.14, the term "Assignment 
Profit" shall mean an amount equal to all sums and other considerations paid to Tenant 
by the assignee for or by reason of sucb assignment (including, without limitation, sums 
paid for the sale or rental of Tenant's fixtures, leasehold improvements, equipment, 
fumiture, furnishings or other personal property), afier deducting therefrom the amount 
of"Tenant's Costs", as hereinafter defined. 

(e) For purposes of tIDs Seetion 15.14, the term "Sublease 
Profit" shall mean in any year of the term of this Lease (i) any rents, additional eharges 
or olher consideration payable under the sublease to Tenant by the subtenant whieh is in 
exeess of the fixed annual rent and additional rent aceruing during sueh year of the terro 
of this Lease in respeet of lhe subleased spaee (at the rate per square foot payable by 
Tenant hereunder) pursuant to the terms hereof, and (ii) all sums paid for the sale or 
rental of Tenant's fixtures, leasehold improvements, equipment, furniture or other 
personal property), afier deducting therefrom the amount ofTenant's Costs. 

(d) The sums payable under tbis Section 15.14 shall be paid to 
Landlord as and when paid by the assignee or subtenant to Tenant. 
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(e) For purposes of this Section 15.14, the term "Tenant's 
~" shall mean the reasonable expenses actually incurred by Tenant in connection with 
the assignment and subletting in question for gains and transfer taxes, brokerage 
commissions, advertising expenses, attorneys' fees, any comrnercially reasonable rent 
credit or concession or work allowance and any tenant work performed by Tenant at its 
expense in connection with such assignrnent or subletting based on bilis, receipts or other 
evidence of such costs reasonably satisfactory to Landlord. 

(f) Notwithstanding the foregoing, Landlord shall have the 
reasonable right to direct the allocation by Tenant of any Assignrnent Profit andlor 
Sublease Profit towards specific iterns inc1uded within the calculation of Assignrnent 
Profit andlor Sublease Profit so as to reasonably protect Landlord against any adverse tax 
consequences. 

15.15. Except for any subletting by Tenant to Landlord or its designee 
pursuant to tbe provisions ofthis Article 15, each subletting shall be subject to all ofthe 
covenants, agreernents, terms, provisions and conditions contained in this Lease. 
Notwithstanding any such subletting to Landlord or any such subletting to any otber 
subtenant andlor acceptance of rent or additional rent by Landlord frorn any subtenant, 
but subject to the provisions ofSection 15.10(d) and Ce) hereofto tbe extent applicable, 
Tenant shall and will rernain fully liable for the payment of the fixed annual rent and 
additional rent due and to becorne due hereunder and for the performance of all tbe 
covenants, agreements, terms, provisions and conditions contained in this Lease on the 
part of Tenant to be performed and all acts and ornissions of any licensee or subtenant or 
anyone clairning under or through any subtenant which shall be in violation of any of the 
obligations of tbis Lease, and any such violation shall be deerned to be a violation by 
Tenant. Tenant further agrees that notwithstanding any such sublelling, no other and 
further subletting of the demised premises by Tenant or any person elairning Ihrough or 
under Tenanl (except as provided in Section 15.10 hereof) shall or will be made except 
upon cornpliance witb and subject lo tbe provisions of Ibis Artiele. If Landlord shall 
decline to give its consent to any proposed assignment or sublease, or if Landlord shall 
exercise any ofits options under Section 15.7 hereof, Tenant shall indernnify, defend and 
hold harrnless Landlord against and trom any and all loss, liability, damages, costs and 
expenses (including, without limitation, reasonable attorneys' fees and disbursements) 
resulting trorn any claims tbat may be made against Landlord by tbe proposed assignee or 
sublessee or by any brokers or other persons claiming a cornmission or similar 
compensation in connection with tbe proposed assignment or sublease. 

ARTICLE 16 

ACCESS TO DEMISED PREMISES; CHANGES 

16.1. Tenant shall permit Landlord and persons authorized by Landlord 
to install, erect, use and maintain pipes, ducts and conduits in and through the demised 
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premises, provided the same are instaIled adjacent to or concealed behind walls and 
ceilings of the demised premises and are instaIled by such methods and at such locations 
as wilI not materialIy interfere with or impair Tenant' s layout or use of the demised 
premises. Landlord or its agents or designees shall have the right, but only upon 
reasonable advance notice made to Tenant or any authorized employee of Tenant at the 
demised premises, except in cases of emergency, to enter the demised premises at 
reasonable times during business hours, (a) for the making of such repairs, alterations, 
additions and improvements as Landlord may deem necessary in or to the demised 
premises andlor in or to the Building or its facilities and equipment or which Landlord 
shall be required to or shalI have the right to make by the provisions of this Lease or any 
other lease in the Building, (b) subject to tbe foregoing, shalI also have the right to enter 
the demised premises for the purpose of inspecting them or exhibiting them to 
prospective purchasers or lessees of the entire Building or to prospective mortgagees of 
the fee or ofthe Landlord's interest in the property ofwhich the demised premises are a 
part or to prospective assignees of any such mortgages or to the holder of any mortgage 
on Landlord's ¡nterest in the property, its agents or designees and (c) to read any utility 
meters located therein. Landlord shalI be alIowed to take all material into and upon the 
demised premises that may be required for the repairs, aIterations, additions andlor 
improvement aboye mentioned as the same is required for such purpose without any 
liability to Tenant and without any reduction ofTenant's covenants and obligations lInder 
this Lease and without the same constituting an eviction of Tenant in whole or in part, 
and the rent reserved shalI in no wise abate, except as otherwise expressly provided in 
this Lease, while said repairs, aIterations, additions andlor improvements are being made, 
by reason of loss or interruption of the business of Tenant because of the prosecution of 
any such work. Landlord shaIl diligently proceed in the prosecution of such work and 
shall exercise reasonable efforts to minimize any distllrbance with Tenant's business 
operations. 

16.2. Landlord reserves the right, at any time, without it being deemed a 
constructive eviction and without incurrlng any liability to Tenant therefor, or affecting 
or reducing any ofTenant's covenants and obligations hereunder, to make or permit to be 
made such changes, alterations, additions and improvements in or to the Building and the 
fixtures and equipment thereof as Landlord shall deem necessary or desirable, and to 
change the arrangement andlor 10cation of public entrances, passageways, doors, 
doorways, corridors, elevators, stairways, toilets and other public parts of the Building; 
provided, however, that access to the Building shall not be cut off and that there shaIl be 
no unreasonable obstruction of access to the demised premises or unreasonable 
interference with the use or enjoyment thereof. 

16.3. Landlord reserves the right to light from time to time all or any 
portion of the demised premises at night for display purposes without paying Tenant 
therefor. 
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16.4. Landlord may, during the eighteen (18) months prior to expiration 
of the term of tbis Lease, exhibit the demised premises to prospective tenants. 

16.5. If Tenant shall not be personally present to open and pennit an 
entry into the demised premises at any time when for any reason an entry therein shall be 
urgently necessary by reason of fire or other emergency, Landlord or Landlord's agents 
may forcibly enter the same without rendering Landlord or such agents liable therefor (if 
during such entry Landlord or Landlord's agents shall accord reasonable care to Tenant's 
property) and without in any manner affectíng the obligations and covenants of this 
Lease. 

16.6. Except for the space within the inside surfaces of al! wal!s, hung 
ceilings, floors, windows and doors bounding the demised premises, all ofthe Building, 
including, without limitation, exterior and atrium Building walls, core corridor walIs and 
doors and any core corridor entrance, any terraces or roofs adjacent to the demised 
premises, and any space in or adjacent to the demised premises used for shafts, stacks, 
pipes, conduits, fan rooms, ducts, electric or other utilities, sinks or other Building 
facilities, and the use thereof, as well as access thereto through the demised premises for 
the purposes of operation, maintenance, decoratíon and repair, are reserved to Landlord 
and persons authorized by Landlord. 

ARTICLE 17 

CERTIFICATE OF OCCUPANCY 

17.1. Tenant shall not at any time use or occupy the demised premises or 
the Building, or suffer or pennit anyone to use or occupy the demised premises, or do 
anything in the demised premises or the Building, or suffer or permit anything to be done 
in, brought into or kept on the demised premises, which in any manner violates the 
Certificate of Occupancy for the demised premises or for the Building. 

ARTICLE 18 

BANKRUPTCY 

18.1. Subject to the provisions of Section 18.3 hereof, if at any time 
prior to the Commencement Date there shall be filed by or against Tenant, or any 
guarantor of Tenant's obligations under this Lease, in any court pursuant to any statute 
either of the United States or of any State a petition in bankruptcy or insolvency or for 
reorganization or for the appointrnent of a receiver or a trustee of all or a portion of 
Tenant's property, or such guarantor's property, or ifTenant, or such guarantor, makes an 
assignment for the benefit of creditors, or petitions for or enters into an arrangement with 
creditors, tbis Lease shall ipso facto be canceled and terminated, in which event neither 
Tenant nor any person c1aiming through or under Tenant or by virtue of any statute or of 
an order of any court shall be entitIed to possession of the demised premises and 
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Landlord, in addition to the other rights and remedies given by Section 18.4 hereof and 
by virtue of any other provision herein or elsewhere in this Lease contained or by virtue 
of any statute or rule of law, may retain as liquidated damages any fixed annual rent, 
additional rent, security deposit or monies received by it from Tenant or others in behalf 
ofTenant. 

18.2. Subject to the provlS10ns of Section 18.3 hereof, if at the 
Cornmencement Date or if at any time during the term hereby demised there shall be filed 
by or against Tenant, or any guarantor of Tenant's obligations under this Lease, in any 
court pursuant to any statute either of the United States or of any State a petition in 
bankruptcy or insolvency or for reorganization or for the appointment of a receiver or 
trustee of all or a portion ofTenant's property, or such guarantor's property, or ¡fTenant, 
or such guarantor, makes an assignment for the benefit of creditors, or petitions for or 
enters into an arrangement with creditors, Landlord may, at Landlord's option, serve 
upon Tenant or any such trustee, receiver, or assignee, a notice in writing stating that this 
Lease and the term hereby granted shall cease and expire on the date specified in said 
notice, which date shall be not less than ten (lO) days after the serving of said notice, and 
this Lease and the term hereof shall then expire on the date so specified as if that date had 
originally been fixed in this Lease as the expiration date of the term herein granted. 
Thereupon, neither Tenant nor any person claiming through or under Tenant by virtue of 
any statute or of an order of any court shall be entitled to possession or to rernain in 
possession of the dernised premises but shall forthwith quit and surrender the demised 
premises, and Landlord, in addition to the other rights and remedies given by Section 
18.4 hereof and by virtue of any other provision herein or elsewhere in tbis Lease 
contained or by virtue of any statute or rule of law, may retain as liquidated damages any 
fixed annual rent, additional rent, security deposit or monies received by it from Tenant 
or others in behalf ofTenant. 

18.3. In the event that during the periods set forth in Sections 18.1 and 
18.2 hereof there shall be instituted- against Tenant, or any guarantor of Tenant's 
obligations under this Lease, an involuntary proceeding for bankruptcy, insolvency, 
reorganization or any other relief described in Section 18.\ andlor 18.2 hereof, Tenant 
shall have ninety (90) days in wbich to vacate or stay the sarne before this Lease shall 
terminate or before Landlord shalI have any right to terminate this Lease, provided the 
fixed annual rent and additional rent then in arrears, if any, are paid within fifteen (15) 
days after the institution of such proceeding, and further provided that the fixed annual 
rent and additional rent which shall thereafter become due and payable are paid when 
due, and Tenant shall not otherwise be in default in the performance of the terms and 
covenants ofthis Lease. 

18.4. In the event of the termination of tbis Lease pursuant to 
Sections 18.1, 18.2 or 18.3 hereof, Landlord shall forthwith, notwithstanding any other 
provisions of this Lease to the contrary, be entitled to recover from Tenant as and for 
liquidated damages an amount equal to the difference between the rent reserved 
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hereunder for the unexpired portion ofthe term demised and the then faif and reasonable 
rental value of the demised premises for the same period, if lower Ihan the rent reserved 
at the time of termination. If the demised premises or any part thereof be re-Iet by 
Landlord for the unexpired term of this Lease, or any part thereof, before presentation of 
proof of such Iiquidated damages to any court, commission or tribunal, the amount of rent 
reserved upon such re-Ietting shaIl be prima facie the fair and reasonable rental value for 
the part or the whole of the demised premises so re-Iet during the term of the re-Ietting. 
Nothing herein contained shaIl lirnit or prejudice the right of Landlord to prove for and 
obtain as Iiquidated damages by reason of such termination an amount equal to the 
maximum al!owed by any statute or rule oflaw in effect at the time when, and governing 
the proceedings in which such damages are to be proved, whether or not such amount be 
greater, equal to, or less than the amount of the difference referred to aboye. 

18.5. (a) IfTenant shall have assigned its interest in this Lease, and 
this Lease shall thereafter be disaffmned or rejected in any proceeding under the United 
States Bankruptcy Code or under the provisions of any Federal, state or foreign law of 
Iike import, or in the event of termination ofthis Lease by reason of any such proceeding, 
the assignor or any of its predecessors in interest under this Lease, upon request of 
Landlord given within ninety (90) days after such disaffirmance or rejection shall (a) pay 
to Landlord all fixed annual rent and additional rent then due and payable to Landlord 
under this Lease to and including the date of such disaffirmance or rejection and (b) enter 
into a new lease as lessee with Landlord ofthe demised premises for a term cornmencing 
on the effective date of such disaffirmance or rejection and ending on the Expiration 
Date, unless sooner terroinated as in such lease provided, at the same fixed annual rent 
and additional rent and upon the then executory terms, covenants and conditions as are 
contained in this Lease, except that (i) the rights of the lessee under the new lease, shaIl 
be subject to any possessory rights of the assignee in question under this Lease and any 
rights of persons cIaiming through or under such assignee, (ii) such new lease shall 
require al! defaults existing under this Lease to be cured by the lessee with reasonable 
diligence, and (iii) such new lease shall require the !essee to pay al! additional rent which, 
had this Lease not been disaffirrned or rejected, would have become due after the 
effective date of such disaffirrnance or rejection with respect to any prior periodo If the 
lessee shall fail or refuse to enter into the new lease within ten (10) days after Landlord's 
request to do so, then in addition to all other rights and remedies by reason of such 
default, under this Lease, at Iaw or in equity, Landlord shall have the same rights and 
remedies against the Iessee as if the lessee had entered into such new lease and such new 
lease had thereafter been terminated at the beginning of its terro by reason of the default 
ofthe lessee thereunder. 

(b) If pursuant to the Bankruptcy Code Tenant is permitted to 
assign this Lease in disregard of the restrictions contained in ArticIe 15 hereof (or if this 
Lease shall be assumed by a trustee), the trustee or assignee shall cure any default under 
this Lease and shall provide adequate assurance of future performance by the trustee or 
assignee incIuding (a) of the source of payment of rent and performance of other 
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obligations under this Lease (for which adequate assurance shall mean the deposit of cash 
security with Landlord in an amount equal to the sum of one (1) year's fixed annual rent 
then reserved hereunder plus an amount equal to aU additional rent payable under 
Artieles 4 and 5 hereof for the calendar year preceding the year in which such assignrnent 
is intended to become effective, which deposit shall be held by Landlord, without 
interest, for the balance of the term as security for the full and faithful performance of all 
of the obligations under this Lease on the part of Tenant yet to be performed) and that 
any such assignee of this Lease shall have a net worth exclusive of good will, computed 
in accordance with generally accepted accounting principIes, equal to at least ten (10) 
times the aggregate ofthe fixed annual rent reserved hereunder plus all additional rent for 
the preceding calendar year as aforesaid and (b) that fue use of the demised premises 
shall in no way diminish the reputation of the Building as a first-elass office building or 
impose any additional burden upon the Building or increase the services to be provided 
by Landlord. If aIl defaults are not cured and such adequate assurance is not provided 
within sixty (60) days afier there has been an order for reliefunder the Bankruptcy Code, 
then this Lease shall be deemed rejected, Tenant or any other person in possession shall 
vacate the demised premises, and Landlord shall be entitled to retain any rent or security 
deposit previously received from Tenant and shall have no further Iiability to Tenant or 
any person claiming through Tenant or any trustee. If Tenant receives or is to receive 
any valuable consideration for such an assignrnent of this Lease, such consideration, afier 
deducting therefrom (a) the brokerage commissions, if any, and other expenses 
reasonably incurred by Tenant for such assignrnent and (b) any portion of such 
consideration reasonably designed by the assignee as paid for the purchase of Tenant's 
Property in the demised premises, shall be and become the sole exclusive property of 
Landlord and shall be paid over to Landlord directly by such assignee. If Tenant's 
trustee, Tenant or Tenant as debtor-in-possession assumes this Lease and proposes to 
assign the same (pursuant to Title 11 U.S.e. Section 365, as the same may be amended) 
to any person, including, without limitation, any individual, partnership or corporate 
entity, who shalJ have made abona fide offer to accept an assignment of this Lease on 
terms acceptable to the trustee, Tenant or Tenant as debtor-in-possession, then notice of 
such proposed assignrnent, setting forth (i) tbe name and address of such person, (ii) al! 
of tbe terms and conditions of such offer, and (iii) the adequate assurance to be provided 
Landlord to assure such person's future performance under this Lease, inc\uding, without 
limitation, the assurances referred to in Title 11 U.S.C. Section 365(b)(3) (as the same 
may be amended), shall be given to Landlord by the trustee, Tenant or Tenant as debtor
in-possession no later than twenty (20) days afier receipt by the trustee, Tenant or Tenant 
as debtor-in-possession of such offer, but in any event no later than ten (lO) days prior to 
the date that the trustee, Tenant or Tenant as debtor-in-possession shall make application 
to a court of competent jurisdiction for authority and approval to enter into such 
assignment and assumption, and Landlord shall thereupon have the prior right and option, 
to be exercised by notice to the trustee, Tenant or Tenant as debtor-in- possession, given 
at any time prior to the effective date of such proposed assignment, to accept an 
assignment of this Lease upon the same terms and conditions and for the same 
consideration, if any, as the bona fide offer made by such person, less any brokerage 
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commissions which may be payable out of the consideration to be paid by such person 
for the assignment of this Lease. 

ARTICLE 19 

DEFAULT 

19.1. If 

(a) Tenant shall defauIt in the payrnent ofthe fixed annual rent 
reserved herein or any item of additional rent herein provided or any other payrnent 
herein provided, then upon LandIord serving a written ten (10) days' notice upon Tenant 
specifying the nature of said default and upon expiration of said ten (10) day period, if 
Tenant shall have failed to remedy such default within such ten (10) day period, or 

(b) Tenant defaults in fulfilling any of the obligations under 
tbis Lease, other than the payrnent of fixed annuaI rent or additional rent (for default of 
which c\ause (a) ofthis Section 19.1 is applicable), then upon Landlord serving a written 
twenty (20) days' notice upon Tenant specifying the nature of said default and upon the 
expiration of said twenty (20) days, if Tenant shall have failed to comply with or remedy 
such default, or if said default shall be of such a nature that the same cannot with due 
diligence be completely cured within said twenty (20) day period and the eontinuanee of 
which for the period required for cure will not (i) subject Landlord or any Superior 
Lessor or any Superior Mortgagee to prosecution for a crime or any other fine or eharge, 
(ii) subjeet the demised premises or any part thereof or the Building or Land, or any part 
thereof, to being eondemned or vaeated, (iii) subject the Building or Land, or any part 
thereof, to any lien or eneumbranee which is not removed or bonded within the time 
period required under this Lease, or (iv) result in the termination of any Superior Lease or 
foreclosure of any Superior Mortgage, Tenant shall not (A) within said twenty (20) day 
period advise Landlord of Tenant's intention to take all steps reasonably necessary to 
remedy said default, (B) duly eommence within said twenty (20) day period, and 
thereafter diligently and in good faith prosecute to completion al1 steps reasonably 
necessary to remedy said default as soon as practicable and (C) complete such remedy 
within a reasonable time after the date of said notice of Landlord, or 

(e) any event shall oceur or any eontingeney shall arise 
whereby this Lease or the estate hereby granted or the unexpired balance of the terro 
hereofwould, by operation oflaw or otherwise, devolve upon or pass to any person, fian 
or corporation other than Tenant, except as expressly perroitted by Article 15 hereof, or 

(d) Tenant shall abandon the demised premises, 

then Landlord may serve a written five (5) days' notiee oftermination ofthis Lease upon 
Tenant, and, upon the expiration of said five (5) days, this Lease and the term hereunder 
shall end and expire as fully and eompletely as ifthe date of expiration of such five (5) 
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day period were the day herein defimtely fixed for the end and expiration of this Lease 
and the tenn hereof and Tenant shall then quit and surrender the demised premises to 
Landlord but Tenant shall remain liable as hereinafter provided. 

