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NEW YORK, N. Y. 10007

October'-f , 1994
JOHN S. DYSON
DEPllIY MAYOR

FINANCE AND ECONOMIC DEVE.I..OPMf!';'T

Viacom InC.
1515 Broadway
New York, NY 10036

Ladies / Gentlemen:

Annexed hereto is a Term Sheet (the ''Term Sheet"), dated October 1', 1994 which
sets forth the understandings between Viacom Inc., and each of its controlled entities (as
such term is defined in the annexed Term Sheet) and the City of New York with regard to
the Viacom Inc. corporate retention project as described in the Term Sheet (the "Project").
Project documents, including, but not limited to the documents concerning the issue and sale
of industrial development revenue bonds of the New York City Industrial Development
Agency and the real estate and machinery and equipment transactions for which such bonds
will be issued, shall all reflect the understandings, terms and conditions set forth in the Term
Sheet.

The parties hereto agree that neither obligations nor liabilities shall arise from the
Term Sheet, it being the intent of the parties that only subsequently formalized Project
documents, if executed and delivered, shall obligate the parties on the matters set forth in
the Term Sheet. Notwithstanding the forgoing, the City and Viacom Inc. agree that they
will use reasonable efforts to fully negotiate and execute Project documents as soon as
practicable.

If the forgoing correctly sets forth our understanding, please so indicate by signing
below.

Very truly yours,

~A~lohn S. Dyson

ACCEPTED AND AGREED TO:

ViaCOID,IInc •. _ ..~?4 . _i ./;:/.~p. .~. ~/,(p~' -~~-By: ;;: '-~£-:..
William A. Raskin
Senior Vice President
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October 1-(, 1994

TERM SHEET
between

TIIE CITY OF NEW YORK
and

VIACOM, INC.

The following is a recital of piscretionary economic devel~ent_~~~~~~_~~cb. The

City of New York (the "City") is prepared to offer to Viacom Inc. ("Viacom"), a Delaware

Corporation and a media and entertainment ~ and its Affiliates (hereinafter defined;

Viacom and its Affiliates are hereinafter collectively referred to as the "Viacom Group"),

in connection with the following: (1) the V~acom Group's retention of 4,450 Emp!()y~~s

(defined below) in New_:y~~~_gi!Y,and the relocati~D..~d ret~:I:1t:i.~nof all. ()!.part of the~--------_._-_.,.,--_.

Vi~~om.~r()1l:PJ()D,ewand existing quartetS.comprised of approximately 953,521 square feet

at 1515 Broadway, New York, New York (the "1515 Premises"), and approximately 452,349

square feet at 1633 Broadway, New York, New York (the "1633 Premises") , and between

approximately 195,000 square feet and 240,000 square feet at 1230 Avenue of the Americas,

New York, New York (the "1230 Premises") (collectively as to all three premises, the

__ ''Premises"); and (IT) ~acom's agree~e~~ __!Q_ caus~JlWF Q:!~J~iT1~~~;"4~~_~4t!()_~ to. --
~pC <?~~__~~!'~tle.~<;ij11.1C?F~!.l:!l:_~~._~~ye~c:r~~t~__?..!_~c:J~QhlmJ?J,l~_<:::4:<:l~Pre~i~e.s-0,_""-- --'- ""-"

(as all of the foregoing terms are hereinafter defined). As used here~ "Affiliates means

entities with respect to which one or more members of the Viacom Group (i) owns at least

a 49% interest and shares or exercises control, and (ii) is responsible for and controls, or
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shares the responsibility and control with respect to, the making of decisions regarding

personnel, including without limitation, hiring, firing, compensating and promoting the

employees of such entities. As hereinafter used, the "Additional Premises" means the

premises at which Bond-financed Eligible Personalty (as the terms "Bond" and "Eligible

Personalty" are hereinafter defined) are to be used and as such premises are more

particularly described in Schedule I annexed hereto. "Future Premises" means any premises

located in New York City (other than the Premises and the Additional Premises) for which

Viacom applies to the Agency for approval and for which the Agency in its discretion

approves project financing in connection with any of the following: fee title ownership in the

Agency to said premises and for the improvements to be made thereto; or leasehold title

in the Agency to said premises and title to the improvements to be made thereto; or title

in the Agency to Eligible Personalty to be located· and used at said premises; or leasehold

title in the Agency to Eligible Personalty to be located and used at said premises. The

Premises, the Additional Premises and the Future Premises to be hereinafter collectively

referred to as the "Expanded Premises". Viacom has represented to the City that as of

September 23, 1994, the Viacom Group employed at least 4,450 Employees (hereinbelow

defined) in New York City. As used herein, the "Term" shall mean the period commencing

.-?n the Closing (hereinafter defined) and ending on December 31,2009.

The Bonds (hereinbelow defined) shall be issued during the period which commences

at Oosing (hereinbelow defined) and shall terminate upon the earlier to occur of December

31, 2009 (the maturity date of the Bonds) or the redemption of all the Bonds prior to

maturity (in either case, the "Financing Termination Date"). The continuance of benefits
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is conditioned on the continued retention of 4,450 Employees in New York City, as

hereinafter set forth, and, subject to Section 6 hereof, every Employee of Viacom and its

Affiliates shall count toward the satisfaction of this retention requirement.

