
November 25, 2003

Executive Director

West  Street

New York, NY  

Re: New York Ltd.


xxx Madison Avenue

Dear xxx


We have been authorized to submit the following proposal to lease space.  
	Property:
	xxx Madison Avenue

	Tenant:
	New York Ltd. All rights shall be contained and reflected in the lease agreement as “running with the lease” and not in personum to the named tenant.

	Premises:
	Entire xth Floor – 49,000 rentable square feet

	Lease Commencement:
	On or around January 1st, 2004, after Landlord Work and “Delivery Conditions” are achieved.

	Term:
	Fifteen (15) years from Rent Commencement

	Base Rental:
	Years 1-5:

$43.50 per rentable square foot
Years 6-10:
$48.50 per rentable square foot
Years 11-15:
$53.50 per rentable square foot

	Rent Commencement:
	Eight (8) months from Lease Commencement (on or around September 1st, 2004, taking into account that Premises is in Delivery Condition and no Landlord delay has occurred). 

	Landlord’s Work:
	Landlord to contribute $55.00 per rsf cash to be used by tenant towards hard & soft costs expended by Tenant in preparing its Premises for occupancy, including architectural & engineering fees. Landlord to have no approval rights over Tenant’s Architect or General Contractor. Subject to structuring adjustment for Section 110 IRSC issues.

	Lease Takeover:
	Landlord shall assume Tenant’s remaining lease obligations at  Wall Street from the date of Tenant’s occupancy of Premises.  The takeover agreement shall assume either an assignment with release of Tenant from the obligations under its old lease or a guarantee by the named Landlord entity with self help and offset rights and same reflected in recognition and no disturbance agreement(s) to be issued from all superior lessors and mortgagees. 



	Use:
	The premises shall and Landlord must represent that it may be used as executive, administrative and general offices and for investment, brokerage and banking purposes.

	Electricity:
	Direct Con Ed metered or Submetered at Landlord’s cost:

A. Landlord to install and charge for a submeter based on actually consumption in Premises only. Landlord to represent no building systems or other spaces are to be included on the submeter.

B. Actual consumption shall be applied to Landlord’s net annual average kilowatt cost for electricity consumed by Tenant, net of any abatements and incentives.

	 Premises Delivery Conditions:
	Premises to be ready for Tenant’s work when:

A.  Landlord’s work to be complete and include:

1. Tie-ins for life safety systems available and ready and no tap or tie in costs or charges.

2. Any non-compliance with law issues within the space to be cured and the building in compliance and ready for pulling Tenant’s work permits and delay adjustments for impacts on Tenant’s Work if any.  Landlord representation that the Premises is HAZMAT free and that an ACP-5 has been provided.

B. Tenant to have no legal compliance obligations for common areas and building systems or core toilets. 

	Operating Expense/
Real Estate Tax Escalation:
	Operating Expenses
Tenant shall pay its pro rata share of increases in actual operating expenses over a Calendar 2005 base year.  Landlord shall supply Tenant a copy of the most recent year’s operating expense details, and all operating expenses shall be based upon or in accordance with GAAP and AICPA audit standards consistently applied, as well as an estimate for Calendar 2004, on a fully grossed-up basis.  Please denote the absence or presence of any extraordinary expenses (i.e. terrorism insurance).  Operating Expenses shall reflect a 100% gross-up of the office space premises with expense components typical of comparable Manhattan office buildings.  In no event shall management fees exceed 2% of gross building rents. (All years, including the base year, shall be grossed up to reflect that the building is fully occupied and that all tenants are paying rent). Expense statements and bills shall have full line item detail for services provided and trades. Invoices to support as well as general ledger and supplemental and sub ledgers will be provided on request.  There shall be no inclusion of expenses, costs or disbursements for retail space or any parking areas or garage.  Special revenues for services provided to tenants or guests such as concierge or valet parking must be removed from expenses.

Operating Expenses shall not include the costs of capital events , disbursements or improvements or repairs or any cost associated with compliance with laws or HAZMAT remediation.  Operating Expense statements shall contain line-item detail by service classification and trade category with invoice backup. Tenant shall have the right to audit, with an auditor of Tenant’s choice, Owner’s books and records from time to time during the term to confirm Operating Expense charges.

