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: STANDARD FORM OF OFFICE LEASE —“ '
- L. _The Real Estate Board of New York, Inc. : _ . 2

Agreement of Teuse, made a5 of this 20 Lol day of .~ %}005 - ,‘betwee"n

TOWER PLAZA ASSOCIATES, L.p.. a New York limited parmership, having offices /o Lawrence Ruben
Company, Inc., 600 Madison Avenue, New York, New York 10022 (“Ovmer” or “Landlord”), snd THE
REPUBLIC OF CHILE, REPRESENTED BY THE PERMANENT REPRESENTATIVE OF CHILE

(’I“g TE::’?,’)UNITED NATIONS, having offices at 3 Dag Hammarskjold Plaza, New York, New York 10017
enant”),

WITNESSETH: Landlord hereby leases to Tenant and Tenant hereby hires from Landlord a portion of the 40
floor, not shown as hatched, but shown as subdivided in its interior on Exhibit A annexed hereto (“premises” or
“demised premises”) in the building known as One Dag Hammarskjold Plaza (the “building” or “Building”), in
the Borough of Manhattan, City of New York, for a term (the “Term™), to commence on the date provided for in
Atticle 5] (the “Commencement Date”), and expiring on December 3 1, 2015 (the “Expiration Date™) (or until
the Term ceases and expires as hereinafter provided), both dates inclusive, at the fixed annual rental rate (the
“Fixed Rent”) of $522,903.00 per annum (the elements of which are set forth in Article 41), which Fixed Rent is
subject to adjustment as provided in Articles 41 and 42,

which Tenant agrees 10 pay in Iawful money of the United States which shall be legal tender in payment of all debts and dues,
public and private, at the time of payment, in equal monthly installments in advance o the first day of each month during said
term, at the office of Owner or such other place as Owiier may designate, without any set off or deduction whatsoever, except
that Tenant shall pay the first . monthly installment(s) on the execution hersof (unless this lease be arenewal).

In the event.that, at the commencament of the term of this Jease, or thereafier, Tenant shall be in default in the payment

Ownes's option and without notice to Tenant add the amount of such arrears to any monthly installment of reat peyable hersunder
and the same shall be payable to Owner as additional rent, : ' :

The partieshereto, for themselves, theirheirs, distributees, executors, adminisn-étbrg. legal representatives, successors
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Tenant shalf furt tomove

nolicé upon 'I‘ spec

25t thereof and Tenemt

mmerbuttcmmahxﬂre

been plven, und the tevos Sy et
I gLy
dotaut =

13caxion of the

o Owmer ¢

Ia

provided for in {1
u
the: peyinent of the mntms:g:d)mﬁnorwlmaf ditional

e the lra
R I T
or the [+
A shiall then u.ndae:xrg:ndnlhsdemlseéumnﬁsu

as hersinafrer )pmvided. '

; ﬁquidma
rent da broy
ofﬂzec(ii'!uimcy for momhxhnllnotpzejudicnhmmydw%
s

The sérvice of pitice of inmention t se-enter ar b bnstise o, fngs
skt o, 1 et defuult harvundr prioe i b poret

. nthieend, mako
the commiencement of renswal or extension of this lease, Cowner may.
cariceland terminats mttxxvreuew:! ormﬁonmmbywﬁmmﬁ
Remedlés of 12, Incase of any such defuult, re-eniry, expiration
Owner snd and/or di; :m?by mmrym o “gr other
Waiver of , {n) the rent shatl become e thereupon and be
Redemption: to ug:: d(i?)“b of sch , the s3ezs and/
; " OFexpira WNeT :-Iue: '
any pinrt of patts lhereoff:i?her inthe mme':ng{:r of otherwise, t‘oro :

tem or tenmy, which may at Qwnsr's option be less than or exeeed the
period which would otherwiss bave constitated the batancs of the term of
thu[euegndmi grant concessiony oriru:enmrehugéahlghamml
than that in this lexse, and/or ic) Tenanit or the of

Tenantehall alss pay Owner asl
perf

iquidated darnages rorth? zﬂum of Tenant
in

1o observe and perform said Tenant's Covenants herain contmined,
deficiency between the rent hereby reserved and/or covenanied 4o be i

the net amguns, if any, of the rente

collected on account of the leage or

and

Teases of the dernlsed premives for exch month of the period which would
otherwise have cnmtllgbed the balance of the term of shils Inggs. ‘The faifure
of Qwoerto re-Jet the gmni.m OF KILY PRIT0 i

or affect Tenant's Jix

ility for daom, €0
damages there shall be ld(gd tothe nlgﬁeﬁchmy% expenses ai Owner

may incuf in connection with re-letting,

#uch as legal cxpmomusom_ble

stomeys' fees, brokerage, advertiting ant for keeping dotnised
remiges in good ordér or for reparing the game for re-) . Any such
Fl 3 mo instalimente ? %

be in
id 12 this Toipe o 1

Owner to coliect the eficiency for any subscquent month by & B
ing the demised premises in golzi order or

prepring the same for ro-rentaf may, at Owner's g}:
cermons, andfor decorationd in the demigad -
waer's sole judgernent, considars advicrbie ard

nccesiaty for the purpose of feetting i

tnaking of such alterutions, repairs

tion, make gych

Mhe demised prenises, and the

» eplicements, and/or decorations ghil
- ot operate or be.construed 1o. peferse. Tey rif;pm-lilbﬂily bereunder-s -

aforenald, Owner ghall in no'event be I

fuilure to re-let the demised premiss

P
Tenises are re-let, for fnblure to collect the rent thereof under much ro-
nning.:ndinmevemshn.u'renmb: entitled to recoiva any excess, ifany,
of such net rents collected over the sunus payablo by Tentnt to Owper
Yereundor., In the event of 8 breach or threatened breach by Tenant of _Ny ¢
of tha coverants org&mvislom hereof, Owner shall have the right of

prociedings and ather remedisg wers not herein

Injunstion and the 1i;

13 i re-entry, sumima:
pravided ftg._ Munﬁo'ny 10 this lense of

preclude Owner from any other remed:
expressly waives any and o] fights

ono

pasticuler remedy, shall
ﬂw‘or lnequlm. 'l’culmln:reﬂl;:'yt
n under any

ot
gmem or futere Iﬁ: int the event of Terant befng cvicwd?:yr ]
OF alty causs, of io the eyent of Owner obtaining possestion of demized

' . Premizes, by resson of the violation by

conditions of thix lease, or atherwise. .

Tenare of any of the covenants and

Feez and 19;{11' Temmfﬂul} d&flu!; in ke ohsarv_rme or
. otmance of any t&¢m of ¢ovemnt on Tenant's
_Expe.um gn tobe oburved’;r ormed wnder or by virme
of any of the terms or provisions inany articie of this legse, after notice if
uixed and upon sxpitation of eny :p&hnbla ce period if any, (except

;:qnn emergenty), then, uniess otherw

Owner may hamediately or at any time

fovided elsewiiore in this fease,
] thereafter and without notics

perform the obligation of Tenact thereurciar, It Qwner, in connsction with
the foregolng or in connection with ary default by Tonant in che covenant

to pay renthercunder, makes any e.

ures or any obligations far

the payment of money, [ncludiag but not Hmitsd to reasopable attorneys*

fees, in mstw.lunxépmsmun; ar defi;snd&gl a_ll_:y
incurped with inrarest and costs, The

gmvsﬁsinmyau actionor Procced
or auch sums 56 paid or obligatany

{gr&gu expenses incurred by rexson of Tesnt's %efmh shni be deemed

nal rent harennder and shalf be pald by

epant to Owier within

ton (10} days of renditicn of any bil] or sutement to Tenant therefor, If
Tcnim?: tokse term shall havgycxpirad' 3t the time of making of such
eﬂ:eend.tmm or ineurring of such obligations, such sums shail be recover
)

by Owner, as damagas, .
Bullding 20. Owner shall have the right st any time
Alfecations . without the samne constituting anngvlclion‘l?d With-
smd ¢ out incurring fiabiilty to Tenant therefor to chunge
Management: the srrangement orlocatlon of public entrances,

1083, stalrs, 10iléts or ather public p

Fageways, doors, doo,

. TWaYt, corridors, eleva-
of the i

to
fuma, number or designation by which the bufld may be e
s}ugbenblgfog;mag?r‘mnmrfdhnkmm ﬁv::!tofrmmm' y’a'hem%mhlwl_:blﬂg
on tiy ner by reagon o nyentence, annoyance or
bmhmmﬂng Tenant o

m T or other

bu or auy tuch alierations, addifons and TOV!

repairs In the
A Further-

more, ‘Temant shall rothave wﬂxﬁmazahmtoml:?by mwné{(}wnu'l :

Imposition of yuch controls of the matner of Accers o the

Tenant's social or buslnzas vishors.as the Owner msy deem aeesssary for
etcupanty,

44

45
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the securiry of the building and its .
No Repr: 21, Nelther Owner nor Owner's sgeos fave made -
sentutions ATy representations or &r‘omlnes whh mfeq to tho
by Owners physical condifion of bullding. th land upon

: whith srectod or the d 'grumlm. the .-
Tenls; lenses, expenises of opetation or imy other mater or .Ef affecting

et related 1o the promises except as hore

inexpressly sat forth

o tights

1} »
easements or licenses arg acquired by Tomunt by tﬁl}lkl:fg: or otherwise

. ly sot forth in the provisipns of
Inrpecind 1 Baniing st oo Provlsions of

and is thoroughly se-

gusint=d with their condjtion :f"d agree_:plo 13ke the sume “as i5*-and
B

atknowledges that the
Tonant

porsession of the demired premites
bo conclusive mnmmenidpmmimmdpihehﬂﬂ::

ofwhlchthsumefonmpmmmingocda.nd atisfactory condition

timse guch poasession was so taken, except a8 0 latent defects

undersndinge and agreements heresofore made between the pastics hereto



L

heseaier made shall bo ineffscdive b changs, madify dixchurge or effect

' taabendoement o b whof o par, asies ch o
o g

RACULOTY agTCEmeRt
and signed by tho sgainst whom enforoement of the
%m&p b wixmmghr.m .

fie or
End of 22, Upon the sxpimation or other whmination of the
Termt umu%lun, Tarant abull quitand pirrander to

Owner ths demndsad broom cfean, in good
onder and condidon, ordinary wear mdmdamagu whick Temmm hs not
mqukedmmpulrnpmvidedeluwbmhmhlmeexecpmd.mﬂm
mumvemw. Tcm’nobé‘lﬁnnmebumnr&mmmk
coveaant nbamwuor s termination of this lease, If
the Lnatday of the term of this Ls orany renewal thereof, falls on Sunday,
mhlunshaﬂuxpmumonwﬂmpneedingsmmhyuﬂmltbu!eﬂ
holiday in which case kdnusxpimumnonmpmcdlngbuslnmdxy.

%e& Lo "3, Owner covenauts and agroes with Temant that
oyment: . 1 Tenant the rent and additional rent and
. orming alf the tervizs, covenass

ly and 11 demised I t, et
, subject, paver-

ma, to the t2rms and condidonsof this loase ineludi , but ot Hmited
4o, Axticle 31 hereof and to the ground leases, undetlying leases and

fore mentioned, R

Fallure 24. If Owner is tostle to give postession of the
o Glve demiscd promises omiths dats of the commencement
n: of ths term hereof,-becaurs of the holding-over

: mrpmnuonofpulmdonoiﬂmm:.undemmm

oF oocupants of if the demised pregilscs dpe locamd in & b being
constructid, because guch building hus ootdeen sufficienty comdplered to
mnkpmcpmnﬁ:umd{.fm .ot becange of the fart tht a
certificats of cecupancy has not been procured or fac any other reason,

aaid date and the @mﬁfm‘ﬂ?%ﬂﬁhﬁ"”w@;ﬂﬁ”
circumstancey, nor rams be corst 28 6o £xi o
t the rent pa blehereundel;shtuwbq@;ed(pmvid:d

complete oonmuctlonﬂ untl after Qwner shal}
mﬂc%l that the Qwaer J# abie 1o deliver possesslon in condision reqiired by
this Tease, If permission ls giver o Tenant to enfer fnto the potsession of
thedemises premises or to ocoupy premisosather than the demised Ig‘mni.m
%ﬂor 0 the datt specified as the commensement of tha tzrm of this lasse
ensnt Covenants Mnﬁmm:mnhmsdomm{orm ney shall
be deemed to be under slf the tsrms, coveanrits, conditiony provisions
of this ease exccﬁ,mc obligution to pay the fixed srmnal rent set forth In
the preambls to this lease, Tibe ggg:mm mc[»i this articls 5{: intended ::fr
constitute "an express provision <01 " within the mesning o
Section 2232 :?t’ﬁe New York Real Property ‘Ea.w.

. No Walyer: . 5. The failure of Ownerflo seck redress Tor Vioh-

tlon of or to insistupan the strict performance of any
covenantor conditlon of this [eags ot of any of the Rules pr Re; lations, set

forth or bereafier adoptad by Ownar, shall not pievent a mgequun act’
_wﬂchwm:ldhwcoﬁ;mﬂivcomﬁmednvinhﬁonfmmlm all the force

and effect of an oﬁ%\r olution. “"The receipt by Ownet of rent andfor
gg!ildom! Tear with ledge of the-breack of any covenant of this {ease
# =

a0 1o PO Ofi 0
Shl_l!bGQeenwgymhzve heen wajved by pmedullesy such waive( be &
WRINg # . i ONG pAYIERL 5F 'Lenant of feceipt b 0ET O
2 lesser amount than the momhfl rent herein pipuiated xhnlﬂ_beydzumed 0
be other than on scegunt of the earliest stipulated rent, hor shell any
endorsement or statement of aay cheek or any letter. xeco! ing any
cheek or pryment as rent be desmed an accord and sitisfaction, and Chwner
may such check or payment without prejudice o Owner's right o
Tecover the batancs of such rent or pursue any other remedy in this Jease
grovidad. Noactorthing done by Ovoeror Owner's agentsduring the term
ereby demited shall be deemed an aceeptance of a surrender of eaid
premises, and no b}géumm l‘? mciu ruch f%mndnr thnll be valid lﬁlhe.usa
in writirg signed wner, Noemployesof Owner or Dwres'sa;
Inave any power to accept the keys ol}uld premises prier to the ugnlmﬁon
of the lease and tho delivery of keys to any such agent ar employee shall not
Oporate as & tecmination of the lexse o a surrender of the premisey,

Walver of 26, Itis mutoally agtesd by and between Qwner and
Trinl by Jury: Tenant that the Tespective parties hereto thail and
they hereby do waive by jury in any action

counterelalm brought by shher of the

or

purties hereto againat the other (except for personal nfury or proy
dimugn) on aty matters whatsosver m‘ging m;:::t' nri.nmywq cgmm
with luxfe,atlz; rehﬁnmh!;:éf Owner and Tenamt, ':'é‘:mm s use o&gr

Q l!minl, emerge ytam ar a other
mwy. ft is farther nmagyally asmedm’t'hn in %hrg eumnythner
eatsiicices any proceeding or action for possession including a
m;ot s3assion of the promises, Tenant will not interpose ny

of witatever nawre or description in any

inch 2 counterelaim under Article 4 except for stanuery mandatory
ctuple: 7]

rC
Inabllity to 27. This Lease and the obligation of Tenant o pay
Perform: rent hereunder and perform all of the adier eove

enants and agreements herenndar on part of Teoant
to be performed shall in no wise be a or excused because

Owner it umable to flfifl any of 3t obli uider this leass or 1o

or i:nf!ehg l|1:mppl)urin,g‘a.;.t}\)'r service t'-ﬁ\'ﬁ or impl[adle;?n to mpm;?lyg
or is umble v make, or is dalayed g mg tepadr, additions,
allarxtions or decorations or Is unable o Iy ot fs delayed in

. ]
apy equ fixtures, or othormaterials 'riapmcumﬂos:"gg{ér‘ﬂﬁ

from w\%glng by renson of steiks or labor troubies or ANy cause whatsoaver
including, but not limlted to, government lion or restrictions or by

Teaton of any rule, otder or regulation o}: any department or sabdivision

thereofofany government agencyor reazonof the conditions which have

been or are affected, either ¥y or indirectly, by war or othsr
' CHRTEERCY. . : )

Efltsand . 8. Excentasotherwise inthis fease provided, a bit,

Notices: - statement, notice of communication which Owrer

mxy dealre of be required to give to Tenant, shall be
w ve,

de-ms-;gmm‘ 7 in
personaliy or sent by registered or cestified mm

P3G Rider fo be added I nacemvary,

Provided by
Ovrnu:_n i
" tlevaior facitities on bustness dsys from § &

m&m of business addresy uf‘lh_;w
sforesald premuivos addresred to Te the thpas
bill or statdment and of the &

deemed to ha dh

p——t

be served by registared or.

cartified nilEddressed i Uwner af (e aidress - 5.
ﬁmhnguhnbwoghmornmhmhenddmdumdﬁndu' R
bywxigmmﬁce.]——‘_-—-—-———-—m., 53

;!;:ub:;dmbjecl w0 c;]lh;_;laﬂ othet timos; (‘:)lhn:
A and re requise KW, on buslnesy ;
waler for ordinary Iava 'I‘y'

e e s ey e

1

29, As iong as /ey IR

Purporss, batif’

provide: (a) mecessary
% 10 6 p.m. and have gpe
 the demised promises

8§ L.m, to & p.m.; {¢)
enantuses or

3 CONFUMES Wats:
gg!z‘nyigger S8 or mnnu.nn:im itleg (of which gm Owner lhallr
, Owner ma A Waisr metar at Tenant's expense
which Tepant shall thereafinr A ::Tamn’uxpemfngmdwo
ordua;ﬂnpd:mnthmcbmnreommpﬁonlndTmM y
for water coratned 25 shown on ssid meter ag nﬂdﬂonurmtuandwgn,
billgars rendared; {d)cleaning sorvice for the demised premises on bsiness

* daysatOwner’s expenss provided thatthe sxmo ars keptinorder by Tesas, ©
A Ly mmbekeptdmﬁy'f‘ehptmﬂ,it be dong
nyq:Ow:ennd

" Tonant is ot reiponsible for Owner's Gabillly (5 Gttt pos - -
Yo tponsiol vo given 'Il:omm wx-utzw!1 0