For purposes hereof, the following terms shall have the following meanings:

"Employee" shall mean natural person(s) working in New York City who is (are) also any

one of the following: (i) an employee working at least a 35 hour week; or (ii) two employees

together working at least an aggregate of 40 hours per week (two such employees to be

counted as one "Employee" for purposes of this definition); or (ill) subject to limitations

herein after set forth in subparagraph 3(D)(1), a contract employee (x) who provides

services to any member of the Viacom Group in space leased by any member of the Viacom

Group, which services would otherwise be performed by other Viacom Group Employees,

but specifically excluding contract employees who devote more than ten per cent (10%) of

their time providing services to entities other than members of the Viacom Group, and (y)

who fulfills either of the requirements set forth in clause "(i)" immediately preceding or in

clause "(ii)" immediately preceding ("Contract Employee(s)"), provided however that

Contract Employees shall count toward satisfaction of the Employee Exemption Base

requirement only if and to the extent such requirement is not otherwise satisfied by the

number of Employees covered by clauses "inand "li"above; or (iv) three employees together

working at least an aggregate of 40 hours per week (three such employees to be counted as

one "Employee" for purposes of this definition); provided that the maximum number of

Employees which may be counted under this clause "iv" shall be equal to the positive

difference, if any, between 4,600 minus the Growth Exemption Base minus the number of
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Contract Employees in existence on the Inducement Date (it is the intention of the parties

that an increase in the number of three-for-one employees shall never be counted as

Employees or as Additional Employees). For purposes of this definition and this Term

Sheet generally, for those Affiliates which are joint ventures, the employees of such joint

venture Affiliates shall not be considered Employees if such joint venture employees are not

exclusively employees of the joint venture Affiliate in question, or, in those instances where

non-Affiliate joint venture partners are corporations or partnerships not solely devoted to

the operation of the joint venture Affiliate in question, the employees of such joint venture

partners must be exclusively employed in the joint venture Affiliate's operations in order to

be deemed an Employee. "Oosing" shall mean the concurrent closing of the issuance and

sale of the initial series of the Bonds, and the closing of the real estate transactions

described in paragraph I(E) hereinbelow.

1. BOND ISSUE ANDREALESTATETRANSACTIONS.

A Bond Issue. The New York City InduStrial Development Agency (the

"Agency") shall issue the Bonds on beh~ of thC?Yia.£OIl!_Q£oupfor the purpose of financing
~ ~ •.. ' ....•••• - .....• ,,- "'_""m, u __

the following: (i) tenant improvements (being all permanent improvements, additions and

installations to the Premises, together with all modifications and additions made thereto,

which will constitute a part of such Premises) made in any of the Premises (or in Future

Premises if same are applied for by the Viacom Group and are approved by the Agency in

its discretion and are owned or leased by the Agency pursuant to the Agency's standard

documents and in accordance with its standard requirements) during the Term (such tenant
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improvements to be collectively referred to as the "Permanent Tenant Improvements" and

the bonds to be issued therefor to be referred to as the "Improvements Bonds"); and (ii)

furniture, machinery and equipment and other personalty acquired or leased (subject to

certain limitations) by the Viacom Group during the Term for use by the Viacom Group

at the Premises and the Additional Premises (and at Future Premises if same are applied

for by Viacom and are approved by the Agency in its discretion and the Eligible Personalty

thereat is owned or leased by the Agency through actioDS taken by the Viacom Group

pursuant to the Agency's standard documents and in accordance with its standard

requirements), as such personalty is more particularly descnbed in Exhibit A annexed hereto

(collectively, "Eligible Personalty" and the bonds to be issued therefor to be referred to as

the "Equipment Bonds")(the Improvements Bonds and the Equipment Bonds to be

collectively referred to as the "Bonds"). The parties currently an~~:pa.~~__th~~_the_to~~
.. ~--.---.-.---.-.---~-~- ..--~-~---"--.-----..--.-

p~<?p~~~~~ of the Bonds to be issued will be~pproximateIYH$292,OOO,OOO.The final

maturity date shall be the same date for all of the Bonds, whether issued in a series or

otherwise and whether related to Permanent Tenant Improvements or Eligible Personalty;

provided, however Viacom shall be entitled to set earlier maturity dates and/or redeem the

bonds from time to time, subject to certain requirements as to the useful life of the

.~ermanent Tenant Improvements or Eligible ~ersonalty purchased with such bonds and the

m;J"I;mum value of bonds (whether in one or more series) that must remain outstanding from

time to time prior to the Financing Termination Date; specifically, the Bonds shall have

terms of at least one year, and to the extent the maturity date of any bond is after the third

anniversary of its issuance, such Bonds shall not be prepayable for at least three years, and,
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at all times from and after the third anniversary of the Gosing, Bonds in the aggregate

minimum principal amount of $25,000,000 shall remain outstanding throughout the Term;

provided, however, that during the period commencing with Casing and ending on the third

anniversary thereafter, at least some aggregate principal amount shall be outstanding,

according to a mutually acceptable set up schedule to be determined.

