Negotiating
Commercial Leases:

New York City,* November 17-18, 2011
Boston, Philadelphia, Pittsburgh, Mechanicsburg and

New Brunswick Groupcast Locations, November 17-18, 2011
Live Webcast, November 17-18, 2011 — www.pli.edu

* Large Hidden Big Ticket Items Buried
in Leases

* Risks of Funding and Completing Landlord’s
and Tenant’s Initial Alterations

* Current Use of Good Guy Guaranties
* Practice Tips on Stress Issues in Retail Leases

* What Really Is “Green” and Hidden Costs/Profit

“Hands down the best leasing seminar, thanks for such a great program.”

— Thomas E. Lombardi, Palmer, Lombardi & Donohue LLP

*This is an approved transitional program

Do You Know There Are 5 Ways To Attend PLI's Programs? See inside for details...
Register Online at www.pli.edu or Call (800) 260-4PLI



Negotiating Commercial Leases:

New York City, November 17-18, 2011
Boston, Philadelphia, Pittsburgh, Mechanicsburg and

New Brunswick Groupcast Locations, November 17-18, 2011
Live Webcast, November 17-18, 2011 — www.pli.edu

Leases are long term investments and your client or company expects you to make the best deal. Also your
client is depending on you to preserve the investment in difficult “risky” times. Knowing “what's hot and what's
not” can help you be on the “cutting-edge” of the current market negotiations. Do you know how to negotiate
true “recognition” agreements and protect the lease and all the rights under the lease from dilution of superior
interests or being “wiped out” in the event of financial difficulty affecting the building or owner? Can you lead
a “workout” of a troubled lease or landlord? The more favorable the lease terms for the tenant, the higher the
risk of later dilution of rights, title losses or higher difficulty of “closing the lease” in the first instance.

This program will help you to develop the bargaining and drafting expertise as well as the negotiation techniques
necessary to avoid unnecessary risk and hidden charges, non-market limitations on company operations, and
costly errors; and to place your client, the owner or occupier of commercial real estate, in the most
advantageous position in what is essentially one of the most challenging real estate markets in thirty years.

MANY NEW TOPICS!
* The killer lease in the new impraving economy
* Risk to Landlord's Work — Tl allowance — destruction to elements of the lease in twelve easy steps

* Practice Tips — tenant's filing of alterations plans “triggering” violations and compliance obligations with
pre-existing but deferred building, fire and safety laws. The architect’s advice and responsibility to a
tenant prior to fit-out

* Current Market Update! “Ownership Costs” including repair, insurance and compliance responsibilities
and how to shift them back to the owners/landlords

* Hot practice tips for retail malls with low occupancy/operations levels. Troublesome current retail leasing
issues, including anchor tenants’ covenants to open, tenant's right to “go dark,” landlord’s recapture of
space, co-tenancy and minimum gross sales termination “kick-outs”

* Hot topics for dealing with long term lease structures and audits
* Good guy guaranties, equity participation leases and take-over leases
* PLUS One full hour of ethics!

Attorneys in the commercial real estate leasing field and other allied professionals, including retail facilities
directors, real estate brokers, property managers, property fund managers and REIT investors and accountants.

The New York City session of this program is available live via the web at www.pli.edu:

* Print the Course Handbook

* Submit questions electronically

* Get “real-time” education right from your PC!

If you have any questions please call PLI's Customer Relations Department at (800) 260-4PLI.



Co-Chairs:

Akerman Senterfitt LLP
New York City

Greenberg Traurig, PA.
New York City

Schoeman Updike & Kaufmann LLP
New York City

Director of Global Real Estate
Shearman & Sterling LLP
New York City

Executive Vice President
Bollinger, Inc.
New York City

Moses & Singer LLP
New York City

Bartko, Zankel, Tarrant & Miller, PC.
San Francisco

Program Attorney: Meghan C. Forgione

DLA Piper LLP
Los Angeles

Managing Member
Cyberlease, LLC
Irving, California

Vice President, Construction Division
American Arbitration Association
Philadelphia

The Pape Law Firm
Wheaton, lllinois

Pircher, Nichols & Meeks
Chicago

President
GreenEdge LLC
New York City

Associate Director, Disputes & Investigations
Navigant
New York City

All program attendees will receive a copy of the Course Handbook Negotiating Commercial Leases: How Owners
and Corporate Occupants Can Avoid Costly Errors 2011, either in two bound volumes or on a flash drive.