48

Jf, however, said premises
at Tepent's soleoxpenss, in

L nERner:

l’l‘DM one other
prémites or
‘Tenant shall pa
tubbkh from [
Owner's alr conditio or
coeling will be b
on buginess days (M 1
v, o 6:00p.m., n inished onbusinaes
ths afore s eXcept alr conditloning/cacling i3 being
as dforesaid. I Tenantrequires air conditionlag/cooling aor ventilation for
" more extended hours or on Slmmyg;&mdap oron Mlk;zt:u*dzﬂnnd
under Owner's contract with G . ier Loval 94-94A, Owner
= - will .furpish the same &t Tenant’s oxpense,
: gmxnwbudd:di;mgt_wuuuﬂmwaom
for such additional sarvice; (fy Owoer reseryes 1ight $o sfop services of
the heating, elevators, plurnbing, uir-conditionlng, electric, power systems
or cleaning or other services, if any, when by rexson of aceident

or for rep&irs. lterations

the

Tequired by rexson thereaf, f] 1 af wi
& & part supnfies manually operated elevator servles Cwner #t sy time

mﬁ; subatinuts muomatic consrol elevator servics
witn alterstions necessacy therefor

without in any wise

or the abligation of Tenint hereander,

Captions:
timit or deseribe the
theteof,,

49 Definitions:
; o

50

used a3 % store or stores, for the sale ordlsplay, Kt any
or mprchandise, of aey shop,

other stind, barber
turing, The *

term
" lease mm!ﬂ the owner, or the mo

being of the Jand and
the Jand

30. The Captions are jnsering
convenience and for reforence and
scope of Lhis lease por the intent

teplacements or Lmprovements BECEIATY O

premusses

ecing miseass

mﬂﬁ’ As$ & matter of

00 way define;

of any provisions

31, Theterm ‘Ofﬂce'..or "oftleas”, wherever used
in this lease, shall notbe construed 10 mean peemises

op, ot for other 4

tims, of , Wates
, OT a5 & restauraat, y buom.ﬁomhck or

Purposes or for manufac-

ner™ means 1 landlord of kessor, and asused in this .

or the owner o
-and building} of whmg the demired premises form a Fm. 30 that
ot of taid lense,

. inthe event of ey sale oc gales of said land and buildi

59
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or in the event of a lease of aaid building
stidOwner shall bo and hereby isentirely feeed andrejlov
and obligations of Ownes hereunder, and

without T agresme:

intsrest, or between the p
szid lessee of the building,
or the leisoc.of the bl

form

Snmmy'l; Sundays and xl} days as obse

acties dnd the pu
ar of the Iand and
ding has assusred and 2,
all covenanny and obligations of Gwnes, hereunder, The
and "re-entry® 20 used in this lease are not resiricted

Government s¥ lcgal helidsys and thore de

kpplicable bullding service tUnlon employees service co

applicable Opera

_mcrhuﬁm

unreasonably wi
L

Ticense to enter upon

workay sxid person shall desm pece
of 1&\.!1::1«:!&1 demisecll, pmmisurfo;a &t from
support the same by proper foundations without any ¢
iugpo 531‘&% or dimimition or _:bat:ny

empity against
Ruley and

Regulatiine:

fully,

lations and such ottier and

Owner of Owper’s agents may from Hme to

dittonal rales or regul
In cotn Tenant disputes the rezsonsblensss of

Regulation hereafier sade of adopted by. Owner or

Engineets contract with,

sily provided in this laase
eld, ‘such consent thall ot be

tized to bs made, T

s, Tenant shall

-or of the

[
o

rigagee in possassiorn, for the time
€3 Jease of the bublding of of

and bullding, the -
ed of all covepants

%0 their tochnical legal
’lluudinlhhlsmshnﬂexc!euzda
rved by the Smte or Federal

holidays by the
ntract or by the
HVAC service,

consent
unreasonably kefny

2. IKfam excavation shall be made upon land
rdfacent 1o the demised p:emhe:ﬁ_ur:hﬂl autho-

ord to the person

causing ot authorized o causs nuch excavation,
the démised premises for the purposs of dolbr:ﬁlmch
thabullding .

131y o
1 part

e

Infury wmdon:mg and to
or o

tebm for damages or
mant ¢f rent.

33, Torant and Tepant's servans, emplog.eﬁ

agents, visitors, and |

ations

and comply. striet)
further ceatonabls,

icenseos a!lxel.ll observe
with Rulet and Regu-
Rules and

s Rules
tiina adop
ﬁdlﬁnﬁlkﬂeu .

of my

s agents, the

m&u hereto ageea 1o submit the question of (hs reagonahiences of fuch
13

or Regulation for d
Arbitration Assoclation, whose dstermbnatl

an

S Thmat s 5 B g o

e-or n j anant’s
unfess the same lhall%le T3 PW gIvics
merwit?}in - ydays ity -

ecision to the New York office of the American
shaf] be final

ant conclusive

56

58



et

. the sea! affixed to g8} instrymen;

’

in this less¢ conmained shll be construsd to fmpose Owner any du
S ot e St Rl o S
oz in £ lease, us ? tevant
not be llable to Tenant for violaion o o, it teont
servants, employees, agenny, visitors pr
Security: M. Temant hae deposied with Qwner the sum of
i 3 12 secarity for the Altatud

R ormuince and by Temnt of the = ,
ggmﬁhmlﬁmﬂiﬁmrmhm;uhwm{thm . an
terms, :

- m i
mm&%ﬂ'm it "w%i"ﬁm
CASC

astheend o

8 terms, provis| chants
S Bravislons, covenenn
£ e s ey af e ot
{ (8 avent o 8 £
i wilch the damised premis

i gthcvendeeor

B3ZZ™ Sprce to be filled in or deleted,

* $253,500.00 (the “Security Deposit™)

aral
that
Assigonent, encumhrance, attempred

Ex

rtiticate:
0 ATty OULer person, firm of corpopame S
i mhh ! vod: Py

amew Qwaer, Tenant further cavensnts thatis WHLagt astign or encomber
mmmimorammmm 9‘
2.,

I deposiied hereinas sacurity ard
rme:norinammuorndmmbebamﬂ
a by any such

'
execune.lchg;yl.edag and

full force 3
on e ;e i3 In full force and effectay -

7 rundcr j e, and, if s0, spocifying eech

ibutses, o1, K \ JUCCH2RGTE, mcl g fe’

vided in this leass, tair assigus, ‘Temant stall por % Qwner’
Sohe v Ity Lol , for the 2atiafaction of Toeeoss
remedics for the collection of & fudgroant {or pihor judieisl process) sgainst

inlbonmtnfwdefaukby ar borsumdar, and no Gthee

PrOperty or asseta of sush Owner (or m. a.“oﬂicer or

director chereof, disclosed or

execution or other enforcemant prucadurs for the satisfuction of Tomxnt's

I®

iadies under or with respect

30 this leas, the relatloaabiy of Gwher and

Tenantheccunder, or Tenmnt's uteand decupancy of the demised premizes.

In Witness %EEI'EDf. Owner and Tenant have respectively signed and sealed fhis Japse as of the day aod year first sbove

Witness for Owner: )

-.n--a-.-n--uu.--u.-u---uun--uo.-unnn----nnnn--uul

that he is the ' -of .
the corporation described 1 and which'executed the foregolng
&1 QWNER; that he knows the seal of sajd carporation;
naid tis such corporate seals that it was
30 affixed by order of the Board of Directors of said corporation,

* and that he signed his neme thereto by lke order.

INDIVIDUAL OWNER
STATE OF NEW YORK, i
County of

On this day of . T .
before me personally came * .
to be known and known to me to be the individual

.described in and who, as OWNER, executed the foregoing Instru-

tnent and acknowledged 1o me that he
executed the same,

" TOWER PLAZA ASSO ,L.P,
By; Orne ., GeneralfParjner
By A

J Name:

| Torbhh Mo
Title: \:!!Lf. %y d

THE REPUBLIC OF CHILE, REPRESENTED
BY THE PE SENTATIVE -
OF CHILE T, D NATIONS

By?

o Conz ve ry " Unirde Naziiey
i .

ACKNOWLEDGEMENTS

CORPORATE OWNER - CORPORATE TENANT
STATE OF NEW YORK, a5 STATE OF NEW YO ;.
County of Couty of ! ' .

1 this day of S, . Cn this dayof 19 ,
_before me perzonally came ' before me personally came B
to me known, who being by me duly swom, did dipose and say that to me known, who being by me duly sworn, did depose and say that
he resides in : ) - H heresides in . . :

that he Is the - ] of
the corporstion deseribed in and which executed the foregoing
Instrument, as TENANT; that he knows the seal of sald carporation;

ﬂwlaullmxedtoaidim&umentitmheo

seal; that it was

Tporats
50 affixed by order of the Bosrd of Dircctors of said corporaticy,
and that be signed his nalne thereto by liks order,

INDIVIDUAL TENANT

STATE OF NEW YORK, 1w
County of

On this* day of .15 .

before me pzrsonally came
to be known and knawn to me to be the individual

deseribed in snd who, a3 TENANT,

s executed the foregoing

instrument. and ecknowledged to me that he
executed the same, .

BT

Name: Hewalse MU R
¢ Title: An{;&JJ-ew-", Petmplitrer £ &rogsznrrrive
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COUNTY OF Y

"On this ° day of ' ] » before
e personally came . .
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mmmrmolummm:m:mwmmummd
the same;
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IIVIPORTANT I‘LEASE READ

RULES AND REGKKATIONS ATTACHED TO AND
MADE A PART OF THIY LEASE

ACCORIMN[!E ‘WITH ARTICLE 33,

1. The sidewﬂl:x mmneel, drivewsys, pasges, courts, elevators, vegil-
mlm? mmmmm‘beubsuumdormun bered by any
'I'cmm than for Ingress or ceress ffom the dm&ed

premisesand rordeuveq ufmzmlnndiu eqmpmem lnnprnmptmd efficient
mamwmln: elevalors and esignated for such detivery by Owner,
There dnnmbemedlnnnymc orhnk: pubhchlﬂ oflhabutldtn: elther by
any Tenant or by Jobbersor o f'n elivery or reeipt of merchandiss, any
hand trcks, except th rubber lres and sideguards. IF said
remives ire sltuaisd on ﬂu Ex tound ﬂoor of the building, Tenant themat shnll
L .;‘axg::tm'l expense. 51 lldem!k ad curh in front of seid premizes
ean
2. The water and\mh cloms md plmblnc ﬂmm shall not be uregd for any
rpases other than those for which they were deslgned or comtructed and no
ot othet substances shall bedeporited therein, nnd
of ary breakage, stopnage, or damsge resuitng fram the viohtion of
mh rule thalt be borne by, the Tanant who, of whole clerks, agents, employees or
ylsitors, Ihlﬂ luve caused it.
kN o other article shal] be hung or shaken out of any window of
mew&ledinzsm m cpant shall sweep or throw or permit i be swept or theown

ists any dirt of other substances imo any of the coreldors of

{desttised premi
haily, etevators, or out of the doors or windows or swirways of the bullding sd
Terant shait not use, keep or permit 10be uled or kept any foul or noxlous gas or
aubstancs in the demiud , or pemit or uffer the dernised premises w be
necupied of uted in 4 m:mnm' offeiye or objectiomble w Owner or other
oewpnnu ol‘th:bmldh%by reason of nolse, odosa, andfor vibratlons, o Iterfere
u:L‘my with enanis or those having usiness therein, nor shalf any
bicyeles, vehicles, animaly, fish, or birds be kept 1o or about the building. Smnl:l&g
orur%m; lighted cigarsor in the elevators of the building is prohibi
4 o awnings or oher projectios shall be antsched 1 the outside walis of the
build:§ without the prier written consetit of Owner
osign, ldventmnmt. notlee orolhcr[waﬂn;shhllbeaﬂuh:ud mscnhed
palmedonl’fiudbym ©on any part of the vutside of tirs demised premises
art tho bulld Inzoronlhn inaide nruwdmtl.sudpmm.s: if the zame Is visible from
the outside of the premises wlmuuwzc priorwritten comsent of Owner, except that
the natne of Tenam may appear ﬂteenn:mdoornfmcp:enm It the event
of the vlclﬂ.km of the megmu&.l 'I‘mam. Owner g remove same without
my fiability, and may :hu-s e expenie incurred removal 1o Temnt ot
[n e | Interlor :I;rn- on dmrs 1o directary tablet shall be
mgn]mul ed for esch Tenst by Owner at the expenso of such
mﬁ :Iu![ be of x size, coloe-and nyle accepuable o Owner.
8, o Teninz m‘umm,dx Inw,orin:nywaydafaumypmatﬂ;e
pmnlnecormn ilding of whichthey form & part, Noboring, cuting or
t 1 be ted, except m!h;heyriorwrmenmr:ntof
oy “No Tenaot shakl Iay lincleum, ar othet simitar
oorcwedng mﬂunhesameshdloomn lndsmtwmctwlm the fipor of the
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A pasta or qthes muuerl:l mtuble I mtga the use of centent or other sImnlu

maeelal
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otherwise procured by, such T lntheemnnrmc!ouormkeyl,
l.nmﬁed nud:'l'mdnllm Jwnet the cost thercof,

2 xh:, furntoire, busioess merchandise and bulky matter of any
d lpﬂma!uubedellvand'wmdmnuv rromﬂwpremhuoniyomhcfmgm
dnm:ndmwthemvi ce entrances and corridors, and only during hour

A
8w Eiiy
e |2 S B i
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- on Weekends or on holld

and Iy & manoer ap: Owner, Ownerres thorightio all ey
mhebmu;hlmtgebuﬂd ngundwud\daﬁumm?na W :hﬂ
v!ohmnmrufmue Rules and Regulations of the lease or w) tbeue

Reml.n & part,
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prevent the same,

‘ hall £ooperste
0. Owner thy d ode the Eul[d iff ersons who do'not
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ests same in wil be responsibie
forall mforwhnrﬂe mmmﬂnﬂummomfmu .

11. Gwner thal

wh!chinom lnmn. repuitation of oriu
dnimbill bulmw;fur mp. uponwrlmmr.be !tanm enant

mﬁﬂl u-nu

12. Tmnt:hlllmtb r ermiiwbubm or kept in or nﬂu.-demued
premiscs, any inflammabd mgugbuu wmlﬁgmmu materia,
mem:ﬂormhm,urcaunurpeunkm oncrmkmxoromupmeeuu
nramr 3 orom er 0d) 10 permemts in ar einanatz from the

emised
13. :gcbuudln; containe central alr conditionlng and ventlstion, Tenant
agress gohepull w;‘rrowlctowd atal] dml:md lt‘t_:.r_blm‘le il rulesand
izsued by Ovwner with respect 10 such zervices, If Tenant requites
it usual Ferant shall

bours,
. building supers uupriorws'oopm.indn of services requ

days, and priotio 3 001? 0. O thcdlypﬁorlnunofanethmmlemqulmd
i cooperate
maximum effecsi nry::s cool mmb 1 and ¢
S e g

blinds andior drapes and whe the sun's rays y on th:wmdom

1’5““€m i e fe, hox pachigery, beavy equ bulky
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and shail be done during such hours a¥ Qwner may
15,  Refuteand Trash. (I} Compll:meby'rmm. Tenm covepants and agrees
atits sole coptand emm. w eomply with sll present and future laws, oréeu. and
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. ber 20
INSERTS TO LEASE DATED AS OF Q‘J{Ai:%ﬁm& ;’ 2005 BETWEEN

TOWER PLAZA ASSOCIATES, LP., AS LANDLORD, AND

THE REPUBLIC OF CHILE, REPRESENTED BY THE PERMANENT REPRESENTATIVE

10.
Il

12.
13.
14,
15,
16,
17,

18,

19,
20.

OF CHILE TO THE UNITED NATIONS, AS TENANT
See Article 55. !

after Tenant receives notice thereof

Notwithstanding the foregoing, Tenant shall have ne obligation to remave Alterations that
are usable for an ordinary, single floor office tenancy.

interior of the

of Tenant {other than by Landlord) or, except to the extent caused by the negligence or
willful misconduct of Landlord or its agents or employecs,

of Tenant

» the current version of which is attached as Exhibit B (as in effect from time fo time, the
“Approved Contractors List") :

Notwithstanding anything herein to the contrary, Tenant shall not be required to make any
repairs (whether structural or non-structural) {o the extent the same are necessitated by the
negligence or wiliful miscondugt of Landlord-or its agents or employees.

except as otherwise may be specifically set forth in this lease,
See Article 69. ‘

Nothing herein shall require Tenant to makeé structural repairs or alterations except to the
extent necessitated or made applicable by Tenant’s Alterations or its particular manner of
use of the demised premises or method of operation therein. If Tenant ceases a manner of
use of, or method of operation in, the demised premises and such cessation will obviate the
necessity of making a structural repair or alteration, Tenant no longer shall have any
responsibility to make such repair or alteration.. Landlord agrees, at Landiord’s expense, o
comply with all laws, orders and regnlations of governmental authorities with respect to the
demised premises and/or the Building other than those that are the responsibility of Tenant
in accordance with the terms of this lease or of another tenant under the terms of its lease,
See Article 69. As used. in this lease, the term “structural” means affecting the plumbing,
electrical and HVAC systems of the Building up to the point of tenant distribution as well as
the Building's structure. Notwithstanding the foregoing, however, Tenant shall, at Tenant’s
sole cost and expense, be responsible for compliance with all Laws, whether now or
bereafter in effect, and all amendments thereto, requiring or recorumending the installation
of a sprinkler system within the demised premises or that any changes or additional sprinkler
heads or other additional equipment be made or added to any existing sprinkler installation,
even if the same requires structural changes, and whether or not the same is applicable by
reason of Tenant’s actions or method of doing business or otherwise,

reasonable
reasonably
unreasonable

See Article 50.

or willful misconduct

for a period not in excess of ten (1 0) business days, or if any windows are closed, darkened
or bricked up for a longer period, if required by Law or otherwise not within the reasonable
control of Landlord, in either case :

; provided, however, that if a substantial portion of the demised premises is damaged and
Tenant cannot reasonably operate any part of the business previously operated in the balance
of the demised premises (and in fact does pot conduct any business in the premises), Fixed
Rent and additional rent will abate for the entire demised premises until the earlier of (i)
fifteen (15) days after notice to Tenant that the restoration for which Landlord is responsible
has been substantially completed, or (ii) occupancy by Tenant of any porticn of the demised
premiises. .

or inaccessible

or access restored, as the case may be,

i
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21
22.
23
24.
25.
26.
27.
28.

2.
30.

31
32,
33,
34.
35.

36,
37.
38,
39,
40.
41,
a2,
4.

45.
46,

47.

48,
49,

or Tenant

affected portion of the
thirty (30)

See Article 62.

See Article 64.

» or if access thereto is permanently and matertally impaired, in each case

» leasehold improvements ,

and provided further, in the case of leasehold improvements, that such claim shall be limited
to the unamortized cost of such improvements to the extent paid for by Tenant.

which is not cured afier notice and expiration of ény applicable cure period

in accordance with the standards and procedures of this lease. Sce Article 44. In no event
may Tenant mortgage or otherwise encumber its interest in this lease,

See Article 42,
See Article 69.
twelve (12)

» in an emergeney,

Landlord shall, except in an emergency, give Tenant reasonable advance notice of an
intended entry to the demised premises in order to enable Tenant to have a representative
present on all such occasions, if Tenant so desires. See Asticle 69. Upon the compietion of
such work, the usable area of the demised premises shall not have been reduced (except to a
de minimis extent) and Landiord shall restore the portions of the demised premises affected
by such work to the condition they were in immediately prior to the performance of such
work. Landlord shall not make any additions, alterations or improvements to the demised
premises that are not necessary but merely desirable, unless the same are desired by
Landlord in order to improve the functioning of the Building and/or its mechanical systems
or to reduce the cost thereof. :

» & trwe copy of which Landlord represents is attaﬁ:hed hereto as Exhibit C.

