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INSERTS TO AGREFMENT OF TEASEDATED AS OF AZEST <, 2003,

BETWEEN 15 BAST 26TH STREET ASSOCIATES,LLC, AS OWNER, AND EL AL

1

0@
@
®
@

5)@)

(5)(b) “a list of at least three (3) approved contractors per trad

©

‘interfering with the performance of Landlord’s Work,

ISRAEL AIRLINES, LTD:, AS TENANT

“general, executive and administrative offices of Tenant and the occasional sale
and marketing by Tenant, of airline tickets and package% tours, a reservations call
center, the oocasional sale and marketing by Tenant, of airline cargo capacity;
provided that (except as expressly provided below in thié section) no retail or off-
the-street sales, marketing, cargo of other business or activity, including any open
to the general public, may e conducted from the Demised Premises, including
the sale of tickets or the acceptance oFf delivery of cargg to or from customers in
the space; it being understood that the Demised Premises shall not be used as 2
retai] ticket sales office or travel agency; however, infrequent deminimus ticket
gales of El Al Airlines plane tickets, without prior appointment, shall be permitted
to take place at the Demised Premises provided Tandlord shall have the unilgteral
suthority to restrict and further limit access bY third parties to the Demised
Premises for such ticket sales in the event such sales, ‘or related visitations by
third parties, become excessive in Landlord’s reasonable judgment, in light of the
fact that the Demised Premises are not intended to be used for off the street retail
ticket sales. Further, in no event shall Tenant permit the use or occuparncy of the
Demised Premises (or any part thereof) by clients, custoriers, invitees or others in
such volume or frequency of such nature or of such duration, or permit any noise,
commotionn or disturbance, in excess of normal business office activity in the
Building (as roasonably determined by Landlord),”

« which consent shall not be unreasonably withheld,” ;

“from the list of approved confractors as provided fd_r in Article 4, or if the’

trade(s) in question are not on the Hst, then using coniractors of mechanics for
such trade(s) first reasonably approved in oach instance by Owner.”

“s0 later than sixty (60) days prior to the date fixed as the termination of this
Iease.” ’

“Wotwithstanding the foregoiﬁg, Tenant shall not be required to remove or restore
any of Landlord’s Work oz Landlord’s Additional Worl (as hereinafter defined).”

«p¢ Tenant’s own cost and expense, subject to Qwmer's appioval which shall not
be unreasonably withheld, Tenant shall be entitled to install and operate in the
Demised Premises such security alarms, devices, motion detectors, monitors and
cameras as Tenant shall deem appropriate simultancously with the performance
by Landlord of 1andlord’s Work, provided same arc instailed and operated in
accordance with all applicable law including all laws of privacy, SO long as they
do not involve any structural alterations OF interfere with any Building systems
and further provided that they otherwise comply with the requirements for all

Tenant Changes, and Owner setains 81l rights of access (0 the Demised Promises.

Tenant agrees, at all times during the performance of Lémdlg)rd’s Work, to use its
best efforts to minimize any interference Or aNNOYance with Landlord, its agents,
servants, employees and contractors, mn the event Landlord, in its sole reasonable

discretion, believes that Tenant, its agents, servants, employees or contractors are
then Tenant, its agents,

tallation of any such

servants, employees and contractors shall cease its ins
security alarms until further notice by Tandlord.” -

e. submitted by Qwner,
except in the case of fire and life safefy in which case Tenant shall use the
contractor detexmined by Landlord.”

«at commercially reasonable rates (exxcept in case of an emergency).”
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@y

(10)
@an

“In performing any fepairs, maiptenance, alterations, additions or improvements
in or to any portion of the Building or the Demised Premises, Owner shall use
ceasonable efforts (which chall net include the obligaticn 0 pay, employ or
engage any confractors, vendors, suppliers or other personnel or labor (including
regular staff of Owner of its property manager) at so-called over-time or other
premium pay rates or to incur cost other than ordinary Costs OF EXpenses) 50 as o
minimize interference with Tenant’s business operations; and with respect to
repairs, maintenancs, alteration or improvements 0 be performed in the Demised
Premises, provided the. need for such repairs, maintenance, alterations of

fmprovements is not the result of aay emergency or a defavlt by Tenant

hereunder, (a) Owner shall give Tenant veasonable advance notice of the
commencement of such work, and (b) Owmer shall permit a representative of
Tenant to accompany Owner's representative oF contractor so long as Tenant's
representative is available as and when the wWork is performed.”

“Tyy the event that, at any tite during the performance of Tenant’s Changes (but
specifically excluding any of the same resulting from 1 andlord’s Work), Tenant
uncovers asbestos in the Demised Premises, (2) Tenant shall iminediately cease
continuing perfonmance of Tenant's Changes to the extent it could affect such
asbestos and (b) Owner agrees, UPOR notice from Tenant fo such effect, to, at

 Owner’s election, ejther remove OF encapsulate such asbestos. Notwithstanding

the foregoing, in the event that any work performed by QOwner is in’any way
disturbed or damaged by Tenant or any person claiming through or under Tenant,
or asbestos is instailed in the Pemised Premises by or on behalf of Tenant, or any
person claiming through or under Tenant, Owner shall have no responsibility in
connection therewith and no obligation to perform any worl with respect thereto,
but it shall be Tenant’s obligation, at Tenant's eXperse, to remove such asbestos
in accordance with all (¥) applicable lavis, orders, rules and regulations and
(y) Landlord’s instructions. In the event Tenant is required to perform such work
in accordance with the provisions of this Asticle, then Owner, at Owner’s
election, shall have the option o itself perform such work and .in such event,
Tenant shall pay to Owner all of Owner’s ressonable costs in connection
therewith, as additional rent, within ten (10) days next following rendition of a
statement by Owner {0 Tenant. In addition, 1.andlord shall deliver (0 Tenant an
ACP-5 in connection with Lendlord's Work. :

“T the case of a temporary closing, Owner shall use reasonable efforis (excluding
litigation of arbitration or

the obligation to expend money, COMMIENCe or defend
incur any other expense, obligation or liability whatsoever) to reduce the duration

of such temporary closing to the extent such reduction is permitted by applicable

Taw.”
“yillful misconduct”
“N otxvqimstailding anything to-the contrary contained in this Article 9:

! : .
()  Assoon b reasonably practicable, but in any event no later than ninety
(90) days following the date OGwner has actual Imowledge of any fire or

other casualty rendering  any portion- of the. Df:mised Premises

untenantable, Owner shall notify Tenant of Owner's good faith estimate of
the date (the “Beimated Date”) by which the repair and restoration

ESUMatos e

necessary to render the Demised Premises 10 longer untenantable can be

completed (“Qwner’s Repair Notice”). Notwithstanding -anything herein
to the contrary, if, by reason of a fire or other casualty (1) which neither

Tenant nog any Of Tenant's employees, invitees, confractors, agents,
%) percent of the

officers, or directors caused, (2)more than fifty (50
rentable square footage of the Demised Premises shall be damaged ot
destroyed and rendered untenantable (or, in the case of damage oOr
destrnction fo the public portions of the Building necessary for access o
the Demised Premises, more than fifty (50%) parcent of the renizble
square footage of the Demised Premises chell be rendered untenantable)
and (3) the Hstimated Date set forth in Owner’s Repair Notice with respect
to such fire or other casualty is after the date (the “Outside Repair Date’™)

"2
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(12)

(13)

which is the twelve (12) month anniversary of the date of such fire or
other casualty (a fire or other casualty meeting the requirements of the
preceding subclauses (1), (@) and (3) being 2 “Qubstantizl Casualty”), then,
provided Tenant is not then in default ander this Iease beyond any
applicable notice and grace period, Tenant shall have a one time only right
(except as set forth in subsection (b) belov) to terminate this Lease by
notice (the “Damage Termination Notice™) given to Qwner within thirty
(30) days following Owner’s giving of Owmer's Repair Notice, Such
¢ermination shall be effective as of the date which is thirty (30) days after
the date the Damage Termination Notice is given, and, upon delivery of

_ such notice and the expiration of such 30-day period, this Isase and the
term hereof shall expire as fully and completely 2s if such date were the
date originally set forth for the expiration of this ££ase. Notwithstanding
the foregoing, if 2 Substantial Casualty shall occur during the last eighteen
(18) months) of the ferm of this Lease, then for purposes of determining 2
Substantial Casualty occuming during such one-year period only, the
Qutside Repair Date shall be the date which is six (6) months after the date
of such fire or other casualty. Tenant's failure to deliver the Damage
Termination Notice in the time and manner roquired by this subsection (a)
ghall be deemed an irevocable waiver of T enant’s right to terminate this
Tease pursuant o this subsection (a).

() - In addition, in the event of any Substantial Casualty, if the repair or
restoration necessary (0 render the Demised Premises no lomger
untenantable is not substantially completed by the Outside Repair Date, as
such Outside Repair Date shall be extended due delays caused or
occasioned by Tenant, its agents, employees, coniractors, architects,
engineers or scrvants or events of force majeure, then Tenant shall be
entitled to terminate this Lease by a Damage Termination Notice given to
Owner within thirty (30) days after the Outside Repair Dafe (as so
extended) and, upon the giving of such notice, this Lease and the term
hereof shall expire effective on the thirtieth (30th) day after the giving of
such notice (the “Damage Termination Date”); provided, however, if
Tepant delivers a Damage Termination Notice pursuant {0 this
subsection (b} to Owner, then Owner ghall have the right to suspend the
occurrence of the Damage Termination Date for & period of thirty (30)
days after the date of the Damage Termination MNotice by delivering to
Tenant, within ten (10) Business Days after Owner’s Teceipt of such
Damage Termination Notice, a certificate of Owner's contractor
responsible for the repairs of such damage certifying that it is such
conractor’s good faith judgment that the repairs shall be substantially

completed within thirty (30) days after “the date of the Damage
Termination Notice. I the repairs shall be substantially completed prior 0
the expiration of such thirty (30) day perdod, the Damage Temmination
Notice shall be null and void and of no force or offect, and this Lease shall
continue, but if the repairs shall not be substantially completed within such

thirty (30) day period, then this Tease shall terminate upon the expiration
of such thirty (30) day periqd.”

“an oral or other reasonable notice.”

“To the extent Owner performs any work in connection with this Asticle 13,

Owner shall make reasongble efforis © pezform such worl in a mannerl
reasonzbly designed o minimize interference With Tenant's actual, normal
permitted use as then conducted at the TDemised Premisss (however, nothing
contained herein shall be deemed to impose vpon Qwner any obligation to pay,
employ or engage any confractors, vendors, suppliers or other personmel or labor
(including regular staff of Owner or Owner's property manager) at so-called
overiime or other premivim pay rates or to fnCUr ZNY EXpenses other than ordinary
costs znd expsnses at regular rates).”

(14)(z) “on oral or other reasonable notice”

ACHONON70241.4 - £13/03



(1)) “nine O

(15) “(or other mechanical or electronic device as mnecessary or appropriate in
connection with any security system permitted to be installed by Tenant) or, in the
event of an emergency”

(16)(®) “abandon;”

(16)(b) “sity (60) days after Substantial Cornpletion of Landlord’s Work and Landlord’s
. Additional Work (as defined in this Lease)’ .

(16)(c) “thizty (30)”

@17y “In the event of a dispute between the parties which resulis in litigation or .

asbitration, the losing party shall pay the prevailing party’s roasongble attorneys’
. fees and litigation costs.”

(18) “provided that Tenant shall have reasonable access to the Démised Premises and
the Building.”

(1%) “To the extent Owner performs any work in connection wiih this Article 20,
Owner shall make reasonable efforts 10 perform  such work in a manmer
reasonably designed to mpinimize interference with Tenant’s actual, normal

permitted use as then conducted at the Demised Premises (however, nothing
contained hesein shall be deemed to impose BPOR Owner any obligation fo pay,
employ or engage any confractors, vendors, suppliers or other personnel or labor
‘(including regular staff of Owner or Owner’s property manager) at so-called
overtime or other premium pay sates or otherwise incur any CXpenses other than
ordinary costs and expenses at regolar rates).”

(20) “exceptas otherwisé expressly provided in this Tease”
1) “or Tenant” .

(22)(a) “or the payment by Tenant’

(22)() “or Tenant”

(Zi)(c) “or Tenant (as the case may Bc) ¢

(23) “BExceptas otherwise set forth herein, Owner shall provide Tenant with access t0
the Building and Demised Premises 24 houss a day, seven days per week.

(@4) “Tothe extent Owner stops services oF performs any work in connection with this
Article 29, Owner shall make reasonable efforts {0 restore such services and
perform such work in a manner seasonably designed to minimize interference

with Tenant's actual, normal permitted use as then conducted at the Demised
Premises (however, nothing contained herein shall be deemed fo impose upon
Gwner any obligation 0 Pay, employ or engage any contractors, vendors,
suppliers or other personnel or 1abor (including regular staff of Owner or Owner’s
property manager) at so-called overtime or other premium pay rates or to incur
any GXpEnses other than ordinary costs and expenses at regular rates).”

(25) “Notwithstanding anything to the contrary In Section 6 of the Rules and
Regolations, Tenant shall be permmitted to appropiiately attach to or hang from the
walls in the Demised Premises decorative furnishings so long as the same are not

unusually heavy and/or affixed in a manner which would damage the Demised
Premiges or the Building and Tenant repairs all damage (including holes or
cracks) resulting therefrom in a first-class manner vpon their removal upon the
expiration OF S00DCE termination of this Lesse.”

26) “Landlord shall furpish a certificats to Tenant upon request (but not more than
twice in any twelve (12) month petiod) 28 provided in Asticle 62 of this Lease.”
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37. Baszc‘\_’rowsmns& ............. e
38, Escalation ?aymcnts ................. B
39,  Electric Cument. ............................................................
40,  Bnd of TEIm. cmmmssrmsersse st ROV St el
41. Condition of Demised Premises; Landlord’s WOrk e
4 42. Tenant’sChanges
43.  Subordination BT T R
44, Insurar{cc. ....... e
45, Tndemnification of Landlord. oo PR RN L
‘46.. Additional Rent; Late Charges. oo B
47, Liability of Landlord. e b —— |
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50.  Compliance with LAWS . weriseenseesess ...................
S —
52. MiscellalneoUs..: ....................................................... [T
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54. Legal Rent RESITICHONS. rearrressssrsrsmsassssssss st s
55.  Rightto Cure Defaults. ..............................................
56, COMSOIS. i 2 s
o 57, Cleamng ..................
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59,  Security Deposit.
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61. Change of Location: .................................................................................
62. Cerﬁﬁcéte of Tc;nant. ........................................................... s
65 HSCEIANEOUS s

BEYHIBIT A - Temised Premises
EXHEIBIT B - Form of Letter of Credit
TIEBIT C-1 - Landlord's Work

ACHONOW9970.6 - 8/20103

rassrreearen &



EXHIBIT C-2 -~ Landlord’s Additional Work

RYEIBIT C-3 - Pye-Construction and Post-Constraction Filings and Related Wviatters
EXHEIBIT D — Form of Estoppel Certificate

EXHIRIT B - Overtime Period Rates

RYHIBIT P~ Tntentionally Omitted

EXHIBIT G — Cleaning Specifications

EXFIBYT H— Construction Rules and Regulations

EYHIBIT I~ Certificate of Insurasce

- “
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XIDER TO AGREEMENT OF LEASE DATED AS OF !
N OPYITEN 15 HAST 267 STREET ASSOCIATES, LLC, AS OWHER, AND BL AL

ISRARE ATRLINES LTD,, A4S TENANTE

g

THE TERMS “OT’JNER” AND “LANDLORD” ARE USED INTERCHANGEABLY
RD SHALL WMEAN

AND OWNER SHALT - MEBAN LANDLORD ANE LANDLO
OWINER. :

VENT OF ANY CONFLICT OR [NCONSISTENCY BETWEEN ANY

m THE E
PROVISION OF THIS RIDER AND ANY PROVISION OF THE WMATIN BODY OF

THIS LEASE, THE PROVISION OF THIS RIDER SHALL GOVERN.