B. Future Premises. In the event that Viacom requests the Agencys approval with

respect to any Future Premises, and submits all documents and reports which the Agency

requires in connection therewith, and assuming that the Agency in its discretion is·satisfied

with the environmental condition of the requested Future Premises and has no objection to

the environmental impact of the proposed project thereat (provided that no such

environmental review or condition shall be relevant unless Viacom intends to take Benefits

for leasehold improvements to be located thereat), then, the Agency shall expeditiously

present the requested Future Premises to its Board of Directors for SEQR determination

and for approval, which approval (Viacom acknowledges) is and shall be discretionary and,

if granted, shall be subject to the Agency's then existing project requirements.

c. Real Estate Transactions.

(1) At the closing for the issuance of the first series of the Bonds, the

following transactions. will also concurrently occur:

L (i) The owner of the 1515 Premises, 1515 Broadway Associates,

LP., (the"1515 Owner") will create one or more condominium units consisting of the 1515

Premises (collectively, the "1515 Unit") and will then convey title to the 1515 Unit to the
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Agency and the Agency will leaseback the 1515 Unit to the 1515 Owner (such leaseback by

the Agency to the 1515 Owner is hereinafter referred to as the "1515 Owner Lease"); and

(ii) the 1515 Owner will sublease the 1515 Unit to one or more members of the Via com

Group (the "1515 Prime Lease"); and (ill) the Viacom Group member(s) will sublease its

leasehold interest in the 1515 Unit to the Agency (the "1515 Company Lease"); and (iv) the

Agency will lease back, pursuant to an Agency financing lease form, such interest in the

1515 Unit and the Permanent Tenao.t Improvements located therein to one or more

members of the Viacom Group (the "1515 Lease"). The respective terms of the 1515 Owner

Lease, the 1515 Company Lease and the 1515 Lease shall be the same as the Term and the

term of 1515 Prime Lease shall be at least as long as the Term.

II. (i) The owner of the 1633 Premises, Broadway Plaza Associates

Limited Partnership, (the"1633 Owner") will create one or more condominium units

consisting of the 1633 Premises (collectively, the "1633 Unit") and will then convey title to

the 1633 Unit to the Agency and the Agency will leaseback the 1633 Unit to the 1633

Owner (such leaseback by the Agency to the 1633 Owner is hereinafter referred to as the

"1633 Owner Lease"); and (ii) the 1633 Owner will sublease the 1633 Unit to one or more

members of the Viacom Group (the "1633 Prime Lease"); and (ill) the Viacom Group

---E1ember(s) will sublease its leasehold interest in the 1633 Unit to the Agency (the "1633

Company Lease"); and (iv) the Agency will lease back, pursuant to an Agency financing

lease form, such interest in the 1633 Unit and the Permanent Tenant Improvements located

therein to one or more members of the Viacom Group (the "1633 Lease"). The respective
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terms of the 1633 Owner Leaset the 1633 Company Lease and the 1633 Lease shall be the

same as the Term and the term of 1633 Prime Lease shall be at least as long as the Term.

ill. (i) The owner of the 1230 Premises, Rockefeller Center

Propertiest (the "1230 Owner") will create one or more condominium units consisting of the

1230 Premises (collectively, the 1230 Unit") and will then convey title to the 1230 Unit to

the Agency and the Agency will leaseback the 1230 Unit to 1230 Owner (such leaseback by

the Agency to the 1230 Owner is hereinafter referred to as the "1230 Owner Lease"); and

(ii) the 1230 Owner will sublease the 1230 Unit to one or members of the Viacom Group

(the "1230 Prime Lease"); and (ill) the Viacom Group member(s) will sublease its leasehold

interest in the 1230 Unit to the Agency (the "1230 Company Lease"); and (iv) the Agency

will lease back, pursuant to an Agency Financing lease form, such interest in the 1230 Unit

and the Permanent Tenant Improvements located therein to one or more members of the

Viacom Group (the "1230 Lease"). The respective terms of the 1230 Owner Lease, the 1230

Company Lease and the 1230Lease shall be the same as the Term and the term of the 1230·

Prime Lease shall be at least as long as the Term.

IV. Notwithstanding the foregoin& Viacom maYt at its option elect to

not request an Owner to enter into a condominium regime for any of the three, above·

~~bed Premises, in which case, with respect to such Premises so elected, the following

real estate transactions shall occur at Oosing: (i) the Owner shall lease the Premises to one

or more members of the Viacom Group (ie., the Prime Lease); (ii) the Viacom Group

member(s) shall sublease the Premises to the Agency (Le., the Company Lease); and (ill)

the Agency shall lease back the Premises to one or more members of the Viacom Group
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(i.e., the Lease). If Viaeom is to make this election at all, it shall do so no later than the

day on which the Agency's Board of Directors adopts a resolution authorizing the issuance

of the Bonds and the terms thereof. Viacom acknowledges that if none of the three

Premises is subjected to a condominium regime, there will be no PILOT (hereinafter

defined) against which to off-set Growth Credits (hereinafter defined).

