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PORT AUTHORITY OF NEW YORK AND NEW JERSEY
One World Trade Center
New York, New York, 10048

July 24, 2001

Certified Mail,
Return Receipt Requested

On-line Investment Mgmt.

Attn: Mr. Ken Teng

525 Washington Blvd., 14th Floor
Jersey City, NJ 07302

Re:  Lease by and between The Port Authonty of New York and New Jersey
{the "Port Authonty"), as landlord, and you, as tenant (the "Lease") at
Two World Trade Center (the "Property™}

Ladies and Gentlemen:

Please be advised that (1) the Port Authority has net leased the Property to Two
World Trade Center LL.C ("Net Lessee™), (2) the Port Authority has conveyed all of its right, title
and interest in and to the Lease to Net Lessee and (3) Net Lessee has assumed all of the Port
Authority's obligations under the Lease to the extent accruing from and after the date hereof.

Accordingly, effective as of the date hereof, you are hereby notified and directed . -

to deliver all future rent and other payments due under the Lease to: :
if by wire transfer:  HSBC Bank USA _ b
452 Fifth Avenue

New York, New York 10018
Account No. 610761692
ABA# 021001088

if by check:  Make all checks payable to: 2 World Trade Center LLC
Remit all checks to: P.O.Box 10124
Church Street Station
New York, New York 10259-0124

From and after the date hereof, any correspondences, notices, inquiries or requests
relating to vour tenancy or to the Lease should be directed to:

2 World Trade Center LLC
c/o Silverstein Properties, Inc.



521 Fifth Avenue
New York, New York 10175
Attention: Catherine Stawniczy

In addition, all security deposits held by the Port Authority (and not previously
applied by the Port Authority), if any, together with any interest earned thereon, have been
transferred to Net Lessee.

In addition, all security deposits held by the Port Authority (and not previously
applied by the Port Authority), if any, together with any interest earned thereon, have been
transferred to Net Lessee.

Very truly yours,

THE PORT AUTHORITY OF NEW YORK
Cherne Nanninga
Director of Real Estate




2 WORLD TRADE CENTER LLC
c/o Silverstein Properties, Inc.
521 Fifth Avenue
New York 10175

July 2, 2001

On-line Investment Mgmt.

Attn:  Mr. Ken Teng

525 Washington Blvd., 14th Floor
Jersey City, NJ 07302

Re:  Lease by and between The Port Authority of New York and New
Jersey, as landlord (the "Port Authority"), and you, as tenant (the
"Lease"), at Two World Trade Center (the "Property"), as assigned
by the Port Authority to 2 World Trade Center LL.C

Dear Tenant:

This letter shall constitute notice to you that the undersigned has granted a
security interest in the captioned lease and all rents, additional rent and all other
monetary obligations to landlord thereunder (collectively, "Rent") in favor of GMAC
Commercial Mortgage Corporation, its successors and assigns, as lender
("GMACCM"), 10 secure certain of the undersigned's obligations to GMACCM. The
undersigned hereby irrevocably instructs and authorizes you to disregard any and all
previous notices sent to vou in connection with Rent and hereafier to deliver all Rem,
by wire transfer of immediately available funds or by check, to the HSBC Bank USA
account specified in that certain Jetter from The Port Authority of New York and
New Jersey to you, dated as of the date hereof (the "Port Authority Letter").

You are to continue making all lease payments to this account until you
receive writien instructions to do otherwise.

Please note that GMACCM 1s neither a mortgagee-in-possession nor &
receiver of rents, and GMACCM has not assumed any obligations of vour landlord
under the Lease. Therefore, you should coniinue to send all communications
regarding the Lease or landlord issues to 2 World Trade Center LLC at the address
specified in the Port Authority Letter.

Very truly yours,

2 WORILD TR? CENTER LLC
o S Lo o
Yy o g

Ngfne: “Michael L. tevy
Title:  Vice President

P



Silvarstein Froperties, [ng

521 fifth Avenue

New York. New York 1017 £
Telephone: 212-480- 066k
Fax: 212 -887-00&7

August 1, 2007

To All Tenants at the World Trade Center
Re: Leased Premises at the World Trade Center

Dear Tenant:

As you may already know, as of July 24, 2001, companies affiliated with Silverstein
Properties, Inc. have acquired from the Port Authority of New York and New Jersey the
leasehold rights to Buildings One, Two, Four and Five of the World Trade Center. We
are thrilled with the prospect of undertaking such a tremendous challenge and will do
everything in our power to make the transition as smooth as possible.

Beginning in August, you will notice that the billing system we utilize is substantjally
different from that used by the Port Authority. In this regard, we would like to take a
moment to briefly explain the variations and answer as many questions up front as we
can about the August 2001 rent bill attached hereto.

-

premises, including any additional rent items such as metered electric, parking charges
and sundry items billed to your account. Qur billing system does divide your premises by
floor or by area (depending on how the agreement is written) but when combined
together, will equal your previous billings.

As of August 1, you will be receiving one invoice covering the rent for the entire leased

Further, in hopes of reducing confusion associated with any previously billed charges,
please note that any outstanding balance as of the close of this transaction will be
reflected on a separate invoice. This invoice will maintain all references used by the Port
Authority and will reflect all payments made to date.

If you should have any questions with regard 1o any billings received, please feel free to
contact either myself or any member of the World Trade Center Accounts Receivable
Department at (212} 551-7332,

Sincerely.

Aoty Mo gy

Kathy Stawniczy



Silverstein WTC Management LLC
521 Fifth Avenue

New York, NY 10178 RE: TWO WORLD TRADE CENTER

For questions call (212) 551-7348&
Payment is due on first day of month

ONLINE INVEST SVCS MGMT CORP

525 WASHINGTON BLVD. " Date Account Number
14FL . BT W03694 1
JERSEY CITY. NJ 07302

ATTN: K.PENG

Make checks payable to: 2 WORLD TRADE CENTER LLC

Charges : Payments . Amount Due

Date Suite .Code.  Description i
8/1/01 2WTC-05748 RNT RENT ' 87.569.61 0.00 87,568.61
Current 30 60 i a0 . 120 i BALANCE DUE : 87,569.61

87.569.61 0.00 0.00 0.00 0.00 B7,569.61



® Helmsley-Spear, inc.

CHIGINAL FIRM ESTABLISHED 1856

Tl Eitunte

LINCOLN BUILDING
80 EAST 42ND STREET, NEW YORK, N.Y, 10165
(212) 6974777
FAX: (212) 953-2187

KEVIN J. DRISCOLL
MANAGING DIRECTOR

January 2, 2001
VSR
W e
BY HAND
Mr. Gregory Hold, President
On-Line Investment Services Inc.
525 Washington Boulevard, 14 Floor
Jersey City, New Jersey 07310

JAN 05 7001

Re: World Trade Center hereinafter referred to as Landlord and
On-Line Investment Services Management Corp., hereinafter referred to as Lessee

Dear Mr. Hold:

Enclosed is a fully executed lease between Landlord and Tenant for the World Trade Center. This is the

forth real estate transaction that John Sinon and I of Helmsley-Spear, Inc. have completed for On-Line
. Investment Services Management Corp. :

On behalf of Helmsley-Spear, Inc., John and I, we would like to convey to you the professionalism and

cooperation that we experienced in dealing with your staff consisting of Gerry Durkin, Ken Peng and Noreen

Flynn.

On-hne 1s our primary client and it is our intention to devote our full attention to meeting On-Line
Investment Services Management Corp.’s present and future real estate requirements.

Should you or your staff have any questions, please feel free to contact John or myself.

Very truly yours,

HELMSLEY-SPEAR, INC.

T Spenl]

Driscoll
Managing Director

ce: Gerry Durkin, On-Line Investment Services Management Corp.
Ken Peng, On-Line Investment Services Management Corp.
Noreen Flynn, On-Line Investment Services Management Corp.
Irving Schneider, Helmsley-Spear, Inc.
. John Sinon, Helmsley-Spear, Inc.

Cpere 750 Years of . Sorpie
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THIS AGREEMENT, made as of the seventh (7th) day of September, 2000, by and
hetween THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority™), a body corporate and politic, created by Compact between the States of New Jersey and
New York, with the consent of the Congress of the United States of America, and having an office
at One World Trade Center, in the Borough of Manhattan, City, County, and State of New York, and
ON-LINE INVESTMENT SERVICESMANAGEMENT CORPORATION (hereinafter called the “Lessee™),
a corporation of the State of New Jersey having its principal place of business at 525 Washington
Boulevard, Jersey City, New Jersey 07310 whose representative is Gregory F. Hold,

WITNESSETH That:

The Port Authority and the Lessee, for and in consideration of the rents, covenants
and agreements hereinafter contained, mutually covenant and agree as follows:

Section 1. Letting

The Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes
from the Port Authority, at the World Trade Center, in the Borough of Manhatian, City, County and
State of New York, the space as shown in diagonal hatching on the sketch annexed hereto, made a
part hereof and marked “Exhibit A”, together with the fixtures, improvements and other property of
the Port Authority located or to be located therein or thereon, the said space, fixtures, improvements
and other property of the Port Authority being hereinafter collectively referred to as the “premises”.
The Port Authority and the Lessee hereby acknowledge that the aforesaid premises constitute non-
residential real property and that for all purposes under this Agreement the premises are comprised

of 21,079 rentable square feet.

Section 2. Term

(a) The term of the letting under this Agreement shall commence at 12:01 o'clock
AM. on December 1, 2000 , said date as the same may be postponed pursuant to paragraph (b)
hereof being the “Commencement Date”, and shall, unless sooner terminated, or unless extended,
expire at 11:59 o'clock P.M. on the day preceding the tenth (10th) anniversary of the
Commencement Date, such preceding day being hereinafter referred to as the “Expiration Date”.

(b) If on December 1, 2000, the premises are not available or ready for
occupancy or use by the Lessee, by reason of the fact that the premises or any part thereof, or any
part of the World Trade Center, are in the course of construction, repair, alteration or improvement
or by reason of the fact that the occupant of the premises, or a part thereof, failed or refused to
deliver possession, or by reason of any causes or conditions beyond the control of the Port Authority,
the Port Authority may postpone the letting and the Port Authority shall not be subject to any
liability for such postponement or failure to give possession on such date. No such postponement
or failure to give possession on such date shall affect the validity of this Agreement or the
obligations of the Lessee hereunder. However, rental shall not commence until the Rent
Commencement Date, as defined in paragraph (b) of the Section of this Agreement entitled “Basic
Rental”; tender shall be made by notice given at least five (5) days prior to the effective date of the
tender. In the event that notice of tender of the premises is not given for possession to commence
on or before June 1, 2001, then this Agreement shall be deemed cancelled, except that each party
shall and does release and discharge the other party from any and all claims or demands based on
this Agreement, or a breach or alleged breach thereof.
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Scction 3. Rights of User by the Lessee

The Lessee shall use the premises for the following purposes only and for no other
purpose whatsoever: as a clerical, administrative and sales office for the Lessee's business as
brokers, dealers and traders in securities, primarily trading in securities with remote customers using
telephone, electronic mail and other interactive means. The Lessee acknowledges that its officers,
members, employees, agents, representatives, contractors, customers, guests and invitees will be
subject to security checks prior to visiting the premises, whether during normal business hours or

otherwise.

Section 4. Basic Rental

(a) The Lessee agrees to pay to the Port Authority a basic rental for the premises
as follows:

(1) For the period from the Commencement Date through the day
preceding the third (3rd) anniversary of the Commencement Date at the annual rate of One
Million Thirty-two Thousand Eight Hundred Seventy-six Dollars and No Cents
($1,032,876.00) payable in advance in equal monthly installments of Eighty-six Thousand
Seventy-three Dollars and No Cents ($86,073.00) on the Rent Commencement Date, as
defined in paragraph (b) of this Section, and on the first day of each calendar month
thereafier through the day preceding said third (3rd) anniversary;

(2) For the period from the third (3rd) anniversary of the Commencement
Date through the day preceding the sixth (6th) anniversary of the Commencement Date at
the annual rate of One Million Ninety-six Thousand One Hundred Four Dollars and No
Cents ($1,096,104.00) payable in advance in equal monthly installments of Ninety-one
Thousand Three Hundred Forty-two Dollars and No Cents ($91,342.00) on said third (3rd)
anniversary and on the first day of each calendar month thereafter through the day preceding
said sixth (6th) anniversary;

3 Forthe period from the sixth (6th) anniversary of the Commencement
Date throughout the balance of the term of the Iétting under this Agreement at the annual rate
of One Million One Hundred Fifty-nine Thousand Three Hundred Forty-four Dollars and No
Cents ($1,159,344.00) payable in advance in equal monthly installments of Ninety-six
Thousand Six Hundred Twelve Dollars and No Cents (896,612.00) on said sixth (6th)
anniversary and on the first day of each calendar month thereafier throughout the balance of
the term of the letting under this Agreement.

(b) If the Commencement Date is other than the first day of a calendar month, the
installment of basic rental payable on the Rent Commencement Date shall be the amount of the
monthly installment stated in subparagraph (1) of paragraph (a) of this Section multiplied by a
fraction, the numerator of which shall be the number of days the letting was in effect in the calendar
month in which the Commencement Date falls and the denominator of which shall be the actual
number of days in that calendar month. If the third (3rd) and sixth (6th) anniversaries of the
Commencement Date are other than the first day of a calendar month the installment of basic rental
payable on each such anniversary shall be an amount equal to the product of the excess of the
amount of the monthly installment of basic rental set forth in said paragraph (a) as payable on such
anniversary over the amount of the monthly installment of basic rental payable on the first day of
the calendar month in which such anniversary falls, multiplied by a fraction, the numerator of which

-2.
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shall be the number of days from such anniversary to the end of the calendar month in which such
annjversary occurs, both days inclusive, and the denominator of which shall be the number of days
in that calendar month. For the purposes of this Agreement the term “Rent Commencement Date”
shall mean the first day of the third (3rd) calendar month following the month in which the

Commencement Date falis.

(c) If the Expiration Date occurs on a date which is other than the last day of a
month, or the Jetting is terminated effective on a date which is other than the last day of a month, the
basic rental for the premises for the portion of the month in which the Expiration Date, or the
effective date of termination, occurs during which the letting is effective shall be the amount of the
monthly installment of basic rental payable for that month prorated on a daily basis over the actual
number of days the letting is in effect in that month.

d) The bastic rental shall be subject to adjustment during the letting in accordance
with the provisions of Schedule A attached to this Agreement and hereby made a part hereof.

Section 5. Governmental Requirements

(a) The Lessee shall procure all licenses, certificates, permits or other
authorization from all governmental authorities having jurisdiction over the operations of the Lessee
at the premises or at the World Trade Center which may be necessary for the conduct of its

operations.

(b) The Lessee shall promptly observe, comply with and execute the provisions
of any and all present and future governmental laws, rules and regulations; requirements, orders and
directions which may pertain or apply to the operations of the Lessee on the premises or at the World
Trade Center or its occupancy of the premises which are applicable or which would be applicable
if the Port Authority were a private corporation, and the Lessee shall, in accordance with and subject
to the provisions of the Section of this Agreement entitled “Construction by the Lessee ”, make any
and all improvements, alterations or repairs of the premises that may be required at any time
hereafter by any such present or future law, rule, regulation, requirement, order or direction,
provided such improvements, alterationsor repairsare notrequired generally throughout the building
in which the premises are located unless such general requirement results from the Lessee's manner
of use of or its operations in the premises which are not common to other tenants in the building in
which the premises are located.

() If the Lessee shall contest against any governmental authority by appropriate
legal proceedings diligently prosecuted in good faith the validity or applicability to the Lessee of any
governmental requirements, referred to in paragraph (b) above of this Section, the Lessee shall not
be in default thereof until the final determination of the validity or applicability in such proceedings,
provided, however, that the Lessee shall not make any such contest if it is based in whole or in part
on the status of the Port Authority and the Lessee will not delay compliance if the delay shall result
in the creation or continuance of a condition endangering persons or property. In the event that as
a result of a contest made by the Lessee, the Port Authority incurs any cost or expense which cost
or expense would not have been incurred but for such contest, then the Lessee within three (3) days
of demand therefor will reimburse the Port Authority such costs and expenses. It is not intended by
this paragraph (c) to give the Lessee any right to make any contest against any governmental
authority which the Lessee would not have had in the absence of this provision.
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(d) The provisions of this Section are not to be construed as a submission by the
Port Authority to the application to itself of such requirements, or any of them.

Section 6. Rules and Regulations

The Lessee covenants and agrees to observe and obey (and to compel its officers,
members, employees, agents, representatives, contractors, customers, guests, invitees and those
doing business with it to observe and obey) the Rules and Regulations of the Port Authority (a copy
of which is attached hereto, hereby made a part hereof and marked “Exhibit R”) for the government
of the conduct and operations of the Lessee, and such further reasonable rules and regulations
(including amendments and supplements thereto) as may from time to time and throughout the
letting be promulgated by the Port Authority for reasons of safety, health or preservation of property,
or for the maintenance of the good and orderly appearance of the premises and the World Trade
Center or for the safe or efficient operation of the World Trade Center, provided, however, that in
case of any conflict or inconsistency between the provisions of this Agreement and any of the Rules
and Regulations, the provisions of this Agreement shall control. The Port Authority agrees that,
except in cases of emergency, it will give notice to the Lessee of every such further rule or regulation
adopted by it at least five (5) days before the Lessee shall be required to comply therewith. The Port
Authority shall not enforce any of the Rules and Regulations in such manner as to discriminate

against the Lessee.

Section 7. Responsibilities of the Lessee

(a) The Lessee shall conduct its operations in an orderly and proper manner and so
as not to annoy, disturb or be offensive 1o others at the World Trade Center, and the Lessee shall
control the conduct of its officers, members, employees, agents, representatives, and contractors, and
shall use its best efforts to control the conduct of its customers, guests, invitees and those doing
business with it. Upon objection from the Port Authority concerning the conduct of any such the
Lessee shall immediately take all steps necessary to remove the cause of the objection.

(b) The Lessee shall not commit any nuisance on the premises, or do or permit to be
done anything which may result in the creation or commission of a nuisance on the premises, and
the Lessee shall not cause or permit to be caused or produced upon the premises, to permeate the
sarne or to emanate therefrom, any unusual, noxious or objectionable smokes, gases, vapors, odors
or objectionable noises.

(c) The Lessee shall not use or connect any equipment or engage in any activity or
operation in the premises which will cause or tend to cause an overloading of the capacity of any
existing or future utility, mechanical, electrical, communication or other systems, or portion thereof,
serving the premises, nor shall the Lessee do or permit to be done anything which may interfere with
the effectiveness or accessibility of existing and future utility, mechanical, electrical, communication
or other systems or portions thereof on the premises or elsewhere at the World Trade Center.

(d) The Lessee shall not overload any floor, roadway, passageway, pavement or other
surface or any wall, partition, column or other supporting member, or any elevator or other
conveyance, in the premises or at the World Trade Center and without limiting any other provision
of this Agreement, the Lessee shall repair, replace or rebuild any such damaged by overloading.

_ {e) The Lessee shall not install, maintain or operate or permit the installation,
mamtenance or operation on the premises of any vending machine or service desi gned to dispense

-4.
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or sell food, beverages, tobacco products or merchandise of any kind, whether or not included in the
above categories, or any restaurant, cafeteria, kitchen, stand or other establishment for the
preparation, dispensing or sale of food, beverages, tobacco or tobacco products, or merchandise of
any kind or any equipment or device for the furnishing to the public of a service of any kind,
including without limitation thereto any telephone pay-stations.

f) The Lessee shall not use or make any reference, by advertising or otherwise, to
the names “World Trade Center” (except to designate the Lessee's business address and then only
in a conventional manner and without emphasis or display), “The Port Authority of New York and
New Jersey”, “Port Authority” or any simulation or abbreviation of any such names, or any emblem,
picture or reproduction of the World Trade Center, for any purpose whatsoever. Upon notice from
the Port Authority the Lessee shall immediately discontinue any such use or reference.

(2) The Lessee recognizes that the Port Authority has undertaken the planning,
construction and operation of the World Trade Center as a facility of commerce pursuant to
concurrent legislation of the State of New York, Chapter 209, Laws of New York, 1962 and the State
of New Jersey, Chapter 8, Laws of New Jersey, 1962 (hereinafter the “Statutes™). The Statutes
provide that the Port Authority should be regarded as performing an essential governmental function
in the construction and operation of the World Trade Center and that all details of the effectuation
of the World Trade Center including the leasing and contracts thereof shall be within the sole
discretion of the Port Authority and its decisions shall be controlling and conclusive and that it is
of the essence of the Statutes and of this Apreement that the Port Authority retain in its sole
discretion the determination of all matters concerning the World Trade Center including the
occupancy of the World Trade Center. Accordingly, the purpose, character and scope of the Lessee's
occupancy, operation and usage of the premises as described in the Section of this Agreement
entitled “Rights of User by the Lessee” are of primary importance and inducement to the Port
Authority in entering into this Agreement with the Lessee. The Lessee has represented to the Port
Authority that all its occupancy, operation and usage, throughout the term of the letting hereunder,
will be in strict accordance with and subject to the provisions and requirements of the Section of this
Agreement entitled “Rights of User by the Lessee” and the Port Authority has relied on such
representations in entering into this Agreement. The Lessee further acknowledges for itself and for
any successor to its interest in this Agreement that this Agreement cannot be assigned or a sublease
entered into by the Lessee without the prior written consent of the Port Authority and in accordance
with the provisions of the Section of this Agreement entitled “Assignment and Sublease”. Without
affecting the Lessee's liability for any breach of this representation and its obligations hereunder, in
the event that the Lessee has not complied with all the requirements of this Section and of the
Section of this Agreement entitled “Rights of User by the Lessee”, within a period of fifieen (15)
days after notice from the Port Authority of such non-compliance, the Port Authority may by five
(5) days' notice terminate this Agreement and the letting hereunder and the same shali be and operate
as a conditional limitation and have the same effect as if it were specifically included as a ground
for termination under paragraph (a) of the Section of this Agreement entitled “Termination”.