I
- . 37. Basic Provisions: The definitions st forth above, herein and in this
Article 37 are an integral part of this Lease and all of the terms hereof are incorporated
into ihis Lease: In addition to the other terms which are elsswheze defined in this Tease
the following capitalized terms, whenever used in this Lease, shall have the meanings set

forth in this Article, and only such meanings, unless such meanings aie expressly

confradicted, limited ox expanded elsewhere herein:

A Base Tax Year: The rwelve (12) month fiscal perod
“commencing on July 1, 2003 and ending on Tune 30, 2004 at the tax rafes applicable to

such fiscal period.
) 5. “Brokers” shall mean TTRA/NY Realty Group, Tnc. and
Murray Fill Properties ELC. .

The date Landlord or Tandlord’s

C. Commencement Dafe:
this Lease to Tenant (or Tenant’s

comnsel delivers 2 fully executed counterpart of
counsel). )

D. Intentionally Omitted,

Jus]

. Intentionally Omitted.
R, Expiration Date: July 31,2019 -
G. Fixed Annual Rent: Tenant shall pay Fized Annual Rent

during the Term a8 follows:
® For the period from the Commencement Date to and

including Tuly 31, 2004, at an annual rafe of’
monthly installments of *

(i) Forthe period from August 1, 2004 to and including

Tuly 3%, 2005, at an anhual rate of
ayebie 1N equal oy

©inSlEuning e
.

(111) Ror the PﬁﬁDd from August 1 70035 to and including
Tuly 31, 2006, at an annuzl rate of )
- - - - yayzoue in equel monthly merstimens

SIS
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.. (i) Forthenerod from August 1, 2006 to and including

July 31, 2007, at a0 annval rafe of
: : T payapie in equal moniniy

rsdinindlit W

(v) Forthe period from August 1, 2007 to and including

Tuly 31, 2008, at an annual rate of )
- payapie m equal monthlv ngtallments

P
. 7

(vi) Forthe namind fram, Avemet 1. 2008 to and including

=]
o]
=%
e
|93}
[
N
=
&)
D
N
™

c an anmual rate.of
- payabic 1n equat montuly mstalmens ur

(vii) Porthe period from August 1. 2009 t0 and including

July 31, 2010, at an annual rate of
' ’ ayabie in equal moniily INSMAlLAG.S oI

(viii) Forthe period from Ausgust L. 2010 to and including

July 31, 2011, at an annual rate of
w0\ payavio w vyual ORI nStalments o1

(ix)  Forthe period from Angust 1, 2011 to and including

July 31. 2012, at an annual rate of
. payuoie m equal monthly

11tocatIIITHLD U

(x)  Forthe period from August 1, 2012 to and inclnding

July 31, 2013. af an annual tate of
preyunt H1 egual monthly

instauucuts 0f

() Forthe péﬁod from August 1, 2013 to and inclding

July 31, 2014, at an annual rate of
payable i equal monthly-

insturnents of

(xif) Forthe period from ‘Anoust 1. 2014 to and including

Julv 31, 2015, at an annual rate of
yayaole in equal monthly

instaliments of

(xiiiy For the period from August 1, 2015 to and including

. Julv 31, 2016, at an annval rate of
payable M equal TNOmuiy

instatlments of

(xiv) For the period from August 1, 2016 to and including
July 31, 2077, at an annnal raie of
payable in equal monthly instaliments of
(xv) Forthe period from August 1, 2017 to end including

Tuly 31, 2018, at an annual rate of
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yable in équai monthly installments of
’ Jand

Gvi) For the period from Augnst 1, 2018 o and incloding

the Bxpiration Date, at a1 annual rate of
- -ayable equal

monmly 1nstallments oL

The Fixed Annual Rent chall be paid at the t#imes ard in thé manner
stion of this Lz8st. Notwithstanding anything fo the

provided for in the prinied DOT
contrary herein set forth buf subject to the immediately gubssguent sentence of this
syond notice and

Paragraph, provided; and go long as, Tonant is not in default hereunder D

_applicable cui® periocds, Tepant shall pay RO Fixed Annual Rent for (i) the period
commencing on the Comimencement Date and ending on July 31, 2004; (i) the perod
comimencing on August 1, 2009 to and including November 30, 2009 (excluding that

portion of Fixed Annual Rent atiributable to e 2% per annuil tnorease described
below); and (i) the pexiod cormencing on pugust 1, 2614 10 and including Novembear
30, 2014 (excluding that portion of Fixed Annual Rent attributeble to the 9.9 per 2TMUIIL
increase described below). The sum of said rentals for such, periods, a8 reduced by such
exclusions, shall be referred o hercin as the «phated Rent.” Anything contained herein
to the contrary.notwimstanding, if Tenant at any ¢ime during the Term breaches any fenn,
condition or provision of this Lease, and fails to cure such preach following notice and
within any applicable cure petiod, and provided this Lease is terminated by Landlord
because Of cuch default thet, ;o additon to all other damages and remedies herein
provided and to which T andlord may otherwise be cntifled, Landlord ghall also be
entitled to the repayment it full of that portion OF all of the Abated Rent, a3 has then
accrued (as the case may be) for the most recent period(s) prior £0 such temmination by
1 andlord, which 16p ayment Tenant shall male upon demand therefore.

ATl Rizced Ammual Rent and Additional Rent payable undsr this Leass shall
be paid by check of Tenant drawn ont a bank which is 2 member of the New Vork
Clearing House Association (he NYCHA"™). Failure to pay rent by such a checl shall
be deemed 2 material default by Tenant andex this Lease. A1 ameumts dus pursuznt t0
this Lease (incluzﬁng,'wiﬂlout limitetion, the Security Deposit (as hereinafter defined))
other than Tixed Annual Rent, shall be deermned to be additional rent, and Landlord shall
have the same remedies T0r nonpayment of edditional sent a8 for nonpayment of Fixed
Annual Renf. '

Tn lieu of porier-wage operating expense or similar escalations which
might otherwise be mads by Tenant to Landlord, the perties have agreed that the Hixed
Annual Rent has been increased by 2% per annum on 2 compounded basis commencing

on August 1, 2005 and on each Aungost 1 thereafier.
H. Rent Cb‘mmencementDate: August 1, 2004,

7. “Tenant's Percentage” shall mean 5.3%.

Hscalation Payinents.

38. Es

=

A. Real Bstate Tax Tncrease Pavment.

(1) For each Tan Year (hereipafter defined) during the

Term, Lenant shell pay, as Additional Rent (hereinafter defined), the Tax Payment

(hereinafter defined) for such Tax Year.

(2) Tax Definitions:

(2) The term “Real Betale Taxes™ shall mean () the
s of the real estate {axes and asssssmenis, weter and SEWET rents, Rusiness
LTJPIOV(Emﬁﬁt District {arxes, charges end assessments, end spscial assessments,
ordinary Of cxtraordinary, foreseen or unforeseen, of any lind or naiure
whatsosver, imposed, assessed and/or levied upon the Puilding and/or the plot of

(&)
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land on which the Building stands (the «f and”) and any rights or interests
appurienant thereto payable by Landlord during any Tax Year and (ii) reasonable
attorneys’ fees, coutt, or other administrative costs and disbursements incumved by
Landlord in connection with any attempt to reduce Real Estate Taxes prior to the
date such Real Bstate Taxes are payable. If at any time during the Tem the
methods of taxation prevailing at the time of the commencement thereof shall be
altered so that in leu of or as en addition to or as a substitute for the whole or any
part of the real estate taxes, assessments, levies, impositions or charges now
levied, assessed or imposed, there shall be levied, assessed or imposed, a tax,
assessment, levy, imposition or charge wholly or partially a5 2 capital levy or o
the rents, licenses OF other charges received with respect {0 the Demised Premises,
the Land or the Building, then, all such taxes, assessments, levies, impositions or
charges payable shall be deemed to be included within the term. “Real Estate
Taxes” for the purposes hereof. A copy of the fax hill of The City of New York
or other taxing authority imposing Real Bstate Taxes on the 1 and or the Building,
plus a statement by ‘Landlord specifying any arnount included pursuant to
subsection (ii)-hereof (if applicable), chall be sufficieat evidence of the amount of
Real Bstate Taxes. Notwithstanding the fact that the aforesaid Additional Rent is
measured by Real Estate Tazes, such amount is Additional Rent and shall be paid
- by Tenant as provided herein regardless of the fact that Tenant may be exempt, in
whole or in pa, from the payment of any Real Estate Taxes for any reason

whatsogver.

(b) The term «pgse Tax Year” shall have the
smeaning attributed to it in Section 37A.

(c) The term «Tax Year” shall mean each twelve

(12) month fiscal period commencing On Fuly 1 and ending on Jone 30 of the
following year, any portion of which fiscal period occurs during the Term.

‘ . (d) The term “Tax Payment” shall mean Tenani's
Percentage of the amount by which the Real Hstate Taxes payable for a Tax Year
exceed the Real Bstate Tanes payable for the Base Tax Year, whether such
_jncrease results from a higher tax rate or an increase in the assessed valuation of

the Land or the Building, ot both, or from any other cause of reason Whatsoevers.

(3) With respect to cach Tax Year OCCUTLNE in whole orin
part during the Term, Tenant shall pay to Landlord the Tax Payment in the manner
hereinafter described. At any time after the date which is sixty-(60) days prior to the
.commencement of each Tax Year, Landlord may furnish to Tenant a written statement (2
«Tax Statement”) setting forth the amount of Real Estate Taxes for such Tax Year, the
amount of Real Estate Taxes for the Base Tax Year and the amount of the Tax Payment
for such- Tax Year, Tenant shall pay the Tax Payment for each such Tax Year {0
Landlord as Additional Rent in one annual installment within ten (10) days after receipt
by Tenant of such Tax Statement, I a Tax Statement is fumnished to Tenant after the
commencement of the Tax Year to which it rolates, until such Tax Statement is rendered,
Tenant shall pay an estimated amount (on account of the estimated Tax Payment for such
Tax . Year) egual to one hundred and ten percent (110%) of the amount of the Tax
Payment for the immediately preceding Tax Year, within five (5) business days after the
commencement of the applicable Tax Year, Upon the rendesing of the applicable Tax
Statement, any overpayment by Tenant shall be refunded within thiirty (30) days (after
such rendering) by {andlord, and any pnderpayment by Tenant shall be paid by Tenant to
Landlord within thirty (30) days (atter such rendering)- Notwithstanding anything to the
contrary contained herein, Landlord shall have the tght, in the event a Superior
Mortgagee Of Superior Lesses OF the taxing authority requires the Real Bstate Taxes to be
paid monthly, quarterly, ot in ofher installments, t0 require. that Tenant pay each Tax
Payment in equal monthly, quarterly or other installments, and upon Tandlord giving
natice of such requirement, Tenant shalt promptly comply with such requirement,

(4) Only andlord shall be entitled to institute tax reduction
or other proceedings 10 reduce the assessed yaluation of the Land of the Building. Should
¢ andlord be successful in any such reduction proceedings and obtain a rebate for any Tax
Vear for which Tenant has paid the Tax Payment, Tandlord, after deducting the expenses
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incurred in obtaining such rebate including, without limitation, attorneys’ fees, coust, 0T
other administrative COSiS and disbursements (except {0 the. extent Landlord has
previously billed and received payment irom Tenant therefor pursuant to Section

3A(2)(2)(1)), shall, provided Tenant is not then in default herounder beyond notice, if
required, and the expiration of the applicable cure period, credit Tenant's Percentage of
cuch rehate against the next monthly installments of the Fixed Annual Rent payable
ander this Leass. In the cvent that the assessed yaluation which had been utilized in
computing the Real Rstate Taxes payable for the Base Tax Year is seduced (as a esult of
settlement, final determination of legal proceedings o1 otherwise) then (i) the Real Estate
Taxes for the Bast Tax Year shall be refroactively adjusted to reflect such reduction,
(ii) el Tax Payments itheretofore made by Tenant shall be recalculated based on the
reduced amount of Reéal Hstate Taxes for the Base Tax Vear and (jii) all amounts due
from Tenant to Landlord by reason of such recaloulation shall be payable by Tenant f0

Landlord within ten (10) days affer the sendition of a bill therefor.

(5) The benefit of any discount for any early payment of
prepayment of Real Estate Taxes shall accrue solely to the benefit of the Landlord and
such discount shall not be subtracted from Real Estate Taxes.

B, Intentionally Omitted.

C. All Bscalation Payments.

(1) Subject to Tepant’s rights as set forth in clause (4)
ess of any statement, bill or demand fumnished by Landlord
with respsct t6 any item of Additional Rent provided for in this Article 38, Tenant’s
obligation to malke any payment provided for in ¢his Article 38 shall be ahsolute and not
»conditioned on the ‘happening of 2ny act, thing or occurrence, including without
Hmitation the time or gimeliness af ox with which such statement, bill or demand is
furnished to or made upon Tenant, Landlord’s failure during the Term (0 prepare and
deliver any statements Of bills required to be delivered to Temant hereunder, OF
T andlord’s failure to male a demand under this Asticle 38 or under 2ny other provisions
of this Lease shall not in any way be deemed to be a waiver of, OF cause Tandlord to
forfeit or surrender its rights to collect, aily Additional Rent which may have become due
pursuant to this Article 38.during the Term. Tenant’s liability for the Additional Rent
due under this Article 38 shall continue unabated duzing the semainder of the Term and

shall survive the expiration or sooner termination of this Lease.

below to dispute the correcin

(2) In no event shall any adjusiment of any payments
_ payable by Tenant in accordance with the provisions of this Article 38 result in 2
decrease in Fixed Annual Rent nor shall ey adjusiment of any Additional Rent payable
by Tenant pursuant to any provision of this Article 38 result in a decrease in any other
Additional Rent payable by Tenant pussuznt to any other provision of thig Article 38 or
any other provisions of this Lease, it being zgreed and understood that the payment of
Additional Rent under this Article 38 is an obligation supplemental o Tenant's
obligations to pay Fixed Annual Rent and any Additional Rent pursuant to any other

provision of this Lease.

(3) If a-Tax Year or 2 lease year chall commence prior t0

the Commenoement Date of ond after the expiration OF termination of the Temm, the

Additional Rent payable by Tenant in Tespect thereof shall be prozated to comespond to
that portion of such year occurring within the Term, and any overpayment by Tenant
‘payable by Tandlord pursuant to Section 38.A.3 hereof shall be prorated to correspond to
that portion of such year occurring within the Term, and any obligation of Tandlord or
Tenent with respect to the foregoing shall survive the expiration or carlier termination of

this Lease.