(2) The terms "Unit", "Company Lease", "Owner", "Prime Lease", and

"Lease", shall all be deemed to mean, as the context requires or as having reference to, one

of the following: (i) a collective reference to all of the 1515 Premises and the 1633 Premises

and the 1230 Premises; or (ii) one or more of 1515 Premises or 1633 Premises or the 1230

Premises. A "Unit" shall never be more than one floor.

(3) The termination of the Owner Lease, or the Prime Lease, or the

Company Lease (by reason of default or otherwise) prior to the expiration of the Term,

and/ or the failure of one or more members of the Viacom Group to occupy and use a Unit

(or leased Premises where no Unit exists) at any time prior to the expiration of the Term,

will (in either case) result in the termination of the Agency's interest in the applicable

Premises. If (x) the Agency's interests in all three of the Premises is terminate~ and (y) the

Agency's real property interests in all Future Premises (if any) are terminate~ and (z) the

_""yiacom Group ceases to use all EligIble Personalty at all of the Additional Premises and

at all of the Future Premises, if any, then (a) all Leases, Company Leases, and Agency

financing leases for EligIble Personalty will be terminate~ and (b) to the extent leases other

than the Leases are used by the Agency to leaseback Eligible Personalty to members of the

Viae om Group, such leases shall also be terminated, and (c) there shall be a mandatory
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redemption of the Bonds, and (d) Viacom shall forfeit all remaining Benefits (hereinafter

defined), and (e) depending on whether events "x" , 'Y' or "z" result in a Willful Reduction

(hereinafter defined), there shall be a recapture of Benefits in accordance with paragraph

5(D) hereof.

(4) At Closing the Agency and one or more members of the Viacom Group

will enter into a lease in the form of the Agency's financing lease which will (i) provide for

the acquisition or lease of the Eliglble Personalty by one or more members of the Viacom

Group as agent for the Agency whereby the Agency will take title or become lessee with

respect thereto, as the case may be, and (ii) simultaneously effectuate a leaseback of the

Eligible Personalty to the Viaeom Group, and (ill) provide an option whereby the Viaeom

Group may purchase all or any portion of the same for $1.00 at any time.

(5) In the event that the Viacom Group no longer is able to occupy any

,Unit(s) (or leased Premises where no Unit exists) because of casualty or condemnation,

whether or not the Company Lease has been terminated, the Agency will accept from

Viacom an application (on the Agency's then standard project application form) for approval

ofa project on an alternative New York City site proposed by Viacom, and the Agency shall

review such application as expeditiously as possible and use best efforts within then existing

Agency policies to obtain approval permitting the Benefits to be transferred to such

alternative site, subject (if approved) to the Agency's then existing project requirements.

In the event of such a casualty or condemnation, if the Agency does not approve the transfer

of the Benefits to an alternative site, no reduction of Employees in New York City as a

result of such casualty or condemnation shall be considered a Willful Reduction (as
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hereinafter defined). In any event, the Viacom Group shall have the right, subject to

maintaining its employment level as required herein, to continue to realize Benefits after

a casualty or condemnation subject to such diminution as may be necessitated by the loss

of PlLOT and consequent loss of potential off-sets against such Pll.1)T, if any.

(6) The Viacom Group may sublease all or any portion of the Units in

which the Agency owns fee title and, if a Unit is not created therefor, all or any portion of

leased Preinises; provided however that the Viacom Group shall not sublease in a manner

which would render the transactions contemplated in this Term Sheet ineligIble under the

Agency's enabling legislation. If the Viacom Group subleases more than 20% of any Unit

(or more than 20% of any floor within the leased Premises if no Unit exists), the Agency

shall have the right to convey back to the Owner (in the case of a Unit), and the right to

partially terminate the leasehold (in the case of a lease), the entire sublet premises

(including the portion of the sublet premises which, before the 20% limit was exceeded, had

been permissive)(the "Aggregate Non-Conforming Sublet Premises"). In the event that the

sublet (or sublettings) for part of the Aggregate Non-Conforming Sublet Premises is/are

terminated, and, as a result, the Viacom Group is once again subletting no more than 20%

of the Unit or of the floor in question of the leased Premises (as the case may be), then,

under such circumstances, the Agency will re-accept an estate therein and PILOT status (in

the case of a Unit) will be restored going forward.

(7) ~ the a~~_Y!~£2~~_~!:t~t.~~~ ...Q.Wi~_&-Wes:tem.FQund9J!Q:ll

("GWF) ,-~oas~~gn_~_EP<;:;__2!.§gg.'~~~i~~~.~~_QtQw.f'sr!~t, title ~~_~~erest in the

~everter Estate at the ~?ll!~EUS.fircle ~en:.!:"-~§.l_providedViacom shall not be liable for
-__ ._,_,~,_.•~_,_._ .•.~~._•.",_ •• _"'"W"'~"_~'~'~_"_'_'__,,_'._,.~._"__ ,'_ ., ,'" - --
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"""""--------------------.-----

any Transfer, Gains or similar taxes in connection with such assignment. Such assignment

shall be effectuated by means of a conveyance or device (including without limitation a

waiver of the Revener Estate) as determined by EDC, pursuant to reasonable

documentation to be prepared by Viacom in recordable form and to be recorded against the

Columbus Circle Premises by Viacom, all at Viacom's expense at the Gosing. In additio~

at the Cosing GWF shall covenant to deliver, and Viacom shall covenant to cause GWF

to deliver, any confirmatory deed to EDe which may be needed to effectuate reverter and

assignment to (to GWF and EDC, respectively) if and whe~ and at such time as, reverter

may occur under the aforementioned indenture; provided, however, that Viacom agrees to

cooperate with EDC (and/or its designee, as the case may be) with respect to any audit

conducted by a taxing authority in connection wi,th this assignment; provided further, that

Viacom shall not be liable for any tax liability in connection with such assignment.

