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GROUND LEASE 
THIS GROUND LEASE  (the “Agreement ”), made and entered as of the ___ day of  ____ 20___, by and between the People of the State New York acting by and through the STATE UNIVERSITY OF NEW YORK, a corporation established by the New York State Education Law, with an office and place of business at State University Plaza, Albany, New York 12246 (“SUNY” or University”) for and on behalf of the State University of New York College at____________(“Lessor” or “Sponsor”) and_______________________(name of Start UP NY company) a New York company with its principal office and place of business at ________________________________________(“Lessee”);
WITNESSETH:
WHEREAS, the New York State Legislature (the “Legislature”) has determined that to revitalize the economy of New York, it is necessary and appropriate to promote entrepreneurism and job creation by transforming public higher education institutions through the establishment of tax free communities “Tax Free NY Areas” at such institutions, particularly, in Upstate New York to attract high tech businesses, startups companies, venture capital, new business and investments from across the world; and 
WHEREAS, in furtherance of this objective, the Legislature enacted the Act which grants the Trustees of the State University of New York the authority and power to lease and otherwise contract to make available “Eligible Land” situated at the Sponsor’s Campus for the finance, design, development, and construction of the “Project”; and 
WHEREAS, Lessor maintains an academic campus and other facilities on a parcel of real property located in the Town of ___________________________, __________________________County, State of New York, known as the State University of New York at ____________________________that includes vacant land that has been approved and designated as “Eligible Land” under the Start Up NY Program and more particularly described in SCHEDULE A annexed hereto (the ““Leased Premises”); and  
WHEREAS, Lessee, a for-profit private corporation, in connection with its application to participate in the Start Up NY Program, desires to lease the Leased Premises land particularly designated in Schedule A in order to construct, operate, sublease, license and/or otherwise develop or cause or permit to be constructed, operated, subleased, licensed and/or otherwise developed at the Leased Premises, the Project; and  
WHEREAS, for that purpose, Lessor desires to grant Lessee access to, possession, quiet enjoyment and control of the Leased Premises and the Project to be constructed thereon through a Ground Lease, which real property shall be the Leased Premises for the Project (the “Project Site”) which is also more particularly described in Schedule B; and 
WHEREAS, the Trustees of SUNY and Lessor have approved a resolution authorizing this Ground Lease between Lessor and Lessee (the particular parcel to be leased being described more fully in SCHEDULE A attached hereto and made a part hereof and cross-hatched upon the print of survey marked SCHEDULE B attached hereto and made a part hereof and referred to as for the “Leased Premises”, to be used for the development and operation of a _____________________________________ (type of business).
NOW, THEREFORE, in consideration of the mutual agreements hereinafter set forth, the Parties hereby covenant, promise and agree as follows:
1.	DEFINITIONS 
Unless otherwise specified or the context otherwise requires, for the purposes of this Agreement the following terms have the following meanings: 
“The Act” means the legislation amending the State Economic Development Law, Tax Law, Executive Law, the Administrative Code of the City of New York, the Real Property Tax Law and Education Law to establish the Start UP NY Program.
“Additional Rent” has the same meaning ascribed thereto in Section 6 of this Agreement
[bookmark: _cp_text_4_3]“Base Rent” has the same meaning ascribed thereto in Section 6 of this Agreement.
"Agreement” means this Start UP NY Ground Lease Agreement, including, for the avoidance of doubt, all schedules referred to herein. 
“Campus” means any real property in New York State owned or leased by the Sponsor, held in trust for Sponsor, or owned or leased by an affiliated not-for-profit entity on behalf of Sponsor or for the benefit of Lessor, and can include any such additional real property that may be acquired, established, operated or contracted to be operated for or on behalf of Lessor. 
“Commissioner” means the Commissioner of the New York State Department of Economic Development.
“Contractor” means a person, corporation or entity engaged by Lessee to construct, reconstruct, demolish, excavate, rehabilitate, repair, renovate, alter, or improve the Project and it shall include subcontractors, independent contractors or agents employed by the Contractor for the aforesaid purposes in connection with the Project. 
“Date Lessee takes possession of the Leased Premises” shall mean the date on which Lessee’s notification to SUNY of Lessee’s readiness to commence construction. 
“EDL” means the New York State Economic Development Law. 
“Effective Date” means the date which the New York State Office of the State Comptroller gives its approval for this Agreement to be binding on the parties.
“Eligible Land” means vacant land that is eligible for designation as a Tax-Free NY Area. 
“Facilities” means existing utility lines, pipes, ducts, conduits and wires on, under and above the Leased Premises.
“Force Majeure” means an event or circumstance which is beyond the control and without the fault or negligence of the party affected and which by the exercise of reasonable diligence the party affected was unable to prevent provided that event or circumstance is limited to the following: (a) riot, war, invasion, act of foreign enemies, hostilities (whether war be declared or not) acts of terrorism, civil war, rebellion, revolution, insurrection of military or usurped power, requisition or compulsory acquisition by any governmental or competent authority; (b) ionizing radiation or contamination, radio activity from any nuclear fuel or from any nuclear waste from the combustion of nuclear fuel, radioactive toxic explosive or other hazardous properties of any explosive assembly or nuclear component; (c) pressure waves caused by aircraft or other aerial devices travelling at sonic or supersonic speeds; (d) earthquakes, flood, fire or other physical natural disaster, but excluding weather conditions regardless of severity; and (e) strikes at national level or industrial disputes at a national level, or strike or industrial disputes by labor not employed by the affected party, its subcontractors or its suppliers and which affect an essential portion of the works but excluding any industrial dispute which is specific to the performance of the Project or this Agreement. 
“Hazardous   Substance” mean any substance, matter, material, waste or pollutant, the generation, storage, disposal, handling, release (or threatened release), treatment, discharge or emission of which is regulated, prohibited or limited under: (i) the Resource Conservation and Recovery Act, as amended by the Hazardous and Solid Waste Amendments of 1984, as now or hereafter amended (42 U.S.C. Sections 6901 et seq.); (ii) the Comprehensive Environmental Response, Compensation and Liability Act, as amended by the Superfund Amendments and Reauthorization Act of 1986, as now or hereafter amended (42 U.S.C. Sections 9601 et seq.); (iii) the Clean Water Act, as now or hereafter amended (33 U.S.C. Sections 1251 et seq.); (iv) the Toxic Substances and Control Act, as now or hereafter amended (15 U.S.C. Sections 2601 et seq.); (v) the Clean Air Act, as now or hereafter amended (42 U.S.C. Sections 7401 et seq.), (RCRA, CERCLA, CWA, TSCA and CAA are collectively referred to herein as (the “Federal Toxic Waste Laws”); (vi) any local, state or foreign law, statute, regulation, or ordinance analogous to any of the Federal Toxic Waste Laws; and (vii) any other federal, state, local or foreign law (including any common law), statute, regulation or ordinance now existing or hereafter enacted regulating, prohibiting or otherwise restricting the placement, discharge, release, threatened release, generation, treatment or disposal upon or into any environmental media of any substance, pollutant or waste which is now or hereafter classified or considered to be hazardous or toxic. All of the laws, statutes, regulations and ordinances referred to in subsections (vi) and (vii) above, together with the Federal Toxic Waste Laws are collectively referred to herein as “Toxic Waste Laws”.  The term “Hazardous Substances” shall also include, without limitation: (a) gasoline, diesel fuel, fuel oil, motor oil, waste oil and any other petroleum hydrocarbons, including any additives or other by-products associated therewith; (b) asbestos and asbestos-containing materials in any form; (c) polychlorinated biphenyls; and (d) any substance the presence of which on the Leased Premises: (i) requires reporting or remediation under any Toxic Waste Law, (ii) causes or threatens to cause a nuisance on the Leased Premises or poses or threatens to pose a hazard to the health or safety of persons on the Leased Premises, or (iii) which, if it emanated or migrated from the Leased Premises, could constitute a trespass, nuisance or health or safety hazard to persons on adjacent property.
“Improvements” means all the buildings, enhancements, structures, equipment affixed thereon, whether temporary or permanent, erected or located in, on, under or upon the Leased Premises by Lessee as of the Effective Date. It shall also include all other facilities, fixtures, appurtenances, tangible and intangible (other than receivables), personal property of the Lessee brought to the Leased Property by Lessee as of the Effective Date, including inventories of any nature whatsoever contained on or attending to the Leased Premises or used in connection with the Project or the Start Up NY business as well as all mechanical, electrical and other systems installed or used in connection with any of the foregoing as of the Effective Date. 
“Insurance Trustee” means the insurance trustee designated in the Leasehold Mortgage, or, in the event there is no Leasehold Mortgage or no insurance trustee designated therein, a bank or trust Lessee selected by Lessee with its principal office in the State of New York and having capital of not less than $200,000,000.
“Leasehold Mortgage” has the same meaning ascribed thereto in §20 of this Agreement. 
“Leasehold Mortgagee” has the same meaning ascribed thereto in §20 of this Agreement. 
 “Leased Premises” means all the real property described in the legal description attached to this Agreement as Schedule A and identified on the survey maps attached hereto as Schedule B. 
“Permitted Uses” means use of Leased Premises described in Schedule C hereto and for purposes ancillary thereto which are consistent with the provisions of the “Start UP NY Act” and its implementing regulations.  
“Proceeds of the Lease” means the Base Rent, Additional Rent and other any monetary consideration that the Lessee shall be required by the Commissioner or the Start Up NY Approval Board as the case may be, in consultation with the Chancellor of the University or his/her designee to periodically, pay to the Sponsor to be allocated and used for the purposes set forth in §361 of the Education Law. 
“Project” means the design, construction,   reconstruction, demolition, excavation,    rehabilitation,   repair,   renovation,   alteration   or improvement of the real property comprising the Leased Premises that is used by the Lessee for the approved Start UP NY business.

“Project Labor Agreement” means a pre-hire collective bargaining agreement between a contractor and a bona  fide  building  and  construction  trade  labor organization  establishing  the  labor  organization  as  the collective bargaining representative for all persons who will  perform  work  on the public  work  project,  and  which  provides  that  only contractors and subcontractors who  sign  a  pre-negotiated  agreement  with  the  labor organization can perform project work.