(4) Bach Tax Statement shall be conclusive and binding
wpon Tenant unless () with respsct t0 21y such Tax Statement, on OF before the date
which is sixty (60) days after the delivery by T andlord to Tenent of such statement,
Tenant shall nodfy Tandlord that it, in good faith, disputes ¢he corcectness thereof,
specifying the particular respects in which such statement is claimed to be incomect.
Pending the determination of such dispute, Tenant shall pay any gisputed portion of the
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colevant Tax Payment to Landlord (as and when otherwise payable fo I.andlord under this
Axticle) and Tenant shall pay any undisputed portion of the relevant Tax Payment in
sccardance with the applicable Tax Statement (and Landlord shall vefund or credit any
overpayment by Tenant following the determination of such dispute). :

(5) Tenent shall pay ¢o Landlord upon demand, as
Additional Rent, any occupancy ax or rent tax now in effect or hereafter enacted, which
Landlord is now or hereafter is required to pay with respect to the Demised Premises or
this Lease. '

“ o

39. Blectric Current.

A. Landlord, at Landlord’s expense, shell furnish electrical
energy to or for the use of Tenant in the Demised Premises for the operation of lighting
fixtures and Tenant's standard office equipment, Or as Landlord shall otherwise permit fo
be installed in the Demised - Premises, through the feeders, wiring installations and
facilities herstofore installed in the Building and, to the extent 1ot previously installed,
shall install at least one (1) submeter to measure Tenant’s consumption of electrical
energy. Tenant shall pay 10 Tandlord, as Additional Rent hereunder, on demand mads
 from time to time but 1O more frequently than monthly (from and after the

Commencement Date or such earlior date that Tenant tales possession of the Demised
Promises if so permitted by Landlord), for its use of electrcal enorgy in the Demised
Premises as evidenced by the aforesaid submeter(s), based upon both consumption and
demand factors, at the seasonally adjusted rate then payable by I.zndlord to the Utility
Company (as defined below), plus an amount equal to five percent (5%) thereof to
reimburse Landlord for its overhead, administration, and supervision in connection
therewith. For purposes of this Article 39, the rate to be paid by Tenant shall include any
taxes, encrgy charges, demand charges, fuel adjustment charges, rate adjustment charges,
or other charges actually imposed in connection therewith, If any tax is imposed upon
T.andlord’s receipts from the sale or resale of electrical energy o Tenant by any federal,
stzte, city or local authority, the pro-ata share of such tax allocable to the electrical
energy service received by Tenant shall be passed onto and paid by Tenant a8 Additional
Rent if and to the extent permitted by law. Tenant expressly acknowledges that the
electricity for the hot-water heater providing hot water to the lavatory of the Demised
Premises shall be measured on Tenant’s submeter(s) and, accordingly, that all electrical
or shall be paid by Tenant. Under the written reguest of Tenant, and

charges theref
provided Tenant is not then in defzult under this Lease, Landlord shall (with respect t0

any demand made by Landlord of Tenant under this Section 39A) supply Tenant with the
applicable Building electrical bill, the applicable submeter reading, and Landlord’s
consultant’s determination of the amount due by Tenant herevnder.

B. If either the quantity or character of electrical service is
changed by the public utility corporation supplying clectrical service to the Building (the
“Utility Company”") OF is n0 longer available or suitable for Tenant’s requirements, N0
such change, unavailability or unsuitability shall copstitute an actual or constructive
eviction, in whole or in part, or entitle Tenant to any abatement 0T diminution of rent, or
selieve Tenant from any of its obligations under this Lease, or tmpose any liability upon
Londlord or Landlord’s agents unless such change, unaveilability or unsuitability (i)
senders the Demised Premises untenantable for the use and occupancy specified in
Article 2 of this Lease and (i) is not due to acts oI omissions of Tenant or Tenant’s

contractors, licensees, invitees, agents and employees.

- C. Landlord shall provide an average of six (6) watts per rentable
square foot.of electrical encrgy demand load to ihe Demised Premises other then during
any period it is prohibited from doing so by any laws, orders, rules and/or regulations of
any applicable govermental suthorities (including but not Timited to the New York State
Energy Conservation Construction Code), in which event the six (6) watts set forth herein
shall during such period be decreased to the maximum average number of watts per
centable square foot which is permitted by any such laws, orders, sules and/or regulations.
The foregoing shall be exclusive of the electrical power for the Building heating,
ventilation snd air conditioning systems. Tenant covenants that at no Hme shall the use
of electrical energy in the Demised Premises exceed the capacity of the existing feeders
or wiring installations then serving the Demised Premises. I furtherence of the
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foregoing 2nd t0 avert any possible adverse effect upon the Building’s electrical syster,
Tenant shall nof, without the prior writien consent of Landlord, make or perfomm, OF
permit the making or performing of, any alteration 10 connections, capacity risers,
switches, wiring instaliations or other electrical facilities in oF serving the Demised
Premiges. If Tenant requires additional electrical capacity, Landlord shall, subject to this
paragraph C and in particular fo Landlord’s approval, not to be unreasonably withheld,

rovide additional capacity at Tenant’s sole cost and expense, at commezcially reasonable
rates (including a 5% charge on all Landlord’s ont-of-pocket costs to reimburse Landlord
for its overhead, administrative and supervising COSt8 and expenses) provided such
additional capacity shall be permitted by all 1aws, rules and regulations and shall not have’
an adverse effect upon the Building’s electrical system or the availebility of adequate

clecirical capacity for the 'other occupants thereof.
D. Tatentionaily Omitted.

B. Provided the Utility Company oOF other service provider
acceptable . o Landlord agrees tO service Tenant directly, and further provided that
Landlord does so for a cubstantial percentage of tenants in the Building, then Yandlord
may, at any ime, clect to discontinue the furnishing of clectzical energy. In the event of
any such election by Lendlord (a) Landlord agrees to give not less than 60 days advance
notice of any such Jiscontinuance to Tenant unless sach notice is ot feasible under the
circumstances in which event Tandlord will give Tenant such reasonable advance notice
as is possible, (®) Landlord agrees (O permit Tenant to Teceive clectrical service directly
from the Utility Company supplying electrical service {0 the Building and to pennit the
existing feeders, HISETs, wiring and other clectrical facilities serving the Premises {0 be
. psed by Tenant for such purpose to the extent they are ayailable, suitable and safely
capatle, (¢) {andlord agrees, at Tenant's sole cost and €xpense, (i) to install any
necessary electrical meter equipment and (i3) to perform any necessary rewiring, and ()
this Lease shall remain in full force and effect and such discontinuance shall not
constitute an actual of constructive eviction, in ywhole or in part, of entitle Tenant to any

abatement OF diminution of rent except 85 expressly providsd' in this Subsection, OF

relieve Tenant from any of its obligations under this Lease, 0T impose any Hability upon
Landlord.

B, Bxcept with respect to the indtial installation of such items in
_connection with Landloxd’s Work, Tenant shell pm‘chasc,fmm Landlord all lamps
(ncluding incandescent and fluorescent), Stariors and ballasts peed in the PDemised
Premises at 105% of Landlord’s cost for such lamps, stariers and ballasts and shall pay
1andlord for the reasonable cost of ingtallasion thereof. » ‘

3
G. Landlord's failire during the Term {0 prepare and deliver any

der this Article 39 or Landlord’s failure to make a demand under

statements or bills un
this Article 39 or any other provisions of this Lease, shall not in any way be deemed to be

a waiver of, or cause Tandlord to forfeit or sprrender its rights to collect, any increass in
the Fixed Annual Rent, or any amount of Additional Rent which may have become due
srsuant to this Asticle 39 during the Term. Tenant's liability for any amounts dus undsr
this Asticle 39 shall continue ‘unabated during the semainder of the Term and shall
survive the expiration or sqoner termination of this Izase. ’

11, Notwithstanding anything to the contvary contained in this
Article 39, during the period in which Landlord is performing Tendlord’s Work, or
1.andlord’s Additional Worlk Tenant shall pay to Tandlord, 28 Additional Rent, 28
seimbursement for the consumption of eleciricity in the Demised Premises, either (i) at
the rate of §1 pet square foot (.€. $1,561.50 per month), if there is no submeter installed .
(rical consumption andfor demand in the Demised Premises 0T (i) in

to measuie elec
accordance with the provisions of Section 394 above, if there is a submeter instailed to

measurs electrical consumption and/or demand in the Demised Premises.

40. Bnd of Termn.

4. Article 22 hereof is hersby amended 0 add. the following:

Should Tenant (or anyone claiming through or under Tenant) remain in possession of the

Desnised Premises after the Expiration Date or 001EL ¢ermination of the Term, then,
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Tenant shall be desmed a tenant at sufferance, and, in addition to any other rights or
remedies Landlord may have hereunder or at law, and without in any manner limiting
1 andlord’s right fo demonsirate and collect any damages suffered (by Landlord and
arising from Tenant’s (or such other party’s) failure to surrender the Déjm'sed Premises as
provided herein, Tenant shall pay to Landlord as liquidated damages for eech month of
portion of 2 month during which Tenant (or such other party) holds ox‘nar in the Demised
Premises after the Bxpiration Date or S001ET termination of this T.ease, a sum equal to one
and one-half (1¥2) times the aggregate of that portion of the Fired Annual Rent and
Additional Rent which yeas payable under this Lease during the last month of the Term
(which amount Landlord and Tenant presently agree is the pinimum to which Landlord
would be entitled and is presently conternplated by them 28 being fair and reasonable
under such circumstances and not 2 penalty). In addition, in the event Tenant (or anyone
holding or claiming through or under Tenant) holds over in the Demised Premises for any
period of time, Tenant shall indemmify and save Landlord harmless from and against all
claims, losses, out of pocket costs, ERpENSES, OF Jiability resulting fTom delay by Tenant
(or anyone claiming through or under Tepant) in surrendering the Demised Premises on
or prior to-the Expiration Date or carlier termination of this Teass, including, without
Yimitation, any claims made by any succeeding tenant found on such delay. Nothing
herein contained shail be deemed to permit Tenant (or anyone claiming through or under
Tenant) to retain possession of the Demised Premises after the Bxpiration Date or S00nex
termination of the Terz, and no payment made by Tenant in connection with such pesiod
shall be deemed to be other than on account of the amount to be paid by Tenant in
accordance with the provisions of this Article. Tenant agrees, in addition (and not a
limitation of the foregoing), to indemnify and save 7.andlord harmless from and against
all costs, claims, losses OT Bability resulting from delay by Tenant (or anyone claiming
under or through Tenant) in surrendering the Demised Premises, including, without
limitation, any claims mmade by any succesding tenant founded on such delay. The
provisions of this Article 40 shall survive the Expiration Date or Sc0met termination of
the Lease. The preceding ghall be deemed to be an “aprecment expressly providing
otherwise” within the meaning of Section 232-C of the Real Property Law of the State of

New York.

B. Tenant expressly waives for itself and for other persons
claiming through oF under Tenant any Tights which Tenant or any such person nay have
under the provisions of Section 2201 of the New York Civil Practice Law and Rules and
of any similar or SuCCESSOL law of same import then in force, in conmection with any
holdover proceedings, which Landlord may institute to enforce the provisions of this

Axticle.

41. Condition of Demised Premises; Landlord’s Work
A. Supplementing the provisions -of Arficles 15 and 21 hereof,
Tenant acknowlédges and represents o Landlord that it has thoroughly inspected and
examined or caused o be thoroughly inspected and examined, the Demised Premises and
that it is fully familiar with the physical condition and state of repair thereof, and Tenant
does hereby agree fo accept same in its existing condition and state of repair subject 0
Substantial Completion of Landlord's Work and Landlord’s Additional Work (as such

terms are hereinafter defined), and, otherwise, subject to any and all defects therein,
latent or otherwise “As Ts,” it being expressly agreed that T.andlord shall have no
obligation to alter, improve, decorate OT otherwise prepare the Demised Premises for
Tenant’s occupancy other than to deliver the Demised Premises to Tenant in broom clean
condition and otherwise as may be expressly sef forth in this Article 41 Tt being further
agreed that the taliing of possession of the Demised Premises by Tenant shall be
conclusive evidence that Tenant accepted the same and that same and the Building were
in good condition at the time possession Was taken. Neither Tandlord nor ifs agents Or
employees have made any represenfations with respect to the Building, and/or the
Dermised Premises cncept a8 expressly set forth herein and no rights, easements Or
Ticenses are zcquired by Tenant by implication or otherwise except as expressly set forth
herein, Bxcept 107 Lendlosd’s Work and Landlord’s Additional Work, Tenzat at its sole
cost and expense and in compliance with 2l appliceble requitements of insurance bodies
having jurisdiction and in compliance with and subject to the provisions of Articles 3 and
42 and Bxhibit IF hereof, may make such other Tenznf’s Changes in the Demised
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Promises as Tenant may consider necessaty of desirable to prepare the same for Tenant’s

occupancy.

f
’ 'B. Landloid, at andlord’s expense, chall canse the ifems of work
described on Exhibit C-1 attached hereto and made a part hereof (“Landlord’s Work'”)
and on Bxhibit C-2 attached hereto and made a patt hereof (“Landlord’s Additional
Work”) to be performed, Landlord shall give Tenant 2 preliminary potice of the
: hich Langlord’s Work and Landlord’s Additional Work is anticipated
to be Substantially Completed (28 hereinafter defined); provided, howover, that Tenant
shiall have o claim against Landloxd if on the estimated date all of Landlord’s Work shall
not in fact be Substantially Completed, Tenant shall permit Tandlord and ifs
representatives access fo the Demised Premises during Business Hours 00 Business Days
and at all other times for the performance of Landlord’s Work and Landlord’s Additional
Work; it being agreed that J.endlord shall have 70 obligation to employ contractors 0%
labor at so-called overtime or other premium rates of pay or to incur any other overime
or other than ordinary costs Of £Xpenses whatsoever. Within fiftesn (15) days after
Landlord’s- Work and Landlord’s Additional Work shall have beel Substantially
Completed, Tenant shall deliver t0 Landlord a punch list of items of unfinished or
jmproperly performed work required by this Lease fo De peﬁormed by Landlord
. (“Tenant’s Punchiist”). 1.andlord shall diligently complete, correct or ropaif the
unfinished or improperly performed items of work identified in Tenant’s Punchlist and
Tenant shall permit access to the Demised Premises during Business Hours on Business
Days and at all other times for such performance by Landlord and/or its representatives.
For purposes of this Lease, Substantially Completed shall mean that stagé of progress of
Y.andlord’s Worl and Tandlord’s Additional Work as shall enable Tenant to have (2) the
services to be provided by Landlord to Tenant pursuant o the Lease and (b) access © the
Demised Premises to commence Tenant's use and ocoupancy of the same without
material interference by reason of unfinished details of Landlord’s Work and Landlord’s
Additional Work; the date or the act of the work being Substantially Completed, being

seferred to as the date or act of “Substantial Completion.” Tn no event shall the failure of

Landlord to compleie pexformance of all items of Landlord’s Work and Landlord’s
ement Date, extend the Rent

Additional Work on OF piior to the Rent Comumenc
Commencement Date of seduce Tenant’s obligation toO make payment of the Fixed

Annual Rent and Additional Rent payable hereunder.