Notwithstanding anything herein which may be to the contrary, EDe may elect at any time

up until and including the Gosing itself, not to accept the assignment contemplated herein.

The "Reverter_Estate" shall mean that right 0~~~!~~c:~.(~~ntJ:Y.11~!~J>,Y_9~ to th~J~~ .......•
•_------. .~_,_~_~,_._.~_~~"._._ .• ._.,., ."._., ._.,m"""'"'_ "

dated as of March 18, 1980, from GWF as grantor to the City. a.: grantee, wher:in the~-----~-~_._-, .._--<-,_._-_._-,._._~.------'"'-,-~_.._-,-~-.-

.~ccurre_~~ ~_f_ce~.~~_~5>~~tions are to cause the City's fee estate in the Columbus Circle

Premises to revert to the holder of the reverter right. The "Columbus Circle Premises" shall-.----
mean the land and buildings commonly known as 2 Columbus Circle, as same are further \J
descnbed in the aforesaid indenture.
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2. SALESTAXEXEl\1PTION.

A. Generallv. Pursuant to Section 874 of the New York State General Municipal

Law and Section 1115 of the New York State Tax Law, and upon the granting by the

Agency to Viacom of, successively, (i) a pre-bond issuance sales tax exemption letter (which

shall be granted reasonably promptly after the Inducement Date and the execution by

Viacom of the Resolution and the indemnity in connection with said letter), and (ii) a sales

tax exemption letter (to be executed by the Agency at Closing together with related

documents executed by an officer of Viacom), there shall be made available to one or more

members of the Viacom Group with respect to the purchase of materials which are to be

incorporated in the Permanent Tenant Improvements and the purchase of Eligible

Personalty, an exemption (the "Sales Tax Exemption") from New York City and New York

State sales and compensating use taxes, in an amount equal to the ~es Tax Sa~~

(defined below) not to exceed, in the aggregate, $9,400,000 NPV (hereinbelow defined).-------------------_._---~-
Notwithstanding the foregoing, Viacom shall be able to claim sales tax exemption prior to

Closing on Permanent Tenant Improvements incorporated into the Premises provided the

Agency has previously entered into an interim lease or leases of space which will contain

-such Permanent Tenant Improvements. The Agency will enter into such interim lease or

leases provided same is (or are) in form and substance reasonably acceptable to the Agency

(including, without limitation as to substance, adequate insurance and indemnity protection

for the Agency), and provided further that (i) the environmental condition of the Premises

(to be covered by the interim lease or leases) is acceptable to the Agency, and (ii) the

environmental impact of the project at such Premises is acceptable to the Agency, and (ill)
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the Agency's Board of Directors has made a SEQR determination with respect to the

Agency's action at such Premises. As used herein, the "Inducement Date" is October 11,

1994, the date on which the Agency's Board of Directors shall have adopted a resolution

(the "Resolution") inducing the Viacom Group's participation in the project financing

described in this Term Sheet. "Sales Tax Savings" means the amount of sales and

compensating use taxes which the Viacom Group would have been required to pay in

connection with the Viacom Group's purchase of materials comprising the Permanent

Tenant Improvements and the Viacom Group's purchase of Eligible Personalty but for the

following circumstances which render the materials and the Eligible Personalty in question

exempt from such taxes: (i) the Agency's title to the Unit, or (ll) the Agency's title to the

Permanent Tenant Improvement at leased Premises where no Unit exists, or (ill) the

Agency's ownership or lease of such Eligible Personalty. In the event the Closing does not

occur prior to May 1, 1995, which date the Agency may extend in its sole discretion, the

Viacom Group shall immediately stop using, and return to the Agency, the pre-bond

issuance sales tax letter and pay to the Agency an amouDt equal to the Sales Tax Savings

actually received prior thereto, together, in the event that the Closing failed to occur due

to the fault or default of Viacom, with interest to the date of payment at an annual rate of

7.5%.

If by the Financing Termination Date the Viacom Group has failed to realize Sales

Tax Savings in an amount equal to $9,400,000 NPV, the Viacom Group shall forfeit such

Sales Tax Savings not realized as of such date.
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B. Annual Sales Tax Certification. During each calendar year of the Term,

Viacom shall make a good faith effort to deliver to the Agency an estimate by March 15 of

each such year, and shall be additionally obligated to deliver a statement certified to the

Agency by April 15 of each such year (said estimate or certification to be in either case

signed by an authorized officer of Viacom reasonably acceptable to the Agency), setting

forth with respect to (x) the period commencing on the Cosing Date and continuing until

December 31, 1994 (or December 31, 1995 as applicable), and (y) every calendar year

thereafter during the Term which has ended prior to the date of such certification (in either

situation, the "Certification Period"), the following information: (i) the Net Present Value

("NPV') (as hereinafter defined in subparagraph 5(A)(5)) of the Sales Tax Savings realized

as of December 31 of such calendar year under paragraph A of this section 2; and (ii) the

aggregate expenditures on Eligible Personalty and materials for Permanent Tenant

Improvements.