“Schedule D” means “Exhibit A”, the standard contract terms and conditions required to be appended and made part of contracts such as this to which the State University of New York is a party. 
“Schedule D-1” means Exhibit A-1, the affirmative action terms and conditions required to be appended and made part of contracts such as this of which the State University of New York is a party.
“Schedule E” means Base Rent Determination 
“Sponsor” or “Sponsoring University or College” means a university or college that has received approval to sponsor a Tax-Free NY area. 
“START-UP NY Approval Board” means a board consisting of three members, one each appointed by the Governor, the Speaker of the Assembly and the Temporary President of the New York State Senate to carry out certain specified functions in the Act.  
“START UP NY Program” means the economic revitalization program established under the Act that allows Start UP NY businesses to carry on eligible business activities in a Tax Free NY Area. 
“START UP NY Business” means business sponsored by the Sponsor and approved by the Commissioner to carry out eligible START UP NY businesses on Eligible Land 
“State Agency” for the purposes of the applicability of Executive Law 15-A to this Agreement means: (i) any state  department,  or  (ii) any  division,  board,  commission or bureau of any state department, or (iii) the state university of New York and the city  university  of  New York,  including  all  their constituent units except community colleges and  the  independent  institutions  operating  statutory  or   contract colleges  on  behalf  of the state, or (iv) a board, a majority of whose members are appointed by the Governor or who serve by  virtue  of  being state  officers  or  employees  as  defined in subparagraph (i), (ii) or (iii) of paragraph (i) of subdivision one of  section  Seventy-Three  of the Public Officers law.
“State Contract” for the purposes of the applicability of Executive Law 15-A to this Agreement means: (a) a contract, subcontract, lease, grant, bond, covenant or other agreement entered into for the purposes of the Project,  where any individual, public corporation or authority, private corporation, limited liability company or other entity spends or is committed to spend or does expend funds in  excess  of twenty-five  thousand dollars ($25,000.00), in return for labor,  services  including but  not  limited  to  legal, financial and other professional services, supplies, equipment, materials or an combination of the  foregoing,  to be  performed  for,  or rendered or furnished in connection with the Project; (b)  a contract, subcontract, lease, grant, bond, covenant or other agreement entered into for the purposes of the Project,  where any individual, public corporation or authority, private corporation, limited liability company or other entity spends or is committed to spend or does expend funds in  excess  of  one  hundred  thousand  dollars ($100,000.00) for the acquisition, construction, demolition, replacement, major repair or  renovation  of  real  property  and  improvements on a Leased Premises.
“State Subcontract” for the purposes of the applicability of Executive Law 15-A to this Agreement means any contract, subcontract, lease, grant, bond, covenant or other agreement for a total expenditure in excess of $25,000 providing for services, including non-staffing expenditures, supplies or materials of any kind between any individual, public corporation or authority, private corporation, limited liability company and a prime contractor, in which a portion of the prime contractor’s obligation under the State Contract is undertaken or assumed by a business enterprise not controlled by a prime contractor.
“Strategic State Asset” means land or a building or group of buildings owned by the State of New York that is closed, vacant, or for which notice of closure has been given pursuant to any statutory notice requirement or which is otherwise authorized to be closed pursuant to any chapter of the laws of New York.
“Tax-Free NY Area” means the land or vacant space of a university or college and designated area of a New York State Incubator that meets the eligibility criteria specified in Article 21 of the EDL and has been approved as a Tax-Free NY Area.  It also means a Strategic State Asset that has been approved by the START-UP NY Approval Board.


2.	DESCRIPTION OF LEASED PREMISES
Lessor does hereby lease to Lessee, and Lessee does hereby take and Lease from Lessor, all the real property described in the legal description attached as Schedule A hereto and identified on the survey maps attached as Schedule B hereto (collectively, the “Leased Premises”).
TOGETHER WITH and including all buildings and improvements situated on the Leased Premises (collectively the “Improvements”), including, without limitation, the parcel of land, known as the Leased Premises and particularly delineated in Schedule B and parking areas and driveways, appurtenances thereto. (Show metes and bounds or other applicable description that can be easily identified shared and verified by an independent third party of the vacant space or land.) 
TOGETHER WITH the right to use in common with the students, faculty, and administration and visitors at, of or to Lessor’s Campus all of the estate, right, title and interest of Lessor in and to any and all utilities, streets, roads, highways, alleys, driveways, sidewalks, easements, rights-of-way and appurtenances, which shall give vehicular or pedestrian or utility access to other areas of Lessor’s Campus.  Access across or through Lessor’s Campus shall be subject to the reasonable regulations of the College in respect of deliveries and other truck or heavy traffic, including construction vehicles;
RESERVING to Lessor the right to maintain, repair and replace existing utility lines and related appurtenances under and above the Leased Premises as provided in Section 7 of this Agreement. 
3.	START UP NY MANDATORY REQUIREMENTS
(a) Article 8 of New York State Labor Law-Prevailing Wage. The parties agree that  pursuant to §361 of the Education Law any contract or agreement for the construction, alteration, rehabilitation, demolition, reconstruction, excavation, repair, renovation or improvement work on the Leased Premises shall (A) be awarded by a competitive process and (B) state that such work is deemed a public works project for the purposes of Article 8 of the Labor Law and require compliance with all provisions of Article 8 of the Labor Law by Lessee, any sublessee, any contractor or any subcontractor performing such work. Accordingly, contractors, subcontractors or agents engaged by the Lessee to construct, reconstruct, demolish, excavate, rehabilitate, repair, renovate, alter, or improve the Project shall post the appropriate prevailing wage schedules in a conspicuous place at the construction site. The Department of Labor shall provide the Contractor with posters relating to prevailing wage rates and the same shall be displayed by the Contractor in a conspicuous place at the construction Leased Premises. The Contractor shall also distribute wallet cards, to be provided by the Department of Labor, to all workers engaged at the construction Leased Premises containing information relating to wage rates and telephone numbers to call if a worker believes his or her rights are being violated. The Contractor shall provide each worker with a written notice, informing them of the applicable prevailing wage requirements, and the Contractor must obtain a signed statement or declaration from such worker attesting to the fact that he or she has been given this information. Further, such contractors, subcontractors or agents are required to keep certified copies of its payrolls at the Leased Premises.[footnoteRef:1] [1:  	Similar provision covering Article 9 of Labor Law to be added for City University of New York leases. For reference, Education Law 361(c) provides:  Whenever a party to any lease or contract for projects authorized pursuant to this section on lands leased or owned by the city university of New York, enters into a contract under which employees  are  employed to perform building service work, as that term is defined in section two hundred  thirty  of the labor law, such work shall be subject to article nine of the labor law to  the  same  extent  as  building  service  work performed pursuant to a contract with a public agency.]
] 

(b) Participation of Minority and Women Owned Businesses Enterprises (“MWBEs”). For the purposes of Article 15-A of the Executive Law, any individual, public corporation or authority,  private corporation,  limited  liability  company or partnership or other entity entering into a contract, subcontract, lease, grant, bond,  covenant  or other  agreement  for  the Project shall be deemed  to be a  State Agency and such contracts shall be deemed to be a State Contract. Accordingly, the parties to such contract, subcontract, lease, grant, bond, covenant or other agreement shall comply with the requirements of Article 15-A of the Executive Law. 
(c) Reversion. It is agreed by and between Lessor and Lessee that while this Agreement is in effect, all Improvements erected upon the Leased Premises shall remain the property of Lessee, but upon expiration or termination of this Agreement, the Leased Premises and all Improvements thereon (excluding movable fixtures, trade fixtures, attached furniture and personal property not constituting Improvements, and specialty installations, provided that Lessee repairs any and all damage to the Leased Premises resulting from the removal of any such fixtures, Improvements or installations) shall become the absolute property of Lessor without payment by Lessor except that, if Lessor grants a new Agreement to the Leasehold Mortgagee or its designee or Lessee grants a new sublease on similar terms to the Leasehold Mortgagee or its designee, then, at the option of such Lessee or such sublessee, interest in the Leased Premises shall remain in the Lessee or sublessee while the new Agreement or new sublease is in effect. 
(d) Cessation of Use of Leased Premises As Described in this Lease. In the event Lessee ceases to use the Leased Premises for the purposes described herein, this Lease shall terminate on the thirtieth day after notice of such termination is mailed to Lessee and the Leased Premises and Improvements thereon shall revert to Lessor. 
(e) Removal of the Business from the Start UP NY Program. Subject to the requirements of the Act and its implementing regulations, if Lessee is duly removed from the Start UP NY Program, such event shall constitute a rescission of this Lease effective on the 30th day after the Commissioner serves a removal notice on the Start UP NY Business, and the Leased Premises and any improvements thereon shall revert to Lessor. 
(f) Indemnity. 
i. By Lessee: Lessee shall indemnify and hold harmless the Lessor from and against any and all liabilities arising from or in connection with all of the following: (a) the Premises and/or any operations or activities thereon during the Term and after the Term for so long as Lessee, or any Person holding through or under Lessee, remains in possession of the Leased Premises; (b) any act, omission, negligence, or misconduct of Lessee and/or any of Lessee’s officers, directors, employees, partners, members, agents, contractors, invitees, or Sublessees; (c) any accident, injury or damage (including death) occurring in, at or about the Leased Premises during the Term and after the Term for so long as Lessee, or any Person holding through or under Lessee, remains in possession of the Premises; (d) any breach or default by Lessee under this Lease; (e) any claims made by Subtenants during or after the Term (including claims for return of security deposits and prepaid rent); and (f) any holdover by Lessee, or by any Person(s) holding through Lessee, after the Expiration Date.  Lessor agrees to notify Lessee promptly in writing of any such claim presented to Lessor or action commenced against Lessor and permit Lessee to defend or settle the same. Lessor agrees to cooperate with Lessee in any way reasonably requested by Lessee, but at Lessee's expense, to enable Lessee to defend against any such claims. Lessor reserves the right to join in any action at its cost and expense when it determines there is an issue involving a significant public interest. 
ii. By Lessor:  Subject to the availability of lawful appropriation and consistent with the New York State Court of Claims Act, Lessor shall hold the Lessee harmless from and indemnify it for any final judgment of a court of competent jurisdiction only to the extent attributable to the negligence of Lessor or of its officers or employees when acting within the course and scope of their employment in connection with this Agreement.
(g) 	Project Labor Agreements. Lessee  shall have the right to require a contractor awarded a contract, subcontract, agreement, grant, bond, covenant or other agreement for a Project to enter into a Project Labor Agreement during and for the work involved with such Project when such requirement is part of Lessee’s request for proposals for the project and when Lessee determines that the record supporting the decision to enter into such an agreement establishes that the interests underlying the competitive bidding laws are best met by requiring a project labor agreement including:  obtaining the best work at the lowest possible price; preventing favoritism, fraud and corruption; the impact of delay; the possibility of cost savings; and any local history of labor unrest.  