Section 8. Maintenance and Repair

(2) Except to the extent of such items of cleaning service as may be supplied by
the Port Authority as stated in the Section of this Agreement entitled “Services and Utilities”, the
Lessee shall at all times keep the premises in a clean and orderly condition and appearance, together
with all fixtures, equipment and personal property of the Lessee located in or on the premises,
including without limitation thereto the intenor surface of windows and both sides of all entrance

-5.
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doors. Nothing in this Section shall require the Lessee to clean the exterior surface of window glass
in the premises.

(b) The Lessee shall repair, replace, rebuild and paint all or any part of the
premises or of the World Trade Center which may be damaged or destroyed by the acts or omissions
of the Lessee, its officers, members, employees, agents, representatives, contractors, customers,
guests, invitees or other persons who are doing business with the Lessee or who are on or at the
premises or the World Trade Center with the consent of the Lessee.

- () The Lessee shall take good care of the premises, including therein, without
limitation thereto, walls, partitions, floors, ceilings, doors and columns, and all parts thereof, and all
equipment and fixtures, and shall do all preventive maintenance and make all necessary non-
structural repairs, replacements, rebuilding and painting necessary to keep the premises in the
condition existing at the commencement date of the letting and to keep any improvements, additions
and fixtures made or installed during the term of the letting in the condition they were in when made
or installed except for reasonable wear which does not adversely affect the watertight condition or
structural integrity of the building or adversely affect the efficient or proper utilization of any part

of the premises.

(d) In the event the Lessee fails to commence so to make or do any repair,
replacements, rebuilding or painting required by this Agreement within a period of thirty (30) days
after notice from the Port Authority so to do, or fails diligently to continue to completion the repair,
replacement, rebuilding or painting of all of the premises required to be repaired, replaced, rebuilt
or painted by the Lessee under the terms of this Agreement, the Port Authority may, at its option,
and in addition to any other remedies which may be available to it, repair, replace, rebuild or paint
all or any part of the premises included in the said notice, the Port Authority's cost thereof to be paid
by the Lessee on demand. This option or the exercise thereof shall not be deemed to create or tmply
any obligation or duty to the Lessee or others.

Section 9. Casualty

(a) In the event that, as a result of a casualty insurable under the New York
standard form of fire insurance policy and extended coverage endorsement, the premises, or other
areas of the World Trade Center, are damaged so as to render the premises untenantable in whole
or part, then the Port Authority shall advise the Lessee within forty-five (45) days after the
occurrence of such casualty of the anticipated time necessary to complete the repairs and rebuilding
caused by such casualty and

(1) ifthe Port Authority finds that the necessary repairs or rebuilding can
be completed within ninety (90) days afier the occurrence of the damage, the Port Authority
shall repair or rebuild with due diligence, and, subject to the provisions of paragraph (e) of
this Section, the rental hereunder shall be abated, as hereinafter provided in the Section of
this Agreement entitled “Abatement of Rental”, only for the period from the occurrence of
the damage to the earlier of (i} ten (10) days from notification by the Port Authority to the
Lessee of the completion of the repairs or rebuilding, whether or not the work of repair or
rebuilding is actually completed within the said ninety (90) days, or (ii) the commencement
of business operations by the Lessee in the premises or the damaged portion thereof, as the
case may be; or
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(2) if the Port Authority finds that such repairs or rebuilding cannot be
completed within ninety (90) days after the occurrence of the damage, then the Port
Authonity shall have options: (i) to proceed with due diligence to repair or to rebuild the
premises as necessary; or (ii) to terminate the letting as to the damaged portion of the
premises only, and, subject to the provisions of paragraph (e) of this Section, the rental
hereunder shall be abated as provided in the Section of this Agreement entitled “4batement
of Rental”, from and after the occurrence of the damage, or (iii) to terminate the letting as
to the entire premises; and in the case of (i) and (iii), and subject to the provisions of
paragraph (€) of this Section, the rental hereunder shall be abated, as provided in the Section
of this Agreement entitled “Abatement of Rental”, either in the case of (i) for the period from
the occurrence of the damage to the earlier of ten (10) days from notification by the Port
Authority to the Lessee of the completion of repairs and rebuilding or the commencement
of business operations by the Lessee in the premises or the damaged portion thereof, as the
case may be; or in the case of (iii) for the period from the occurrence of the damage to the
effective date of termination.

b) The parties do hereby stipulate that neither the provisions of Section 227 of
the Real Property Law of the State of New York nor those of any other similar statute shall extend
or apply to this Agreement.

(c) The Lessee shall give the Port Authority immediate notice in case of any fire,
accident or casualty in the premises or elsewhere in the World Trade Center if the occurrence
elsewhere in the World Trade Center is known to and involves the Lessee, its officers, members,
employees, agents, representatives, contractors, or is known to any of them and involves customers,
guests or invitees of the Lessee.

(d) In the event of a partial or total destruction of the premises, the Lessee shall
as soon as practicable remove any and all of its property and all debns from the premises or the
portion thereof destroyed and if the Lessee does not promptly so remove, the Port Authority may
discard the same after giving the Lessee five (5) days' prior notice of such or may remove the
lessee's property to a public warehouse for deposit or retain the same in its own possession and at
its discretion may sell the same at either public auction or private sale, the proceeds of which shall
be applied first to the expenses of removal, storage and sale, second to any sums owed by the Lessee
to the Port Authority, with any balance remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shail exceed the proceeds of sale, the Lessee shall pay such excess to the
Port Authority upon demand.

(e) If the damage to the premises or other areas of the World Trade Center was
caused by the fault of the Lessee, its officers, members, employees, customers, guests, invitees, or
other persons who are doing business with the Lessee, or who are on the premises with the Lessee's
consent, then, notwithstanding the provisions of paragraph (a) above, the Lessee shall not be entitled
lo an abatement of rentals unless and only to the extent that the Port Authority actually receives
proceeds of rental insurance in effect in connection with the damage, provided, however, that if at
any time because of this provision for abatement the insurance carrier of any policy covering the
premises or any part thereof shall increase the premiums otherwise payable for any policy of fire,
extended coverage, or rental coverage applicable to the premises, the Lessee shall pay to the Port
Authority an amount equivalent to such increase or increases on demand and in the event the Lessee
elects not to so pay to the Port Authority the Lessee shall not be entitled to abatement; and, provided,

further, that if at any time this provision for abatement shall invalidate any such policy of insurance
ot reduce, limit or void the rights of the Port Authority thereunder or if because of this provision for

. abatement any such carrier shall cancel any such policy or shall refuse to issue or renew the same
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or shall take any other action to alter, decrease or diminish the benefits of the Port Authority under
the policy, then this provision for abatement shall be void and of no effect. Nothing contained herein
shuﬂ(bc deemed to obligate the Port Authority to maintain or procure any policy of fire, extended
coverage, or rental coverage applicable to the premises.

Section 10.  Indemnity

(@  The Lessee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents and employees from (and shall reimburse the Port Authority for the
Port Authority’s costs or expenses including reasonable Jegal expenses and the costs to the Port
Authority of its in-house legal counse] incurred in connection with the defense of) all claims and
demands of third persons including but not limited to those for death, for personal injuries, or for
property damages, arising out of any default of the Lessee in performing or observing any term or
provision of this Agreement, or out of the use or occupancy of the premises by the Lessee or by
others with its consent, or out of any of the acts or omissions of the Lessee, its officers, members,
employees, agents, representatives, COntractors, CUstomers, guests, invitees and other persons who
are doing business with the Lessee or who are at the premises with the Lessee's consent where such
acts or omissions are on the premises, or arising out of any acts or omissions of the Lessee, jts
officers, members, employees, agents and representatives where such acts or omissions are

elsewhere at the World Trade Center.

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

Section 11.  Ingress and Egress

The Lessee solely for itself, its officers, employees and such business invitees as are
at the premises in connection with the transaction of the regular business of the Lessee, shall have
the right of ingress and egress between the premises and the City streets outside the World Trade
Center. Such right shall be exercised by means of such corridors, lobbies, public areas and
pedestrian or vehicular ways, and by means of such elevators, escalators or other facilities for
movement of persons or property, to be used subject to all the provisions of this Agreement and in
commeon with others having rights of passage and movement within the World Trade Center, as may
from time to time be designated by the Port Authority for the use of the public. The use of any such
facility, way or other area shall be subject to the rules and regulations of the Port Authority which
are now in effect or which may hereafter be promulgated for the safe and efficient operation of the
World Trade Center. The Port Authority may, at any time, temporarily or permanently close, move,
change or limit the use of, or consent to or request the closing, moving, changing or limitation of the
use of, any such facility, way or any other area at or near the World Trade Center presently or
hereafter used as such, so long as a reasonably comparable means of ingress and egress as provided
above remains available to the Lessee. The Lessee shall not do or permit anything to be done which
will interfere with the free access and passage of others to space adjacent to the premises or in any
areas, streets, ways, facilities and walks near the premises.

-8-



WTC-OL-9195

Section 12.  Construction by the Lessee

(@) The Lessee shallnot erect any structures, make any modifications, alterations,
additions, improvements, repairs ot replacements or do any construction work on or to the premises,
or install any fixtures in or on the premises (other than trade fixtures, removable without injury to
the premises) without the prior consent of the Port Authority, and in the event any construction,
improvement, alteration, modification, addition, repair or replacement is made or done with or
without such consent and unless the consent of the Port Authority shall expressly provide otherwise,
the same shall immediately become the property of the Port Authority and the Lessee shall have no
right to change or remove the same either during the term or at the expiration thereof.
Notwithstanding the foregoing, immediately upon notice from the Port Authority given at any time
during the letting, the Lessee shall remove or change any of the same made or done by it without the
Port Authority's consent, and in the case of any of the same made or done with the Port Authority's
consent, the Lessee if so required by notice from the Port Authority, shall remove or change the same
immediately upon the expiration or termination of the letting, or immediately upon receipt of such
notice as may be given within sixty (60) days after such expiration or termination. With respect to
any modifications, additions, alterations, improvements, installations or construction made or done
by the Port Authority at the request of the Lessee either prior to or during the term of the letting, the
Lessee shall have the same obligations as provided above with respect to that made or done by the
Lessee with the Port Authority's consent.

(b) The Lessee has thoroughly examined and inspected the premises and agrees
to take the premises “as is” in the condition they are in when vacated by the occupant thereof and
turned over to the Lessee by the Port Authority. The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or of its Commissioners, officers, agents or
cmployees as to the suitability of the premises for the operations permitted thereon by this
Agreement. The Port Authority shall have no obligation hereunder for finishing work or preparation
of the premises for the Lessee's use. The Lessee agrees to perform at its sole cost and expense all
construction and installation work that it may require to finish off and decorate the premises.
Without limiting the generality of the foregoing, the Lessee acknowledges that facilities for heat,
ventilation and air cooling have heretofore been installed in the premises pursuant to a certain design
configuration and the Port Authority makes no representations that such heat, ventilation and air
cooling shall be adequate for the Lessee's needs and in the event any alteration to such facilities shall
be required the cost of the same shall be bomne by the Lessee.

(c) With respect to all modifications, alterations, additions, improvements,
repairs, replacements or other construction or installation work proposed to be performed in or on
the premises (hereinafier referred to as the “construction and installation work”) the Lessee shall
submit to the Port Authority for its approval a construction application in the form supplied by the
Port Authority and containing such terms and conditions as the Port Authority may include setting
forth in detail and by appropriate plans and specifications the construction and installation work the
L.essee proposes to perform and the manner of and estimated time periods for performing such work.
No construction and installation work shall be commenced by the Lessee in any area of the premises
until the construction application and plans and specifications covering such work have been finally
approved by the Port Authority. In the event of any inconsistency between the provisions of this
Agreement and the construction application, the provisions of this Agreement shall control. The data
to be supplied by the Lessee shall describe in detail the fixtures, equipment and systems, if any, to
be installed by the Lessee or, if already installed, to be modified by the Lessee, including those for
the emission, handling and distribution of heat, air conditioning, domestic hot and cold water and
clectrical and other systems and shall show the proposed method of tying in the same to the utility
lines or connections provided by the Port Authority either on or off the premises. The Lessee shall
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install in the premises all electrical distribution equipment required, including but not limited to,
service switches, current transformer cabinets and, if the consumption and demand for electricity by
the Lessee is to be metered, meter pans, suitable for the installation by the Port Authority of an
clectric meter or meters. The Lessee shall be responsible at its sole expense for retaining all architec-
tural, engineering and other technical consultants and services as may be required by the Port
Authority, and for developing, completing and submitting detailed plans and specifications for the
work. The plans and specifications to be submitted by the Lessee to the Port Authority shall bear
the seal of a qualified architect or professional engineer licensed in the State of New York, who shall
be responsible for the administration of the work, and shall be in suffi cient detail for a contractor to
perform the work. The Lessee shall not engage any contractor or permit the use of any subcontractor
unless and until each such contractor or subcontractor shall have been approved by the Port
Authority. The Lessee shall include in each such contract or subcontract such provisions as the Port
Authority may approve or require including, without limitation thereto, provisions regarding labor
harmony. The Lessee hereby assumes the risk of loss or damage to ali of the construction and
installation work prior to the completion thereof and the risk of Joss or damage to all property of the
Port Authority arsing out of or in connection with the performance of the construction and
installation work. In the event of such loss or damage, the Lessee shall forthwith repair, replace and
make pood the construction and installation work and the property of the Port Authority without cost
or expense to the Port Authority. The Lessee shall itself and shall also require jts contractors, and
if required by the construction application, its qualified architect or professional engineer, to indem-
nify and hold harmless the Port Authority, its Commissioners, officers, agents and employees from
and against all claims and demands, just or unjust, of third persons (including employees, officers,
and agents of the Port Authority) arising or alleged to arise out of the performance of the
construction and installation work and for all expenses, including without limitation thereto legal
cxpenses (including the costs to the Port Authority of its in-house legal counsel), incurred by it and
by them in the defense, settiementor satisfaction thereof, including without limitation thereto, claims
nnd demands for death, for personal injury or for property damage, direct or consequential, whether
they arise from the acts or omissions of the Lessee, of any contractors of the Lessee, of the Port
Authority, or of third persons, or from acts of God or of the public enemy, or otherwise, excepting
only claims and demands which result solely from affirmative wiilful acts done by the Port
Authority, its Commissioners, officers, agents and employees with respect to the construction and
installation work, provided, however, that the Lessee shall not be required to indemnify the Port
Authority where such indemnity would be precluded pursuant to the provisions of Section 5-322.1
of the General Obligations Law of the State of New York. The Lessee shall, and shall cause each
ol its contractors and subcontractors to, obtain and maintain in force such insurance coverage,
including without Iimitation a contractual liability endorsement covering the obligations assumed
by the Lessee in the three preceding sentences, and performance bonds as the Port Authority shall
specify.  All work to be performed by the Lessee hereunder shall be in accordance with the
construction application and final plans and specifications approved by the Port Authority, shall be
subject to inspection by the Port Authority during the progress of the work and after the completion
thereof and the Lessee shall redo or replace at its own expense any work not done in accordance
therewith, Upon completion of the construction and installation work to be performed by the Lessee
pursuant to the construction application and the final plans and specifications forming a part thereof
npproved by the Port Authority, the Lessee shall deliver to the Port Authority a certificate signed by
nn authorized officer of the Lessee and a certificate signed by the Lessee's qualified architect or
professional engineer, each certifying that the construction and installation work has been performed
strictly in accordance with the construction application and the final plans and specifications
upproved by the Port Authority and the provisions of this Agreement and in compliance with all
nrplicable governmental laws, ordinances, enactments, resolutions, rules, regulations and orders, or
sl such governmental laws, ordinances, enactments, resolutions, rules, regulations and orders that
would be applicable if the Port Authority were a private corporation. Upon receipt of such
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certificates, the Port Authority shall inspect the construction and installation work, and, 1f such work
has been completed as certified by the Lessee and its architect or engineer, the Port Authority's
General Manager, Tenant Services, World Trade Department, shall so certify to the Port Authority
and to the Lessee, subject to the condition that all risks thereafter with respect to the construction and
installation work and any liability therefor for negligence or other reason shall be borne by the
Lessee. The Lessee shall not use or permit the use of any portion of the premises in which the
construction and installation work is being performed for any purpose whatsoever until such certifi-
cation is received from said General Manager, Tenant Services, and the Lessee shall not use or
permit the use of such portion of the premises even if such certification is received with respect to
a portion of the construction and installation work if said General Manager, Tenant Services, states
in any such certification that such portion of the premises cannot be used until other specified
portions of the construction and installation work are completed. Upon completion of all of the
construction and installation work in accordance with the construction application and the final plans
and specifications forming a part thereof finally approved by the Port Authority, the Lessee shall
supply the Port Authority with “as built” drawings in form and number requested by the Port
Authority.

(d) The L.essee shall be solely responsible for the plans and specifications used
by it, and for the adequacy and sufficiency of such plans and specifications and all the improvements
depicted thereon or covered thereby, regardless of the consent thereto or approval thereof by the Port
Authority or the incorporation therein of any Port Authority requirements or recommendations. The
Port Authority shall have no obligations or liabilities in connection with the performance of any
construction and installation work performed by the Lessee or on its behalf or the contracts for the
performance thereof entered into by the Lessee. Any warranties extended or available to the Lessee
in connection with the aforesaid work shall be for the benefit of the Poxt Authority as well as the

Lessee.

(e) Title to and property in all construction and installation work and to all
fixtures, equipment and systems installed pursuant to this Section (except for personal property
removable without injury to the premises) and any replacements thereof shall vest in the Port
Authority upon the construction, installation or replacement thereof and the Lessee shall execute
such necessary documents confirming the same as the Port Authority may require.

Without Jimiting or affecting any other term or provision of this Agreement,
the Lessee shall be solely responsible for the design, adequacy and operation of all utility,
mechanical, electrical, communications and other systems made or installed by the Lessee in the
premises and shall do all preventive maintenance and make all repairs, replacements, rebuilding and
painting necessary to keep such systems and all other improvements, additions and fixtures, finishes
and decorations made or installed by the Lessee (whether the same involves structural or non-
structural work) in the condition they were in when made or installed except for reasonable wear
which does not adversely affect the watertight condition or structural integrity of the building or

adversely affect the efficient or proper utilization of any part of the premises.

(g2)  Notwithstanding the provisions of paragraph (a) of this Section, and without
otherwise limiting the generality thereof, the Lessee shall not be required to obtain the Port
Authority's consent to perform decorating work, such as painting, wall papering, carpeting or other
similar decorating work, or 1o install or replace the furniture and furnishings located in the interior
portions of the premises, provided, that the Lessee shall deliver to the Port Authority within fifteen
(15) days' following the completion of the work a full and detailed statement describing the work
it performed pursuant to this paragraph, setting forth a description of each item of fumiture or
furnishing, and the specifications of all paint, wallpaper, carpeting or other material installed as part
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of such decorating work, in such detail as may permit the Port Authority to make a determination
us to whether the requirements hereinafier set forth in this paragraph have been met, and
nccompanied by a written certification subscribed by an authorized officer of the Lessee that: {(2) no
part of the work which the Lessee performed affected the structure of the building, or affected,
modified, or attached to the automatic sprinkler system, fire alarm system, or other life safety
systems forming a part of the building in which the premises is jocated, (b) no part of the work
which the Lessee performed affected, modified or attached to any portion of any utility or other
system located at the World Trade Center; and (c) all of the work which the Lessee performed is in
conformance with all applicable governmental laws, rules, and regulations, all governmental laws,
rules, and regulations which would be applicable if the World Trade Center were under private
ownership, and with the requirements and criteria set forth in the World Trade Center-Tenant
Design-Guide in effect at the time of the commencement of the work, and (d) the work which the
Lessee performed is of such a nature that if the World Trade Center were under private ownership
no aspect of the work would require filing of plans with or other approval by the Buildings
Department of the City of New York. In the event that upon inspection of the work the Port
Authority shall determine that the requirements set forth in this paragraph have not been met, the
Lessee shall redo or replace the work performed at the Lessee's sole cost and expense. In connection
with review by the Port Authority of any work performed by the Lessee pursuant to this paragraph
the Lessee shall submit to the Port Authority, at the Port Authority’s request, such additional data,
detail or information as the Port Authority may determine to be necessary for such review. Nothing
contained herein shall affect the Lessee's obligation 1o obtain the Port Authority's consent to the
performance of any work other than painting, wallpapering, and installation or replacement of

furniture and furnishings.