(which, if involuntary, is not dismissed within minety (90) days zafter the filing thereof)
federal discount rate

abandoned

thirty {30)

and such default in payment is not cured within five (5) business days after notice.

further

as permitted by law :

{provided that Landlord does not arbitrarily refuse to relet). Landlord shall not be deemed to
have arbitrarily refused to relet the demised premises or any part or parts thereof if: (1
Landlord first rents any other vacant space in the Building; (2) Landlord refiises to rent all or
any part of the demised premises to any party which Landlord, in its discretion, exercised in
good faith, considers an unsuitable tenant for the Building or a party with whose financial
condition Landlord is dissatisfied; or (3) Landlord refuses to rent all or any part of the

demised premises because a proposed leasing transaction is, in Landlord's discretion,
exercised in good faith, financially or otherwise unsatisfactory to Landlord.

{subject to insert 44}

Unless required by applicable Law, Landlord agrees that Landlord’s right to change the
arrangement and/or location of the foregoing shall not substantially decrease the usable area
of the demised premises or materially impair Tenant’s ingress to or egress from the demised
premises. Except as otherwise expressly provided herein,

The provisions of the preceding sentence shall not affect Landlord’s repair obligations
contained elsewhere in this lease. ;

or Tenant
gither party

i



50.
51,
52,

53.

54,
55.
56.
57,
58.

59.
60.

such party i/

» Tetum receipt requested, or by nationally Tecognized air courter against a receipt,
Notwithstanding the foregoing, bills and statements may be sent by ordinary mail without
duplicate copies. .

Notices shall be deemed delivered upon receipt;or upon refusal to accept delivery. FEither
party may change its addregs for notices by giving notice of the new address to the other

party as aforesaid. Notices from either party’s counsel shall be deemed made on behalf of
such party.

this lease is in effect,

to the extent the same is in excess of that of an ordinary business office
See Anticle 69, '

conditioned or

» Which rules and regulations shal] be consistent with the provisions of this lease and be
promulgated and enforced on a nondiscriminatory basis as to Tenant.

or any changes to existing rules and regulations shall be given as provided in Article 28.

sixty (60) %

il



RIDER TO LEASE DATED AS OF %AM@, 2005 BETWEEN
TOWER PLAZA ASSOCIATES, L.P.,, AS LANDLORD, AND THE REPUBLIC OF CHILE,
REPRESENTED BY THE PERMANENT REPRESENTATIVE OF CHILE TO THE UNFTED
NATIONS, AS TENANT

) _If and o the extent that any of the provisions of this rider conflict or are otherwise
inconsistent with any of the printed provisions of this lease, whether or not such inconsistency is
expressly noted in this rider, the provisions of this rider shall prevail,

37. Definitions

The following terms contained in this Article 37 shall have the meanings hereinafter set
forth as such terms are used throughout this lease, including the exhibits, schedules and riders
hereto (if any). '

(A)  “Base Tax Year” shail mean the tax fiscal year July 1, 2005 to June 30, 2006,

(B)  “Base Year Taxes” shall mean the Real Estate Taxes as finally determined for the
Base Tax Year. ‘

(€)  “Subsequent Tax Year” shall mean any tax fiscal year commencing on or after July
1, 2006,

(D) “Tenant’s Proportionate Share” shall meén 1.43%.
(E)  “Base Operating Expenses” shall mean the Operating Expenses incurred for calendar

" year 2005 (2005 being the “Base Operational Year™),

(F)  “Operational Year” shall mean each czilendar year during the Tenm commencing
with 2006,

(G)  “Electric Factor” initially shall mean $30,759.00 per annum, subject to adjustment in
accordance with the terms of Article 42,

(H)  “Net Rent” initially shall mean $492,144.00 per annum, subject to adjustment as
provided in Article 41.

@ “Base Electric Date” shall mean January 1, 2006,
() “Broker” shall mean Newmark & Company Real Estate, Inc..

(K)  “Law” shall mean any law, rule, order, ordinance, regulation or requirement of any
governmental authority having or asserting jurisdiction or any order, rule, requirement or regulation
of any utility company, insurer of Landiord or the Board of Fire Underwriters (or successor
organization), whether now or hereafter in effect, and all amendments thereto,

38.  Rental Payments

(A}  All payments other than Fixed Rent to be made by Tenant pursuant to this lease shall
be deemed additional rent and, in the event of any non-payment thergof, Landlord shall have all
rights and remedies provided for herein or by law for non-payment of rent,

(B)  All payments of Fixed Rent and additional rent (collectively, “rent” or “rental”) to be
made by Tenant pursuant to this lease shall be made by checks drawn upon a United States bank
that is 2 member of the New York Clearing House Association or any successor thereto,

(C}  If Landlord receives from Tenant any payment less than the sum of the Fixed Rent
and additional rent then due and owing pursuant to this lease, Tenant hereby waives its right, if any,
to designate the items to which such payment shail be applied and agrees that Landlord in its sole
discretion may apply such payment in whole or in part to any Fixed Rent, any additional rent or to
any combination thereof then due and payable hereunder.

(D}  Unless Landlord shall otherwise expressly agree in writing, acceptance of Fixed Rent
or additional rent from anyone other than Tenant shall not relieve Tenant of any of its obligations
uader this lease, including the obligation to pay Fixed Rent and additional rent (except to the extent
that any such Fixed Rent and/or additional rent has already been accepted and retained by
Landlord), and Landlord shall have the right at any time, upon notice to Tenant, to require Tenant to
pay the Fixed Rent and additional rent payable hereunder directly to Landlord. Furthermore, such
aceeptance of Fixed Rent or additional rent shall not be deemed to constitute Landlord®s consent to
an assignment of this lease or a subletting or other occupancy of the demised premises by anyone
other than Tenant, nor a waiver of any of Landiord’s rights or Tenant’s obligations under this lease.
Payment of rent by any party other than Tenant shall be deemed to be made by such party as agent
for, and on behalf of, Tenant.

om0 o g
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) (E)  Landlord’s failure to timely bill all or a.njr partion of any amount payable pursuant ta
this lease for any period during the Term shall neither constitute a waiver of Landlord’s right to
ultimately collect such amount or to bill Tenant at any subsequent tise retroactively for the entire

amount so unbilled, which previously unbilled amount shall be payabie within thirty (30} days after
being so billed.

(F) I the Commencement Date is other than the first day of the month, or if the
Expiration Date is other than the last day of 2 month, then all amounts payable hereunder with

respect to such month shall be appropriately pro-rated based on the number of days in such month
in which this lease is in effect. :

390, Tax Escalation

(A)  For purposes of this lease, “Real Estate Taxes” shall mean all the rea) estate taxes
and assessments imposed by any governmental authority baving jurisdiction over the Building and
the land upon which it is located (“Land”) (including specifically, but without limitation, so-called
“BID" taxes} or any tax or assessment hereafier imposed in whole or in’part in substitution for such
real estate taxes and/or assessments, but excluding (x) penalties and interest incurred by reason of
Landlord’s failure to make timely payment, (y) mortgage, recording, transfer and capital gains taxes
incurred in connection with a sale or refinancing of the Building and/or Land, and (z) income,

_ estate, succession, inheritance, cotporate, gift, capital stock and franchise taxes of Landlord, unless

in’the case of clause (z) such taxes are imposed in whole or in part in substitution for real estate
taxes or assessments or any part thereof as aforesaid,

(B)  If the Real Estate Taxes for any Subsequent Tax Year during the Term exceed the
Base Year Taxes (as initially imposed, if not finally determined when a payment is due pursuant o
this Section (B)), Tenant shall pay Landlord Tepant’s Proportionate Share of such excess within
thirty (30) days after Landlord shall furnish to Tenant a statement (the “Tax Statement™) setting
forth the amount thereby due and payable by Tenant. If Real Estate Taxes are payable by Landlord
to the applicable taxing authority in installments, then Landlord shall bill Tenant for Tenant’s
Proportionate Share of increased Real Estate Taxes in comesponding instaliments, such that
Tenant’s payment is due not more than fificen (15) days prior to the date when Landlord is
obligated to pay the Real Estate Taxes to the applicable taxing aunthority. If the actual amount of
Real Estate Taxes is not known to Landlord as of the date of Landlord’s Tax Statement, then
Landlord may nevertheless bill Tenant for such installment on the basis of a reasonable, good faith
estimate, in which event Tenant shall pay the amount so estimated within thirty (30) days after
receipt of such bill (but not more than fifteen (15) days prior to the date-when Landlord is obligated
to pay the Real Estate Taxes fo the applicable taxing authority), subject to prompt refund by
Landlord, or payment by Tenant, upon a supplemental billing by Landlord once the amount actually
owed by Tenant is determined. Landlord shall provide Tenant with a copy of the current tax bill
used in the preparation of the Tax Statement together with the Tax Statement,

(€)  If the Base Year Taxes ultimately are reduced to less than the Real Estate Taxes
initially imposed upon the Land and the Building for the Base Tax Year, Tenant shall pay Landlord,
promptly upon demand, any additional amount thereby payable pursuant to Section (B) for all
applicable Subsequent Tax Years. :

(D)  If Landlord receives any refund of Real Estate Taxes for any Subsequent Tax Year
for which Tenant has made a payment pursuant hereto; Landlord shall (after deducting from such
refund all reasonable expenses incurred in connection therewith, to the extent not already paid by
Tenant pursuant to the last sentence of this Section) pay Tenant (subject to the succeeding
sentence), Tenant’s Proportionate Share of the net refund. If at the time Landlord receives any such
refund of Real Estate Taxes, Tenant is in monetary default hereunder beyond any applicable notice
and cure period, Landlord shall deduct from Tenant’s' Proportionate Share of the net refund the
amount required to offset Tenant’s monetary deféullt. Tenant shall pay Landlord Tenant’s
Proportionate Share of the reasonable costs and expenses of any nature (including, without
limitation, consulting, appraisal, legal and accounting fees) incurred by Landlord in connection with
any tax protest or other proceeding or arrangement leading or intending to lead to a reduction in
Real Estate Taxes for any Subsequent Tax Year, whether before or after the initial assessment
thereof.

{E)  If any Subsequent Tax Year is only partially within the Term, 2ll payments pursuant
hereto shall be appropriately prorated, based on the portion of the Subsequent Tax Year which is
within the Term. Except as limited by Articles 9 and 10: (1) Tenant's obligation to make the
payments required by Sections (B), (C) and (D) shall survive the Expiration Date or any sooner
termination of this lease; and (2) Landlord’s obligation to make the payments required by Section
(D) shall survive the Expiration Date or any sooner termination of this lease pursuant to Articles 9

R



and 10, | fy

(F)  Each Tax Statement given by Landlord pursnant to Section (B) shall be binding upon
Tenant unless, within sixty (60) days after its receipt of such Tax Statement, Tenant notifies
Landlord of its disagreement therewith, specifying the portion thereof with which Tenant disagrees.
Pending resolution of such dispute, Tenant shall, without prejudice to its rights, pay all amounts
determined by Landlord to be due, subject to prompt refimd by Landlord (without interest) tpon
any contrary determination.

40.  Operating Expense Fscalation

(A)  For all purposes of this lease:

(1} “Operating Expenses” shal] mean all reasonable and customary costs and
expenses incurred by Landlord, on an accrual basis, for the operation, cleaning and maintenance of
the Building and its plazas, garage, sidewalks and curbs (collectively, “Landlord’s Property™),
including all costs and expenses incurred as a result of Landlord’s compliance ‘with any of its
obligations hereunder, and shall include the following items {without limitation):

{8)  salaries, wages, mcdical_‘; surgical and genmeral welfare benefits
(including group life and medical insurance) and pension payments, payroll taxes, worker's
compensation, union benefits paid by employer, unemployment insurance, social security and other

. similar taxes of or with respect to employees of Landlord and/or independent contractors engaged in

operation and maintenance of Landlord’s Property;

(b)  payments made o independent contractors for maintenance, cleaning
and/or operation;

(¢}  thecost of uniforms, including dry cleaning thereof, for employees;

. {d) the cost of all gas, steam, heat, ventilation; air conditioning and water
(including sewer rental), together with any taxes thereon;

(e)  the cost of ali rent, casualtfv, war risk (if obtainable), liability, excess
liability, property damage, indemnification, plate glass, multi-risk and other insurance covering
Landlord and/or all or any portion of Landlord’s Property;

o the cost of all supplies {including cleaning supplies), tools, materials
and equipment;

(8)  the cost of all charges to Landlord for electricity consumed for the
public areas of the Building and Building systems and equipment, together with any taxes thereon;

(h)  repairs or replacements made by Landlord, at its expense;

@ straight line amortization (including interest at the rate of two (2%)
percent per annum in excess of the “prime rate” or “base rate” of Citibank, N.A. at the time such
cxpenditure is made) over a ten (10) year period of any expenditure for a capital improvement to the
extent it is reasonably expected to resuit in a reduction of Operating Expenses;

[43] reasonable and customary management fees, not to exceed three {(3%)
percent of gross rentals; ;

(k)  sales and use taxes;

)] dues and fees for trade and industry associations and costs of their
related activities, all relating to Landlord’s Property;

{m) Building and home-ofﬁcéf administrative costs and expenses for
bookkeeping and telephone;

(n)  attomey's fees and fees paid to other professionals for services
rendered in connection with the maintenance and/or operation of Landiord’s Property;

(0) costs and expenses incuired by Landlord in copnection with
compliance with Law; provided, however, that to the extent that any such cost or expense is capital
in nature, it shatl be amortized as set forth in clause (f) above; and provided further that Operating
Expenses shall not include costs and expenses incurred in connection with compliance with any
such Law (i) that is in effect on the date of execution of this lease; (ii) with which it is Landlord’s
obligation to comply; and (iii) which, under present judicial or administrative interpretation, is
being violated on the date of this lease; and “

()  all other reasonable costs and expenses incurred by Landlord fgr
operation and maintenance of Landlord's Property which are customary for similar buildings in
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New York City. I

{2)  Ifany of the aforesaid costs and ‘expenses relate to other property as well as
to Landiord’s Property, they shall be included in Operating Expenses only to the extent fairly
allocable to Landtord’s Property. Notwithstanding anything in this lease to the contrary, there shall
be no duplication among items included in Operating Expenses notwithstanding that 2 particular
item may be included in two or more categories, and the following items shall be excluded or
deducted from Operating Expenses: :

(a)  Real Estate Taxes;

(b)  anyitems to the extent tha:t Landlord is or is required to be reimbursed
by insurance or otherwise compensated or otherwise reimbursed (except by reason of provisions
similar in intent to this Article 40); :

(c)  mortgage principal, interest or penalties, and rents and other payments
under any superior lease (except to the extent otherwise; constituting an Operating Expense) and the
costs of consummating any such fease or mortgage; ' '

(d)  leasing commissions;

(&)  capital improvements (except as provided in clauses A(13(i) and
A{i)(0) above), and rental charges for equipment ordinarily considered to be of a capital nature
{except as provided in clauses A(1)(i) and A(1)(0). above and except if such equipment is
customarily leased in the operation of Manhattan office buildings similar to the Building);

(f)  the cost of electrical energy and other utilities furnished and billed
directly to tenants of the Building by the applicable utility company;

(g)  the cost of tenant installations and decorations incurred in connection
with preparing space for a new tenant {(including Tenant);

(h)  salaries and benefits of personnel above the grade of property
manager;

- ® brokerage commissions, origination fees, points, mortgage recording
taxes, title charges and other costs or fees incumed in copaection with any financing or refinancing;

H brokerage commissions,” consulting fees, attorneys' fees and
disbursements and rent concessions of any nature, incurred in cormection with the leasing of space
in the Building (including without limitation all costs of the surrender or modification of any lease
of space in the Building); .

(k)  the cost of repairs and replacements incurred by reason of fire or other
casualty ar condemmnation, to the extent Landlord is or reguired to be reimbursed by insurance or
a condemnation award (or, if Landlord is not fully reimbursed by insurance by reason of Landlord’s
willful misconduct or negligent failure to file a claim, or other negligent actions or omissions on
Landlord’s behalf, to the extent Landlord would have been so reimbursed in the absence of such

willful misconduct or negligence): .
1)] marketing, promotion and.édverﬁsing expenses in connection with the

Building; :

(m) the cost of installing, operating and maintaining any commercial

concessions operated by Landlord in the Building or of installing, operating and maintaining any

specialty services such as a Building cafeteriz or dining facility, or an athletic, luncheon or

recreational club; :

(n)  additions to Building reserves;

(0)  rebates, credits and similar items of which Landlord receives the
benefit;
{p)  the cost of relocating any tenant in the Building;

{9  damages paid by Landiord and costs of litigation in connection with
actions by tenants for Landlord’s negligence or claimed:breaches by it of its contractual obligations
with such tenants;

© depreciation and amortization (except as .provided in clauses A(1)(i)
and A(1)(o)} ;

(s)  that portion of any cost paid to a corporation or other entity afﬁliat?d
with Landlord (i.e., controlling, controlled by or under common conwo} with Landlord) which fs in
excess of the amount which weuld be paid in the absence of such relationship;
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t) professional fees incarred in disputes or litigation with tenans;

(w)  the cost of any repair madif, by Landlord to remedy damage caused by
or resulting from the negligence or wiliful misconduct of I andlord or it agents or employees; or

(v)  auycostzand expenses coﬁered in Article 67,

(B) In determining the amount of the Base Operating Expenses or the Operating
Expenses for any Operational Year, if less than ninety-five percent (95%) of the office- portion of
the Building shall have been occupied by tenants at any time during any such year, the Base
Operating Expenses or the Operating Expenses for any such Operational Year shall be adjusted to
an amount equal to the like expenses which would normally be expected to have been incurred had
the occupancy of the office portion of the Building been ninety-five percent (95%) throughout the
applicable year, .

(C) If Landlord is not fumishing any particular work or service {the cost of which if
performed by Landlord would constitute an Operating Expense) to a tenant who has undertaken to
perform such work or service in lieu of the performance thereof by Landlord, the Operating
Expenses for each Operational Year (including the Base Operational Year if such situation existed
during the Base Operational Year) during which such situation exists shall be increased by an
amount equal to the additional Operating Expense which reasonably would have been incurred
during such period by Landiord if it had at its own expense furnished such service or services to

. such tenant,

(D) In any Operational Year in which Opéraﬁng Expenses exceed Base Operating
Expenses, Tenant shall pay to Landlord Tenant’s Proportionate Share of such excess.

{E) Duringor after the first Operational Year, Landlord shall forward Tenant an itemized
statement in reasonable detail prepared by Landlord’s accountants (“Operating Statement™) of the
Base Operating Expenscs. Thereafier, during each succeeding Operational Year during the Term,
Landlord shall forward to Tenant an Operating Staternent of the Operating Expenses for the prior
Operational Year and a computation of the amount payable by Tenant pursuant to this Article for
such Operational Year,

(F)  Intentionally omitted,

(G}  With each installment of Fixed Rent payable during the Term during and after the
second Operational Year, Tenant shall pay to Landlord, on account of the amount payable pursuant
to this Article for the then current Operational Year, an amount equal to 110% of the amount of the
monthly payment due the preceding Operational Year

(H) Onee Landlord forwards the applicable: Operating Statement for the preceding
Operational Year, Landlord andfor Tenant, as the case may be, promptly shall make appropriate
payment to the other (without interest) of any amount overpaid by Tenant or owing to Landlord for
such Operational Year based on the amount due pursuant-to such Operating Statement and amounts
theretofore paid by Tenant for such preceding Operational Year.