The Course Handbook is prepared specifically for this program and also stands alone as a permanent
reference. PLI's Course Handbooks represent the definitive thinking of the nation’s finest legal minds, and

are considered the standard reference in the field. The Course Handbook will be available on the first day of
the program. Please note: Webcast attendees will have access to a downloadable version of the Handbook

one business day prior to the program.



Program Schedule

Day One: 9:00 a.m. — 5:00 p.m.

Morning Session: 9:00 a.m. — 12:15 p.m.
9:00

* The lease form of 12 pages that became 300 pages —
who does this benefit? Slows the “closing” and
increases the transactional costs

* Econometric layering of “theft by lease” — re-bundle
operating expense into fixed rent — anticipate inflation

* In market recovery — landlord’s need to close deals
quickly — tenants at premium

» Owners objectives to commence the flow of rent
more quickly — reduce leasing legal fees for
unnecessary negotiation

* Lease status of the takeover lease for attracting tenants
— use increasing in 2011 — concerns with landlord’s credit

* Accelerate the 15 moving lease commencement dates —
reducing term commencement and rental flow risks

* Mock negotiation

Michael E. Meyer, John Busey Wood

10:00

* Hidden cost impacts of the “grandfathered” laws and
those enacted but not yet effective late triggers —
new triggers for tenant filing plans or pulling the permits

* Delay caused by pre-existing noncompliance of the
building or space and resulting violations when tenant
filing for permits

* Triggered violations from deferred but enacted laws on
filing of plans and demolition of space

* Costs included in CAM and operating expenses/capital
disbursements — landlord agreeing to build space
but with credit risk or “under bank/lender supervision”

 Negotiating “Work/Tl" funding/completion rights and
with the lender or special servicer and obtaining
“recognition of landlord’s work obligations/abatements
and credits” — tenant pays the broker for the servicer?

* Current failure to analyze and assure the “attached
sketch” — compliance, use, repair obligations and
“the missing terrace!”

* Mock negotiation

Michael E. Meyer, John Busey Wood

11:00 Networking Break
11:15

A. Assignment and Subletting

* An overview

* Permitted transactions

* Recapture rights and profit-sharing

* Recognition agreements and consents

* Structural impediments to assignment and
sublease rights

B. Creating Flexibility, Evaluating Your Options

and Negotiating the Deal

* How to create flexibility in the lease?

* Renewal and expansion rights, including rights of first
refusal, rights of first offer, and fixed expansion rights

* Early termination rights and partial kick-outs

Nancy Ann Connery, Michael E. Meyer

12:15 Lunch

Afternoon Session: 1:15 p.m. — 5:00 p.m.
1:15

* Examine how changes to FAS-13 will impact the
structure and negotiation of long term leases and
renew the importance of tenant’s audit rights
* Hear how vacancies and historically incorrect
gross-up adjustments are serving to
1. overcharge in-place tenants
2. understate landlord’s NOI
3. understate management costs and taxes
for base years
e Learn how “Green Leases” and “Green Buildings” are
leading to the development of new profit centers
for landlords
* Find out how REITs are shifting corporate office costs to
building tenants via allocations at an unprecedented rate.
How is this impacting tenants?
» Understand how new insurance products are being used
to transform lease structure
Marc A. Maiona, John Busey Wood

2:15

» Off balance sheet — springing obligations

* “The gap” period obligations — “Backdoor Expanded
Personal Liability”

* Bankruptcy impact

* Hot topics — backdoor liability accelerations —
“Lease Takeover Triggers!”

* How to secure the payment and performance of the
“Lease Taken Qver”!