42. Tenant’s Changes.

A. Tenant, at its sole cost and exXpense; shall cause any permitted

alterations, decorations, instatlations, additions or improvements in or about the Derpised
‘Premises (“Tenant’s Changes™), to b8 performed in a first-class mannct and with all-new
Building standard materials and in compliance with all applicable legal and other
requirements of insurance bodies bhaving jurisdiction -OVEX the Building, and in-
ubiect to the provisions of. Articles 3 and 42 hereof and Bxhibit H

compliance with and §
hereof and in such mammel 25 ot to interfese with, delay, of impose any additional
ation of the Building or the

gxpense Upon Landlord in the maintenance OF OpST
§ Landlord’s Work. Tenant, at its eXpense, and with diligence and

erformance O
dispatch, but in any event within twenty (20) days after the receipt of notice thereof, shall

procure the cancellation or-discharge of all notices of yiolation arieing from Or otherwise
connected with Tenant’s Changes which- shall bs jssued by the Department of Buildings
or any other public authority having OF asgerting jurisdiction OVer the Building.

B. Supplementing the provisions of Axticle 3 hereof, prior {0

Tenant’s Changes, Tenant, at Tenant’s GRPONSS, (i) shall submit to

meking any proposed
d specifications

T andlord and shall obtain Landlord’s approval of detailed plans an
(including scaled layout, architectural, mechanical and ‘structural drawings) in three 3
hard copies and diskette form (1) shail obtain 21l permits, approvals and ceriifications
required by any govemmentzl suthorities having jurisdiction, and (iii) shall furnish to
T.andlord duplicate original policies or certificates thexeof of worker’s compensation
insurance (COVETing all persons 1o e employed by Tenant, and Tenant’s contractors and
gubcontractors, in connection with such Tenant's Changes) and commercial general
ligbility insurance (including Sremises operation, bodily injuzy, personal injury, death,
independent confractors,. products and completed operations, broad form contractuel
_ Hability and broad form property damage coverages) il such forim, with such companies,
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* Jimitation, speakers, strob:

and for such periods and in such amounis, as { andlord reasonably may require, and in the
amounts set forth in Bxhibit B annexed hereto, naming {andlord and its agents, the lessor
under any Supstior Iéase and the holder of any Superior Mortgage, as addidonal
insureds. 1.andlord, prior to the granting of its consent to any T enant's Changes, may
impose such conditions (in addition to those expressly provided in this Lease) as fo
guaranty of completion and payment as Landlord may consider desirzble. Tn no event
shall Landlord be required to consent to any Tenant’s Changes which would physically ’
affect any pait of the Building outside of the Demised Premises, would in Tandlord’s
judgment adversely affect the proper functioning of any of the mechanical electrical,
ganitary or other service systems of the Building, or would require filing of any plans
with any governmental 2enCY (unless Tenant ghall reimburse 7 andlord for the cost ef -
any such fiting). Tenant shall reimburse Tandlord for any costs incurred by Landlord in
connection with any Tenant’s Changes, including, without lispitation, costs incurred in
_connection with Landlord’s review and/or approval of Tenant's plans and specifications
for any Tenant Changes. Tn the event Tenant ghall employ orf otherwise engage any
confractor to do any work in the Demised Promises permitted by this Lease, such
contractor and any subcontractor shall agree to employ or othérwise engage only such
labor who a1e members of Building Trades Unions and which do mot resulf in
jurisdictional disputes or sirikes or result in causing disharmony with other workess
employed or engaged at the Building. Tenant shall inform Landlord in writing of the
names of any contractor 0T subcontractor(s) Tenant proposes {0 U5 in the Demised
Promises at least 20- days prior to the boginning of work by euch- contractor 0F
subcontractor and Tandlord shall have the right to approve or seject eny such confractor
or subcontractor(s) in Landlord’s reasonable discretion. Tn addition, prior {o Tenant
awarding any confract for any of Tenant’s Changes to any contractor of subcontractor(s),
Tenant shall give Landlord or an affiliate of Landlord the opportunity to bid to perform
any of such Tepant’s Changes or {0 match any bid by any contractor of subcontractor(s)
for such Temant’s Changes, and in the event Tandlord provides Tenant with a bid

acceptable to Tenant, Tenant shall award any such contract {0 1.andlord or Landlord’s

affiliate.

: C. Upon completion of any of Tenant’s Changes, Tenant, at
Tenant's €xpense, shall obtain cerdificates of final approval of such Tenant’s Changes
required by any governmental authority and shall furnish Landlord with copies thereof,
together with the “as-built” plans and specifications for such Tenant’s Chenges, which
“as-built” plans shall be in hard copy and diskette form. All Tenant's Changes shall be
made and performed in accordance with the plans and specifications therefor as approved
by Landlord, Exhibit H hereto, all legal requirements and the Rules and Regulations. All
materials and equipment 0 be incorporated in the Demised Premises as 2 result of any
Tenant’s Changes shall be Building standard quality and no such meterials or equipment
shall be subject to any lien, encumbrance, chattel mortgage, title retention or security
agreement.. In sddition; no such changes for which the cost of labor and materials (a8
cstimated by Landlord’s architect, engineer of contractor) s in excess of Twenty-Five
Thousand ($25,000.00) Dollass, either individually or in the apgregate with any other
Tenant's Changes constructed in any twelve (12) month period, shall be undertaken prior
10 Tenant’s delivering 1.andlord such security for timely fien-free completion thereof as is
reasonably satisfactory t0 Landiord, and such Tenant’s Changes shall be performed only
under the supervision of a licensed architect satisfactory to Landlord. In addition, all
Tenant’s Changes which are estimated to excesd $25,000 shall be subject to 2
supervisory fee which Tenant shall pay to Landlord in full prior to the commencement of
such Tenant’s Changes. Such fee shall be equal to five percent (5% of the estimated

hard costs of Tenant’s Changes.

D, Any modifications, changes or alterations to the Class E fire
gafety system of the Demised Promises (the “Fire Safety System”), sncluding without
es and pull statons are deemed to be 2 Tenant's Change.
Tenant may use only the corntractor OF contiactors designated by Lendlord with respect to
any- Tenant’s €hanges to the Fire Safety System which contrector is cumently TSS
Tntegrated Systems and Landlord shall endeavor but shell not be obligated to cause its
contractor to charge reasonable raes therefor. Subsequent to any Tenant’'s Changes t0
the Fire Safety System, such system shall be ropaired and pzintained only by the
contractors designated by 1 andlord from fime to time, at Tenant's cost. Tandlord shall
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make available to Tenant necessary connection points for the Tire Safety System at the
DGP panel closest to the Demised Premises, provided, however, that Tenant, at its own
sole cost and expense, <hall install the strobes, spealters and pull stations of the Hire
Safety System and shall be responsible for all tic-ins thereto, except to the extent forming
a part of Landlord’s Work or Tandlord’s Additional Work pursuant to Exhibits C-1 and

C-2.

B, Anything in Asticle 3 OF this Ariicle. 42 or ByhibitH fo the
contrary notwithstanding, in the event Tenant (i) fails fo obtain the certificates and
approvals described above in Section 42C within six (6) months following the completion
of any Tenant’s Changes, OF (ii) fails to bond of discharge any mechanic’s lien filed
against the Demised Premises or the Building or Landlord’s inferest therein for work
claimed to have been done for or materials claimed to have been furpished to Tenant in
connection with' any Tenant’s Changes within the time period provided therefor in
Asticle 3 above, then and in either ‘such event, Landlord shall have the right to hire its
own confractors or expediters to obtain said certificate§ andfor epprovals and/or to
discharge such len(s), by payment, filing of the bond required by law or otherwise and,

-upon Landlord’s demand, Tenant shall reimburse Tandlord for all costs 80 incurred in

obtaining said certificates and approvals and/or in canceling, bonding and/or discharging
such liens. '

R, Anything in Asticle 3 to the contrary notwithstanding, in the
event that Lasidlord elects to have Tenant remove any- of Tenant’s Changes from the
Demised Premises (and fo restore the Demised Premises to the condition existing priox {0
Tenant's Changes), then Tenant, at Landlord’s option, shall either (i) perform said
restoration at its sole cost and expense, or (i) pay to T.andlord, on or pior to the
Expiration Date a sum gqual to the cost and expense estimated to be required to perform
said restoration, as reasonably determined by an independent contractor engaged by
1 andlord. Notwithstanding anything to the contrary contained in this Lease, in no event
shall Tenant be required to remMOVe 1andlord’s Work or Landlord’s Additional Work

from the Demised Promises.

G. With respect to any equipment which Tenant shall be permitted
to install and operate in the Demised Premises including, without Jimitation,
supplemental air conditioning equipment and including the watex cooled unit or unmits
installed by Landlord as part of Landlord’s Additional Work, as more particularly
described in item 5 on Exhibit C-2 (the “50-Ton Unit”), Tenant shall, at Tenant’s
expense, obtain and maintain all permits, licenses and other authorizations which are

¢ legal requirements in order to install, maintain and operate such

required by all applicabl
equipment in the Demised Premises (it being understood for purposes of clarification that

Landlord will be responsible, as patt of Landlord’s Additional Work, for performing (o1 .
cansing the performance of) any required controlled inspections relating to the 50 Ton
Unit; and Tenant will be responsible for obtaining, at ifs sole cost and expense, (x) the
final equipment use permit for the 50 Ton Unit and (y) the final governmental sign offs).
In addition, Tenant agrees, at its sole cost and expense, to smaintain in full force and effect
throughout the Term and, to the extent that Tenant is permitted to install any
supplemental sir-conditioning equipment, then from and after the installation of such
supplemental sir-conditioning unit(s), 2 maintenance agreement for the periedic
maintenance of all air-conditioning units now of hereafter installed in ox which serve the
Demised Premises (the “A/C Units”), on customary terms with a coniractor reasonably’
acceptable to Iandlord, and to furnish a copy of said contract(s) to Tandlord within ten
_(10) days after dernand. Notwithstanding the foregoing, Landlord shall repair or replace
(at Landlord’s choice) any major componernts comprising the 50 Ton Unit, which cease {0
operate dusing the Term, unless the same results from the negligence or willful
misconduct of Tenant, 0T anyonc, claiming through or under Tenant, or as a result of (or
caused by) Tenant’s failure to leep in full force and effect the maintenance contract
required hereinabove. Upon the expiration or earlier termination of this Lease, the A/C
Units, unless otherwise required by Landlord, shall be and becoms T.andlord’s property
for no additional consideration and shall not be removed by Tenant.

F. (i) In the event that, at any time during the performénce of
Tenant’s Changes, Tenant uncovers asbestos in the Demised Premises, (2) Tenant shall
immediately cease continuing performance of Tenant’s Chenges to the exient it could

—
fmst
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affect such asbestos and (b) Tandlord agrees, upon notice from Tenant to such effect, to,
at Landlord’s election, gither remove Of encapsulate such ashestos. Notwithstanding the
foregoing, in the event that any work performed by T.andlord pussuant 0 this Paragraph
or Bxhibits C-1 or C-2 is in any way disturbed or damaged by Tenent OF any person
claiming through or under Tenant, or asbestos i installed in the Demised Premises by or
* on behalf of Tenant, Or any person claiming through or under Tenant, Landlord shall have
no responsibility in connection therewith and no obligation 0 perform any work with
respect thereto, but it shall be Tenant’s obligation, at Tenant's expense, 0 TEMOVE such
asbestos in accordance with all (x) applicable laws, orders, rules and regulations and (¥)
Landlord's instructions. Tn the event Tenant is required to “perform such work in
accordance with the provisions of this Paragraph, ther, Landlozd, at Landlord’s election,
shall have the option to jtself perform such work and in such event, Tenant shall pay to
Landlord &l of 7 andlord’s reasonzble cOsts in connection therewith, as additional rent,
within ten (10) days next following rendition of 2 statement by Landlord to Tenant,

i) Landlofd shall deliver to Tenant a form ACP5in
connection with Landlord’s Worl and Landlord’s Additional Work.-

43, Subordination and Attornment.

A. This Lease, and all sights of Tenant hereunder, are and shall be
subject and subordinate to all ground and underlying leases now OF hereafter existing
(hereinafter collectively referved to as “Superior Teases”), and (o all mortgages and
building loan agreements including, without limitation, leasehold morigages and building
loan agreements, which may now O hereafter affect the Land or the Building or 2
Superior 1 ease (hereinatier collectively referred to a5 “Superior Mortgages™), 10 cach and
every advance made or hereafter to be made vnder Superior Mortgages and to all
renewals, modifications, replacements and extensions of Superior Leases and Superior
Tviortgages. This Article. shall be sclf-operafive and mo further instrument of
subordination shail be required in confirmation of such subordination. Tenant shall
promptly execute and deliver in recordable form any ipstrument that Y andlord, the lessor
of any Superior T ease or the holder of any Superior Mortgage may request to evidence
such subordination,-and in the event Tenant fails to execute and deliver in recordable
form any such instrament within fen (10) days after request therefor, Tenant hereby
constitutes and appoinis Iandlord attorney-in-fact, coupled with an interest, for Tenant to

execute any such instrument for and on behalf of Tenant. Tenant covenants and agrees
r Supesior Lease, such

that if by reason of 2 default under any Superior Morxtgage O

Superior Mortgage is foreclosed or such Superior Lease and the leasehold estate of the

1 sndlord in the Demised Premises is terminated, Tenant will attom to the purchaser at
the foreclosure sale (or party taking title by deed in lieu of foreclosure) or the then holder
of the reversionary interest in the Demised Premises and will recognize such purchaser or
holder as the Tenant's Jandlord under this Lease, unless. the holder of such .Superior
Mortgage or the lessor under such Superior 1zase ghall, in any proceeding o foreclose
such Superior Mortgage or to terminate such Superior Lease, elect to terminate this Tease
and the rights of the Tenant hereunder. Tenant agrees fo execute and deliver, at any time
and from time to time, Upon the request of Landlord, the holder of any Superior Mortgage
or the lessor under any such Superior 1 zase, any instrument which may be necessary ot
appropriate f0 evidence such aftornment and in the event Tenant fails to execute and
deliver such instrument within ten (10) days after request thercfor, Tenant hereby
appoints Landlord or such holder of lessor the attorney-in-fact, jsrrevocable, of Tenant to
execute and deliver for and on behalf of Tenant any such instroment. Tenant further
waives the provisions of any statute or rule of law now of hereafter in effect which may
give or purport (o give Tepant any right of election to terminate this Lease of t0 sarrender
possession of the Demised Premises in the event any proceeding is brought by the holder
of any Superior Morigage to foreclose such Mortgage of the lessor under a1y Superior
1 ease to terminate the same, and agrees that unless and until any such halder or lessor, in
connection with any guch proceeding, shall elect to terminate this Lease and the rights of
Tenant hersunder, this 1ease shall not be affected in any way whatsoever by any such

proceeding,

B. If, in connection with the procurement, continuation or renewal
e Land or the Building or the interest of the lessee pnder a

¢itutional lender shall

of any financing for which th
Superior Lease represents collateral in whole or il part, eny ins
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request modifications of this Leaso as 2 condition of such financing, Tenant will not
withhold or delay its consent thereto and shall execute and deliver without chasge such
conforming documents therefor as such institutional lender may reasonably require,
provided that such modifications do ot materially increase the obligations of Tenant
under this Lease oF materially and adversely affect any rights of Tenant under the Lease,
and in the event Tenant fails, within twenty (20) days after receipt of such conforming
documents, to execute and return such documents 0 Landlord, Landlerd shall thereafter.
be. appointed Tenant's attomey-in-fact, coupled with an interest, for the puIpose of
executing and delivering (in Tenant's name) such conforming documents.