19.2. If this Lease shall terminate as provided in Section 19.1 hereof, 
Landlord or Landlord's agents and employees may immediately or at any time thereafter 
reenter the demised premises, or any part thereof, either by surnmary dispossess 
proceedings or by any suitable action or proceeding at law, or by force or otherwise, 
without being liable to indictment, prosecution or damages therefor, and may repossess 
the same, and may remove any person therefrom, to the end that Landlord may have, hold 
and enjoy the demised premises. The word "reenter," as used herein, is not restricted to 
its technical legal meaning. If this Lease is terminated under the provisions of 
Section 19.1 hereof, or if Landlord shall reenter the demised premises under the 
provisions of this Section 19.2, or in the event of the termination of this Lease, or of 
reentry, by or under any summary dispossess or other proceeding or action or any 
provision of law by reason of default hereunder on the part of Tenant, Tenant shall 
thereupon pay to Landlord the fixed annual rent and additional rent payable up to the 
time of such termination of this Lease, or of such recovery of possession of the demised 
premises by Landlord, as the case may be, and shall also pay to Landlord damages as 
provided in Article 20 hereof. 

19.3. In the event of a breach or threatened breach by Tenant of any of 
its obligations under this Lease, Landlord shall also have the right of injunction. The 
special remedies to which Landlord may resort hereunder are cumulative and are not 
intended to be exclusive of any other remedies to which Landlord may lawfully be 
entitled at any time and Landlord may invoke any remedy allowed at law or in equity as 
if specific remedies were not provided for herein. 

19.4. If this Lease shall termínate under the provisions of Section 19.1 
hereof, or if Landlord shall reenter the demised premises under the provisions of 
Section 19.2 hereof, or in the event of the termination of this Lease, or of reentry, by or 
under any summary dispossess or other proceeding or action or any provision of law by 
reason of default hereunder on the part of Tenant, Landlord shall be entitled to retain al! 
momes, if any, paid by Tenant to Landlord, whether as advance rent, security or 
otherwise, but such momes shall be credited by Landlord against any fixed annual rent or 
additional rent due from Tenant at the time of such termination or reentry or, at 
Landlord's option, against any damages payable by Tenant under Artiele 20 hereof or 
pursuant to law. 

19.5. Notwithstanding any expiration or termination prior to the Lease 
expiration date as set forth in this Article 19, Tenant's obligation to pay any and all fixed 
annual rent and additional rent under this Lease shall continue to and cover all periods up 
to the date provided in this Lease for the expiration of the term hereof. 
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ARTICLE 20 

REMEDIES OF LANDLORD; WAIVER OF REDEMPTION 

20.1. If this Lease is terminated under the provisions of Artiele 19 
hereof, or if Landlord shall reenter the demised premises under the provisions of Artiele 
19 hereof, or in the event of the termination of this Lease, or of reentry, by or under any 
surrunary dispossess or other proeeeding or aetion or any provision of law by reason of 
default hereunder on the part ofTenant, (a) the fixed annual rent and additional rent shall 
beeome due thereupon and be paid up to the time of sueh re-entry, dispossess aml/or 
expiration, together with sueh expenses as Landlord may ineur for legal expenses, 
reasonable attomeys' fees, brokerage, and/or putting the demised premises in good order, 
or for preparing the same for rental; (b) Landlord may re-let the demised premises or any 
part or parts thereof, either in the name of Landlord or otherwise, for a term or terms, 
whieh mayat Landlord's option be less than or exeeed the period whieh would otherwise 
have eonstituted the balance of the term of this Lease and may grant eoneessions or free 
rent; and (e) Tenant shall also pay Landlord as damages for the failure of Tenant to 
observe and perform said Tenant's obligations herein contained, at Landlord's option, 
either: 

(i) a sum whieh, at the time of such expiration or re-entry, or 
at the time Landlord ceases to collect the amounts provided for in subsection (ii) below, 
as the case may be, represents the then value (assuming a discount at arate per annum 
equal to the interest rate then applieable to 7-year Federal Treasury Bonds) of the excess 
of the aggregate of the fixed annual rent and additional rent U nder Artieles 4 and 5 hereof 
(conclusively presuming the average monthly additional rent under Artieles 4 and 5 
hereof to be the same as were payable for the last 12 calendar months, or if less than 12 
calendar months have then e!apsed sinee the Commeneement Date, aH of the calendar 
montbs immediately preeeding sueh termination or reentry) whieh would have been 
payable by Tenant for the period eornmencing with sueh expiration or re-entry, as the 
case may be, and ending on the scheduled expiration date of the term of this Lease, over 
the aggregate fair market rental value of the demised premises for the same period (which 
sum is sometimes herein caUed "tbe Iump sum payment"); OT 

(ii) sums equal to any deficiency between the rent hereby 
reserved andlor eovenanted to be paid and the net amount, if any, oftbe rents eollected on 
aecount ofthe lease or leases ofthe demised premises for eaeh month ofthe period whieh 
would otherwise have eonstituted the balance of the term of this Lease, payable in 
monthly installments by Tenant on the rent days specified in this Lease and any suit or 
proeeeding brought to colleet the amount of the deficiency for any month shall not 
prejudiee in any way the rights of Landlord to eollect the deficiency for any subsequent 
month by a similar suit or proceeding or to thereafter initiate a proceeding to collect the 
lump sum payment. 
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In computing the damages payable Wlder clause (i) or clause (ii) of the 
immediately preceding sentence, there shall be added to the lump sum payment or 
deficiency, as the case may be, such expenses as Landlord may incur or pay in 
connection with terminating this Lease or re-entering the demised premises and in 
securing possession thereof, including, without limitation, reasonable attorneys' fees and 
disbursements, brokerage, and for keeping the demised premises in good order or for 
preparing the same for re-letting. 

In no event shall Tenant be entitled to receive the excess, if any, of any 
rentals from re-Ietting over the sums payable by Tenant to Landlord hereunder, nor shall 
Tenant be entitled in any suit for the collection of damages pursuant to this Artiele 20 to a 
credit in respect of rentals from re-Ietting except to the extent that such rentals are 
actually received by Landlord. No such re-letting shall constitute or be deemed to 
constitute a surrender or the acceptance of a surrender. Landlord shall not be liable in 
any way whatsoever for its failure or refusal to relet the demised premises or any part 
thereof, or if the demised premises or any part thereof are relet, for its failure to collect 
the rent Wlder such reletting, and no such refusal or failure to relet or failure to collect 
rent shall release or affect Tenant's liability for damages or otherwise under this Lease. 

Landlord, at Landlord's option, may make such alterations, repairs, 
replacements and/or decorations in the demised premises as Landlord, in Landlord's sole 
judgrnent, considers advisable and necessary for the purpose of re-letting the demised 
premises; and the making of such alterations andlor decorations shall not operate or be 
construed to release Tenant from liability hereunder as aforesaid. 

20.2. Tenant hereby expressly waives any and aH rights of redemption 
granted by or Wlder any present or future laws in the event of Tenant being evicted or 
dispossessed for any cause, or in the event of Landlord obtaining possession of the 
demised premises, by reason of the violation by Tenant of any of the covenants and 
conditions of this Lease or otherwise. 

20.3. IfTenant is in arrears in payment offixed annual rent or additional 
rent, Tenant waives Tenant's right, if any, to designate the items to which any payments 
made by Tenant are to be credited, and Tenant agrees that Landlord may apply any 
payments made by Tenant to such items as Landlord sees fit, irrespective of and 
notwithstanding any designation or request by Tenant as to the items which any such 
payments shall be credited. 

2004. Suit or suits for the recovery of such damages, or any installments 
thereof, may be brought by Landlord from time to time at its election, and nothing 
contained herein shall be deemed to require Landlord to postpone suit until the date when 
the term of this Lease would have expired if it had not been so terminated under the 
provisions of Artiele 19 hereof, or had Landlord not reentered the demised premises. 
Nothing herein contained shall be construed to limit or preclude recovery by Landlord 
against Tenant of any sums or damages to which, in addition to the damages particularly 
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provided aboye, Landlord may lawfully be entitled by reason of any default hereunder on 
the part ofTenant. Nothing herein eontained shall be construed to limit or prejudiee the 
right of Landlord to prove for and obtain as damages by reason of the termination of this 
Lease or reentry on the demised premises for the default of Tenant under this Lease an 
amount equal to the maximum allowed by any statute or rule of law in effect at the time 
when, and governing the proeeedings in whieh, sueh damages are to be proved whether 
or not sueh amount be greater than any of the sums referred to in Section 20.1 hereof. 

20.5. In addition, if this Lease is terminated under the provisíons of 
Artiele 19 hereof, or ifLandlord shall, reenter the demised premises under the provisions 
of Artiele 19 hereof, Tenant agrees that: 

(a) the demised premises then shall be in the eondition in 
which Tenant has agreed to surrender the same to Landlord at the expirarion of the term 
hereof; 

(b) Tenant shall have perforrned prior to any sueh terrnínation 
any eovenant of Tenant eontained in this Lease for the making of any Alterations or for 
restoring or rebuilding the demised premises or the Building, or any part thereof; and 

(e) for the breaeh of any eovenant ofTenant set forth aboye in 
this Seetion 20.4, Landlord shall be entitled irnmediately, without notiee or other aerion 
by Landlord, to recover, and Tenant shall pay, as and for liquidated damages therefor, the 
cost ofperforming sueh eovenant (as estimated by an independent eontraetor selected by 
Landlord). 

20.6. In addition to any other remedies Landlord may have under this 
Lease, and without redueing or advetsely affecting any of Landlord' s rights and remedies 
under Article 19 hereof, if any fixed annual rent, additional rent or damages payable 
hereunder by Tenant to Landlord are not paid within ten (10) days after the due date 
thereof, (x) the same shall bear interest at the rate of one and one-half (1 Y>%) pereent per 
month or the maximum rate pemútted by law, whichever is less, froro the due date 
thereof until paid, and the amount of sueh interest shall be additional rent hereunder and 
(y) Tenant shall payas additional rent hereunder to Landlord a late eharge of 3% of the 
total amount so unpaid. 

20.7. Mention in this Lease of any particular remedy shall not preclude 
Landlord from any other remedy, in law or in equity. 

20.8. If either party institutes a suit against the other for violation of or 
to enforce any covenant, terro or condition of this Lease, the prevaiJing party shall be 
entitled to reimbursement of aH of its costs and expenses, including, without limitation, 
reasonable attorneys' fees. 
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ARTICLE21 

CURlNG TENANT'S DEFAULTS; FEES AND EXPENSES 

21.1. If Tenant shall default in the observance or performance of any 
term or covenant on Tenant's part to be observed or perfonned under or by virtue of any 
of the terms or provisions under this Lease, Landlord, without thereby waiving such 
default, may (but shalI not be obligated to) perform the same for the account and at the 
expense ofTenant, irnmediately and without notice in case of emergency, or in any other 
case onIy provided that Tenant shall fail to remedy such default with aIl reasonable 
dispatch afier Landlord shall have notified Tenant in writing of such default and the 
applicable grace period, if any, for curing such default shall have expired. 

21.2. Bilis for any expenses incurred by Landlord in connection with any 
such perfonnance by it for the account of Tenant, and bilis for alI costs, expenses and 
disbursements of every kind and nature whatsoever, including reasonable counsel fees, 
involved in collecting or endeavoring to collect the fixed annual rent or additional rent or 
any part thereof or enforcing or endeavoring to enforce any rights against Tenant or 
Tenant's obligations hereunder, under or in connection with this Lease or pursuant to 
law, including any such cost, expense and disbursement involved in instituting and 
prosecuting surnmary proceedings or in recovering possession of the demised premises 
afier default by Tenant or upon the expiration or sooner termination of this Lease, and 
interest on a11 surns advanced by Landlord under this Section 21.2 andJor Section 21.1 
hereof(at the Interest Rate or the maximum rate permitted by law, whichever is less) may 
be sent by Landlord to Tenant monthly, or immediately, at its option, and such amounts 
shalI be due and payable as additional rent in accordance with the terms of such bilis. 

ARTICLE22 

NO REPRESENTATIONS BY LANDLORD 

22.1. Tenant expressly acknowledges and agrees that Landlord has not 
made and is not making, and Tenant, in executing and delivering this Lease, is not relying 
upon, any warranties, representations, promises or statements, except to the extent that 
the same are expressly set forth in this Lease or in any other written agreement which 
may be made between the parties concurrently with the execution and delivery of this 
Lease and shall expressly refer to this Lease. All understandings and agreements 
heretofore had between the parties are merged in this Lease and any other written 
agreement(s) made concurrently herewith, which alone fulIy and completely express lhe 
agreement of the parties and which are entered into afier fulI investigation, neither party 
relying upon any statement or representation not embodied in this Lease or any other 
written agreement(s) made concurrently herewith. 
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ARTICLE23 

ENDOFTERM 

23.1. Upon the expiration or other tennination of the tenn of this Lease, 
or upon any re-entry by Landlord upon the demised premises, Tenant shall quit and 
surrender to Landlord the demised premises, broom c1ean, in good order and condition 
and repair, ordinary wear and tear and damage by fire, the elements or other casualty 
excepted, and Tenant shall remove any SpeciaIty Alterations and all of its property as 
herein provided. Tenant's obligation to observe or perform this covenant shaJI survive 
the expiration or other tennination ofthe tenn ofthis Lease. 

23.2. No act or thing done by Landlord or its agents shalI be deemed an 
acceptance of a surrender of the demised premises, and no agreement to accept such 
surrender shalI be valid unless in writing and signed by Landlord and each Superior 
Lessor and Superior Mortgagee whose lease or mortgage, as the case may be, provides 
that no such surrender may be accepted without its consent. 

23.3. (a) In the event this Lease is not renewed or extended or a new 
lease is not entered into between the parties, and if Tenant shall then hold over after the 
expiration or early termination of the term of this Lease, and if Landlord shall then not 
proceed to remove Tenant from the demised premises in the manner pennitted by law (or 
shall not have given written notice to Tenant that Tenant must vacate the demised 
premises) irrespective ofwhether or not Landlord accepts rent from Tenant for a period 
beyond the expiration or sooner tennination of this Lease, the parties hereby agree that 
Tenant's occupancy of the demised premises after the expiration of the term shall be 
under a month-to,-month tenancy cornmencing on the first day after the expiration or 
early terrnination of the tenn, which tenancy shall be upon all of the terms set forth in this 
Lease except Tenant shall pay on the first day of each month of the holdover period as 
fixed annual rent, an amount equal to the product obtained by muItiplying (X) the 
Applicable Percentage by (Y) one-twelfth of the higher of (i) the fixed annual rent and 
additional rent payable by Tenant during the twelve (12) months preceding the expiration 
of the term of this Lease (annualized in the case of an early termination occurring less 
than 12 months after the Cornmencement Date and, in any event, without giving effect to 
any abatement or offset against such rents) or (ii) an amount equal to the then market 
rental value for the demised premises as shall be established by Landlord giving notice to 
Tenant of Landlord's good faith estimate of such market rental value. For purposes 
hereof, the terro "Applicable Percentage" shall mean (a) for the first 90 days of such 
holdover only, 150% and (b) thereafter, 200%. Tenant may dispute such market rental 
value for the demised premises as estimated by Landlord by giving notice to Landlord 
within but in no event after twenty (20) days after the giving of Landlord's notice to 
Tenant (as to the giving of which notice to Landlord, time shall be deemed of the 
essence). Enclosed with such notice, Tenant shall be required to fumish to Landlord the 
written opinion of a reputable New York Iicensed real estate broker having leasing 
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experience in the Borough of Manhattan for a period of not less than ten (10) years, 
setting forth said broker's good faith opinion of the market rental value of the demised 
premises. IfTenant and Landlord are unable to resolve any such dispute as to the market 
rental value for the demised premises then an independent arbitrator who shall be a real 
estate broker of similar qualifications and shall be selected from a listing of not less than 
three (3) brokers fumished by the AAA (or any successor thereto) to Tenant and 
Landlord (at the request of either Landlord or Tenant). If Landlord and Tenant are unable 
to agree upon the selection of the individual arbitrator from such listing, then the first 
arbitrator so listed by the AAA (or any successor thereto) shall be conclusively presumed 
to have been selected by both Landlord and Tenant and the decision of such arbitrator 
shaIl be conclusive and binding upon the parties as to the market rental value for the 
demised premises. Pending the determination of the market rental value of the demised 
premises upon the expiration of the term of this Lease, Tenant shall pay to Landlord as 
fixed annual rent an amount computed in accordance with clauses (i) or (ii) of 
this Section 23.3(a) (as Landlord shall then elect), and upon determination of the market 
rental value of the demised premises in accordance with the preceding provisions hereof 
appropriate adjustments and payments shall be effected. Further, Landlord shall not be 
required to perform any work, fumish any materials or make any repairs within the 
demised premises during the holdover periodo It is further stipulated and agreed that if 
Landlord shall, at any time afier the expiration of the original term or afier the expiration 
of any term created thereafter, proceed to remove Tenant from the demised premises as a 
holdover, the fixed annual rent for the use and oeeupaney of the demised premises during 
any holdover period shall be eaIeulated in the same manner as set forth aboye. In 
addition to the foregoing, Landlord shall be entitled to reeover from Tenant any losses or 
damages arising from sueh holdover as provided in Seetion 23.3(e) hereof. Any 
arbitration brought under tbis Seetion 23.3 shall be in New York City in aeeordance with 
the CommereiaI Arbitration Rules of the AAA and the provisions of this Lease, and 
judgment upon the award rendered by the arbitrators may be entered in any court having 
jurisdiction thereof 

(b) Notwithstanding anytbing to the contrary eontained in this 
Lease, the aeeeptanee of any rent paid by Tenant pursuant to Seetion 23.3(a) hereof shaIl 
not preclude Landlord from eommencing and prosecuting a holdover or summary 
evietion proceeding, and the preeeding sentenee shall be deemed to be an "agreement 
expressly providing otherwise" within the meaning of Seetion 223-e ofthe Real Property 
Law ofthe State ofNew York. 

(e) If Tenant shall hold-over or remain in possession of any 
portion of the demised premises beyond the expiration or sooner termination of tbis 
Lease, Tenant shall be subject not only to summary proeeeding, and all damages related 
thereto, but if sueh holdover eontinues for more than thirty (30) days following the 
Expiration Date or sooner termination of this Lease, also to any damages arising out of 
any lost opportunities (andlor new leases) by Landlord to re-let the demised premises (or 
any part thereof). AH damages to Landlord by reason of sueh holding over by Tenant 
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may be the subject of a separate action and need not be asserted by Landlord in any 
summary proceedings against Tenant. 

ARTICLE24 

QUlET ENJOYMENT 

24.1. Landlord covenants and agrees that subject to the terms and 
provisions of this Lease and to Superior Leases and Superior Mortgages, if, and so long 
as, Tenant keeps and performs each and every covenant, agreement, term, provision and 
condition herein contained on the part or on behalf of Tenant to be kept or performed, 
then Tenant's rights under this Lease shall not be cut off or ended hefore the expiration of 
the term of this Lease. This covenant shalI be construed as a eovenant running with the 
Land, and is not, nor shall it be eonstrued as, a personal eovenant of Landlord, except to 
the extent of Landlord's interest in the building projeet and only so long as such interest 
shail eontinue, and thereafter Landlord shall be relieved of al! liability hereunder 
thereafter arising and this covenant shaIl be binding onIy upon subsequent sueeessors in 
interest of Landlord's interest in this Lease, to the extent of their respective interests, as 
and when they shall acquire the same, and so long as they shaIl retain sueh interest. 

ARTICLE25 

DEFINITIONS 

25.1. For the purposes of this Lease, the folIowing terms have the 
meanings indicated: 

(a) The tenn "l!!!!!L2!:" when applied to one or more matters or 
things shall be eonstrued to apply to any one or more or alI thereof as the eircumstanees 
warrant at the time in question. 

(b) The tenn "business days" as used in this Lease shall 
exclude Saturdays, Sundays and all days observed by the Federal, State or local 
govemment as legal holidays as weIl as all other days recognized as holidays under 
applicable union eontracts. 