4.	CONSTRUCTION
(a) Subject to the terms and conditions hereinafter set forth, Lessee may develop, construct and furnish or at its option cause or permit to be developed, constructed and furnished upon the Leased Premises, buildings and Improvements,  structures and Improvements, including utility lines and systems, roads, sidewalks and parking and recreational facilities comprising the Project. 
(b)  Lessee shall be responsible for obtaining (or cause or permit to be obtained), without expense to Lessor, all permits, licenses and other governmental approvals (collectively, "Permits") required for the development, construction, and furnishing of the Project and the subsequent operation thereof. Lessor agrees to cooperate with Lessee, without expense to Lessor, by signing documents and taking other action reasonably required in order for Lessee to obtain (or cause or permit to be obtained) the Permits.
(c)  All construction contracts entered into by Lessee in connection with any construction, alteration or rehabilitation of Improvements upon the Leased Premises (individually, "Construction Contract" and, collectively, "Construction Contracts") shall be assignable (without the contractor's consent) Upon execution and delivery of each Construction Contract, Lessee shall collaterally assign such Construction Contract to Lessor by agreement in form reasonably satisfactory to Lessor. 
	(i) That all Construction Contracts entered into by said subcontractors shall be assignable (without the contractor's consent) to Lessee and Lessor and to any Leasehold Mortgagee; and
	(ii) That, upon execution and delivery of each Construction Contract, the subcontractors shall collaterally assign such Construction Contract to Lessee and Lessor. Each such collateral assignment shall, among other things, give Lessee and the Lessor the right (but not the obligation) to take all action and receive performance under the Construction Contract in lieu of subcontractors if an Event of Default described thereunder shall occur or subcontractors shall be in default beyond applicable notice and grace periods under the sublease, under any agreement between Lessee and/or any of the Lessor, on the one hand, and subcontractors, on the other hand, or under the Construction Contract. Lessee and the Lessor' right to an assignment of such Construction Contracts shall be expressly subject and subordinate to the right of any Leasehold Mortgagee to obtain an assignment of the Construction Contracts.  Each such Construction Contract shall provide that, upon receipt by the contractor of written notice from Lessee and the Lessor stating that (a) the subcontractor is in default as described hereinabove and (b) Lessee and the Lessor are electing to exercise their rights under the assignment and assume all the rights and obligations of subcontractors thereunder from and after the date of said notice, then such contractor shall continue performance under the Construction Contract in accordance with the terms thereof, regardless of any default by subcontractors under the Construction Contract, so long as Lessee and Lessor compensate Contractor as provided in the Construction Contract for all work, labor, services and materials rendered on Lessee’s and Lessor’ behalf and otherwise observes all other obligations as “owner” under the Construction Contract following such notice. Notwithstanding the above, the parties recognize that Lessor will experience significant damages from having partially-completed and unwanted construction on the Leased Premises. Nothing herein shall in any way prejudice the rights that Lessor would otherwise have to seek damages under this Agreement or otherwise by law.
(d) If the estimated cost of construction, alteration or rehabilitation shall be in any one instance in excess of $_____________, Lessee shall, prior to the commencement of the work, procure, execute and deliver, or cause to be procured, executed and delivered, to Lessor and maintain, or cause to be maintained, at its own cost and expense, a performance bond and a payment bond (or, if Lessee so elects, other security reasonably satisfactory to Lessor and to the Leasehold Mortgagee), which shall be in an amount not less than one hundred percent (100%) of the total contract price of such construction, alteration or rehabilitation work. Said bonds must be issued by a surety authorized to do business in the State of New York as a surety. Such performance bond shall guaranty performance of the Construction Contract for such work within a reasonable time, free of all liens, encumbrances, chattel mortgages, conditional bills of sale and other charges, and in accordance with the plans and specifications approved by Lessor. Attorneys-in-fact who execute said bonds on behalf of a surety must affix thereto a certified and effectively dated copy of their power of appointment. Lessor will not unreasonably withhold, condition or delay its consent to other forms of security proposed by Lessee.  The obligations contained in this section may be waived by Lessor with respect to any construction, alteration or rehabilitation performed by Lessee or subcontractors, provided that Lessee or subcontractor provides evidence reasonably satisfactory to Lessor of financial security, in the form of a guaranty or otherwise, sufficient to pay for and complete any such construction, alteration or rehabilitation costing in excess of $__________________in any one instance.

(e) Throughout the Term of this Agreement and during any period of construction, alteration or rehabilitation, Lessee shall, at Lessee's sole cost and expense, be responsible for assuring compliance with the New York State Uniform Fire Prevention and Building Code and with the Life Safety Code of the National Fire Protection Association, to the extent applicable. Notwithstanding the foregoing, nothing contained in this Agreement shall be deemed to subject Lessee to the jurisdiction of any municipal government or any other body exercising similar functions.
(f) Lessee shall with the Lessor’s written approval which shall not be unreasonably withheld, have the right to name the START UP NY Business and to place signs on the Leased Premises with respect to the use of the Leased Premises. 
(g)  At any time after the end of one (1) year from the date of this Lease, Lessor may reclaim any portion of the Leased Premises not being used for the purposes mentioned in Section 14, so long as such land to be reclaimed is not reasonably needed by Lessee to be used in conjunction with such purposes. In the event that any such land is reclaimed, this Lease shall terminate as to such portion and Lessee shall have no further rights or obligations thereto. 
(h) Lessee shall not divert or alter the natural drainage of the terrain without the prior written consent of Lessor. Furthermore, Lessee shall not cut, destroy, injure or otherwise disturb any trees, shrubbery or ground cover on the Leased Premises except for ordinary and necessary lawn and tree maintenance, without the prior written consent of Lessor. Lessee shall take good care of the Leased Premises and, at the expiration or earlier termination of this Lease, shall return the Leased Premises to Lessor in substantially the same condition as when received, subject to removal or abandonment of any Improvements in accordance with Section 3 of this Lease. If an Event of Default occurs under this Section, in addition to all other remedies available to Lessor, Lessor may exercise its right to enter on to the Leased Premises and cure the Event of Default at Lessee’s cost as permitted under Section 16.
(i) The Lessee shall not remove or disturb, or cause or permit to be removed or disturbed, any historical, archaeological, architectural or other cultural artifacts, relics, remains, or objects of antiquity. In the event such items are discovered on the Leased Premises, the Lessee shall immediately notify Lessor and protect the site and the material from further disturbance until the Lessor gives clearance to proceed.
5.	TERM AND TERMINATION
(a)  The term of this Agreement shall be a period commencing on the 
Effective Date and expiring on the earlier of the _______________________ (___th) anniversary of the Effective Date, unless sooner terminated in accordance with the provisions of this Agreement. 

	     (b)	Option For Renewal:  Lessee shall, provided this Agreement is in full force and effect and Lessee is not in default under any of the terms and conditions of the Agreement at the time of notification or commencement, have one (1) option to extend this Agreement for a term of _____ (__) years as of the date the extension term is to commence, subject to the approval of AG and OSC, on the same terms and conditions set forth in the Agreement, except as modified by the terms, covenants and conditions as set forth below: 

		(i) If Lessee elects to exercise said option, then Lessee shall provide 
Lessor with written notice no earlier than the date which is ____(__) months prior to the expiration of the term of the Agreement but no later than the date which is ____(__) months prior to the expiration of the term of the Agreement. If Lessee fails to provide such notice, Lessee shall have no further or additional right to extend or renew the term of the Agreement.

		(ii) This Option for Renewal is not transferable; the parties hereto  acknowledge and agree that they intend that the aforesaid option to extend this Agreement shall be “personal” to Lessee as set forth above and that in no event will any assignee or sublessee have any rights to exercise the aforesaid option to extend. Lessee shall have no further right to extend the term of the Agreement.

(c)	Survival: The applicable provisions of this Agreement shall continue in effect after the expiration of the initial term or any renewal term of this Ground Lease, to the extent necessary to provide for final billing and adjustment, to enable Lessee to remove its personal property and to enable Lessee to remove Improvements and restore the Leased Premises in accordance with Section 3 herein.

	(d)	Termination: In addition to removal and default provisions under sections 3(e) and 16 respectively, the Lessor shall have the right to terminate this Agreement for (i) convenience, (ii) in the event the New York State Finance Law sections 139-j and 139-k certifications filed by the Lessee are found to be intentionally false or intentionally incomplete.

6.	RENT

(a)	Base Rent: During the Term, Lessee shall pay Lessor the Base Rent as set forth in Schedule E, in equal monthly installments, in advance, on the first day of each month during the Term, without notice, bill or demand.

(b)	Additional Rent: Lessee shall pay all Additional Rent as set forth below to Lessor within fifteen (15) days after Lessee is billed for such amount, unless a different time period is specified in this Agreement. Lessor shall have the same rights and remedies with respect to non-payment of Additional Rent as Lessor has with respect to Base Rent. Additional Rent shall be rental expenses, of every kind and nature, relating to or arising from the Leased Premises, including expenses arising from the leasing, management, operation, maintenance, repair, use, or occupancy of the Leased Premises and all construction relating to the Premises, except as otherwise expressly provided in this Lease.  Lessee shall pay Lessor the itemized Additional Rent as set forth in Schedule F. 