. Provided Tenant has been givenl the name and address of the - N
holder of the Superior Mortgage and/or Superior 1 ease, as the case M2y be, Tenant shall .
give writfen notice to such holder(s) of any defanlt by Landlord hereunder, or any other
ovent, which wotld give Tenant (then or thereatter with the passage of time) the right to
cancel this Lease or abate cent and/or additional rent under this Lease, Further, and
notwithstanding anything to the contrary contained herein, Tenant shall not exercise any
of said rights unless said holdex(s) fail to cure said event or default within sixty (60) days
after receipt of notice thereof. Nothing herein shall, however. obligate said holdex(s) to

cure such event or default.

. D. Landlord agrees, promptly after the execution and delivery of

this Lease, to request and use commercially diligent efforts to obtain from the then holder

or holders ‘of said presently existing morigage a subordination, non-distusbance and
attornment agreement in such holdex’s standard form (2 «gNDA”). At or about the time
that Landlord executes any future mOrtEAES, Landlord agrees to request the then holder or
holders of such futuee mortgage to enter into a SNDA. If Landlord is unable in good
faith to obtain any such SNDA from the applicable holder, neither the validity of this

_Lease nor the obligations of Tenant under this Lease. chall be affected thereby and
Landlord shall not.be tiable to Tenant for its failure to obfzin such SNDA from the
applicable holder, it being intended that Landlord's sole obligation with respect to such
proposed SNDA shall be 0 request, in good faith, (a) promply after the execution and
delivery of this Leaso (with respect to the existing mortgage) and (b) at or about the date
of execution of any fufure mortgage (with respect to any future mortgage), that the then
holder or holders of any such mortgage enter info a SNDA.

44, Insurance.

A. Tenant shall obtain and keep in full force and effect during the
Term at its own cost and expense (1) insurance against loss of damage by fire and other
casualty to all betterments and jmprovements (including Tenant's Changes) and all
personal property of Tenant in the Demised Premises, under then available standard
forms of “all-risk” insurance policies, in an amount equal to one hundred percent (100%)
of the replacement value thereof, with such commescially reasonable deductible(s), not t0
exceed $10,000, as may be determined by Tenant in its reasonable discretion, (i)
commercial general liability insurance with a broad form Jjability endorsement including
coverage for conteactual Jiability and (i31) the Extra Insurance (a8 hereinafter defined).
Said commercial general lability insurance shall provide coverage on an OCCUTIENCce
basis with a minimum limit of liability of @ ® $3,000,000 pér ocourrence for bodily
injury (including death), to any oné person and @D $5,000,000 for bodily injury
(including death) in any one occurrence; (V) $1,000,000 for prqducts/completed
operations; (w) 1,000,000 for personal and advertising injury; @) $100,000 damage legal
liability, () medical expense Yimit of $10,080, and (z) $1,000,000 per occurrence in
respect, of property damage (including, without limitation, water damage and sprinkler
leakage legel Hability). Said commercial general lighility insurance and the Extra
Tnsurance is to be written without the inclusion of any defense costs within the Iimit of
Yability, and ghall nameé 1andloxd and Landlord’s managing agent, Muiray Hill
Properties, LLC, MEP 15 Bast 26, [1.C, MEP 15 Bast 6™ Street Member, LLC, Asset
One Securitization, 11.C and any other Supesior Mortgagee (which Tenant has received
written notice of) as additional insureds and Tenant as snsured, against any and all claims
for bodily injury (inclnding death), personal injury, or propefty damage OCCUITINg in,
upon, edjacent 0, OT comected with the Demised FPromises or any part thereof.
Additionally, the following cndorsements to said policies chall be obtairied and
maintained: Notice of Gceurrence; Knowledge of Ococurence; and Unintentional Birors
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and Omissions, All of the aforeséid insurance and the Ex{ra Jnsurance coVerage shall be

written in form ceasonably satisfactory to Landlord by one or more good and solvent
insursnce companies Of syndicates reasoriably satisfactory €0 1 andlord, rated bY
A M. Best Co., Tnc., OF any Successor thereto (or if there be none, an organization having
a national reputetion) as having a “Best’s Rating” of at least «p, (Excellent)” and a
financial size of at least “Class IX,” oF if not rated by AM. Rest Co., Inc., providing
comparable claims payment, T6SEIVES and financial resources and conditions otherwise
acceptable t0 Landlord in its sole discretion. Tenant shall pay all premiums and charges
therefor and upon failure to do 0, Landlord may, but shall not be obligated to, make such
payments, in which event Tenant agrees to pay the amount therecf to Tandlord on
demand, as Additional Rent. A appropriate cerfificate evidencing the - aforesaid
insurance coverage and the following insurance: BXCess Umbrella Liability coverage in
- the minimum amouat of $5,000,000 with a gelf-insured retention not to exceed $10,000;
 Workers Compensation and Employers 1 iability Imsurance in the statutory amounts and
New. York State Disability Benefits in {he statutory amount (collectively, the “Eixtra
Tnsurance”) shall be delivered to T andlord, together with (i) evidence that such insurance
is in full force and offect and the premilms therefor have been paid in full, and (i) any
endorsements thereto, simultaneously with Tenant's initial -delivery to 1 andlord of this
I ease, as executed by Tenani, and thereafter renewals Or replacements thereof shall be
delivered to 1 andlord at least 15 business days prior to the expiration of any expiring
policy (in cach case evidencing that all such insurance is in full force and effect and the
prerniums therefor have been paid in fu71). Such nsurance policy or certificate shall
contain a provision that no act Or omission of Temant Of Landtord or Landlord’s
managing agent will affect or limit the obligation of the insurance company {0 pay the

amount of any 1oss sustained and that the insurance afforded thereunder shall not be

- canceled, nonrenewed, modified or coverage thereunder reduced except upon thiry (30)
itten notice fo {andlord. Such insurance policy shall also specifically
provide coverage for Tenant’s indemnification and hold harmless obligations set forth in
Axticle 45 hereof which coverage shall include the enitire text of the indemnity clause
contained in Article 45 hereof. Ay certificate delivered to Landlord shall also
specifically. reflect coverage of Tenant's aforementioned indemniﬁcation»obli gation. The
proceeds of policies providing «z]l rigk”” property insurance for Tenent's propeity, (other
than Tenant’s trade fixtires, moveable office furmiture and equipment which Tenant is
entitled to remove under this 1ease), betterments and improvemenis shall be payable {0
7 andlord, Tenant and the holder of each Superior Morigage and Superior Lease, a8 their
interests may appear. Tenant shall cooperate with Landlord in comnection with the
collection of any insurance monies that may be due in the event of loss and Tenant shall
promptly execute and deliver to Landlord such proofs of loss and other instruments
_which may be required to recover any such insurance monies. Tn the event Tenant shall
fail to obtain such insurance, Lajndlord may, but shall not be obligated to, obtain the
same, in which event the amount of the premivm paid shall be paid by Tenant to
Landlord upon demand as Additional Rent. Landlord shall also have the right, at any
time and from time 1o ¢ime during the Term OB not less than fifteen (15) days’ notice to
Tenant, fo require that Tenant increase the amounts and/or kinds of coverage required o
der this Article 44 to the amoumts andfor kinds of coverages then

be, maintained un
reasonably required by 1 andloxd of tenanis entering into new Jeases in the Building. No
d through

insurance’ required, to be maintained DY Tenant hereunder mmay be covere
“blanket policies” unless approved in advance in wiiting by Landlord. Notwithstanding
the foregoing €Xpross coverage required hereunder to be naintained by Tenant, sO long as
F1 Al Tsrael Airlines, Lid. is (x) the Tenant, (y) remains an airline and (z) has not assigned
this Lease, then Tenant may, in lieu of maintaining such express cOVeIage, provide

insurance in form and substance as set forth oD Exhibit I annexed hereto.

B. Bach party agrees (0 Us¢ its best efforts o include in each of its
policies insuring against 10ss, damage o destruction by fire, & saiver of the insurer’s
right of subrogation against the other party in connection with any loss or damage
covered by any such policy or permission 10 release third parties from liability resulting
from such casualties. If such waiver or permission shall not be, o shall cease to bs,
obtainable without sdditional chiagge Or at,2ll, the insured party shall promptly S0 notify
the other party, Im any case i which such waiver of permission ghall cease to b2
obtainable without additional charge, if the other party shall so elect and shall pay the

14

7. CHONOAGYS70.6 - /20103




insurer’s additional charge therefor, such waiver or permission shall be included in the
policy. :

C. Rach party hereby releases the other party, jts pariners, agents
and employecs with respect to any claim (including a claim for negligence) which it
might otherwise have against the other party, jts partners, agents of employees for loss,
damage or destruction with respect 0 its property (including rental value or business
interruption) ocowrTing during the Term but only if and to the oxtent to which (assuming
no deductibles) such party is covered under a policy of collectible insurance containing a
waiver of subrogation provision or permisgion a8 provided in Article 9 hereof or this
Asticle 44. I notwithstanding the recovery of insurance proceeds By gither party for loss,
damage or destruction of its property (or rental value or business interruption) the other
party is liable to the first party with respect thereto or is obligated under this Lease t0
make replacement, TEpair or cestoration, then provided the first party's right of full
ecovery under its insurance policies is not thereby prejudiced or otherwise adversely
affected, the amount of the net proceeds of the first party’s insurance against such loss,
damage of destruction shall be offset against the second party’s liability to the first party

therefor, or shall bo made available to the second party to pay for replacement, Tepair o
cegtoration, as the case may be. :

D. The waiver of subrogation O pesmission referred to in
subsections B and C of this Article shall extend to the partners, agents and employees of
cach party and, in the case of Tenant, shall also oxtend toall other permitted occupants of
the Demised Premises; but only if and to the extent that such waiver 0f permission can be
obtained without additional charge (unless such patty shall pay such charge). Nothing
contained in this Asticle shall be deemed to relieve either party from any duty imposed
elsewhere in this Lease to tepair, restore or rebuild or to nullify any abatement of Fixed
Annual Rent provided for elsewhere in this Lease.

E. Any employee of the Building to whomt propeity. shall be
entrusted by or on behalf of Tenant shall bs deemed to be acting as Tenant's agent with

sty and neither Landlord nor its agents shall be lable for amy

respect to such prope
damage {0 such property nox for the loss of or damage (0 any property of Tenant by theft

or otherwise.

B, Anything in Sections b) and (¢) of this Lease to the conftrary
notwithstanding, L andlord’s obligation 0 repair and restore the Demised Premises shall
@ be fimited to (%) the mechanical and structural elements of the Building and the outer
walls, ceiling and floor of the Demised Premises, (y) Landlord’s Work in an amount not

to exceed the zmount of Landlord’s Contribution (as hereinafter defined), and (z)

Landlord’s Additional Work, it being understood that (i) Tenant alone shall be required to
repair and restore all betterments and improvernents (including Tenant's Changes) and all
personal property of Tenant in the Demised Premises, with reasonable dispatch after any
casualty, and (i) ‘Fixed Annual Rent and Additional Rent shall cease as fo all or any
portion of the Demised Premises following a casualty affecting the Demised Premises
only until such time as T.andlord shall have repaired and restored the foregoing elements
of the Demised Premises for which Landlord is responsible to the limited extent
hereinabove set forth and () not commence until Landlord has received actual proceeds
in an amount sufficient to restore the damage; provided, however that notwithstanding
anything to the confrary contained herein, Tenant shall not be entifled to 20y abatement in

the event such fire OF casualty resulted from the negligence Or willful misconduct of
¢ employees or invitees.

‘Tenant of its subtenants or either of their respective agents O

45, Indemnification of Landlord.

Tenant -shall indemnify and save harmless Landlord and Landlord’s
partnets, members, officers, members, AgeNts and employees and, at Landlord’s option,
defend Lendlord and/or Landlord’s partmers, members, officers, members, agents and
employees against and from (i) any and all claims against Landlord or its pariners, agents
or employees directly or indirectly of whatever nature anising wholly or in part from any
act, omission Of negligence of Tenant, its subtenants, oF cither of their respective
contractors, licensees, agents, servants, officers, employees, invitces or visitors; (if) all
claims against T.andlord or its partners, agenis or employees arising divectly or inditectly
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from any accident, injury oF damage whatsoever caused to any persor of (o the property
of any person and occursng during the term of this Lease in or about the Demised
Premises, OF 0CCUITING outside of the Demised Premises but anywhere within or about the
Tand or the Building, where such accicent, injury or damage cesults or is claimed to have
resulted wholly or in part from any act, omission 0f negligence of Tenant, it subtenants or
cither of their respective coniractors, licensees, agents, servants, officers, employees,
invitees or visitors; (iii) any breach, violetion or non-performance of any covenant,
condition or agreement in this 1 sase set forth and contained on the pert of Tenant t© be
fulfilled, kept, observed end performed; (iv) any breach of any represenitation oL warranty
made by Tenant hérein; and (V) any cost, liability or responsibility for the payment of any
sales tax with respect to amy installations, fornifure, furnishings, fixtures or other
improvements located, installed or constructed in the Demised Premises, or the filing of
any tex refur in connection therewith (although 1.andlord agrees to execute any such
retumn if required by 1aw) regardless of whether such tax is jmposed upon Landlord or
Tenant. This indemnity and hold harmless agrecment chall include indemnity from and
against any and all liability, fines, suits, demands, cOSts, damages and expenses of any
\ind or nature (including without Jimitation attorney’s and other professional fees, court
costs and disbursements) incurred in or in connection with any such claims (including
any settlement thereof) or proceeding brought therson, and the defense thereof but
specifically excludes any claims atiributable wholly or in part from the gross negligence
_ or willful misconduct of Landlord, or its parineis, agents of employees. The provisions
of this Article 45 shall sarvive the expiration ox termination of this 1£8se. :

46, Additional Rent Late Charges.

) A. Asused in this Lease, «p dditional Rent” (whether capitah'zed

or not) shall be dnd consist of all sums of money, costs, 6Xpenses, or charges of any kind

. or amount whatsosver (other than Fixed Annual Rent) which become dne end payable by
Tenant to Landlozd pursuant to this Lease. Additional Rent shall be due and payable on
demand or together with the next succeeding installment of the Fixed Amnriual Rent,
whichever shall first occur. 1f Tenant fails to pay any Additional Rent, Landlord shall
have the same rights and remedies under this T.ease as in the case of non-payment of
Fixed Annual Rent. Tenant shall pay to. Landlord upon demand, as Additional Rent, any
occupancy {ax.or rent tax now in effect or hereinafter enacted, which T andlord is now or
hereafter is required to pay with respect to the Demised Premises oF this Lease.

. B. In every case in which Tenant is required by the ferms of this
1 zase fo pay to Landlerd a surn of moncy and payment is not “nade within ten (10) days
after the same becomes due, Tenant shall pay to 1 andlord on demand () 2 fee equal to six
(6) cents for eech dollar outstanding for the Girst month that any such amount is
outstanding and (if) interest on the amount outstanding from the date it initially becomes.
due until it is paid at an anmnal rate (hereinafter, the “default rate”) which shall be equal
to the lesser of () eighteen percent (18%) and (i) the highest rate of interest permissible
to be charged under the faws of the State of New York. The foregoing provision for such
payments shall not be construed 0 extend the date for payment of any Sums required to
be paid by Tenant hereunder of {0 reliove Tenant of its gbligations to pay all such sums at
the tme or tmes herein stipulated and, accordingly, notwithstanding the imposition of
such payments, Tenant shall be in default under this Lease if any or all payments required
to be made by Tenant are not made at the Hime herein stipulated, and neither the demiand
for, nor collection by Landlord of, such payments shall be construed as 2 curing of such

default on the part of Tenant.