(e) The tenns "~," "l!!!:t!!f' and "hereunder," and words 
of similar import, shaIl he construed to refer to this Lease as a whole, and not to any 
particular article or seetion, unIess expressly so stated. 

(d) The tenn "ePI" shall mean the Consumer Priee Index for 
AII Urban Consumers ("CPI-AUC"), New York, New York-Northeastem New Jersey, 
AH Items (1982-1984=100), issued and published by the Bureau of Labor Statistics ofthe 
United States Department of Labor. In the event that CPI-AUC ceases to use a 1982-84 
base rate of 100 as the basis of calculation, then the CPI-AUC shaIl be adjusted to the 
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figure that would have been arrived at had the manner of eomputing the CPI-AUC in 
effeet at the date of this lease not been altered. If CPI-AUC is not available or may not 
lawfulIy be used for the purposes herein stated, the tenn "Consumer Priee Index" shall 
mean (i) a sueeessor or substitute index to CPI-AVC, appropriately adjusted; or (ii) if 
sueh a sueeessor or substitute index is not available or may not lawfulIy be used for the 
purposes herein stated, a reliable governmental or other non-partisan publieation, seleeted 
by Tenant and approved by Landlord (which approval shalI not be unreasonably withheld 
or delayed), evaluating the infonnation theretofore used in detennining CPI-AVe. 

(e) The tenn "In(erest Rate," when used in this Lease, shaIl 
mean an interest rate equal to two pereent (2%) above the so-eaIled annual "Base Rate" 
of interest established and approved by Citibank, N.A., New York, New York, or its 
suceessor, from time to time, as its interest rate charged for unsecured loans lo its 
eorporate eustomers, but in no event greater than the highest lawful rate from time to time 
in effect. 

(f) The tenn "Landlord" as used in this Lease means only the 
owner, or the mortgagee in possession, for the time being of the Land and Building (or 
the owner of alease of the Building or of!he Land and Building), so that in the event of 
any transfer of titIe to the Land and Building or said lease, or in the event of alease of the 
Building, or of the Land and Building, upon notifieation to Tenant of such transfer or 
lease the said transferor Landlord shall be and hereby is entirely freed and relieved of all 
existing or future covenants, obligations and liabilities ofLandlord hereunder, and it shall 
be deemed and construed as a eovenant running with the land without further agreement 
between the parties or their successors in interest, or between the parties and the 
transferee of title to the Land and Building or said lease, or the said lessee of the 
Building, or of the Land and Building, that the transferee or the lessee has assurned and 
agreed to carry out any and a1l such covenants, obligations and liabilities of Landlord 
hereunder. 

(g) The tenns "Landlord shall have no Iiability to Tenant" 
or "the same shall be without Iiability to Landlord" or "without incurring any 
liability to Tenant therefor", or words of similar import shall mean Ihat Tenant is not 
entitled to tenninate this Lease, or to c1aim actual or constructive eviction, partial, or 
total, or to receive any abatement or diminution of rent, or to be relieved in any manner 
of any of its other obligations hereunder, or to be compensated for loss or injury suffered 
or to enforee any other right or kind of liability whatsoever against Landlord under or 
with respect to this Lease or with respect to Tenant's use or occupancy of the demised 
premises. 

(h) The tenn "Iaws and reguirements of any public 
authorities" and words of a similar impor! shaIl mean laws and ordinances of any or aIl 
of the federal, state, city, town, county, borough and village governments incIuding, 
without limitation, The Americans with Disabilities Act of 1990, as amended, and rules, 
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regulations, orders and directives of any and a1l departments, subdivisions, bureaus, 
agencies or offices thereof, and of any other governmental, public or quasi-public 
authorities having jurisdiction over the Building and/or the demised premises, and the 
direction of any public officer pursuant to law, whether now or hereafter in force. 

(i) The tenn "Legal Reguirements" and words of a similar 
import shalI mean laws and ordinances of any or all of the federal, state, city, town, 
county, borough and village governments and rules, regulations, orders and directives of 
any and a1l departments, subdivisions, bureaus, agencies or offices thereof, and of any 
other governmental, public or quasi-public authorities having jurisdiction over the 
Building and/or the demised premises, and the direction of any public officer pursuant to 
law, whether now or hereafter in force. 

(j) The term "mortgage" shall inelude a mortgage and/or a 
deed of trust, and the term "holder of a mortgage" or "mortgagee" or words of similar 
import shall inelude a mortgagee of a mortgage or a beneficiary of a deed of trust. 

(k) The term "person" shall mean any natural person or 
persons, a partnersbip, a corporation, and any other form of business or legal association 
or entity. 

(1) The term "requirements oC insuranee bodies" and words 
of similar import shall mean rules, regulations, orders and other requirements of the New 
York Board of Underwriters and/or the New York Fire Insurance Rating Organization 
and/or any other similar body perfonning the sarne or similar functions and having 
jurisdiction or cognizance over the Building and/or the demised premises, whether now 
or hereafter in force. 

(m) The term "Tenant" shall mean the Tenant herein named or 
any assignee or other successor in interest (immediate or remote) of the Tenant herein 
named, which at the time in question is the owner of the Tenant's estate and interest 
granted by tbis Lease; but the foregoing provisions of this subsection shall not be 
construed to permit any assigrunent ofthis Lease or to relieve the Tenant herein named or 
any assignee or other successor in interest (whether immediate or remote) of the Tenant 
herein narned from the full and prompt payment, performance and observance of the 
covenants, obligations and conditions to be paid, performed and observed by Tenant 
under this Lease. 

ARTICLE26 

ADJACENT EXCAVA TION - SHORING 

26.1. If an excavation or other substructure work shalI be made upon 
land adjacent to the demised premises, or shall be authorized to be made, Tenant shaIl 
afford to the person causing or authorized to cause such excavation, license to enter upon 
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the demised premises for fue purpose of doing sueh work as shall be neeessary to 
preserve the wall of or the Building of whieh the demised premises form a part from 
injury or damage and to support the same by proper foundations without any cIaim for 
damages or indemnity against Landlord, or diminution or abatement of rento 

ARTICLE27 

RULES AND REGULATIONS 

27.1. Tenant and Tenant's servants, employees and agents shall observe 
faithfully and comply strictly wifu the Rules and Regulations set forth in Exhibi! E 
attached he reto and made part hereof entitled "Rules and Regulations" and such other 
and further reasonable rules and regulations as Landlord or Landlord's agents may from 
time to time adopt; provided, however, fuat in case of any conflict or inconsistency 
between fue provisions of this Lease and of any of the Rules and Regulations as 
originally or as hereafter adopted, the provisions of this Lease shall control. Reasonable 
written notice of any additional rules and regulations shall be given to Tenan!. 

Nothing in this Lease contained shall be conslrued to impose upon 
Landlord any duty or obligation to enforce the Rules and Regulations or the terms, 
covenants or eonditions in any other lease, against any other tenant of fue Building, and 
Landlord shall not be liable to Tenant for violation of the same by any other tenant, its 
servants, employees, agents, visitors or lieensees. 

Landlord shall not unreasonably withhold from Tenant any approval 
provided for in fue rules and regulations and shall exercise its judgment in good faith. 

ARTICLE28 

NOWAlVER 

28.1. No agreement to accept a surrender of this Lease shall be valid 
unless in writing signed by Landlord. No employee of Landlord or of Landlord's agents 
shall have any power to accept the keys of the demised premises prior to the termination 
of this Lease. The delivery of keys to any employee of Landlord or of Landlord's agent 
shall not operate as a termination ofthis Lease or a surrender offue demised premises. In 
the event ofTenant at any time desiring to have Landlord sublet the demised premises for 
Tenant's account, Landlord or Landlord's agents are authorized to receive said keys for 
such purpose without releasing Tenant from any ofthe obligations under this Lease. The 
failure of Landlord to seek redress for violation of, or to insist upon the strict 
performance of, any covenant or condition of this Lease or any of the Rules and 
Regulations set forth herein, or hereafter adopted by Landlord, shall not prevent a 
subsequent aet, whieh would have originally eonstituted a violatíon, from having all the 
force and effect of any original violation. The receipt by Landlord of rent with 
knowledge of the breach of any covenant of this Lease shall not be deemed a waiver of 
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such breach. The failure of Landlord to enforce any of the Rules and Regulations set 
forth herein, or hereafter adopted, against Tenant andlor any other tenant in the Building 
shall not be deemed a waiver of any such Rules and Regulations. No provision of this 
Lease shall be deemed to have been waived by Landlord, unless such waiver be in 
writing signed by Landlord. No payrnent by Tenant or receipt by Landlord of a lesser 
amount than the month1y rent herein stipulated shall be deemed to be other than on the 
account of the earliest stipulated rent, nor shall any endorsement or statement on any 
check or any letter accompanying any check or payment of rent be deemed an accord and 
satisfaction, and Landlord may accept such check or payrnent without prejudice to 
Landlord's right to recover the balance of such rent or pursue any other remedy in this 
Lease provided. 

28.2. This Lease contains the entire agreement between the parties, and 
any executory agreement hereafter made shall be ineffective to change, modify, discharge 
or effect an abandonment of it in whole or in part unless such executory agreement is in 
writing and signed by the party against whom enforcement of the change, modification, 
discharge or abandonment is sought. 

ARTICLE29 

W AIVER OF TRIAL BY JURY 

29.1. Landlord and Tenant do hereby waive trial by jury in any action, 
proceeding or counterclaim brought by either of the parties hereto against the other on 
any matters whatsoever arising out of or in any way connected with this Lease, the 
relationship of Landlord and Tenant, Tenant's use or occupancy of the demised premises, 
andlor any other claims (except e1aims for personal injury or property damage), and any 
emergency statutory or any other statutory remedy. It is further mutualIy agreed that if 
Landlord commences any action or proceeding to recover rent or recover possession of 
the demised premises, Tenant will not interpose and does hereby waive the right to 
interpose any counterclaim of whatever nature or description in any such proceeding 
(other than compulsory counterclaims). The provisions of this Artiele 29 shall survive 
any expiration or sooner termínation of this Lease. 

ARTICLE30 

INABILITY TO PERFORM 

30.1. If, by reason of (a) strike, (b) labor troubles, (c) governmental pre
emption in connection with a national emergency, (d) any rule, order or regulation of any 
governmentaI agency, (e) conditions of supply or demand which are affected by war or 
other national, state or municipal emergency, or (f) any cause beyond Landlord's 
reasonable control (the foregoing circumstances described in this Section 30.1 being 
herein caBed "Force Majeure Causes"), Landlord shall be unable to fulfill, or is delayed 
in fulfilling, any of its obligations under this Lease or shall be unable to supply any 
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600 Third Avenue, 28th Floor 
New York, New York 10017 

with a copy to: 

Consulate General of Chile in Washington, DC 
1732 Massachusetts Avenue, Northwest 
Washington, DC 20036 

, and shall be deemed to have been given, rendered or made (i) if mailed, on the second 
business day following the day so mailed, unless mailed to a location outside of the State 
ofNew York, in which case it shall be deemed to have been given, rendered or made on 
the third business day after the day so mailed, (ii) if sent by nationally recognized 
overnight courier, on the fmt business day following the day sent or (iii) if sent by 
personal delivery, when delivered and receipted by the party to whom addressed (or on 
the date that such receipt is refused, if applicable). Either party may, by notice as 
aforesaid, designate a different address or addresses for notices intended for it. 
Notwithstanding the foregoing, with respect to an occurrence presenting imminent danger 
to the health or safety of persons or damage to property in, on or about the Building, 
notices may be hand delivered to Tenant at the demised premises, provided that the same 
notice is also sent in the manner set forth aboye. 

31.2. Notices hereunder from Landlord may be given by Landlord's 
managing agent, if one exists, or by Landlord's attomey. Notices hereunder from Tenant 
may be given by Tenant's attomey. 

31.3. In addition to the foregoing, either Landlord or Tenant may, from 
time to time, request in writing that the other party serve a copy of any notice on one 
other person or entity designated in such request, such service to be effected as provided 
in Section 31.1 or 31.2 hereof. 

31.4. Notwithstanding anything to the contrary contained in this Lease, a 
rent bill or a bill for services rendered by the cleaning contractor for the Building, in 
either case sent to Tenant by first c1ass mail to the first address to which notices are to be 
given to Tenant as set forth in Section 31.1 aboye, shall be deemed a proper demand for 
the payment of the amounts set forth therein (but nothing contained herein shall be 
deemed to require Landlord to send any rent bill or otherwise make any dernand for the 
payrnent of rent except in those cases, if any, explicitly provided for in this Lease). 
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ARTICLE32 

SERVICES 

32.1. Landlord will provide afier the tenn of this Lease shall have 
eornmeneed, provided Tenant shall have taken oeeupaney ofthe demised premises for the 
eonduet of its business, the following serviees to the demised premises in the manner 
hereinafier more partieularly set forth: (a) heat, ventilation and air eonditioning; 
(b) elevator serviee; (e) domestie hot and eold water; and (d) c1eaning. 

32.2. (a) Landlord shal!, through the air eonditioning system of the 
Building, furnish air eonditioning, ventilation and heating to the demised premises, on an 
all-year-round basis, during the hours from 8:00 A.M. to 6:00 P.M. on business days 
(herein ealled "business hours"). 

(h) Tenant agrees to keep and cause to be kept c10sed all the 
windows in and the doors to the demised premises at al! times, and Tenant agrees to 
eooperate fuIly with Landlord and to abide by all the regulations and requirements whieh 
Landlord may reasonably prescribe for the proper funetioning and proteetion of said air 
eonditioning systems. 

(e) Tenant aeknowledges it has been advised that the Building 
has sealed windows and that, therefore, the air in the demised premises can beeome stale 
and even unbreatheable when the ventilating, air-eonditioning, and heating system is not 
operating. Tenant agrees that Landlord shall not be obligated to operate sueh ventilating, 
air-eonditioning, and heating system afier or before business hours, exeept afier prior 
written notiee from and payment by Tenant as hereinafier specified. Tenant agrees that 
Landlord's failure to operate sueh system in the absenee of sueh notiee and payment shall 
not be deemed a partial or other evietion, or disturbanee of Tenant's use, enjoyment, or 
possession ofthe demised premises, and shaIl not render Landlord liable for damages, by 
abatement of rent or otherwise, and Tenant shaIl not be relieved from any obligation 
under this Lease. 

(d) Landlord will upon reasonable advanee notiee, whieh 
notiee must be provided no later than 2:00 p.m. on the day same is required if same is a 
business day, otherwise at least one (1) business day prior to any other day, provide 
Tenant with ventilation, air eonditioning, or heating at times other than business hours at 
Landlord's then established rates for sueh afier hours serviee, payable by Tenant as 
additional rent when billed (subjeet to a four (4) hour mínimum block for same). 

32.3. Landlord shall provide neeessary elevator facilities, including 
reasonable freight elevator serviee and loading dock facilities, during business hours and 
shall have sufficient passenger elevators available at all other times. Landlord will 
provide Tenant with afier-hours freight elevator serviee and loading dock facilities at 
Landlord's then established rates in the Building for same and pursuant to Landlord's 
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Rules and Regulations; provided, however, with respect to the first twenty (20) hours of 
after-hours freight elevator service utilized by Tenant in connection with Tenant's initial 
move-in to the demised premises, any such after-hours charges shall be waived by 
Landlord. 

32.4. Landlord will supply Tenant at Landlord's expense with an 
adequate quantity of hot and cold water for ordinary lavatory, drinking and cleaning 
purposes. Should Tenant require or consume water for any additional purpose, Tenant 
shall pay Landlord a reasonable charge therefor and for any required pumping or heating 
thereof, as well as any taxes, sewer rents or other charges which may be imposed by any 
governrnental authority based on the quantity of water so used by Tenant. Landlord may 
elect to instaJl a water meter, at Tenant's expense and thereby measure Tenant's water 
consumption for all such additional purposes, said meter to be maintained at Tenant's 
expense. 

32.5. Except as otherwise provided in this Lease, Landlord agrees to 
cause the demised premises to be c1eaned on business days as set forth in Exhibit F 
annexed hereof. Landlord shall have no obligation to perform c1eaning services in those 
portions of the demised premises which are below grade, bank space, or which are used 
for the preparation, dispensing or consumption of food or beverages, for use as training 
rooms, trading roomslfloors, for files, storage, mailing or shipping purposes, for the 
operation of computer, telex, data processing, reproduction or similar equipment or as 
private lavatories or toilets or other special purposes requiring greater or more difficult 
cleaning work than office areas, all ofwhich portions Tenant shall cause to be kept clean 
at Tenant's cost and expense. Tenant shall pay to Landlord, on demand, a reasonable 
charge for the removal from the demised premises of any refuse and rubbish of Tenant as 
shall not be contained in waste receptacles of customary office size and for the removal 
of refuse and rubbish of Tenant's machines and of eating facilities requiring special 
handling (known as wet garbage). Landlord, its cleaning contractor and their employees 
shall have access to the demised premises after business hours and the use of Tenant's 
light, power and water in the demised premises, without charge therefor, as may be 
reasonably required for the purpose of c1eaning the demised premises. 

32.6. If Tenant is permitted hereunder to and does have a separate area 
for the preparation or consumption of food in the demised premises, Tenant shall pay to 
Landlord the cost of employing on a regular basis an exterminator to keep the demised 
premises free from vermin; and Tenant shall provide a refrigerated garbage storage room 
(the plans and specifications thereof to be approved by Landlord) or other means of 
disposing of garbage reasonably satisfactory to Landlord. 

32.7. Tenant acknowledges and understands that the cleaning contractor 
for the Building is an entity under common control with Landlord and Tenant agrees to 
employ said contractor or such other contractor as Landlord may from time to time 
designate fOf all waxing, shampooing, polishing, lamp replacement and other special 
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cleaning or maintenance work ofthe demised premises and ofTenant's furniture, tixtures 
and equipment. Landlord represents that the quality thereof shall be reasonably 
comparable to that of other contractors doing comparable work in comparable buildings 
in the area of the Building. Tenant sha11 not employ any other such contractor or 
individual without Landlord's prior written consent, but nothing herein contained shall 
prohibit Tenant from utilizing a Iimited number of"on staft" day porters hired directly by 
Tenant to perfonn special cleaning of a nature not provided by the employees of 
Landlord's designated cleaning contractor in the Building, but only for so long as the 
employrnent by Tenant of such day porters does not result in jurisdictional disputes or 
strikes. 

32.8. Subject to the provisions of Articles 13 and 14 hereof, Landlord 
reserves the right, without liability to Tenant and without it being deemed a constructive 
eviction, to stop or interrupt any heating, elevator, escalator, lighting, ventilating, air
conditioning, steam, power, electricity, water, cleaning or other service and to stop or 
interrupt the use of any Building facilities and systems at such times as may be necessary 
and for as long as may reasonably be required by reason of accidents, strikes, or the 
making of repairs, alterations or improvements, or inability to secure a proper supply of 
fuel, gas, stearn, water, electricity, labor o.r supplies, or by reason of any other similar or 
dissimilar cause beyond the reasonable control of Landlord. Subject to the provisions of 
Articles 13 and 14 hereof, no such stoppage or interruption shall result in any liability 
from Landlord to Tenant or entitIe Tenant to any diminution or abatement of rent or other 
compensation nor shall this Lease or any of the obligations of Tenant be affected or 
reduced by reason of any such stoppage or interruption. Except in emergency 
circumstances, Landlord shall give Tenant reasonable prior notice (which notice need not 
be in writing) of its intention to make any repairs, alterations or improvements referred to 
in this Section 32.10 or any other stoppages of services of which Landlord has prior 
notice and shall use reasonable efforts in making such repairs, alterations or 
improvements and in dealing with such other stoppages of service so as to minimize 
interference with Tenant's business operations, provided that Landlord shall not be 
required to perfonn any such work on an overtime or premium-pay basis. 