(h)  Inthe event the Lessee elects to perform any work other than the decorating
work described in paragraph (g) of this Section, and replacement of furniture and furnishings, and
the work which the Lessee proposes to perform involves only minor changes to the non-structural
interior portions of the premises, and the work which the Lessee proposes to perform is of such a
nature that if the World Trade Center were under private ownership no aspect of the work would
require filing of plans with or other approval by the Buildings Department of the City of New York,
the Port Authority's written approval shall be required prior to commencement of such work by the
Lessce but notwithstanding the provisions of paragraph (c) of this Section, the Lessee need not
submit a construction application covering such work provided, that prior 10 the commencement of
the work the Lessee shall deliver to the Port Authority the plans and specifications covering the work
it proposes 1o perform pursuant to this paragraph, or, in the absence of such plans and specifications,
a wrilten description of the work, accompanied by a written certification subscribed by an authorized
ollicer of the Lessee that: (i) no part of the work which the Lessee proposes to perform affects the
structure of the building, or affects, modifies, or attaches to the building's automatic sprinkler
system, fire alarm system, or other building life safety systems, (ii) no part of the work which the
| .essee proposes o perform affects, modifies or attaches to any portion of any utility or other system
locuted at the World Trade Center; and (iii) all of the work which the Lessee proposes to perform
is in conformance with the requirements and criteria set forth in the World Trade Center-Tenant
Design-Guide in effect at the time of the submission of the Lessee's plans and specifications or
written description, and, provided, further, that such plans and specifications, or written description,
are in such detail as may permit the Port Authonty to make a determination as to whether the
requirements set forth in this paragraph are met. In connection with the review by the Port Authority
of the Lessee's plans and specifications, or description, covering the proposed work the Lessee shall
xubmit to the Port Authority, at the Port Authority's tequest, such additional data, detail or
information as the Port Authority may determine to be necessary for such review.
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: (1) The Port Authority will pay to the Lessee an amount equal to the lesser of
{he Loxsee's cost of the construction and installation work performed in the premises or (2) the
B sum of Four Hundred Seventy-four Thousand Two Hundred Seventy-seven Dollars and Fifty Cents
($474,277.50), such lesser amount being hereinafier called the “Lessee’s Finishing Allowance”. The
“|exwee’s Finishing Allowance will be paid to the Lessee as follows: Upon the receipt by the Port
“Authority of the certificates of the Lessee and the Lessee's architect or engineer described in
_parngsuph {c) of this Section and the delivery by the Port Authority to the Lessee of the subsequent
eortificate of the Port Authority's General Manager, Tenant Services, World Trade Department, des-
~ eribed in said paragraph (c), the Lessee shall supply to the Port Authority a full itemized statement
of the Lessee's cost thereof as such cost is hereinafter defined, certified by a responsible fiscal officer
of the Lessee, which statement shall also certify that there is no outstanding indebtedness known to
the person signing such statement, afier due inquiry, then due for labor, wages, materials, supplies

or services in connection with such construction and installation work which if unpaid might be the

busis of a vendor's, mechanic's, laborer's or materialman’s statutory or similar lien or alleged lien.
Nothing contained herein shall be deemed or be construed as a submission by the Port Authority to
! (he application 1o itself of any vendor's, mechanic's, laborer's or materialman's statutory or simnilar
" lien. After such examination of the records and books of account of the Lessee as the Port Authority

may require and after examination and approval of such certified statement the Port Authority will

finally determine the Lessee's cost of the construction and installation work performed in the

. premnses and the amount of the Lessee's Finishing Allowance and the Port Authority shall pay the
! Lessee's Finishing Allowance to the Lessee. For the purposes of this paragraph and to the extent
i permitted by sound accounting practice the “Lessee’s cost” as used herein shall mean the sum of
(i) reasonable direct labor and material costs, (ii) reasonable contract costs for the purchase and
installation of fixtures, equipment and other finishing and decorating work excluding those types
mentioned in the following subdivision(iii) and (ii1) engineering, architectural, planning, design and
other professional fees which taken together do not exceed ten percent (10%) of the amount
described in subdivisions (i) and (ii) of this sentence. The Lessee shall maintain in the Port District
and in accordance with sound accounting practice books and records of account pertaining to the
Lessee's cost of the construction and installation work performed in the premises for a period of five
(5) years following the completion of such construction and installation work. The Lessee shall
permit the Port Authority by its agents, employees and representatives to examine and audit the
records and other documentation of the Lessee which pertain to and will substantiate the Lessee's
cost. In no event whatsoever shall the Lessee's cost, as defined in this paragraph, include any
expenses, outlays or charges whatsoever by or for the account of the Lessee for or in connection with
any equipment or fixtures or the making of any finishing or decorating work unless such are actually
and completely installed in and or made to the premises, nor shall the Lessee's cost include the cost
ol any equipment, fixture or improvement which is secured by liens, morigages, other encumbrances

or conditional bills of sale.

)] Without limiting the generality of the foregoing paragraph (i) itis specifically
understood that payments to employees of the Lessee, administrative, financing or other overhead
charges of the Lessee in connection with the construction and installation work, whether or not
ntlocable to such work by the Lessee's accounting practices, and payments made to persons, firms
or corporations which own any of the outstanding shares of the capital stock and voting rights of the
|Lessee or any of whose outstanding shares of capital stock and voting rights are owned by the Lessee
of any persons, firms or corporations any of whose outstanding shares of capital stock or voting
rights are owned by the same persons, firms or corporations which own any of the ontstanding shares
 of the capital stock and voting rights of the Lessee shall not constitute items of the “Lessee’s cost™

hereunder. The Port Authority's entire obligation under this Agreement to make payments to the
Lessee shall be limited in amount to the sums described in paragraph (i) of this Section. No contrac-
tor or third party shall have or shall be deemed to have acquired any rights against the Port Authonity
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virtue of the exceution of this Agreement and nothing contained herein shall operate to create or
ve 10 any such contruclor or third party any claim or right of action against the Port Authority and

“fts Commissivners, officers, agents and employees.

¥ Section 13, Signs

Except with the prior consent of the Port Authority, the Lessee shall not erect,
maintain or display any signs, advertising, posters or similar devices at oron the exterior parts of the
premises or in the premises S0 as to be visible through the windows, glass walls or exterior doors
thereof, Upon the expiration or termination of the letting, the Lessee shall remove, obliterate or paint
out, as the Port Authority may direct, any and all signs and advertising, posters or similar devices,
and in connection therewith shall restore the area affected to the same condition as at the

commencement of the letting.

Scction 14, Injury and Damage to Person or Property

The Port Authority shall not be liable to the Lessee or others for any personal injury,
death or property damage from falling material, water, rain, hail, snow, gas, steam, dampness,
explosion, smoke, radiation, and/or electricity, whether the same may leak into or fall, issue, or flow
from any part of the premises or of the World Trade Center, including without limitation thereto any
utility, mechanical, electrical, communication or other systems therein, or from any other place or
quarter unless said damage, injury or death shall be due to the negligent acts of the Port Authonty,
its employees or agents. Notwithstanding the foregoing provisions of this Section, the Lessee
covenants and agrees that (a) any rights of the Lessee to make a claim against the Port Authority as
contemplated herein shall be subject to the waiver of subrogation provisions set forthin the Section
of this Agreement entitled “Liability Insurance " and (b) in no event shall the Lessee be entitled to
make a claim for consequential, indirect or special damages pursuant 10 this Section.

Section 15.  Additional Rent and Charges

(a) if the Lessee shall fail or refuse to perform any of its obligations under this
Agreement, the Port Authority, in addition to all other remedies available to it, shall have the right
(but shall not be obligated to) to perform any of the same after notice, except in the case of an
emergency, and the expiration of any applicable grace period and the Lessee shall pay the Port
Authority's cost thereof on demand. 1fthe Port Authority has paid any sum or sums or has incurred
any obligations, expense or cost which the Lessee has agreed to pay or reimburse the Port Authority
for, or if the Port Authority is required or elects to pay any sum Or Sums or incurs any obligations,
expense or cost by reason of the failure, neglect or refusal of the Lessee to perform or fulfill any one
or more of the conditions, covenants or agreements contained in this Agreement, or as aresult of an
act or omission of the Lessee contrary to the said conditions, covenants and agreements, including
any legal expense or cost in connection with any actions or proceeding brought by the Port Authority
against the Lessee or by third parties against the Port Authority, the Lessee agrees to pay the sum
or sums so paid or the expense and the Port Authority's cost so incurred, including all interest costs,
damages and penalties, and the same may be added to any installment of rent thereafter due
hereunder and each and every part of the same shall be and become additional rent, recoverable by
the Port Authority in the same manner and with like remedies as if it were originally a part of the

basic rental as set forth in the Section of this Agreement entitled “Basic Rental”.
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“Cost” or “costs” of the Port Authority in this Agreement shall mean and
include (1) payroll costs including but not limited to contributions to the retirement system, or the
cost of participation in other pension plans or systems, insurance costs, sick leave pay, holiday,
vacation, authorized absence pay or other fringe benefits; (2) cost of materials, supplies and
equipment used (including rental thereof); (3) payments to contractors; (4) any other direct costs;
and (5) twenty percent (20%) of the foregoing.

Section 16.  Rights of Entry Reserved

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

(b)  Without limiting the generality of the foregoing, the Port Authority, by its
officers, employees, representatives and contractors, shall have the right, for its own benefit, for the
benefit of the Lessee or for the benefit of others at the World Trade Center, to maintain initially
existing and future utility, mechanical, electrical, communication and other systems or portions
thereof on the premises, and to enter upon the premises at all reasonable times to make such repairs,
alterations and replacements as may, in the opinion of the Port Authority, be deemed necessary or
advisable and, from time to time, to construct or install over, in, under or through the premises new
lines, pipes, mains, wires, conduits, equipment and other such; and to use the premises for access
to other portions of the World Trade Center not otherwise conveniently accessible; and to take all
material into and upon the premises that may be required for such repairs, alterations and
replacements; provided, however, that such repair, alteration, replacement, construction or access
shall not unreasonably interfere with the use of the premises by the Lessee.

(c) In the event that any property of the Lessee shall obstruct the access of the
Port Authority, its employees, agents or contractors to any of the existing or future wutility,
mechanical, electrical, communicationand other systems and thus shall interfere with the inspection,
maintenance, repair or modification of any such system, the Lessee shall move such property as
requested by the Port Authority, in order that the access may be had to the system or part thereof for
its inspection, maintenance, repair or modification.

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

(€) At any time and from time to time during normal business hours within the
six (6) months next preceding the expiration of the letting, the Port Authority, by its agents and
employees, whether or not accompanied by prospective lessees, occupiers or users of the premises,
shall have the right to enter thereon for the purpose of exhibiting and viewing all parts of the same.
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If, during the last month of the letting, the Lessee shall have removed all or
substantially all of the Lessee's property from the premises, the Port Authority may immediately
enter and alter, renovate and redecorate the premises and change locks on doors in the premises.

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

Section 17. Condemnation

(a) Inany action or proceedinginstitutedby any governmental or other authorized
agency or agencies for the taking for a public use of any interest in all or any part of the premises,
of in case of any deed, lease or other conveyance in lieu thereof (all of which are in this Section
referred to as a “taking or conveyance™) the Lessee shall not be entitled to assert any claim to any
compensation, award or part thereof made or to be made therein or therefor or any claim to any
consideration or rental or any part thereof paid therefor, or to institute any action or proceeding or
10 assert any claim against such agency or agencies or against the Port Authority for or on account
of uny such taking or conveyance, except for a possible claim to an award for moving expenses or
fur trade fixtures owned and installed by the Lessee, provided that such claim is independent of and
in addition to any claim of the Port Authority and provided further that the Port Authority's award
i not thereby reduced or otherwise adversely affected, it being understood and agreed between the
PPort Authority and the Lessee that except for such claims the Port Authority shall be entitled to all
the compensation or awards made or to be made or paid and all such consideration or rentals, free
of any claim or right of the Lessee. No taking by or delivery to any governmental authority under
this paragraph (a) shall be or be construed to be an eviction of the Lessee or be the basis for any

ctuim by the Lessee for damages, consequential or otherwise.

(b) In the event of ataking or conveyance of the entire premises by any governmental
or other authorized agency or agencies, then the letting under this Agreement shall, as of the date
possession is taken from the Port Authority by such agency or agencies, cease and determine in the
same manner and with the same effect as if the term of the letting had on that date expired.

(¢) Inthe event of a taking or conveyance by any governmenta} or other authorized
nyency or agencies of a part of the premises then the letting as to such part only shall, as of the date
possession thereof is taken from the Port Authority by such agency or agencies, cease and determine,
and the rental thereafter 1o be paid by the Lessee to the Port Authority shall be abated as provided
in the Section of this Agreement entitled “Abarement of Rental” from and after the date of such

" taking or conveyance.
_ (d) In the event that the taking or conveyance by the Lessee covers fifty percent
{30%) or more of the total usable area of the premises, then the Lessee and the Port Authority shall
ench hove an option exercisable by notice given within ten (10) days after such taking or

vonveyance, to terminate the letting hereunder, as of the date of such taking, and such termination
shall he effective as if the date of such taking were the onginal date of expiration hereof.

- Section 18, Abarement of Rental

() In the event that the Lessee shall at any time become entitled to an abatement of
remt, the basic rental set forth in the Section of this Agreement entitled “Basic Rental” and the
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additional basic rental set forth in Schedule A attached to this Agreement shall be abated for the
period the abatement is in effect by the same percentage that the area of the part of the premises the
use of which is denied to the Lessee is of the total area of the premises.

(b) For the purposes of this Section, the number of square feet contained in the
premises or parts thereof shall be computed as follows: By measuring from the inside surface of
outer building walls to the surface of the public area side, or of the non-exclusive area side, as the
case may require, of all partitions separating the space measured from adjoining areas designated for
the use of the public or for use by the Lessee in common with others, and to the center of partitions
separating the space measured from adjoining space exclusively used by others; no deduction will
be made for columns, partitions, pilasters or projections necessary to the building and contained
within the space measured. Permanent partitions enclosing elevator shafts, stairs, fire-towers, vents,
pipe-shafis, meter-closets, flues, stacks and any vertical shafts have the same relation to the space
measured as do outer building walls.

(c) In the event that during the term of the letting under this Agreement the Lessee
shall be partially evicted and shall remain in possession of the premises or the balance thereof, the
Lessee agrees that notwithstanding it might have the right to suspend payment of the rent in the
absence of this provision, it agrees to pay and will pay at the times and in the manner herein
provided, the full rent reserved less only an abatement thereof computed in accordance with the

above.

Section 19.  Assignment and Sublease

(a) The Lessee expressly covenants that it shall not assign, mortgageor encumber
this agreement nor sublet, or suffer or permit the premises or any part thereof to be used by others,
without the prior written consent of the Port Authority in each instance. The transfer of the issued
and outstanding capital stock of any corporate Lessee, or of a corporate subtenant, or the transfer of
any interest in any partnership Lessee or subtenant, however accomplished, whether in a single
transaction or in a series of related or unrelated transactions which effect a change of control of the
Lessee, shall be deemed an assignment of this Agreement, or of such sublease, as the case may be,
except that the transfer of the outstanding capital stock of any corporate Lessee, or subtenant, shall
be deemed not to include the sale of such stock through the “over-the-counter-market” or through
any recognized stock exchange by persons or parties other than those deemed “insiders” within the
meaning of the Securities Exchange Act of 1934 as amended. A merger or consolidation shall not
be deemed a violation of this paragraph (a) provided the conditions set forth in paragraph (a)(5) of
the Section of this Agreement entitled “Termination® are met.

(b)  Notwithstanding the provisions of paragraph (a) of this Section, the Lessee
shall have the right 1o assign this Agreement and the letting hereunder in its entirety to, or to sublet
to or to permit the use of desk space by a person or corporation which owns all of the issued and
outstanding shares of the capital stock of the Lessee, a corporation of which the Lessee owns all of
the issued and outstanding shares of capital stock or a corporation of which all of the issued and
outstanding shares of capital stock is owned by the same person or corporation which owns all of
the issued and outstanding shares of capital stock of the Lessee: such assignment, subletting or desk
space use to continue only as long as the said person or corporation continues in one of the above
described relationships to the Lessee provided that any such Assignee, Sublessee or desk space user
of the premises shall use the premises solely for the purposes set forth in the Section of this
Agreement entitled “Rights of User by the Lessee” and for no other purpose whatsoever, provided
however that such assignment shall not be effective until an agreement in the form attached hereto
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as Exhibit Y has been executed by the Port Authority, the Lessee and the proposed assignee and such
subleasing shall not be effective unti] an agreement in the form attached hereto as Exhibit X has been
exccuted by the Port Authority, the Lessee and the proposed subtenant. The Lessee, and the
nssignee, or the subtenant, or the desk-space user, as the case may be, shall furnish to the Port
Authority such information, data and documents as may be requested by the Port Authority from
" ime to time to substantiate the relationship between the Lessee and such assignee, subtenant or desk-

space user.

_ (¢)  Notwithstanding the provisions of paragraph (a) of this Section, and in

addition to the rights contained in paragraph (b) of this Section, the Lessee may, after the
commencement of the letting, sublet a part or all of the premises (but under no circumstances shall
there be more than two subtenants in the premises at any one time pursuant to the provisions of
paragraph (b) of this Section and this paragraph (c), collectively) provided that all of the following
conditions precedent and requirements have been met or satisfied: (1) Each proposedsubtenant shall,
in the opinion of the Port Authority, be eligible, suitable and qualified as a World Trade Center
tenant, and in exercising its judgment with respect to a proposed subtenant the Port Authority shall
not apply criteria which are different from or more stringent than those criteria which it has applied
or it is then applying with respect to other lessees of space in the World Trade Center; (2) The rental
payable by the subtenant to the Lessee for or in connection with its use or.occupancy of the
subleased space shall be not Jess than the rental charged by the Port Authority for comparable space
on the date of such subletting; (3) 1f the rental and any other consideration payable by the subtenant
10 the Lessee for or in connection with its use or occupancy of the subleased space shall be in excess
of the rental rate provided for in this Agreement, the Lessee shall so notify the Port Authority and
the Lessee shall pay such excess to the Port Authority as received; (4) The proposed subtenant is not
a current occupant of the World Trade Center and has not been in discussion with the Port Authority
toward its current or future occupancy of space in the World Trade Center; and (5) The Lessee the
subtenant and the Port Authority have executed the form of agreement entitled “Consent to Sublease
Agrcement”, annexed to this Agreement and marked “Exhibit X”.

(d) Execution of the Consent to Sublease Agreement referred to in paragraph (c)
whove by the Port Authority and retum thereof to the Lessee shall constitute the determination
referred to in subdivision (1) of paragraph (c) above. The Lessee and subtenant shall present in
advance all documents, information and other data which the Port Authority may reasonably require
relating to the matters covered in subdivisions (1), (2), (3) and (4) of paragraph (c) above and the
subtenant shall supply during the continuance of any approved subletting such additional or current
- documents, information or other data as the Port Authority may from time to time reasonably
require. If the Lessee wishes to enter into discussions with a proposed sublessee, notifies the Port
Authority of the name and business of the proposed sublessee together with the size and location of

1 . the proposed space and the term of the proposed subletting, and provides to the Port Authority all

documents, information and other data as it may reasonably require to determine whether the
~ conditions set forth in paragraph (c) of this Section have been satisfied, then the Port Authority will
" advise the Lessee, within thirty (30) days after the receipt of the latter of the Lessee's notice and such
documents, information and other data , whether or not such proposed sublessee is, in the opinion
of the Port Authority, eligible, suitable and qualified as a World Trade Center tenant.

(e) Use or occupancy of any portion of the premises by any subtenant or desk
space user, pursuant to the consent granted in this Section, shall not entitle such subtenant or desk
spuce user to any rights or privileges which the Port Authority has or may hereafter accord to lessees
-~ of space in the World Trade Center, including, without limitation thereto, listings on directories,
boards or in publications or similar privileges but nothing herein shall be deemed to prohibit the
.eusee from sharing with its permitted subtenants or desk space users any such rights or privileges
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which the Port Authority has accorded to the Lessee. The Lessee shall at all times be solely
responsible for complying with any requirements regarding the permissible number of persons who
may use or occupy the premises.

& If the Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets
or permits the use of desk space in the premises in violation of paragraphs (a), (b) or (c) of this
Scction or if the premises are occupied by anybody other than the Lessee, the Port Authority may
unon Lessee's default collect rent from any assignee, sublessee, desk-space user or anyone who
claims a right to this Agreement or letting or who occupies the premises, and shall apply the net
smount collected to the basic rental herein reserved; and no such collection shall be deemed a waiver
by the Port Authority of the covenants contained in paragraphs (a), (b) or (c) of this Section nor an
acceptance by the Port Authority of any such assignee, sublessee, desk-space user, claimant or
accupant as Lessee, nor a release of the Lessee by the Port Authority from further performance by
Ihe Lessee of the covenants contained herein. The granting of consent by the Port Authority to any
assignment or subletting shall not be deemed to operate as a waiver of the requirement for obtaining
the express prior written consent of the Port Authority to any other or subsequent assignment o1

subletting.