C. The provisions of this Article 47 shall survive the expiration of

termination of this Lease.

47. Lisbility of 1 andlord. Tenant shall look only to Landlord’s estate and
interest in the Land and Building for the satisfaction of any judgment in the event of any
default by Lendlord under this Tease, and no other property of assots of Landlord or any
member or parler thereof shall be subject t0 levy, execution OF other enforcement
procedure for the satisfaction of same. Neither the members oF pertners comprising
1.andlozd (the +f_andlord Parties™), nor the partners, membsars, chereholders, dirsctors 0X
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officers of Landlord or the Tandlord Parties shall be liable for the performance of
Tanclord’s obligations under this Lease. :

48, Assignment, Mortgaging. Subletting, Btc.

A, Tenant covenants and agrees for Tenant and ifs sSucCCESsOTS,
assigns and legal representatives, that neither this Lease nor the term and estate hereby
granted, nor any part hereof or thereof, will be assigned, mortgaged, pledged,
encumbered or otherwise transferred (whether yoluntarily, involuntarily, by operation of
1aw, or otherwise), and that neither the Demised Premises, nor any pert thereof, will be
cncumbered in any manner by 1eason of any act or omission on the part of Tenant, or will
be ueed or occupied, OF PEL +tted to be used o occupied, or utilized for desk space or Tor
mailing privileges or as 2 concession, by anyone other than Tenant, or for any purpose
other than as hereinbefore set forth, or will be sublet, without the prior written consent of

Tandlord in every case.

.o B. ¥ at any time during the Term, Tenant desires {0 assign this
Tease or to sublet fifty percent (50%) or more of the Demised Premises, Tepant shail
notify Landlord in witing of such desire and shall offer to vacate the entire, Demised
Premises and to surrender this Lease to Landlord as of 2 date specified in said offer (the
«Gurrender Date”),. which date chall be the last day of any calendar month during the
Term and not earlier than sixty (60) days and not later than one hundred eighty (180)
days after the giving of such notice by Tenant. Landlord may accept such offer by notice
to Tenant given within thirty (30) days after the receipt of such notice from Tenant.
Failure of Landlord i0 80 notify Tenant within said thirty (30) day period, time being of
the esserice as to such date, shall be deemed to be a rejection by 1.andlord of such offer.
T Landlord accepts such offer, Tenant shall vacate and surrender to Landlord all of
Tenant’s right, fitle and interest in and to the entire Demised Premises, on the Surrender
Date, and the same shall be delivered to 1.andlord in broom clean condition, free and
clear of all tenancies and occupancies, Upon such vacating and surrender by Tenant, this
1 ease shall be canceled and terminated as of the Surrender Date with the same force and

offect as if the Surrender Date were the date hereinbefore specified for the expiration of
the term of this Lease. :

C. Tn the event Landlord does not accept the offer of Tenant
referred to in Asticle 488 hereof, then and in either such event, Landlord agrees not to
unreasonably withhold or delay its .consent to such proposed assignment or 2 subletting
regardless of the size, provided, however, that Landlord shall not in any event be

obligated to consent {0 any such proposed assignment or subletting unless:

) the proposed assignee, Of subtenant-is a reputable
patty of a financial standing which, in Landlord’s reasonable sudgment, will allow such
osed assignee or subtenant to meet its obligations under this Lease, or under such
sublease, as the case may be, as they become due (and (x) audited, if available, or
otherwise unandited financial statements of such proposed assignes Of subtenant,
ceriified by an independent certified public accountant and (y) a D&B Business
Tnformation Report of said assignee or subtenant, shall be delivexred by Tenent to
Landlord together with Tenant’s notice described in the first senfence of Article 488
" hereof); the nature and character of the proposed subtenant or assignee, ifs business
activities and intended use of the Demised Premises are in keeping with the use permitted

hereunder and the then standards of the Building; and the proposed assignment or

subletting does not violate any negative covenants as to use contained in any other lease

made with any other tenant(s) of the Building;

- ()  meither ihe proposed assignee, or subtenant, nor any

corporation or other entity which controls or is controlled by such assignes or subtenant

or is under common control with such assignee or subtenant, is then 2 tepant or occupant
of any part of the Building (collectively “Bpuilding Tenant”) or a person 0L entity then (or
has been in the immediately prior six (6 months) negotiating with Landlord to lease

space in any portion of the Building;

(i) Tenant shall pay to Landlord a sum equal to fifty
percent (30%) of (a) any rent or other consideration paid to Tenant (or any affiliate,

17

ACBONO\S9970.6 - 820/03




parent OF subsidiary or principal ‘of Tenant) by any subtenant (or any affiliate, parent,
subsidiary or principal of subtenant) (including, without limitation, rent for furniture,
fixtures or leasehold jmprovements) which is in excess of the Fixed Annual Rent and
Additional Rent then being paid by Tenant o Tandlord pursuznt to the ferms of this
Tease (which is allocable to the space being sublet), and (b) any other profit of gain
rezlized by Tenant (or any affiliate, parent OT subsidiary or principal of Tenant) from any
such assignment of subletting, whether for the sale of this Tease Or by way of sale of
fumniture, fixtures of leaschold improvements to the extent that the price thereof received,
however the same shall be designated, exceeds Tenant's depreciated or amortized tax
basis for such fumiture, fixtures or leasehold jmprovements OF otherwise for federal
income tax purposes, but ‘jess reasonable attorneys’ fees and brokerage OF leasing -
commissions incurred by Tenant in connection with such assignment of subletting, All
sums payable hereunder by Tenant shall be paid to Tandlord as Additional Rent
immediately upon receipt thereof by Tenant (or any affiliate, parent or subsidiary or
principal of Tenant) and if requested by fandlord, Tenant and the assignee or subtenant,
as the case may be, shall promptly enter into a written agreement with Landlord setting
forth the amount of Additional Rent to be paid to T andlord pursuant to this Section 48.
Ror the purposes hereof, if only part of the Demised Premises is sublet, then the rent then
being paid therefor by Tenant to Landlord shall be deemed to be only that fraction thereof
. that the area of said sublet space bears o the entire Demised Premises. Notwithstanding
the foregoing, Landlord may clect in its discretion (but shall not be cbligated) to receive
payment of any such excess consideration girectly from such subtenant, and in such case

to the extent it is actually received by Landlord, it shall reduce Tenant’s obligation
therefor; .

. (iv) there shall be no default by Tenant under any of the
terms, covenants and conditions of this Lease at the time that Landlord’s consent {0 20y
such assignment or subletting is requested and on the effective date of the assignment or
the proposed sublease which has continued beyond the applicable grace period thereof;

(v) the proposed assignee or subtenent shall not be (a) a
governmeit or any subdivision or agency thereof, (b) & school, college, university of
oducational jnstitution of any type, whether for profit or non-profit, {c) an employment
agency, (d) 2 provideriof medical services of any Iind, (e) a provider of staclk brokerage,
ynderwriting or banking gervices except as general and executive offices and not as a
branch open to the public or (f) any not-for-profit institution; .

(vi)  Tenant shall reimburse Tandlord for any eXpenses
that may be incurred by Landlord in connection with the proposed assignment or
- qublease, including without Jimitation the reasonable costs of making investigations as t0
the acceptability of 2 proposcd assignee or subtenant and legal fees and disbursements
incurred in connection with the requested consent to the assignment or sublease (whether
or ot such consent is granted), including, without limitation, legal fees of Landlord’s
counsel, legal fees of counsel to the holder of any Superior Mortgage and/or Superior
Tease to the extent their consent to such proposed assignment or sublease is required
1nder the Superior Moitgage of Superior Lease, and fees charged by the holder of any

Superior Mortgage or Superior Lease; .

(vii) the Demised Premises shall not, without Landlord’s

prior consent, have been publicly listed or publicly advertised for subletting at a rental
rate less than the provailing rental rate set by Landlord for similar-sized space and
rémaining term in the Building;
: (viit) such proposed subletting shall not result in there
being more than three (3) occupants in the Demised Premises (including Tenant) at any
one time, and TFenant shall be responsible for maling any alterations to the Demised
Premises to comply with the Americans with Disabilities Act (the “ADA™), as atesult of
such subletting; ’

(ix) a copy of the propased Sublease Agieement OF

Assignment and Assumption shall be delivered to Landlord and shall be in form and
substance reasonably acceptable {0 T.andlord; and
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0 “fn the event of 2 default under any undeslying
lease of all or amy portion of the premises demised hereby which results in the
termination of such lease, or if the lessor under any such underlying lease shall exercise
any right to cancel or terminate such underlying lease, the subtenant hereunder shall, at
the option of the lessor under any such lease, attorn to and recognize such lessor as
Landlord hereunder and shall, promptly upon such lessor’s request, execute and deliver
a1 instruments necessary or appropriate fo confirm such attornment and recognition, The
subtenant hereunder hereby waives all rights under present or fufure law to elect, by
reason of the termination of such underlying lease, to terminate such sublease or

surrender possession of the premises demised hereby, If the lessor ynder such undezlying

lease does not exercise the aforesaid option, the term of this sublease shall terminate
sirnuitaneously with the term of the underlying lease and subtenant hereby agrecs to

vacate the premises subleased on or before the offective date of termination of the
_underlying lease.

(i)  This sublease may not be assigned or the sublet
premises fugther sublet, in whole or in patt, without the prior written consent of the lessor
under any underlying lease of all or ny portion of the premises demised hereby.”

. If this Lease is assigned by Tenant and Landlord conseats to

such assignment, Tenant covenants and agrees that the terms, covenants and conditions of
“this Lease may be changed, altered or modified in any manner whatsoever by Landlor

and the assigriee (and/or any subsequent assignee) without the psior wiitten consent of
Tenant and that ro such change, alteration or modification shall release Tenant from. the
performance by it of any of the terms, covenants and conditions On its part to be
performed under this Lease (except in the case of an assignment to an unrelated third
party, in which case, solely to the extent of any increased obligations of the Tenant with

respect thereta).

K. The comsent by Lendlord to any assignment, subletting, or
occupancy shall not in any wise be construed to relieve Tenant from obtaining the

express consent, in writing, of Landlord to any further assignment, subletting, sub -

subletting, or occupancy, which consent Tandlord shall have the right to withhold for
any reason whatsosver.

1.. (i) For the purposes of this Lease, an “assignment” prohibited
by this Article 48 shall be deemed to include, in addition, the following: if Tenant is a
partnership, a withdrawal or change (voluntary, involuntary, by operation of law) of any
one or more of the partners thereof, if such withdrawal represents twenty-five (25%) or
-more of the partners in the partmership 23 then_constituted, or the digsolution of the
partnership; of, if Tensnt consists of more than one person, & purported assignment,
transfer, mortgage Of encombrance (volunfary, involuntary, by operation of law or
otherwise) from one thereof {0 the other or other thereof, or {0 any third party; oL, if
Tenant is a corporation of limited lability company, any dissolution, merger,
consolidation or other reorganization of Tenant, or any change in the ownership
(voluntary, involuntary, by operation of law, creation of new stock or otherwise) of fifty
percent (50%) or more of its capital stock from {he ownership existing on the date of
execution hereof, or the sale of fifty percent (50%) of the value of the assets of Tenant.
Notwithstanding anything to the contrary contained in the foregoing, Landlord shall
consent to Tenant assigning this Lease or subletting all or & portion of the Demised
Premises (but Landlord shall receive no less than ten (10) business day’s prior written
notice along with the financial information referred to in Article 48(C)(1) for both Tenant
and the affiliate, subsidiary, parenf, merged or consclidated company) fo an affiliate,
subsidiary or parent of Tenant, a company into of with which Tenant is merged of
consolidated or to a company which purchases all or substantially all of ‘Tenant’s assets.
For purposes hereof: (1) an affiliate of Tenant shall mean any entity which is directly
controlled by or is under common control with Tenant (“control” being interpreted for
purposes of this Article 48L as the ownership of fifty-one percent (51%) or more of the
interests in such entity and possession of the power to direct the menagement and policies
of such entity and the distribution of its profits); (ii) a subsidiary of Tenant shall mean an
entity which is controlled by Tenant; (i) 2 parent of Tenant shail mean an entity which
has ovmership of fifty-one percent (51%) or more of the interests of Tenant and
possession of the power to direct the management and policies of Tenant and the
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digtributions of Tenant’s profits; (iv) an entity in which or with which Tenant is merged
or consolidated shall mean &n entity which is subject fo the jurisdiction of the courts of
the State of New Yorlc and which succeeds Tepant in accordance with applicable
statutory provisions for merger or consolidation of entities and which, by operation of
law or by effective provisions contained in the instruments of merger Or consolidation
fully assumes the Jiabilities of the entifies participating in such merger or consolidation
and which has, on the completion of such merger 0T consolidation, a net worth equal to or
greater than Tenant’s net worth immediately prior {0 such nierger or consolidation (the
et Worth Test”); and (v) an entity which puschases a1l or substantially all of Tenant’s
assets shall mean an entity<which: (A)is unrelated to Tenant or any affiliate, subsidiary or
arent of Tenant; (B) is subject to the jurisdiction of the courts of the State of New York;
(C) fully assumes the liabilities and the obligations of Tenant under this 12ase; )
purchases such assets pursuant to 2 bona fide, arm’s length sale-that is not consummated
for the purpose of circumventing the sestrictions set forth in this Article; and (B) has, on
the completion of such sale, a net worth equal to OF greater than Tenant’s net wortl

o such sale. T connection with thig Article, T.anclord shall have the

immediately prior ¢
right, at any reasonable Hime and from time to fime, t0 examine such books and records of

Tenant as may be RECESSATY to establish that such entity, subtenant, occupant OF assignee
remains 2 related/affiliated entity of Tenant. No such subletiing, occupancy Of
assignment shall relieve, release, tmpair or discharge any of Tenant's obligations
hereunder. I addition, a transfer of control of Tenant tO any corporation Wwhose
 securities are traded on a public securities exchange 0T the redemption o issuance of

additional stock of any class shall not be deemed to be an assignment of this 1ease,
provided that upon the completion of said transaction(s) the transferce entity passes the
Net Worth Test, and Landlord’s consent to such assignment 0T subletting shall not be
sequired (provided prior writien notice, along with delivery of the required materials as to
financial status, e{c., is given to Landlord).

(ii) Notwithstanding enything to the contrary contained in
this Lease, buf golely in connection with the privatization of ‘Tenant by the Israeli

govermment, A0y dissolution, mMeErger, consolidation or other reorganization OF sale of
interests of Tenant in connection with such privatization, S

assignment of this Lease.

hall not be deemed an

M. If this Lease is sublet or assigned without Landlord’s consent,
such subletting or assignment shall be void and of n0 force or effect.

For the puiposes of this Article 48, the girect or indirect transfer of a

controling ownership interest in Tenant, by mEIEew consolidation, transfer of shares,
f all or substantially all of the

interests or units, as the case MY be, of Tenant, sale o
aseets of Tenant of otherwise, yhether effected in single transaction Of sedes of
(ransactions, shail be deemed an assignment of this Lease and shall be subject to all of the
provisions of this Article 48, including, without Lmitation, the requirement that Tenant

obtain Landlord’s prior consent thereto.
49, Overtime AiL Conditioning and Other Services.