7.	EASEMENTS; UTILITIES
(a)	Lessor hereby reserves the right to maintain, repair and replace Facilities on, under and above the Leased Premises as may be reasonably necessary for the servicing of the Lessor (other than the Leased Premises). The rights reserved to Lessor pursuant to this paragraph shall be subject to the following conditions precedent:
(i) Lessor may maintain, repair and replace the Facilities on the Leased Premises if Lessee or any subcontractors shall fail to do so pursuant to the terms of this Agreement or the applicable sublease. In performing such work, Lessor shall use all commercially reasonable efforts to minimize interference with Lessee's and/or any subcontractors’ operations, and shall promptly restore all damage to the Leased Premises or any Improvements thereon and remove all debris associated with such work at its sole cost and expense.
(ii) If Lessor shall maintain, repair and replace any such Facilities, then Lessor shall, except in an emergency, in each instance:
(A) Deliver to Lessee at least thirty (30) days prior to such maintenance, repair and replacement, notice of the proposed work.
(b)    At any time during the Term of this Agreement, Lessee may, at its own expense, 
relocate the Facilities and install and/or relocate any new utility Facilities within the Leased Premises to the extent necessary to develop, construct and/or operate the Project, provided that such relocation and/or installation of the Facilities will not interfere with Lessor’s operations. Lessee shall comply with the requirements of subsection (a) above in performing this work and Lessee shall be responsible for obtaining the written approval of all beneficiaries of such utility Facilities (including, when applicable, the Facilities) at its sole cost and expense prior to undertaking such work. In addition, Lessor agrees to provide Lessee and/or the applicable utility provider with all easements over adjacent property of Lessor that Lessee or such utility provider may require relocating the Facilities and installing and/or relocating such utility Facilities, at no cost to Lessee or the applicable utility provider, provided that such easements do not materially interfere with the use of Lessor's adjacent property or render title thereto unmarketable. Lessor will reasonably cooperate with the New York State Office of General Services in obtaining these easements.  Prior to undertaking a relocation and/or installation of the Facilities pursuant to this subsection, Lessee shall provide reasonable prior notice to Lessor. 
(c)    Lessee may, at Lessee's option and with Lessor's written consent, which Lessor agrees to not unreasonably withhold, condition or delay, use the storm and sanitary sewer facilities and sewer plant of Lessor existing from time to time at or adjacent to the Lessor and the other utilities of Lessor from time to time located thereat, in each case to the extent Lessor has at the time sufficient capacity to service the Lessor and Lessee's requirements. Lessee shall be responsible for the cost of connecting such sewer facilities, sewer plant and utilities to the Project. It is understood that the Parties contemplate that gas and electricity will be obtained from the public utilities, at least in the first instance. In the event any utility facilities of Lessor (including the Facilities) are used by Lessee, then Lessee shall pay or cause to be paid to Lessor a reasonable rate or charge for any such use based on separate meters to be maintained by Lessee for that purpose. 
(d)    Lessor makes no representation as to the adequacy of any utilities described in subsection (c) above or their suitability for Lessee's operations, and Lessor shall have no liability or responsibility if any one or more of the utility services provided by or furnished through utility facilities (including the Facilities) and equipment of Lessor are interrupted or terminated for any other reason whatsoever, and a loss of any such utility service shall not be deemed a constructive eviction of Lessee or a defense to any of Lessee's obligations hereunder, and shall not entitle Lessee to terminate this Agreement.   

8.	NET LEASE 
	(a) This Agreement is a net lease. Notwithstanding any present or future law to the contrary, except as otherwise expressly set forth in this Agreement, Lessee shall not be entitled to terminate this Agreement, nor shall Lessee be entitled to any abatement, set-off, counterclaim, defense or deduction with respect to any Base Rent or Additional Rent, nor shall the obligations of Lessee hereunder be affected by reason of any damage to or destruction of the Leased Premises, any prohibition, limitation, restriction, or prevention of Lessee's use, occupancy or enjoyment of the Leased Premises, or any other cause whether similar or dissimilar to the foregoing. The Parties intend that the obligations of Lessee hereunder shall be separate and independent covenants and agreements. It is the intention of the Parties that the Rent payable hereunder shall be absolutely net to Lessor without any set-off or deduction whatsoever, so that this Agreement shall yield, net, to Lessor, the Rent payable to Lessor during the entire Term of this Agreement, and that all costs, expenses, deductions and charges of any kind and nature relating to the Leased Premises or to the ownership, lease, use or occupation thereof which may arise or become due and payable during or after the Term of this Agreement, shall be paid by Lessee, and that Lessor shall be indemnified and held harmless by Lessee from and against claims for same, and under no circumstances or condition shall Lessor be expected or required to make any payment of any kind or be under any other obligation or liability hereunder, except to the extent expressly provided in this Agreement.
	(b)	Without limiting the generality of the foregoing, Lessee covenants to pay, before any fine, penalty, interest or cost may be added thereto for the non-payment thereof, as Additional Rent, all taxes, including but not limited to real property taxes and assessments (including, but not limited to, that portion of all assessments for public improvements or benefits payable during the Term, whether or not such improvements are commenced or completed within the Term of this Agreement), payments in lieu of taxes, water, sewer and other rents, rates or charges, charges for public utilities, excises, levies, license and permit and inspection fees and other governmental charges, general and special, ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, which at any time prior or during the Term of this Agreement may have been or may be assessed, levied, confirmed, imposed upon, or grow or become due or payable out of or in respect of, or become a lien on, the Leased Premises or any part thereof or any appurtenance thereto, or any use, possession, or occupation of the Leased Premises, but only to the extent the same are payable with respect to the Term (all of the foregoing, together with any and all penalties and/or interest thereon, being hereinafter sometimes collectively referred to as "Taxes", and any of the same being hereinafter sometimes referred to as a "Tax"). Any Tax imposed against the Leased Premises, relating to a fiscal period of the imposing authority, a part of which period occurs after the Expiration Date (whether or not such Tax shall be assessed, levied, confirmed, imposed upon or in respect of or become a lien upon the Leased Premises, or shall become payable, during the Term) shall be apportioned between Lessor and Lessee as of the Expiration Date.
	(c)	Lessee shall have the right to contest the amount or validity, in whole or in part, of any real estate Tax by appropriate proceedings diligently conducted in good faith, provided: (i) neither Lessor nor Lessee would by reason thereof be subject to any criminal liability (or any civil liability other than late charges, interest, fees and penalties attributable thereto which shall be Lessee's responsibility); (ii) neither the Leased Premises nor any part thereof or interest therein would, by reason of the postponement or deferment of payment of such Tax, be, in the reasonable judgment of Lessor, in danger of being forfeited or lost or subject to any lien, encumbrance or charge or penalty unless Lessor is indemnified therefor by Lessee (or, if such contest is brought during the term of any construction loan, and Lessor reasonably determines an indemnity is insufficient security for such contest, Lessee provides a bond in an amount and form satisfactory to Lessor in its commercially reasonable discretion); and (iii) Lessee shall regularly keep Lessor advised as to the status of such proceedings. Upon the termination of such proceedings, it shall be the obligation of Lessee to pay the amount of such Tax or part thereof as finally determined in such proceedings to be due, the payment of which may have been deferred during the prosecution of such proceedings, together with any costs, fees (including reasonable attorneys' fees and disbursements), interest, penalties and other liabilities in connection therewith.

9.	AS-IS

(a)	Lessor shall have no obligation to perform any alterations to the Leased Premises to prepare the same for Lessee's occupancy thereof. Upon execution of this Agreement, Lessee shall be irrevocably deemed to have (i) accepted and be fully satisfied in all respects with, the Leased Premises, including, without limitation, the status of title shown on any title commitment issued to Lessee by a title insurer  prior to execution of this Agreement (the "Title  Commitment"), the environmental condition of the Leased Premises, and the property's value and zoning, (ii) decided to lease the Leased Premises solely on the basis of its own independent investigation, and (iii) accepted the Leased Premises in its present "as-is" condition. Except as expressly stated in this Agreement, Lessor has not made, does not make, and has not authorized anyone else to make any representation as to the present or future status of title, the environmental condition, physical condition, value, leasing, operation, use, tax status, zoning, income and expenses or any other matter or thing pertaining to the Leased Premises, and Lessee acknowledges that except as expressly stated in this Agreement, that no such representation has been made and that in entering into this Agreement Lessee does not rely on any such representation. Lessor makes no warranty or representation, express or implied or arising by operation of law, including, without limitation, any warranty of condition, habitability, merchantability, or fitness for a particular purpose of the Leased Premises.
(b)	In the event that, as of the date that all required State approvals of this Agreement have been obtained (the "Approval Date"), there are any matters recorded against the Leased Premises which are not disclosed in the Title Commitment ("New Title Exceptions"), Lessee shall have the right to notify Lessor within fifteen (15) days after the Approval Date that it objects to any such New Title Exceptions (a "Title Objection Notice"). In such event, Lessor shall have the right (but not the obligation) within thirty (30) days after receipt of the Title Objection Notice, in its discretion to either record or bond such New Title Exception, or provide the necessary assurances to the title Lessee so that Lessee can obtain a title insurance policy which is not subject to any New Title Exceptions listed in Lessee's Title Objection Notice (an "Acceptable Policy"). If Lessor is unable or unwilling to discharge or bond such New Title Exceptions or to cause an Acceptable Policy to be issued to Lessee within such thirty (30) day period (which period shall be extended if same cannot with reasonable diligence be completed within thirty (30) days provided that Lessor is diligently seeking to discharge or bond such New Title Exceptions or to cause an Acceptable Policy to be issued to Lessee, but not beyond one hundred eighty (180) days after the date of Lessee's Title Objection Notice), then Lessee shall have the right within thirty (30) days after Lessor's period to cure has expired to terminate this Agreement upon notice to Lessor.
10.	REPAIR AND MAINTENANCE
Lessee shall repair and maintain the Leased Premises in good condition subject to normal wear and tear, and without commission of waste, and subject to the casualty and condemnation provisions in this Agreement. Lessee shall be responsible for making all structural and non-structural repairs, replacements and alterations to the Leased Premises as needed to maintain the Leased Premises in a workmanlike manner. All such work shall be performed in a good and workmanlike manner in accordance with the terms herein. Lessee shall operate and maintain the Leased Premises in accordance with all applicable laws and regulations. Upon the expiration of the Term or earlier termination of this Agreement, Lessee shall peaceably surrender to Lessor the Leased Premises, which, if Lessee has theretofore complied with its maintenance and repair obligations under this Agreement, may be returned to Lessor in its "as-is" condition.
11.	HAZARDOUS SUBSTANCES
(a)	Hazardous Substances Prohibited. Lessee shall not conduct, permit, or authorize the manufacturing, emission, generation, transportation, storage, treatment, existence or disposal in, on or under the Leased Premises, of any Hazardous Substance without prior written authorization by Lessor, except for  such  quantities which are routinely utilized in connection with, or which routinely results from, the lawful use of the Leased Premises, all of which are to be stored, used, handled, and disposed of in full compliance with all Toxic Waste Laws. Nothing contained herein shall be construed as imposing upon Lessee any responsibility for any Hazardous Substances conclusively proven to have been located in, on or under the Leased Premises on or prior to the Effective Date (the “Pre-Existing Conditions”).
	(b)	Compliance with Toxic Waste Laws; Indemnity.
i. Lessee shall, at its sole cost and expense, comply with all applicable Toxic 
Waste Laws; provided that nothing contained herein shall be construed as imposing upon Lessee any responsibility for compliance with applicable Toxic Waste Laws in respect of Pre-Existing Conditions.

ii. NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE 
CONTRARY, LESSEE SHALL INDEMNIFY AND HOLD HARMLESS LESSOR FROM ANY AND ALL LIABILITIES, CLAIMS, CAUSES OF ACTION, PENALTIES, FINES, COSTS, EXPENSES, ATTORNEYS' FEES, REMEDIAL OR RESPONSE COSTS, INVESTIGATORY COSTS AND OTHER SIMILAR EXPENSES ARISING OUT OF OR OTHERWISE ATTRIBUTABLE TO ANY VIOLATION BY LESSEE, OR LESSEE’S INVITEES, CONTRACTORS, SUBCONTRACTORS, EMPLOYEES OR ANY TRESPASSER OF ANY TOXIC WASTE LAW, UNLESS SUCH VIOLATION IS THE RESULT OF PRE-EXISTING CONDITIONS. THIS INDEMNITY OBLIGATION SHALL SURVIVE ANY TERMINATION OR EXPIRATION OF THIS LEASE.