* Representing a landlord in negotiating a restructuring
of a tenant lease

* Emergence of the equity or cash flow participation lease

Anthony Casareale, John Busey Wood

3:45 Networking Break
4:00

* Conflicts of interest

* Confidentiality — loyalty

* Giving advice before the engagement letter or
clearing conflicts

* Dealing with non-attorneys

* Duties of supervisory and subordinate lawyers

* Hot topics in transactional ethics, etiquette and decorum
— how to negotiate?

Devika Kewalramani, Michael E. Meyer,

John Busey Wood

5.00 Adjourn



Please plan to arrive with enough time to register

before the conference begins. A networking breakfast

will be available upon your arrival.

Day Two: 9:00 a.m. — 4:30 p.m.

Morning Session: 9:00 a.m. — 12:45 p.m.
9:00

* Practice tip! High value property — selling pieces

of the property via subsequent condo declaration

Hot Topic — later creation of multiple superior interests
and multiple landlords

Timeline of creation of interests — impairment of rights —
securing the landlord work/$

Negotiations of the SNDRA — “R" is for full Recognition —
including the lender in the deal formation — abatements
and credits for landlord's work funded by tenant loans

or contributions!

Conversion of lease to condominium ownership mid-term
Purchase rights, term extensions and options may not
work after conversion to condominium

Loss of lease by condition of limitation and use of

the Yellowstone injunction

Bring the lender and security interest holders to the table
first — secure the landlord’s work funding and related
rental credits/abatements — hot topic — loss of abatements
Owner in workout will not fund Tl or brokerage
commission — tenant becomes the “Equity Investor”
Michael E. Meyer, John Busey Wood

10:30

* Costs of litigation and discovery as well as absence
of cases or judgments
* Establishing minimum qualifications for arbitrators in
arbitration provisions and selection process
* Hot topics — current increase in “Baseball Panel Arbitration”
* Use of advocate arbitrators — use of 1 neutral or 3 neutrals
* Impairing and invalidating the award
* “Private purchase of the perfect judge”
» Compartmentalize the process — surgical arbitration
for a clause only
* Creation of the arbitration forum — drafting good
and bad clauses
Michael A. Marra, Elizabeth J. Shampnoi,
John Busey Wood

11:30
11:45

Networking Break

* (Greening the landlord-tenant relationship:
a partnership for sustainability

* (Greening the leasing process: from environmental
game plan to lease negotiations

* Green lease provisions: 10 important provisions to consider

* (reen lease benefits: opportunities to create value
for landlord and tenant

* Where are we today? The status of green leasing

* Hot topics — future tax and incentive “claw-backs”
for failure to continue compliance?

Ellen Sinreich, John Busey Wood

12:45 Lunch

Afternoon Session: 1:45 p.m. — 4:30 p.m.
1:45

* Use clauses and tradenames

* Exclusive use rights

* Opening and operating covenants

* Co-tenancy rights

* Assignment and subletting

* New issues facing landlords and tenants in the current
retail environment

* Use of “pop-up occupancies” in malls

* \When the co-tenancy and “kick-out” for low gross
sales needs confirmation — problems

Theani C. Louskos, M. Rosie Rees,

John Busey Wood
2:45 Networking Break
3:00

» Effect of the financial crisis on insurance

* \Who insures the insurer?

* Coverage of catastrophic risks

* What the landlord needs and what the tenant needs
* ACORD forms now truly worthless! Use of binders?
Alan M. Di Sciullo, James A. Fenniman,

Arthur E. Pape

4:30 Adjourn

“Great insight into landlord/tenant dynamic

in recent leasing issues and negotiations."
—Barry E. Long, Cuddy & Feder LLP




Cost is not a concern for Individual Privileged Members.

Individual Privileged Members have the complete freedom to attend as
many of PLI's 300+ annual programs and Live Webcasts as they please,
for one flat annual fee. For just $3,495 you can get the training you need,
however you want it. Contact membership@pli.edu for more information.