The Fixed Annual Rent does not reflect 0T inchide any charge t0 Tenant
for the fornishing of any necessary freight elevator facilities or heating, ventilation and/or
air-conditioning ("HVAC") to the Demised Premises during periods (“Overtime
Periods”™) other than (a) from May 15% through Septembst 30" on Business Days from
9:00 a.o1. to 6:00 pan. (“Business Hours”), when seasonally required in respect of the air
conditioning portion of HVAC, (b) when geasonably required on Business Days during
Business Hours in respect of the heating portion of HVAC, and (c) on Business Days
from 9:00 am. to 12:00 p.m. and 1:00 p.m. to 5:00 pm- in respect of freight elevator
facilities. Accordingly, if ] andlord furnishes any such freight elevator facilities or HVAC
to the Demised Premises at the request of Tenant during Overtime Periods, Tenant shall

pay Landlord Additional Rent - for such services, OB demand, at Tandlord’s then

cstablished rates for the Building. As of the date hereof, Tandlord’s established charges
for the provision of freight elevafot facilities and/or AVAC dusing Overtime Periods are
set forth in Exhibit B annexed hereto and siade a part hereof, but such charges shall be
subject to increase, from time to time, to reflect any increascs in the then established rates
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charged by Landlord o other tenants of the Building, Landlord shall not be required to

furnish any such services during any Overiime Periods unless Tenant shall notify
ot Jess than 48 hours prior {0 the

Landlord in writing of its requirement for such services
time upon which such services are requested (or 72 hours in the case of 2 requested

Sunday usage, provided fusther that the date the request is made shall be 2 Business Day).

The failure by Landlord to furnish or distribute any services during non-Overtime Periods
and/or dusing Overtime Periods shall not constitufe an actual or constructive eviction, in
whale or in part, of entitle Tenant to any abatement or diminution of réntal, or relieve
Tenant from eny of its obligations under this Lease, or impose any liability upon
T.andlord or its agents by reason of inconvenience or aNnoyance to Tenant, or injury to 0T
interruption of Tenarit's business or otherwise. Anything hereinabove to the contraiy -
notwithstanding, Landlord will not be required to provide any guch services during
Overtime Periods if Tenant is then in defanlt under the tefms of this Lease. As used in
this Lease, the term “Business Days” shall mean any day excluding Saturdays, Sundays
and all days observed as holidays by pither the federal or New York State governments
the labor unions servicing the Building, from time o time. At its own cost
entitled to install and operate in the Demised Premises
timited to Overtime

andfor any of
and expense, Tenant shall be
supplomental air conditioning for use at such times (including but not
Periods) as Tenant shall desire, provided such installation. shall be gubject to all of the
-provisions of this Lease with respect to Tenant’s Changes, and provided that such
air conditioning shall not burden or otherwise interfere with the HVAC to

supplemental
ding or any Building electrical,

the Demised Premises or any other portion of the Buil
mechanical, plumbing or other systems.

-- 50, Comupliance with Laws.
provisions of Amicle 6 hereof, Tenant shall give

Supplementing the
prompt notice to Landlord of any motice it seceives of the violation of any law or

ublic anthority with respect to the Demised Premises OF the use or
occupation thereof. Tenant shall promptly comply with all present and future laws,
orders and regulations of all state, federal, municipal and local govemments,

departments, commissions and boards or 20y direction of any public officer pursuant t0

law, and all orders, rules and regulations of the New York Board of Fire Underwiriters or

any similar body which shall impose amy violation, order or duty upon 1.andlord or

Tenant with respect 1o the Demised Premises, including any objection mmder the ADA (in

wihich event Tenant shall effect such compliance at its sole cost and expense) or the
Landlord shall

Building (in which event, notwithstanding anything herein to the confrary,
nless arising out of Tenant's use or
in which latter event, Landlord

requirement of any p

effect such compliance at its sole cost and expense U
manner of use of the Demised Premises OF the Building,
shall effect such compliance at the sole cost and expense of Tenant).

51. Brokerage.

Tenant represents. and warrants that the -sole brokers with whom it has

dealt in conrection: with this Lease were the Brokers (as'deﬁned in Section 37B), whose

commission Landlord agrees to pay, pursuant (0 2 separate agreement(s). Tenant does
from any and all loss,

hereby agree tO indemnify and hold ¥ andlord harmless of and
costs, damage OF eXpense (including, without limitation, attorneys’ fees, court costs and
disbursernents) incurred by Landlord by reason of any claim of or Hability to any broker
other than the Brokers who shall claim to have dealt with Tenant in connection with the

negotiation or consummation of this Lease. TLandlord agrees to give reasonable notice o
Tenant of its receipt of any such claim for which it claims indemnity. Tenant, at its own

cost and expense, shall De entifled to defend Tandlord against any such claim with
reputable and experienced counsel of Tenant’s choosing reasonably acceptable to
ungel are not and have not represented any interests adverse (o

Landlord (which co
Tandlord during the three (3) years prior-to the claim), subject 0 Tandlord’s right to
participate fully in such defense with counsel of its ovwn choosing, at its own cost and

expense. Landlord shall be regponsible for all Landlord’s attomeys’ fees and expenses by
incurred by Landlord after such fime as Tenant assumes the defense of Landlord (except
that Tenant shall pay the fees and expenses of T.andlord’s counsel during the transition to

counsel engaged by Ten ant).
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59. Miscellaneous.

Lvitolaniallvl —es

A. Tenant shall not at any time prior to oF during the Term either
directly or indirectly (i) use any confractors Of 1abor or materials Whose use in Landlord’s
sole judgment would create or croafes any difficulty with other contractors or labor
employed by Tenant OF Tandlord or others in the construction, maintenance oF operation
of the Demised Premises OF the Building and/or (i) advertise, or otherwise publicize
Tenant’s address at the Building in any advertising (in any medium) relating to Tenant of
Tenant’s business or otherwise except that Tenant shall have the right to include Tenant's
address in its lettechead, on its business cards and in phone directories (including the

yellow pages).

B. If more than one person executes this Lease as Tenant, each of

them undesstands and hereby 8gI6es that the obligations of each of them under this Lease
are and shall be joint and several, that the term «wPenant” as used in this 1 sase shall mean

and include each of them joindly and severally and that the act of or notice from, or notice

or refund to, or the signature of any one of more of them with respect to the tenancy of

this Lease, including, but not Yimited to, any senewal, extension, expiration, termination

or modification of this 1.case shall be binding upon each and all of the persons executing

. thig Lease as Tenant with the same force and effect as if each and all of the persons

execnting this Le2se had so acted or so given OF received such notice oF refund or so
signed.

C. As of the Commencernent Date, this Lease supersedes all prior
leases between {.andlord and Tenant with respect to any of the space included within the
Pemised Premises.

. . This Lease may not be extended, renewed, terminated or
otherwise modified except by an instrusment in writing signed by the party against whom
enforcement of any such modiﬁcaﬁon is sought. ' .

E. Wherever in this Eease it is provided that cither pasty shall not

unreasonably withhold consent or approval of shall exercise its judgment reasonably, and
if no specific time period is given, such consent or approval of oxercise of judgment shall

also not be nareasonably delayed.

P. This Lease is offered to Tepant for signature with the
understanding that it shall not be binding upon T.andlord unless and oniil (i) Landlord
shall have executed and unconditionally delivered to Tenant a fully executed copy of this
Tease and (i) all monies delivered by Tenant to Tandlord on account of this Lease
(which are required to be delivered upon Tenant's execution of this Lease) have cleared

and are no longer subject to collection.

G. Tenant hereby irrevocably waives any and 2Il right(s) it may
have in connection with any zoning lot merger Of transfer or development rights with
respect to the Demised Premises including, without limitation, any rights it may have o
be a party to, (0 contest, or to executs, any Declaration of Restrictions (as such term is
defined in Section 12-10 of the Zoning Resolution of the City of New ¥ ork effective
December 15, 1961, as smended) with respect to the Demised Premises, which would
cause the Demised Premises to be merged with or unmerged from any other zoning lot
pursuant to such Zoning Resolution or {0 &0 document of a similer nature and purpose,
and Tenant agrees that this Lease shall be subject and subordinate to any Declaration of
Restrictions or any other document of similar nature and purpos® now or hereafter
affecting the Land or the Building. In confimmation of such subordination and waiver,
Tenant shall execute and deliver promptly 2ny cerfificate or instument that Landlord
. reasonably may request and, in connection therewith, Tenant hereby imevocably

constitutes and appoints Tandlord as Tenant’s attorney-in-fact, coupled with an interest,

to execute any such certificate or instrument for and on behalf of Tenant.

. Supplementing Ariicle 18 of the printed form, ingtead of the
liquidated damages determined pursuant 10 Ariicle 18(c), Landlord may, at its election,
recover from Tenant as liquidated damages an amount defermined pursuant to Article

16(b).
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I Intenticnally Omitted.

53. Real Property Law Section 223-a.

Tenant expressly waives any rght to rescind this 1 sase under Section 223- -

a of the New York Real Propeity Law or under any present or future statute of similar
import then in force and further expressly waives the right to recover any damages which
may result from f.andlord’s failure to deliver possession of the Demised Premises in
th the terms hereof. Tenant agrees that the provisions of this Paragraph

accordance Wi
and Paragraph 24 are intended to constitute “an express provision to the confrary” within

the meaning of said Section 223-2. .
‘54, Legal Rent Restrictions.

If any of the renis payable uader the terms of this Loase shall be or
become uncollectible, seduced or required to be refunded because Of aily applicable law,
ordinance, order, tule, “requirement OF regulation, Tenant shall enter into such
agreement(s) and take such other steps (without additional expense to Tenant) as
Landlord may request and as may be legally permissible to permit 1andlord to collect the
maximum rents which from time to time during the continuance of such legal rent
restriction may be legally permissible (and not in 6XCESS of the amounts reserved therefor
under this Lease). Upon the termination of such legal rent restriction, (a) the rents shall

scome and thereafter be payable in accordance with the amounts reserved herein for the
periods following such termination and (b) Tenant ghall pay to 1 andlord, to the maximurm
extent legally permissible, an amount equal to (i) the rents which would have been paid
* pursuant to this Tease but for such legal rent cestriction less (ii) the rents paid by Tenant
" during the period such legal rent restriction was in effect. )

55. Right to Cure Defaults,

If Tenant shall fail to comply fully with any of its obligations under this
Lease (including, without limitation, its obligations t0 make repairs, maintain public
Jiability and other insurance and comply with all legal requirements), 1andlord, without
thereby waiving such default and without ligbility to Tenant, may, but shall not be
obligated to, perform the same for the account and at the expense of Tenant without
sotice in case of cmergency and upon ten (10) days’ prior motice in all other cases.
Y.andlord may enter the Demised Premises at any time to cure any default. Bills for
expenses inourred by Landlord in connection with any such performance OF involved in
collecting or endeavoring to collect rent or enforeing or endeavoring to enforce any rights
dertor in connection with this Lease or pursuant to 1aw, including any
costs, €Xpense and disbursement involved in instituting and prosecuting summary
proceedings, as well as bills for any property, material, labor or services, provided,
furnished or rendered, including reasonable attorneys’ fees and gisbursements, together
with interest on the amount of such costs, eXpenses and disbursements at the highest rate

permitted by faw, shall be paid by Tenant as Additonal Rent on demand.

against Tenant un

56. Consents. Wherever in this Lease Landlord’s consent or approval is
rcquired‘zmd Landlord has agreed therein that such comsent-or approval shall not be
unreasonably withheld, if Landlord shall refose such consent of approval (in such cases)
Tenant in no event shall be entitled to and shall not make any clzim, and Tenant hereby
"for money damages (nor shall Tenant claim any.money damages by
way of set-off, counterclaim or defense) bascd upon any aseertion by Tenant that
Landlord unreasonably withheld or unreasonably delayed its consent Of approval.
Tenant’s sole remedy in such circumstance shall be an action of proceeding to enforce
any such provision by way of specific performance, injunction or declaratory judgment.

waives any claim,

. 57, Cleaning. In furtherance or Article 29 of this Lease, provided Tenant
shall, at Tenant’s expense, keep the Demised Premises in order, Landlord shall, at
Landlord’s sale cost and eXpense, provide cleaning services to the Demised Premises in
accordance with Exhibit G which is attached hereto and made a part hereof. All portions
of the Demised Premises used for the stofage, preparations, service or consumption of
food or beverages shall be cleaned daily at Tepant’s sole cost and expense and
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* Yetter of Credit in connec

excterminated at Tenant’s sole cost and expense against infestation by vermin, roaches and
rodents regularly and, in addition, whenever there shall be evidence of any infestation.

58. Notices. Except as otherwise expressly provided in this Lease, every
notice, demand, consent, approval, request OF other communication (collectively,
upotices”) which may be or is required to be given under this Lease or by law shall be in
wiiting and shall be personally delivered or sent by United States certified or registered
mail, postage prepaid, refumn Teceipt requested and shall be addressed: -

. . AIE intended for 1andloxrd, to Landlord’s address set forth on the
cover page hereof (or to such other address or addresses as may from time to time
hereafter be designated by 1.andloxrd by like notice) with a copy {0 1 andlord’s attomey:

Kleinberg, Kaplan, Wolff & Cohen, P.C.
551 Rifth Avenue

New York, New York 10176

Attention: Andrew M. Chonoles, Esd.

B. If intended for Tenant, O Tenant’s. address set forth on the
cover page hereof until the date that Tenant ocoupies the Demised Premises for the

conduct of its business, and thereafter at the Demised Premises (or to such other address

or addresses as may from time to time hereafter be designated by Tenant by like notice)
with a copy to:

Biedormann Hoenig Massamillo & Ruff
00 Park Avenue -

New Yorl, New York 10016

Attention: Lawrence Mentz, Bsq.

C. Bxcept as otherwise provided herein, all such notices shall be
deemed to have been served or delivered on the next Business Day following the date
personal delivery is made or thres (3) Business Days after being deposited in the United
States Mail, A notice given by counsel for Landlord or by counsel for Tenant shall be
deemed a valid notice if addressed and sent in accordance with the provisions of this
Article. Each of the parties hereto waives personal or any other service other than as
provided for in this Artcle. Notwithstanding the foregoing, either party hereto may give

the other party oral notice of the need for emergency repairs.

Eifhér party may change. its address for notices by giving notice to the
other party hereto thereof in accordance with the terms of this Article 58.
59, Security Deposit.