()  As used in this Section, “control” shall mean, with respectto a corporation,
legal or beneficial ownership by one person, firm, corporation, or other business entity, or a group
acting in concert, of an amount of the issued and outstanding shares of the capital stock and voting
rights (with the power to exercise such voting rights) of another corporation sufficient to enable the
owner to direct the management and policies of such corporation. With respect to a person, firm, or
other business entity, other than a corporation, “control” shall mean the power 1o direct the
management and policies of such person, firm or other business entity whether by legal or beneficial
ownership, or otherwise.

Section 20.  Termination
(@) If any one or more of the following events shall occur, that is to say:

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

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

3) A petition under any part of the federal bankruptcy laws or an action

under any present or future insolvency law or statute shall be filed against the Lessee and
shall not be dismissed within thirty (30) days after the filing thereof; or
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4) The letting hereunder or the interest or estate of the Lessee under this
Agreement shall be transferred to, pass to or devolve upon, by operation of law or otherwise,
any other person, firm or corporation except to the extent permitted under the Section of this
Agreement entitled “Assignment and Sublease ”; or

(5) The Lessee, if a corporation, shall, without the prior consent of the
Port Authority, become a possessor or merged corporation in a merger, a constituent
corporation in a consolidation, or a corporation in dissolution, unless the corporation
resulting from such merger or consolidation has a financial standing as of the date of the
merger or consolidation at least as good as that of the Lessee, by which is meant that its ratio
of current assets to current liabilities, its ratio of fixed assets to fixed habilities and its net
worth shall each be at least as favorable as that of the Lessee; or

(6)  ThelLesseeis apartnership, and the said partnershipshall be dissolved
as the result of any act or omission of its partners or any of them, or by operation of law or
the order or decree of any court having jurisdiction, or for any other reason whatsoever
except as permitted under the Section of this Agreement entitled “Partnership Provision”;

or

(7 By or pursuant to, or under authority of any legislative act, resolution
or rule, or any order or decree of any court or governmental board, agency or officer, a
receiver, trustee, or liquidator shall take possession or control of all or substantially all the
property of the Lessee, or any execution or attachment shall be 1ssued against the Lessee or
any of its property, whereupon possession of the premises shall be taken by someone other
than the Lessee, and any such possession or control shall continue in effect for a period of

fifteen (15) days; or

(8) Any lien is filed against the premises because of any act or omission
of the Lessee and is not removed or bonded within ten (10) days after notice thereof from the
Port Authority; or

9 The Lessee shall voluntarily abandon, desert, vacate or discontinue
its operations in the premises, or, after exhausting or abandoning any right of further appeal,
the Lessee shall be prevented for a period of thirty (30) days by action of any governmental
agency from conducting its operations on the premises, regardiess of the fault of the Lessee;
or the Lessee shall fail to take occupancy and commence operations within fifteen (15) days
after the commencement date; or

(10)  The Lessee shall fail duly and punctually to pay the rentals or to make
any other payment required hereunder when due to the Port Authority and such failure shall
continue for a period of five (5) days after the Port Authority shall have given the Lessee a
staternent therefor; or

(11)  The Lessee shall fail to keep, perform and observe each and every
other promise, covenant and agreement set forth in this Agreement on its part to be kept,
performed, or observed, within thirty (30) days afier receipt of notice of default thereunder
from the Port Authority (except where fulfillment of its obligation requires activity over a
period of time, and the Lessee shall have commenced to perform whatever may be required
for fulfillment within thirty (30) days after receipt of notice and continues diligently such
performance without interruption except for causes beyond its control); or

-20-




WTC-OL-9195

(12) Ifthis Agreement shall require a guarantor of one or more of the Lessee's
obligations under this Agreement and any of the events described in subparagraphs (1), (2),
(3) or (7) above shall occur to or with respect to the guarantor (whether or not they shall also
occur to or with respect to the Lessee);

then upon the occurrence of any such event or at any time thereafier during the continuance thereof,
the Port Authority may by five (5) days' notice terminate the letting, such termination to be effective
upon the date specified in such notice. Such right of termination and the exercise thereof shall be
and operate as a conditional limitation.

(b) If any of the events enumerated in paragraph (a) of this Section shall cccur
prior to the Commencement Date, the Lessee shall not be entitled to enter into possession of the
premises and the Port Authority upon the occurrence of any such event or at any time thereafter
during the continuance thereof by twenty-four (24) hours' notice may cancel the interest of the
Lessee under this Agreement, such cancellation to be effective upon the date specified in such notice.

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

(d) No waiver by the Port Authority of any default on the part of the Lessee in

gerformance of any of the terms, covenants or conditions hereof to be performed, kept or observed

y the Lessee shall be or be construed to be a waiver by the Port Authority of any other or
subsequent default in performance of any of the said terms, covenants and conditions.

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

The Lessee hereby waives its right to trial by jury inany summary proceeding
or action that may hereafter be instituted by the Port Authority against the Lessee in respect of the
premises or in any action that may be brought by the Port Authority to recover rent, damages, or
other sums payable hereunder. The Lessee shall not interpose any claims as counterclaims in any
summary proceeding or action for non-payment of rental which may be brought by the Port
Authority unless such claims would be deemed waived if not so interposed.

Section 21.  Right of Re-eniry

The Port Authority shall, as an additional remedy upon the giving of a notice of
lermination as provided in the Section of this Agreement entitled “Termination ”, have the right to
re-enter the premises and every part thereof upon the effective date of termination without further
notice of any kind, and may regain and resume possession either with or without the institution of
summary or any other legal proceedings or otherwise. Such re-entry, or regaining or resumption of
[ossession, however, shall niot in any manner affect, alter or diminish any of the obligations of the

essee under this Agreement, and shall in no event constitute an acceptance of surrender.
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Section22.  Survival of the Obligations of the Lessee

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

(b) Immediately upon any termination or cancellation pursuant to the Section of this
Agreement entitled “Termination”, or upon any re-entry, regaining or.resumption of possession in
accordance with the Section of this Agreement entitled “Right of Re-entry”, there shall become due
and payable by the Lessee to the Port Authority, in addition to rental accrued prior to the effective
dute of termination, without notice or demand and as damages, the sum of the following:

(1) subject to the provisions of paragraph (c) below, an amount equal to the then
present value of all basic rental provided for in this Agreement for the entire term, following
the effective date of termination, as originally fixed in the Section of this Agreement entitled
“Term” less the amount thereof which may have been actually paid by the Lessee;

(2) the amount of all other unfulfilled monetary obligations of the Lessee under this
Agreement, including without limitation thereto, all sums constituting additional rental
hereunder and the cost to and expenses of the Port Authority for fulfilling all other
obligations of the Lessee which would have accrued or matured during the balance of the
term or on the expiration date originally fixed or within a stated time after expiration or

termination; and

(3) an amount equal to the cost to and the expenses of the Port Authority in
connection with the termination, cancellation, regaining possession and restoring and
reletting the premises, the Port Authority's legal expenses and cost including the costs to the
Port Authonty of its in-house counsel, and the Port Authority's cost and expenses for the care
and maintenance of the premises during any period of vacancy, and any brokerage fees and
commissions in connection with any reletting.

{c) The Port Authority may at any time bring an action to recover all the damages
as set forth above not previously recovered in separate actions, or it may bring separate actions to
recover the items of damages set forth in subparagraphs (2) and (3) of paragraph (b) above and
separate actions periodically to recover from time to time only such portion of the damages set forth
in subparagraph (1) of paragraph (b) above as would have accrued as rental up to the time of the
action if there had been no termination or cancellation. In any such action the Lessee shall be
nllowed a credit against its survived damages obligations equal to the amounts which the Port
Authority shall have actually received from any tenant, licensee, permittee or other occupier of the
premises or a part thereof during the period for which damages are sought, and if recovery is sought
for a period subsequent to the date of suit a credit equal to the market rental value of the premises
during such period (discounted to reflect the then present value thereof). If at the time of such action
the Port Authority has relet the premises, the rental for the premises obtained through such reletting
shall be deemed to be the market rental value of the premises or be deemed to be the basis for
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computing such market rental value if less than the entire premises were relet. Inno event shall any
eredit allowed to the Lessee against its damages for any period exceed the then present value of the
basic rental which would have been payable under this Agreement during such period if a
termination or cancellation had not taken place. In determining present value of rental an interest
rate of six percent (6%) per annum shall be used.

Scction 23, Reletting by the Port Authority

The Port Authority, upon termination or cancellation pursuant to the Section of this
Agreement entitled “Termination”, or upon any re-entry, regaining or resumption of possession
pursuant to the Section of this Agreement entitled “Right of Re-entry”, may occupy the premises
or may relet the premises, and shall have the right to permit any person, firm or corporation to enter
upon the premises and use the same. The Port Authority may grant free rental or other concessions
and such reletting may be of part only of the premises or of the premises or a part thereof together
~ wilh other space, and for a period of time the same as or different from the balance of the term
hereunder remaining, and on terms and conditions and for purposes the same as or different from
those set forth in this Agreement. The Port Authority shall also, upon termination or canc_el}atlon
pursuant to the Section of this Agreement entitled “Termination”, or upon its re-entry, regaining or
resumption of possession pursuant to the Section of this Agreement entitled “Right of Re-entry”,
have the right 1o repair or to make structural or other changes in the premises, including changes
which alter the character of the premises and the suitability thereof for the purposes of the Lessee
- under this Agreement, without affecting, altering or diminishing the obligations of the Lessee
hercunder. In the event either of any reletting or of any actual use and occupancy by the Port
Authority (the mere right to use and occupy not being sufficient however) there shall be credited to
the uccount of the Lessee against its survived obligations hereunder any net amount remaining after
deducting from the amount actually received from any lessee, licensee, permittee or other occupier
ns the rental or fee for the use of the said premises or portion thereof during the balance of the letting
as the same is originally stated in this Agreement, or from the market value of the occupancy of such
portion of the premises as the Port Authority may during such period actually use and occupy, all
expenses, costs and disbursements incurred or paid by the Port Authority in connection therewith.
No such reletting or such use and occupancy shall be or be construed to be an acceptance of a
surrender,

Scction 24, Waiver of Redemption

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

Section 25, Remedies and Suits Against the Lessee

All remedies provided in this Agreement shall be deemed cumulative and additional
and not in lieu of or exclusive of each other or of any other remedy available to the Port Authority
nt law or in equity. In the event of a breach or threatened breach by the Lessee of any term,
covenant, condition or provision of this Agreement, the Port Authority shall have the right of
injunction and the right to invoke any other remedy allowed by law or in equity as if termination,
re-entry, summary proceedings and any other specific remedies including without limitation thereto,
indemnity and reimbursement, were niot mentioned herein, and neither the mention thereof nor the

-23.



- WTC-OL-9195

pursuance or exercise or failure to pursue or exercise any right or remedy shall preclude the
pursuance or exercise of any other right or remedy.

Section 26, Surrender

(a)  The Lessee covenants and agrees to yield and deliver peaceably to the Port
Authority possession of the premises on the date of the cessation of the etting, whether such
vessation be by termination, expiration or otherwise, promptly and in the same condition as at the
ime the Lessee entered into possession, such reasonable wear excepted as would not adversely affect
or interfere with the efficient and proper utilization of the premises or any part thereof,

(o) Unless the same are required for the performance by the Lessee of its
abligations hereunder, the Lessee shall have the right at any time during the letting to remove from
the premises, and, on or before the expiration or earlier termination of the letting, shall so remove
its equipment, removable fixtures and other personal property, and all property of third persons for
which it is responsible, repairing all damages caused by such removal. If the Lessee shall fail to
remove such property on or before the termination or expiration of the letting, the Port Authority
shall have the same rights with respect to such property as it has in the event of casualty under
puragraph (d) of the Section of this Agreement entitled “Casualty”.

Section27.  Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall be valid unless and until the
sume shall have been reduced to writing and signed by the duly authorized representatives of the Port
Authority and of the Lessee. Except as expressly provided in this Section, neither the doing of, nor
any omission to do, any act or thing, by any of the officers, agents or employees of the Port
Authority, shall be deemed an acceptance of a surrender of the letting or of this Agreement. Without
limiting the foregoing, no employee or officer of the Port Authority shall be authorized to accept the
keys of the premises prior to the expiration date of the letting as fixed in the Section of this
Agreement entitied “Zerm ™ and no delivery of the keys by the Lessee shall constitute a termination
of this Agreement or acceptance of surrender.

Section 28.  Brokerage

The Lessee represents and warrants that it has not had any contacts, dealings, acts or
conversations with any broker in connection with the negotiation or execution of this Agreement or
in connection with the letting of the premises hereunder except Helmsley-Spear, Inc., a New York
corporation having an office and place of business at 60 East 42nd Street, New York, New York.
The Lessee shall indemnify and save harmless the Port Authority from any claims for commission,
brokerage or fees which have been or which may be made by any and all persons, firms or
corporations whatsoever for services in connection with the negotiation and execution of this
Agreement or in connection with the letting of the premises hereunder arising out of the contacts,
dealings, acts or conversations of the Lessee excluding only the claim of Helmsley-Spear, Inc., if
the said claim is made in accordance with the terms of an agreement between Helmsley-Spear, Inc., -
and the Port Authority made as of September 7, 2000.
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‘Boetion 29.  Notices

2 (@)  Notices, requests, permissions, consents and approvals given or required to
- % given to or by either party under this Agreement, shall not be effective unless they are given in
2 writing, and all such notices and requests shall be (i) personally delivered to the party or a duly

- designated officer or representative of such party; or (i) delivered to the office of such party, officer
2 orrepresentative during regular business hours; or (ii1) if directed to the Lessee, delivered at the

- _premises at any time; or (1v) forwarded to such party, officer or representative at the office or
. pesidence address by registered or certified mail. The Lessee shall designate an office within the Port
B of New York District and an officer or representative whose regular place of business is at such
B oifice. Until further notice, the Port Authority hereby designates its Executive Director, and the
. Lossee designates the person named as representative on the first page hereof as their respective

“ officers or representatives upon whom notices and requests may be served, and the Port Authority
* designates its office at One World Trade Center, New York, New York 10048, and the Lessee
designates its office at its address stated on the first page hereof, as their respective offices where
“potices and requests may be served.

If any notice is delivered, such notice shall be deemed 1o have been given or
made on the date delivered and if any notice is mailed, such notice shall be deemed to have been
given or made on the second day after the day the notice is so mailed.

Section30.  Payments

(a) All payments required of the Lessee by this Agreement shall be made to the
Port Authority and mailed to The Port Authority of New York and New Jersey, P. O. Box 17309,
Newark, New Jersey 07194, or to such office or address as may be substituted therefor.

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

Section 31.  Subordination

This Agreement and the letting hereunder are and shall be subject and subordinate
to all mortgages which may now or hereafier affect the premises or the World Trade Center, and to
all renewals, modifications, consolidations, replacements and extensions thereof, and although the
provisions of this Section shall be deemed to be self-operating and effective for all purposes without
any further instrument on the part of the Lessee, the Lessee shall execute on demand and without
expense to the Port Authority such further instruments confirmatory of the provisions of this Section
as the Port Authority may request.
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Section 32.  Quiet Enjoyment

The Lessee, upon paying all rentals hereunder and performing all covenants,
conditions and provisions of this Agreement, on its part to be performed, shail and may peaceably
and quietly have, hold and enjoy the premises free of any act or acts of the Port Authority or any
successor landlord or anyone claiming superior title through the Port Authority or such successor
landlord, except as expressly provided in this Agreement, it being understood and agreed that the
Port Authority's liability hereunder shall obtain only so long as it remains the owner of the Building

of which the premises are a part.

Section 33.  Non-Liability of Individuals

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

Section 34.  Headings

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

provision hereof.

Section 35.  Construction and Application of Terms

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

(b)  If more than one individual or other legal entity is the Lessee under this
Agreement, each and every obligation hereof shall be the joint and several obligation of each such
individual or other legal entity.

(c) This Agreement does not constitute the Lessee, the agent or representative of
the Port Authority for any purpose whatsoever.

(d) Al designations of time herein contained shall refer to the time-system then
officially in effect in the municipality wherein the premises are located.

(¢)  No greaterrights or privileges with respect to the use of the premises or any
part thereof or with respect to the World Trade Center are granted or intended to be granted to the
Lessee by this Agreement, or by any provision thereof, than the rights and privileges expressly
granted hereby.
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Section 36.  Definitions

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

(a) “World Trade Center” shall mean the building complex constructed by the
Port Authonty within the area in the Borough of Manhattan, City, County and State of New York,
bounded generally by the east side of Church Street on the east, the south side of Liberty Street and
the south side of Liberty Street extended on the south, the Hudson River on the west, and on the
nerth by a line beginning at the point of intersection of the Hudson River and the north side of Vesey
Street extended, running along the north side of Vesey Street extended and the north side of Vesey
Street 10 the west side of Washington Street, then along the west side of Washingion Street to the
north side of Barclay Street, then along the north side of Barclay Street to the east side of West
Broadway, then along the east side of West Broadway to the north side of Vesey Street, then along
the north side of Yesey Street to the east side of Church Street, together with such additional
contiguous area as may be agreed upon from time to time between the Port Authority and the said

City of New York.

(b) The phrase *utility, mechanical, electrical, communication and other systemns™
shall mean and include (without limitation thereto) the following: machinery, engines, dynamaos,
boilers, elevators, escalators, incinerators and incinerator flues, systems for the supply of fuel,
electricity, water, gas and steam, plumbing, heating, sewerage, drainage, ventilating, ait
conditioning, communications, fire-alarm, fire-protection, sprinkler, telephone, telegraph and other
systerns, fire hydrants, fire hoses, and their respective ivires, rmains, conduits, lines, tubes, pipes,
equipment, motors, cables, fixtures and other equipment. '

(c) “Causes or conditions beyond the control of the Port Authority”, shall mean and
include acts of God, the elements, weather conditions, tides, earthquakes, settlements, fire, acts of
governmenta) authority, war, shortage of labor or materials, acts of third parties for which the Port
Authority is not responsible, injunctions, strikes, boycotts, picketing, slowdawns, work stoppages,
labor troubles or disputes of every kind (including a1l those affecting the Port Authonity, its
contractors, suppliers or subcontractors) or any other eondition or circumstances, whether similar
to or different from the foregoing (it being agreed that the foregoing enumeration shall not limit or
be characteristic of such conditions or circumstances} which is beyond the contrel of the Port .
Authority or which could not be prevented or remedied by reasonable effort and at reasonable

expense.

(d) “Normal business hours” shall mean 8:00 o'clock A.M. to 6:00 o'clock P.M.
Mondays to Fridays inclusive, legal holidays as defined in Exhibit R excepted.

Section 37.  Liability Insurance

(8) ° The Lessee shall not do or permit to be done any act or thing 1 on the
premises or at the World Trade Center which will ingalidatc or conflict w1t>I’1 any insurangce Il:oliciEs
covering the premises or any part thereof, or the World Trade Center, or any part thereof, or which,
in the opinion of the Port Authority, may constitute an extra-hazardous condition, so as 1o increase
me_rxsks‘popnally attendant upon the operations contemplated by the Section of this Agreement
entitled “Rights of User by the Lessee”, and the Lessee shall promptly observe, comply with and
execute the provisions of any and all present and future nyles and regulations, requirements, orders
and directions of the National Fire Protection Association and the Insurance Services Office, Inc.
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Q'ld of any other board or organization exercising or which may exercise similar functions, which
may pertain or apply to the operations of the Lessee on the premises, and the Lessee shall, subject
to and in accordance with the provisions of the Section of this Agreement entitled "Construction by
the Lessee”, make any and all improvements, alterations or repairs of the premises that may be
required at any time hereafter by any such present or future rule, regulation, requirement, order or
direction provided such improvements, alterations or repairs are not required generally throughout
the building in which the premises are located unless such general requirement results from the
Lessee's manner of use of or its operations in the premises which are not common to other tenants
in the building in which the premises are located, and if by reason of any failure on the part of the
Lessee to comply with the provisions of this Agreement any insurance rate on the premises Or any
part thereof or on the World Trade Center or any part thereof, shall at any time be higher than it
otherwise would be, then the Lessee shall pay to the Port Authority, as an item of additional rental,
that part of all insurance premiums paid by the Port Authority which shall have been charged
because of such violation or failure by the Lessee, but no such payment shall relieve the Lessee of

its other obligations under this paragraph.

® @ The Lessee in its own name as assured shall secure and keep in full

force and effect throughout the term of the letting under this Agreement, at Lessee's sole cost and
expense, (a) a policy of comprehensive general hability insurance including’a contractual liability
endorsement for such coverage as may reasonably be required from time to time by the Port
Authority covering the Lessee's operations hereunder which shall be effective throughout the letting
under this Agreement and shall initially be in a combined single limit of not less than $2,000,000
for liability for bodily injury, for wrongful death and for property damage arising from any one
occurrence; and (b) a fire or other casualty policy insuring the full replacement value of all
nstruction, installation and finishing work performed by the Lessee in the premises and the
ssee's furniture, trade fixtures, equipment and other personal property, such insurance to include

a replacement cost endorsement, with a deductible of no more than $1,000 against loss or damage
by fire and theft and such other risks or hazards as are insurable under present or future forms of “All

Risk” insurance policies.