_ D The parties’ obligation to make any payment pursuant to this Article shall survive the
Expiration Date or any sooner termination of this lease and shall be appropriately prorated for any
Operational Year which is only partially within the Term."

{I)  Each Operating Statement given by Landlord pursuant to Section (E) shall be
binding upon Tenant unless, within one (1) year after its receipt of such Operating Statement,
Tenant notifies Landlord of its disagreement therewith, specifying the portion thereof with which
Tenant disagrees. Tenant shall have the right, upon reasonable notice, to audit Landlord’s records
regarding Operating Expenses, but not more frequently than once a year and only during or within
three (3) months after the period in which Tenant is entitled to send a notice of disagreement.
Tenant covenants that (i) it will hold the results of any investigation into Landlord’s records in the
strictest confidence (provided, however, that Tenant may discuss the results of the audit with jts
attorneys, accountants and other consultants and use the information obtained in the audit to the
extent required in any legal or arbitration proceedings related thereto or as may be required by
Law); (i) it will cause any consultants retained by it to rhake a similar covenant for the benefit of
Landlord; and (iii) the compensation payable-lo no party retained by it in connection with such an
audit shall depend or be contingent, in whale or in part, on the results of any such audit or the
resolution of any dispute with Landlord regarding Operating Expenses, Pending resolution of such
dispute, Tenant shall, without prejudice to its rights, pay all amounts determined by Landlord to be
due, subject to prompt refund by Landlord {without interest) upon any contrary determination,
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41 Definition of Fixed Rent: Abatement and Adjustrnents of Net Rene I3

Fixed Rent in effect from time to time equals the Net Rent in effect from time to time plus
the Electric Factor in effect from time to time. The following table gives the Net Rent, the Electric
Factor and Fixed Rent for each applicable annual period throughout the Term (it being
aci.mowledged and agreed that the Electric Factor {and,; consequently, the Fixed Rent) is subject to
adjustment in accordance with the terms of Article 42)." As used in the table, Year 1 begins on the
Commencement Date and ends on the day preceding the first anniversary thereof, Fach successive

Yeax: begins on the first or next anniversary of the Commencernent Date and ends one year later
{subject to pro-ration for the final Year). ‘

Year Net Rent (per  Electric Factor Fixed Rent (per

annum £r {81313 annuim [

Year 1 $492,144.00 $30,759.00 $522,903.00

Year2 $502,397.00  $30,759.00  $533,156.00

Year 3 $512,650.00  $30,759.00  $543,409.00
Years4-5  $543,409.00  $30,759.00  $574,168.00

Year 6 $553,662.00  $30,759.00  $584,421.00
Year 7 - $584,421.00  $30,759.00  $615,180.00
Expiration . -

Date

42.  Electricity

(A) As an incident to this lease and as part of the Fixed Rent payable hereunder,
Landlord shall furnish to Tenant, through transmission facilities installed by Landlord in the
Building, at least five (5) watts per rentable square foot comnected load of altemnating electric
current (exclusive of base Building HVAC) to be used by Tenant in, or in connection with, the
demised premises. Landlord shall not be liable in any way to Tenant for any failure or defect in
supply or character of electric current fumished to the demised premises, except to the extent
caused by the negligence or wilful misconduct of Landlord or its agents or employees. At Tenant’s
request, Landlord shall furnish and install all lighting tubes, ballasts, larps and bulbs used in the
demised premises and Tenant shall pay, promptly upon demand, Landlord’s reasonable charges
therefor. Tenant shall use said electric current for lighting and, insofar as applicable Laws permit,
for operation of such equipment as is normally used in connection with the operation of a business
office. C

(B)  Tenant's use of electric current in the denised premises shall not at any time exceed
the greater of five (5) watts per rentable square foot connected load (exclusive of base Building
HVAC) or the actual then-available capacity, Tenant shall not make or perform, or permit the
making ot performing of, any alterations to wiring installations or otlier electrical facilities in or
serving the demised premises or any additions to the business machines, office equipment or other
appliances in the demised premises which utilize electrical energy without the prior written consent
of Landlord in each instance, which consent will not be unreasonably withheld. Should Landlord
grant any such consent, all additional risers or other equipment required therefor shall be installed
by Landlord and the reasonable out-of-pocket cost thereof shall be paid by Tenant promptly upon
demand, As a condition to granting any such consent, Landlord may require that Tenanl agree to an
increase in the Electric Factor (and the Fixed Rent) payable hereunder pursuant to Section (C).

(C)  Lendlord may, at any time, retain a reputable independent electrical engineer or
qualified consultant (“Landlord’s Electrical Consuliant”), selected and paid by Landlord, to make a
survey of the electrical wiring, power load, hours of use and other relevant faclors to determine
what the value would be to Tenant if it were purchasing electricity directly from the entity
providing electricity to the Building (“Electric Company™) at Landlord’s rate schedule, If the
Electric Factor (and the Fixed Rent) then payable hereunder does not fairly reflect such value as
determined by Landlotd’s Electrical Consultant, the Electric Factor {and the Fixed Rent) shall be
increased by a sufficient amount such that the same shall fairly reflect such value. The findings of
Landlord’s Electrical Consultant in all such instances shall be conclusive upon the parties (subject
to Section (G) below). When the amount of such value is so determined, the parties shall execute
and exchange an agreement supplementary hereto to reflect any appropriate increase in the amount
of the Electric Factor (and the Fixed Rent) payable hereunder, effective from the earlier of {1) the
date of such survey or (2) the date determined by Langdlord’s Electrical Consultant to be the date
when such increased usage commenced (and Tenant shall cooperate with Landlord’s Electrical
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Consqltant and shall promptly provide copies of recorés, purchase orders and the like Landlord’s
Electrical Consultant requests to aid in such determination) in his sole but good faith discretion, but

such increase shall be effective from such date even if such supplementary agreement is not
exccuted. s

(D) If any tax (oot including an income, franchise or unincorporated business tax) is
imposed upon Landlord in connection with the furnishing of electric current to Tenant by any
federal, state or local government, subdivision or authority, Tenant shall pay Landlord an amount
equal to such tax, where permitted by Law. The foregoing does not apply to taxes in effect as of the
date of this lease, which are subsumed within the initial Electric Factor.

(E)  If, subsequent to the Base Electric Date, the Electric Company rate schedule or any
portion of the charge for the supply of electric current to the Building is increased or decreased or
such rate schedule is superseded by another rate schedule, the Electric Faclor (and therefore the
component of Fixed Rent that consists of the Eleciric Factor) shall be increased or decreased by the
percentage of increase or decrease in Landlord’s cost for purchasing 'clectricity for the Building
resulting therefrom., However, in no event shall the Electric Factor be reduced to less than the
amount set forth in Section 37(G), as such amount may be increased from time to time as a result of
the addition of space to the premises initially demised by this lease, Landiord shall provide Tenant
with reasonable documentation to support any such adjustment. If Tenant believes that a decrease
in the Electric Factor is waranted by reason of the provisions of this Section ar Section (C) hereof,
it may by notice to Landlord make such a claim, If Landlord and Tenant cannot agree. on any
adjustment, or whether an adjustment is warranted, the matter shail be determined by Landlord’s
Electrical Consuitant, to be paid equally by both parties. The findings of Landlord's Electrical
Consultant, in all such instances, shall be conclusive upon the parties, subject to Section (G) below.
Whenever the amount of any such adjustment is so determined, the parties shall execute and
exchange an agreement supplementary hereto to refleet such adjustment in the amount of the
Electric Factor (and the Fixed Rent) payable hereunder, effective from the effective date of such
increase, decrease or change in such rate schedule or charge, but such adjustment shall be effective
from such date whether or not a supplementary agreement is executed.

(F)  H required by Law or the Electrie Company, Landlord reserves the right to
discontinue farnishing electric current to Tenant in the demised premises at any time upon not less
than ninety (90) days’ (or such lesser time as may be required by Law or the Electric Company)
written notice to Tenant. If Landlord exercises such right, this lease shall continue in full force and
effect and shall not be affected thereby, except that, from and after the effective date of such
discontinuance, Landlord shall not be obligated to furnish electric current to Tenant and the Fixed
Rent payable hereunder shall be reduced to and become the Net Rent from time to time in effect. If
Landlord so discontinues fumnishing electric current to Tenant, Tenant shall arrange to obtain
electric current directly from the Electric Company. Such electric current may be furnished to
Tenant by means of the then existing Building system feeders, risers and wiring to the extent that
the same are available, suitable and safe for such purposes. All meters and additional panel boards,
feeders, risers, wiring and other conductors and equipment which may be required to obtain electric
current directly from the Electric Company shall be instalied and maintained by Tenant, at Tenant’s
expense. Provided that Tenant proceeds prompily and diligently after receipt of Landiord’s notice
to arange to obtain electric current directly from the Electric Company, Landlord may not
discontinue electric service until Tenant is abie to obtain service directly from the Electric Company
(unless Landlord is competled to do so by Law or the Elé;u-ic Company).

(G) Asnything in this Article to the contrary? notwithstanding, if Tenant disputes any-

determination made by Landlord’s Electrical Consultant or engineer pursuant to Section (C) or (E),
Tenant may challenge such determination (but not any ptior determination of Landlord's Electrical
Consultant), within ninety (90) days after receipt thereof (time being of the essence), by submitting
a different estimate made by Tenant’s reputable independent electrical engineer or qualified
consultant (“Tenant’s Elecirical Consultant”), which shall be paid by Tenant. If Landlord’s
Electrical Consultant znd Tenant's Electrical Consultant agree on a determination, such agreement
shall be conclusive upon the parties. If Landlord’s Electrical Consultant and Tenant’s Electrical
Consultant cannot agree, they shall select a third repitable independent elestrical engineer or
qualified consultant, to be paid equally. by both parties, to make a binding determination with
respect to such dispute. If Landlord’s Electrical Consultant and Tenant's Electrical Consultant
cannot select a third elecirical engineer or consultant, the same shall be selected by the Presiding
Judge of the Appellate Division of the Supreme Court of the State of New York, First Department.
No delay in the resolution of any such dispute shall affect the effective date of any such

determination.



43,  Restrictions on Use

(A)  Anything in Article 2 to the contrary notwithstanding, Tenant shall not use or permit
all or any part of the demised premises to be used for the: (1) storage for purpose of sale of any
alcoholic beverage in the demised premises; (2) storage for retail sale of any produet or material in
the demised premises; (3) conduct of a manufacturing, printing or electronic data processing
business, except that Tenant may operate business office reproducing equipment, electronic data
processing equipment and other business machines for Tenant’s own requirements (but not those of
any other party); (4) rendition of any health or related services (which shall not be deemed to
prohibit the use of the premises as the general offices of a company that provides health or related
services elsewhere), conduct of a school or conduct of ary business which results in the presence of
the general public in the demised premises; (5) conduct of the business of an employment agency or
executive search firm; (6) conduct of any public auction, gathering, meeting or exhibition; {7}
conduct of a stock brokerage office or business that results in the presence of the general public in
the premises; or (8) occupancy by a foreign, United States, state, municipal or other governmental
or quasi-governmental body, agency or department or any authority or other entity which is
affiliated therewith or controlled thereby {other than the named Tenant).

. (B)  Tenant shall not use or permit all or any part of the demised premises to be used in
any manner that js inconsistent with a first class office building or so as to impose any material
additiona] burden upon Landlord in its operation. '

(C})  Tenant shall not obtain or accept for use'in the demised premises towel, barbering,
boot blacking, flocr polishing, lighting maintenance, cleaning or other similar services from any
party not theretofore approved by Landlord (which approval will not be unreasonably withheld.
Such services shall be furnished only at such hours, in such places within the demised premises and
pursuant to such regulations as Landlord reasonably preseribes.

44,  Assignment Etc.
Supplementing Article 11:

(A)  Tenant shall neither: (i) publicly advertise the availability of afl or any part of the
premises for assignment, sublease or occupancy at a rental rate less than the rental rate at which
Landlord is then offering to lease comparable space in the Building (as reasonably documented by
Landlord, if Tenant so requests) {but the foregoing shall not be deemed to prohibit Tenant from
entering into a transaction at less than such rental rate); or (ii) assign this lease to or sublet to or
permit the occupancy of all or any part of the demised premises by any other party which is then a
tenant, subtenant, licensee or occupant of any space in the Building or which has actively negotiated
with Landlord for space in the Building within the six (6) month petiod preceding the date of
Landlord’s receipt of Tenant’s Notice pursuant to Sections (B) or {C) below.

(B)  For the purposes of this Article 44, a direct or indirect transfer of more than a fifty
percent (50%) beneficial interest in Tenant or in any party directly or remotely controlling Tenant
(“controlling™ meaning ownership of more than fifty (50%) percent of the equity interests in the
party in question}, whether such transfer occurs at one time, or in a series of related transactions,
and whether of stock, partmership interest or otherwise, is deemed an assignment of this lease. If
Tenant wishes to assign this lease, sublet all or any part of the demised premises or permit the
demised premises fo be occupied by any other party (any occupancy by a third party being deemed,
for the purposes of this Article, a sublease and the occupant being deemed a subtenant), Tenant
shall first notify Landlord (“Tenant’s Notice™), (i) specifying the name of the proposed assignee or
subtenant, the character of its business, the terms of the proposed assignment or sublease (including,
without limitation, the commencement date of the sublease or effective date of the assignment, as
the case may be, which shall be not less than ninety (30) days from the delivery of Tenant’s Notice,
and, in the case of a sublease, the expiration date thereof); and (ii} providing cusrent information as
to the financial responsibility and standing of the proposed assighee or subtenant; and Tenant shall
in addition provide Landlord with such other information as it reasonably requests. If only a portion
of the demised premises is to be so sublet, Tenant’s Notice shall be accompanied by a reasonably
accurate floor plan, indicating such portion. The portion of the demised premises to which such
proposed assignment or sublease is to be applicable is hereinafter referred to as the “Space” (which
term shall be deemed to mean the entire demised premises if Tegant’s proposed transaction is a
sublease of the entire demised premises or an assignment). Notwithstanding the foregoing, if
Tenant wishes to assign this lease or enter into a sublease and Tenant has not yet located the
assignee or subtenant and/or negotiated the terms of the ‘ransaction, Tenant may send to Landiord a
notice {(an “Abbreviated Notice™) specifying only its intention so to assign or sublease, the desired
effective date of the proposed transaction, the relevant Space and the desired rental and other
material economic terms. i .
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{C) A Tenant’s Notice or Abbreviated Notice, if given, shall be deemed an jrrevocable
offer (coupled with an interest) to Landlord, exercisable within thirty (30) days after its receipt of a
Tenant's Notice or sixty (60) days after receipt of an Abbreviated Notice, as the case may be, by
notice to Tenant (“Landlord’s Notice™), either (X} to require that Tenant sublease the Space to
Landiord or its nominee, on the terms set forth in Section (D), or (¥) to teminate this lease with
respect to the Space for the period specified in Tenant's Notice on the terms set forth in Section (E)
{either of such actions being called a “Recapture™). 1f Landlord fails to exercise such Recapture
option within the applicable period, then Landlord shail 1ot unreasonably withhold its consent to the
proposed assignment or sublease (but only, in the case 6f an Abbreviated Notice, after Tenant has
delivered a Tenant’s Notice with respect thereto)(provided, in the case of a Tenant’s Notice, that the
proposed use of the premises by the proposed assignee or subtenant complies with the terms of this
lease, including, without limitation, Articles 2 and 43 herecf). I Tenant initially gives an
Abbreviated Notice and Landlord fails to Recapture the Space, then Tenant shall provide 2 Tenant’s
Notice with respect thereto once the proposed transaction is consummated, and Landlord will not
uareasonably withhold consent thereto (and Landlord shall not have the right of Recapture with
respect t0 any such Tenant’s Notice) provided that the proposed use of the premises by the proposed
assignee or subtenant complies with the terms of this lease (including, without Hmitation, Articles 2
and 43 hereof) and such transaction is on substantially no less favorable terms to Tenant than those
described in the Abbreviated Netice and is consuramated within one hundred eighty {180} days
after Landlord’s receipt of the Abbreviated Notice, '

(D)  If Landlord requires that Tenant execute:a sublease (“Sublease™) pursuant to clatise
(C)x), the Sublease shall be upon the same terms as this lease, except for such terms thereof as are
inapplicable and except that: (i) the term of the Subledse shail be the term specified in Tenant's
Notice or the Abbreviated Notice, as the case may be, commencing, at Landlord’s option, on (a) the
commencement date set forth in Tenant's Notice or the Abbreviated Notice, as the case may be, or
(b) a date designated by Landlord which shall not be more than thirty (30) days after the date of
Landlord's Notice; (if) the net rent for the Sublease shall be the lesser of (a) the pro rata Net Rent
for the Space Tenant is then paying Landlord hereunder, or (b) the net rent set forth in Tenant’s
Notice or the Abbreviated Notice, as the case may be; (ilf) the electric rent inclusion charge for the
Sublease shall be the lesser of (a) the pro rata Electric Factor for the Space Tenant is then paying
Landlord hereunder, or (b) the electric rent inclusion charge set forth in Tenant’s Notice or the
Abbreviated Notice, as the case may be; (iv) Tenant’s Proportionate Share for the Sublease shall be
determined based on the relative sizes of the Space and the initial demised premises; (v} the
subtenant under the Sublease shall have the unrestricted right to assign the Sublease or any interest
therein, to further sublet all or any part of the Space and/or to make any alterations, decorations,
additions or improvements in and to the Space (all or any part of which may be removed, at
Landlord’s option, at any time, provided Landlord repairs al{ damage caused by such removal); (vi)
if the Space is less than the entire demised premises, Tenant, as sublandiord under the Sublease,
shall, at its expense: (a) erect all partitions required to separate the Space from the remainder of the
demised premises and (b) to the extent necessitated by the Sublease, install all doors required for
independent access from the Space to the elevators, lavatories and staircases on the floor and install
all equipment and facilities (including, without limitation, men’s and women’s toilets) required to
comply with all applicable Laws and to enable Landlord to maintain and service the Space and
permit the Space to be used as an independent unit; {vii} the Sublease shall provide that the
termination of ail or any portion of this lease by merger is not thereby intended; and (viii) at the
expiration of the Sublease, the Space shall, subject to clause (v), be returned to Tenant as then
existing,

{(E)  If Landlord requires that this lease be terminated as to the Space pursuant to clause
(CXy), then (i) if the Space is less than the entire demised premises, Tenant at its expense shall (a)
erect all partitions required to separate the Space from the remainder of the demised premises and
(b) o the extent required by Landlord, install all doorssrequired for independent access from the
Space to the elevators, lavatories and stairwells on the floor and install all equipment and facilities
(including, without limitation, men's and women’s toilets) required to comply with alt applicable
1aws and to enable Landlord to maintain and service the Space and permit the Space 16 be used as
an independent unit, and (ii) Landlord and Tenant shall execute and deliver a supplementary
agreement modifying this lease by eliminating the Space from the demised premises for the term
specified in Tenant's Notice cormmencing, at Landlord’s option, on {a) the commencement date set
forth in Tenant's Notice, or (b) a date designated by Landlord which shall not be more than thirty
(30) days after the date of Landlord’s Notice, and, for ‘such period, reducing the Fixed Rent and
additional rent payable hereunder on a pro rata basis. |

(F}  Anything herein to the contrary notwithsté.nding, Tenant may not assign this lease or
sublet all or any part of the demised premises prior to the expiration of the first year of the Term, if
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such sublease or assignment is one that requires Landlord's consent hereunder.