C. Recuired Source. All purchases and installations of Permanent Tenant

Improvements and purchases of EligIble Personalty must be made by members of the

Viacom Group, or the member(s) of the V13.comGroup must be reimbursed for the cost

of same, with Bond proceeds, and title thereto must upon purchase and thereafter upon

installation (in the case of Permanent Tenant Improvements) and upon purchase (in the--.
case of EligIble Personalty) vest in the Agency, in order to be eligIble for Sales Tax Savings.

Viacom acknowledges that the purchase of Permanent Tenant Improvements and EligIble

Personalty with Bond proceeds can only occur after the Inducement Date. "Purchase" as
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used with respect to Sales Tax Savings shall be deemed to include certain leases of

Permanent Tenant Improvements and Eligible Personalty.

3. PILOT AND GROwm CREDIT

A. Generally. Pursuant to a PILOT agreement (the "PILOT Agreement"),

Viacom shall make semi-annual payments in lieu of real estate taxes ("PILOT') to the

Agencywith respect to the Unit, subject to the Growth Credit (defined below). The amount

of PILOT to be paid over the term of the PILOT Agreement is set forth in paragraph B

below. Viacom's obligation to pay PILOT (rather than actual real estate taxes) shall

commence on the July 1, 1995tax payment date, assuming that Closingoccurs on or prior

to January 5, 1995,or on the July 1, 1996 tax payment date, assuming that Closing occurs

after January 5, 1995 but no later than January 5, 1996 (in either situation, the "PILOT

Commencement Date"). With respect to a leased Premises where no Unit exists and in

which, therefore, the Agency has no fee title, Viacom understands and acknowledges that

such Premises shall be subject to NewYork City real property taxes, and that its obligations

to pay such taxes may not be offset or in anyway rlimini~hedby the application or existence

of Growth Credits.

B. PILOT Amount. PILOT shall equal, on an annual basis, (i) the actual real

estate taxes which would have been due and payable with respect to the Unit but for the

Agency's title to the Unit, minus (ii) the Growth Credit, if any be earned, up to the

permitted Growth Credit Maximum Amount set forth in paragraph D below.
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Notwithstanding that PILOT is herein described on an annual basis, PILOT payments shall

nevertheless be paid on a semi-annual basis as described in paragraph A above.

C. PILOT Mort~age. Viacom 's obligation to pay PILOT under the PILOT

Agreement will be secured by, at Viacom's optio~ either a clean, irrevocable standby letter

of credit issued by a commercial bank or trust company or another entity reasonably

.acceptable to the Agency or other equivalent and reasonably acceptable form of security,

or a first mortgage on the Unit(s), to be granted by the Agency and the applicable Owner

as mortgagors and joined in by Viacom as debtor. Said mortgage shall be in an amount

equal to the estimated PILOT payment due for the next tax year; said letter of credit shall

be in an amount equal to the estimated PILOT payment due for the next semi-annual

payment. Recourse to such security shall not preclude the Agency from exercising any of

its other remedies.

D. Growth Exemption.

(1) Generallv. The Viacom Group anticipates hiring Employees in addition~

to and above the Growth Exemption Base (as hereinafter defined) to work within New Yark

City (any such additional Employees shall be referred to as the "Additional Employee(s)").

Specifically the Viacom Group anticipates hiring 2,500 Additional Employees over the

Term; provided, however, that notwithstanding such expectations, the Viacom Group shall

be entitled to the Growth Credits on the terms set forth herein based upon the actual

number of Additional Employees hired during the Term. The "Growth Exemption Base"

shall mean the number of Employees included under clauses "i" and "tiltof the definition of
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"Employees" employed by the Viacom Group in New York City on the first payroll date

after the Inducement Date as such number shall be certified by the Viacom Group to the

Agency on December 1, 1994. In light of the foregoing, during the period commencing with

the Inducement Date and ending on the Financing Termination Date, for each Additional

Employee employed within such period by the Viacom Group to work within New York

City, Viacom shall receive a credit (the "Growth Credit(s)") against its obligation to pay

PILOT (as such PILOT obligation is set forth above), subject to Viacom's obligation to

utilize certain portions of such credit in the form of additional sales tax benefits as

hereinafter provided in subparagraph 6 of this paragraph D. For each Certification Period

the Growth Credits available to Viacom shall be calculated as follows: to the extent the

Annual Average Number of Employees for the Certification Period just ended exceeds the

Growth Exemption Base, Viacom will be credited with $1,000 per each such excess

Employee; provided however that Viacom shall only be entitled a maximum of $5,000 in

Growth Credits (ie., five years of Growth Credits at $1,000 per each such year) with respect

to each job created above the Growth Exemption Base; .provided further that aggregate

Growth Credits with respect to all Additional Employees shall not exceed, over the course

of the Term, $5,600,000 NPV. Notwithstanding anything herein to the contrary, Additional

Employees shall not include current and future Contract Employees. The attached spread

sheet (the "Exhibit B" which is annexed hereto and made a part hereof), provides an

hypothetical example of how the calculation of Growth Credit would work. In the event

that members of the Viacom Group merge with or acquire any other entities or the Viacom

Group is acquired by another entity, the employees employed by the merged or acquired
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entities (i.e., not the Viacom Group Employees) immediately prior to the date of such

merger or acquisition shall not constitute Additional Employees for purposes of the Growth

Credit, except as set forth in section 6 hereof.