12.	INSURANCE
 (a)	Prior to the date on which possession of the Leased Premises is delivered to Lessee, Lessee shall provide Campus  Certificates of Insurance executed by a duly authorized representative of each insurer evidencing compliance with all requirements contained in this Lease.  Such Certificates of Insurance shall be of form and substance acceptable to Campus, and if applicable, to the New York State Attorney General and the New York State Office of the State Comptroller.  Acceptance and/or approval of said Certificates of Insurance does not, and shall not, be construed to relieve Lessee of any obligations, responsibilities or liabilities under this Lease or to be a limitation on the nature or extend of such obligations and risks.

(b) 	The policies of insurance set forth below shall be written by companies authorized by the New York Department of Financial Services to issue insurance in the state of New York (“admitted” carriers) with an A.M. Best company rating of “A-” or better.  Unless otherwise agreed, policies shall be written so as to include a provision that the policy will not be canceled, materially changed, or not renewed without at least thirty (30) days prior written notice except for non-payment as required by law to _____________________________________________. [Name of Contact at SUNY Campus]

(c)	Within ten (10) days of the execution of this Lease, Lessee shall provide SUNY and Campus with a copy of said insurance policies. Acceptance and/or approval of the insurance policies does not, and shall not, be construed to relieve Lessee of any obligations, responsibilities or liabilities under this Lease or to be a limitation on the nature or extend of such obligations and risks.

(d)	Lessee shall be solely responsible for the payment of all deductibles and self insured retentions to which such policies are subject.

(e)	All insurance required by this Lease shall be obtained at the sole cost and expense of Lessee, shall be procured and maintained with insurance carriers licensed to do business in New York State and must be an authorized insurer as defined in Section 107 of the New York State Insurance Law and licensed to do an insurance business in the State of New York as provided for in Section 1102 of the New York State Insurance Law.  All insurance required by this Lease shall be primary and non-contributing to any insurance and/or self-insurance and/or self-retention maintained by the State of New York, SUNY, or Campus and shall not be a surplus or excess line liability company. 

(f)	Lessee shall have a waiver of subrogation clause attached to, and made a part of, its insurance policies in the following or equivalent form:

Waiver of Subrogation Clause

This insurance shall not be invalid should the insured waive in writing, prior to a loss, any or all rights of recovery against any party for loss occurring to the property described herein. Notice is hereby accepted that the insured has agreed in writing, prior to a loss, to waive any and all of its rights of recovery from the State of New York, SUNY, and Campus.

(g)	The insurance policy shall contain a provision that the policy shall not be changed or modified or cancelled and shall be automatically renewed upon expiration. The insurance policy shall be endorsed to provide written notice be given to SUNY at least thirty (30) calendar days prior to the cancellation, non-renewal, or alteration of such policies, with notice evidenced by return receipt of United States certified mail, and shall be sent to SUNY and Campus at the addresses listed in Section 19 of this Lease. If at any time the insurance policy should be cancelled, terminated, or altered so that insurance is not in effect as required, then, SUNY may, at its option, obtain insurance affording equal coverage to that above required, the cost of such insurance to be payable by Lessee to SUNY within ten (10) days of receipt of invoice.

(h)	Lessee shall require any agents, licensees, occupants, contractors, or subcontractors to carry insurance with the same limits and provisions provided herein to which such policies are subject.

	(i)	All insurance required by this Lease shall designate the People of the State of New York, SUNY, and Campus, and their officers, agents, and employees as additional named insureds and shall contain a standard cross-liability clause setting forth that the State of New York, SUNY, and Campus, as additional named insureds, will be treated as though a completely separate policy of insurance had been issued to the State of New York, the State University of New York, and Campus.  Lessee agrees that Lessee, its insurer(s), and anyone claiming by, through, under, or in Lessee’s behalf shall have no claim, right of action, or right of subrogation against the State of New York, SUNY, and Campus based on any loss or liability insured against under the foregoing insurance. General Liability Additional Insured Endorsement shall be on Insurance Service Office’s (ISO) form number CG 20 26 11 85.  The additional insured requirement does not apply to Workers Compensation or Disability coverage.

(j)      Lessee hereby waives any right of recovery from Campus if the improvements on the Leased Premises made by Lessee or Lessee’s personal property or trade fixtures in the Leased Premises are damaged or destroyed by fire or any other peril.

(k)	Lessee shall cause all insurance to be in full force and effect as of the commencement date of this Lease and to remain in full force and effect throughout the term of this Lease and as further required by this Lease.  Lessee shall not take any action or omit to take any action that would suspend or invalidate any of the required insurance coverages during the period of time such coverages are required to be in effect.

(l)	Lessee, throughout the Term of this Lease, or as otherwise required by this Lease, shall obtain and maintain in full force and effect, the following insurance with limits not less than those described below and as required by the terms of this Lease, or as required by law, whichever is greater.

(i) Commercial General Liability (“CGL”) insurance and broad form property damage with limits of not less than two million dollars ($2,000,000.00) for each occurrence and five million dollars ($5,000,000.00) aggregate.  Such liability policy shall be written on the Insurance Service Office’s (ISO) occurrence form CG 00 01, or a substitute form providing equivalent coverages, and shall cover liability arising from premises operations, independent contractors, products-completed operations, broad form property damage including completed operations, personal & advertising injury, cross liability coverage, liability assumed in a contract including the tort liability of another, bodily injury, including death, property damage, and explosion, collapse, and underground. The aggregate insurance limit set forth shall apply separately to each project or actions for which an insurance policy is issued. 
(ii) Workers’ Compensation, Employers Liability, and Disability Benefits as required by New York State Workers’ Compensation Law, or proof that Lessee is legally exempt from obtaining such coverage.   Proof of compliance must be demonstrated in accordance with the requirements set forth by the New York State Workers’ Compensation Board.
(iii) Commercial Business Automobile Liability Insurance with a limit of not less than one million dollars ($1,000,000.00) each accident. Such insurance shall cover liability arising out of any automobile including owned, leased, hired, and non-owned automobiles.
(iv) Commercial Property Insurance covering at a minimum, the perils insured under the ISO Special Causes of Loss Form (CP 10 30), or a substitute form providing equivalent coverages, for loss or damage to any owned, borrowed, leased, or rented personal property, equipment, tools, including tools of their agents and employees, improvements and betterments and property of Campus held in their care, custody, and control for the full insurable value of the property.  Full Insurable Value shall mean actual replacement cost of the property to the extent commercially available.

(m)	This Lease may be terminated by Lessor immediately in the event of termination, cancellation, or any other material change in Lessee’s insurance coverage.