Real Estate Taxes
Tenant shall pay its pro rata share of increases in Real Estate Taxes over a Fiscal 2004/2005 base year. Tenant’s Proportional Share calculations will include in the numerator all spaces of Tenant from time to time in the building and the denominator shall be adjusted each year to be the average of the sum of all demisable premises in the building, including management spaces, Landlord occupied spaces and all measured at the then current reflection in existing leases or occupancy agreements and if vacant,  at the last measurement.  Take back spaces shall be at the measurement in the take back agreement or sublease to Landlord or its designee.

In light of the fact that the property under construction and vacant, Tenant requires a ‘basket of comparables’ approach.  If the rate of increase for the assessment for xxx Madison Avenue over five years exceeds the annual rate of increase of seven mutually-acceptable fully operational and tenanted buildings by more than 2% per annum, Tenant’s base year amount shall be adjusted appropriately.

Base taxes shall include any BID taxes in effect.  Please outline any special tax programs that now apply to the property or that may be sought. 

	Plan Approval:
	Landlord shall provide expedited turn-around times for the initial and follow-up (if any) review of both initial and future alterations work.  Landlord’s approval shall not be unreasonably withheld, delayed or conditioned.  Landlord shall receive no fees or payments associated with Tenant’s initial or future Tenant work, except that Tenant shall reimburse Landlord for its reasonable out-of-pocket expenses of reviewing Tenant’s plans for future Tenant work.

	Landlord’s Base Building Work:
	Landlord shall deliver premises in accordance with the following general conditions:

a) Fully compliant with New York building codes and all other applicable laws and shall undertake for any required work.  Landlord to provide Premises fireproofed and with appropriate firestopping. All life safety tie-ins to be present and Landlord shall not charge any tie-in fees. 

b) Bathrooms shall be ADA-compliant and constructed according to New York City codes and will be of a capacity sufficient to satisfy general office requirements (alternatively, Tenant shall receive a cash allowance to perform such work).

c) Landlord to provide electricity riser capacity for 6 watts/RSF demand load, excluding base building loads or supplemental HVAC.  Landlord to provide electrical closets with panels, transformers, switchgear, and ventilation sufficient to provide 6 watts/RSF of demand capacity (plus capacity required for supplemental HVAC) throughout Tenant’s space.

d) Space will be delivered demolished and “broom-clean”, and Landlord will represent that there is no ACM or other hazardous materials in the premises.  At tenant’s direction, space to be demolished as per tenant’s plans. Other design information that will impact Landlord’s work will be provided on a mutually agreed upon schedule.

e) Floor leveling specification to be negotiated and included in the lease. Slope or variation not to be greater than 1 inch for 25 linier feet in any direction.  No dimples or gouges. 

f) HVAC and elevator specifications, and/or Landlord representations as to the comfortable habitability of Tenant’s Premises, shall be consistent with a Class “A” building, to be determined and included in the lease.

Overtime and supplemental HVAC systems– Please provide description of the systems, temperature specifications and normal hours of operation.

Tenant shall have the right to install supplemental A/C at its sole cost and expense, and Landlord to provide condenser or chilled water and watts per rsf (to be determined by Tenant’s engineer) for supplemental use at Landlord’s actual cost (based on a formula TBD).  Tenant to pay no tap-in fee for such supplemental cooling.  Please provide a proposal for overtime charges based upon Landlord’s actual out-of-pcoket cost.

g) Columns, core walls, and exterior walls to be provided sheetrocked and ready to receive paint.

h) All Demising walls are to be appropriately fireproofed and constructed according to code. 

i) Convectors, if any, shall be provided in good working order, with consistent covers throughout.

j) Landlord to provide standpipes and main sprinkler loop.

k) Adequate riser capacity for voice and data cabling to points of presence in the building and between Tenant’s floor(s).
Please provide a detailed timeline of ongoing work to the property including lobby, elevators, mechanical systems etc. 