(G)  No assignment of this lease shall be effective unless and unti] Tenant delivers to
Landlord duplicate originals of the instrument of assignment (wherein the assignee assumes the
performance of Tenant's obligations under this lease) and any accompanying documents,

(H) In the event of any such assignment, Landlord znd the assignee may modify this
lease in any manner, without notice to Temant or Tenant's prior consent, without thereby
terminating Tenant’s liability for the performance of its obligations under this lease, except no such
modification shall increase Tenant’s obligations above or beyond what they were pursuant to this
lease as assigned by Tenant unless Tenant agrees to be bound thereby.

§}] No sublease of all or any part of the demised premises (except a Sublease) shall be
effective unless and until Tenant delivers to Landlord duplicate originals of the instrument of
sublcase (containing the provision required by Section (7)) and any accompanying documents. Any
such sublease shall be subject and subordinate to this lease.

() Any such sublease shall contain substa:ftially the following provision:

“In the event of a default under any underlying lease of all or any
portion of the premises demised hereby which results in the
termination of such lease, the subtenant hereunder shall, at the option
of the lessor under any such lease (“Underlying Lessor™), attom to
and recognize the Underlying Lessor as landlord hereunder and shall,
promptly upon the Underlying Lessor’s request, execute and deliver
all instruments necessary or appropriate to confim such attornment
and recognition. Notwithstanding such attornment and recognition,
the Underlying Lessor shall not (a) be Iizble for any previous act or
omission of the landlord under this sublease (other than continuing
defaults), (b) be subject to any offset, not expressly provided for in
this sublease, which shall have accrued ‘to the subtenant hereunder
against said landlord, or (¢} be bound by any modification of this
sublease or by any prepayment of more than one month’s rent, unless
such modification or prepayment shall have been previously approved
in writing by the Underlying Lessor. The subtenant hereunder hereby
waives all rights under any present or fitture law to elect, by reason of
the termination of such underlying lease, to terminate this sublease or
surrender possession of the premises demised hereby. This sublease
rmay not be assigned or the premises demised hereunder further sublet,
in whole or in part, without the prior written consent of the
Underlying Lessor.” ‘

(K}  No assignment or sublease, whether or not consented to by Landlord and whether or
not any such consent is required, shall release Tenant from its liability for the performance of
Tenant’s obligations hereunder during the balance of the Term. consent to any assigoment or
sublease shall not constitute its consent to any (i) further assignment of this lease or of any
permitted sublease or (ii) further sublease of all or any portion of the premises demised hereunder or
under any permitted sublease. If a sublease to which Landlord has consented is assigned or all or
any portion of the premises demised thereunder is sublet without the consent of Landlord in each
instance obtained, Tenant shall immediately terminate such sublease, or arrauge for the termination
thereof, and proceed expeditiously to have the occupant thereunder dispossessed,

(L)  Tenant shall pay to Landlord, promptly. upon demand therefor, all reasonable, out-of-
pocket costs and expenses (including, without limitation, reasomable attorneys’ fees and
disbursements) payable to third parties by Landlord in connection with any assignment of this lease
or sublease of ali or any part of the demised premises.

(M) If Landlord gives its consent to any assighment of this lease or to any sublease or if
Tenant otherwise enters into any assignment or sublease permitted hereunder, Tenant shall, in

consideration therefor, pay to Landlord, as and when payable to Tenant:

(1)  in the case of an assignment, fifty (50%) percent of the amount, if any, by
which (a) all sums and other considerations paid to Tenant by the assignee for or by reason of or in
connection with such assignment (including, but not limited to, sums paid for the sale of Tenant’s
fixtures, leasehold improvements, equipment, furniture, furnishings or other personal property less
the then fair market value thereof) exceeds (b) the amount of any work allowance pranted by Tenant
or costs incurred by Tenant in preparing the demised premises for the assignee’s occupancy, plus all
reascnabie and customary out-of-pocket expense reasonably incurred by Tenant directly relating to
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such assignment, such as the New York State and City Transfer Ta:;:es {(but not income taxes),
brokerage commissions, engineering, advertising and: promotion expenses and legal fees, all
amortized on a straight line basis over the term of the assignment; and

(2)  inthe case of a sublease, fifty (50%) percent of the amount, if any, by which
() any rents, additional charges or other consideration payable in conmection with the sublease to
Tenant by the subtenant (including, but not limited to, sums paid for the sale or rental of Tenant’s
fixtures, leasehold improvements, equipment, furmiture or other personal property, less, in the cage
of a sale thereof, the then fair market value thereof) exceeds (b) the sum of (x) the Fixed Rent and
additional rent accruing during the term of the sublease in respect of the Space (at the rate per
square foot payable by Tenant hereunder) pursuant to the terms of this lease and (y) the amount of
any work allowance granted by Tenant or cests incurred by Tenant in physicaily separating the
Space from the rest of the demised premises or otherwise in preparing the Space for the subtenant’s
occupancy, plus ail reasonable and customary out-of-pocket expenses teasonably incurred by
Tenant directly relating to such subletting, such as the New York State and City Transfer Taxes (but
not income taxes), brokerage commissions, engineering, advertising and promotion expenses and
legal fees, all amortized on a straight line basis over the term of the sublease,

45.  Air Conditioning, Fic. :

(A) Landlord shall, at its expense, through the Building’s heat, ventilating and air
conditioning system (“System™), provide air conditioninig for the demised premises, during the air
conditioning season (May 15 - September 30) from 8:00 a.m. to 6:00 p.m. on Monday through
Friday and from 9:00 am. to 1:00 p.m. on Saturday (not including public holidays and holidays
observed by the Building’s union employees (such days ©of operation, not including Saturday, being
called “System Business Days” and such hours of pperation being called “System Business
Hours™).

(B)  Tenant shall comply with all reasonable regulations of Landlord regarding operation
of the System,

(C)  Tenant understands that the Fixed Rent does not reflect or include any charge to
Tenant for the furnishing of any necessary heat, ventilating or air conditioning to the demised
premiscs during other than System Business Hours. ‘ Accordingly, unless Landlord reasonably
deems it impracticable or damaging to the System to do so, Landlord, upon Tenant’s request, shall
furnish heat or air conditioning during other than Systeln Business Hours (overtime ventilating is
not available), and Tenant shall pay Landlord additional rent for such services at the standard rates
then fixed by Landlord for the Building or, if no such rates are then fixed, at reasonable and
customary rates, Landlord shall not be required to fumish any such service during other than
System Business Hours unless Landlord has received advance notice from Tenant requesting such
service prior to 3:00 P.M,, in the case of services on System Business Days, and prior to 3:00 P.M.
on the day prior, in the case of service requited on other days. If any othier occupant of the Building
requests after-hours service in the same service zone as that then providing after-hours service to
Tenant, the charge to Tenant shall be equitably pro-tated based on the respective areas being
serviced and the times for which such service is requested.

46,  Brokerage

Tenant and Landlord each represents that it did not deal with any broker or finder in
connection with this lease other than the Broker. Teriant shall indemnify Landlord against any
liability and expense (including reasonable attomeys' fees) for any brokerage commission or
finder’s fee claimed by anyone other than the Broker based on the actions of Tenant or its agents or
representatives. Landlord will pay Broker a commission pursuant to a separate agreement between
Landlerd and Broker and shall indemmify Tenant against any liability and expense (including
reasonable aftorney’s fees) for any brokerage commission or finder’s fee claimed by anyone,
including the Broker, based on the actions of Landlord or its agents or representatives. The parties”
liability hereunder shall survive any expiration or termination of this lease.

47.  Building Directory; Tenant Sign

{(A)  Landlord shall, upon Tenant’s request, list on the Building’s directory (“Directory”),
the names of Tenant, any other party occupying any part of the demised premises pursuant hereto
and their officers or employees, provided the number of Directory lines so provided by Landlord
does not exceed Tenant’s Proportionate Share of the Diréctory’s capacity.

(B)  The listing of any party’s name other than Tenant’s shall neither grant such party any
right or interest in this lease and/or the demised premises nor constitute Landlord’s consent to any
assignment or sublease to or occupancy by such party. Such listing may be terminated by Landtord
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at any time, without prior notice. The initial listing(s) on the Directory shall be provided by
Landlord without charge to Tenant. Thereafier, Tenant shall pay Landiord’s standard fee for any
work performed in connection with any additions, deletions or changes to the Directory.

(C)  Tenaot may install a sign (the “Sign™) identifying its occupancy of the demised
premises in the common corridor of the 40 floor of the Building, but the location, form of
attachment, size, colors, materials and all other aspects of such items are subject to the prior written
consent of Landlord, which shall be exercised by Landlord in its sole but good faith discretion.
Upon the expiration or sooner termination of this lease, Tenant shall remove the Sign and restore 10
their present condition the affected portions of the Building.

438, Exculpatory Clause

3 .

(A)  Anything herein to the contrary notwithstanding, the liability of Landlord and the
partners of, or any other party that holds any interest in, Landlord for negligence, failure to perform
lease obligations or otherwise under or in connection with this lease shall be limited to each of their
Tespective interests in the Land and Building. Tenant shall neither seek to enforee nor enforce any
judgment or other remedy against any other asset of Landlord, any partner of Landlord or any party
that holds any interest in Landlord. ‘

(B}  Tenant hereby waives any claim for dé‘magcs against Landlord that if may have
based upon any assertion that Landlord or its agent unreasonably withheld or delayed its consent or
approval, or exercised its judgment or imposed a requirement, rule, regulation or determination or
designation or otherwise acted unreasonably; provided, however, that nothing contained herein shail
be deemed to limit Tenant’s remedies to the extent it is determined that Landlord acted in bad faith.
Whenever Tenant alleges that Landiord has acted unreasonably with respect to a matter arising
under {his lease as to which this lease requires Landlord to act reasonably, Tenant's sole remedy
therefor shall be to bring an action for declaratory judgment or specific performance requiring
Landlerd to act reasonably in the applicable matter or, in the alternative, Tenant may send a notice
to Landlord specifying the matter with respect to which it alleges that Landlord acted unreasonably
and electing to have the dispute resolved by an expedited hearing procedure conducted in
accordance with the rules of the American Arbitration Association as then in effect in New York
City, and subject also to the following: :

(1)  The hearing officer shall have no authonity to make any determination other
than te require Landlord to act in a reasonable manner as to the matter in dispute.

r

(2)  The determination by the hearing officer shall be conclusive upon the partics
and shall be made within seven (7) days after the hearing is completed.

(3)  If Landlord is determined not to have acted unreasonably, Tenant shall pay
the fees of the hearing officer. If Landlord is determined to have acted unreasonably, Landlord
shall pay such fees. ’

49.  Submission to Jurisdiction, Etc, !

(A)  This lease shall be deemed to have been made in New York County, New York, and
shall be construed in accordance with the laws of the State of New York. All actions or proceedings
relating, dircctly or indirectly, to this lease shall be litigated only in courts located within the
County of New York. Tenant, any guarantor of the performance of its obligations hereunder and
their respective successors and assigns hereby subject themselves to the jurisdiction of any state or
federal court located within such county and hercby waives, to the fullest extent possible, all
diplomatic, sovereign and other immunity to which it mdy be entitled.

(B}  If any proceeding is brought by cither party against the other under or pursvant to
this lease, the losing party shall reimburse the prevailing party for its reasonable attorneys’ fees and
disbursements incurred in connection therewith, ‘

(C) If any monies owing by Tenant under this lease are paid more than ter (10) days
after the date such monies are payable pursuant to the provisions of this lease, Tenant shall pay
Landlord interest thereon, at the lesser of the then maximum lawfid rate or two (2%) percent per
anoum over the “base rate” of Citibank N.A. from time to time in effect, for the period from the
date such monies were payable to the date such monies are paid.

{D}  The submission of this lease to Tenant shall not constitute an offer by Landlord to
execute and exchange a lease with Tenant and is made subject to Landlord's acceptance, execution
and delivery thereof. This lease shall not be binding vpon or enforceable against Landlord unless
and until Laudlord shall have executed and delivered' to Tenant an executed counterpart of this
lease,
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50.  Provisions Regarding Mortpages b Y

(A} If any present or prospective morigagee of the Land, Building or any leaschold
interest therein requires, as a condition precedent to issuing or extending its loan, the modification
of this lease in such manner as does not materially lessen Tenant’s tights or increase its obligations
hereunder, Tenant shall not unreasonably delay or withhold its consent to such medification and'
shall execute and deliver such reasonably acceptable confinming documents therefor as such
mortgagee requires.

(B)  Once Tenant has received written notice identifying the name and address of any
lender (a “Lender”) holding a mortgage or deed of trust'(a “Mortgage™} on the interest of Landlord
in the Building and/or Land, Tepant agrees to notify such Lender by certified mail, retum receipt
requested, with postage prepaid, of any default on the part of Landlord under this lease, and Tenant
further agrees that, notwithstanding any provisions of this lease, no canceflation or termination of
this lease and no abatement or reduction of the rent payable hereunder shall be effective unless such
Lender shall have received notice of the same and shall have failed, within thirty (30) days afier the
time when it shall have become entitled under its Mortgage to remedy the same, to commence to
cure such default and thereafier diligently prosecute such cure to completion, provided that such
period may be extended, if such Lender needs to obtain possession of Landlord’s Property in order
to cure such default, to allow such Lender to obtain possession of Landlord’s Property provided that
such Lender commences judicial or non-judicial proceedings to obtain possession within such
peried and thereafter diligently prosecutes such efforts and cure to compietion. 1t is understood that
Lender shall have the right, but not the obligation, to cure any default on the part of Landlord,

{C}) Inthe event of the enforcement by Lender of any of its remedies provided for by law
or under the Mortgage, Tenant agrees that, at the request of Lender or any person succeeding to the
interest of Landlord as a result of such enforcement, it shall automatjcally attorn to and become the
tenant of any such Lender or successor in interest without any change in the iemms or other
provisions of this lease; provided, however, that any such successor in interest shatl not be (i} bound
by any payment of rent or additional rent for more than ope month in advance; (ii) bound by any
amendment or modification of this lease made without the consent of Lender or such successor in
interest; ({ii} liable for any act or omission of any prior landlord; or (iv) subject to any offset or
defenses which Tenant may have against any prior landlord. Upon the request by any such
successor in interest, Tenant agrees to exacute and deliver an instrument or instriments confirming
such attornment.

(D}  Tenant agrees that if a Lender succeeds to the interest of Landlotd under this lease,
neither such Lender nor its successors or assigns shall be: liable for any prior act or omission of
Landlord; subject to any claims, offsets, credits or defenses which Tenant might have against any
prior landiord (including Landiord); bound by any assignment (except as otherwise expressly
permitted hereunder), surrender, release, waiver, amendment or modification of this lease made
without such Lender’s prior written consent; or obligated to make any payment to Tepant or liable
for refund of all or any part of any security deposit or other prepaid charge to Tenant held by
Landlord for any purpose unless such Lender shall have come into exclusive possession of such
deposit or charge. In addition, if a Lender shall succeed'to the interest of Landlord under this lease,
such Lender shall have no obligation, or incur any liability, beyond its then equity interest, if any, in
Landlord’s Property. :

(E)  If a Lender (or any person or entity t6 whom a Mortgage may subsequently be
assigned) notifies Tenant of a default under the Mortgage and demands that Tenant pay its rent and
all other sums due under this lease to such Lender, Tenant shall honor sugh demand without inquiry
and pay its rent and all other sums due under this lease directly to such Lender or as otherwise
required pursuant to such notice and shall not thereby incur any obligation or liability to Landlord,

(F)  Tenant agrees and acknowledges that this lease is subordinate to the lien of each
Mortgage, but that, at any Lender’s election, this lease may be made prior to the lien of such
Lender’s Mortgage. Lo

(G)  Landlord agrees that it will use commercially reasonable efforts to obtain from the
existing and each future Lender an agreement in such Lender’s standard form for the benefit of
Tenant providing, among other things, that so long as Tenant is not in default in the payment of rent
or additjonal rent or in the performance of any other covenant or condition of this lease, (i) its rights
as Tenant hereunder shall not be affected or terminated, (ii) its possession of the demised premises
shall not be disturbed, (iif) no action or proceeding shall be commenced to remove or evict Tenant,
and (iv) this lease shall continue in full force and effect notwithstanding the foreclosure of the
applicable mortgage or the termination of the applicable underlying lease prior to the expiration or
termination of this lease. The inability of Landlord to obtain any such agreement shall not be
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deemed a default on Landlord’s part of its obligations under, or impose any claim in favor of Tenant
against Landlord by reason thereof or affect the validity of, this lease.

51, Delivery of Deraised Premises .

{A)  Supplementing Article 21, the demised p‘remises shall be leased to Tenant in their
“as is” condition on the Commencement Date and Landlord shall not be requited 1o perform any
work fo prepare the demised premises for Tenant’s occupancy, except that, promptly after the
execution and exchange of this lease, Landlord shatl perform, at Landlord’s expense, in 2 Building

. standard manner {as set forth in Exhibit D annexed hereto), the work set forth in the drawing

constituting a part of Exhibit D (including, without limitation, the creation of a public corridor
compatable to the one existing for the 31* floor of the Building and the installation of a private
bathroom within the demised premises), other than furniture, furnishings, equipment and like iterns
reflected in the drawing constituting a part of Exhibit D.(“Landlord’s Work™). Lanpdioxd also shall
pay for the architectural, engineering and permit fees required for the ‘performance of Landlord’s
Work. Landlord shall exercise diligent, good faith efforts to complete Landlord’s Work in a
reasonably expeditious manner (without thereby being réquired to incur overtime or other additional
expense to do s0). The taking of possession of the demised premises by Tenant shall be conclusive
evidence as against Tenant that, at the time such possession was so takeq, the demised premises and
the Building were in good and satisfactory condition.