13.	CASUALTY
(a)	If the Improvements shall be damaged or totally destroyed by fire or by extended coverage perils, they shall be repaired or restored according to the provisions contained in this Section, at the cost and expense of Lessee. Lessor shall not be required to contribute in any way toward such repair, and the Improvements involved shall be repaired to a condition which is comparable to their condition just prior to the damage, subject to applicable law at the time.
(b)	In the event of a partial or total destruction of the Improvements on the Leased Premises, Lessee shall repair, restore or reconstruct the affected Improvements within one hundred eighty (180) days after the receipt by Lessee of fire insurance proceeds, subject to force majeure, or within a reasonable additional extension period which may be required, to a condition comparable to their condition just prior to such destruction, subject to applicable law at the time. Lessor shall promptly endorse any checks payable to Lessor in connection with such proceeds and shall deliver the same to Lessee or the Insurance Trustee, as the case may be. The proceeds of any such insurance shall be payable as follows:
(i) to Lessee to the extent of proceeds not exceeding $100,000, which proceeds Lessee agrees shall be received in trust to pay the costs of restoration or shall be payable by Lessee, if it so elects, to its sublessee in trust to pay the cost of restoration.
	(ii) the entire proceeds, in the event the proceeds exceed $100,000, to the 
Insurance Trustee. 
 (c)	Upon receipt by the Insurance Trustee of:
	(i) A certificate of Lessee (a "Repair Certificate'") dated not more than twenty (20) days prior to the date of such receipt (A) requesting the payment of a specified amount of such insurance monies; (B) describing in reasonable detail the work and materials applied to the restoration or replacement of the damaged or destroyed Improvements since the date of the last Repair Certificate of Lessee; (C) stating that such specified amount does not exceed the cost of such work and materials; and (D) stating that such work and materials have not previously been made the basis of any request for or any withdrawal of money;
	(ii) A certificate of an independent engineer or an independent architect designated by Lessee, who in either case shall be duly licensed and shall be approved by Lessor (which approval shall not be unreasonably withheld, conditioned or delayed) stating (A) that the work and materials described in the accompanying certificate of Lessee were satisfactorily performed and furnished and were necessary, appropriate or desirable to the restoration or replacement of the damaged or destroyed Improvements, in accordance with the plans and specifications therefor; (B) that the amount specified in such Lessee's Repair Certificate is not in excess of the cost of such work and materials; and (C) the estimated additional amount, if any, required to complete the restoration or replacement of the damaged or destroyed Improvements;
	(iii) A written opinion of counsel, who may be counsel for Lessee, reasonably satisfactory to Lessor, dated not earlier than Lessee's Repair Certificate, or, at the option of Lessee, an endorsement of Lessor's title insurance policy or an updated title insurance policy from a title insurance company acceptable to Lessor, to the effect that, as of the date thereof the Leased Premises is not subject to any mechanics' lien or other lien or encumbrance (other than the Leasehold Mortgage) caused by Lessee, its subcontractors, or their respective employees, contractors or agents;  the Insurance Trustee shall pay to Lessee the amount requested; provided, however, that the balance of insurance monies deposited with the Insurance Trustee shall not be reduced below the amount specified in such certificate of the independent engineer or the independent architect as the amount required to complete the restoration or replacement of the damaged or destroyed Improvements. Each such payment shall be held by Lessee in trust and shall be used solely for the payment of the costs described in Lessee's Repair Certificate (or to reimburse Lessee for any portion of such costs which Lessee has advanced from its own funds). If there shall remain on deposit with the Insurance Trustee any balance of insurance monies after any damaged or destroyed portions of the Improvements shall have been completely restored or replaced, as evidenced by a certificate of such independent engineer or independent architect delivered to the Insurance Trustee, such balance of insurance monies shall be paid to Lessee, provided no Event of Default shall then exist hereunder. Concurrently, with Lessee's delivery to the Insurance Trustee of each of the foregoing certificates and/or legal opinions, Lessee shall deliver duplicate copies thereof to Lessor. Notwithstanding anything to the contrary set forth in this subsection, the Insurance Trustee shall make no further payment of insurance proceeds to Lessee following receipt of a notice from Lessor that an Event of Default exists under this Agreement until and unless instructed by Lessor that such Event of Default has been cured. Lessor shall promptly endorse any checks payable to the order of Lessor in connection with such insurance proceeds and shall deliver the same to Lessee or to the Insurance Trustee, as the case may be.
(d)     Anything contained in this Section to the contrary notwithstanding, in the event that either (i) a total or substantial destruction of the Project shall occur at any time during the last two (2) years of the Term of this Agreement, or (ii) at any time during the Term a total or substantial destruction occurs but, by reason of a change in law, the Lessee is unable to build the Project as large as existed formerly and Lessee shall notify Lessor that Lessee's Board of Directors has determined in good faith that the leasable area after reconstruction will not be sufficient to make the operation of the Project economically viable, Lessee may elect not to repair, restore or reconstruct the Improvements by sending written notice of such election to Lessor within ninety (90) days after the destruction shall have occurred. In the event that Lessee shall so elect not to repair, restore or reconstruct, the lease hereby created shall cease as of the date of said destruction, Lessee shall pay all Rent due as of the date of said destruction, and there shall be no further liability of either Party except for those obligations which expressly survive the expiration or termination of this Agreement. In such event, the insurance proceeds shall be applied in the following order of priority:
(1) To payment of the Leasehold Mortgage;
(2) Remainder to Lessor.
(e)    In the event any restoration contemplated in this Section is required during the term of any sublease and the subcontractors thereunder is obligated therefor, provided such subcontractors does not exercise any right to terminate its sublease on account of the casualty necessitating such restoration, the provisions governing such casualty under the applicable sublease shall control provided that such sublease provisions provide for the restoration of the subleased Premises to a condition comparable to their condition immediately preceding such casualty, subject to applicable law at the time of such restoration. 

14.	USE OF LEASED PREMISES
The Leased Premises may be used for Permitted Uses described in Schedule C hereto. 

15.	EMINENT DOMAIN
(a)     If at any time during the Term of this Agreement, title to the whole or materially all of the Leased Premises shall be taken by the exercise of any right of condemnation or eminent domain or, in lieu or anticipation thereof, by agreement between Lessor and those authorized to exercise such right, or by Lessor pursuant to its authority under law to do so, Lessee, at its option may cancel this Agreement by notice to Lessor and Lessee's liability to perform the terms and conditions of this Agreement shall cease, and the aggregate of awards collected, after the payment of fees and expenses incurred in the establishment and collection of such awards, shall be paid and applied in the following order of priority:
(i) To payment to Lessor of the value of the land so taken, subject to this Agreement and subject to the limitation on use of the land for campus purposes;
(ii) To payment of the Leasehold Mortgage; and
(iii) To pay Lessee such amounts, if any, as are payable to subcontractors under subleases; and
(iv)  Remainder to Lessee.
(b) For purposes of this Section, "materially all of the Leased Premises" shall be deemed to have been taken if (i) prior to or during initial construction of the Project, part of the net leasable space of the Project shall be so taken and Lessee has determined that Lessee and its present or potential sublessees are unable to develop the remainder of the Leased Premises for the Project to its reasonable satisfaction, or (ii) after initial construction of the Project, more than ten percent (10%) of the rentable square footage of the Project has been so taken and Lessee reasonably determines that the remaining leasable area of the Project is not sufficient to make the continued operation of the Project economically viable.
(c) Subject to the provisions of any Leasehold Mortgage, if at any time during the Term of this Agreement, title to less than materially all of the Leased Premises shall be taken as aforesaid, all of the award or awards or other proceeds shall be paid over to Lessee, or, at Lessee's request, to its sublessee, provided the amount of the award does not exceed $100,000, or, if it does exceed $100,000, then to the Insurance Trustee, for release during restoration in the same manner as the proceeds of casualty insurance are to be released for repair and rebuilding under the provisions of Section 10 hereof. Lessor shall promptly endorse any checks payable to the order of Lessor in connection such with awards and shall deliver the same to Lessee or to the Leasehold Mortgagee, as the case may be. Any portion of the award remaining after restoration of the Project and/or Improvements shall be paid to the Leasehold Mortgagee, if required, and the balance of the award shall be paid to Lessor. If title to less than materially all of the Leased Premises shall be taken as aforesaid, this Agreement shall continue in full force and effect.

16.	EVENTS OF DEFAULT
An Event of Default shall be deemed to have occurred if: (a) Lessee fails to pay any amount of Base Rent payable hereunder when due and such sum remains unpaid for ten (10) days after notice from Lessor (provided, however, that Lessee shall not be entitled to more than one such notice in any twelve month period); (b) Lessee fails to pay any sum (other than Base Rent) when due hereunder and such sum remains unpaid for ten (10) days after notice from Lessor; (c) Lessee shall default in fulfilling any of the other covenants or agreements of this Agreement beyond the notice and grace periods permitted herein, or, if no notice and grace periods are specified herein, if any such default shall not be cured within thirty (30) days after notice from Lessor specifying the default (provided, that if such default cannot with reasonable diligence be cured within such thirty (30) day period, then Lessee's time to cure shall be extended as long as Lessee commences to cure within such thirty (30) day period and continues to cure with due diligence); or (d) Lessee is adjudicated a bankrupt or makes a general assignment for the benefit of creditors or takes the benefit of any insolvency act, or if a permanent receiver or trustee or custodian be appointed for Lessee's property, and such proceeding shall not be dismissed or stayed or such receivership or trusteeship or custodianship vacated or stayed within one hundred twenty (120) days after such institution or appointment, or Lessee admits in writing its inability to pay its debts when due; (e) Lessee has been determined by the Commissioner as failing to meet any of the eligibility criteria set forth in Article 21 of the EDL; (f) Lessee has violated any New York State laws, including but not limited to tax, labor and civil rights laws, or is found to have materially misrepresented facts in its application for participation in the Start-Up NY Program, or moves out of a Tax-Free NY area; (g) Lessee has been determined by the Sponsor as no longer satisfying the eligibility criteria set forth in of Article 21 of the EDL or any other requirement, as well as the intended purpose, of Articled 21 of the EDL.
17.	CERTAIN REMEDIES OF LESSOR
If an Event of Default occurs, Lessor may immediately, or at any time thereafter,  terminate this Agreement, reenter the Leased Premises and remove all persons and all or any property therefrom, either by summary dispossession proceedings or by any suitable action or proceeding at law, or by force or otherwise, without being liable to indictment, prosecution or damages therefor, and repossess and enjoy the Leased Premises, together with all Improvements. In such event, Lessee shall remain liable as hereinafter provided, subject to the provisions of this Agreement   
18.	OTHER REMEDIES OF LESSOR
(a) In addition to the legal remedies of Lessor herein referred to, if an Event of Default occurs, Lessor shall have all other legal and equitable remedies for the enforcement of the provisions of this Agreement available hereunder, at law and/or in equity.
(b) After an Event of Default, this Agreement shall continue in effect so long as Lessor does not terminate this Agreement, and, while such Event of Default exists, Lessor may enforce its rights and remedies hereunder, including the right to recover Rent and/or other monetary consideration accruing to the Sponsoring University or College under this Agreement from Lessee as it becomes due hereunder and, subject to the rights of any Leasehold Mortgagee, from any subcontractors.  In such event, (i) Lessee shall be deemed to have assigned to Lessor Lessee’s right to collect and receive rent and other payments from any subtenants and (ii) Lessor shall apply any such rents and other payments to the discharge of Lessee’s obligations under any such sublease or subleases. After an Event of Default (other than with respect to payment of monthly Base Rent), Lessor may, without waiving Lessee's performance of its obligations hereunder, make the defaulted payment or perform such act on Lessee's behalf. All costs incurred by Lessor in taking such action shall be deemed Additional Rent and/or other monetary consideration due under this Agreement and shall be paid to Lessor on demand. Lessee shall reimburse Lessor for all expenses incurred by Lessor (including reasonable attorneys' fees and disbursements), by reason of any breach by Lessee, or its agents, servants or employees, of any covenant or provision of this Agreement.