32.9. 1t is expressly agreed that only Landlord or any one or more 
persons, fmns or corporations authorized in writing by Landlord will be permitted to 
furnish: laundry, linen, towels, drinking water, ice and other similar supplies and 
services to tenants and licensees in the Building. Landlord may fix, in its own absolute 
discretion, at any time and from time to time, the hours during which and regulations 
under which such supplies and services are to be furnished. Landlord expressly reserves 
the right to act as or to desiguate, at any time and from time to time, an exclusive supplier 
of a11 or any one or more of the said supplies and services, provided that the quality 
thereof and the charges therefor are reasonably comparable to that of other suppliers; and 
Landlord furthennore expressly reserves the right to exclude from the Building any 
person, firm or corporation attempting to furnish any of said supplies or services not so 
designated by Landlord. 
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32.10. It is expressly agreed that only Landlord or any one or more 
persons, fmus or corporations authorized in writing by Landlord will be permitted to sell, 
deliver or fumish any food or beverages whatsoever for consumption within the demised 
premises or elsewhere in the Building. Landlord expressly reserves the right to act as or 
to designate at any time, or from time to time, an exclusive supplier or suppliers of such 
food and beverages; and Landlord further expressly reserves the right to exclude from the 
Building any person, firm or corporation attempting to deliver or purvey any such food or 
beverages not so designated by Landlord. It is understood, however, that Tenant or 
regular office employees ofTenant who are not employed by any supplier ofsuch food or 
beverages or by any person, firm or corporation engaged in the business of purveying 
such food or beverages, may personally bring food or beverages into the Building for 
consumption within the demised premises by Tenant or employees ofTenant, but not for 
resale to or for consumption by any other tenant, or the employees or guests of any other 
tenant. Landlord may fix in its absolute discretion, at any time and from time to time, the 
hours during which, and the regulations under which food and beverages may be brought 
into the Building by Tenant or its regular employees. 

32.11. Tenant shall not c1ean, nor require, permit, suffer or allow any 
windows in the demised premises to be c1eaned, from the outside in violation of Section 
202 ofthe Labor Law, or any other applicable law. 

32.12. Except as otherwise expressly provided aboye, Landlord shall not 
be required to provide any services to the demised premises. 

32.13. In addition to any remedies which Landlord may have under this 
Lease. and without reducing or adversely affecting any of Landlord's rights and remedies 
contained elsewhere in this Lease, if there shall be a default hereunder by Tenant which 
shall not have been remedied within the applicable grace period, Landlord shall not be 
obligated to fumish to Tenant or the demised premises any services outside of business 
hours on business days; and the discontinuance of any one or more such services shaIl be 
without Iiability by Landlord to Tenant and shall not reduce, diminish or otherwise affect 
any ofTenant's covenants and obligations under this Lease. 

32.14. If and for so long as Landlord maintains a Building directory, 
Landlord, at Tenant's request, shalI maintain Iistings on such directory of the names of 
Tenant, or its permitted subtenants, assignees or affiliates and the names of any of their 
officers and employees, provided that the names so listed shall not use more than The 
Percentage of the space on the Building directory. The actual cost to Landlord for 
making any changes in such listings requested by Tenant shall be paid by Tenant to 
Landlord within fifteen (15) days after delivery of an ínvoice therefor. 

32.15. Subject to the terms and conditions of this Lease and Landlord's 
reasonable security procedures, Tenant shall have access to the demised premises on a 
24-hour, 7-day a week basis. 
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ARTICLE33 

INTENTIONALL y OMITTED 

ARTICLE 34 

CONSENTS AND APPROVALS 

34.1. Wherever in this Lease Landlord's eonsent or approval is required, 
if Landlord shaIl delay or refuse sueh eonsen! or approvaI, Tenant in no even! shalI be 
entitled to make, nor shaIl Tenant make, any cIaim, and Tenant hereby waives any c1aim, 
for money damages (nor shaIl Tenant cIaim any money damages by way of set-off, 
eounterclaim or defense) based upon any claim or assertion by Tenant that Landlord 
unreasonably withheld or unreasonably delayed its eonsen! or approval. Tenant's sole 
remedy shaIl be an aetion or proceeding to enforce any such provision, for specífic 
perfonnance, injunetion or deelaratory judgment. 

ARTICLE35 

INDEMNITY 

35.l. Tenant shall indemnify and hold harmIess Landlord and aH 
Superior Lessors and Superior Mortgagees and its and their respective partners, directors, 
officers, prineipals, shareholders, agents and employees from and against any and all 
claims arising from or in eonneetion with (a) the eonduet or management of the demised 
premises or of any business therein, or any work or thing whatsoever done, or any 
condition ereated (other than by Landlord, its agents, or employees) in or about the 
demised premises during the tenn of this Lease or during the period of time, if any, prior 
to the Commeneement Date that Tenant may have been given access to the demised 
premises; (b) any act, omission or negligence of Tenant or any of its subtenants or 
Iicensees or its or their partners, direetors, principals, shareholders, offieers, agents, 
employees or contraetors; (e) any accident, injury or damage whatever (exeept to the 
extent eaused by Landlord's negligenee or the negligenee of Landlord's agents, 
employees, or eontraetors) oceurring in, at or upon the demised premises; and (d) any 
breach or default by Tenant in the fuIl and prompt payment and perfonnanee of Tenant's 
obligations under this Lease; together with aIl reasonable costs, expenses and liabilities 
ineurred in or in eonneetion with each such cIaim or aetion or proeeeding brought 
thereon, including, without Iimitation, aIl reasonable attomeys' fees and expenses. The 
aboye indemnifieation shall obligate Tenant to indemnify Landlord, as aforesaid, to the 
fuIlest extent permitted by applicable law. In ease any aelion or proeeeding be brought 
against Landlord and/or any Superior Lessor or Superior Mortgagee and/or its or their 
partners, directors, offieers, principal s, shareholders, agents and/or employees by reason 
of any sueh claim, Tenant, upon notiee from Landlord or sueh Superior Lessor or 
Superior Mortgagee, shall resist and defend sueh aetion or proeeeding (by eounsel 
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reasonably satisfactory to Landlord or such Superior Lessor or Superior Mortgagee). The 
rights and obligations of Landlord and Tenant contained in this Article 35 shall survive 
the expiration or earIy termination ofthis Lease. 

ARTICLE36 

CERTIFICA TE OF TENANT 

36.1. Tenant shall, without charge, at any time and from time to time, 
within ten (10) days afier request by Landlord, deliver a written instrument to Landlord 
or any other person, firm or corporation specified by Landlord, duly executed and 
acknowledged, certifying: 

(a) that this Lease is unmodified and in full force and effect or, 
if there has been any modification, that the same is in full force and effect as modified 
and stating any such modification; 

(b) whether the term of this Lease has commenced and rent 
become payable thereunder; and whether Tenant has accepted possession of the demised 
premises; 

(c) whether or not there are then existing any defenses or 
offsets which are not claims llOder paragraph (e) of this Section 36.1 against the 
enforcement of any of the agreements, terms, covenants, or conditions of this Lease and 
any modification thereofupon the part ofTenant to be performed or complied with, and, 
if so, specifying the same; except that with respect to the certification to be given to the 
mortgagee llOder the original frrst institutional permanent mortgage on the fee or 
leasehold of the Building, Tenant shaIl afftrm that any dispute with the Landlord is a 
claim under this Lease and subordinate to the rights of the holder of the said mortgage 
and that any such claim is not an offset or defense to the enforcement of this Lease, and 
Tenant shall assert no offset to or defense against the enforcement of the Lease or its 
validity with respect to matters in existence at the time Tenant took possession of the 
demised premises and which were known to or which were then readily ascertainable by 
Tenant, any such matter to be the basis of a claim only, which claim shall be enforced 
solely by money judgment andlor specific performance against the Landlord named 
herein; 

(d) the dates to which the fixed annual rent, and additional rent, 
and other charges hereunder, have been paid; 

(e) whether or not Tenant has made any claim against 
Landlord llOder this Lease and if so the nature thereof and the dollar amollOt, if any, of 
such c1aim; and 
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(f) sueh other information eonceming this Lease as Landlord 
may reasonably request. 

ARTICLE37 

NAME OF BUILDING; SIGNAGE 

37.1. Landlord shalI have the fulI right at any time to name and ehange 
the name of the Building and to change the designated address of the Building. The 
Building may be named afier any person, fmn, or otherwise, whether or not such name is, 
or resembles, the name of a tenant ofthe Building. 

37.2. Subject to Landlord's reasonable prior approval and Tenant's 
compliance with Artiele 8 hereof, Tenant shaIl be entitled to install Building-standard 
signage (indicating Tenant's name and/or logo) in the elevator vestibule on the floor on 
which the demised premises are located. 

ARTICLE38 

MEMORANDUM OF LEASE 

38.3. Tenant shall not record this Lease or any memorandum thereof. 

ARTICLE39 

BROKERAGE 

39.1. Tenant represents and warrants that it neither consulted nor 
negotiated with any broker or finder with regard to the demised premises except CBRE, 
Ine. and L&L Acquisitions, LLC (collectively, "Broker"). Tenant agrees to indemnify, 
defend and save Landlord harrnless from and against any claims for fees or cornmissions 
from anyone other than Broker with whom Tenant has dealt in connection with the 
demised prernises or this Lease. The provisions of this Artiele 39 shall survive the 
expiration or early termination ofthis Lease. 

ARTICLE40 

INVALIDITY OF ANY PROVISION 

40.1. If any term, covenant, condition or provision of this Lease or the 
application thereof to any eircumstance or to any person, fmn or corporation shalI be 
invalid or unenforceable to any extent, the remaining terms, covenants, conditions and 
provisions of this Lease or the application thereof to any circumstance or to any person, 
firm or corporation other than those as to which any term, covenant, condition or 
provision is held invalid or unenforceable, shall not be affected thereby and each 
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remaining term, covenant, condition and provision of this Lease shall be valid and shaIl 
be enforceable to the fullest extent permitted by law. 

40.2. If any term, covenant, condition or provision of tbis Lease is found 
invalid or unenforceable to anyextent, by a final judgment or award which shall not be 
subject to change by any appeal, then either party to this Lease may initiate a proceeding 
in a court of competent jurisdiction in accordance with the provisions of this Lease. Said 
court shaIl devise a valid and enforceable substitute term, covenant, condition or 
provision for tbis Lease which shall as nearly as possible carry out the intenlion of the 
parties with respect to the term, covenant, condition or provisions theretofore found 
invalid or unenforceable. Such substitute term, covenant, condition or provision, as 
determined by the court, shall thereupon be deemed a part of this Lease. 

ARTICLE41 

MISCELLANEOUS 

41.1. The captions are inserted only as a matter of convenience and for 
reference, and in no way define, limit or describe the scope ofthis Lease nor the intent of 
any provision thereof. 

41.2. It is understood and agreed that this Lease is submitted to Tenant 
on the understanding that it shall not be considered an offer and shall not bind Landlord 
in any way whatsoever until (a) Tenant has duly executed and delivered duplicate 
original s to Landlord, and (b) Landlord has executed and delivered one of said fully 
executed originals to Tenant. 

41.3. No agreement shall be effective to change, modify, waive, release, 
discharge, terminate or effect an abandonment of this Lease, in whole or in part, 
ineluding, without Iimitation, tbis Section 41.3, unless such agreement is in writing, 
refers expressly to this Lease and is signed by the party against whom enforcement of the 
change, modification, waiver, release, discharge, termination or effectuation of the 
abandonment is sought. If Tenant shaIl at any time request Landlord to sublet the 
demised premises for Tenant's account, Landlord or its agent is authorized to receiye 
keys for such purposes without releasing Tenant from any of its obligations under this 
Lease, and Tenant hereby releases Landlord of any liability for loss or damage to any of 
the Tenant's Property in connection with such subletting unless caused by or resulting 
from the negligence or willful act of Landlord, its agents, servants, contractors, or 
employees. 

41.4. Except as otherwise expressly provided in this Lease, the 
obligations of this Lease shall bind and benefit the successors and assigns of the parties 
hereto with the same effect as if mentioned in each instance where a party is named or 
referred to; provided, however, that (a) no violation ofthe provisions of Artiele 15 shall 
operate to vest any rights in any successor or assignee ofTenant and (b) the provisions of 
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this Artiele 41 shall not be construed as modifying the conditions of limitation contained 
in Artiele 19 hereof. 

41.5. Upon the expiration or other terrnination of this Lease neither party 
shall have any further obligation or liability to the other except as otherwise expressly 
provided in thls Lease and except for such obligations as by their nature or under the 
circumstances can only be, or by the provisions of this Lease, may be, perforrned afier 
such expiration or other terrnination; and, in any event, unless otherwise expressly 
provided in this Lease, any liability for a payment (ineluding, without limitation, 
additional rent under Artieles 4 and 5 hereof) which shall have accrued to or with respect 
to any period ending at the time of expiration or other terrnination of this Lease shall 
survive the expiration or other terrnination ofthis Lease. 

41.6. If the demised premises be or become infested with verrnin as a 
result ofthe use or any misuse or neglect ofthe demised premises by Tenant, its agents, 
employees, visitors or licensees, Tenant shall at Tenant's expense cause the same to be 
exterrninated from time to time to the reasonable satisfaction of Landlord and shall 
employ such extenninators and such exterminating company or companies as shall be 
reasonably approved by Landlord. 

41.7. Irrespective of the place of execution or performance, this Lease 
shall be govemed by and construed in accordance with the laws of the State of New 
York. This Lease shall be construed without regard to any presumption or other rule 
requiring construction against the party causing thls Lease to be drafied. Each covenant, 
agreement, obligation or other provision ofthis Lease on Tenant's part to be performed, 
shall be deemed and construed as a separate and independent covenant of Tenant, not 
dependent on any other provision of this Lease. AH terms and words used in this Lease, 
shall be deemed to inelude any other number and any other gender as the context may 
require. 

41.8. If under the terms of this Lease Tenant is obligated to pay 
Landlord a sum in addition to the fixed annual rent under fue lease and no payment 
period therefor is specified, Tenant shall pay Landlord the amount due within fifreen (15) 
days afier being billed. 

41.9. Notwithstanding anything to the contrary contained in this Lease, 
during the continuance of any default by Tenant afier the giving of notice and the 
expiration of any applicable grace periods hereunder, Tenant shall not be entitled to 
exercise any rights or options, or to receive any funds or proceeds being held, under or 
pursuant to this Lease. 

41.10. Tenant represents and warrants that tbis Lease has been duly 
authorized, executed and delivered by Tenant. Tenant further represents and warrants 
that neither Tenant nor any ofits partners, officers, directors, members or shareholders (i) 
is Iisted on the Specially Designated Nationals and Blocked Persons List maintained by 
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the Office of Foreign Asset Control, Department of the Treasury ("OFAC") pursuant to 
Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) ("Order") and all 
applicable provisions of Title III of the USA Patriot Act (Public Law No. 107-56 
(October 26, 2001»; (ii) is listed on the Denied Persons List and Entity List maintained 
by the United States Department ofCornrnerce; (iii) is listed on the List ofTerrorists and 
List of Disbarred Parties maintained by the United States Department of State, (iv) is 
listed on any list or qualification of "Designated Nationals" as defined in the Cuban 
Assets Control Regulations 31 C.F.R. Part 515; (v) is listed on any other public\y 
available list of terrorists, terrorist organizations or narcotics traffickers maintained by the 
United States Department of State, the United States Department of Cornrnerce or any 
other govemmental authority or pursuant to the Order, the rules and regulations of OF AC 
(inc\uding without limitation the Trading with the Enemy Act, 50 U.S.C. App. 1-44; the 
International Emergency Economic Powers Act, 50 U.S.C. §§ 1701-06; the unrepealed 
provision of the Iraq Sanctions Act, Publ.L. No. 101-513; the United Nations 
Participation Act, 22 U.S.C. § 2349 aa-9; The Cuban Democracy Act, 22 U.S.C. §§ 60-
01-10; The Cuban Liberty and Democratic Solidarity Act, 18.U.S.e. §§ 2332d and 233; 
and The Foreign Narcotic Kingpin Designation Act, Publ. L. No. 106-120 and 107-108, 
a11 as may be amended from time to time); or any other applicable requirements 
contained in any enabling legislation or other Executive Orders in respect of the Order 
(the Order and such other rules, regulations, legislation or orders are co11ectively called 
the "Orders"); (vi) is engaged in activities prohibited in the Orders; or (vii) has been 
convicted, pleaded nolo contendere, indicted, arraigned or custodially detained on 
charges involving money laundering or predicate crimes to money laundering, drug 
trafficking, terrorist-related activities or other money laundering predicate crimes or in 
connection with the Bank Secrecy Act (31 U.S.C. §§ 5311 et. seq.). 

41.11. Any bill for additional rent rendered by Landlord to Tenant, and 
any bill for services rendered to Tenant by the cleaning contractor for the Building shall 
constitute a final determination as between Landlord (or such c\eaning contractor, as the 
case may be) and Tenant of the accuracy and appropriateness of the additional rent or 
cleaning charges set forth on such bill, unless Tenant, within sixty (60) days after such 
bill is furnished to Tenant, shall give a notice to Landlord that it disputes the accuracy or 
appropriateness of such bill, which notice shall specify the particular respects in which 
the bill is inaccurate or inappropriate. Pending the resolution of such dispute, Tenant 
sha11 pay the additional rent or cleaning charges in accordance with the bilI furnished by 
Landlord or the cleaning contractor for the Building, as the case may be. The provisions 
of this Section 41.11 shall not apply to bilis for the Expense Payment or for additional 
rent relating to real estate taxes, each of which are governed by other provisions of this 
Lease. 

41.12. Tenant acknowledges that it has no rights to any development 
rights, "air rights" or comparable rights appurtenant to the building project, and consents, 
without further consideration, to any utilization of such rights by Landlord and agrees to 
promptly execute and deliver any instruments which may be requested by Landlord, 
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including instruments merging zoning lots, evidencing such acknowledgment and 
consent. The provisions of this Section41.12 shall be deemed to be and shalI be 
construed as an express waiver by Tenant of any interest Tenant may have as a "party in 
interest" (as such quoted term is defined in Section 12-10 Zoning Lot of the Zoning 
Resolution of the City ofNew York) in the building project. 

41.13. If any sales or other tax is payable with respect to any c1eaning or 
other services which Tenant obtains or contracts for directly from any third party or 
parties, Tenant shall file any required tax retums and shall pay any such tax, and Tenant 
shaIl indemnify and hold Landlord harmless from and against any loss, damage or 
liabi!ity suffered or incurred by Landlord on account thereof. 

41.14. If the demised premises or any additional space to be incIuded 
within the demised premises shall not be available for occupancy by Tenant on the 
specific date hereinbefore designated for the commencement of the term of this Lease or 
for the inc1usion of such space for any reason whatsoever, then this Lease shall not be 
affected thereby but, in such case, said specific date shaIl be deemed to be postponed 
unti! the date when the demised premises or such additional space shall be available for 
occupancy by Tenant, and Tenant shall not be entitIed to possession of the additional 
space until the same are available for occupancy by Tenant; provided, however, Tenant 
shall have no c1aim against Landlord, and Landlord shall have no liability to Tenant by 
reason of any such postponement of said specific date, and the parties hereto further 
agree that any failure to have the demised premises or such additional space available for 
occupancy by Tenant on said specific date or on the Commencement Date shall in no 
way affect the obligations of Tenant hereunder nor shall the same be construed in any 
way to extend the Term. This Section 41.14 shall be deemed to be an express provision 
to the contrary of Section 223-a of the Real Property Law of the State of New York and 
any other law of like import now or hereafter in force. 

41.15. Tenant shall not cause or permit "Hazardous Materials" (as 
hereafter defmed) to be used, transported, stored, released, handled, produced or installed 
in, on or from, Tenant's premises or the Building. The term "Hazardous Materials" shall, 
for the purposes hereof, mean any flammable explosives, radio active materials, 
hazardous wastes, hazardous and toxic substances, or related materials, asbestos or any 
material containing asbestos, or any other substance or material, as defined by any 
federal, state or local environmentallaw, ordinance, rule or regulation inc1uding, without 
Iimitation, the Comprehensive Environmental Response Compensation and Liability Act 
of 1980, as amended, the Hazardous Materials Transportation Act, as amended, the 
Resource Conservation and Recovery Act, as amended, and in the regulations adopted 
and publications promulgated pursuant to each of the foregoing. In the event of a breach 
of the provisions of this Section 41.15, Landlord shall, in addition to all of its rights and 
remedies under this Lease and pursuant to law, require Tenant to remove any such 
Hazardous Materials from the demised premises in the manner prescribed for such 

86 



removal by Legal Requirements. The provisions of this Section 41.15 shall survive the 
expiration or sooner termination of this Lease. 