(2) Application of Growth Credits against PILOT. For Additional

Employees hired after the Inducement Date and until the end of the calendar year

preceding the calendar year in which the PILOT Commencement Date occurs, Growth

Credits will be applied to PILOT due on the PILOT Commencement Date. For Additional

Employees hired in the calendar year in which the PILOT Commencement Date occurs, and

for each calendar year thereafter, if Growth Credits are to be applied at all against PIT..OT

(pursuant to the conditions set forth in subparagraph 6 of this paragraph D), then the

PILOT to be so offset shall be the PILOT due on the July 1 next following the calendar

year in question, or on January 1 occurring' thereafter as provided for in subparagraph 6

herein below. Employees hired prior to the Inducement Date shall not be deemed

"Additional Employees" and shall therefore not earn Growth Credits for the Viacom Group.

(3) Annual Growth Credit Certification., During each calendar year of the

Term, Viacom shall make a good faith effort to deliver to the Agency an estimate by March

1 of each such year, and shall be additionally obligated to deliver a statement certified to

the Agency by April 1 of each such year (said estimate or certification to be in either case

signed by an authorized officer of Viacom reasonably acceptable to the Agency), setting

forth with respect to the relevant Certification Period (i) the Annual Average Number of

Employees and (ii) the number of Additional Employees being claimed, and (ill) the
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nominal amount of Growth Credits being claimed, and (iv) the Net Present Value of the

Growth Credits being claimed.

(4) Annual Average Number. The "Annual Average Number" shall equal

the average number (on a monthly basis) of Employees for the applicable Certification

Period. The Annual Average Number shall be determined by adding the number of

Employees employed by the Viacom Group as of the last payroll date of each month during

the Certification Period and dividing that number by the number of months included within

the Certification Period.

(5) Growth Credit not Realized. Any Growth Credit not realized (in whole

or in part) prior to the expiration of the Term will be forfeited.

(6) Application of the Growth Credit a~ainst Sales Tax. The application

of Growth Credits against PILOT and/or sales taxes shall be determined and made as

follows:

G:\VIACCI4.MOJ

a.

b.

until the Sales Tax Savings achieved by the Viacom Group equals

$9,400,000 NPV, the Growth Credits'shall be applied against Viacom's

payments of PIT..OT"as such payments are descnbed herein and in the

manner provided in subparagraph 2 of this paragraph D;

upon achieving $9,400,000 NPV in Sales Tax Savings, the Growth

Credits attributable to any Certification Period prior to the

Certification Period for calendar year 2008 shall be applied (i) first,

against sales and compensating use taxes which would otherwise be

paid during the period commencing on the date Viacom determines
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the amount of Growth Credits available for such year and ending on

December 31 of the year following the Certification Period (the "Extra

Period") with respect to Permanent Tenant Improvements and/or

Eligible Personalty, and (ii) second, to the extent that the available

Growth Credits available exceed the Sales Tax Savings realized during

the applicable Extra Period, Viacom will be entitled to take such credit

against the Pll..OT payment due in the January following the Extra

Period; and the Growth Credits attributable to the Certification Period

for calendar year 2008 shall be applied against Viacom's payment of

PILOT due on July 1, 2009.

4. AGENCYREQUIREMENTS

1. Generally. Viacom has submitted to the Agency an Agency application as .

required for all Agency financings. Viacom will be required to fulfill any other standard

Agency requirements in connection with all projects receiving Agency financing. The

Agency financing for the Vl3.com Group, as well as the City's undertakings as descnoed in

this Term Sheet, will be subject to approval by the Agency's Board of Directors and any

other public. approvals required pursuant to the Agency's enabling legislation, and may be

further subject to review and approval by other governmental or public entities as required

by law (including, without limitation, pursuant to the State Environmental Quality Review

Act).
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B. Environmental. Viacomunderstands and agrees that in the event the Agency

determines that a consultant must be hired to determine environmental impact for purposes

of the State Environmental Quality Review Act, Viacom shall hire at Viacom's expense a

consultant acceptable to the Agency to prepare draft and final environmental impact

statements in order to comply with the aforesaid act. Viacom also understands that the

.Agency shall require a Phase I environmental audit, prepared by a firm reasonably

acceptable to the Agency at Viacom's expense and certified to the Agency,for each of the

Premises and for any Future Premises in which the Agency agrees to hold a real property

interest.