19.	MECHANIC'S LIEN

If any mechanic's lien or other lien or orders for the payment of money shall be filed against the Leased Premises or any part thereof by reason of or arising out of labor or material furnished or alleged to have been furnished or to be furnished to or for the account of Lessee or any subcontractors or operator at the Leased Premises or for or by reason of any change, alteration or addition or the cost or expense thereof, or any contract relating thereto, or against Lessor as owner thereof, Lessee shall, within forty-five (45) days after written notice from Lessor, either pay or bond the same or procure the discharge thereof in such manner as may be provided by law. Lessee shall also defend on behalf of Lessor, at Lessee's sole cost and expense, any action, suit or proceeding which may be brought thereon or for the enforcement of such lien or orders. Lessee shall pay any damage and discharge any judgment entered therein and save harmless Lessor from any claim or damage resulting therefrom. Lessor shall also have the right to bond the lien itself at Lessee's expense after reasonable notice to Lessee.
20.	ASSIGNMENT AND SUBLEASE
	(a)	Except as permitted or provided in this Agreement, the Lessee shall not assign or permit to exist any encumbrance to or in favor of any person or entity. Such assignment or encumbrance shall also be subject to the regulatory and transactional approval requirements set forth for the consideration and approval of applications for Start UP NY Businesses provided in the Act and its implementing regulations. Upon such permitted assignment of this Agreement and upon the delivery to Lessor of an instrument in writing duly executed by the then assignee, by which the assignee shall expressly assume and agree to perform all of the terms, conditions and covenants hereof accruing from and after the date of assignment and for the remainder of the Term hereof, Lessee, or any subsequent assignee which shall further assign this Agreement, shall be released from all further liability or responsibility hereunder, except as to obligations which are (i) then due and unpaid or (ii) then in default (notice of which has been previously given to Lessee by Lessor, if such notice is required under the terms of this Agreement). Any such assignment shall be subject to the approval of AG and OSC. 
	(b)	In the event that Lessee shall sell or assign its Leasehold interest as set forth herein (other than on the foreclosure of the Leasehold Mortgage or an assignment in lieu thereof) in exchange for a valuable consideration, then, in that event, (i) Lessor shall be entitled to receive fifty percent (50%) of the net amount received and (ii) Lessee shall retain fifty percent (50%) of the net amount received, that is, after reduction by the reasonable expenses of the assignment. 
21.	RECORDATION
Lessor and Lessee agree to execute a Memorandum of Agreement in compliance with Section 291-c of the Real Property Law of the State of New York to be recorded in the County Clerk's Office under whose jurisdiction the Leased Premises is located. Upon any modification of the legal description of the Leased Premises made pursuant to the terms of Section 4 hereof, Lessor and Lessee agree promptly to execute an amended Memorandum of Agreement to reflect a modification of the Leased Premises and record the amended Memorandum of Agreement in the said County Clerk's Office. 
22.	COVENANTS, EASEMENTS AND RESTRICTIONS OF RECORD
Lessor and Lessee acknowledge that the Leased Premises are or will be subject to certain covenants, easements and restrictions recorded against the Leased Premises as of the date hereof or after the date hereof with Lessee's reasonable approval, and provided any such covenant, easement or restriction does not unreasonably increase any obligations or reduce any rights of Lessee or any subcontractors. Lessee acknowledges that any such covenants, easements and/or restrictions recorded against the Leased Premises may contain provisions which are enforceable against Lessee, and subject to Section 8(b) hereof, Lessee agrees to perform and comply with same as if Lessee were the owner of the Leased Premises. Lessee agrees, further, to include a provision in each sublease that it may grant in accordance with this Agreement which obligates each subcontractors of the Leased Premises (or portion thereof) to perform and comply with such covenants, easements and restrictions recorded against the Leased Premises as of the date hereof or after the date hereof to the same extent that Lessee is obligated hereby. To the extent that Lessor is obligated by the terms of any of the aforesaid covenants, easements and restrictions (including wetlands conservation covenants), or by the terms of any separate agreement, to enforce such covenants, easements and restrictions (including wetlands conservation covenants), Lessor covenants and agrees that it will enforce the same consistent with such obligation to do so. In any action to enforce any such covenant, easement and/or restriction, Lessee hereby waives for the benefit of the holder of such covenant, easement or restriction, the following defenses: that it is not appurtenant to an interest in real property; that it is not of a character that has been recognized traditionally at common law; that it imposes a negative burden; that it imposes affirmative obligations upon the owner of any interest in the burdened property; that the benefit does not touch or concern real property; that there is no privity of estate or of contract; or that it imposes an unreasonable restraint on alienation. 
23.	RECOGNITION AND ATTORNMENT

Lessor agrees within twenty (20) days after request of Lessee to execute and deliver to Lessee for delivery to any sublessee of all or part of the Leased Premises a recognition agreement stating, in effect, in recordable form and otherwise in form reasonably satisfactory to Lessee, that it will not terminate the sublease or evict the sublessee, and will recognize the subcontractors's rights under the sublease and the rights of subcontractors's Leasehold Mortgagee as if Lessor were the original sublessee, notwithstanding any default under and termination of this Agreement; provided, that there is no uncured event of default then existing under the sublease which entitles the Lessor thereunder immediately to terminate the sublease; and provided, further, that the sublessee has agreed in the sublease and, if requested, reconfirms in writing, at the time, its agreement to attorn to Lessor. Such recognition agreement shall require such subcontractors, at Lessor's request, to enter into a direct Agreement with Lessor upon all of the terms of the sublease (but subject to the terms of this Agreement and the recognition agreement). Any such recognition agreement shall provide at Lessor's request that neither Lessor nor anyone claiming under Lessor shall be:
(a)	liable for any act or omission of any prior sub-landlord (including, without limitation, the then defaulting sub-landlord), or
(b)	subject to any offsets or defenses which such subcontractors may have against any prior sub-landlord (including, without limitation, the then defaulting sub-landlord ), or
(c)	bound by any payment of rent which such subcontractors might have paid for more than the current month to any prior sub-landlord (including, without limitation, the then defaulting sub-landlord), or
(d)	bound by any covenant to undertake or complete any construction of the Leased Premises or any portion thereof Leased by such sublease, or
(e)	bound by any obligation to make any payment to such subcontractors provided, however, that Lessor shall continue to procure and deliver, or cause to be delivered, any grant provided by the Dormitory Authority of the State of New York and any related allowance which Lessee is obligated to procure and deliver under any sublease, or
(f)	bound by any sublease or amendment thereto or modification thereof of which Lessor shall not have been provided copies of and approved as set forth in Section 26 hereof.
24.	RIGHT OF ENTRY
Lessor shall have the right to enter upon the Leased Premises during business hours upon one (1) days’ notice to Lessee, or to the subtenants of Lessee as appropriate, for purposes of inspecting the Leased Premises and for purposes of determining whether Lessee is performing the terms, covenants and conditions of this Agreement to be performed by Lessee. Lessor may enter the Leased Premises at any time and without notice in the event of an emergency.

25.	BROKERAGE
The Lessee may employ or negotiate with any broker, finder or similar agent either on its own accord or through the Start UP NY Broker Agreement (SUNY Contract #________________). In either case, the Lessee shall indemnify and hold Lessor harmless from and against any and all claims for any brokerage fee or commission with respect to this lease transaction. 

26.	NOTICES OR DEMANDS
All notices, demands, requests, waivers and other communications required or permitted under this Agreement shall be in writing, shall be provided to Lessor and Lessee, and shall be deemed properly given, serviced and received (a) on the date received, if delivered by hand; (b) one (1) day after the date sent, if delivered by overnight delivery service; (c) on the date sent, if delivered via facsimile at the numbers set forth below, on or before 5:00 P.M. local time, with a hard copy to follow by overnight delivery service; (d) on the date received with proof of receipt to Lessor or Lessee to whose attention it is directed or when Lessor or Lessee refuses to accept receipt if sent, postage prepaid, by registered or certified mail, return receipt requested, postage prepaid. In the case of subsections (a) through (d) above, in each case, addressed as follows, unless and until Lessor or Lessee notifies the other Party in accordance with this Agreement of a change of address:
In the case of Lessor:

State University of New York at _________________________
Address_____________________________________
Attention: _______________
Telephone Number: ________________
Email: _________________________

With a copy (which shall not constitute notice) to:

State University of New York
State University Plaza
Albany, New York 12246
Attention: General Counsel and Vice
Chancellor for Legal Affairs
Facsimile Number: (518) 320-1541

In the case of Lessee:
			_________________________
Address_____________________________________
Attention: _______________
Telephone Number: ________________
Email: _________________________
27.	QUIET ENJOYMENT
Lessor covenants that Lessee, upon performing the covenants on its part to be performed, shall and may peaceably and quietly have, hold and enjoy the Leased Premises for the Term hereof.
28.	OBLIGATIONS AND BENEFITS

Except as herein specifically provided to the contrary, the terms, covenants and conditions contained in this Agreement shall bind and inure to the benefit of Lessor and Lessee, and their respective successors and assigns.

29.	TITLES
The titles to Sections are inserted only as a matter of convenience and for reference, and in no way define, limit or describe the scope or intent of this Agreement nor in any way affect this Agreement.
30.	REPRESENTATIONS
This Agreement represents the entire agreement of the Parties concerning the Agreement of the Leased Premises. Neither Party has made any representation or promises except as herein contained, nor shall any modification of any provision hereof be valid unless in writing, signed by the Parties hereto, and approved by AG and OSC. In the event of any conflict between this Agreement and any other agreement between the Parties, this Agreement shall govern.
31.	COMPLIANCE WITH LAW
Lessee, Lessee’s agents, contractors, subcontractors, employees, customers, guests, licensees, invitees, members of the public, and all Persons on the Leased Premises and Campus shall comply with and observe all rules, regulations, and policies concerning the use, management, operation, safety, and good order of the Campus, which may from time to time be promulgated by Lessor.  Although Lessor intends to apply the rules, regulations, and policies in a uniform manner, Lessor shall not be responsible to Lessee or Lessee’s agents, contractors, subcontractors, employees, customers, guests, licensees, invitees, members of the public, and all Persons on the Campus for any violation of the rules, regulations, and policies.
32.	ESTOPPEL CERTIFICATES
(a)	Lessee agrees at any time and from time to time, upon not less than twenty (20) days' prior notice by Lessor, to execute, acknowledge and deliver, without charge, to Lessor, or to any person designated by Lessor, a statement in writing certifying that this Agreement is unmodified (or if there have been modifications, identifying the same by the date thereof and specifying the nature to execute, thereof), that Lessee has not received any notice of default or termination of this Agreement (or if Lessee has received such a notice, that it has been revoked, if such be the case), that no Event of Default exists hereunder (or if any such Event of Default does exist, specifying the same and stating that the same has been cured, if such be the case), that Lessee to its knowledge has no claims against Lessor hereunder (or if Lessee has any such claims, specifying the same), and the dates to which the rent and the other sums and charges payable by Lessee hereunder have been paid.
(b)	Lessor agrees at any time and from time to time, upon not less than twenty (20) days' prior written notice by Lessee, to execute, acknowledge and deliver, without charge, to Lessee, or to any person designated by Lessee, a statement in writing certifying that this Agreement is unmodified (or if there be modifications, identifying the same by the date thereof and specifying the nature thereof), that Lessor has not received any notice of default or termination of this Agreement (or if Lessor has received such a notice, that it has been revoked, if such be the case), that no Event of Default exists hereunder (or if any such Event of Default does exist, specifying the same and stating that the same has been cured, if such be the case), that Lessor to its knowledge has no claims against Lessee hereunder (or if Lessor has any such claims, specifying the same), and the dates to which the rent and the other sums and charges payable by Lessee hereunder have been paid.