(i1) The Port Authority shall be included as an additional insured in any
policy of liability insurance required by this Section. The Lessee shall have the right to insure and
maintain the insurance coverages set forth in this Section under blanket insurance policies covering
the premises and other space occupied by Lessee, if any, so long as such blanket policies comply in
all respects with the insurance provisions set forth in this Agreement; provided that upon request,
Lessee shall deliver to the Port Authority a certificate of Lessee's insurer evidencing the portion of
such blanket policy of insurance allocated to the premises.

(iii) As to any insurance required by this Section, a certified copy of each of
the policies or a certificate or certificates evidencing the existence thereof (including all required
endorsements and evidence of the waivers of subrogation required by paragraph (c) of this Section),
or binders, shall be delivered to the Port Authority within twenty (20) days prior to the
Commencement Date. In the event any binder is delivered, it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate including said endorsements and such waiver of
subrogation. Within thirty (30) days after request of the Port Authority made at any time during the
term of the letting under this Agreement the Lessee shall deliver a certified copy of the policy to the
Port Authority. Each such copy or certificate shall contain endorsements that (a) the policy may not
be cancelled, terminated, changed or modified without giving ten (10) days written advance notice
thereof to the Port Authority; (b) the insurer shall not, without obtaining express advance permission

om the General Counsel of the Port Authority, raise any defense involving in any way the
isdiction of the tribunal over the person of the Port Authonty, the immunity of the Port Authority,
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% ity Commissioners, officers, agents or employees, the governmental nature of the Port Authority or
;@ the provisions of any statutes respecting suits against the Port Authority; and (c) the Lessee shall be
¥ wlcly responsible for the payment of premiums therefor notwithstanding that the Port Authority is
- mumed as an additional insured. A renewal policy shall be delivered to the Port Authority at least
i RReen (15) days prior to the expiration date of each expiring policy, except for any policy expiring
sJ wher the Expiration Date. Ifat any time any of the policies shall be or become unsatisfactory to the
+J§ Port Authority as to form or substance, or if any of the carriers issuing such policies shall be or
& become unsatisfactory to the Port Authority, the Lessee shall promptly obtain anew and satisfactory
J policy in replacement. A carrier shall be deemed satisfactory to the Port Authority if it has and
i mointains a rating by Best's Insurance Reports or any successor publication of comparable standing
. ol “A-X” or better or the then equivalent of such rating. The Port Authority will not find a policy
§ issued by a satisfactory carrier to be unsatisfactory as to form or substance unless it contains an
& exclusion not generally included in Comprehensive General Liability policies which landlords inthe
B City of New York owning comparable first class office buildings at the time of such determination
Z roquire to be maintained by tenants conducting operations similar to those conducted by the Lessee

¥ inthe prernises.

(¢)  Each party shall include in each of its insurance policies covering loss,
¥ damoge or destruction by fire or other casualty (insuring the World Trade Center and the Port
& Authority's property therein in the case of the Port Authority, and insuring the Lessee's property
§ tvquired to be insured by Lessee under paragraph (b) above in the case of the Lessee) a waiver of
& the insurer's right of subrogation against the other party or, if such waiver should be unobtainable
& or unenforceable, (i) an express agreement that such policy shall not be invalidated if the insured
3 waives before the casualty the right of recovery against any party responsible for a casualty covered

" by such policies, or (ii) any other form of permission for the release of the other party. If any party

hereto is unable to obtain such waiver, agreement or permission without additional charge, then such
purty shall be relieved from providing such waiver, agreement or permission uniess the other party
shail so elect and shall pay the carrier's additional charge therefor.

(@  Eachparty hereby releases the other party withrespect to any claim (including
# clnim for negligence) which it might otherwise have against the other party for loss, damage or
destruction with respect to its property (including business interruption) occurring during the term
of the letting under this Agreement and with respect and to the extent to which it is insured under
a policy or policies containing a waiver of subrogation or permission to release liability as provided

in paragraph (c) above.

: ()  Nothing contained in said paragraphs (c) or (d) above of this Section shall be
deemed to impose upon either party any duty to procure or maintain any of the kinds of insurance

- roferred 1o therein except as otherwise required in this Section. If the Lessee shall fail to majntain
& imwurance in effect as required in this Section, the release by the Lessee set forth in paragraph (d)
above of this Section shail be in full force and effect to the same extent as if such required insurance
{eontaining a waiver of subrogation) were in effect. Notwithstanding anything to the contrary
contnined 1n this Agreement, the carrying of insurance by the Lessee in compliance with this Section
ahall not modify, reduce, limit or impair the Lessee's obligations and liability under the Section of

this Agreement entitled “Indemnity”.

(f) At the time of the execution of this Agreement there is in effect a policy of
insurnnce under which the Port Authority is the insured covering damage to the premises and the
World Trade Center, and permitting the release described in paragraphs (c) and (d) of this Section.
The Port Authority does not represent or warrant that it will continue to maintain such insurance. In
fhe cvent that the Port Authority elects to act as self-insurer with respect to any loss caused by
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Jamage to the premises resulting from risks that are or would have been covered under the New
prk Standard Form of Fire Insurance Policy including the standard form of Extended Coverage
Endorsement, (the term “self insurer” meaning that the Port Authority either (i) purchases no
urance covering such loss; (ii) purchases insurance with a deductible provision applicable to such
Yows; or (iii) insures for less than the full replacement value of such loss to the World Trade Center)
then solely with respect to the self-insured portion of such loss for which the Port Authority does not
actunlly receive the proceeds of insurance, the Lessee's obligation to the Port Authority pursuant to
he provisions of paragraphs (b) or (c) of the Section of this Agreement entitled “Maintenance and
Repair” with respect to any single occurrence of damage resulting from such risks, both to the
premises and the World Trade Center, shall be limited to $2,000,000.00 so long as the waiver or
relense described in paragraphs (c) and (d) of this Section shall remain available on commercially
reusonable terms to owners of first class office buildings in the City of New York containing at least
onc million rentable square feet of space. Nothing herein shall or shali be deemed to limit the
Lessee's liability for either the portion of such loss which does not exceed $2,000,000.00, or for the
nsured portion of such loss, and with respect to both the portion of such loss which does not exceed
$2,000,000.00, and the insured portion of such loss the provisions of paragraphs (b} and (c) of the
. Scction of this Agreement entitled “Maintenance and Repair” shall control, and nothing contained
2 in this paragraph shall or shall be deemed to limit or affect the Lessee's liability with respect to
~damage not insurable under the New York Standard Form of Fire Insurance Policy and the New

York Standard Form of Extended Coverage Endorsement.

Scction 38.  Late Charges

If the Lessee should fail to pay any amount required under this Agreement when due
to the Port Authority, including without limitation any payment of basic, percentage or other rental
or any payment of utility or other charges or if any such amount is found to be due as the resuit of
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late
gharge with respect to each such unpaid amount for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
smount equal to eight-tenths of one percent of such unpaid amount for each late charge period.
There shall be twenty-four late charge periods on a calendar year basis; each late charge period shall
be for a period of at least fifteen (15) calendar days except one late charge period each calendar year
thay be for a period of less than fifteen (but not less than thirteen) calendar days. Without limiting
the generality of the foregoing, late charge periods in the case of amounts found to have been owing
=10 the Port Authority as the result of Port Authority audit findings shall consist of each late charge
period following the date the unpaid amount should have been paid under this Agreement. Each late

harge shall be payable immediately upon demand made at any time therefor by the Port Authority.
o acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge
mount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or
ate charges payable under the provisions of this Section with respect to such unpaid amount. Each
ale charge shall be and become additional rent, recoverable by the Port Authority in the same
manner and with like remedies as if it were originally a part of the rental as set forth in the Section

' this Agreement entitled “Basic Rental”. Nothing in this Section is intended to, or shall be
deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority under this
Agreement, including without limitation the Port Authority's rights set forth in the Section of this
\greement entitled “Termination” or (ii) any obligations of the Lessee under this Agreement. If
he precise amount of any payment required to be made by the Lessee under this Agreement cannot
be known to the Lessee, such payment shall not be deemed due to the Port Authonity for purposes
I this Scction until fifteen (15) days after the date on the Port Authority's notice to the Lessee of the
mount of such payment. In the event that any late charge imposed pursuant to this Section shall
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uxceed a legal maximum applicable to such late charge, then, in such event, each such late charge
- payable under this Agreement shall be payable instead at such legal maximum.

8ection 39.  Force Majeure

(8  ThePort Authority shall not be liable for any failure, delay or interruption in
- performing its obligations hereunder due to causes or conditions beyond the control of the Port
“f Authority. Further, the Port Authority shall not be liable unless the failure, delay or interruption
& shall result from failure on the part of the Port Authority to use reasonable care to prevent or
-3 reasonable efforts to cure such failure, delay or interruption.

. No abatement, diminution or reduction of the rent or other charges payable
by the Lessee, shall be claimed by or allowed to the Lessee for any inconvenience, interruption,
B <¢ossation or loss of business or other loss caused, directly or indirectly, by any present or future laws,
B rules, requirements, orders, directions, ordinances or regulations of the United States of America,
B or of the state, county or city governments, or of any other municipal, governmental or lawful
‘§ authority whatsoever, or by priorities, rationing or curtailment of labor or materials, or by war or any

" matter or thing resulting therefrom, or by any other cause or condition beyond the control of the Port
- Authority, nor shall this Agreement be affected by any such causes or conditions.

(c)  Inthe event that any failure to provide the Lessee with access to the premises
in accordance with the Section of this Agreement entitled “Ingress and Egress”, or to supply
clevator service to the premises, or to supply other services which the Port Authority has agreed to
supply pursuant to the Section of this Agreement entitled “Services and Utilities” (whether or not
cxcused by paragraphs (a) or (b) above of this Section, paragraph (h) of the Section of this
Agreement entitled “Services and Utilities” or other provisions hereof), renders uninhabitable one
or more portions of the premises so that the Lessee's operations under the Section of this Agreement
entitled “Rights of User by the Lessee” cannot reasonably be conducted therein and such failure of
service is not the result of the fault of the Lessee, its officers, employees, agents or contractors, and
the Lessee shall give notice to the Port Authority of such fact and shall thereafter not use the said

rtion of the premises for the Lessee's operations permitted by the Section of this Agreement
entitied “Rights of User by the Lessee” for five (5) consecutive business days, then thereafter, while
such uninhabitable condition and non use shall continue, the Lessee shall be entitled to an abatement
of the basic rental and the additional basic rental hereunder (as provided for in the Section of this
Agreement entitled “dbatement of Rental”) solely as to the portion of the premises so rendered
uninhabitable and which is unused.

Section 40,  Premises

(@)  The Lessee acknowledges that it has not relied upon any representation or
statement of the Port Authority or its Commissioners, officers, employees or agents as to the
suitability of the premises for the operations permitted on the premises by this Agreement. Without
limiting any obligation of the Lessee to commence operations hereunder at the time and in the
manner stated elsewhere in this Agreement, the Lessee agrees that no portion of the premises will
be used initially or at any time during the letting which is in a condition unsafe or improper for the
conduct of the Lessee's operations hereunder so that there is possibility of injury or damage to life
or property. For all purposes of this Agreement the premises hereunder (notwithstanding any
statement elsewhere in this Agreement of any rule for the measurement of the area thereof) shall be
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eemed to include all of the enclosing partitions, and the adjacent exterior building walls and glass
to and inchuding the exterior surface thereof.

(b) The Port Authority may by written authorization allow the Lessee to enter into
possession of the premises prior to the Commencement Date solely for the purpose of moving
personal property of the Lessee into the premises and of installing fixtures, If the Lessee receives
such written authorization, the Lessee shall use and occupy the premises in accordance with and
subject to all the terms, covenants, conditions and provisions of this Agreement other than those
relating to payment of rent and rights of user and except as may be expressly provided otherwise by
the written authorization. :

Section4l.  Governmental Compliance

In the event that ali or any portion of the premises is required by the Port Authority
to comply with any present or future governmental law, rule, regulation, requirement, order or
direction, the Port Authority shall give the Lessee notice that all or any such portion of the premises
is so required and the Lessee shatl deliver all or any such portion of the premises so required on the
date specified in such notice and, if the Lessee does not 5o deliver, the Port Authority may take the
same. No such taking or delivery shall be or be construed to be an eviction of the Lessee or a breach
of this Agreement. In the event that the Lessee has received a notice hereunder it shall deliver all or
any such portion of the premises so required in the same condition as that required hereunder for the
delivery of the premises on the cessation of the letting. In the event of the taking or delivery of all
the premises, this Agreement and the letting hereunder shall on the day of such taking or delivery
cease and expire as if that day were the date originally stated herein for the expiration of this
Agreement; and, in the event of the taking or delivery of any portion of the premises, then, from and
after such taking or delivery, such portion of the premises shall cease 1o be a part of the premises
hereunder. There shall be an abatement of the rental in the event of any such taking or delivery of
a portion of the premises as provided in the Section of this Agreement entitled “Abatement of
Rental”. In the event that a taking by the Port Authority pursuant to the provisions of this Section
covers fifty percent (50%) or more of the total usable area of the premises, then the Lessee and the
Port Authority shall each have an option exercisable by notice given within ten (10) days after such
taking or conveyance, to terminate the letting hereunder, as of the date of such taking, and such
termination shall be effective as if the date of such taking were the original date of expiration hereof.

Section 42.  Services and Ultilities

() Subject to all the terms and provisions of this Agreement, the Port Authority
will furnish without additional charge to the Lessee the following:

(1) During normal business hours heat, ventilationand air cooling subject
to the provisions of paragraph (b) of the Section of this Agreement entitled “Construction
by the Lessee™; . .

2) Cleaning services in the premises as described in Schedule B attached
hereto and hereby made a part hereof. In addition, the Port Authority shall wash the exterior
surface of all exterior windows at least two times per year.
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()  Unlessthe premises contain toilet and washroom facilities, the Port Authority
shall, without additional charge, furnish non-exclusive toilet and washroom facilities for the

employees of the Lessee.

(c) 1) Subject to all the terms and provisions of this Agreement, and to the
extent that the Lessee's electricity consumption does not exceed the capacities of feeders, risers or
wiring in the premises or the World Trade Center, the Port Authority shall furnish to the Lessee
electricity consisting of eight (8) watts per useable square foot, on a demand load basis, solely for
illumination, by which is meant the energizing of flucrescent or incandescent bulbs (to be supplied,
paid for and installed by the Lessee) and for the operation of such office machines and equipment
which may be required for the Lessee's ordinary use of the premises for the purposes herein specified
and the Lessee shall pay for the consumption and demand for electricity in the premises by or on
behalf of the Lessee from and after the date of this Agreement. The consumption of and demand for
electricity in the premises (being hereinafter referred to as “consumption and demand”) shall, at the
election of the Port Authority, be measured by (1) a survey of the premises which may be conducted
periodically throughout the term of the letting at such times as the Port Authority may elect, by the
Port Authority's Engineering Department or by an independent utility consultant to be selected by
the Port Authority for the purpose of establishing the Lessee's annual consumption and demand for
electricity with such consumption and demand being based on the wattage of lamps and any other
electrical machinery and equipment and the frequency and duration of the use thereof in the
premises, or (2) measured by meter or meters furnished by the Port Authority for that purpose and
installed on or off the premises, and in the event any meter fails to record such consumption and
demand, the quantity of electricity so supplied during any period that a meter is out of service, will
be considered to be the same as the quantity supplied during a like period, either immediately before

r immediately after such interruption as selected by the Port Authority. The Lessee's annual
%nsumplion and demand as determined by survey shall be divided by the number of billing periods
r year established by the public utility company supplying electricity in the vicinity of the
premises so as to determine the consumption and demand per billing period. The Lessee's
consumption and demand, whether measured by survey or meter, shall be paid for by the Lessee at
the greater of the following rates: (1) the rates (including the fuel or other adjustment factor, if any,)
which the Lessee under the service classification then applicable to the Lessee as of the date of each
billing period would be required to pay for the same quantity of electricity to be used for the same
purpose under the same conditions as if the Lessee had purchased such electricity directly from the
public utility company supplying the same to commercial buildings in the vicinity; or (2) the Port
Authority's cost of obtaining and supplying the same quantity of electricity. The Lessee shall pay
the cost of such consumption and demand for each such billing period to the Port Authority on
demand therefor and the same shall be deemed additional rental collectible in the same manner and
with like remedies as if it were part of the basic rental reserved hereunder. The Lessee acknowledges
that its consumption and demand for electricity shall include the use of electricity by the Port
Authority and its cleaning contractor for lighting and for electrical equipment required to be used
in connection with the cleaning of the premises. The determination of consumption and demand by
survey shall be effective until the next succeeding survey and shall be binding and conclusive on
both the Lessee and the Port Authority as to all matters, including but not limited to the frequency
and duration of use of the lamps and other electrical machinery and equipment in the premises. The
cost of each such survey shall be borne by the Port Authority, provided that if the Lessee makes any
alterations or improvements to the premises in accordance with the provisions of the Section of this
Agreement entitled “Construction by the Lessee” or otherwise which may result in greater
consumption or demand, the Port Authority may direct a new survey to establish the consumption
and demand for electricity in the premises and the cost thereof shall be borne by the Lessee. Any
method of measurement used herein shall not preclude the Port Authority from switching from time
. time on ten (10) days' prior notice to the use of any other method specified herein.
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. (i) Notwithstanding that the Port Authority has agreed to supply
electricity to the Lessee, the Port Authority shall be under no obligation to provide or continue such
service if the Port Authority is prevented by law, agreement or otherwise from metering or
measuring consumption and demand as hereinabove set forth or elects not to so meter or measure
the same, and in any such event the Lessee shall make all arrangements and COMNVErsions necessary
to obtain electricity directly from the public utility. Also in such event the Lessee shall perform the
construction necessary for conversion and if any lines or equipment of the Port Authority are with
the consent of the Port Authority used therefor the Port Authority may make an appropriate charge
therefor to the Lessee based on its costs and expenses for the said lines and equipment.

(d)  If the Lessee, in accordance with the Section of this Agreement entitled
“Construction by the Lessee ” or otherwise, erects any partitions or makes any improvements which
stop, hinder, obstruct or interfere with the cooling of the air or the heating of the premises, or if the
Lessee shall fail to close and keep closed the window coverings when the sun is shining on the
windows of the premises, then no such action by the Lessee shall impose any obligations on the Port
Authority to install facilities, fixtures or equipment for air-cooling or for heating additional to those
existing or presently contemplated or to increase the capacity or output ofinitially existing facilities,
equipment or fixtures and the Lessee shall not in any such event be relieved of any of its obligations
hereunder because a comfortable temperature is not maintained. No consent given by the Port
Authority to the erection of partitions or the making of any improvements shall be or be deemed to
be a representation that the work consented to will not stop, hinder, obstruct or interfere with either
the cooling of the air or heating of the premises or any portion thereof. It is hereby understood
furtber that the installation by the Lessee of any equipment which itself requires air cooling or which
requires additional quantities of air cooling at the portion of the premises where such equipment is
installed or the concentration in any portion of the premises of such a number of people so as to
.require additional quantities of air cooling, shall not impose any obligation on the Port Authority to
install facilities, fixtures and equipment for air cooling additional to those initially existing, or to
increase the capacity or output of initially existing facilities, equipment or fixtures and the Lessee
shall not in any such event be relieved of any of its obligations hereunder.

(¢)  The Lessee shall keep closed all entrance doors and all windows in the
premises except that doors may be opened when required for ingress or egress. The Lessee shall not
otherwise waste or dissipate the air cooling or heating services. Without otherwise affecting the Port
Authority's rights or remedies in the event of any breach by the Lessee of its obligations under this
Agreement, the Port Authority shall have the right to discontinue or reduce the said heating or air-
cooling service during any period of such waste or dissipation and any failure of the Port Authority
to supply any such service under such conditions shall not affect any of the Lessee's obligations
under this Agreement.

® If any federal, state, municipal or other governmental body, authority or
agency or any public utility assesses, levies, imposes, makes or increases any charge, fee or rent on
the Port Authority for any service, system or utility now or in the future supplied to or available to
the premises or to any occupants or users thereof or to the structure or building of which the
premises form a part (including but not limited to any sewer rent or charge for the use of sewer
systems), the Lessee shall, at the option of the Port Authority exercised at any time and from time
to time by notice to the Lessee, pay, in accordance with said notice, such charge, fee or rent or
increase thereof (or the portion thereof allocated by the Port Authority to the premises or the Lessee’s
operations hereunder) either directly to the governmental body, authority or agency or to the public
utility or directly to the Port Authonty.
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. (g)  The Port Authority shall have the right to discontinue temporarily the supply
of any of the above services when necessary or desirable in the opinion of the Port Authority in order
1o make any repairs, alterations, changes or improvements in the premises or elsewhere in the World
Trade Center including but not limited to all systems for the supply of services. The Port Authority
will give to the Lessee forty-eight (48) hours' oral notice prior to discontinuing the supply of services
pursuant to this paragraph, except in the case of an emergency in which case it shall give the Lessee
such notice as may be practicable.

(h)  No failure, delay, interruption or reduction in any service or services shall be
or shall be construed to be an eviction of the Lessee, shall be grounds for any diminution or
abatement of the rentals payable hereunder, or shall constitute grounds for any claim by the Lessee
for damages, consequential or otherwise, unless due to the negligent acts of the Port Authority, its

employees or agents.