(B}  Tenant shall be liable to Landlord or Landiord’s designated agent for any additional
costs incwrred by Landlord in the completion of Landlord’s Work to the extent that such costs are
incutred as the result of any change requested by Tenant and agreed to by Landlord (which
Landlord shall be under no obligation to da) in Landlord’s Work from that shown on Exhibit D
(“Tenant Change™) or as a result of any other Tenant Delay (as hereinafier defined). Landlord or
Landlord’s agent shall inform Tenant in writing of the cost of any Tenant Change prior to
implementing any such Tenant Change or incurring such cost, which cost shall be payable by
Tenant within fifteen (15) days after demand. ’

(C) The Commencement Date shall be the date that Landlord’s Work is or is deemed to
be substantially completed, except for “punch list® items and other insubstantial details of
decosation and mechanical adjustment which do not materially adversely affect Tenant’s ability to
conduct its business operations within the demised premises (“Substantial Completion™). If
Substantial Completion of Landlord’s Work is delayed for any reason atiributable to Tenant (a
“Tenant Delay”), the Comrencement Date shall be the date such Substantial Completion would
have occurred but for any Tenant Delays. Upon the determination of the Commencement Date, at
either party’s request, Landlord and Tenant shall execute and exchange an agreement setting forth
the Commencement Date; provided, however, that the failure of the parties to do so shall not affect
the determination of the Commencement Date nor Tenant’s obligations hereunder,

(D)  Tenant acknowledges and agrees that ‘the bathroom identified as the “Qutside
Bathroom” on Exhibit A annexed hereto shall be shared with all other occupants of the 40th floor of
the Building. :

52.  [Insurance ( VO}X E

During the Term, Tenant shall pay for and keep in force general liability policies in standard
form protecting against all liability occasioned by accident or occurrence, subject to customary
exclusions, such policies to be written by recognized and well-rated insurance companies licensed
to transact business in the State of New York, authorized to issue such policies, and reasonably
approved by Landlord. Such insurance is to be primary insurance, notwithstanding any insurance
maintained by the indemnified parties, shall cover the operations of Tenant and shall contain no
deductible or self-insurance except as reasonably approved by Landlord. The minimum limits of
liability shall be a combined single lirit with respect to each occurrence in an amount of not less
than $5,000,000.00 for injury (or death) and damage to property. If at any time during the Term it
appears that public liability or property damage limits in the City of New York for buildings
similarly situated, due regard being given to the use and occupancy thereof, are higher than the
foregoing limits, then Tenant shall increase the foregoing limits accordingly. Landlord (and each
member thereof in the event Landlord is a partnership, jeint venture or other entity) and Landlord’s
managing agent (Landlord’s current managing agent is Lawrence Ruben Company, Inc.) shail be
named as additional insured in the aforesaid insurance policies.f Tenant shall aiso secure and keep
in force “all risk” property insurance, including loss by fire and, by means of the standard extended
coverage endorsement, loss or damage by such other casualties as may be covered thereby, covering
all of its personal property, equipment, trade fixtures, goods, merchandise, furpiture, farnishings
and other items removable by Tenant located in the premises for the full replacement value thereof
from time to time. All such policies shall provide that Landlord shall be afforded not less than
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thirty {30) days’ prior notice of cancellation of said insurance. Tepant shall deliver ACORD 25 or
28, as appropriate (or the nearest equivalent if any such form is discontinued or superseded)

certificates of insurance evidencing such policies, or certified copies or duplicate originals of the-

policies and reasonably satisfactory evidence of payment of preminms, if requested by Landlord.
All premiums and charges for the aforesaid insurance shaill be paid by Tenant. If Tenant shall fail to
raintain any such required insurance, or to pay the premiums therefor when due, Landiord may
obtain such insurance or make such payment and the cost thereof to Landlord shall be repaid to
Landlord by Tenant on demand as additional rent, ‘Tenant shall not violate or permit to be viglated
any condition of any of said policies and Tenant shall perform and satisfy the requirements of the
companies writing such policies. :

53.  Bankruptcy ,

Without limiting any of the provisions of Articles 16, 17 or 18 hereof, if, pursuant to
Chapter 11 of Title 11, United States Code (the Bankruptcy Code), as the same may be amended,
Tenant is permitted to assign this lease in distegard of the obligations contained in Articles 11 and
44 hereof, Tenant agrees that adequate assurance of future performance by the assignee permitted
under such Code shali mean the deposit of a Letter of Credit (as hereinafter defined) with Landlord
in an amount equal to the sum of one year’s Fixed Rent then reserved hereunder plus an amouat
equal to all additional rent payable under this lease for the calendar year preceding the year in which
such assignment is intended to become effective, which deposit shali be held by Landlord, without
interest, for the balance of the Term as security for the ‘full and faithful performance of all of the
obligations under this lease on the part of Tenant yet to be performed, If Tenant receives or is to
receive any valuable consideration for such an assignment of this lease, such consideration, after
deducting therefrom (A) the brokerage commissions, if any, and other expenses reasonably incurred
by Tenant for such assignment and (B) any portion of such consideration reasonably designated by
the assignee as paid for the purchase of Tenant’s property in the demised premises, shall be and
become the sole and exclusive property of Landlord and shall be paid over to Landlord directly by
such assignee. In addition, adequate assurance shali mean that any such assignee of this lease shall
have a net worth, exclusive of good will, equal to at least fificen (15) times the aggregate of the
Fixed Rent reserved hereunder plus all additional rent for the preceding calendar year as aforesald.

54, Local Law 5/Required Alterations
Supplementing Article 6:

{A)  All work performed or installations made by Tenant (or by Landlord at Tenant’s
request and expense) in and to the demised premises:shall be done in a fashion such that the
demised premises and the Building shall be in compliance with the requirements of Lacal Law 5 of
1973 of The City of New York, as heretofore and hereafier amended (“Local Law 5”). The
foregoing shall include, without Limitation, (i) compliance with the compartmentalization
requirements of Local Law 5, (ii) relocation of existing fire detection devices, alarm signals and/or
communication devices necessitated by the alteration of the demised premises, and (iif} installation
of such additional fire control or detection devices as:may be required by applicable govemmental
or quasi-governmental rues, regulations or requirements (including, without Hmitation, any
requirements of the New York Board of Fire Underwriters) as a result of Tenant’s manner of use of
the demised premises. In addition, Tenant shail cause the demised premises to be connected to the
Building “Class E” system (Lendlord will permit Tenant to continue to use the existing
connection(s) for that purpose) and arrange to have the ‘demised premises and Tenant added to the
“Class E” computer. Throughout the Term, Tenant shall comply with the Fire Warden sign in
requirements of Local Law 5,

(B) Landlord shall not be responsible for ‘'any damage to Tenant’s fire contol or
detection devices, except to the extent caused by the negligence or willful misconduct of Landlord
or its agents or employees, nor shall Landlord have ‘any responsibility for the maintenance or
replacement thereof. Tenant shall indemnify Landiord from and against all loss, damage, cost,
liability or expense (including, without limitation, reasonable attorneys’ fees and disbursements)
suffered or incurred by Landlord by reason of the installation and/or operation of any such devices.

(C)  All work and installations required to be undertaken by Tenant pursuant to this
Article shall be performed at Tenant’s sole cost and expense and in accordance with plans and
specifications and by contractors on the Approved Contractors List.

(D)  The fact that Landlord shall have heretofore consented to any installations or
alterations made by Tenant in the demised premises shall not relieve Tenant of its obligations
pursuant to this Article with respect to such instatlations or alterations.
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(8} Y any utility company or govemmental or quasi-governmental authority requires any
work, installation or improvement to be made to the Building in connection with any Alteration
performed by Tenant, the installation or operation of equipment or machinery in the demised
premises or for any other reason relating to Tenant’s use or occupancy of the demised premises,
Tenant shall reimburse Landlord for the cost of such work, installation or improvement on demand.

35.  Tepant’s Alterations

(A}  Temant shall not make or perform, of permit the making or performance of, any
alterations, installations, improvements, additions or other physical changes in or about the demised
premises (collectively, “Alterations™), other than painting, wall-papering and carpeting, without
Landlord’s prior consent. Landlord agrees not unreasonably to withhold its consent to any
Alterations which are nonstructural and which do not adversely affect the Building’s systeras and
facilities, provided that such Alterations are performed only by contractors or mechanics on the
Approved Contractors List, do not affect any part of the Building other than the dernised premises
(including, without limitation, the exterior thereof), do rot adversely affect any service required to
be furnished by Landlord to Tenant or to any other tenant or occupant of the Building and do not
reduce the value or utility of the Building. All Alterations shall be done at Tenant’s expense and at
such times and in such mamner as Landlord may from time to time reascnably designate pursuant to
the conditions for Alterations preseribed by Landlord for the Building (“Alteration Regulations™).

. Pror to -making any Alterations, Tenant {i) shall ‘submit to Landlord detailed plans and

specifications (including Jayout, architectural, mechanical and structural drawings both on paper
and in CAD format), to the extent appropriate or customary, for each proposed Alteration and shall
not commence any such Alteration without first obtaining Landlord's approval of such plans and
specifications, (ii) shall, at its expense, obtain all permits, approvals and certificates required by any
governnenial or quasi-governmental bodies, and (iii) shall furnish to Landlord duplicate original
policies of worker’s compensation insurance (covering 4ll persons to be employed by Tenant and
Tenant's contractors and subcontractors in connection with such Alteration} and comprehensive
public liability (including property damage coverage) insurance in such form, with such companies,
for such periods and in such amounts as Landlord may reasonably require, naming Landlord and its
agents as additional insureds. Landiord agrees not unréasonably to withhold consent 1o the plans
and specifications for any Alteration to the same extent‘that Landlord agreed not unreasonably to
withhold consent to the Alteration itself, Landlord agrees to use good faith efforts to respond to any
request for approval of Alterations or the plans and specifications therefor within ten (10) business
days after receipt of request therefor. AH such requests for consent, and any other requests for
consent under this Article or under Atticle 3 or 54, shall be addressed to the attention of Frank
Renzler, with 2 copy sent in a separate envelope to the attention of Jonathan Mayblum. Upon
completion of such Alteration, Tenant, at Tenant's expense, shall obtain certificates of final
approval of such Alteration required by any governmental or quasi-governmental bodies and shal
furnish Landlord with copies thereof and shall, within thirty (30) days of such completion, deliver a
set of final “as built” drawings (both on paper and in CAD format) to Landlord reflecting the
Alteration (if and to the extent such Alteration was of such a nature fhat plans were prepared
therefor in the first instance). All Alterations shall be made and performed in accordance with the
Alteration Regulations. All materials and equipment to be incorporated as fixtures or leasehold
improvements in the demised premises as a result of all Alterations shall be first quality. No such
materials or equipment shall be subject to any lien, encumbrance, chattel mortgage, title retention or
security agreement, Tenant shail not, at any time prior to or during the Term, directly or indirectly
employ, or permit the employment of, any contractor, mechanic or laborer in the demised premises,
whether in conpection with any Alteration or otherwise, if, in Landlord’s sole but good faith
discretion, such employment will interfere or cause any conflict with other contractors, mechanics,
or laborers engaged in the construction, maintenance or operation of the Building by Landlord,
Tenant or others. In the event of any such interference or conflict, Tenant, upon demand of
Landlord, shall cause all contractors, mechanics or laborers cansing such interference or conflict to
leave the Building immediately, '

(B}  No approval of any plans or specifications by Landlord or consent by Landlerd
allowing Tenant to maks any Alterations or any inspection of Alterations made by or for Landlord
shall in any way be deemed to be an agreement by Landlord that the contemplated Alierations
comply with any legal requirements or insurance requirements or the certificate of occupancy for
the Building nor shall it be deemed to be 2 waiver by Landlord of the compliance by Tenant of any
provision of this lease. )

(Cy  Tenant shall promptly reimburse Landlord for all actaal and reasonable fees, costs
and expenses including, but not limited to, those of architects and engineers, payable to third.partles
by Landlord in connection with the review of Tenant’s plans and specifications and inspecting the

§
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Alterations to determine whether the same are being or Hiave been performed in accordance with the
approved plans and specifications therefor and with all legal and insurance requirements.

56.  Estoppel Certificate

Tenant shall, at any time and from time to time but at not unreasonably frequent intervals,
upon at least twenty (20) days® prior notice from Landlord, execute, acknowledge and deliver to
Landlord, and/or to any other party specified by Landlord (“Recipient™), a statement certifying that
this lease is unmodified and in full force and effect {or, if there have been modifications, that the
same is in full force and effect as modified and stating the modifications), stating the dates 10 which
the Fixed Rent and additional rent have been paid, stating whether or not to the best of its
knowledge there exists any default by Landlord under this lease, and, if so, specifying each such

default, and, to the best of its knowledge, any other matters reasonably requested by Landlord or the
Recipient. i

57.  Holdover .
In the event Tenant shall hold over after the expiration of the Term, the parties héreby agree

that Tenant’s occupancy of the demised premises after the expiration of the Term shall be upon all

of the terms set forth in this lease except that Tenant shall pay as a use and occupancy charge for the
holdover period an amount equal to the higher of (A) an amount equal to one and three-quarters

- tisnes the pro rata Fixed Rent and additional rent payable by Tenant during the last year of the Term

{provided that during the first month only the multiple shall be reduced to one and one-quarter and
during the second month only the nnltiple shall be reduced to one and ong-half); or (B} an amount
equal to the then market rental value for the demised premises. In addition to, and not by way of
limitation of, the foregoing, Tenant hereby indemnifies Landlord from and against all loss, damage,
liability, cost and expense of any nature (including, without limitation, reasonable attomeys fees
and disbursements), resulting from the failure of Tenant to surrender the demised preniises o
Landlord in the condition required by this lease on or before the Expiration Date,

58, Limitation on Rent

If on the Commencement Date, or at any time during the Term, the Fixed Rent or additional
rent reserved in this lease is not fully eollectible by reason of any federal, state, county or city law,
proclamation, order or regulation, or any direction of any public officer or body pursuant to law and
of general application (collectively, “Rent Law™), Tenant agrees to take such lawful steps as
Landlord may reasonably request to permit Landlord. 16 collect the maximum rents that may be
legaily permissible from time to time during the continuance of such Rent Law (but not in excess of
the amounts reserved therefor under this lease). Upon the termination of the effectiveness of such
Rent Law, Tenant shall pay to Landlord, to the extent permitted by the Rent Law, an amount equal
to {A) the Fixed Rent and additional rent that would have been paid pursuant to this lease but for
such Rent Law, less (B) the Fixed Rent and additional rent paid by Tenant to Landlord during the
period such Rent Law was 1o effect.

59, Acceptance of Keys

If Landlord or Landlord’s managing or rental agent accepts from Tenant one or more keys to
the demised premises in order to assist Tenant in showing the demised premises for subletting or
other disposition or for the performance of wark therein' for Tenant or for any other purpose, the
acceptance of such key or keys shall not constitute an acceplance of a surrender of the demised
premises nor a waiver of any of Landlord’s tights or Tenant’s obligations under this lease including,
without limitation, the provisions relating to assignment and subletting and the condition of the
demised premises.

60.  Definitions of “Landlord” and “Owaer”

The terms “Owner” and “Landlord,” whenever used in this lease (including, without
limitation, in Article 31), shall have the same meaning.

61.  Hazardous Materials

(A)  Tepant shall not cause nor permit “Hazardous Materials” (as defined below) to be
used, transported, stored, released, handled, produced or installed in, or from, the demised premises,
except that inflammable or combustible (but not explosive) items may be brought into and used
within the demised premises as may be needed for the operation of normal office equipment, so
long as done in compliance with all Laws. The term “Hagardous Materials™ shall, for the purposes
hereof, mean any flammable, explosives, radio-active madterials, hazardous wastes, hazardous and
toxic substances or related materials, asbestos or any material containing asbestos, or any other
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substances or material, as defined by any present or future Law, including without Ymitation, the
Comprehensive Environmental Response Compensation and Liability Act of 1980, as amended, the
Hazardous Materials Transportation Act, as amended, the Resources Conservation and Recovery
Act, as amended, Superfund Amendment and Reawthorization Act of 1986 and in the regulations
adopted and publications promulgated pursuant to each of the foregoing. In the event of a breach of
the provisions of this Article, Landlord, in addition to all of its rights and remedies under this lease
and pursuant to Law, may require Tenant to remove .any such Hazardous Materials from the
demised premises or the Building in the manner prescribed for such removal by all requirernents of
Law. The provisions of this Article shall survive the expifation or sooner tenmination of this lease.

(B} I amy friable asbestos or other Hazardohis Materials defined as such under then
existing Law is discovered in the premises that is not the responsibility of Tenant as abave provided
and that is required by applicabie Law to be removed or encapsulated in connection with proposed
Alterations or otherwise, then, as Tenant’s sole remedy, Landlord will at Landlord’s expense and
with reasonable promptness remove or encapsulate such friable asbestos or other Hazardous

Materials in accordance with Law.

62, Waiver of Subrogation

(A}  Anything in this lease to the contrary nofwithstanding, Landlord and Tenant shall
each endeavor to secure an appropriate clause in, or an-endorsement upon, each fire or extended

" coverage or rent or business interruption insurance policy obtained by it and covering the Building,

the demised premises or the personal property, fixtures and equipment located therein or thereon,
pursuant to which the respective insurance companies waive subrogation or pemait the insured,
prior to any loss, to agree with a third party to waive any claim it might have against such third
party. The waiver of subrogation or permission for waiver of any claim hereinbefore referred to
shail extend to the agents of each party and its employees and, in the case of Tenant, shall aiso
extend to all other persons and entities occupying or using the demised premises in accordance with
the terms of this lease and, in the case of Landlord, shall also extend 1o all general and [imited
partmers of Landlord. if and to the extent that such waiver or permission can be obtained only upon
payment of an additional charge, then, except as provided'in the following Sections (B) and (C), the
party benefiting from the waiver or permission shall pay such charge upon demand, or shall be
deemed to have agreed that the party obtaining the insurance coverage in question shall be free of
any further obligations under the provisions hereof relating to such waiver or permission (including,
without limitation, the provisions of Sections (B) and (C) hereinbelow),

(B) If Landlord is unable at any time to obtain one of the provisions referred to in
Section (A) of this Article in any of its insurance policies, at Tenant’s option, Landlord shall cause
Tenant to be named in such policy or policies as one of the insureds {but with no right to receive
any insurance proceeds), but if any additional premium shall be imposed for the inclusion of Tenant
as such an insured, Tenant shall pay such additional premium upon demand or Landiord shall be
excused from its obligations under this Section (B) with respect to the insurance policy or policies
for which such additional premiums would be imposed. 1f Tenant is named as one of the insureds
in any of Landlord’s policies in accordance with the foregoing, Tenant hereby irrevocably appoints
Landlord as its agent to receive any proceeds of any such policy or any other payment growing out
of or connected with such policy and Tenant hereby irrévocably waives any right to receive any
such proceeds or payments. ‘

(C)  If Tenant is unable at any time to obtain one of the provisions referred to in Section
(A} of this Article in any of its insurance policies, Tenant shall cause Landiord fo be named in such
policy or policies as one of the insureds (but with no right to receive any insurance proceeds), but if
any additional premium shall be imposed for the inclusion of Landlord as such an insured, Landlord
shall pay such additional premium upon demand or Tenant shall be excused from its obligations
under this Section (C) with respect to the insurance policy or policies for which such additional
premiums would be imposed. If Landlord is named as one of the ingureds in any of Tepant’s
policies in accordance with the foregoing, Landlord hereby imevocably appoints Tenant as its agent
to receive any proceeds of any such policy or any other payment growing out of or connected with
such policy and Landlord hereby irrevocably waives -amy right 1o receive any such progeeds or
payments, s

(D)  Each party agrees to look first to any ins{uance in its favor (including rent loss or
business interruption, as the case may be) before making any claim against the other party for
recovery for loss or damage resulting from fire or other casualty. Subject to Sections (A), (B) and
(C) of this Article, but only insofar as may be permitted by the ternis of the insurance policies
carried by it, each party hereby releases the other with réspect to any claim (including a claim for
negligence) which it might otherwise have against the other party for loss, damage or destruction
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substances or material, as defined by any present or fature Law, including without limitation, the
Comprehensive Environmental Response Compensation and Liability Act of 1930, as amended, the
Hazardous Materials Transportation Act, as amended, the Resources Conservation and Recovery
Act, as amended, Superfund Amendment and Reauthorization Act of 1986 and in the regulations
adopted and publications promuigated pursuant to each of the foregoing. In the event of a breach of
the provisions of this Article, Landlord, in addition to all 'of its tights and remedies under this lease
and pursuant to Law, may require Tenant fo remove any such Hazardous Materials from the
demised premises or the Building in the manner prescribed for such removal by all requirements of
Law. The provisions of this Article shall survive the expiration or sooner termination of this lease.