New! Your Source for an Online
Database of PLI Publications.

e 24/7 firm-wide access for one flat fee * Chapter segments available for download
« Extensive searchable collection of more than in PDF and HTML formats

100 automatically supplemented Treatises * Guided search navigation

and 250 Course Handbooks e Advanced search options

For more information on PLI Discover call PLI Library Relations
at (877) 900-5291 or email libraryrelations@pli.edu

Pro Bono Efforts

Since 1933, PLI has been the comprehensive resource for the training and development needs of legal professionals. PLI is
heavily involved in pro bono and research and development activities to ensure that all practicing attorneys and law students
remain on the cutting-edge. These activities include awarding full and partial scholarships to our Institutes and Programs,
assisting public interest organizations in their training needs, and helping law students become first-rate attorneys by posting
free lectures on our web site and offering free MPRE courses. For more information, go online to pro-bono.pli.edu.

PLI Scholarships
Please check the Registration Information section of this brochure for more information about PLI scholarships.

PLI's Guarantee
It's simple. If you're not completely satisfied with the return on your investment from

any PLI program, your money will be refunded in full.




* Live Programs — Attend the program with other
attendees and ask the speakers questions from the
floor. Ideal if you want the live experience.

* Live Wehcasts — View the live program from your
home or office and watch the streaming video on your
laptop or desktop, ask questions electronically, view or
print the Course Handbook, and, if you have to miss
any of it, you have access to the archived portion for
one year. Ideal if you can't travel and still want to
benefit from simultaneous live viewing of

the program.

* Groupcasts — Bring a PLI program for group viewing
directly to your conference room. Enjoy the live streaming
video and receive the best legal education from our
expert faculty. All while training more people for less
money, in the privacy of your own office setting.

* CLE Now Web Segments/Programs — PLI
anywhere, anytime you want it right from your PC.

e MP3/Audio CD/DVDs — Watch or listen to PLI's
programs in the comfort of your home or office.

Visit www.pli.edu for more details.

FOUR EASY WAYS TO REGISTER

WEB: PHONE: (800) 260-4PLI
www.pli.edu | Monday - Friday, 9 a.m. - 6 p.m.,
Eastern Time

New York City Seminar Location: PLI New York Center, 810 Seventh
Avenue at 53rd Street (21st floor), New York, New York 10019.
Message Center, program days only: (800) 260-4754.

New York City Hotel Accommodations:
Due to high d { and limited i y in NYC, we recommend
reserving hotel rooms as early as possible.

Hilton New York Hotel, 1335 Avenue of the Americas, New York, New York
10019. Reservations (877) NYC-HILT. Please mention you are booking a room
under the Practising Law Institute Corporate Rate and the Client File N# is
0495741. You may also book reservations online: go to www.pli.edu for this
program, click Hilton link to see preferred rates. Enter requested dates and
Practising Law Institute rates will appear.

Warwick New York Hotel, 65 West 54th Street, New York, NY 10019. 1 block
from PLI Center. Reservations 800-223-4099 or hotel direct 212-247-2700.
Please mention that you are booking a room under the Practising Law Institute
Corporate Rate. Reservations online at www.warwickhotelny.com

Click reservations in menu bar on left. Select desired dates. In ‘Special Rates’
drop down window select Corporate Rate. In ‘Rate Code’ enter PLIN.

Click search and select desired room type and rate plan. Or, you may email
reservation requests to: res.ny@warwickhotels.com

Boston Groupcast Location: Massachusetts CLE, 10 Winter Place, Boston,
Massachusetts 02100. (617) 350-7006.

Mechanicsburg Group L : Pennsylvania Bar Institute,
5080 Ritter Rd., Mechanicsburg, Pennsylvania 17055. (800) 932-4637.

New Brunswick Groupcast Location: New Jersey Institute for Continuing
Legal Education, One Constitution Square, New Brunswick, New Jersey
08901-1510. (732) 214-8500.