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

G) The Port Authority shall have no obligations or responsibility with respect to
the performance of any services or providing, supplying or furnishing to the Lessee of any utilities
or services whatsoever except as expressly provided in this Section. :

Qection 43.  Partnership Provision

If the Lessee is a partnership on the date set forth in the first line of this Agreement
or, if the Lessee should assign this Agreement to a partnership with the consent of the Port
Authority, the individuals constituting the partnership from and after the said date or the effective
date of such assignment, as the case may be, shall be and continue 1o be jointly and severally liable
for performing and observing the obligations of the Lessee hereunder except as expressly provided
in this Section. Furthermore, any new partners of the Lessee shall, by their admission as partners,
be deemed to have assumed liability jointly and severaily with the then partners for the obligations
of the Lessee under this Agreement and neither the admission of new partners nor the withdrawal
of partners shall be a violation of the Section of this Agreement entitled “Assignment and Sublease”
or of paragraphs (2)(4) or (2)(6) of the Section of this Agreement entitled “Termination ”, or any
other provision hereof, if the conditions hereinafter stated in this Section are satisfied. The Lessee
shall notify the Port Authority of the admission of each new partner and shall supply to the Port
Anthority a written agreement executed by each new partner confirming assumption of liability as
described above. Notwithstanding any provisions of this Agreement, or any law to the contrary, or
the provisions of any agreement executed by the Lessee during the term of the letting, if any partner
of the Lessee shall die during the unexpired portion of the term of this Agreement, or if any partner
of the Lessee shall complete his or her retirement from the Lessee, or sever his or her connection
with the Lessee for reasons other than death or retirement, during the unexpired portion of the term
of this Agreement, such partner and his or her estate shall be relieved of all liability for performance
of Lessee's obligations under this Agreement accruing after such death, retirement or severance,
provided that in order to obtain such release with respect to any such partner the Lessee shall give
notice to the Port Authority on behalf of the deceased, retiring or withdrawing partner of such death,

.ttirement or severance, and provided, further, that the total partnership assets available to meet the
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.obligations of the Lessee under this Agreement immediately after such death, retirementor severance
shall not be materially less than the total partnership assets available to meet the obligations of the
Lessee under this Agreement immediately prior to such death, retirement or severance.

Section 44.  Security Deposit or Letter of Credit

(@  Upon the execution of this Agreement by the Lessee and delivery thereof to
the Port Authority, the Lessee shall deposit with the Port Authority (and shall keep deposited
throughout the letting under this Agreement) the sum of One Million Five Hundred Thousand
Dollars and No Cents ($1,500,000.00) either in cash, or bonds of the United States of America, or
of the State of New Jersey, or of the State of New Yozk, or of The Port Authority of New York and
New Jersey, having a market value of that amount, as security for the full, faithful and prompt per-
formance of and compliance with, on the part of the Lessee, all of the terms, provisions, covenants
and conditions of this Agreement on its part to be fulfilled, kept, performed or observed. Bonds
qualifying for deposit hereunder shall be in bearer form but if bonds of that issue were offered only
in registered form, then the Lessee may deposit such bond or bonds in registered form, provided,
however, that the Port Authority shall be under no obligation to accept such deposit of a bond in
registered form unless such bond has been re-registered in the name of the Port Authority (the
expense of such re-registration to be bome by the Lessee) in a manner satisfactory to the Port
Authority. The Lessee may request the Port Authority to accept a registered bond in the Lessee's
name and if acceptable to the Port Authority the Lessee shall deposit such bond together with a bond
power (and such other instruments or other documents as the Port Authority may require) in form
and substance satisfactory to the Port Authority. In the event the deposit is returned to the Lessee
any expenses incurred by the Port Authority in re-registering a bond to the name of the Lessee shall

. be borne by the Lessee. In addition to any and all other remedies available to it, the Port Authority
shall have the right, at its option, at any {ime and from time to time, with or without notice, to use
the deposit or any part thereof in whole or partial satisfaction of any of its claims or demands against
the Lessee. There shall be no obligation on the Port Authority to exercise such right and neither the
existence of such right nor the holding of the deposit itself shall cure any default or breach of this
Agreement on the part of the Lessee. With respect to any bonds deposited by the Lessee, the Port
Authority shall have the right, in order to satisfy any of its claims or demands against the Lessee,
to sell the same in whole or in part, at any time and from time to time, with or without prior notice
at public or private sale, all as determined by the Port Authority, together with the right to purchase
the same at such sale free of all claims, equities or rights of redemption of the Lessee. The Lessee
hereby waives all right to participate therein and all right to prior notice or demand of the amount
or amounts of the claims or demands of the Port Authority against the Lessee. The proceeds ofevery
such sale shall be applied by the Port Authority first to the costs and expenses of the sale (including
but not limited to advertising or commission expenses) and then to the amounts due the Port
Authority from the Lessee. Any balance remaining shall be retained in cash toward bringing the
deposit to the sum specified above. In the event that the Port Authority shall at any time or times
so use the deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the above-mentioned amount, the Lessee shall, on demand of the
Port Authority and within two (2) days thereafter, deposit with the Port Authority additional cash
or bonds $o as to maintain the deposit at all times to the full amount stated above in this paragraph
(a), and such additional deposits shali be subject to all the conditions of this Section. After the
expiration or earlier termination of the letting under this Agreement as the said letting may have been
extended, and upon condition that the Lessee shall then be in no wise in default under any part of
this Agreement, as this Agreement may have been amended or extended (or both), and upon written
request therefor by the Lessee, the Port Authority will return the deposit to the Lessee less the

. amount of any and all unpaid claims and demands (including estimated damages) of the Port
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chority by reason of any default or breach by the Lessee of this Agreement or any part thereof.
he Lessee agrees that it will not assign or encumber the deposit. The Port Authority will deposit
cash deposited with it pursuant to this paragraph (a) or any cash drawn under a letter of credit which
is to be held as security pursuant to the provisions of paragraph (b) of this Section in an interest-
bearing bank account in a banking institution selected by it. The Lessee may collect or receive any
interest or income earned on bonds and interest paid on cash deposited in interest-bearing bank
accounts, less any part thereof or amount which the Port Authority has paid or applied against the
Lessee's obligations under this Agreement or which the Port Authority is or may hereafter be entitled
or authorized by law to retain or to charge, whether as or in lien of an administrative expense, or

custodial charge, or otherwise.

(®  In lieu of the security deposit required pursuant to paragraph (a) of this
Section the Lessee may deliver to the Port Authority, as security for all obligations of the Lessee
under this Agreement, a clean irrevocable letter of credit issued by a banking institution satisfactory
to the Port Authority and having its main office within the Port of New York District, in favor of the
Port Authority in the amount of One Million Five Hundred Thousand Dollars and No Cents
($1,500,000.00). The form and terms of such letter of credit, as well as the institution issuing it,
shall be subject to the prior and continuing approval of the Port Authority. Such letter of credit shall
provide that it shal} continue throughout the term of the letting under this Agreement and for a period
of not less than six (6) months thereafter; such continuance may be by provision for automatic
renewal or by substitution of a subsequent satisfactory letter. Upon notice of cancellation of a letter
of credit the Lessee agrees that unless, by a date twenty (20) days prior to the effective date of
cancellation, the letter of credit is replaced by security in the amount required in accordance with
paragraph (a) of this Section or another letter of credit satisfactory to the Port Authority, the Port
‘uthority may draw down the full amount thereof and thereafter the Port Authority will hold the

e as security under paragraph (a) of this Section. Failure to provide such letter of credit at any
e during the term of the letting which is valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter of credit previously accepted by the Port
Authority to make one or more payments as may be provided in such letter of credit shall be deemed
to be a breach of this Agreement on the part of the Lessee. Upon acceptance of such letter of credit
by the Port Authority, and upon request by the Lessee made thereafter, the Port Authority will return
any security deposit theretofore made under and in accordance with the provisions of paragraph (a)
of this Section. The Lessee shall have the same rights to receive such deposit during the existence
of a valid letter of credit as it would have to receive such deposit upon expiration of the letting and
fulfillment of the obligations of the Lessee under this Agreement. If the Port Authority shall make
any drawing under 2 letter of credit held by the Port Authority hereunder, the Lessee on demand of
the Port Authority and within two (2) days thereafier, shall bring the letter of credit back up to its

full amount. _

(¢)  Noaction by the Port Authority pursuant to the terms of any letter of credit,
or receipt by the Port Authority of funds from any bank issuing any such letter of credit, shall be or
be deemed to be a waiver of any default by the Lessee under the terms of this Agreement and all
remedies under this Agreement of the Port Authority consequent upon such default shall not be
affected by the existence of or a recourse to any such letter of credit.

(d)  For purposes of the provisions set forth in this Section, the Lessee certifies
that its I.LR.S. Employer ldentification No. is 22-3611813.

) (e) In the event that as of any anniversary of the Rent Commencement Date
following the third (§rd)_such anniversary, (1) the Lessee shall not have been in default at any time
.thc three-year period immediately preceding such anniversary in the performance or observance
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‘f any term, provision, covenant, condition or agreement of this Agreement, including without
limitation thereto the performance of the obligations set forth in the Sections of this Agreement
entitled “Basic Rental” and “Liability Insurance” and in paragraph (a) of this Section, (2) the
Lessee has not at any time prior to such anniversary been served with a notice of termination of this
Agreement by the Port Authority, (3) the Port Authority has not at any time in such three-year
period paid any sum or sums or incurred any obligations, expense or cost by reason of the failure,
neglect or refusal of the Lessee to perform or fulfill any one or more of such terms, provisions,
covenants, conditions and agreements, and (4) the security deposit amount has not previously been
reduced pursuant to the provisions of this paragraph (e), then the Port Authority shall remit to the
Lessee from the security deposit theretofore furnished by the Lessee pursuant to this Section, and
not previously applied by the Port Authority, the sum of Five Hundred Thousand Dollars and No
Cents ($500,000.00) together with any interest which may have accrued on the total security deposit
submitted by the Lessee pursuant to paragraph (a) of this Section, thereby reducing the amount the
Lessee shall be required to maintain as a security deposit pursuant to this Section to the sum of One
Million Dollars and No Cents ($1,000,000.00). In the event that the Lessee shall have furnished
bonds or a letter of credit pursuant to paragraphs (a) or (b) of this Section and that the market value
of the bonds which the Lessee may have furnished to the Port Authority pursuant to said paragraph
(a) and are at that time held by the Port Authority, or the amount of any letter of credit which the
Lessee may have furnished to the Port Authority pursuant to paragraph (b) of this Section and which
has not yet been drawn upon by the Port Authority, as the case may be, shall exceed One Million
Dollars and No Cents ($1,000,000.00), less the amount of any and all unpaid claims or demands of
the Port Authority arising by reason of the default or breach by the Lessee of this Agreement, then
the Port Authority shall (X) transfer or reregister in the Lessee's name such of the bonds which the
Lessee may have furnished to the Port Authority pursuant to said paragraph (a) having a market
value as close t0 equaling, but not exceeding, such refunded amount as is possible given the

Qenominations of such bonds, or (Y) return to the Lessee any letter of credit which the Lessee may

ave furnished to the Port Authority pursuant to paragraph (b) of this Section, as the case may be,
provided, that the Port Authority shall not be required to return any such letter of credit unless and
until the Lessee shall supply to the Port Authority a substitute letter of credit satisfactory to the Port
Authority in an amount equal to or greater than One Million Dollars and No Cents ($1 ,000,000.00).
Any such reduced security deposit or substitute letter of credit shall be and remain subject to all of
the terms and conditions of paragraph (a) or (b) of this Section, as the case may be,

Section 45. Condenser Water

(a) From and after the Commencement Date, the Port Authority will furnish
condenser water, sufficient for a rated capacity not exceeding twenty-four (24) tons, for use by the
Lessee in air-cooling equipment installed by the Lessee in the premises. The Lessee agrees to pay
to the Port Authority for such condenser water an annual charge at the rate of One Thousand One
Hundred Seventy-five Dollars and No Cents ($1,175.00) per ton of the rated cooling capacity of the
Lessee's equipment as determined by the Port Authority. The parties hereto acknowledge that the
present rated capacity of the Lessee's equipment is twenty-four (24) tons of condenser water., In the
event of any changes made in the Lessee's air-cooling equipment or the installation thereof, the
Lessee shall supply to the Port Authority such certifications of rated capacity as the Port Authority
may request, including certifications of third parties. The annual charges for condenser water shail
be payable in advance in equal monthly installments and shall be payable at the same time, in the
same manner and shall be recoverable with like remedies as if they were a part of the basic rental
reserved under this Agreement. The said charges shall be subject to increase from time to time as
follows: “Wage rate” as used in this paragraph shall mean the hourly straight time wage rate for

'ngineers as that wage rate is established from time to time by collective bargaining agreement

-38 -



WTC-OL-9195

.betwecn the Realty Advisory Board on Labor Relations, Incorporated, acting on behalf of various
building owners, and Local 94 of the International Union of Operating Engineers, AF .-CIO, and
“basic wage rate” shall mean the wage rate in effect on January 1,2000. From and after the effective
date of each wage rate established from and after January 1, 2000, the Lessee shall pay a charge in
addition to that stated above for condenser water, such additional charge to be at an annual rate per
ton equal to Two Dollars and Fifty Cents ($2.50) for each one percent (1%), or major fraction
thereof, that the wage rate so established exceeds the basic wage rate. If either the Realty Advisory
Board on Labor Relations, Incorporated, or Local 94 of the International Union of Operating
Engineers, AFL-CIO, shall cease to exist or a collective bargaining agreement shall cease to be
negotiated between the Realty Advisory Board on Labor Relations, Incorporated, and Local 94 of
the International Union of Operating Engineers, AFL-CIO, then the wage rate to be used for
computing increases in the said charges shall be the wage rate for Engineers established under such
collective bargaining agreements as the Port Authority shall select. If the job classification,
“Engineers”, shall be renamed or abolished, then the Port Authority will select the job classification
performing substantially the same jabor functions as Engineers and the wage rate of the job
classification so selected shall be used in computing increases in the charges provided for herein.

The furnishing of condenser water by the Port Authority as provided for in
this Section hereof shall be subject to all of the terms, provisions and conditions of the Section of
this Agreement entitled “Services and Utilities”. The Port Authority shall have no responsibility
whatsoever under said Section or otherwise for conditioning or cooling the air in those portions of
the premises served by the air-cooling equipment installed by the Lessee nor for the maintenance
therein of any specified temperature or comfort level. The Lessee shall and does hereby release the
Port Authority from and shall indemnify the Port Authority against any and all claims and demands,

. losses or damages (including but not limited to any such occurring to any data processing or other
equipment located in the premises or any work product thereof) arising or resulting from the failure
to maintain a proper temperature or air quality in those portions of the premises served by the air-
cooling equipment or the ventilating equipment installed by the Lessee and regardless of whether
the same is due to the acts or omissions of the Port Authority, the Lessee or of others.

Section 46.  Stand-By Power

Subject to all the terms, conditions and provisions of paragraphs (f), (g), (h) and (i)
of the Section of this Agreement entitled “Services and Utilities”, from and after the first day of the
fourth (4th) calendar month following the Commencement Date, the Port Authority will provide the
Lessee with emergency stand-by three phase four-wire electrical power in a capacity equal to the
number of KVA specified by the Lessee to the Port Authority in writing on or before the first day
of such fourth (4th) calendar month (which specified pumber of KVA shall in no event exceed sixty
(60) KVA), delivered at 277/480 volts, for use in the premises during an electrical emergency. In
the event that the Lessee does not notify the Port Authority of the Lessee's required stand-by power
capacity the Port Authority shall provide, and the Lessee shall pay for as provided in this Section,
the full sixty (60) KVA. The supply of emergency stand-by power shall be made by the Port
Authority to the Lessee at a single point of connection in the Port Authority’s mechanical equipment
room located on the 41st floor of the buijlding in which the premises is located. The Lessee shall be
solely responsible for transforming such emergency stand-by electrical power as is provided to the
Lessee pursuant to the provisions of this Section to such voltage, phase, and frequency as the Lessee
requires, for the distribution and handling thereof within the premises, and for connecting and tying
such power into its systems and equipment from the connection point described above, to which the
Port Authority will deliver such emergency stand-by power through Port Authority wires, conduits,

. or connections therefor. From and after the first day of such fourth (4th) calendar month, the Lessee
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shall pay the Port Authority for such stand-by power a charge (in addition to the charge for demand
and consumption of electricity payable pursuant to subparagraph (i) of paragraph (c) of the Section
of this Agreement entitled “Services and Utilities ™) at an annual rate of Three Hundred Sixty-seven
Dollars and Fifty Cents ($367.50) multiplied by the number of KVA of stand-by capacity provided
by the Port Authority, The annual charge for stand-by power supplied to the Lessee as set forth in
this subparagraph shall be payable at the same time and in the same manner and shall be recoverable
with like remedies as if such charge and the monthly installments thereof were a part of the basic
rental under this Agreement. The charge for stand-by power supplied to the Lessee as set forth in
this subparagraph shall be subject to increase from time to time as follows: “Wage rate” and “basic
wage rate” shall have the meanings given such terms in paragraph (a) of the Section of this
Agreement entitled "Condenser Water”. From and after the first day of such fourth (4th) calendar
month, the Lessee shall pay a charge for emergency stand-by power in addition to the applicable
charge therefor set forth in this Section at an annual rate equal to Two Dollars and Fifty Cents
($2.50) for each one percent (1%) or major fraction (meaning more than one-half) thereof that the
wage rate in effect on such date, and each wage rate thereafter established from time to time during
the term of the letting under this Agreement, exceeds the basic wage rate, multiplied by the number
of KVA of stand-by capacity supplied by the Port Authority.

Section 47.  Entire Agreement

This Agreement consists of the following: pages 1 through 40 inclusive, plus Exhibits
A, X, Y and R and Schedules A and B. It constitutes the entire agreement of the parties on the
subject matter hereof and may not be changed, modified, discharged or extended except by written
instrument duly executed by the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in writing

in this Agreement.

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

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

. Ff =
v ’ ﬁstant Secretary (Title)
fe Port Authority of New York )
and New Jersey

ATTEST: ON-LINE INVESTMENT SERVICES
W MANAGEMENT CO
J By — 77
, |

Title President
(Corporate Seal)

Se¢rétary
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SCHEDULE A

1. For the purposes of this Schedule A, the following provisions shall apply:

(a)  “Taxes” shall mean real estate taxes and assessments which may
be imposed from time to time by the United States of America, the State of New York or any
municipality or other governmental authority, upon the Port Authority with respect to the
buildings, structures, facilities or land at the World Trade Center or with respect to the rentals
or income therefrom in lieu of or in addition to any tax or assessment which would otherwise
be a real estate tax or assessment and taxes shall include any payments in lieu of real estate
taxes or assessments which may be agreed upon between the Port Authority and any of the
foregoing governmental authorities, other than payments in lieu of taxes described in

paragraph (b) below.

“Payments in lieu of taxes” shall mean such payments as the Port
Authority has agreed to pay the City of New York under an agreement dated 1967 as it may
have been or may be hereafter supplemented or amended (hereinafter called “the City
Agreement”).

{c) The “annual per rentable square foot factor” referred to in this I

Schedule was initially fixed at $1.25 in the City Agreement and provision was made in i

paragraph 7(3) of the City Agreement for changes therein from time to time to reflect changes in
. the tax rate and changes in assessed valuations.

(d) #Tax base” shall mean the annual per rentable square foot factor
finally established to be the annual per rentable square foot factor to be used in compufing
payments in lieu of taxes for the tax year beginning July 1, 2000.

(e) “Tax year” shall mean the twelve-month period established by
The City of New York as a tax year for real estate tax purposes.

(£ “Wage rate” shall mean the cost for an hour's work by a porter
engaged to work a 40 hour work week in a Class A office building in the City of New York
which hourly cost shall be limited solely to the hourly wage rate for porters as that rate is
established from time to time by collective bargaining agreement between the Realty Advisory
Board on Labor Relations, Incorporated, acting on behalf of various building owners and Local
32B-32], Service Employees International Union, AFL-CIO, (which collective bargaining
agreement js hereinafter referred to as “the Contract”), plus a proper proportion of fringe
benefits and other payroll costs. As used herein:

(1 “Porter” or “porters” shall mean those employees engaged

in the general maintenance and operation of office buildings and classified as “Others”

by the Contract. ' :
(2) “Fringe benefits” shall mean the items of cost which an

employer would be obligated to pay or would incur pursuant to the Contract on the
basis of wages paid to a porter engaged to work a 40 hour work week in Class A office
. building in New York City who is entitled to receive on an annual basis the maximum
entitiement under the Contract, including, without limitation, vacation allowances, sick
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leave, holiday pay, birthdays, jury duty, medical checkup, lunch time, relief time, other
paid time off, bonuses, union assessments allocable to pension plans and welfare and
training funds, and health, life, accident, or other such types of insurance.

(3)  “Other payroll costs” shall mean taxes payable pursuant to
law by an employer upon the basis of wages paid to a porter engaged to work a 40 hour
work week in a Class A office building in New York City, including, without limitation,
FILC.A., New York State Unemployment Insurance and Federal Unemployment
Insurance.