A. Supplementing Article 34, Tenant shall, upon the execution of
this Lease, deliver as the security stated in Article 34 (the “Security Deposit™) an
irevocable letter of credit (the “Letter of Credit”) in the amount of the Security Deposit
issued or confirmed by 2 New York City commercial bank acceptable to Landlord in its
reasonable discretion, and in substantially the form of the letter of credit annexed hereto
as Txhibit B, to be held by Landlord as the Security Deposit in accordance with Article
34 and this Article 59. The Letter of Credit shall (i) initially expire not less than one (1)
year from the Commencement Date, (i) provide for automatic renewals for periods of not
less than one (1) yeat unless notice of non-renewal is given to Landtord at least sixty (60)
days prior to the expiration date thereof, and (iii) have 2 final expiration date not less than
four (4) months after the Expiration Daie. Tenant shall pay to Iandlord, on demand and
as additional rent hereunder, all fees and charges paid by 1andlord to the bank issuing the
tion with the transfer of same to any future owner of the
Building or of the lessee's interest under any Supesior Lease. Tn the event of a monstary
default by Tenant (including, but not limited o, the fajlure t0 timely pay Fired Annual
Rent, Additional Rent and, if applicable, Abated Rent, or the failure to pay any damages
due to Landlord hereunder), Landlord shall be permitted to draw dowm any poriion or the
entire amount of the Letter of Credit and 2pply the proceeds Or 2ny part thereof ia
accordance with Articles 34 and 59 of this Lease and retain the balance for the Security

Deposit. For the puiposes of this Article 59, if 1andlord expends or may be required to
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expend any money ot incur any financial cost, damages or Joss in connection with or to

cure a non-monetary defanlt or breach of Tenant under this Lease, such pon-monstary

_default or breach shall be deemed a monetary default or Vreach under this Lease such that
andlord shall be permiited to draw down any portion of the entire amount of the Letter
of Credit with respect thereto; provided, however, that in any event Tandlozd shall be
permitted to draw down any portion of the entire amount of the Letfer of Credit upon any
termination of this Lease for any default of Tenant whatsogver. 1 andlord shall alsohave
the, right to draw down any portion OF the entire amonnt of the Tstter of Credit if
1 andlord receives notice that the date of expiry will not be extended by the issuing bank
and if a replacement letter of credit meeting the requirements of this Article is not
delivered by Tenant {0 1andlord within five (5) Business Days thereafter, and may retain
fhe proceeds for the Security Deposit. If Tandlord shall have drawn against the Letter of
Credit or any cash security then being held by Landlord and applied all or any portion
thereof, then Tenant shall deposit with Landlord, within 5 days of demend therefor, a new
or amended Letter of Credit in a face amourt sufficient to bring the balance of the monics
(and/ox cemaining portion of the Letter of Credit) held by Landlord to the amount of the
Security Deposit then required to be maintained by Tenant hereunder.

B. Landlord shall deposit the Security Deposit, if at any time in
. cash, in an interest-bearing account. Provided that Tenant is not then in default
hereunder, Landlord will cause the accrued interest on any such cash Security Deposit,
less the lesser of (@) such accrued interest and (ii) one (1%) percent pex annum, as and for
an administrative fee (computed on the amount of the Security Peposit, not on the
interest thereon), to be paid to Tenant promptly following the Bxpiration Date.

o ¢. Tenant will be permitted 10 reduce the amount of the Security
Deposit t0 $000,000 on August 1, 2006, to $800,000 on August 1, 2008, and to $250,000
on Augost 1,.2010;'provided, however and notwithstanding anything {0 the contrary
contained herein, no reduction in the Security Deposit shall be permitted unless on the
date of the reduction 10 default shall then exist and be continbing hereunder (including
compliance with the provisions of Section 594). If the Security Deposit is in cash,
Tandlord will pay to Tenant the amount of eny applicable reduction within fifteent (15)
Business Days after Tenant’s request therefor provided no default by Tenant exists under
this Lease on the date of Tenant’s request or at any time prior to the date Landlord 80
delivers the cash to Tenant. Tf the Security Deposit is a Letter of Credit, Tandlord will
accept a Letter of Credit in the proper reduced amount in exchenge for the existing Letter
of Credit, or, at the sole cost and expense of Tenant, will enter snto an amendment of the
1etter of Credit reducing the amount thereof to the proper reduced amount.

60. Intentionally Omitted.
61. Change of _ocation.

A. Tenant covenants and agrees that at any time during the Term,
T andlord shall have the ahsolute and unqualified tight upon not Jess than thirty(30) days
prior notice to Tenant (the “Substitution Notice™), to designate as 2 substitute for the
Demised Premises the whole or that part of any higher floor or floors in the Building
which has the same oI substantially the same usable square footage as the Demised
Premises (the «gubstitute Space”), provided that as a cONsequUENce of such substimtion of
the Substitute Space only the date for Substantial Completion is not materially delayed.
The Substitute Space shall be deemed to have wgubstantially the same’ usable squate
footage. as the premises demised hereunder if it has not Jess than 95% of the usable area
of the Demised Premises, as in effect on the date of such Substitution Notice. The
Substitution Netice shall specify and designate the Substitute Space. Notwithstanding
such substitution of space, this Lease and all the terms, provisions, covenants and
conditions contained in this Lease shall remain and continue in full force and effect,
except that, from and after the date 1andlord delivers possession of the Substitute Space
to Tenant, (i) Tenant shall immediately vacate the Demised Premises and remove all of
its property therein and (i) the Pemised Premises shall be and be deemed to be the
Substitute Space, with the same force and effect 25 if the Substitute Space Weie originally
specified in this Lease as the preﬁn'ses dermised hereunder. :

B. In the event of the substitution of space 25 above provided:;

26
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@) " if the Substitute Space has a sentable area less than
the rentable area of the Demised Premises, the Fixed Annual Rent and Tenant’s
Percentage shall each be decreased to reflect the lesser sumber of rentable square feet in

the Substitute Space.

(i)  Landlord shall, at Landlord’s expense, prepare the
Substitute Space (including 1 andlord’s Work and Landlord’s Additional Work, to the
extent necessary) in substantially the same mannct as Tenant has prepared the Demised
. Premises or caused the same t0 be prepared and shall have the right to remove aiy floor
covering, wall covering, cabinet work and any other decoration or installation, including
but not limited to alarm, security system and devices, but not all telephone lines or any
ofher communication lines serving the Demised Premises and relocate same in the
Substitute Space, provided that Landlord shall use reasonable efforts (which shall not
include the obligation to pay, employ or cngage any confractors, vendors, suppliers or
other personnel of fabor (including regular staff of Landlord or its property manager) at
so-called overtime or other premium pay rafes of to incur any costs other than ordinary
costs or expenses) 50 as 10 minimize interference with Tenant’s actual, normal permitted
business operations as then conducted at the Demised Premises.

C. Following any such snbstitution of space, Landlosd and Tenant

shall, promptly at the request of either party, execute and deliver an agresment in form
reasonably satisfactory to Landloxd setting forth such substitution of space and the

changes (if any) in the Tixed Annual Rent, Tenant’s Percentage, Fleciric Inclusion Factor
and Electric Inclusion Multiple in the appropriate places in this Lease.

o D. Notwithstanding anything to the contrary contained in this

Article 61, in the event Tandlord delivers a Substitution Notice to Tenant prior to the

commencement 6f Landlord’s Work, Landlord shall incur mo cost or expense in
connection with such substifution of space, and any cosis resulting therefrom shall be the
responsibility of Tenant except to the extent Iandlord is obligated to incur costs as oie
specifically set forth in this Asticle 613 provided, further, that any relocation performed
pursuant to this Section 61 D shall also solely be to other space in the Building having
the same floor plate as the Demised Premises and, therefore, notwithstanding anything
to the conrary contained above in this Article 61, <aid Substitution Space shall in such
case also have the same srentable and useable square footage as the Demised Premises.

6. Certificate of Tenant.

Tenant shall, without charge, at any time and from time to time,

within ten (10) days after request by Tandlord, the lessor under any Superior Lease

and/o
deliver to Landlord or any other person, fimm oOf corporation specified by Landlord, a

wiitten instrument (an “Hstoppel Certificate”) in the form attached hereto as Exhibit D,
ats hereto, if any, or such

having attached thereto a copy of this Lease and all amendme

other form as may be required by Tandlord, the lessor under any such Supesdor Lease
and/or the holder of any such Superor Mortgage. Upon request (but no more than twice
in any twelve month period), 1 andlord agrees O provide Tenant vAth a similar certificatc,
certified to Tenant only, as to Landlord’s Imowledge, with respect to items (a)-(h) in the

Bstoppel Certificate.

63. Miiscellaneous.

LValobb el L ==

. A. The default by Tenant (or any affiliate of Tenant) under any

other lease for premises in the Building shall be deemed a default by Tepant hereunder.
B. (i) In the event Tenant shall make defsult in the payment of
Rent reserved herein, or any itemn of Additional Rent herein mentioned,

or in making any other payment herein required for a total of two (2)

or any part of either,
months, whether or not consecutive, in 20y twelve (12) month period, and Tandlord shall

have served upon Tenant petiions and nofices of petition to dispossess Tenant by
summeary proceedings in each such instance, then, notwithstanding that such default may
have been cured prior {0 the enfry of a judgment against Tenant, any further default
during such twelve (12) month period in the payment of any mOnSy due FLendlord

the Fixed Annual
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hereunder shall be dsemed to be deliberate and Landlord may serve a written three (3)
gdays’ notice of cancellation of this Lease upon Tenant, and upon the expiration of said
three (3) days, this Lease and the Term thereunder shall end end expire as fully and
completely as if the expiration of such three (3) day period were the day herein definitely
fixed for the end and expiration of this Lease and the Term thereof, and Tenant shall then
quit and surrender the Demised Premises to Landlord, but Tenant shall remain liable as

elsewhers provided in this Lease.

Gi) ~ This Lease and the Term and estaie hereby granted
are sitbject to the limitation that if any event shall ocour of any contingency ghall arise
whereby this Lease or the estate hereby granted or the unexpired balance of the Term
would, by operation of law or otherwise, devolve upon or pass o any person, firm or
corporation other than Tenant except to-the extent expressly permitted under Section
62(B)(iii) below, then in any of said evenis Tandlord may give fo Tenant notice of

intention to end the Term at the expiration of three (3) days from the date of the giving of

such notice, and, in the event such notice is given, this Lease and the Term and estate
hereby granted (whether Of ot the Term shall have commenced) shall terminate upon the
expiration of said three (3) days with the same effect as if that day were the expiration

date, but Tenant shall remain ﬁable for damages as provided in this Lease.

(iif) Supplementing the provisions of Article 16, if the
Lease is not terminated under Article 16 and is assigned to any person ot entity pursuant
to the provisions of the Bankruptcy Code, 11 U.S.C. < 101 et seq. (the “Bankrupicy
Code™), any and ail monies or other consideration payable or otherwise to be delivered in
connection with such assignment. shall be paid or delivered to Landlord, shall be and
remain the ekclusive property of Landlord and shall not constifute property of Tenant or
of the estate of Tenant within the meaning of the Bankruptcy Code. Any and all monies
or other consideration constituting Landlord’s property under the preceding sentence not
paid or delivered to Landlord shall be held in trast for the benefit of Landlord and be
promptly paid to or turned over to Landlord, Any monies réceived by Landlord or on
behalf of Tenant during the pendency of any proceeding in bankruptey shall be deemed
paid as compsnsation for the use and occupation of the Demised Premises and the
acceptance of any such compensation by Landlord shall not be deemed an acceptance of

rent or a waiver on the part of Tandlord of any rights under this Lease.

: C. This Iease contains the entire agreement between the parties
hereto and all prior negotiations and agreements are merged in this Lease. This Tease
may not be changed, modified or discharged, in whole or in part, except by 2 written
ipstrument executed by the party against whom enforcement of the change, modification

or discharge is sought.

' . Neither (i) the performance by Landlord, Tenant or others of
any decorations, repairs, alterations, additions of improvements in or to the Building or
the Demised Premises, nor (i) the failure of Landlord or others -to male any such
decorations, Tepairs, alterations, additions or improveménts, nor (i) any latent defect in
the Building or in the Demised Premises, 1oL (iv) any inconvenience oOr annoyance {0
Tenant or injury to or interruption of Tenant’s business by reason of any of the events or
occurrences referred fo in the foregoing subclanses (@) through (v) shall constitute an
actual or constructive eviction, in whale or in pat, or entitle Tenant to any abatement 0T
diminution of rent, or relieve Tenant of any of its obligations ynder this Lease, or impose

any liability upon Landlord, or Landlord’s agenis, other than such liability as may be

imposed upon Landlord by law for Tandlord’s negligence or the negligence of FLandlord’s
" agents in the operation or maintenance of the Building or for the breach by Landlord of
any express covenant of thig Lease on Landlord’s part to be performed. The foregoing
shall not limit Landlord’s agreement as otherwise provided in this Lease fo use
- reasonable efforts fo minimize interference with Tenant’s actual, normal permitted use as

then conducted at the Demised Premises.

B, Tenaut reprasents that it is a corporation duly formed and
validly existing in good standing under the laws of Israel, duly authorized to transact
business, and in good standing, in the State of New York and the pariy executing this

case on its behalf is authorized to sO execute this Lease and bind Tenant.

o>
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- F. Tenant covenants and agrees that it shall mot permit amy
matedals to be used in the Demised Premises (or brought into oF removed from the
Building) in violation of any applicable environmental law, and Tenant hereby
indemnifies Landlord for any Joss incurred by Landlord as a result of the breach of the
foregoing covenant and agreement. Tenant hereby agrees promptly to notify Landlord in
the event that it becomes awars of any violation of any applicable ¢nvironmental 1aw

affecting the Demised Premises. The indemnity set forth in this Article shall survive the
expiration or earlier termination of this Lease. :

. G. Tenant shall be permitted o install a sign with its name on the
entry door to the Demised Premises, subject 0 Landlord’s prior wiitten consent, which
consent shall not be unreasonably withheld. Any such sign installed by (or at the
direction of) Tenant shall be removed by Tenant on OF prior to the expiration or garlier
termination of this Lease. The installation and removal shall be done at Tenant's sole
cost and expense, and any damages caused thereby shall be immediately repaired by

Terant, at Tenant's sole cost and expense.

., Tenant shall be entitled to ten (10) listings in the Building’s
directory. Landlord shall instail such initial listings at andlord’s sole cost. Any
subsequent changes t0 those listings which Tenant desites to make shall be subject to
Tandlord’s approval. I such desired changes a1 approved, 1 andlord shall implement

" such changes at Tenant's cost, which Tenant shall pay to {.andlord, as additional rent,
within ten (10) days after receipt of written demand therefor.

' 1. In construing and interpreting this 1.ease, no consideration or
weight shall be given to any prior version of this Lease and/or to any strikeouts or
deletions contained in any such prior versions.

) §. FEach pasty jrevocably consents {0 the exclusive jurisdiction of
the couris in the State of New York and agrees that venue in the Borough of Manhattan
shall be proper in all sctions, claims of proceedings with or with respect to this Lease
(whether in’ contract, tort or otherwise), and each party waives any right to claim that the
City of New York is an inconvenient forum. This Lease shall be governed solely by the

internal laws of the State of New Yorlk without seforence to principles of conflict of laws.

Tenant hereby () appoints Biedermant, Hoenig, Massamillo & Ruff, located at 90 Park

Avenue, New York, New York, 10016 as its agent for service of process, which

- appointment Tenant may upen notice to Landlord modify with 2 replacement agent for
and shall accept service

service of process as long as said replacement agent is located in,
in, New Yoik City, New York, and (ii) waives any and all of its right sunder the Foreign
Sovereign Tmmunities Act (as heretofore or hereafter amended) in connection with any
claims arising under or related to this .ease, and/or Tenant’s (or any of its subtenants or

assigns) use or occupancy of all or any portion of the Demised Promises.
[remainder of page blank]}

[signature page follows]
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N WITNESS WHEREOR the parties hersto have duly executed fhis

T ease as of the day and year first above writfer.
LANDLORD 15 BAST 26™ STREET ASSOCIATES, LLC
By: MHF 15 Bast 26 LLC,
its managing member
By: Murmay Hill Properties,
its managing member
By: (JZLUJ’JJ)JJ?) 1 ’
Name: Michael D. {reen
Title; President
‘ é rﬂy&: /&,\0
TENANT /4 - B A ISRABLASE
s MALE, eRef &

e e
Name: :
Title

\%rgwﬁiod s, ABW,

~Tegel Affelis
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