41.16. Landlord and Tenant hereby agree that it is their intent that aIl 
minimum rent, percentage rent and all other additional rent and any other rent and 
charges payable lo the Landlord under this Lease (hereinafter individually and 
collectively referred to as "ReDt") shall qualify as "rents from real property" within the 
meaning of Sections 512(b)(3) and 856(d) of the Internal Revenue Code of 1986, as 
amended, (the "~") and the U.S. Department ofthe Treasury Regulations promulgated 
thereunder (the "RegulatioDs"). In the event that (i) the Code or the Regulations, or 
interpretations thereof by the Internal Revenue Service contained in revenue rulings or 
other similar public pronouncements, shaIl be changed so that any Rent no 10nger so 
qualifies as "rent from real property" for purposes of either said Section 512(b )(3) or 
Section 856(d) or (ii) the Landlord, in its sol e discretion, determines that there is any risk 
that all or part of any Rent shall not qualify as "rents from real property" for the purposes 
of either said Sections 512(b)(3) or 856(d), such Rent shall be adjusted in such manner as 
the Landlord may require so that it will so qualify; provided, however, that any 
adjustments required pursuant to this Section 41.16 shall be made so as to produce the 
equivalent (in economic terms) Rent as payable prior to such adjustment. The parties 
agree lo execute such further commercialIy reasonable instrument as may reasonably be 
required by the Landlord in order to give effect to the foregoing provisions of this Section 
41.16. 

41.17. Neither Tenant nor any Person (as defined below) controlling or 
controlled by Tenant owns a 10% or greater interest, directly or indirectly, in BlackRock 
Realty Advisors, Inc. ("BlackRock") or Client Investrnent Management Company - e.g., 
GMIMCO, or such other company as is appointing BlackRock as manager) ("~") 
and none of BlackRock, ManCo or any Person controlling or controlIed by BlackRock or 
ManCo owns a 10% or greater interest, direct or indirect, in Tenant. Tenant covenants 
that neither Tenant nor any Person controlling or controlled by Tenant will acquire a 10% 
or greater interest, directly or indirectly, in BlackRock or ManCo or become directiy or 
indirectly owned (in a 10% or greater interest) by BlackRock, ManCo or any PersOD 
controlling or controlled by BlackRock or ManCo. Tenant further agrees that without 
Landlord's prior written consent, which consent may be withheld in its sole and absolute 
discretion, Tenant will not assign this Lease or sublease a1l or any portion of the demised 
premises lo a Person (a "Transferee") if (a) such Transferee (or a Person controlling or 
controlled by such Transferee) owns a 10% or greater interest, directly or indirectly, 
BlackRock or ManCo, or (b) BlackRock, ManCo or any Person controlling or controlled 
by BlackRock or ManCo owns a 10% or greater interest, direct or indirect, in such 
Transferee. 

41.18. (a) Tenant represenls and warranls that Tenant is neither a 
PNC Entity, an ML & Co. Entity, a BoA Entity or a BlackRock Entity (each as 
hereinafter defined) nor an Affiliate (as hereinafter defmed) of a PNC Entity, aD ML & 
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Co. Entity, a BoA Entity or a BlaekRoek Entity. Tenant eovenants that Tenant will not 
beeome a PNC Entity, a ML & Co. Entity, a BoA Entity or a B1ackRoek Entity or an 
Affiliate of a PNC Entity, an ML & Co. Entity, a BoA Entity or a BlackRock Entity. 

(b) Tenant further agrees that without Landlord's prior written 
consent, whieh eonsent may be withheld in its reasonable diseretion, Tenant will not 
assign this Lease or sublease aIl or any portion of the demised premises to a PNC Entity, 
an ML & Co. Entity, a BoA Entity or a BlaekRoek Entity or an Affiliate of a PNC Entity, 
an ML & Co. Entity, a BoA Entity or a BlackRoek Entity. 

(e) As used herein, (i) "BlackRock Entity" mean s BlaekRoek, 
lne. and ap-y entity eontrolling, controIled by or under eommon control with BlaekRoek, 
Inc. (and the parties agree that this definition shaIl incIude any institutional fund managed 
by a BlaekRoek Entity), (ii) "MI... & Co." means Merrill Lynch & Co., Inc., a Delaware 
eorporation, (iii) "MI... & Co. Entity" means ML & Co. and any entity controlling, 
eontrolIed by or under eommon control with ML & Co. (and the parties agree this 
definition shall inelude any institutional fund managed by an ML & Co. Entity), (iv) 
"PNC" means The PNC Finaneial Serviees Group, Ine., a Pennsylvania corporation, (v) 
"PNC Entity" mean s PNC and any entity controlling, eontrolled by or under common 
control with PNC (and the parties agree this definition shall inelude any institutional fund 
managed by a PNC Entity), (vi) "!!!!A" means Bank of America NA, a national 
association, and (vi) "BoA Entity" means BoA and any entity controlling, controlled by 
or under common control with BoA (and the parties agree this definition shall include 
any institutional fund managed by a BoA Entity). Additiona11y, as used in this Paragraph, 
the term "Affiliate" shall mean any Person who direetIy or indireetIy through one or 
more intermediaries eontrols, is controlled by, or is under common control with sueh 
Person and the term "~" shall mean any individual, general partnership, limited 
partnership, eorporation, lirnited liability eompany, limited Iiability partnership, joint 
venture, trust, business trust, eooperative or assoeiation or other comparable business 
entity, and the heirs, executors, administrators, legal representatives, suceessors and 
assigns of any of the foregoing where the context so permits. 

41.19. In addition to information required to be provided by Tenant under 
this Lease, in aceordanee with the requirements of the EB-5 Lender and/or the United 
States Customs and Immigration Serviees (the "~"), Tenant shall, upon request of 
Landlord, provide aH information reasonably required in order for Landlord to satisfy the 
requirements of the EB-5 Lender andlor USCIS, whieh may indude providing evidenee 
of the eost of AIterations (which may inelude paid invoices, etc.) and evidence that sueh 
AIterations have fmal sign-offs from a11 applicable governing authorities. 

41.20. Tenant hereby aeknowledges and agrees that, within ten (lO) days 
of Landlord's request, Tenant shalI provide audited financial statements (for the most 
recent fiscal year) ofTenant, which shall be prepared in accordance with GAAP. 
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ARTICLE42 

SECURITY 

42.1. Simultaneously with its execution and delivery of this Lease, 
Tenant shall deliver to Landlord, and Tenant shall maintain in effect at all times during 
the term hereof, as security for the full and faithful performance and observance by 
Tenant of Tenant's covenants and obligations under this Lease, an unconditional 
irrevocable letter of credit in the amount of $108,097.50, substantially in the form 
annexed hereto as Exhibit G and otherwise reasonably satisfactory to Landlord and issued 
by a banking corporation reasonably satisfactory to Landlord and either having its 
principal place of business or a duly licensed branch or agency in the borough of 
Manhattan, City and County of New York. Such letter of credit shall have an expiration 
date no earlier than the frrst anniversary of the date of issuance thereof and shall be 
automatically renewed from year to year unless terminated by the issuer thereof by notice 
to Landlord given not less than forty-five (45) days prior to the expiration thereof. 
Tenant shall, throughout the term of this Lease, deliver to Landlord, in the event of the 
termination of any such letter of credit, replacement letters of credit in lieu thereof (each 
such letter of credit and such extensions or replacements thereof, as the case may be, is 
herein called a "Security Letter") no later than thirty (30) days prior to the expiration 
date of the preceding Security Letter. The term of each such Security Letter shall be not 
less than one (1) year and shall be automatically renewable from year to year as 
aforesaid. Notwithstanding the foregoing, ifLandlord shall elect, in its sole discretion, to 
accept a Security Letter which is subject to a final expiration date, Tenant shall deliver a 
replacement of or amendment to such Security LeUer no later than thirty (30) days prior 
to such final expiration date, and the final Security Letter delivered to Landlord pursuant 
to this Section 42.1 shall have a final expiration date occurring not earlier than sixty (60) 
days following the Expiration Date of this Lease. If Tenant shall faíl to obtain any 
replacement of or amendment to a Security Letter within any of the applicable time limits 
set forth in this Section 42.1, Tenant shall be in default of its obligations under this 
Article 42 and Landlord shall have the right (but not the obligation), at its option, to draw 
down Ihe full amount ofthe existing Security Letter and use, apply and retain the same as 
security hereunder, and notwithstanding such draw by Landlord, Landlord shall have the 
right (but not the obligation), at its option, to give written notice to Tenant stating that 
such failure by Tenant to deliver such replacement of or amendment to the Security 
Letter constitutes a continuing default by Tenant of its obligations under this Article 42, 
and in the event that Tenant shall not have delivered such replacement or amendment to 
Landlord within fifteen (15) business days after Tenant's receipt of such notice, Landlord 
may give to Tenant a notice of intention to end the term of this Lease at the expiration of 
five (5) days from the date of the service of such notice of intention, and upon the 
expiration of said five (5) days tbis Lease and the term and estate hereby granted, whether 
or not the term shall theretofore have cornmenced, shal! terminate (as set forth in Section 
19.1 hereof) with the same effect as if that day was the day herein defmitely fixed for the 
end and expiration of this Lease, but Tenant shall remain liable for damages as provided 
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in Artiele 20 hereof. Upon delivery to Landlord of any such replacement of or 
amendment to the Security Letter within the fifteen (15) business day period described in 
the preceding sentence, such default shall be deemed cured and Landlord shall retum to 
Tenant the proceeds ofthe Security Letter which had been drawn by Landlord pursuant to 
the preceding sentence (or any balance thereofto which Tenant is entitled). 

42.2. If Tenant defauIts in respect of the full and prompt payrnent and 
performance of any of the terms, provisions, covenants and conditions of this Lease 
beyond notice (the delivery of which shaIl not be required for purposes of this 
Section 42.2 if Landlord is prevented or prohibited from delivering the same under 
applicable law, ineluding, but not Iimited to, a1l applicable bankruptcy and insolvency 
law) and the expiration of any applicable cure periods (except that no notice and cure 
period shall be required for purposes of this Section 42.2 with respect to any default by 
Tenant hereunder if, at the time of such default, any of the events set forth in Artiele 18 
hereof shall have occurred with or without the acquiescence of Tenant), incIuding, 
without limitation, the payrnent of fixed annual rent and additional rent, Landlord may, at 
its election, (bul shaIl not be obligated to) draw down the entire Security Letter or any 
portion thereof and use, apply or retain the whole or any part of the security represented 
by the Security Letter to the extent required for the payrnent of: (a) fixed annual rent, 
additional rent or any other sum as to which Tenant is in default, (b) any sum which 
Landlord may expend or may be required to expend by reason of Tenant's default in 
respect of any of the terms, provisions, covenants, and conditions of this Lease, 
including, without limitation, any reletting costs or expenses (including, without 
Iimitation, any free rent, tenant improvement aIlowance, leasing commissions, attomeys' 
fees, costs and expenses, and other fees, costs and expenses relating to the reletting of a1l 
or any portion ofthe demised premises), (e) any damages or deficiency in the reletting of 
the demised premises, whether such damages or deficiency accrued before or after 
summary proceedings or other re-entry by Landlord, or (d) any damages awarded to 
Landlord in accordance with the terms and conditions of ArticIe 20 hereof, it being 
understood that any use of the whole or any part of the security represented by the 
Security Letter shalI not constitute a bar or defense to any of Landlord's other remedies 
under this Lease or any law, rule or regulation, ineluding, without Iimitation, Landlord's 
right to assert a cIaim against Tenant under 11 U.S.C. §502(b)(6) or any other provision 
of titIe 11 of the United States Codeo To insure that Landlord may utilize the security 
represented by the Security Letter in the manner, for the purpose, and to the extent 
provided in this Artiele 42, each Security Letter shaIl provide Ihat the fuIl amount or any 
portion thereof may be drawn down by Landlord upon the presentation to the issuing 
bank (or the advising bank, if applicable) of Landlord's draft drawn on the issuing bank 
without accompanying memoranda or statement of beneficiary. In no event shall the 
Security Letter require Landlord to submit evidence to the issuing (or advising) bank of 
the truth or accuracy of any such written statement and in no event shall the issuing bank 
or Tenant have the right to dispute the truth or accuracy of any such statement nor shall 
the issuing (or advising) bank have the right to review the applicable provisions ofthis 
Lease. In no event and under no circumstance shall the draw down on or use of any 
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amounts under the Security Letter constitute a basis or defense to the exercise of any 
other of Landlord's rights and remedies under this Lease or under any law, rule or 
regulation, including, without limitation, Landlord's right to assert a elaim against Tenant 
under 11 U.S.e. §502(b)(6) or any other provision oftitle 11 ofthe United States Codeo 

42.3. If Tenant defaults in respect of any of the terms, provisions, 
covenants and conditions of this Lease beyond notice and the expiration of any applicable 
cure periods (except to the extent that such notice and cure periods are not applicable 
pursuant to Section 42.2 hereof) and Landlord utilizes aH or any part of the security 
represented by the Security Letter but does not terminate this Lease as provided in 
Artiele 20 hereof, Landlord may, in addition to exercising its rights as provided in 
Section 42.2 hereof, retain the unapplied and unused balance of the portion of the 
Security Letter drawn down by Landlord (herein calIed the "Cash Security") as security 
for the faithful performance and observance by Tenant thereafter ofthe terms, provisions, 
and conditions of this Lease, and may use, apply, or retain the whole or any part of said 
Cash Security to the extent required for payrnent of fixed annual rent, additional rent, or 
any other sum as to which Tenant is in default or for any suro which Landlord may 
expend or be required to expend by reason of Tenant's default in respect of any of the 
terms, covenants, and conditions of this Lease. In the event Landlord uses, applies or 
retains any portion or all of the security represented by the Security Letter, Tenant shall 
forthwith restore the amount so used, applied or retained (at Landlord's option, either by 
the deposit with Landlord of cash or the provision of a replacement Security Letter) so 
that at all times the amount of the security represented by the Security Letter and the 
Cash Security (if any) shall be not less than the security required by Section 42.1 hereof, 
failing which Tenant shall be in default of its obligations under this Artiele 42 and 
Landlord shall have the same rights and remedies as for the non-payrnent of fixed annual 
rent beyond the applicable grace periodo 

42.4. If Tenant shalI fulIy and faithfully comply with all of Tenant's 
covenants and obligations under this Lease, the Security Letter and the Cash Security (if 
any) shall be returned to Tenant within thirty (30) days after both (i) the expiration or 
early termination of this Lease and (ii) the delivery to Landlord of entire possession of 
the demised premises as provided in this Lease; provided, however, that in no event shall 
any such return be construed as an admission by Landlord that Tenant has performed all 
of its obligations hereunder. In the event of any sale, transfer or leasing of Landlord's 
interest in the Building whether or not in connection with a sale, transfer or leasing ofthe 
Land to a vendee, transferee or lessee, Landlord shall have the right to transfer the 
Security Letter and the Cash Security (if any) to the vendee, transferee or lessee or, in the 
alternative, to require Tenant to deliver a replacement Security Letter naming the new 
landlord as beneficiary, and, upon such delivery by Tenant of such replacement Security 
Letter, Landlord shall return the existing Security Letter to Tenant. Upon such transfer or 
return of the Security Letter and the Cash Security (if any), Landlord shall thereupon be 
released by Tenant from aIlliability for the retum thereof, and Tenant shalI look solely 
to the new landlord for the return of the same. The provisions of the preceding sentence 
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shall apply to every subsequent sale, transfer or leasing of the Building, and any 
successor ofLandlord may, upon a sale, transfer, leasing or other cessation of the interest 
of such successors in the Building, whether in whole or in part, transfer the Security 
Letter and the Cash Security (if any) to any vendee, transferee or lessee of the Building 
(or require Tenant to deliver a replacement Security Letter as hereinabove set forth) and 
shall thereupon be relieved of all liability with respect thereto. lf Tenant shall faH to 
timely deliver such replacement Security Letter, Tenant shall be in default of its 
obligations under this Artic1e 42 and Landlord shall have the right (but not the 
obligation), at its option, to draw down the existing Security Letter and retain the 
proceeds as security hereunder until a replacement Security Letter is delivered, and 
notwithstanding such draw by Landlord, Landlord shall have the right (but not the 
obligation), at its option, to give written notice to Tenant stating that such failure by 
Tenant to deliver such replacement Security Letter constitutes a continuing default by 
Tenant of its obligations under this Artiele 42, and if Tenant shall not have deIivered such 
replacement to Landlord within fifteen (15) business days after Tenant's receipt of such 
notice, Landlord may give to Tenant a notice of intention to end the term of this Lease at 
the expiration offive (5) days from the date ofthe service of such notice ofintention, and 
upon the expiration of said five (5) days this Lease and the term and estate hereby granted 
shall terrninate in accordance with the provisions of the penultimate sentence of Section 
42.1 hereof. Upon delivery to Landlord of any such replacement Security Letter within 
the fifteen (15) business day period described in the preceding sentence, such default 
shall be deemed cured and Landlord shall retum to Tenant the proceeds of the Security 
Letter which had been drawn by Landlord pursuant to the preceding sentence (or any 
balance thereof to which Tenant is entitled). Landlord and Tenant hereby agree that, in 
connection with the transfer by Landlord or its successors or assigns hereunder of 
Landlord's interest in the Security Letter, Tenant shalI be solely liable to pay any transfer 
cornrnission and other costs charged by the issuing bank in connection with any such 
transfer of the Security Letter, as additional rent hereunder, upon Landlord's demand 
therefor. Except in connection with a permitted assignrnent of this Lease, Tenant shall 
not assign or encumber or attempt to assign or encumber the security represented by the 
Security Letter, and neither Landlord nor its successors or assigns shall be bound by any 
such assignment, encumbrance, attempted assignment or attempted encumbrance. In any 
event, in the absence of evidence satisfactory to Landlord of an assignment of the right to 
receive the security represented by the Security Letter, Landlord may retum the Security 
Letter to the original Tenant regardless of one or more assignments ofthis Lease. 

42.5. Neither the Security Letter, any proceeds therefrom or the Cash 
Security, if any, shall be deemed an advance rent deposit or an advance payment of any 
other kind, or a measure or limitation of Landlord's damages or constitute a bar or 
defense to any of the Landlord's other remedies under this Lease or at law or in equity 
upon Tenant's default. 

42.6. As a material inducement to Landlord to enter into this Lease, 
Tenant hereby acknowledges and agrees that the Security Letter and the proceeds thereof 
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(ineluding, without limitation, any Cash Security ereated by the draw down of aU or any 
portion ofthe Seeurity Letter) and the obligation to make available or pay to Landlord aU 
or a portion thereof in satisfaetion of any obligation of Tenant under this Lease, shall be 
deemed third-party obligations and not the obligation of Tenant hereunder and, 
aeeordingly, (a) shall not be subjeet to any limitation on damages eontained in Section 
502(b)(6) ofTitle 11 of the United States Code or any other limitation on damages that 
may apply under any federal, state or loeallaw, rule or regulation in conneetion with a 
bankruptey, insolveney or other similar proeeeding by, against or on behalf of Tenant, 
(b) shall not diminish or be offset against any amounts that Landlord would be able to 
c1aim against Tenant pursuant to 11 U.S.C. §502(b)(6) as if no Security Letter existed, 
and (e) may be relied on by Landlord in the event of an assignment of tbis Lease that is 
not expressly in accordanee with the terms of tbis Lease even if such assignment has been 
authorized and approved by a eourt exercising jurisdiction in conneetion with a 
bankruptcy, insolveney or other similar proceeding by, against or on behalf of Tenant. 

ARTICLE43 

TERMINATION OPTION 

43.1. Provided that (x) the Tenant under the Lease is the Named Tenant 
and (y) Tenant is not in default under the Lease on the date that Tenant delivers the 
Termination Notice (as hereinafter defined) and on the Termination Date (as hereinafter 
defined), the Named Tenant shall have the right, to be exercised as hereinafter provided, 
to terminate this Lease in respect of the entire demised premises (but not less than the 
entire demised premises then being leased to the Named Tenant under this Lease) (the 
"Termination Option") effective on the tenth (10th

) anniversary of the Commeneement 
Date (the "Termination Date"), subjeet to the terrns and conditions hereinafter set forth. 

43.2. The Termination Option may be exercised only by the Named 
Tenant delivering to Landlord a written notice of its election to so termínate the Lease (a 
"Termination Notice") no later than one hundred eighty (180) days prior to the 
Termination Date. Time is of the essenee with respect to the exercise of the Termination 
Option and the giving ofthe Termination Notice. IfTenant fails to so timely exercise its 
Terrnination Option as aforesaid, then Tenant's right to terminate this Lease on and as of 
the Termination Date pursuant to tbis Artiele 43 shall be deemed irrevocably waived and 
ofno further force and effect, tbis Artiele 43 shall be deemed null and void and tbis Lease 
shall otherwise continue in full force and Effeet. Tenant's Terrnination Notice shall be 
deemed irrevocable once given. 