If at any time during the term of the letting under the Lease the Contract
shall require regular employment of porters on days or during hours when overtime or other
premium pay rates are in effect pursuant to the Contract the hourly wage rate for porters under
the Contract for the applicable period shall be determined by dividing the weekly wage an
employer would be obligated to pay a porter engaged to work a 40 hour work week in a Class
A office building in New York City under the Contract by 40.

If either the Realty Advisory Board on Labor Relations, Incorporated or
Local 32B-32], Service Employees International Union, AFL-CIO shall cease to exist or a
collective bargaining agreement shall cease to be negotiated between the Realty Advisory Board
on Labor Relations, Incorporated and Local 32B-32], Service Employees International Union,
AFL-CIO, or if the job classification “Others” shall be renamed or abolished in any subsequent
collective bargaining agreement entered into between the Realty Advisory Board on Labor -
tions, Incorporated and Local 32B-32], Service Employees International Union, AFL-CIO,
‘ the wage rate to be used in applying the provisions of this Schedule shall be the wage rate
or those employees engaged in the general maintenance and operation of Class A office
buildings either pursuant to any subsequent collective bargaining agreement between the
Realty Advisory Board on Labor Relations, Incorporated and Local 32B-32], Service Employees
International Union, AFL-CIC, or if there is no such agreement, then pursuant to such
agreement as the Port Authority shall select.

(g) “Basic wage rate” shall mean the wage rate in effect on January 1,

2000.

()  “Rentable square feet in the premises” shall mean 21,079 square
feet,

(i) “Lease” shall mean the agreement of lease to which this schedule
is attached.

2. From and after each July 1, following the commencement date of the
letting under the Lease, the Lessee shall pay an additional basic rental under the Lease at the
annual rate computed by multiplying the rentable square feet in the premises by the excess over
the tax base.of the total of: (i) the annual per rentable square foot amount of taxes for the tax
year beginning on that July 1; and (ii) the annual per rentable square foot factor used in
computing payments in lieu of taxes for the tax year beginning on that July 1. If taxes become
payable on a basis other than an annual amount per rentable square foot, the Port Authority
will allocate those taxes to the rentable square feet of space in the World Trade Center and wiil
notify the Lessee of the amount of such allocation.

Page 2 of Schedule A



WTC-OL-0598

3. In addition to additional basic rental payable under paragraph 2 above,
from and after the commencement date of the letting under the Lease, the Lessee shall pay
additional basic rental under the Lease at an annual rate equal to $0.01 for each $0.01, or major
fraction thereof, that the wage rate in effect on the commencement date of the letting and each
wage rate thereafter established from time to time during the term of the letting exceeds the
basic wage rate, multiplied by the rentable square feet in the premises.

4. If the imposition or allocation of taxes or the establishment of an annual
per rentable square foot factor to be used in computing payments in lieu of taxes for any tax
year or the establishment of a wage rate to be effective for any period of time is delayed for any
reason whatsoever, the Lessee shall nevertheless continue to pay the additional basic rental at
the annual rate then in effect subject to retroactive adjustments at such time as the taxes are
imposed or allocated or the said per rentable square foot factor or wage rate shall have been

established.

5. After imposition and allocation of taxes for any tax year and the
establishment for each tax year of the annual per rentable square foot factor used in computing
payments in lieu of taxes and after the effective date of each wage rate in excess of the basic
wage rate; the Port Authority will compute the annual rate or rates of additional basic rental
payable by the Lessee under paragraph 2 or 3 above and will notify the Lessee of the amounts
thereof. Additional basic rental accruing under paragraph 2 or 3 above shall be computed
separately and each amount thereof shall be payable by the Lessee to the Port Authority in
advance in monthly instaliments, each installment being equal to 1/12 of the annual rate except

if at the time the Port Authority gives notice to the Lessee under this paragraph, additional
’ rental shall have accrued for a period prior to the notice, the Lessee shall pay such
adtitional basic rental in full for such period, within ten days after such notice.

6. If after an amount of additional basic rental shall have been fixed under
paragraphs 2 or 3 above for any period, taxes are imposed or the amount of taxes or the annual
per rentable square foot factor in regard to payments in lieu of taxes or the wage rate used for
computing such additional basic rental shall be changed or adjusted, then the additional basic
rental payable for that period shall be recomputed and from and after notification of the
imposition, change or adjustment, the Lessee shall make payments based upon the recomputed
additional basic rental and upon demand the Lessee shall pay any excess in additional basic
rental as recomputed over amounts of additional basic rental theretofore actually paid. If such
change or adjustment results in a reduction in the amount of additional basic rental for any
period prior to notification, the Port Authority will credit the Lessee with the difference
between the additional basic rental as recomputed for that period and amounts of additional
basic rental actually paid.

I
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SCHEDULE B

Routine Office Cleaning

Daily (Five days each week except Saturdays, Sundays and Holidays)

1. Empty wastebaskets. Transport collected waste to trash handling areas
and removal from building. Collection and removal of waste different
from or in excess of that from normal daily office operations is not
included and shall be deemed additional cleaning services and requested
by the Lessee in advance in accordance with the provisions of this

Schedule.
2. Dust horizontal surfaces of office furniture, equipment, ledges and sills.
3. Dust sweep hard floor surfaces and/or spot vacuum carpeted surfaces.
4. Damp wipe fingerprints, smears, smudges, etc., on door, wall and partﬁion
surfaces.
Weekly (Once each week)
5. Dust vertical surfaces of office furniture and equipment,
6. Vacuum entire carpeted ﬂodr surfaces,
Quarterly (Once each three months)
7. Wash interior surfaces of window gfass.
8. Dust all pictures, frames, charts, graphs and similar wall hangings, plus

partitions, doors and door frame surface.
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EXHIBIT R

RULES AND REGULATIONS
FOR THE WORLD TRADE CENTER

1. Permission granted to use World Trade Center conditional. Permission granted by the Port Authority directly or
indirectly, expressly or by implication, 1o any person ot persons, to enter upon or use any part of the World Trade Center (including
lussees and other persons occupying or using space at the World Trade Center, persons doing business with the Port Autherity or
with its lessees or permittees, and all other persons whatsoever whether or not of the type indicated), is conditioned upon compliance
with the Port Authority Rules and Regulations as from time to time may be changed; and entry upon or into the World Trade Center
by any petson shall be deemed to constitute an agreement by such person to comply with said Rules and Regulations.

2. The Manager of the World Trade Center shall have authority to deny the use of the World Trade Center to any person
violating the said Rules and Regulations or laws, ordinances or regutations of the United States, the State of New York or the City

of New York.

3. Entry restrictions. Persons shall use the common areas and facilities in the World Trade Center solely for purposes
of ingress and egress, and no person shall cause any ebstruction of or loiter in any such common area or facility. No person shall
interfere with the safe, orderly Aow of vehicular or passenger traffic. No person shall be permitted to sleep, lie down or sit on the
foor, ledges, platforms, steps or escalators nor erect any unauthorized permanent or temporary structure at the World Trade Center
without the express written penmission of the Manager. In addition, no person shall spit, urinate or defecate on any part of the World
‘Trade Center other than in a urinal or toilet intended for that purpose. No person shall enter upon any court or roof area or parking
area unless specifically so authorized by lease, permit, license of other agreement with the Port Autherity. The Port Authority may
exclude from buildings at the World Trade Center, between the hours of 6 p.m. and 8 a.m, and at all hours on Saturdays, Sundays
and legal holidays, all persons who do not present a pass to the World Trade Center. All such passes shall be in such form as the
Manager of the World Trade Center may prescribe from time to time and no person shall issue passes unless authorized in writing
by the Manager to do so. Any area barriceded, roped off or otherwise restricted, shall be presumed to be closed to the public, and
members of the public are prohibited from entering said areas without the express permission of the Manager or his designee.
Furthermore, if the Port Authority deems jt advisable for security reasons, occupants of space at the World Trade Center and persons
frequently doing business there shall provide, and their employees shall wear or carry, badges or other suitable means of identification
which shall be subject to the prior approval of the Port Authority. Each person responsible for issuance of a pass or other means of
identification to ancther person shall be lable to the Port Authority for all acts or omissions of such other persons.

4. No person shail gamble or conduct or engage in any game of chance at the World Trade Center unless such game of
chance is permitted by local, state and federal law and has been approved by the Manager.

5. No person may for commercial use make drawings or take still photographs or motion pictures within the World Trade
Center without permission of the Manager. :

6. No persons other than autherized persons or employees of the Port Authority in designated areas shall bathe, shower,
shave, Jaunder or change clothes or rematin undressed in any public restroom, sink, washroom on or within the World Trade Center.

7. Authorization required for commercial activity, entertainment or solicitation of funds, No person at the World
Trade Center, unless duly authorized in writing by the Port Authority, shall: (a} sell, or offer for sale any articles of merchandise or
carTy on any other commercial activity; or (b} solicit any business or trade, or perform or offer to perform any service including,
without limitation therete, the carrying of baggage for hire, the shining of shoes or bootblacking; or (c) entertain or offer to entertain
any persons by any method including, without \imitation thereto, by singing, dancing or playing any musical instrument or (d}
canvass, peddle, or solicit funds for any purpose.

8. Alcoholic Beversge Restrictions, No person shali drink or carry any open alcoholic beverage on any part of the World
Trade Center, provided, however, that this section shall not apply to those premises or areas wherein the consumption of alcoholic
beverages is permitted pursuant to the provisions of a lease or other written agreement with the Port Authority.

9. Permission required for posting or distribution of printed matter, etc. No person shall post, distribute, exhibit,
inscribe, paint or affix (nor shall any person cause, direct or order the posting, distributing, exhibiting, inscribing, painting or affixing
of) signs, advertisements, circulars, notices, posters or printed or written or pictorial matter or articles or objects of any kind at, in,
on or to any part of the common areas and facilities of the World Trade Center without the prior writien consent of the Manager of
the World Trade Center. Inthe event of the violation of the foregoing, the Port Authority may remove the same without any liability,
and may charge the expense and cost incurred for such removal to the person or persons violating this rule.

f
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10. Property Damage, No person shall deface, mark, break or otherwise damage any part of the World Trade Center
Of any property thereat, No person shall remove, alter or deface any barricade, fence or sign at the World Trade Center,

11. All persons at the World Trade Center shall exercise the utmost care to avoid and prevent injury to persons and damage
to property. Neither any inclusion in nor any omission from these Ryles and Regulations shall be construed to relieve any person
from exercising the utmost care o avoid and prevent injury to persons and damage to property,

12. Lost articles to be turned over to Port Authority, Persons finding lost articles at the World Trade Center shall um
them over to a Port Authority policernan or to the office of the Manager. Articles which are not claimed by the owner within 90 days
may be med over to the finders therecf, unless found by Port Authority employees.

13. Animals and pets, barred, exception. No person except & police officer or other person authorized by the Manager
* of the World Trade Center shall enter in or upon the World Trade Center with any animal or pet of any kind except a "sceing cye”
dog or an animal properly confined for shipment.

14. Requests for Port Authority employees to perform work or services to be directed to Manager. No person shall
request any Port Authority employee to do any work or perform any service, but shall make all such requests to the Manager of the
World Trade Center who may not comply with the request unless the person making the request is entitled to recejve the service at
the time the request is made under written agreement with the Port Authority, and each person claiming to be so entitled shall make
known such fact to the Manager when the request is made.

15. Smoking, operation of cutting torches and like devices restricted. No person shall smoke or carry lighted cigars,
cigarettes, pipes, matches or any naked flame in any place where smoking is specifically prohibited by signs, and no person shall

16. Transportation, storage, etc. of certain materials and substances prohibited. No person shal] store, keep, carry,
handle, use, dispense or transport at, in or upon the World Trade Center, or bring into the World Trade Center for any purpose:

(2) any flammable, combustible, explosive, corrosive, oxidizing, poisonous, compressed or otherwise offensive fluid, gas,

chemical substance or material, at such time or place or in such manner or condition as to endanger unreasonably or as to be likely
1o endanger unreasonably persons or property; or

licenses, permits, etc. in connection therewith including such of the following as may be on official duty: authorized peace officers,

post office, customs or eXpress carrier employees or members of the armed forces of the United States; or

(c} the following radicactive materials:
(1) source material (as defined in Standards for Protection Against Radjation, promulgated by the Nuclear
Regulatory Commission, Title 10, Code of Federal Regulations, Part 20), including but not limited to vranium, thorium, or any
combination thereof (but not including the "unimportant quantities of source materiai” set forth in 10 CFR 40.13);

(2) special nuclear material (as defined in Standards for Protection Against Radiation, promulgated by the Nuclear

Regulatory Commission, Title 10, Code of Federal Regulations, Part 20) including, but not limited to, plutoninm, uranjum 233,
uraniuim enriched in the isotope 233 or in the isotope 235, or any material artificially enriched by any of the foregoing;

(3) nuclear reactor fuel elements that are partiaily expended or irradiated;
{4) new nuclear reactor fuel clements;
{(5) radioactive waste material; or

(6) any radioactive material moving under an interstate Commerce Commission special permit or Nuclear
Regulatory Commission permit and escort,

17. Tampering with tontrols, equipment, ete. prohibited. No person shall tamper with or permit to be donc.an}dh!ng
which may interfere with the effectivencss or aceessibility of any World Trade Center controls, machinery or equipment including
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without limitation thereto thermostats, heater valves, sprinkler valves and devices, or blower motors, and no person shall tum on or
offheating or air cooling controls in the World Trade Center or operate, adjust or othefwise handle or manipulate any of the aforesaid
systems or portions thercof or operate any other equipment, machinery or other devices installed or located therein unfess expressly
authorized in writing by the Port Authority to do so.

18. Overloading of utility, mechanical, ete. systems prohibited. No person shall keep, maintain, place or install, use
or connect at the World Trade Center any equipment or engage in any activity or operation at the World Trade Center which will
cause or tend to cause an overloading of the capacity of any electrical circuit or system or poriion of any other utility, mechanical,
electrical, electronic, computerized communication or other systems serving the World Trade Center, nor do or permit to be dons
anything which may interfere with the effectiveness or accessibility of existing and future utility, mechanical, electrical, electronic,
computerized communication or other systems or portions thereof at the World Trade Center. No person shall in any common area
plug a TV, radio or electrical device into any electrical outlet or connect any device to any utility at or in the World Trade Center
without the express written approval of the Manager.

12. Obstruction of expansion or contraction joints prohibited, No person shall place any furniture, machine or
equipment over any expansion or contraction jointunless one end of such furniture, machine or equipment is free to permit expansion
or contraction,

20. Permission required for installations or operation of certain equipment. No person shall instatl or use at the World
Trade Center, except with the prior written consent of the Manager of the World Trade Center, any air conditioning unit or
equipment, refrigerator, heating or cooking apparatus or other power-activated equipment or any signal or call system or other-
communication systems or equipment or any device which connects to the power or other lines for signal or communications or other
transmissions in any way whatsoever. No person shall install or aperate at the World Trade Center any device which may in the Port
Authority's opinion interfere with or impair any radio, television or telephone transmission or reception ot any other communication

service.

21. Permission required to Iy floor covering. No person shall lay any linoleum, floor tile, carpeting or any other affixed
floor covering at the World Trade Center without the prior written consent of the Manager of the World Trade Center, and if such
consent is given, such directions as the Port Authority may give as to methods and procedures to be used in the laying and installing
of any such floor covering shall be followed,

22. Locks and Keys. No person shall place any additional lock of any kind upon any window or interior or exterior door
without the prior written consent of the Manager and unless a key therefor is delivered to the Port Authority, nor make any change
in any door or window lock or the mechanism thereof, except with the prior written consent of the Manager. Upon the expination
or sooner termination of any agreement covering occupancy of space, the occupant shall surrender to the Port Authority any and all
keys 10 interior and exterior doors or windows, whether said keys were furnished to or were otherwise procured by occupants and
in the event of the loss of any keys furnished by the Port Authority the occupant shall pay to the Port Authority the Port Authority’s
cost of replacement thereof.

23. Obstruction of light, air, heat, passage, ete. prohibited. No person shall abstruct or permit the obstruction of light,
air or passage in the World Trade Center, or cover or obstruct any ¢lements of the heating, ventilating or air cooling systems therein.
In addition, no person shall place any window coverings including without limitation thereto, curtains, blinds, shades, draperies or
screens on any exterior window, without the prior written consent of the Manager of the World Trade Center, bt all occupants of
space shall provide and install, at their expense, such draperies as the Port Authority may in its discretion require or approve, and
ali occupants of space shall keep the draperies closed whenever the sun is shining on the windows.

24. Approvalrequired for certain service contracts. No person shall purchase or contract for spring water, ice, waxing,
rug shampooing, draperies, towels, cleaning, glass washing, fumniture polishing, lamp servicing, cleaning of electric fixtures, removal
of waste paper, rubbish and garbage, or other like services at the World Trade Center except from contractors, ¢ompanies of persons
approved by the Port Authority. .

25. Measuresrequired to eliminate damaging vibrations. All persons in their operations and use of space at the World
Trade Center shall take all reasonable measures to climinate vibrations tending to damage any part of the World Trade Center.

26. Objectionable noise prohibited. No person shall make, continue, cause or permit to be made or continued, any
objectionable or disturbing noises or disturb or interfere with occupants of the World Trade Center or neighboring buildings or
premises, whether by the use of any loudspeaker or other amplifying device, musical instrument, radio, talking machine, television,
unmusical noise, whistling, singing, or in any other way. Nothing in this section shall affect the right of the Pont Authority in its sole
discretion to authorize commercial activity, entertainment or solicitation of funds.

27. Acts or omissions resulting in filing of liens prohidited, No person shal do or omit to do anything which may be
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grounds for the filing of any mechanic’s or other lien against the World Trade Center or any part thereof. Nothing herein shall be
decmed to be a consent by the Port Authority to any such lien or the filing thereof or any implication that such lien would be valid
or enforceable against the Port Authority or its property, but if such lien is filed, notwithstanding that it may be groundless or
unenforceable, the Port Authority may take such steps as may be required to remove it including payment of any debts alleged to
be owed by any person and such person shall pay the Port Authority the Port Authority’s cost thereof vpon demand,

28. Names of persons to be notified in event of emergency to be filed. Each occupant of space at the World Trade
Center shall file with the Port Authority the name, address, and telephone number of at least two authorized representatives to be
notified in the event of an emergency.

29. Doors, windows to be locked and utility services turned off vpon leaving. All occupants of space at the World
Trade Center shall, before leaving the same at any time, close and lock all entrance doors therein and tumn off all utility services
controllable by the occupant.

30. Use of premises for lodging, sleeping or immoral purposes prehibited. No occupant of space at the World Trade
Center shall use the same for lodging or sleeping purposes or for any immoral purposes.

31. Use of premises during other than normal business hours. When an occupant of space at the World Trade Center
intends to occupy the space during hours other than normal business hours, the occupant shall make a request, in writing, for such
of those services which the occupant is entitled to receive during normal business hours as the occupant may desire during hours other
than normal business hours, each such request to be made by 4 p.m. of the last business day before each day during which the services
are desired. Such services will be provided and paid for by the occupant in accordance with the schedule of rates established by the
Port Authority from time to time and the occupant agrees that the Port Authority has made no representations or warranties that the
premises will be habitable or usable by the occupant during other than normal business hours unless the aforesaid services are
requested in advance by the occupant. An occupant of any space at the World Trade Center shall advise the Manager of the World
Trade Center one day in advance of any occasion when the space he occupies will not be occupied during normal business hours
because of vacations or special holidays.

32. Sidewalks, open areas, etc. to be kept free from snow, ice, dirt and rubbish. Afl persons occupying at the World
Trade Center any space which has an entrance or exit opening out on a sidewalk or other open area, shall keep al] sidewalks, open
areas, curbs, lobbies, vestibules and steps adjacent to such space free from snow, ice, dirt and rubbish.

33. Abandonment of property prohibited. No person shall abandon any property at the World Trade Center. Nor shail
any person for himself, herself or another store either temporarily or permancntly any personal property at any part of the World
Trade Center without the appraval of the Manager of the World Trade Center. No person shall store bundles, paper, cloth, cardboard
or any other material in solid, liquid or gas form that could in any way pose a fire or life/safety hazard or obstruct or hinder passage
without the express, written approval of the Manager.

34. Accumulation and disposal of garbage, debris, waste, ete. restricted. No person shall allow any garbage, debris,
or other waste materials (whether solid or liquid) to collect or accumulate at the World Trade Center and each person shall be
responsible for the removal from the World Trade Center of all garbage, debris and other waste materials (whether solid or liquid)
arising out of that person’s operations or occupancy or use of space at the World Trade Center., All persons shatl use extreme care
when effecting removal of all such waste and in no event shall any person use for such purpose any facilities of the Port Authority
without the prior consent in writing of the Manager of the World Trade Center. All persons shiall effect such removal oniy during
such hours and by such means as are prescribed by the Manager of the World Trade Center. No person shall uss the water closets,
wash bowls or other plumbing fixtures for any purposes other than those for which they were designed, and no person shall throw
‘therein any improper articles or substances (whether liquid or solid) including without limitation thereto garbage, refuse, sweepings,
rubbish, rags, ashes or litter. No person shall drop or throw anything out of the doors, windows or down the passageways or into
any ventilating or elevator shaftiway , stairwell or other openings. The cost of correcting any condition or repairing any damage
resuiting from misuse of fixtures or facilities or from other actions prohibited herein shall be borne by the persons who, or whose
officers, employees, representatives, agents, contraclors or invitees, have caused the same.