Philadelphia Grouy L : Pennsylvania Bar Institute, The CLE
Conference Center, Wanamaker Building, 10th floor, Suite 1010, Center City
Philadelphia, Pennsylvania 19103 (Juniper St. entrance, between 13th &

Broad Sts., opposite City Hall). (800) 932-4637.

Pittsburgh Groupcast Location: Pennsylvania Bar Institute, Professional
Development Conference Center, 339 Sixth Avenue, Suite 760, Pittsburgh,
Pennsylvania 15222-2517. (412) 802-2300.

Payment Policy: Registration fees are due in advance. Attendees may pay by
check, Visa, MasterCard, American Express or Diners Club.

Cancellations: All cancellations received 3 business days prior to the program
will be refunded 100%. If you do not cancel within the allotted time period, payment
is due in full. You may substitute another individual to attend the program.

PLI's Scholarship/Financial Hardship Policy: Full and partial scholarships to

attend PLI programs are available to pro bono attorneys, judges, judicial law
clerks, law professars, attorneys 65 or older, law students, librarians and
paralegals who work for nonprofit organizations, legal services organizations or
government agencies, unemployed attorneys and others with financial
hardships. To apply, send your request on your employer’s letterhead, stating
the reason for your interest, along with the completed registration form on this
brochure, to the PLI Scholarship Committee. All applications must be accompanied
by a $25 application fee (this fee is waived for judicial law clerks), and must be
submitted four weeks before the date of the program you wish to attend.
(Applicants may pay by check or credit card.) If the request for a scholarship is
denied, the $25 application fee will be returned. Students must also submit a
copy of their student ID card.

FAX: (800) 321-0093 | MAIL: Practising Law Institute
Open 24 Hours!

810 Seventh Avenue, New York, NY 10019

Fax or mail completed Registration/Order Form on back cover

Education Course Credit: States have widely varying regulations regarding
Continuing Education credit, therefore, please contact PLI for more information
concerning approval.

New York State CLE Credit: This TRANSITIONAL continuing legal education
program has been approved in accordance with the requirements of the

New York State Continuing Legal Education Board for attorneys admitted after
October 1, 1997 and experienced attorneys. It has been approved for a
maximum of 15.0 credit hours, of which 1.0 credit hour can be applied toward
the ethics requirement and 14.0 credit hours can be applied toward the
professional practice requirement. Audio and videotapes are not acceptable for
transitional continuing legal education for the newly admitted attorney within
the first two years of admission to the Bar.

California MCLE Credit: PL| is a State Bar of California approved MCLE provider.
This activity has been approved for MCLE credit in the amount of 12.5 credit
hours, of which 1.0 credit hour will apply to legal ethics. PLI will retain the
required MCLE records for this program.

Continming Profeccinnal Ed:

F ion Course Credit: Recommended CPE credit:
13.5 hours, in which 3.0 credit hours will apply to Accounting, 1.0 credit hour
will apply to Auditing and 9.5 credit hours would apply to Specialized Knowledge
& Application. Delivery Method: Group-Live. Program Level: Basic. Prerequisites:
no prerequisites required. Advanced Preparation: No advanced preparation required.
The Practising Law Institute is registered with the National Association of State
Boards of Accountancy (NASBA), as a sponsor of continuing professional
education on the National Registry of CPE Sponsors. State boards of accountancy
have final authority on the acceptance of individual courses for CPE credit.
Complaints regarding registered sponsors may be addressed to the National Registry
of CPE Sponsors, 150 Fourth Avenue North, Suite 700, Nashville, TN 37219-2417.
\Web site: www.nasba.org. Email sschlicht@pli.edu regarding complaints and
refund policy.

California Paralegals: You can satisfy your new continuing legal education
requirements by attending PLI's nationally acclaimed Institutes and Programs!

Ilinois CLE Credit: PLI is an accredited provider in lllinois.

Special Needs: If you have special needs as addressed by the Americans
with Disabilities Act, please notify Customer Relations at least two weeks prior
to your program.

Email: info@pli.edu
Visit Us On The Web: www.pli.edu
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