43.3. Notwithstanding anything to the contrary contained herein, any 
exercise by the Named Tenant ofthe Terrnination Option shall be void and ofno force 
and effect (and tbis Lease shall eontinue in fulI force and effect) if a default by the 
Named Tenant under this Lease shalI have occurred and be eontinuing either on the date 
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of the Tennination Notice or on the Tennination Date, unless Landlord shall elect 
otherwise (at Landlord's sole and absolute election). 

43.4. Simultaneously with the Named Tenant's delivery of a 
Tennination Notice to Landlord pursuant to Section 43.2 hereof, the Named Tenant shall 
pay to Landlord, by certified check or wire transfer and as additional rent, an amount (the 
"Termination Fee") equal to all of Landlord's unamortized costs and expenses incurred 
in connection with the leasing of the demised premises, inc1uding, without limitation, 
brokerage fees and expenses, free rent a11owances, legal fees and disbursements, the costs 
and expenses incurred by Landlord in connection with the performance of Landlord's 
Work, a11 of which costs and expenses shall be amortized over the tenn of the Lease at 
the rate of eight percent (8%) per annum. Time is of the essence with respect to the 
Named Tenant's payment of the Termination Fee. Notwithstanding anything to the 
contrary contained herein, any exercise by the Named Tenant of the Tennination Option 
shall be void and of no force and effect (and this Lease shall continue in full force and 
effect) if the Named Tenant fails to timely pay to Landlord the Tennination Fee in 
accordance with the provisions ofthis Section 43.4 unless Landlord shaIl elect otherwise 
(at Landlord's sole and absolute election). 

43.5. If (a) Landlord delivers to Tenant a Tennination Notice in 
accordance with the provisions of this Artiele 43 or (b) the Named Tenant delivers to 
Landlord a Tennination Notice in accordance with the provisions of this Artiele 43 and 
timely pays the Tennination Fee, then, subject to the provisions ofthis Artiele 43, on and 
as ofthe Tennination Date, (i) the Nal;lled Tenant shall surrender the demised premises to 
Landlord subject to and in accordance with aIl of the applicable tenns and conditions of 
this Lease as ifthe Tennination Date were the Expiration Date hereof and (ii) this Lease 
shall come to an end and expire as if the Termination Date were the Expiration Date 
hereof, and neither the Landlord nor the Named Tenant shall have any further obligations 
or liabilities under this Lease from and after the Termination Date other than obligations 
and Iiabilities which accrued prior to the Termination Date and other obligations and 
liabilities which, by the tenns ofthis Lease, survive the expiration or tennination hereof. 

43.6. The provisions of this Artiele 43 shall survive the Tennination 
Date. 

ARTICLE44 

INCENTIVE PROGRAM 

44.1. In connection with the perfonnance by Tenant ofTenant's Work or 
any other Alterations perfonned by or on behalf of Tenant, Tenant shall provide (and 
cause its contractors provide as the case may be) to Landlord a11 infonnation and 
material s relative to Tenant's Work and/or other Alterations as and when required by the 
New York City Department of Small Business Services (SBS) and/or New York City 
Department of Finance or any related or successor agencies, in regard to the construction 
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reporting and filing requirements pursuant to any application made by the Landlord under 
Industrial and Commercial Incentive Program, the Industrial and Commercial Abatement 
Program (as such terms are defined under applicable laws and regulations) or any similar 
successor program which makes the Building eligible for an abatement or exemption of 
real estate taxes based on construction work and a1terations performed therein 
(collectively, the "Program"). In connection with the foregoing, TenarÍt shall, and shall 
cause its contractors and subcontractors to (which shall inelude incorporating the 
following requirements in the applicable contractor and subcontractor contracts): 

(i) material1y comply with al1 applicable provisions of the 
Program and the rules and regulations promulgated thereunder in connection with the 
Tenant's Work or any other Alterations performed by or on behalf Tenant, including, 
without limitation, the requirements applicable to construction projects benefiting from 
the Program and alI other applicable requirements and regulations ofthe New York City 
Department of Business ServicesIDivision of Labor Services ("DLS") including, without 
limitation, the submission and approval of a Construction Employment Report, 
attendance at pre-construction conferences with representatives of DLS and adherence to 
the provisions of Artiele 22 of the Program Rules and Regulations and the provisions of 
Executive Order No. 50 (I980), as amended from time to time, and shall inelude, or 
cause to be incIuded, in each contract or subcontract, an obligation on the part of the 
contractor or subcontractor to comply with a1l applicable provisions of the Program and 
the rules and regulations promulgated thereunder; 

(ii) material1y comply with the requirements imposed upon 
tenants and occupants of the Building by the N ew York City Economic Development 
Corporation with respect to local and state employment reporting; 

(iii) reasonably cooperate with Landlord with respect to any 
application filed by Landlord to obtain benefits under the Program, inc1uding, without 
limitation, submission of all documents that Landlord's attomeys and consultants shall 
reasonably deem required, ineluding, without Iimitation, plans, permits, certificates of 
occupancy issued by the buildings departrnent, cancelled checks, invoices, architects 
affidavits and CP A cost certifications; 

(iv) report to Landlord on an annual basis no later than 
December 1 of each year during the term of this Lease, the number of workers 
permanently engaged in employment in the space leased, the nature of each worker's 
empIoyment and the New York City residency of each worker; 

(v) provide access to the demised premises by employees and 
agents of the Department of Finance of the City of New York and other governmental 
and quasi-govemment agencies in connection with the Program at aIl reasonable times 
and upon reasonable notice; 
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(vi) following completion of the Tenant's Work and any 
subsequent Alterations, notify Landlord of the cost thereof; and 

(vii) fumish to Landlord, simultaneously with the transmission 
thereof to any agency charged with administration of the Program, true copies of all 
documents submitted or required to be subrnitted by Tenant in connection with the 
Programo 

ARTICLE45 

STORAGE SPACE 

45.1. Landlord hereby irrevocably (so long as this Lease is in full force 
and effect) licenses to Tenant and Tenant hereby irrevocably (so long as this Lease is in 
full force and effect) Iicenses from Landlord, under a1l the terms and conditions of this 
Lease, except as modified herein, certain storage space 10cated in the Building as shown 
approximately as hatched on the location plan annexed hereto as Exhibit D (the "Storage 
Space", which shall be deemed to contain 534 usable square feet) for a term cornmencing 
on the Commencement Date and ending on the Expiration Date, or on such earlier date 
upon which the term ofthis Lease shall expire, be canceled or terminated pursuant to any 
ofthe conditions or covenants ofthis Lease or pursuant to law. 

45.2. (a) Tenant shall pay, as additional rent, a fixed annual license 
fee for the Storage Space at the f01l0wing rates: (i) during the 1st Rental Period, an annual 
amount equal to $16,020.00 (or $1,335.00 per month), (H) during the 2nd Rental Period, 
an armual amount equal to $17,622.00 (or $1,468.50 per month), and during the 3rd 

Rental Period, an annual amount equal to an annUal amount equal to $19,224.00 (or 
$1,602.00 per month) (collectively, the "Fixed Annna) License Fee"), which shall be 
payable in equal monthly installments cornmencing as of the Cornmencement Date in 
addition to, and in the same manner and at the same time as fixed annual rent for the 
demised premises is due and payable under this Lease. 

(b) Notwithstanding the provisions of Section 43.2(a) of this 
Lease, the Fixed Annual License Fee payable by Tenant shall be abated for the period 
(herein called the "ReDt Abatement Period") commencing on the Commencement Date 
and ending on the date which is four (4) months following the Cornmencement Date. If, 
during the Rent Abatement Period, Tenant shall default in the payrnent of a sum of 
money or any other of its obligations under this Lease beyond the expiration of applicable 
notice and cure period, if any, no Fixed Annual License Fee shall be abated thereafter and 
any Fixed Annual License Fee previously abated during the Rent Abatement Period sha1l 
irnmediately become due and payable by Tenant to Landlord 

45.3. Tenant agrees and covenants that the Storage Space shall be used 
for storage purposes of dry goods only and for no other purpose. Tenant shall not use, or 
store any items in, the Storage Space in a manner which would violate any Legal 
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Requirements, result in a violation of the certiticate of occupancy for the Building or 
result in a termination of, or increase in the rates charged for, Landlord's tire insurance 
for the Building. 

45.4. Tenant acknowledges and agrees that the Storage Space is being 
delivered to Tenant on the Commencement Date in its "as is" condition (except that 
Landlord shall, prior to the date Landlord delivers the Storage Space to Tenant, legally 
demise the Storage Space in a Building-standard manner) and Landlord shall have no 
obligation to do any work in or to the Storage Space in order to make it suitable and 
ready for occupancy and use by Tenant. Tenant shall surrender the Storage Space to 
Landlord at the expiration or sooner termination of this Lease in substantially the same 
order and condition as received, except for reasonable wear and tear and damage by tire 
or other casualty, and Tenant shal! remove al! ofits property. Tenant shall have no right 
to separately assign or sublet the Storage Space, except in connection with an assignment 
of this Lease or a sublease of the entire demised premises. 

45.5. Landlord shall have no obligation to provide any services to the 
Storage Space whatsoever except as expressly set forth below. The only services to be 
provided by Landlord hereunder to the Storage Space shall be freight e]evator service to 
the basement level of the Building (subject to the business hour restrictions set forth in 
Artiele 32 aboye). The aboye notwithstanding, Tenant shall (at Tenant's sol e cost and 
expense) be permitted to tap into the Building mechanical and electrical systems in order 
for Tenant to obtain water for the Storage Space, electricity for the Storage Space, steam 
and condenser water for the Storage Space, all with tap-in locations on the leve] of the 
Building where such space is located, but not necessarily within Tenant's respective 
spaces (and Landlord shall provide reasonable access, as determined by Landlord, to the 
applicable space in question from such tap-in or connection point, all at Tenant's 
expense), provided that (i) Tenant obtains Landlord's prior written consent thereto (which 
consent shall not be unreasonably withheld, conditioned or delayed), (ii) Tenant pays 
Landlord's actual cost for such tap-in in connection therewith as additional rent within 
thirty (30) days after receipt by Tenant of an invoice therefore, provided that Landlord 
shall waive such tap-in charge for each initial tap-in made during the performance of 
Tenant's Work, (iii) Tenant shalJ comply with all applicable Legal Requirements and 
reasonable rules and regulations adopted by Landlord with respect thereto from time to 
time, and (iv) Tenant shall timely pay the charges for such services to the applicable 
utility company entitled thereto, to the extent Tenant receives direct service from such 
utility company. All such work required of Tenant hereunder shalI be done in 
conformance with Article 8 ofthis Lease. 

45.6. Notwithstanding anything contained herein lo the contrary, 
Landlord may, at ils option, at any time, elect by nolice to Tenant ("Substitute Space 
~") to substitute for the Storage Space (or any portion thereof) other storage space 
in the Building ("Substitute Storage Space") designated by Landlord, provided that the 
Substitute Storage Space has a square footage which is substantialIy comparable to, has a 
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configuration which is reasonably comparable to, and has access that is reasonably 
comparable to, the Storage Space (or applicable portion thereof). Tenant shall vacate the 
Storage Space which is to be replaced and move into the Substitute Storage Space not 
later than forty-five (45) days following the date upon which Landlord has given the 
Substitute Space Notice to Tenant. Landlord shall have no liability to Tenant in the event 
of any such substitution. Landlord shall pay aH reasonable costs and expenses reasonably 
incurred by Tenant in connection with such relocation and moving to such Substitute 
Storage Space. 

[Signature Page Follows.] 
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IN WITNESS WHEREOF, Landlord and Tenant have respectively 
executed this Lease as ofthe day and year first aboye written. 

Landlord 

Title:

Tenant: 

THE REPUBLIC OF CHILE, REPRESENTED 
BY JUAN GABRIEL VALDÉS, 
AMBASSADOR OF CHILE TO THE 
UNITED STATES OF AMERICA 

Name: Juan Gabriel Valdes 
Title: Ambassador 
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EXHIBIT B-I-I 

LANDLORD'S PRE-COMMENCEMENT WORK -

WORKLETTER 

The following work shall be performed by Landlord in the demised premises using 
Building-standard construction, material s, finishes and fixtures. 

EXHIBIT B 

LANDLORD'S WORKLETTER 

The following describes LandlOrd's Work providlng BUilding Slandard ConSlruellon and 
finia., standards tor constructlon of Tenant Premises. Wherever spedfic products or 
systems are described. tlls done to establish a level of quality and land!ord reserves the 
right lo substitute a produd of equal or greater quslity. Refar lo Plans (or addiUonat 
¡"ronnallon. In the event of a confhct between thts descrlphon of landlol'd's Outllne 
Specifleation and the Plans. this description o, oumne SpecificaUon shalJ prevall TYPlcal 
detads will be available descr1bing spectalty condmons based upon our stendards and 
tYplcsl pre.built office Construction DOC\Jments 

A. PARTlTlONS 

1. Domlslng w.na 
Flre rated demlsíng partlllon. wlll be 2 112". metal sluds. 22 90. lS' on 
center, with Qne leyer of 5/8· gypsum board both sides. with sound balt 
insulation Oemising partitions wllI extend from floor lO underSlde or 
stnJdure above. subJect to reQulrements o, the building alr condrtion,"Q 
system. Furrlng al core walls will be same as aboye wilh 1 layer of 
sheetroek and wlthout Insulaban. 

2. Interior Partillon. 

Typical interior 2 1/2~ meta' studs. 22 ga., 16" o,.. center, extend from floOl'" 
to underside cf strvcture above, with ene layer of 5/8" 9ypsum board on 
each side endlng aboye celling heJght, wlth eound batt Insulatlon. Provlde 
acous1ical filler where partitions meet mulllons and window convector 
unlt5. Green board wUl be substltuted for drywall1n wet oreas 

3. Server Room 

4. 

Provlde 2- o/..n painlgrac Ilre retardent plywood Dsnels 4' :le 8' applied lo 
deslgnated sheetrock walls 

Offico and Conforonce Room Glaas Fronta 
Glas. Front. shan be eonstrucled w~h fyU heighl 11," eloor tomperl!<! 
gl •••. top and bottom melal u-channel. provlded wilh bloeklng overMad 
and a single layer o, S/W' sheelrock lo slob aboye on ea eh side of 2 1/2' 
metal sluds. 22 9a .• 16" on center. 
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B. CElllNGS 

1. Reeeptlon Area and Corrido", "'iII receíve 8 518" drywoll maehoRlcol1y 
hung ceifing 

2. Recepllon and Conrereneo Room(s) will also havo a receosed 6" aa.p 
.heetroek fight cove on (2) walls 

3. PERIMETER OFFICES AND CONFERENCE ROOMS wlll receive 
machoRlcally hung Armstrong Ullím. Te9ular camng "yotem, ,'.2',3/4" 
and 2'.2'.314' Beveled Tegular - #,9,6 & #1912, Inte~ude 9/16" 
Dimensional Grld On Shadow Moldlng (#7873), Whlle 

4. AuxlIlary Area. (Slor.ge Closet., Coa, Closets, CopylFlle. Serve. 
Closel, Supply Closel) mechanlcally hung Armstrong Ultima Tegular 
celllng sy.tem, 2'.2'.3/4' Beveled Tegular - #1916 & 1/1912, Intenude 
9/16" Dimensional Gnd on Shodow Molding (#7873), Whlte, 

S, The general ceillng heighl WlII be appraximalely 8'-6' AFF 

C. DOOR & FRAMES 

1. Sulle Entry Doors 
The maln suite double enlry doors shan be full height lempered cle.r W 
glass tempered Herculite 3'·0· W, with continuous brushed stainless ste!!l 
top and boUom ralls and glass sidelighls as reqUlred. 

2, StandaRd Ofllee Doora and Perlmeter Offlee Fnonts 

The slandard offiee door '" 3'-0" X 8'-6"+-. soll<l eore, waod door and 
wood frsme to be: Wood Veneer to be Grey RIIt Cut OaK Gra'n to nun 
horfzontally. lo match approved sample. Coat hooks to be mounted on 
Ihe inlerlor oIfice .ide of doo"" GI ... Fronto shall be constructed wllh full 
he,ght %" elear lemperea glao., top and boltom metal u",honnel, 
provlded wi1h blocl<Jng overhead and a single layer of 5/8" oheetrack to 
81ab aboye on eoeh .ide of 2112" metal'luds, 22 ga" 16' on center 

3. Conference Room Fronts 

The conferenee fronts shall be full height gl.S8 partilions (112" thiel< 
elehea, tempered) with a veneered wood fr.me wlth building .tondard 
wood finlsh. Conference Room doors should match 'he standard office 
door 
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4. Utlllly Room Ooora and F •• mo. 

Typlcsl Ulllity roame (pantries. copy rcoms, closels. fIle room, servflr 
room, etc.), shall be receive a building 9tandard 'ull height paint grade 
wood door and hollow metal trame Freight vestibule door. to be hollow 
metal 

5. Clase! Ooors 
Closet 000'" to be palnt grade wood, tull heighl, width lo be slzed as per 
opening. solld coreo 

6. Trlmmed Opon/ngs 
Tnmmed openlngs to have IuII height metal trames 

7, DISlnletlo" SIripa 
Olstraetion Strips are ta be provlded on all glsa9 (rants. y.,n wrde and 2 %" 
aparl @ 30' and 60" above flnlShed floor, as per code 

D. HARDWARE 

E, 

1, Sulle Entry 000 •• 

The Suite entry Doors shall be provided Wlth 'Dorme" 8TS80 Floo, 
Coneealed Door Closel'$, wlth stalnless steal Programma "ulls; 
Elact,omagnetlc f.i/sale loclcing device to be connecled lo (he building 
CI.ss E Syslem, .nd an empty condu~ and bac~ box wlll be provlded to 
ad¡acent wa/l .urfaca and to (he Tenen!"s Receptlon Oesk tor connectlon 
to (he Tenan!". Securlty System 

2. Slandard Ofllee I Conference Room 000 .. and Utlllty 000 •• 

Building standard hardware shall be Arrow, a~Ser¡es. cylindrh::al lever 
lockllolch sets with Sierra SR levers, 2 po" ot s/lm line ball beanng butt 
hlnge. (or Rlxon offset hmges top and boltom #117). silencers and dome 
floo, doorstops. Hardware finlsh lo be brushed staIMles. steel (US 260). 
Closets. utit,ty, and storage room. lo have. heavy duty rotler C.lch, edge 
pull., angle door stop vAlh neoprllne pod .. 

A/I doors lo hove bro.hed slalnless steel clome ~oor doorslop" a. 
requlred. 