35. Trash Removal. All persons at the World Trade Center are responsible for providing for their own trash removal to
a compactor provided by the Manager for this purpoese. No other method of trash disposal is permitted without the express written
consent of the Manager. .

36. Movement of inventory, supplies, equipment, furnishings, etc. restricted. No person shall move inventory,
merchandise, supplies or materials, fixtures, equipment, fumnishings, or bulky articies of any kind, including without limiting the
generality thereof, desks, chairs, tables, safes, cabinets, shelves, business machines, fans or floor coverings, to or from any space at
the World Trade Center except with the prior written consent of the Manager of the World Trade Center and during such hours on
such days as may be prescribed by the Manager of the World Trade Center. In no event will consent be given unless the person
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employed or under contract to perform such moving is competent and responsible and at least 24 hours’ notice of the person’s desire
to have such moving performed has been given in writing to the Manager of the World Trade Center, No person shall use hand trucks
in the passenger elevators or shall use the passenger elevators to transport freight or bulky packages of any type without the written
consent of the Manager of the World Trade Center.

37. Right reserved to inspect freight, articles, packages, etc. broughtin or out. The Port Authority reserves the right
to inspect all freight and other articles including hand-carried packages brought into or out of the World Trade Centerand 1o exclude
therefrom aH articles which violate any of these Rules and Regulations, and to require the occupants of space and others regularly
doing business at the World Trade Center to issue package passes (in such form as may be approved by the Port Authority) for
packages being carried to or from, or from one location fo another within the World Trade Center,

38. Elevator Service.
(a) Non-exclusive automatic passenger elevator service will be operated during normal business hours,

{b) Minimal passenger elevator service will be available at times other than normal business hours for persons - -
who may have business in the World Trade Center during such times and whose presence in the World Trade Cepter is duly
authorized in the manner the Port Authority prescribes.

{c) Freight elevators and truck docks will be available for routine movements during normal business hours.
Notice must be given within normal business hours to the Manager of the World Trade Center at least 24 hours in advance in the
event freight elevator service is desired which cannot be accommodated as a routine movement or during normal business hours.
The person requesting the same will pay the cost for this extra freight elevator service in accordance with the schedule of rates
established by the Port Authority from time to time. Persons for whose account property is being delivered or picked up at the truck
docks shall arrange for such delivery or pick-up to be made only at such place or places as may be designated by the Port Authority
for such purposes and shall arrange for the handling and movement of the propesty in such a way that it will be removed from the
truck docks immediately upon its arrival there, and such persons shall not allow any property to be placed or transported at any time
in any common area or facility at the Worid Trade Center unless the area or facility is one which the Manager has designated asa
proper area or facility for that type of property or transportation or to remain therein for a longer time than is necessary to transport
it to its destination. The Port Authority will not be responsible for the custody, security, handling or movement of property while
at the truck docks or on the freight elcvators or while en route to or from either of the same and the person for whose account property
is being delivered or picked up at the truck docks or is being transported on, to or from freight elevators shall make all arrangements
for loading, unleading, handling and movement of the property and its security, including keeping the property attended at all times.
Property may be moved within the World Trade Center solely by suitable vehicles of the indoor industrial wheeler type with rubber
tire and side guards and by way of such routes as the Manager may designate from time to time.

39. Operation of efevators by persons other than Port Authority employees prohibited. No person other than
employees of the Port Authority, or their designees, shail operate any freight elevator or passenger elevator (except for the operation
in automatic passenger elevators of such controls as are designed for use by passengers) at the World Trade Center,

40. Use of elevators, escalators and loading docks restricted.
(a) Passenger elevators and escalators may not be used to carry freight.

(b) The use of any escalator, elevator, private right-of-way or truck loading dock at the World Trade Center will
be subject to the direct control of the Manager.

(¢) No unauthorized person shall cause an elevator or escalator to stop by means of any emergency stopping
device unless continued operation would appear to result in probable injury 10 a person or persons. Any such stopping should be
reported immediately to the Manager.

41. Vehicular traffic restricted. No person shall (nor shalt any occupant of space at the World Trade Center permit its
officers, employees, agents, representatives of other persons who are connected with or are doing business with such Qccupant or
* who are at the World Trade Center for the purpose of visiting such space, to) eperate any automotive or other vehicle (including
skateboard, rollerskates or bicycle, scooter or any self-propelled vehicle or device) in any area of the World Trade Center not
designated for such use, or operate the same in any vehicular roadway, parking area, public arca or strest, in or adjacent to the World
Trade Center, or park or allow any vehicie to stand in any such roadway, area or street except in accordance with such signs, speed
limits, lights, signals, pavement markings, directions, laws, ordinances, rules and regulations (of the Port Authority or of such other
agency, municipality or other governmental authority having jurisdiction) as may be in force from time to time. No person shall park
vehicles except in those portions of the parking area designated for that purpose by the Port Authority and except upon payment of
such parking fees and charges as may from time to time be prescribed and if specific space is assigned to that person then only in
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43. Operation of motor vehicles, No person shall operate a vehicle at the World Trade Centerin a careless or negligent
manner or in disregard of the rights and safety of others, or without due caution ar circumspection, or at a speed in excess of speed

at any speed or in a manner which endangers unreasonably or is likely to endanger unreasonably persons or property, or while the
driver thereof is under the influence of intoxicating liquor, or any narcatic or habit-forming drug or if such vehicle is so constructed,
equipped or loaded as to endanger unreasonabiy or be tikely to endanger unreasonably persons or propetty, or unless {a) the driver
thereof is duly authorized to operate such vehicle on State or municipal highways; and (b) such vehicle is registered in accordance
with the provisions of law.

Center which results in injury or death to any person or damage to any property shail immediately stop such vehicle at the scene of
the accident, render such assistance as may be needed, and give his name, address, and operator’s license and registration humber
to the person injured or to any officer or witnesses of the accident. The operator of such vehicleshall make a report of such accident
in accordance with the law of the State of New York.

45. Definitions. As used in these Rules and Reguiations:

(a) "Holidays" or "legal holidays" shall mean and include the following days in cach year: the first day of January,
known as New Year’s day; the third Monday in January, known as Martin Luther King, ir. day; the twelfil day of February, known
as Lincoln’s birthday; the third Monday in February, known as Washington's birthday; the last Monday in May, known 2s Memorial
day; the fourth day of July, known as Independence day: the first Monday in September, known as Labor day; the second Monday
in October, known as Columbus day; the eleventh day of November, known as Veteran’s day; the fourth Thursday in November,
known as Thanksgiving day; and the twenty-fifth day of December, known as Christmas day; and if any of sych days is Sunday, the
next day thereafter; and each generai election day in the State of New York; and such other or different days or dates as are declared
"holidays” or "legal holidays" under the laws of the State of New York or as may hereafter be so declared.

(b) "Normal business hours” shali mean § am. to 6 p.m. Mondays to Fridays inclusive, legal holidays excepted,

{c) "Person” or "persons” shall mean and include natural persons, corporations and other legal entities, whether
foreign or domestic, sovereign states and governments, govemnmentai and quasi-governmental authorities, bureaus, agencies, boards
and other units of govermments, and partnerships, firms, companies, joint ventures and enincorporated associztions. All persons shall
be responsibie for the acts or omissions of their officers, members, employecs, agents, representatives, contractors, customers, guests,
invitees, and those doing business with them.

(d) "Manager” or "Manager of the World Trade Center” shall mean the person or persons from time to time
designated by the Port Authority to exercise the powers and functions vested in the said Manager by these Rujes and Regulations
and shall include a temporary or acting Manager of the World Trade Center and his duly designated representative or representatives.

(e} "Common areas and facilities” shal mean and include, without limiting the generality thereof, entrances, exits,
lobbies, toilets, passages, halls, corridors, courts, plazas, vestibules, Stairways and elevators, escalators and other areas and facilities
for the movement of persons and/or property.
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EHIBIT X

CONSENT TO SUBLEASE

. Port Authority Lease No.
' (said Lease beirg dated as of )

THIS AGREEMENT, made as of by and
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ‘(hereinafter-

called "the Port Authority"), a body corporate and politic, created
by Compact between the States of New Jersey and New York, with the
consent of the Congress of the United States of America and having

an office at One World Trade Center, in the Borough of Manhattan, )

City, County and State of New York, and
{hereinafter called "the Lessee”), and

(hereinafter called "the Sublessee"),

whose representative is

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee have entered
into a lease identified above by Port Authority Lease Number and by

.te and covering premises at the World Trade Center in the Borough
Manhattan, City, County and State of New York (which lease, as
the same may have been or may hereafter be supplemented and amended

is hereinafter called "the Lease™):; and

WHEREAS, the Lessee has requested the consent of the Port
Authority to a proposed sublease, a copy of which is attached hereto
and made a part hereof and is hereinafter called "the Sublease";

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority, the
Lessee and the Sublessee hereby agree as follows:

l. On the terms and conditions hereinafter set forth the
Port Authority consents to the Sublease.

. 2. The Sublease shall terminate. and expire, without rnotice
to the Sublessee, on the day preceding the date of expiration or
2arlier termination of the Lease, or on such earlier date as the Lessas
and Sublessee may agree upon or on the effective date of any revocatiecn
©f this Consent by the Port Authority. The Sublessee shall quit the
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subleased premises and remove its property and property for which
it 1s responsible therefrom on or before the termination or

expiration of the Sublease.

3. If the Lessee shall at any time be in default under ’

.'the Lease, the Sublessee shall on demand of the Port Authority pay
directly to the Port Authority any rental, fee or other amount due
to the Lessee. No such payment shall relieve the lLessee from any
obligations under the Lease or under this Consent or affect the Port

Authori

ty's rights or remedies thereunder but all such payments shall

be credited against the obligations of the Lessee or of the Subléssee,
as the Port Authority may determine, for each payment or part thereof,.

4. In any case of difference between the provisions of

the lLease or of this Consent and the provisions of the Sublease, the
provisions of the Lease or of this Consent, as the case may be, shall
be controlling, it being the intention of the Port Authority merely

to permit the exercise of the Lessee's rights (to the extent permitted
by the Sublease) by the Sublessee, and not to enlarge or otherwise

change

the rights granted by the Lease. All of the terms, provisions

and. conditions of the Lease shall be and remain in full force and

effect.

5. The Sublessee,-in its operations under or in connection

with the Sublease and its occupancy of the premises, agrees to assume,
observe, be bound by and comply with all the terms, provisions, coven-
ants and conditions of the Lease. Without limiting the generality of
the foregoing, the Sublessee shall use the premises for the purposes

set forth in Section 3 of the Lease and for no other purpose whatsoever.

6. Without in any wise affecting the obligations of the

Lessee under the Lease and under this Consent, the Sublessee agrees
with respect to its acts and omissions to indemnify the Port Authority
and to make repairs and replacements as if it were the Lessee under

the Lease.

However, all acts and omissions of the Sublessee shall

be deemed to be acts and omissions of the Lessee under the Lease and
the Lessee shall also be severally responsible therefor, including
but not limited to the obligations of indemnification and repair.

7. In addition to all cother remedies available to the Pors:

Authority under the Lease or otherwise, this Consent may be revoked

by the Port Authority by notice to the Lessee and the Sublessee in the
event of any breach by the Sublessee of any term or provision of tna
Lease or of this Consent and no such revocation shall be deemeéd to

affect the Lease or the continuance thereof. Any notice given to
Sublessee shall be sufficient if given in accordance with the Sec

of the
hereby
hereof
served-
on the
served.

it

-k
&I‘-
1o
23
-.‘a
o2

g I 23 (D

m a

Lease entitled "Notices", for the purpose of which the Sutl
designates the person named as representative on the firs:
as its officer or representative upon whom notices may te

and the Sublessee designates its office at the address stzrzl

first page hereof as the coffice where such notices may be
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o 8. The Lessee and Sublessee represent and warrant that
the attached Sublease sets forth the full and entire rental or other
consideration payable to the Lessee by the Sublessee for or in
connection with the subletting hereunder or use Or occupancy of the

leased space and they further represent and warrant that there jsg
’brental Oor consideration other than as stipulated in the attachegd

ublease.

9. The granting of this Consent by the Port Authority
shall not be or be deemed to operate as a waiver of the reqguirement
for consent to any subsequent subletting (by the Lessee or by the
Sublessee) or to any assignment of the Lease or the Sublease or of
any rights under either of them, whether in whole or in part.

10. References herein to the Sublessee shall mean and
include the Sublessee, its officers, agents, employees and also
others on the premises or the Facility with the consent of the
Sublessee,

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

IN WITHESS WHEREOF, the Port Authority, the Lessee and
the Sublessee have executed these presents.’

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
o N
(Title)
(Seal)
ATTEST:
Lessee ,
By
(Title)
. (Corporate Seal)
\TTEST:
Sublessee
By
(Title)

(Corporate Seal)
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STATE OF NEY YORK )

)
;‘wm OF NEX YORK )

On the day of + 19, befare ma came
» o me known, vwhe, being by me duly

sworn, did depose and 33y that he resides at

that he is the of TKE POAT OF NEY YOAX,
AUTHORITY, the corporation described in, and which executed the foregoing instrument;
Ehat he knows the seal of the said corporaticn; that the senl affixed to the said
Instrument is such corporate zenl; that it was 30 affixed by order of the Cormiasioners
of the said corporation; and that he signed his name thereto by like order.

STATE OF }
) E X 3N
COUNTY OF )
On the day of » 19, before me personally came

to me known, who, being by me duly sworn, did depose and say, that he resjdes

that he is the of
the corporation described in and vhich executed the foregoing instrument; that he knows
the acal of the .said corporation; that the seal affixed to the said inscrument iy such
rate seal; that it was 30 affixed by order-of the Board of Directors of the said
poration; and that he signed his name thereto by like order.

3TATE OF } ’ i
) T
COUNTY OF )
On the day of » 13, before ne personslly came

0 me known, who, being by ow duly sworn, did depose and 23y, that ha resides

hat he is the of

he corporation described in and which executed .the foregoing instrument; that he knowes
he sesl of the said corporation; that the seal affixed to the aaid inatrupent 1t such
orporate aeal; that it was 30 affixed by order of the Doard of Directors of the said

orporation; and that he signed his name thereto by like order.
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82773 EXHIBIT ¥
ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT {Lease No. )
THIS AGREEMENT. made as of ' byTHE PORT

' AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called “the Port Autbority™), a bedy

corporate and politic created by Compact between the States of New York and New Jersey, with the
consent of the Congreas of the United States of America, having an office for the tranaction of
business at One World Trade Center, in the Borough of Manhattan, In the City, County |

and State of New York, and : "

(hereinafter called “the As.;iznor"), ,
A corporation organized and existing under the liws ©f the State of

with an office for the transaction of budiness at
an individual, residing at
3 partnership, consisting of

and
(hereinafter called “the Assignee’),
a corporation organized and existing under the laws of the Stats of

with an office for the transaction of business at
an individual, residing at

2 partnership, consisting of

the representative of which is

WITNESSETH, THAT:

WHEREAS, the Assignor desires to assign to the Asignee that certain Agreement
of Lease dated as of »19 , made by and between The Port Authority and
the Assignor, and hereinafter, as the sxme has been heretofors amended and extended, called

"the Leare’;
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pvering premises at

WHEREAS, the Port Authority is wiiling to conmsent to such assignment on certain
erms, provisions, covenants and conditions:

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

1. The Assignor does hereby assign, transfer and set over to the Assigneg,
; heirs, executors, administrators and successors to and their own
kOper use, benefit and behoof forever, the Lease, to have and to hold the same unto
the Assignee heirs; executors, administrators and successors from the
3 day of , 19 » for and during all the rest,
tesidue, and remainder of the term of the letting under the Lease, subject nevertheless
t0 all the terms, provisions, covenants and conditions therein contained; and the
issignor does hereby assign, transfer and set over unto the Assignee heirs,
ixecutors, administrators and successors, all right, title and interest of the Assignor
‘n and to a certain deposit (whether of cash or bonds) in the amount of

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

;he Port Authority.

v

- 2. The Port Authority hereby consents to the foregoing assignment.
gbwithstanding anything herein to the contrary, the granting of such tonsent by the
bﬁmthoricy shall not be, or be deemed to operate as, a waiver of the requirement

O consent or consents to each and every subsequent assignment by the Assignee or by

ny subsequent assignee, nor shall the Assignor be relieved of liability under the terms,
rovisions, covenants and conditions of the Lease by reason of this consent of the Port
wthority or of one or more other consents to one or more other assignments thereof.

3. The Assignor agrees that this assignment of the Lease and this consent of
he Port Authority thereto shall not in any way whatsoever affect or iompair the liabilicy
f the Assignor to perform all the terms, provisions, covenants and conditions, including
ithout limitation thereto the obligation to pay rent, of the Lease on the part of the
essee or tenant thereunder to be performed, and that the Assignor shall continue fully
iable for the performance of all the terms, provisions, covenants and conditions,
ncluding without. limitation thereto the obligation to pay rent, on the part of the
essee or tenant thereunder to be performed.

4. The Assignee does hereby assume the performance of and does hereby agree
> perform, observe and be subject to, all the terms, provisions, covenants and conditions,
1cluding without' limitation thereto the obligation to pdy rent, contained in the Lease,
'ich were or are to be performed or observed by or are applicable to the Lessee thereunder,
s though the Assignee were the original signatory to the Lease. Without limiting the
>regoing, as an inducement to the Port Authority to consent to this assignment, the
ssignee has agreed to all the provisions of Section 7(h) and has made the same
rpresentations required of the Lessee under Section 7(h) and the Assignee hereby covenants

Wd agrees that the Assignee will use the premises solely for the purpose set forth in
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ection 3 of the lease and :that such use_shall be subject to the provisions of
ection 7(h) of the Lease. The execution of this instrument by the Port Authority

nNot constitute a representation by it that the Assignor has performed op
'11:& every obligation required by the Lease; and as to such matters the
ssignee agrees to rely solely upon the representstions of the Assignor.

3. Neither the Commissioners of the Port Authority nor any of them, nor
ny officer, agent or employee thereof, shall be charged personally by the Assignor
r by the Assignee with any 1liability or held liable to either of them under any term
¢ provision of this Agreement, or because of {ts execution OT attempted executiod, or
:cause of any breach or attempted or alleged breach thereof. ’

IN WITNESS WHEREOF, the Port Authority, the Assignor

and the Assignee have
iecuted these presents as of the date first hereinabove set fo

Tth.
ASSIGNOR:
TEST: By
(Ticlas)
(Seal)
ASSIGNEE:
'EST: By,
(Title)
" (Seal)
NESS:
(L.5.)
iESS:
(L.5.)
THE PORT AUTHORITY OF NEW YORK
. AND HEW JERSEY
3T:
By
(Title)

{Seal)

»*
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10/13/70

ATE OF NE¥ YORK )
} B8,

% COUNTY OF NEW YORK )

On the day of . 19 , before me came
, to mas known, who, being by me duly

; sworn, did depose and say that he resides at

that he is the _ of THE PORT OF NE¥Y YORK
AUTHORITY, the corporation described in, and which executed the foregoing instrument;

~ that he knows the seal of the said corporation; that the seal affixed to the. said

instrument is such corporate seal; that it was so affixed by order of the Commissioners
of the said corporation; and that he signed his name thereto by like order.

STATE OF
] 8.

COUNTY OF )
On the day of . 19 . before me personally came

to me known, who, being by me duly sworn, did depose and say, that he resides

’ he is the of

the corporation described in and which executed the foregoing instrument; that he knows
the scal of the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors of the said
corporation; and that he signed his name thereto by like order.

STATE OF }
’ X
COUNTY OF )
On the day of ., 19 , before me personally came

to me known, who, being by me duly sworn, did depose and say, that he resides

that he is the - of )
the corporation described in and which executed the foregeing instrument; that he knows

the seal of the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors of the said
corporation; and that he signed his name thereto by like order.
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.STATE OF Ntw Jese, )

(Port Authority Acknowledgment)

STATE OF NEW YORK )
. 88.

COUNTY OF NEW YORK )

On the ollty‘& day of M,&Q)\, in the year 2000, before me, the

undersigned, a2 Notary Public in and for said state, personally appeared

2 ; » personally known to me or proved to me on the basis of
salisfactory evidence to bethe individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her. capacity, and that by his/her signature
on the instrument the person upon behalf of which the individual acted, executed the instrument.

’ . . o [
. f v : -
. Lwe ] A _,7...."-,./"\""
)
i

(notarial seal and stamp)

e JOSEPH A CANTELMO, JR
Notary Public of New Jersey
L.D. No. 2202727
My Commission Expires June 20, 2002

(Lessee Acknowledgment)

): ss.
COUNTY OF Hudson j

Onthe (34 day of December in the year 2000, before me, the
undersigned, a Notary Public in and for said state, personally appeared C"""-SQ"‘ . Hold
» personally known te me or proved to ' me¢ on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature
on the Instrument the person upon behalf of which the individual acted, executed the instrument.

"L}(G#m M&%ﬂjm’)\

(notarial seal and stamp)

KAREN MATTALIANO
NOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES APRR. 24, 2005