(B) If amy friable asbestos or other Hazardous Materials defined as such under then
existing Law is discovered in the premises that is not the responsibility of Tenant as above provided
and that is required by applicable Law to be removed or encapsulated in connection with propased
Alterations or otherwise, then, as Tenant’s sole remedy,:Landlord will at Landlord’s expense and
with reasonable promptuess remove or encapsulate such friable asbestos or other Hazardous
Materials in accordance with Law., .

62.  Wajver of Subrogation

(A)  Anything in this lease to the contrary ho:iwithstanding, Landlord and Tenant shall
each endeavor to secure an appropriate clause in, or an endorsement upon, each fire or extended

coverage or tent or business interruption ingurance policy, obtained by it and covering the Buiiding,

the demised premises or the personal property, fixtures and equipment located therein or thereon,
pursuant to which the respective insurance companies waive subrogation or permit the insured;
prior to any loss, to agree with a third party to waive any claim it might have against such third
party. The waiver of subrogation or permission for waiver of any claim hereinbefore referred to
shall extend to the agents of each party and its employees and, in the case of Tenant, shall also
extend to all other persons and entities accupyiag or using the demised premises in accordance with
the terms of this lease and, in the case of Landlord, shall also extend to all general and Hmited
partners of Landlord. If and to the extent that such waiver or permission can be obtained only upon
payment of an additional charge, then, except as provided in the following Sections (B) and (C), the
party benefiting from the waiver or permission shall pay such charge upon demand, or shall be
deemed to have agreed that the party obtaining the insurance coverage in question shall be free of
any further obligations under the provisions hereof zelating to such waiver or permission (including,

- without limitation, the provisions of Sections (B) and (C) hereinbelow).

(B) If Landlord is unable at any time to obtain one of the provisions referred to in
Section (A) of this Article in any of its insurance policies, at Tenant’s option, Landlord shall cause
Tenant to be named in such policy or policies as one of the insureds {but with no right to receive
any insurance procecds), but if any additional premium shiall be imposed for the inclusion of Tenant
as such an insured, Tenant shall pay such additional premium upon demand or Landlord shall be
excused from its obligations under this Section (8) with respect to the insurance policy or policies
for which such additional premiums would be imposed. If Tenant is named as one of the insureds
in any of Landlord’s policies in accordance with the foregoing, Tenant hereby irrevocably appoints
Landlord as its agent to receive any proceeds of any such policy or any other payment growing out
of or connected with such policy and Tenant hereby irrevocably waives any right to receive any
such proceeds or payments.

(C)  If Tenant is unable at any time to obtain one of the provisions referred to in Section
(A) of this Article in any of its insurance policies, Tenant.shall cause Landlord to be named in such
policy or policies as one of the insureds (but with no right to receive any insurance proceeds), but if
any additional premium shall be imposed for the inclusion of Landlord as such an insured, Landlord
shall pay such additional premium upon demand or Tenant shall be excused from its obligations
under this Section {(C) with respect to the insurance policy or policies for which such additicnal
premiums would be tmposed. If Landlord is named as one of the insureds in any of Tenant’s
policies in accordance with the foregoing, Landlord hereby irrevocably appoints Tenant as ifs agent
to receive any proceeds of any such policy or any other payment growing out of or connected with
such policy and Landlord hereby imrevocably waives ary right to receive any such proceeds or
payments, -

(D)  Each party agrees to look first to any insurance in its favor (including rent loss or
business interruption, as the case may be) before making any claim against the other party for
recovery for loss or damage resulting from fire or other casualty. Subject to Sections (A), (B) and
(C) of this Article, but only insofar as may be permitted by the ternis of the insurance policies
carried by it, each party hereby releases the other with réspect to any claim (including a claim for
negligence) which it might otherwise have against the other party for loss, damage or destruction
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with Tespect to its property by fire or other casualty(or for rent loss or business intermption)
occurring during the Term, to the extent covered by the insurance that it maintains {or, if greater,
that it was required o maintain by the terms of Article 52 hereof or elsewhere herein).

63.  Cleaning
Amnnexed hereto as Exhibit E are the current cleaning specifications for the Building.

64. Casualty Damage

‘ Anythingl in Article 9 to the contrary notwithstanding: (1) if an independent kicensed
architect or engineer chosen by Landlord estimates and so states that Landlord’s portion of any
restoration necessitated by damage or destruction to the demised premises by fire or other casualty

request), Landlord shall so notify Tenant and Tenant may terminate this lease by notice sent to
Landlord within thirty (30) days after receipt of Landlord’s notice (time being of the essence), and
(2) if Landlord’s portion of any restoration necessitatéd by Casualty has not been substantially
completed within nine (9) months (or such longer period as may have been estimated by the
architect or engineer appointed by Landlord pursuant to clause (1), if any} after the occurrence of
the applicable Casualty, then Tenant may terminate this lease by notice sent to Landlord within

- thirty (30) days after the expiration of such nine {9) month {or longer, if applicable) period (time

being of the essence), but in no event may Tenant; so terminate this lease after substantial
completion of such restoration. In either such event, this lease shall terminate on the date such
notice is sent. On or before such effective date, Tenant shall vacate and surrender possession of the
demised premises in the condition required by this lease, Fixed Rent and ather amounts payable
under this lease shall be prorated as of such effective daté and the parties shall have no further rights
or obligations hereunder, -

Notwithstanding the foregoing, the nine (9) month (or longer, if applicable) perod referred
to in clause (2) above shall be extended 1p to an additional three (3) month period to the extent such
restoration is delayed due to adjustment of insurance claims or circumstances of the nature set forth
in Aticle 27 or otherwise beyond Landlord’s teasonable control,

65.  Additional Indemnity Provisiong

(A)  In addition to Tenant’s indemnity containéd in Article 8, Tenant shall indemnify and
save harmless Landlord against and from all liabilities, obligations, damages, penalties, claims,
costs and expenses, including reasonable attorneys® fees, paid, suffered or incurred by Landlord by
reason of any accident or other occurrence in or about the demised premises or that arise from the
possession, use, occupancy, management, repair, matntenance or control of the demised premises,
or any portion thereof, except to the extent caused by the negligence or willful misconduct of
Landlord or its agents or employees, The last sentence of Article 8 shall apply to the foregoing
indemnity. '

(B) Wherever in this lease one party agrees to indemnify the other party, then such
indemnity shall also run to the benefit of the indenanified party’s partners, members or other €quity-
holders, the agents of the indemnified party, and the officers, directors and employees of the
indemnified party, its partners, members or other equity-holders, and its agents.

66. Landlord's Exercise of Self-Help

Any reservation of a right by Landlord to enter upon the demised premises and to make or
perform any repairs, alterations, or other work in, to, or about the demised premises that, in the first
instance, is Tepant’s obligation pursuant to this lease,; shall not be deemed to {a) impose any
obligation on Landlord to do so; {b) render Landlord liable to Tenant or to any third party for
Landlord’s failure to do so; or (c) relieve Tenant fom' any obligation to indemnify Landiord as
otherwise provided in this lease. :

67, Security and Anti-Terrorisi Costs and Expenses

(A)  The parties acknowledge that, by reason of the events of September 11, 2001 and
possible subsequent events of 2 like nature, Landlord presently is incurring, and hereafier may
incur, costs and expenses {(including capital costs and expenses) relating to providing security for
the Building and obtaining so-called “terrorism” insurarice and bio-terrorism insurance {including
mold and spore and fungus coverage) and such other forms of insurance now or hereafter existing
that are intended to cover losses resulting from the activities of terrorists or other hostile groups, in
each case to the extent commonly required by institutiona] lenders on property similar to the
Buildiog in midtown Manhattan or otherwise maintairied by prudent owners of such property
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(collectively, “Security Expenses™). Tenant shall pay Landlord Tenant’s Proportionate Share of the
Security Expenses incurred during the Term upon and subject to the terms and conditions
heremafter set forth. To the extent that any Security Expense constitutes a capital improvement,
such Security Expense shall be amortized on a straight line basis (including interest at the rate of
two {2%) percent per annum in excess of the “prime rate” or “base rate” of Citibank, N.A, at the

time such expenditure is made) over a ten {10) year petiod or such shorter period as may be its
useful life, ‘

(B}  From time to time after the end of each calendar year all or any part of which falis

within the Term, Landlord shall forward Tenant an itemized statement, in reasonable detail and’

prepared by Landlord’s aceountants (“Security Statement™), of the Security Expenses for the prior
calendar year and a computation of the amount payable by Tenant pursuant to this Article for such
year. '

(C)  With each installment of Fixed Rent payaﬁle for any calendar year (or part thereof)
during the Term, Tenant shall pay Landlord, on account, the monthly sum of cne-twelfth (1/12™) of

.the amount reasonably estimated by Landlord to be payable pursuant to this Article for the then

current year.

(D)  Once Landlord forwards the applicable Sgcurity Statement for the preceding year,
Landlord and/or Tenant, as the case may be, promptly shall make appropriate payment to the other

_ (without interest) of any amount overpaid by Tenant or owing to Landlord for such year based on

the amount due pursuant to such Seciirity Statement and amounts theretofore paid by Tenant for
such preceding vear. .

(E})  The parties’ obligation to make any payment pursuant to this Article shall survive the
Expiration Date or any sooner termination of this lease and shall be appropriately prorated for any
year which is only partially within the Term. .

(F)  Each Security Statement given by Landlord pursuant to Section (B) shall be binding
upon Tenant unless, within one (1) year after its receipt of such Security Statement, Tenant notifies
Landlord of its disagreement therewith, specifying the portion thereof with which Tenant disagrees.
Tenant shall have the right, upon reasonable notice, to audit Landlord’s records regardirig Security
Expenses, but not more frequently than once a year and only during or within six (6) months after
the period in which Tenant is entitled to send a notice of disagreement. Tenant covenants that ()it
will hold the results of any investigation into Landlord’s records in the strictest confidence
(provided, however, that Tenant may discuss the results of the audit with, its attorneys, accountanis
and other consultants and use the information obtained in the audit to the extent required in any
legal or arbitration proceedings related thereto or as may be required by Law); (ii} it will cause any
consultants retained by it to make a similar covenant for the benefit of Landlord; and (iif} the
coropensation payable o no party retained by it in connection with such an audit shall depend or be
contingent, in whole or in part, on the results of any such audit or the resolution of any dispute with
Landlord regarding Security Expenses. Pending resolution of such dispute, Tepant shall, without
prejudice to its rights, pay all amounts determined by Landlord to be due, subject to prompt refund
by Landlord (without interest) upan any contrary determination,

68.  Access to the Demised Premises

Subject to Landlord’s security regulations and circumstances beyond Landlord’s reasonable
control, Tenant shall have access to the demised premises twenty-four (24) hours per day, three
hundred sixty-five (365) days per year. ;

69.  Landlord’s Access, Ete.

(A)  Landlord’s right to enter the demised premises and its access thereto to perform work
and make repairs (except in the ¢vent of an emergency, in which event such right and access shall
be reasonable given the situation) and to erect and maintain pipes and conduits therein, and to stop
Building services (including, without limitation, pursuant to Articles 3, 6, 13 and 29 hereof), shall
be subject to the following conditions: :

{1)  Any pipes or conduits so instalied shall be concealed under floors, behind
walls, in the ceiling or in closets provided the same are installed by such methods and at such
locations as will not materially interfere with or impair Tenant’s layout or use of the demised
premises, ;

(2)  Landlord shail give Tenant reasonable advance notice of proposed entry or
access taking into account Landlord’s intentions and: their effect on Tenant's installation and
business, and will penmnit Tepant to have a representative present on all such occasions if Tenant
wishes to do so. Except in the event of an emergency, Landlord shall not enter or disturb any areas
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theretofore‘ designated by Tenant in writing as “secure areas” unless accompanied by a
representative of Tenant, which representative shall be reasonably made available,

(3)  Landlord shall perform all work, make all repairs and install all pipes and
conduits diligently, in a workmanlike manner and in a manner designed to minimize interference
with Tenant’s normal business operations (although Landlord shall not thereby be required to incur
overtime or other additional expense to do so unless either (i} Tenant first agrees in writing to pay

the inf:remcntai cost thereof, or (ii) performance of such work during regular business hours would
maFenaIiy interfere with Tenant’s conduct of its normal business within the demised premises, in
which case Landlord shall perform such work other than during business hours at Landlord’s

expense, which may constitute an Operating Expense}.

(4)  Upon the completion of such work, repairs and instaflations, there shall be o
reduction {excepl to a de minimis extent} in the usable area of the demised premises and the affected
portions of the demised premises shall have been restored to substantially their condition
immediately prior to the performance of such work, repairs or installations,

(B)  Landlord’s right to change the arrangernent and/or location of public entrances,
passageways, doors, doorways, corridors, elevators, toilets, staircases or other public parts of the
Building shail be exercised so as not to reduce (except to a de minimis extent) the usable area of the
demised premises or materially adversely affect Tenant’s access thereto or materially alter the

~ character of the Building or public areas appurtenant thereto, except as may be necessary to comply

with Laws or to provide security.

v

(C)  Whenever feasibie, Landlord shall give Tenant reasonable notice prior to making any
repairs or changes, or stopping any services, that would materially adversely affect Tenant's nse or
occupancy of the premises. Landlord shall exercise due diligence to eliminate the cavse of stoppage
or repelitive failure of a system or service and to effect restoration of service and shall give Tenant
reasonable notice, whenever possible, of the commencement and anticipated duration of such
stoppage. Anything in this lease to the contrary notwithstanding, if, as a result of Landlord’s failure
to provide a service, perform a repair or comply with any Law, in each case if such service, repair
or compliance is Landlord’s obligation under this lease (except to the extent Landlord's such fajlure
was the result of force majeure events of the nature set forth in Article 27), the entire demised
premises or any portion thereof becomes inaccessible or untenantable for Tenant's operation of its
business for a period of ten (10) consecutive business days after notice thereof by Tenant to
Landlord specifying such fajlure by Landiord, then, provided Tenant shall not have used the
affected portion of the demised premises for the conduct of its ordinary business during such period
and thereafter continues not to do 50, the Fixed Rent and additional rent shall abate on a pro rata
basis with respect to the affected portion commencing on the eleventh (11%) business day after the
giving of the aforesaid notice until the date on which the affected portion of the demised premises
becomes accessible and usable for Tenant’s operations, regardless of any delay by Tenant in
resuming such operations. ‘

70.  Letter of Credit

Supplementing Article 34, Tenant shall, at the execution of this lease and throughout the
Term, deliver and maintain as the Security Deposit an irrevocable letter of credit (the “Letter of
Credit™) in the amount of the Security Deposit issued by a New York City commercial bank
acceptable to Landlord in its scle discretion, and in the form of the letter of credit annexed hereto as
Exhibit F, to be held by Landlord as the Security Deposit in accordance with Article 34 and this
Article, The Letter of Credit shall (i) initially expire not less than one (1) year after the
Commencement Date or the date of issuance if delivered to Landlord thereafter, (ii) provide for
automatic renewals for periods of not less than one (1) year, (iii) have a final expiration date not less
than three (3) months after the Expiration Date, and (iv) be presentable and payable in New York
City. In the event of a default by Tenant in the performance of any of the terms, provisions and
conditions of this Icase that is not cured within any applicable notice andfor cure period, or in the
event of an occurrence set forth in Article 16, or if Tenant remains in possession of the demised
premises or any part thereof after the expiration or carlier termination of the Term, Landlord shall
be permitted to draw down any portion or the entire amount of the Letter of Credit and apply the
proceeds or any part thereof in accordance with Article 34 of this lease and retain the balance for
the Security Deposit. Landlord agrees to give an accounting to Tenant regarding the application of
any such proceeds. Landlord shall also have the tight to draw down any portion or the entire
amount of the Letter of Credit and retain the proceeds for the Security Deposit if Landlord receives
notice that the date of expiry of the Letter of Credit will not be extended by the issuing bank, or if
the Letter of Credit otherwise is scheduled to expire prior to the date required under clause (iif)
above, and if Tenant does not replace the expiring Lettér of Credit with another Letter of Credit
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complying with this Asticle not later than thirty (30) days prior to the expiration of the current
Letter of Credit. f Landlord shall have drawn against the Letter of Credit and applied all or any
portion thereof, or if Landlord shall have applied any portion of any cash Security Deposit, then
Tenant shall deposit with Landlord, upon demand, a sufficient amount of cash to bring the balance
of the monies hield by Landlord to the amount of the Security Deposit. In addition, at any time that
Landlord is holding cash as the Security Deposit, Landlord may demand by notice to Tenant that
Tenant provide a Letter of Credit in the total amount of the required Security Deposit (upoa receipt
of which Landiord will deliver the cash security to Tenant), and if Tenant fails to provide such
Letter of Credit within ten (10) business days afier such demand is given, Landlord may itself
arrange for the issuance thereof, using the cash security it is then holding, and Tenant shall within
fifteen (15) days after demand reimburse Landlord, as additional rent, for the amount by which the
cost thereof, including fees and other reasonable costs of issuance, exceeds the cash security being
held by Landlord. Tenant’s failure to comply with the provisions of this Article will entitle
Landlord to exercise all the same remedies as are available in the event of a defanlt in the payment

of Fixed Rent.
71. LISA Patriot Act
(A) ification. Tenant hereby certifies that:
. j (1) It is not acling, directly or indirectly, for or on behalf of any person, group,
e - - entity or nation named by any Executive Order or the United States Treasury Department as a

terrerist, “Specially Designated National and Biocked Person” or other banned or blocked person,
entity, nation or transaction pursuant to any law, order, rule or regulation that is enforced or
administered by the Office of Foreign Assets Control; and

(2) It is not engaged in this transaction, directly or indirectly on behalf of, or
instigating or facilitating this transaction, directly or indirectly on behalf of, any such person, group,
entity, or nation. .