PAINTING & WALLCOVERING 

1. Palntfng 
al AII pa,nts shall be durable profe •• lona' grade low or ZO'O VOC 

meeling Green SeBIGS-11 standard, or belter 
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b) AII partnions and gypsum board surfaces provlded by Landlord 
ohall receiv. one (1) coal primer and two (2) coalo 01 lalex 
eggshell finish palnl, a.njamin Moore, While Dove OC-17, or 
olhe' off-whlle finish, Tenanl can speclfy one (1) medium accenl 
color on on. Vlall In eaeh penmeler oflle. and lWo (2) walls 01 1M 
Reeeplion Area 

e) An interior ferrou8 metal provlded by LaF1dlard. tncluding cara 
doors. frames and melal trím, shall recelve Two (2) coats o, seml 4 

91059 enamel over the factory prime caat 8enjBmln Meore palnt 
WI1ile Oove OC-17, Or o!her off-whlle finl.h, 

F, FLOORING 
1, Sulldlng Standard Carpet 

Shaw Carpel Tlle, Merge (59167/675135) Shlmmer Frlnge, 1S' x 36", l2! 
~, 

2, Vlnyl Tile 

The standard "oor f,"iah for pantnes. copy I'OOMS, etc. IS vln}'1 
comPQsllion lila NCT) Amüco Unear Slona Shal. (55553606), 12" x lS' 
~ 

3, Stona Floor 
Receptlon Area lo receiv.-, High Slyle, Caleu"a Vislon PoIIshed (LOT 
61580), 12' x 24', 

4, VI"yIS .. e 
Th. slandard wall base iS 2 1/2' hlgh vlnyl b.s., Johnsonlle (9 Slo,l,ng 
SlIver CG)~. Slra'ght ba .. Is used al carpeled area. and eurved 
base al all vlnylllfe noor areas 

5, Steel Sas. 
Receptlon arca and lWo (2) \VallS In •• eh Conle",nca Room lo recelv. 2 
112" hlgh recessed, Aluma Ste.I Base (6277), wilh 114" ",ve al 

6, Statlc Dlsslpatlvo Tlle 
Server Room lo have Stallc Ol9si~alive Tile, Armslrong, Pearl Whíte, 12' 
x '2" pf egual 

1, Wood S.s. 
2 112" reeessed Wood Base with y..- reveal. to be in Breas of wood 
pan.ltng and doors lo malch approved sample 
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8. T •• nolllon Strip 
Provide continuous Tral'\silion Strip 10 match sample between flocr 
finishes 

G. WlNOOW TREATMENT 
Window lreatmenllo be Phlf •• Through DFB - Sh_erweave 4000 5% Openess -
Alabaster 

H. FINISH CARPENTRY 

1. Panlry 
Landloro ,hall provide a total 01 ten (10) linea, feet of boltom plasUe 
laminate cabinets, and cablOets over the Refrlgerarar and bU11t In 
Microwave, each wlth ene interior adjustable shelf, 11ardWood continuous 
fingerpuII •. Exterior-Fo,"uca Colo, Co,e #7223C-90. NeIV Whlle Glo .. 
Flmsh, or equal. Inlerlo, to be blreh elear loeque, finlsh. Countertop 
wlth noslna, shall be ';." thiel< Caesorolone. (1/2141) lull helghl glas. 
backsplash bstween cabinets to be 318~ thlck baCk painted low ¡ron g1858. 
color Absotute clear blaek to match sample. or eClual 

2. Copy Room 
Landlo'd ohail p,ovlde up to a total atten (tO) linea, leel 01 laminate lower 
cabinet. and counlar 10p, wlth 4" backsplash. and open shelf cobinels 
aboYe, each with one adjustable sheff, all in Formlca Color Core, 7223C· 
90. New White, glos. or matte flnlsh, or equal. 

3. Coat Closels 

Landlord w1ll furnlsh and install up lo 10 linear feel of coat closets. to 
comply wlth ADA. provlded wilh bfrch hal oholl. ctear synlhelie laequer 
finlsh, center divido, II reqUlrod. and polished ehrome nongole •• coal 
pole. 

4. Wood Panellng 
Wood Paneling up to 10 linear feet In Recepton Area, Wood Veneer 10 
be Grey Rift Cut Ook, Grain lo run hoñzonlally. lo malch approved 
sample. 

APPLIANCES 

Landlord wIII p'ovlde Ihe following applionces lO one (1) panlry: 
a. On. (1) Relñgerator Frigidalre. 30" Top Mount. 21 CU.fn. Stolnles. Stoel 

(FPUI t888 PF o, .qual) with ice makar. 
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b. One (1) Mlcrowave. Frlgidaire. 24", Buill in, Slainles, Slael (FPM0209K F 
orequal). 

c. On. (1) Oi.hwasher Frigidaire. 24", Slainle •• Steel (FPHO 2465NF or 
equal). 

J. PLUMBING 
landlord shall provfde conneetcon to the Building hot and eold water supply for 
Ihe panlry sink; Elkay Slatnle •• Steal (ELUHAO 2115), and laucet wllh spray 
cold water IIne and cutoff valve for Tenant's coffee maker and filtered water unit. 
and a" waSI. and venl plplnglo eomply wilh Codeo 

AI1 glumbing work shall be In aCC<lrdance With the latest adopted goveming 
codes, 

K. FIRE PROTECTtON 
s. Landlord shall proVlde 8 fully functional spnnk1er syslem based on otdinary 

occupancy c1asslficatlon 
b. Fire Extlngui&hers wlll be proVided a. per code in rece.sed wa" cabinol. 
C. AII IIre prOleeUon wor1< wllI be InSlallcd In accordanco wllh NFPA 13 eutomalie 

sprinkler systems. 
d. High temperalur. h.ods ol\all be provided In Ihe Tenont's mServer room 
e. Hydraulie ealculations &hall be per10rmed by Landlord's deslgn prolesslonal 

based upon Ihe de.lgn af ths ,pnnklor work. 

L HVAC-
landlond will provida, a lully lundional HVAC oystem Ihal will ¡nelude Ihe 
followlng: 

OiSlnbution dUClWorl<, T sloto. dlflusern and relums off 01 base bUilding 
connectlon en each floor. 

a. Alr condltlonlng shall be provlded by an ovemead dueled ayslem Includtng. 
but nol IImlled lo Ihe lollowing. 

b. Penmeter Inductlon unit acfdresses perlmeter skln load, occupant load and 
power load lifteen (15') feel from wlndow line. 

e. Interior area. beyond filtaen (15') leet 01 wtndow IIne served by base bUIlding 
central alr handling syalem. 

d. Supply alr .hall be provlded to meet Ihe propo.ed oceupaney of on. (1) 
persa n per +1- 100 square feet 
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•. Conlrol. ,hall be DDC based. compatible Wllh base building syslem. 

HVAC will be de.igned and In.!alled S~Ch Ihal inslde condltlons speclfied 
below WlII be maintailned throughout Ihe Premises provided that 'he outslde 
condilions do nOl exceed lhose speclfied below 

tonldo Condlhoos 

When Syslem Caned 78"F De & 50%RH 
Upon for Cooling 

When Sy.lem Called 
Upon for H ealing 

M. ELECTRICAL 

72'F OS 

Qutsjde Coodjtjons 

95'F DB & 7S'F WB 

O'F OS 

1. AII olectrical warK ,hall be Installed in accordance \Vith the la!est adoptad 
govemlng codea. Includlng NYC govemlng eode. and NEC NFPA 70. 

2. Landlord shall provlde access to Ineoming telephone service room fer 
provlder servlce. 

3. Building common snd core (indudlng common areas, SIalrs. etc.) 
electncal needs shall be fed from the house penel 

Landlord VIiI! prov1de a fu\ly funclional electrical syslem thal will IDelude 
the 101l0\\'I"g' Power (6 Watts per USF) \VIII be provided lo the Tenen! 
opace as 'ollows: 

a) Ollices - shall be provided wllh MO (2) duplex o~Uets per room. wlth 
elght (8) outlets per 209 braneh elreuit. 

b) Worx Stations - Power 'Nill be provlded to each group ofwork stations 
and tradi~ statlons, final conneetion to systems fumiture Into each 
.Ialion- two (2) duplex outlets per .'ollon {cne (1l el wIhlch tc bo 
dedieated to computer use and clreuited aecordlngiy). Wllh el9h! (8) 
cutlet. (ma)CÍm~m). per 20. branch clreuk. 

e) Core Dnlllns - Ccre drilling fcr ene (1) nocr quad oullel in eaeh 
Conference Room and one (1 ~ additronal if required for fumlture or 
stabon9 wltI be Installed by Landlord. note. addibonal ccre drilled lIoor 
outlets requ •• led by Tenan!. wllI be al Tenan! ccst. and .ubjeot '0 
revlow by Landlord's slructwal anglneer 00<1 coordlnalion wllh the 
tenanl below 
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d) Ponlry, will be provlded wilh eleclric oullol' lo be in complianee wilh 
Ihe applianco specilicatlons frsted, Including Tenanl supplled coffee 
maker and water filter, and two (2) additional quad convenience 
outleto, .oeh haviog o GFt dupl ••. 

e) Tenant Telecom Clo.etIRoom and Copy Room will be pravided wilh 
two (2) quad 200 outlelS each. 

f) Receplion will have eleclrie door release al Ihe desk and al • w.lI. 
Including one (') quad eleclnc olrtlel, plu. one (1) additionol duplex 
w.lloullet. 

N. lIGHTING: 

Lighbng " provlded on lhe baois of Ihe fOllowing: 
1. Ceiling mounted vacancy sensors shall be provicfed for open spac9s amI 

private offiees. 
2. Llghling Ihroughoul Ihe premises .h.1I be provlded .s por 'he building 

slandard 

O. FIRE ALARMILtFE SAFETY: 

a) The Building ehall have a fire alorm ")'Slem in.,.lIed as per loc.1 
jurlsdicllon'. requirements ond In aecoroaneo wlth NFPA 72 and 
NYFD requirements. 

b) Manual pull slalions. w.rdeo pMne. and audio I visual comblnaliono 
shall be located 8t each bUilding exlt 9lair in accordance wlth ADA 
reqUltemenls. w/rlV mounting heighlo and looatlons 

e) Visual devices shall be provided In all conference rooms and 
restrooms. 

d) Smoke deteclion devlc •• shall b. provlded in .lIfT aquipmenl room •. 

e) Duct DeteClo," shall be provlded on .11 HVAC equlpmenl, Where 
requlred, on supply and return ductwork for unlts over 2000 cfm. 

f) Smoke andlor fire smoke damper, Where requlred by Ioeal codeo ohall 
be Wlred, conlrolled and supervlsed by Ihe Flre Ala"" syslem 

g) Landlord shall (um¡sh and inslall code and ADA eompliaol wall 
speakerlslrabes for audiblelv;suaf annunclallon of fire Blanm system 
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aC\ivatlon en Ihe basl. 01 "P lo one (1) .pea~orlslrobe per 1,000 
squaT8 fee! of uBable area plus one (1) In room •. 

h) Lendlord ohall provido ceillng mounted exil sI9no receosed (Alllle). as 
per codeo 

Emergency lIghling lo be i""taned in Ihe lighl fixtures spec:ified as per 
codeo 

landlord lo provld. a11 devices and connecllon. lo Ihe Building Clas. 
E "yslem as required by landlord, and NY Building Codeo 

P. TELE/DATA 

%' condu~ wilh back box lo be provlded la"A.F.F. wiln .Iubo exposed above 
fonished ceillng One conduil and back box por office, confereoce room. copy 
room. pantry and two (2) for reception .r •• (recepllonls! & vlsiter). 
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EXHIBITB-2 

LANDLORD'S POST-COMMENCEMENT WORK 

The following work shaIl be performed by Landlord in the demised premises utilizing 
Building-standard construction, materials, finishes and fixtures: 

1. Landlord shall install four (4) video cameras. 

2. Landlord shall instaIl one (1) DVRrecorder. 

3. Landlord shall install a video/intercom system at the front entranceway to the 
receptionist. 

4. Landlord shall install a laminated glass one-half (1/2) height partition for the 
receptionist desk/wall. 

5. Landlord shall replace the glass entrance suite doors with hollow metal doors. 
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EXHIBITC 

ALTERATIONS RULES AND REGULATIONS 

A General 

1) Tenant will make no alterations, decorations, installations, repairs, 
additions, improvements or replacements (which are hereinafter called 
"Alterations" and which are the AIterations referred to in the Lease) in, to 
or about the demised premises except in compliance with Article 8 ofthe 
Lease. 

2) Prior to the cornmencement of any AIterations, Tenant is responsible for 
obtaining, from the Building Manager, a base Building pre
demolitionlpre-construction status report noting condition of demised 
premises. 

3) Prior to the cornmencement of any Alterations, Tenant shaU submit for 
Landlord's written approval aIl required items described in Paragraphs 1, 
2 and 3 ofSection B hereof. 

4) Tenant shaU insure that the proposed Alterations comply with The 
Administrative Code ofThe City ofNew York and aH other Iaws, 
ordinances, rules and regulations promulgated by aU governmental 
agencies and bodies havingjurisdiction over such Alterations, including, 
without limitation, the Americans With Disabilities Act. 

5) Tenant shall insure that aU proposed Alterations comply with Building 
standard s listed in Section C hereof, and are adequately designed to serve 
Tenant's needs while remaining in fuIl conformity with, and not adversely 
affecting, any Building systems. 

6) Al! (i) demolition or removaI of construction materiaIs, or (ii) moving of 
construction materiaIs to or from the Building, or (iii) other categories of 
work which may disturb or interfere with other tenants of the Building or 
disturb or interfere with Building operations, must be scheduled and 
performed before or after business hours. Tenant shaU provide the 
Building Manager with written notice at least twenty-four (24) hours prior 
to scheduling any Alteration, and shalI pay Landlord's standard charges 
for freight elevator and loading dock services, overtime porters, security, 
engineers and other costs incurred by Landlord in connection with such 
after hours scheduling. 
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7) In addition to reimbursing Landlord for the cost of outside consultants 
referred to in Paragraph C(l) below, Tenant shaIl pay to Landlord the 
amounts pursuant to Section 8.2(b) ofthe Lease. 

8) AIl inquiries, Tenant plans, requests for approvals, and all other matters 
shall be processed through the Building Manager. 

B. Tenant Submittals 

9) Tenant to submít, to Landlord, the following information for Landlord's 
review and approval prior to cornmencement of any Alterations. 
Landlord's review and approval period wiU not commence until the 
Building Manager is in receipt of the following items, as one complete 
package: 

a) Letter of Intent to perforrn construction. Letter to inelude a brief 
description ofthe proposed Alterations, Tenant contact, complete 
list of proposed contractors and work schedule. 

b) Two (2) sets of design drawings and specifications noting full 
scope ofwork involved in performing such Alterations. AU 
drawings must be signed and sealed by Tenant's Registered 
Architect or Professional Engineer licensed to conduct business in 
the State ofNew York. Part plan drawings wiU not be acceptable. 

e) 

(i) If full height partition walls are being installed in an area 
that is sprinklered, the existing sprinkler head locations 
must be ineluded to show that new partitions are not in 
conflict with sprinkler coverage. 

(ii) Ifthe area being altered ineludes existing 
compartmentation walIs, those compartrnentation walls 
must be indicated on Tenant's layout. 

A letter from Tenant's Registered Architect or Professional 
Engineer stating that their design and scope ofwork complies with 
aU applicable codes, and locallaws, especially noting Local Laws 
16/84,58/87, and 5/73. This letter must be signed and inelude 
their professional sea!. 

Proper New York City Building Department filing applications, as 
required, for all Alterations indicated on drawings. 
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d) Valid Certificates of Insurance and a Contractors Agreement 
signed by Tenant's general contractor (se e Insurance Requirements 
in Section D hereof). 

10) Upon completion ofLandlord's review, the following will be returned to 
Tenant: 

a) A letter (i) granting approval to file drawings; or (ii) granting 
conditional approval, subject to Tenant incorporating Landlord's 
cornments and suggested revisions into a revised set of design 
drawings (no Alterations will cornmence or applications be filed 
until Landlord is in receipt of such revised set of drawings); or 
(iii) disapproving such Alterations; and 

b) If approved, or conditionally approved, Building Department 
applications signed by Landlord. 

Landlord's review is for conformance with Building standards only and is 
not a review for compliance with law or a review of the adequacy of 
Tenant's designo No such approval or cornments shall constitute a waiver 
of the obligation that Tenant's Alterations comply with all laws and 
receive Buildings Department or other governmental approvals. 

11) Prior to cornmencement of Alterations: 

Tenant to submit to Landlord fue following: 

a) A letter or revised drawings addressing Landlord's comments, if 
any. 

b) Approved New York City Building Department filing applications, 
drawings, and all work permits. 

c) A finallist of aH contractors and subcontractors who will perform 
the Alterations. 

A work schedule noting duration ofwork. 

12) Upon completion of Alterations: 

Tenant to submit to Landlord, in a timely manner, the foHowing: 

a) 

b) 

AH sign-off documents which pertain to work filed from aH 
agencies having jurisdiction. 

As-built drawings. 
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c) A properly executed Air Balancing Report, signed by Landlord's 
air balancing consultant. 

C. Building Standard Requirements 

13) AlI structural or floor loading requirements, mechanical (HV AC), 
plumbing, sprinkler, electrical, fire alarm, e1evator, of any proposed 
Tenant installation shall be subject to the prior approval of Landlord's 
consultants. AIl expenses incurred by Landlord's consultant regarding 
review and approval ofTenant's design shall be at Tenant's expense. 

14) AII demolition shall be supervised by Landlord's representative at 
Tenant's expense. 

15) Elevator and loading dock service for construction work shalI be charged 
to Tenant at standard Building rates. Prior arrangements for elevator use 
shall be made with Building Manager by Tenant. No material or 
equipment shall be carried under or on top of elevators. If workmen 
(including, without limitation, Operating Engineers and Personnel 
Carriers), are required by any union regulations for material or personnel 
hoisting, such workmen shall be paid for by Tenant. 

16) If shutdown of any mechanical or electrical risers are required, such 
shutdown shall be performed by Landlord's contractors at Tenant's 
expense or, at Landlord's option, supervised by Landlord's representative 
at Tenant's expense. 

17) Tenant's contractor shalI: 

a) have a Superin¡:endent or Foreman on the demised premises at all 
times; 

b) 

c) 

d) 

e) 

police the job at all times, continualIy keeping the demised 
premises orderly; protection and maintenance will be Tenant's 
responsibility; 

maintain cleanliness and protection of alI areas, including elevators 
and lobbies; 

protect the front and top of all peripheral HV AC units and 
thorough1y clean them at the completion of work; 

block off supply and return grills, diffusers and ducts to keep dust 
from entering into the Building air conditioning system; 
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f) protect all Class "E" fire alarm devices and wiring; and 

g) avoid the disturbance of other tenants. 

(8) If any part ofTenant's Alteration is improperly performed, Tenant shall be 
charged for corrective work done by Landlord's personnel or contractors 
engaged for such purpose by Landlord. 

(9) AH equipment and installations must be equal to the standards of the 
Building. Any deviation from Building standards wilI be permitted only if 
approved by Landlord in writing. 

20) Tenant shall pay Landlord for any amounts billed in connection with any 
Alteration within thirty (30) days after billing therefor. 

21) Landlord' s contract fire alarrn service personnel shall be the only 
personnel pennitted to adjust, test, alter, relocate, add to, or remove 
equipment connected to the Class "E" System. 

22) During such times that Tenant's alterations or demolition ofthe demised 
premises require that fire protection afforded by the Class "E" System or 
sprinkler system be disabled, Tenant, at Tenant's expense, shall maintain 
fire watch service deemed reasonably suitable to Landlord, and any 
agency having jurisdiction. 

Landlord, at Tenant's expense, shall repair or cause to have repaired, any 
and all defects, deficiencies or malfunctions ofthe Class "E" System 
caused by Tenant's Alterations or related demolition. Such expense may 
inelude expenses of engineering, supervision and standby tire watch 
personnel that Landlord deems necessary to protect the Building during 
the time such defects, deticiencies and malfunctions are being corrected. 

23) Should Tenant desire to install its own internal fire alann system, Tenant 
shall request Landlord to connect such system to the Class "E" System at 
Tenant's expense in such reasonable manner as prescribed by Landlord. 
Tenant shalI, at Tenant's expense, have such internal fire alarrn system 
approved by governing agencies havingjurisdiction, and shall submit to 
Landlord an approved copy of plans of such system before initiating any 
installation of such system. Tenant must demonstrate that system is in 
working order prior to requesting tie-in. 

24) Landlord, at Tenant's expense, wilI be responsible for the maintenance 
and proper operation of any Tenant Class "E" Fire Alann sub-system. 
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25) When Tenant's use ofany space requires a change in the Certificate of 
Occupancy, whether a building has a Final Certificate ofOccupancy or 
Temporary Certificate of Occupancy, or (as in the case of a new Building 
with a Temporary Certificate ofOccupancy) involves the initial inclusion 
ofthe demised premises on the Certificate of Occupancy, the Tenant must 
utilize the services ofLandlord's consultant. The Tenant shall be 
responsible for coordination with the consultant, and for all costs in 
connection with such consultan!' s services. 

26) The Tenant will be responsible for keeping, on demised premises, a copy 
of all required Building Department approved applications, drawings, 
permits, and sign-offs during and afier completion of construction and 
shall deliver same to Landlord at the expiration of the Lease: 

27) The following penalties will be assessed to all tenants Ibat do not comply 
with submission of Building Department documents and sign-off 
procedures as outlined in Section B hereof: 

a) Future Building Department documents that require Landlord's 
signature will not be signed nor will work be allowed to cornmence 
until complete subrnission of all required past Building Department 
documents have been received. 

b) Leasehold improvement allowance will not be released to Tenant 
until all Building Department documents and sign-offs have been 
received. 

28) The attachment of any work to Building window mulIions, HV AC 
encIosures, window soffets, will not be permitted. 

29) Drywall partitions or installations abutting window mullions must allow 
for the operation ofpivoting windows where applicable. 