Tenant’s hoisting for Tenant’s initial alterations to have priority access and be at no cost to the Tenant. No redelivery or end of term obligations of Tenant except broom clean.

	Building Security:
	Please describe the security for the building, including procedures for tenants, guests and deliveries.

	Data/Telecom Provider:
	Please list the providers currently servicing the building. Tenant will have the right to engage its own telecom provider, and that such provider will have POE and riser access allowing a direct pathway to Tenant’s premises.

	ROFO:
	Tenant intends to grow for the foreseeable future and will require rights of first offer during the lease term (to be discussed further).  

Tenant shall have the right to install staircase (s) connecting any additional floor (s) added to Premises and no removal or redelivery obligations at end of term.

	Extension Options:
	Tenant shall have the option to extend its lease for a minimum of a full floor for two terms of five (5) years each, exercisable at least 12 months in advance by an extension amendment based on the all of the terms contained in the original lease.  Rent shall be at 95% Fair Market Rental Value.  Fair Market Rental Value shall be defined in the lease to reflect the base rents, work contribution, free rent, and other terms and concessions available in the market at the time of renewal.

Tenant to have the right to renewal all space if it has sublet less than 30% of the Premises per floor (aggregated if on one or two floors).

	Roof Space:
	Landlord shall provide roof space at no cost (and appropriate riser space to/from the premises also at no cost) of up to 500 SF per floor of space leased for telecommunications equipment.  Please identify location(s) available.

	Floor Plans:
	Please submit electronic versions of CAD plans for the proposed Premises along with your response.  Alternatively, you may email plans to mstewart@studley.com.

	Non-disturbance:
	Landlord shall obtain a non-disturbance and recognition agreement from the lender(s) and/or ground lessor(s) on behalf of Tenant in a form reasonably satisfactory to Tenant. This SNDA will allow Tenant the right to self-help including work credits and the takeover obligations for Landlord’s performance. 

	Sublease and Assignment:
	Tenant shall have the right at any time to assign or sublease all or any portion of Tenant's premises without recapture and with the ability to sublease to tenants in the building.  Landlord’s consent shall not be unreasonably withheld, conditioned or delayed and not required for affiliated or related transactions, Banking or other Federal or State regulator related changes in ownership or assignments etc.  Tenant's subtenants shall also have rights to further sublease.  Tenant shall retain 50% of all profits realized from such subleasing or assignment, after traditional expenses.
Landlord shall deliver recognition agreements to Tenant’s subtenants, if requested.

Changes in the Tenant’s name, ownership share, or its use by sublease or assignment to affiliated or related entities shall not require Landlord’s consent. 

	Cleaning:
	Landlord to clean Tenant’s space in accordance with a cleaning specification (please provide), which is comparable to other, Class “A” office buildings in New York. The specification shall contain wet mop of non-carpet areas and carpet stain removal weekly, as a standard services under the contract.

	Signage:
	Tenant shall be allowed its  standard signage, subject to Landlord’s reasonable approval, on any full floor it occupies. Any Federal or State regulator required signage or listings shall be accommodated without consent.

Tenant shall be entitled to pro-rata listings in the Building’s computerized tenant directory and comparable listing in the elevator marquee, in the event that such signage is created for other tenant (s). 

	Confidentiality:
	Landlord, Tenant and their respective consultants, advisors and agents shall maintain the confidentiality of the terms herein and any discussions thereof.


	Brokerage:
	A full commission shall be payable to XYZ pursuant to separate agreement.


This proposal is not to be construed as a lease or a reservation of space.  This proposal is intended to be a non-binding proposal regarding the contemplated lease.  The parties will attempt to negotiate a definitive lease generally consistent with the terms of this letter but intend no legal rights or obligations between them will come into existence until the definitive lease is signed and delivered by both of them and that, in such event, their respective legal rights and obligations will then only be those set forth in the definitive lease.  No party will have any liabilities or obligations to the other, nor any rights against the other, in the event a definitive lease is not executed and delivered for any reason whatsoever and either party may terminate all discussions and/or negotiations concerning the lease at any time and for any reason.

Yours truly,