33.	MISCELLANEOUS
	(a)	Incorporating Schedule D and Schedule D-l.  Schedule D Schedule D-1 and Schedule E hereto are hereby incorporated into and made a part of this Agreement to the extent applicable. In addition, each sublease, management agreement or other contract or agreement relating to the Leased Premises (including, but not limited to, any contract or agreement for any construction, alteration, rehabilitation, demolition, reconstruction, excavation, repair, renovation or improvement work performed by personnel of Lessee or contractors or subcontractors of Lessee or is otherwise performed on the Leased Premises), shall contain the provisions of Schedule D hereto, expressly or by incorporation by reference, to the extent applicable.  In the event of any conflict between this Agreement and Schedule D, the provisions of Schedule D shall govern.
(b)	Further Assurances. During the Term and upon the request of either Party, Lessor or Lessee shall take such action and execute and deliver to the other Party such further instruments, documents or agreements as such requesting Party may reasonably require in order to complete or otherwise effect and carry out the terms and intentions of this Agreement; provided, however, that such activity is done without detriment, cost or additional obligation to the other Party.
(c)	Governing Law; Service. All matters arising out of or relating to this Agreement shall be governed, construed and enforced in accordance with the laws of the State of New York, without reference to its choice of law rules or principles. Unresolved disputes arising from the implementation of this Agreement shall be heard in a New York Court with competent jurisdiction to adjudicate such matters. Lessor and Lessee hereby agree to accept service of process by registered mail addressed to its designated legal counsel at such legal counsel's addresses indicated in this Agreement .
(d)	No Third Party Beneficiaries. Except as otherwise provided herein, this Agreement is not intended to confer any rights, privileges or causes of action upon any third party.
(e)	Waiver. No waiver by Lessor or Lessee of any provision of this Agreement shall be deemed to be a waiver of any other provisions hereof or of any subsequent breach by either Party of the same, or any other provision or the enforcement thereof. A Party's consent to or approval of any act by the other Party requiring the other Party's consent or approval shall not be deemed to render unnecessary the obtaining of such Party's or any other Party's consent to or approval of any subsequent consent or approval of either Party, whether or not similar to the act so consented to or approved. The failure of Lessor or Lessee to insist upon strict adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that Party of the right to insist later on adherence thereto, or thereafter to insist upon strict adherence to that term or any other term of this Agreement. To be effective, any waiver must be in a writing signed by an authorized representative of the Party granting such waiver.
(f)	Entire Agreement; Changes to Agreement. This Agreement (including the Exhibits A and A-1 and Schedules hereto) contains the entire agreement of Lessor and Lessee with respect to the subject matter hereof and no oral statement or written matter prior to the date of this Agreement shall have any effect or force. This Agreement may not be changed, modified, amended, waived, superseded, renewed, extended or terminated orally, but only by an agreement in writing signed by Lessor and Lessee approved by AG and OSC and, in the case of a waiver, by the Party waiving compliance.  
(g)	Counterparts. This Agreement may be signed in one or more counterparts, each of which shall be deemed to be an original and all of which when taken together shall constitute the same Agreement.
(h)	Time is of the Essence. Time is of the essence with respect to all provisions of this Agreement of which time is an element.
(i)	Prevailing Party. In the event of a dispute between the Parties, with respect to the interpretation, enforcement, construction or operation of the terms and conditions of this Agreement or any other documents or instruments contemplated hereby to be executed and delivered, the prevailing Party (where statutorily authorized) in connection with the resolution of such dispute, shall be entitled to collect from the other Party its reasonable attorneys' fees, costs and expenses, including its costs, fees and expenses in connection with any appeals or enforcement of an attorneys' fee award. 
	(j)	In the event that any dispute, claim or controversy arises out of or relates to any provision of this Agreement or the breach, performance or validity or invalidity thereof, an appropriate authorized officer of each Party will attempt a good faith resolution of such Dispute within 30 days after either Party notifies the other Party of such Dispute. If the parties are unable to resolve the dispute at this “inter-managerial level” the matter will be referred to the Chancellor of the State University of New York or designee and the Chief Executive Officer of Lessee or designee to resolve the same. If the matter is not resolved by negotiation within 30 days of receipt of a written 'invitation to negotiate' in this manner, such dispute will be resolved in a court of competent jurisdiction in New York State.   

SIGNATURE PAGES FOLLOW


IN WITNESS WHEREOF, Lessor and Lessee have executed and delivered this Agreement as of the day and year first above written.

STATE UNIVERSITY OF NEW YORK CONTRACT #______________________

START UP NY BUSINESS CERTIFICATION:  		
In addition to acceptance of this agreement, I certify that all information provided to SUNY is complete, true and accurate.

________________________________ (NAME OF START UP NY BUSINESS)



__________________________		___________________________
President					Date



STATE UNIVERSITY OF NEW YORK CERTIFICATION:
I certify that original copies of this signature page will be attached to all other exact copies of this agreement.

STATE UNIVERSITY OF NEW YORK AT _________________________________


__________________________			___________________________
			



APPROVED AS TO FORM		APPROVED AND FILED
ATTORNEY GENERAL		STATE COMPTROLLER


By:_________________________________		By:________________________________


Date:_______________________________	Date:______________________________




ACKNOWLEDGMENT – LESSEE 

STATE OF NEW YORK		)
					) ss:
COUNTY OF ALBANY		)

On the ___ day of ______ in the year 201_ before me, the undersigned, personally appeared _____________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to this instrument and acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument.



					____________________________
					Notary Public
					My commission expires: ________

(Seal)
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LEGAL DESCRIPTION OF LEASED PREMISES


SCHEDULE B
SURVEY MAP OF LEASED PREMISES

SEE ATTACHED

SCHEDULE C
PERMITTED USES


	To develop, construct and operate, or cause or permit to be developed, constructed and operated on the Leased Premises, a _______________________________ (nature and description of the START UP NY business and other facilities related to or ancillary to any of the foregoing that is consistent with the academic mission of Lessor and START UP NY Act.

SCHEDULE D

STANDARD CONTRACT CLAUSES – STATE UNIVERSITIY OF NEW YORK

SEE ATTACHED

SCHEDULE D-1

STANDARD AFFIRMATIVE ACTION CLAUSES – STATE UNIVERSITIY OF NEW YORK

SEE ATTACHED



SCHEDULE E

BASE RENT

1. 	The Base Rent shall:

a. 	For the period commencing on ______________________and ending on________, an amount equal to $___________ per annum ($_____per month);

b. 	For the period commencing on ___________ and ending on ____________ (the	“First Reset Period”), an amount equal to the greater of (i) the annual Base Rent payable immediately before the commencement of the First Reset Period and (ii) the “Reset Rent,” which shall be determined as hereinafter
provided: 

c. 	For the period commencing on _______ and ending on _______ (the “Second Reset Period”), an amount equal to the greater of (a) the Base Rent payable for the First Reset Period and (b) the Reset Rent, which shall be determined as hereinafter provided. Each of the Reset Rental Periods set out above is referred to individually as a “Reset Period”).

2. 	If the Lessee exercises an Extension Option in accordance with the terms of this Agreement and the Agreement term is extended, the Base Rent payable with respect to the applicable Extension Term shall be an amount equal to the greater of (a) the annual Base Rent payable immediately before the commencement of the applicable Extension Period, and (b) the Reset Rent.

3.	Determination of Reset Rent. The Reset Rent for each Reset Rental Period and each Extension Term shall equal ____% of the Fair Market Value of the Land, determined as of the date one (1) year prior to the commencement of the Reset Rental Period or Extension Term, as the case may be. I n determining Fair Market Value of the Premises, all financial aspects of similar spaces shall be considered including, without limitation, basic rent, escalations, renewals, commissions, concessions, and work letters.  At any time after the date 18 months prior to the commencement of the Reset Rental Period or Extension Term, as the case may be, either Lessor or Lessee may give the other party notice (the “Initiating Notice”) that it desires to determine the Reset Rent for the next Reset Rental Period or Extension Term. If the parties fail to agree on such Reset Rent within 30 days after the date the Initiating Notice is given, then, within 60 days after the date the Initiating Notice is given, each party shall deliver to the other party a notice designating such party’s Qualified Appraiser and stating its determination of the Land Value together with an appraisal supporting such determination (collectively, the “Valuation Documents”). 

If one of the parties (the “Delaying Party”) fails to timely deliver the Valuation Documents to the other party (the “Complying Party”), and then fails to deliver to the Complying Party its Valuation Documents together with a good check payable to the Complying Party in an amount equal to the product of $______________ and the CPI (NE All Urban) (the “Late Fee”) within 10 business days after the Complying Party gives the Delaying Party notice of the Delaying Party’s failure to timely deliver the Valuation Documents, the Delaying Party shall be bound by the Complying Party’s statement of the Land Value and the Reset Rent shall be determined accordingly. If the parties timely deliver their Valuation Documents (or if the Delaying Party delivers its Valuation Documents together with the Late Fee within the 10-business day period set out above) and their Qualified Appraisers reach agreement on the Land Value within 75 days after the Initiating Notice is received by the applicable party, the Reset Rent shall be determined with reference to the agreed Land Value. If the parties’ Qualified Appraisers are unable to reach agreement on the Land Value within such 75-day period, the parties’ Qualified Appraisers shall select a third Qualified Appraiser to determine the Land Value (the “Third Appraiser”) within such 75-day period. 

The Third Appraiser shall compare and contrast the two appraised values and shall, no later than four (4) months before the end of the applicable Reset Period choose one of the determinations of the Fair Market Value of the two Appraisers originally selected by the parties or come up with his or her value and that choice by the third Appraiser shall be binding upon Lessor and Lessee. 

Each party shall pay for the cost of their own Appraiser and the cost of the Third Appraiser shall be shared equally by Lessor and Lessee. 


SCHEDULE F

ITEMIZED LIST ADDITIONAL RENT PAYABLE BY LESSEE

1. __________________
2. ___________________
3. ___________________
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