30) Electrical wire mold will not be permitted without written approval from 
Landlord. 

31) Chasing of structural slab or Building masonry walls will not be permitted 
unless special consent is given by Landlord. 

32) The attachment of drywall metal studs or track to mechanical, electrical, 
plumbing, sprinkler, or any Building systems will not be permitted. 

33) All valves or equipment controlling Building systems or Tenant systems 
must be tagged and identified. 
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34) Access doors must be provided to aH Building equipment and Tenant 
equipment. 

35) Tenant's design consultant is responsible to insure that base Building 
systems are adequately sized to meet Tenant's requirements. 

36) AlI locking devices must be keyed and mastered to Building keying 
system. Two (2) individual keys must be supplied to the Building 
Manager. 

37) AH hardware is to match Building standards. 

38) Tenant shall not install any outside louvers without Landlord's prior 
written approval. Detailed sketches of aH proposed louvers shall be 
submitted for Landlord's approval which approval may be granted or 
withheld in Landlord's sole discretion. 

39) AlI unused wiring, conduit, equipment, materials, or previously installed 
work, no longer needed, must be removed. 

40) Any connections to Building systems must be of the same materials as 
existing Building standards. 

41) No exposed piping of any kind will be permitted. 

Any signage, window dressing, or Tenant decor visible from outside the 
Tenant's demised premises must receive written approval from Landlord 
prior to instaHation. 

42) The modification of any elevator equipment must receive prior written 
approval from Landlord. AH elevator devices must remain accessible for 
maintenance and must conform to Building standards. 

43) Tenant is not to mount any equipment in Building Electrical Closets, 
Telephone Closets, or Mechanical Equipment Rooms without prior written 
approval from Landlord. 

44) Tenant is responsible to insure that aH work is performed in a normal, 
acceptable, and safe manner. 

45) Air balancing shall be performed only by Landlord's air balancing 
consultant. 

D. Contractors Agreement; Insurance Requirements 
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, . 

[To be retyped on Letterhead ofTenant's General Contractor, addressed to 
Landlord] . 

Tenant: 

Premises: 

The undersigned contractor or subcontractor (hereinafter caBed "Con tractor") 
has been hired by the Tenant or occupant (hereinafter caBed "Tenant") of the 
Building named aboye or by Tenant's contractor to perforrn certain work 
(hereinafter called "Work") for Tenant in the Tenant's premises in the Building. 
Contractor and Tenant have requested the undersigned Landlord (hereinafter 
called "Landlord") to grant Contractor access to the Building and its facilities in 
connection with the performance ofthe Work and Landlord agrees to grant such 
access to Contractor upon and subject to the following terms and conditions: 

46) Contractor agrees to indemnify and save harrnless the Landlord, and its 
respective officers, employees and agents and their affiliates, subsidiaries, 
and partners, and each ofthem, from and with respect to any claims, 
demands, suits, liabilities, los ses and expenses, including reasonable 
attomeys' fees, arising out of or in connection with the Work (and/or 
imposed by law upon any or all ofthem) because ofpersonal injuries, 
including death at any time resulting therefrom, and loss of or damage to 
property, including consequential damages, whether such injuries to 
persons or property are claimed to be due to negligence of the Contractor, 
Tenant, Landlord or any other party entitled to be indemnified as aforesaid 
except to the extent specifically prohibited by law (and any such 
prohibition shall not void this Agreement but shall be applied onIy to the 
mínimum extent requíred by law). 

47) Contractor shall provide and maintain at its own expense, until completion 
ofWork, the following insurance: 

a) Workers' Compensation and Employers' Liability Insurance 
covering each and every workman employed in, about or upon the 
Work, as provided for in each and every statute applicable to 
Workers' Compensation and Employers' Liability Insurance. 

b) Comprehensive General Liability Insurance Including Coverage 
for Completed Operations, Broad Form Property Damage "XCV" 
exclusion if any deleted, and Contractual Liability (to specifically 
include coverage for the indernnification c1ause ofthis Agreement) 
for not less than the folIowing lirnits: 

Combined Single Limit 
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Bodily Injury and 

Property Damage Liability: $5,000,000 

(written on a per occurrence basis) 

c) Comprehensive Automobile Liability Insurance (covering all 
owned, non-owned andlor hired motor vehic1es to be used in 
connection with Ihe Work) for not less than Ihe following limits: 

Bodily Injury: $5,000,000 per person 

$5,000,000 per occurrence 

Property Damage: $5,000,000 per occurrence 

Contractor shall fumish a certificate from its insurance camer or carriers to the 
Building office before commencing Ihe Work, showing that it has complied with 
the aboye requirements regarding insurance and providing !hat the insurer will 
give Landlord ten (10) days prior written notice of the cancellation of any of Ihe 
foregoing policies. 

48) Contractor shall require aH ofits subcontractors engaged in the Work to 
provide !he following insurance: 

a) Comprehensive General Liability Insurance Inc1uding Protective 
and Contractual Liability Coverages with limits of liability at least 
equal to the aboye stated limits. 

b) Comprehensive Automobile Liability Insurance (covering all 
owner, non-owned andlor hired motor vehicles to be used in 
connection wilh Ihe Work) for not less than the following limits: 

Bodily Injury: $5,000,000 per person 

$5,000,000 per occurrence 

Property Damage: $5,000,000 per occurrence 

Upon the request of Landlord, Contractor shall require all of its subcontractors 
engaged in fue Work to execute an Insurance Requirements agreement in the 
same form as this Agreement. 

Agreed to and executed this __ day of ____ " 20_. 
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Landlord: Contractor. 
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EXHIBITE 

RULES AND REGULA TIONS 

(A) The sidewalks, and public portions of the Building, such as 
entrances, passages, courts, elevators, vestibules, stairways, corridors or halls shaIl not be 
obstructed or encumbered by any tenant or used for any purpose other than ingress and 
egress lo and from the demised premises. 

(B) No awnings or olher projections shall be attached lo the oulside 
walls ofthe Building. No curtains, blinds, shades, louvered openings or screens shalI be 
attached to or hung in, or used in connection with, any window or door of the demised 
premises, without the prior written consent ofLandlord, unless installed by Landlord. 

(e) No sign, advertisement, notice or other lettering shall be 
exhibited, inscribed, painted or affixed by any tenant on any part of the outside of Ihe 
demised premises or Building or on corridor walls. Signs on enlrance door or doors shall 
conform to building standard signs, samples ofwhich are on display in Landlord's rental 
office. Signs on doors shall, at the tenant's expense, be inscribed, painted or affixed for 
each tenant by sign makers approved by Landlord. In the event of the violation of the 
foregoing by any tenant, Landlord may remove same without any liability, and may 
charge the expense incurred by such removal lo the tenant or tenants violating tbis rule. 

(D) The sashes, sash doors, skylights, windows, heating, ventilating 
and air conditioning vents and doors that reflect or admit light and air into the hall s, 
passageways or other public places in the Building shall not be covered or obstructed by 
any tenant, nor shall any bottles, parcels, or other articles be placed outside of the 
demised premises. 

(E) No show cases or other articles shall be put in front of or 
affixed to any part of the exterior of the Building, nor placed in the public halls, corridors 
or vestibules without the prior wrillen consent ofLandlord. 

(F) Whenever Tenant shall submit lo Landlord any plan, 
agreement or other document for Landlord's consent or approval, Tenant agrees to pay 
Landlord, on demand, a processing fee in a sum equal to the reasonable fee for review of 
same including the services of any architect, engineer or attomey employed by Landlord 
to review said plan, agreement or document. 

The water and wash c10sets and other plumbing fixtures shall not be used for any 
purposes other than those for which they were construcled, and no sweepings, rubbish, 
rags, or other substances shall be thrown therein. All damages resulting from any misuse 
of the fixtures shall be borne by the Tenant who, or whose servants, employees, agents, 
visitors or licensees, shall have caused the same. 

ExhibitE-l 



(G)No tenant shall in any way deface any part of the demised 
premises or the Building of which they are a parto No tenant shalllay linoleum, or other 
similar floor covering, so that the same sha11 come in direct contact with the floor of the 
demised premises, and, if lino1eum or other similar floor covering is desired to be used, 
an interlining of builder's deadening feh shall be first affixed to the floor, by a paste or 
other material, soluble in water, the use of cernent or other similar adhesive material 
being expressly prohibited. 

(H) No bicycles, vehicles or animals of any kind (except seeing eye 
dogs) shall be brought into or kept in or about the premises. No cooking shall be done or 
permitted by any Tenant on said premises except in conformity to law and then only in 
the utility kitchen, if any, as set forth in Tenant's layout, which is to be primarily used by 
Tenant's employees for heating beverages and light snacks. No tenant sha11 cause or 
permit any unusual or objectionable odors to be produced upon or permeate from the 
demised premises. 

(1) No space in the Building sha11 be used for the distribution or 
for the storage of merchandise or for the sale at auction or otherwise of merchandise, 
goods or property of any kind. 

(1) No tenant shall make, or permit to be made, any unseemly or 
disturbing noises or disturb or interfere with occupants of the Building or neighboring 
buildings or premises or those having business with them, whether by the use of any 
musical instrument, radio, talking machine, unmusical noise, whistling, singing, or in any 
other way. No tenant sha11 throw anything out of the doors or windows or down the 
passageways. 

(K) No tenant, nor any of the tenant' s servants, employees, agents, 
visitors or licensees, shall at any time bring or keep upon the demised premises any 
inflammable, combustible or explosive fluid, or chemical substance, other than 
reasonable amounts of cleaning fluids and solvents required in the normal operation of 
tenant' s business offices. 

(L) No additionallocks or bolts of any kind shall be placed upon 
any of the doors or windows by any tenant, nor shall any changes be made in existing 
locks or the mechanism thereof, without the prior written approval of the Landlord and 
unless and until a duplicate key is delivered to Landlord. Each tenant must, upon fue 
termination of his tenancy, restore to the Landlord a11 keys of stores, offices and toilet 
rooms, either furnished to, or otherwise procured by, such tenant, and in the event of the 
loss of any keys so fumished, such tenant shall pay to Landlord the cost thereof. 

(M) All removals, or the carrying in or out of any safes, freight, 
fumiture or bulky matter of any description must take place during the hours which 
Landlord or its agent may determine from time to time. Landlord reserves the right to 
inspect all freight to be brought into the Building and to exclude from the Building aH 
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freight which violates any of these Rules and Regulations or the Lease of which these 
Rules and Regulations are a parto 

(N)No tenant shaIl occupy or permit any portion of the premises 
demised to it to be occupied as, by or for a public stenographer or typist, barber shop, 
bootblacking, beauty shop or manicuring, beauty parlor, telephone or telegraph agency, 
telephone or secretarial service, messenger service, travel or tourist agency, employrnent 
agency, public restaurant or bar, cornmercial document reproduction or offset printing 
service, public vending machines, retail, wholesale or discount shop for sale of 
merchandise, retail service shop, labor union, school or c1assroom, governmental or 
quasi-governmental bureau, department or agency, including an autonomous 
governmental corporation, a firm the principal business of which is real estate brokerage, 
or a company engaged in the business of renting office or desk space; or for a public 
fmance (personal loan) business, or for manufacturing. No tenant shall engage or pay 
any employees on the demised premises, except those actually working for such tenant on 
said premises, nor advertise for laborers giving an address at said premises. 

(O)Nothing shalI be done or permitted in any tenant's premises, 
and nothing shaIl be brought into or kept in any tenant's premises, which would impair or 
interfere with any of the Building's services or the proper and economic heating, 
ventilating, air conditioning, c1eaning or other servicing of the Building or the premises, 
or the use or enjoyrnent by any other tenant of any other premises, nor shall there be 
installed by any tenant any ventilating, air-conditioning, electrical or other equipment of 
any kind which, in the reasonable judgment of Landlord, might cause any such 
impairment or interference. For purposes hereof, the term "EMI" shall mean 
electromagnetic interference, and the term "Excessive EMI" shall mean EMI at a level 
exceeding thirty (30) milligaus. Tenant, at Tenant's sole cost and expense, promptly 
foIlowing its receipt of notice from Landlord to the effect that the installation or manner 
of operation of any equipment by Tenant is causing Excessive EMI in any portion ofthe 
Building other than the Premises, shalI take steps to bring such Excessive EMI below 
thirty (30) milligaus in a manner that is appropriate, as reasonably determined by 
Landlord. Tenant shaIl not install any equipment or operate any equipment in a manner 
which would result in the electrical voltage and current distortion at the service 
switchboards of any floor of the Building failing to be within the limits stated in IEEE 
519. 

(P) Landlord shall have the right to prohibit any advertising by any 
tenant mentioning the Building which, in Landlord's reasonable opinion, tends to impair 
the reputation ofthe Building or its desirability as a building for offices, and upon written 
notice from Landlord, tenants shall refrain from or discontinue such advertising. 

(Q)Except as otherwise agreed to in writing by Landlord, Tenant 
shalI not use or permit the use ofthe Premises for the sale, lease, license or other delivery 
of electronic commerce services to any tenants or occupants of the Building, including 
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but not limited to, hardware and software services that allow users to conduct business
to-business or business-to-consumer services over networks utilizing, by way of example, 
e-mail, electronic data interchange, data archiving, e-forms, electronic file transfer, 
facsimile transfer or similar services or any other services not expressly permitted under 
the Lease. 

(R) In order that the Building can and wilI maintain a uniform 
appearance to those outside of same, each Tenant in building perimeter areas shall (a) use 
only building standard lighting in areas where lighting is visible from the outside of the 
Building and (b) use onIy building standard venetian or vertical blinds in window areas 
which are visible from the outside ofthe Building. 

(S) No noise, including, but not limited to, music or the playing of 
musical instruments, recordings, radio or television, which, in the reasonable judgment of 
Landlord, might disturb other tenants in the Building, shall be made or permitted by any 
tenant. Supplementing the foregoing, Tenant shall not permit noise to emanate from the 
portions of the Premises to any other portion of the Building (i) at a sound level that is 
greater than NC-35 for constant noises (such as, for example, air-handling equipment or 
transformers), (ii) at a sound level that is greater than NC-30 for noises that are not 
constant noises, or (iii) that is at a sound level in any one-third octave band which is 
greater than 5dB above both adjacent one-third octave bands, in the range from 45 to 
11,200 Hz. Landlord and Tenant acknowledge that the parties shalI determine whether 
Tenant is meeting the parameters set forth in this paragraph by obtaining one-third octave 
band noise measurements in a fully fmished tenant space or a fully finished common area 
that in either case is outside of and adjacent lo the Premises, using a Type 1 meter (per 
latest ANSI Standard S1.4) on "Fast" response, at four (4) feet above the finished fioor 
and al least three (3) feet from any vertical surface. Nothing shalI be done or perrnitted in 
the premises of any tenant which would impair or interfere with the use or enjoyment by 
any other tenant of any other space in the Building. 

(T) Landlord reserves the righl to exclude from the Building 
between the hours of 6:00 P.M. and 8:00 A.M. and at all hours on non-business days aIl 
persons who do not present a pass to lhe Building signed by a tenant. Each tenant shaIl 
be responsible for all persons for whom such pass is issued and shal1 be liable to 
Landlord for aH acts of such persons. 

(U)The premises shall not be used for lodging or sleeping or for 
any immoral or ilIegal purpose. 

(V) The requirements of tenants will be attended to onIy upon 
application at the office ofthe Building. Building employees shaIl not perform any work 
or do anything outside of their regular duties, unless under special instructions from the 
office of Landlord. 
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(W) At Landlord's option, tenants shall purchase from Landlord 
or its designee al! lighting tubes, lamps, bulbs and ballasts used in the demised premises 
and tenants shall pay Landlord's reasonable charges for providing and installing same, on 
demando 

(X) Canvassing, soliciting and peddling in the Building are 
prohibited and each tenant shall cooperate to prevent the same. 

(Y) There shall not be used in any space, or in the public halls of 
any building, either by any tenant or by jobbers or others, in the delivery or receipt of 
merchandise, any hand trucks, except those equipped with rubber tires and side guards. 
No hand trucks shall be used in passenger elevators. 

(Z) Tenants, in order to obtain maximum effectiveness of the 
cooling system, shalllower and/or close venetian or vertical blinds or drapes when sun's 
rays fall directly on windows of demised premises. 

(AA) Replacement of ceiling tHes after they are removed for 
Tenant by telephone company installers, in both the demised premises and the public 
corridors, will be charged to Tenant on a per tile basis. 

(BB) All paneling, grounds or other wood products not 
considered furniture shall be of fire retardant materials. Before installation of any such 
materials, certification of the materials' tire retardant characteristics shall be submitted to 
Landlord, or its agents, in a manner satisfactory to the Landlord. 

Whenever and to the extent that the aboye rules conflict with any of the 
rights or obligations ofTenant pursuant to the provisions ofthe Artieles ofthis Lease, the 
provisions ofthe Artieles shall govem. 
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EXHIBITF 

CLEANING SPECIFICATIONS 

GENERAL OFF/CE AREAS 

Niglltly 
• Empty all dry waste in wastebaskets and transport collected waste to a designated 

area. 
• Dust exposed table tops, desks, fumiture tops, fixtures, and window sills within 

nonnal reaeh. 
• Clean aH slop sinks, slop closets, and store aH cleaning equipment. 
• Lock all entranee doors after eompletion of cleaning. 

Weekly 
• Vaeuum aH exposed rugs and earpeted areas, to be done in equal proportions 

throughout the week. 
• Sweep aH unearpeted floors. 

Quarterly 
• Dust door louvers and other ventilating louvers. 
• Dust venetian blinds. 
• High dust waH hangings not reached in nightly cleaning, overhead pipes and 

sprink1ers. . 

Annually 
• Clean exteriors of eIevator doors 

REST ROOM S (not including private restrooms) 

Nightly 
• Remove trash to speeified eolleetion point 
• RefilI paper towel, soap, and toilet paper containers 
• Sweep/sanitize floors and disinfeet plumbing fixtures (including basins, bowls 

and urinals) 
• Polish mirrors and bright work 
• Ensure plumbing is operational (no stoppages or leaks) and report it immediately 

to Building Management 
• Spot clean waHs (especiaHy at urinals) 
• Damp wipe or wash with odorless disinfectant the lile walls near urinals 
• Clean door knobs, plush plates, and kick plates 
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Quarterly r 

• Dust ledges, vents, partitions and light fixtures above sinks 

As Needed 
• Wash all partitions, tile walls, dispensers, receptacles with odorless disinfectant 
• Damp wipe vertical surfaces with mild sanitizing odorless disinfectant 
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EXHIBITG 

FORM OF LETTER OF CREDIT 

Standby Letter ofCredit No. ____ _ 

Date of Issue: 

Issuing Bank: 

Beneficiary: Applicant: 

I Amount: $ 

Dear Sir/Madam: 

We hereby issue in your favor our irrevocable Letter of Credit under the 
aboye referenced number and amount wruch is available against presentation of your 
draft drawn on us at sight and bearing our Letter ofCredit number ____ _ 

The original Letter of Credit plus any subsequent amendments thereto 
must accompany such draft when presented for payment. We hereby agree with the 
Beneficiary that such drafts will be duly honored upon presentation to us with the original 
Letter of Credit plus any subsequent amendments thereto without any further 
investigation. 

It is a condition of trus Letter of Credit that it shall be deemed 
automatically extended without amendment for periods of one year each from the present 
or any future expiration date hereof, unless forty-five (45) days prior to anyexpiration 
date we shall notify you in writing, by certified mail, retum receipt requested, that we 
elect not to consider this Letter of Credit renewed for any such additional periodo After 
receipt by you of such notice, you may, until the expiration date hereof, draw the full 
amount of the credit hereunder, against your draft. The final expiry date hereof shaIl be 
no earlier than __ [thirty (30) days following the Expiration Date]. 

Partial drawings under this Letter ofCredit are perrnitted. 

This Letter of Credit is transferable by the Beneficiary upon payment of 
our customary transfer charges which shall be debited to the account of applicant. 



We hereby engage with you that aH drafts drawn under and in compliance 
with the tenns of this irrevocable letter of credit will be duly honored if presented at our 
counters at (Insert address of a New York City branch] on or before the expiration 
date indicated above. 

This documentary credit is subject to the Intemational Standby Practices 
("ISP98") Intemational Chamber of Commerce (publicatíon No. 590), and as to matters 
not govemed by the ISP98, shall be govemed by and construed in accordance with the 
laws ofthe State ofNew York. 
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