(B} Ipndemnification. Tenant hereby agrees to defend, indermnify, and hold harmiess
Landlord from and against any and ali loss, damage, lisbility, cost and expense of any nature
(including reasonsble attorney’s fees and costs) arising from or related to any breach of the
foregoing centification.

(C)  Assignment andfor Subletting. If Tenant assigns this lease, the assignee under such
assignment shall be required to expressly provide any certification reasonably required by Landlord
which relates to the USA Patriot Act. Any approved sublease of all or any portion of the demised
premises shall require the sitblessee to provide any certification reasonably required by Landlord
which relates to the USA Patriot Act. :

72. Execution and Delivery ;

Landlord’s preparation and submission of this lease to Tepant shall not constitute Landiord’s
offer to execute and exchange the same with Terant. This lease shall not be binding in any respect
- D upon Landlord until a counterpart hereof is executed by Landlord and delivered to Tenant. Tenant
acknowledges and agrees that Landlord does not intend ta execute this Icase unless and uatil a lease
modification agreement terminating the lease of the current tenant of the demised premises and all
accompanying docwmnentation {collectively, “IP Documentation”) is unconditionally executed and 1 )

exchanged and all necessary consents thereto and other conditions precedent to the effectiveness of

this lease and the IP Documentation have been satisfied or waived. Tenant, therefore, agrees that it

will have no right to withdraw the offer {?presented by its execution of this lease and the delivery of

the Letter of Credit until September M, 2005 (or, in any event, after this lease is executed by
Landlord and delivered to Tenant's attorneys). If Landlord has not delivered an executed
counterpart of this lease to Tenant's attorneys by September 4, 2005, then, at any time thereafter

prior to Landlord’s delivery of an executed counterpart of this lease, Tenant shall have the right to
withdraw its execution of this lease upon notice to Landlord, in which event this lease shatl be void

and of no effect and neither party shall have any further rights or obligations pursuant hereto i
(except pursuant to Article 46 hereof).

-22«
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EXHIBIT B

i

BUILDING APPROVED CONTRACTORS
600 MADISON AVENUR
ONE DAG HAMMARSKIOLD PLAZA
1706 BROADWAY

UFDATED: 3-16-05

+ GENERAL CONTRACTORS
AMBASSADOR CONSTRUCTION COMPANY
41 East 42 Street
New York, NY 10017
212-922-1020
Jay Koven

I.T.MAGEN & COMPANY INC,
44 West 28 Strest

] D New York, NY 10001

- . - 212-790-4200
John Fieming

STRUCTURETONE
770 Broadway, 5* Floor
New York, NY 10003
212-481-6100

Dan Finegan

- VANGUARD CONSTRUCTION & DEVELOPMENT CO. RIC.
307 West 38 Street ;
New Yark, NY 10018
212.594-7477
Michael Strauss




Dan Donnelly, President

APPROVED SUBCONTRACTORS

MECHANECAL

AD, WINSTON CORP,
43-15 36 Street

Long istand City, NY 11101
718-786.7848

Charles Rodstrom

PIERPONT MECHANICAL CORP.
58-8]1 54 Street

Maspeth, NY 11378

7184567300

1. Douglas Drogalis, P.E

DONNELLY MECHANICAL CORP,
96-59 222 Street

Queens Village, NY 1 1429.1313
(718) 886-1500

(718) BB6-7727 Fax

ELECTRICAL

CALL ELECTRIC CO., INC
35-21 Ninth Street

Long Island City, NY 11106
718-932.5344

David Spindell, Sandy Spinde}t

CMS ELECTRICAYL SERVICES CO,, INC,
306 West 37 Street

New York, NY 10018

212 244-6595

Martin Fressls

FOREST ELECTRIC CORP.
7 Penn Plaza

New York, NY 10001
2125944110

Phil Altheim

NEAD ELECTRIC

175 Broad Street

Carlstadt, NJ 07672

(201} 461-5210

(800) 200-62323

(201) 460-5211 Fax
Robert Marziotto, President

P.E. STONE, INC.

50 Watts Street

New Yark, NY 10013
212-334-1113

Emil Hoffman

517743.00001/6363623v2

>6



FLUMBING

GEORGE BRESLAW & SONS INC
559 West 45 Street

NY,NY 10036

212.265-4023

Richard Brealaw

PACE PLUMBING CORP,
41 Box Street

Brooklyn, NY 11222
718-389-6100

Andru Coren

PAR PLUMRING

60 North Prospect Avems
Lynbrook, NY 11563
516-887-4000

Learry Levine, Joe Mackie

517743.00001/6363823v2
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AL M OR {CQne Da

FIRECOM, INC
35.27 59th Street
Woodside, NY 11377
718-899-2397
Antoine Sayour

Brookbridge Consulting Services
511 Capal Street

New York, NY 10013

Richard Buperatore

THE USE OF BROOKBRIDGE CONSULTING SERVICES 18 _REQUIRED FOR ALL FILING, SECURING OF
PERMITS AND SIGNOFFS.

THE DEPARTMENT OF BUILDINGS “SELF CERTIFICATION" Al-1 FORM FILING FOR CONSTRUCTION
PROJECTS IS NOT A LANDLORD APPROVED FILING PROCEDURE

517743.00001/6363823v2
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BUILDIRGS CERTIFICATE OF OCCUPANCY

Job Number AL® 103138373

Borough: VIRNHATTAN

Date:- AeRaL. 6, 2004 - Na: 103139373
Thiz o:niﬁcazuupmndnd G0N 10313937 3w 3

ZONING DISTRICT C1~8, R10, 288 .

" Thig cestifiey that the acw-sltemd-o:daﬂng-
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885 SECOND AVENUE " :

-

Blogk; 1321 ’ Lat 22 :
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Q.
PT.
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CERTIFICATE o OCCUPANCY

Job Numbap azr 103139373

Borpughys MANHRT AN

Date: APRIL 8, 2004

Np: 103133373
This cerifiens Hperoedod C.0,No 1031333735

~%QNING DISTRICT €1~9,R10,Ro

Thix ecstifies thaptlyo new—allercd-nxialiug—buﬂding-prbmhél lovateq o
885 zmconp AVENUE L L
A [ : : * i
Bleck: 1321 ! : ; Low 22 —
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[ STORNGR
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; . | Bszantr sy
. ) %
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SPECFV-PARRING SPACES, LOADING DIRTIS, GTm U8EE, NGHE) T
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CERTIFICATE OF OCCUPANCY

Job Nuriber Az 103138373

BUILDINGS

Barough; MaNRApany

No; 103135373
This Cenificats supervedad .0, 1o 2031353733 ~—ZONING DISTRICT ©1-9, 810, Rap
. : . 1

Thia eevtifies thay tha nﬂvhultarpd-aahdnrbnildjng-prcmhm located ot
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Blocke 1321 ' . Loty 22 _
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ATy . 2, Q) !IWIL‘LINB Con [-]-] Lela) "
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———— i
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——d
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4
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R e
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- " PRIy R ARKING BrAcTs, wmmummiommusm,mm : ' 1
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EXHIBIT D

EAST 48 STREET
EABT 475 STREET

: 2@
THE MURSON PARTHEGHY | s CRANNG TMLR

‘ f L3
ﬂil.sfﬂanmw.m.‘_r. MISSION OF CHLE * s!% nﬁmﬂq
-EE’E’ Im DatE
S uamg% 4CO. PRELIMNARY SPACE PLAN [ TS, s/28/05
@ ;&qﬂ“ﬂ“ AVBE ) o0 MazR - TRy b
MEW YORK, NEW YORK : 2501 SS40A _
D
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TOWER PLAZA ASSOCIATES )
BULDING STANDARDS WORK LETTER SCOPE-TENANT IN N
885 SECOND AVENUE

i1 Demising watis 40 be as raquired by code,

1.2 Typlea! interigr partitions 1o be 2-7/2 Studs, 5/8” gypsur boand eack sitie, laped,
' coling,

%8 oM. and comer offices, 2

" Y studs;5/8” Gypsunt board each side to slah with 2 34° batt instlation betwaan
1.4 slgi’ficea to have =ide lights adjacent to office entry door,

2.1 Perimotor offica doors to be solid wood chemy venser door over Hollow Metaf K.,

Door frame. (30 x 80" % 1-3147),

‘2.2 Maln entey doutle doors @ 3'0* x 79" ea, Firn rated wood venesr,
2.3 Door hardware io b cylindrical fover handla. ‘Sehlage* B serles, Athans handla.,
D).

Satin Chrome Finish {LIS28D)

Maln entry door(s) hardware f be “Schiaga” Merliss £, seres, 9453p,
Brass {154) ]

24 Passage latchsets for ht-eriu- doars,
25 Offics locksats for coimer offices, ‘
26 Fireroted doors &nd Irames at matad dnywall

27 All doora o get full mortise ba baaring butt hingas with fioor mounted doarstop

and rybbar deor silencarg,

28 2-0"x 80" glass silofight adacent to of5os door,
28 CloastUtity doors to ba palntad hollow retey ovar Hollow Metat K.D, frama

(3 x 8'x3-214%

Celings
2.1 Calling threughout to b 2%z accessible systam,
"Armstrong”

Amstrong "Trimline® with

9" Uitima series ng, 912 Bevalad teqular tay-In call g Ules,
Calling to bs Installed as por codes and raquirernents,

4.1 Al ighting 10 be 234" or 252 fugrascent Hight fixtures, "Lightollar” - Alter recessed
diractindirect {or slmitar), (Allow one 24" Mxture per 80 U.S.F).
4.2 Light switches ang feceptacias to be “Loviton” Decora typa one switch par office, alf

4.3 Efscirlen! recoptacias to ba “Laviton® Decora type, 110v wal mounted at 15° A F.F,
! EEAN

b. One (1) quad, and one (1) data par

n,

44 Provide {2) dedicated clreuts cifllefs, (20 AMPS &t location T.8.B,)
45 Tel. / Data outiet 1o ba %" dismeter condut stub-up o be above culiing.

52 Pantry, slorage room & mige, Tooms fo get 1% 1*
<compostion tles, .

P

8.1 Allgypaum board partitions 1o get continuous 4 high vinyt basa,

bullding standard vinyl -



5.3 Campetto be direct glus down Instaiation, .

6.1 Allwalls & columns to have o coats of egg shel intax paint over prirmer.
6.2 -All hollow matats to be painted semigioss finish, - -
6.3 All convactor onclasures to be palnted semigloss finish,

Archttactura] Woodwerk
7.1 Chrome hanging rod and bicch veneer hat shelf at coat closet,
7.2 Plastls laminete countar =t oOpy room,

7-3 Plastic taminets counter af pantry (10LF max.} whera applicabls,

Hvag ’

8.1 Base Bullding air-cooled AIC tnits with standard tow Pressurs duct
tioh system. 2° x 2 diffusers for supply and plsnum retum alr,

8.2, AJC control,

8.3, Arbalencing.

5. Elm Alarm .
9.1, Exitlight as faquirad by cods,
9.2 Stobalspeaker combinetion devices as required by code,
93 Pull stations, fire warden station, slevator call butlen to be at ADA
required halght as required by code,
10.
18.1 Whare applicablg- at pantry stalnlass alosl, over countar mountad sink, with
bullding stendard faucat and bullding standard refrigerator,
1. Miscallaneoys ' '
11.1 Window Treatmant Bufiding standard

11.2 Build-out to feature one (1) private, two (2) fixture
bathroom,

Note: Ses building Standarg Finish Spacfication for addificnal notes and spacs,

Jofs

hdy



EXHIBIT D

hie) ABSOCIATES
PREBUILT STANDARDS

LDING i

General Palns -1
Benfemin Moo
0C-128 - Engter Lty - - -
fex Eggshed finigl

Motal & Framaes Pzipt (P-2)
Benjamin Mpope

OC-36 - Spanigh whita

Seml gloss finish

Corpet - Open areas {C-1)
Bentloy or Equal

Contin

8CT24063m

Conngctlon 885505

Dirsct giue down Instaflation

Carpet ~ Privat Offices & Confarence Room {C-2)
Bentlay or Equal

Contin

8CU2408301

Cennection 286805

Dirett glue doym Instalfation

VCT Fioor (VCT.4)

AZROCK

Thri Quartz Serles - 12 x 90+
TQ224 Warrn White

VCT Fioor (VC12)
AZROCK

Tivy Quartz Sarjag 12 x12-
TQx7 Comsilk

VCT Floor {VCT-3)
AZROCK )
Thiu Quertz Seipg - 12°x 120
TQ2B4 Smoka

Vinyf Basa - 4~ H.(B-1)
Flaxco

022 Afmang

Flat for Capst flacr
Cova for Hard flopr

4 of &
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EXHIBIT D

Plastic Laminate {PL-1)
For cablnets

Formica

460-58, Ivory

Matte finish

Plastic Lavilnate (PL-7) - -
For counter tops and bacicsplash
Fomica

88858, Dosert Beige

Mastis finlsh

Window Treatment (WT-1 }

CBS Blinds & Shades wf Valance
Style 2100 ~ 10% openness

PO2 White (Valance color: white)

Sofs

73



EXHIBIT E

Cleaning Specifications
- One Dag Hammarskjold Plaza
New York, New York
:-7: ‘
Geseral Cleating - Nightly
I Sweep all flooring using approved dust-down Preparatioys.
2)  Vacuum or carpet sweep all carpeted areas and runs ps required, moving
‘ light farniture otfier than desks, file cabinets, efc. T
3) Sweep for vacuum clean or sweep, if Carpeted) all private stairways, wash
88 necesgary, )
H Empty, clean ard danhﬁ; dust, all Wastepaper b.askets, ash trays,
Ieceptacles, efc, :
5) . Clean ali sigarette ums aud replace sand or water as TECESsary,
6) Bag wastepaper and waste materials customary to normal capduct of
executive and general offices,
) Dust and wipe clean alt furmjture, fixtures, telephones, window sills agd
desk equipment,
] Dust a)] chair rails, trim, louvers, pictures, charts, ote. within rogeh,
9) Dust all baseboards,
10)  Wash clean ali water fountains and coolers,
11)  Keep locker apd slop sink rooms in clean and orderly condition,
12)  Dust all vinyl, plastic of Jeather covered chairs, Wipe clean as needed.
13} Close all exterior window drapes and blinds for uniformity. Report all
inoperatjve cords, pulls, et.
14}  Removesll fingerprints, scuff marks and chewing gum wherever found,

"



B)

D)

3 Wahimd wipe dry both sides of al toilet soas with g approvad

— e e . o ————— s Ll L

Lavatorigs - Nightly =~ - ‘ o Y‘)

1} Sweep and wash nll ﬂnonng with ; appmw:d géricidal dnt:rgmi soluhon

2 Weshand polish all mircors, piowder shelves, bright work, enxmefed

" surfaces, ete,, mclu.dmg bt not Fimited to, Sushometers, plpmg am:l tmle.t
scat hipges. =

gcmumdal solution, - i :
4. Wipe cl!:an all toilet tlssue, goap, towel and sumtxry napkin dispensers and
L duq:osal units,

"5 Washallbasms,bnw]amdurimlsanddisinfect.

&) " Dum =l partitions, tile walls, enzamel mfacesd:spcnscrs andd receptacies.
7y Emptyand alean Paper towel and smntary napkin dispogal rbcqmwlea. )

Y} R.emove wastepaper and refuse.

9) . Fil toxict tissus holdcm aad Samtarynapkm dlspens&rs.
Pubhc Lavatpu&e - Petiodie Cleamng

1} Manhme scmb ﬂoonng once each week,

2)  Washall pamuam tile walls and cnamel swfaces not Iess than once mach .
‘month. " '

3 High dust once ¢ach month, .

-Omcc Arcas - ngh Dumng ‘
; l ) High dlmtmg ¢hall be done once every wo months, and intludes the

Iullow:ng:
. &) Dust pictures, frames, hlmds charts, graphs and similar wall -
bangings not roached i mmghﬂy cl.eanmg
b) Diust vertical surfaces such as paititions, va:nhlahng louvers, etc.,,
not reached in nightly cleaning, - .

) Dust exterior of lighting fiztues,



e s L

9 Dust overhoad pipes, sprinklers, efc, © . - Se
8) . Dust Venetian biinds, o ‘
D . Dugt ﬁndbw frames,
B) " Window, Glass & Bxterior Cleaaing
B Cloaa all windows (including lobby side of store windows), ia,;:_iq'e,'

. F)_ Schedule of Cleaning

D Al of the nightly cleaning services listed shall be performed five (S) days
cach week, Monday through Fridey, other thag on union holidays, -

Word Pha 1Peg Eomtemerkotd Vi ! Cocalg Spwltcat
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EXHIBIT F LY

[Name and Address
of Landlord]

Re: Erevocable Clean ¥etter of Credit
==dgcanie Llean Eetter of Credit

Gentlemen:

By order of our client, » we hereby open our clean
irrevocable Letter of Credis No. in your favor for an amount hot to exceed in the aggregate
3 US Dallars effective immediately. '

Funds under this credit are available to ybu against your sight draft drawn on us mentioning
thereon our Credit No. .

This Letter of Credit shali eXpire one year from the date hereof; provided, however, that it is
a condition of this Letter of Credit that it shall be deemed automatically extended, from time 1o
time, without amendment, for one year from the expiry date hereof and from each and every future

) qTI;i-sLL‘ett‘cr‘of Creditr is transferable and may be transferred one or more times. However, no
transfer shall be effective unless advice of such transfer jg teceived by us in the formg attached
signed by you.

of this Letter of Credit will be duly and promptly honored upon presentment and delivery of your
draft to our office at ___ ifnegotiated on or prior to the expiry date as the same
may from time to time be extended.

Except as otherwise specified herein, thig Letter of Credit is subject to the International
Standby Practices (1998), Intermnational Chamber of Commerce Publication No. 590,

Very truly yours,
(MName of Bank)
By:

SITRLN000t Lnsgaoys
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EXHIBIT F-1

Gentlemen:

For value received, the undersigned beneficiary irrevocably transfers to:

(Name of Second Beneficiary)

(Address)
all rights of the undersigned beneficiary to draw under the above Letter of Credit in its entirety.

By this transfer, all rights of the undersigned beneficiary in such letter of Credit are
transferred to the sccond beneficiary and the second beneficiary shall have the sole rights as

beneficiary thereof, inciuding sofe Tights telating to any amendments whether “increases “or
extensions or other amendments and whether now existing or hereafter made. All amendments are
to be advised direct to the second beneficiary without necessity of any consent of or notice of the
undersigned beneficiary.

The advice of such Letter of Credit is returned herewith, and we ask you to endorse the
assignment on the reverse thereof and forward it directly to the second beneficiary with your
customary notice of transfer,

Enclosed is remittance of $100.00 in payment of your transfer commission and in addition

thereto we agree to pay you on demand any expenses that may be incurred by you in connection
with this transfer.

Yours very fruly,
SIGNATURE AUTHENTICATED
(Bank) Signature of Beneficiary
(Authorized Signature) '
" ADEGENS