S. EMPLOYEE RETAINAGE AND RECAPTURE

The Viacom Group acknowledges that the granting of the Benefits and the

continuance of such Benefits throughout the Term is conditioned upon the continued·

retention of certain of the Viacom Group's offices and operations in New York City (as

more particularly set forth in section B below), and the continued retention of Employees,

in at least the number of the Employee Exemption Base, within New York City. Upon

relocation of the aforesaid offices and operations, or upon reduction of the number of

Employees located within New York City below the Employee Exemption Base, all or a

portion of the Benefits already received by the Viacom Group may be recaptured by the

Agency and/or future Benefits may be eliminated by the Agency, as more particularly set

forth in paragraphs B, C and D below, depending, with respect to the reduction of

Employees, on the timing, degree and reason for such reduction.
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A. Definitions

(1) "Annual Average Number' has the meaning set forth in subparagraph

3(D)(4) hereof.

(2) "Base Job Reduction" means the excess, if any, of the Employee

Exemption Base over the Annual Average Number of Employees for each Certification

Period during the Term.

(3) "Benefits" means, collectively (and subject to the maximum permitted

amounts set forth in this Agreement on an NPV basis): (i) Sales Tax Savings, and (ii)

Growth Credits.

(4) "Employee Exemption Base" shall mean the sum of (a) 4,450

Employees, and (b) the positive difference, if any, between the Growth Exemption Base

minus 4,600; provided, however, that with respect to the calculation of Non-Willful

Reductions and the related Proportionate Share, the Employee Exemption Base shall be

reduced by the aggregate number of Employees no longer employed by the Viacom Group

as a result of Willful Reductions; provided further, however, that with respect to the

calculation of Willful Reductions and the related Proportionate Share, the Employee

Exemption Base shall be reduced by the aggregate number of Employees no longer

employed by the Viacom Group as a result of Non-Willful Reductions.

(5) "Net Present Value" or "NPV' means, as to a specified or ascertainable

dollar amount, the present value, as of January 1, 1994, of any such amount, using a discount

rate of 7.5% per annum; provided, however, that such amounts shall be deemed to be

received on December 31 of the applicable year.
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(6) "Penalty Factor' means the following multipliers for the corresponding

periods: 2.00 from Oosing to December 31, 2002; 1.75 from January 1,2003 to December

31,2003; and 1.50 from January 1, 2004 to December 31, 2005; 1.25 from January 1,2006

to December 31, 2008; and 1.00 from January 1,2009 to December 31, 2009.

(7) "Non-Willful Reduction" means a reduction in the Annual Average

Number of Employees below the Employee Exemption Base for any reason other than a

Willful Reduction.

(8) "Proportionate Share" means the percentage derived by dividing the

Base Job Reduction by the Employee Exemption Base.

(9) "Recapture Percentage" means for the annual periods, respectively,

indicated below, the percentage to be used for determining recapture amounts when the

Willful Reduction in question occurs in such years:

ANNUAL PERIOD

Cosing - 12/31/02

100%

1/1/03 - 12/31/03

85%

1/1/04 - 12/31/04

70%

1j1/05 - 12/31/05

55%

1/1/06 - 12/31/06

40%

1/1/07 - 12/31/07

25%

1/1/08 - 12/31/08

15%

1/1/09 - 12/31/09

5%
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(10) "Reduction" means a Willful Reduction or a Non Willful Reduction,

as the context indicates.

(11) "Willful Reduction" means any transfer or establishment of the Viacom

Group's operations and/or the Viacom Group's Employees from New York City to a

location outside New York City to the extent the effect thereof would be a reduction in the

Annual Average Number of Employees in New York City to a number below the Employee

Exemption Base.

B. Relocation of World and National Headquarters. Viacom will, during the

Term, maintain in New York City its present and future world and national headquarters

and its present and future executive offices (collectively, the "Headquarters"). If at any time

during the period commencing on the Cosing and ending on December 31, 2004, Viacom

enters into a binding commitment (the "Commitment") obligating itself to relocate, or having

the· effect of obligating itself to relocate, the Headquarters, upon entering into such binding

commitment, the Viacom Group's ability to realize the rem:lining available Benefits shall

be suspended (the "Suspended Benefits") until the earlier to occur of (i) the relocation of

the Headquarters, upon which relocation the transaction shall terminate in accordance with

the next sentence and (ii) Viacom terminating the Commitment, in which event the Viacom

Group's ability to realize the Suspended Benefits shall be reinstated from and after the date

of such termination. In the event that during the Term Viacom relocates the Headquarters,

or any part thereof (other than to a de minimus extent), to a location outside of New York

City, Viacom will forfeit all remaining available Benefits, a Willful Reduction will be

deemed to have occurred as of the date of such relocation, and the Agency may require the
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mandatory redemption of all the bonds and the termination of its entire interest in the

Premises and this transaction. In the event the Viacom Group's ability to realize Benefits

is suspended in accordance with this paragraph, Viacom shall return the Sales Tax Letter

to the Agency; provided that upon a reinstatement of such ability, the Agency shall promptly

redeliver the Sales Tax Letter to Viacom.

c. Non-Willful Reduction. If during any year as a result of a Non-Willful

Reduction:

(1) The Base Job Reduction is up to but no greater than 5% of the

Employee Exemption Base, there will be no reduction in Benefits notwithstanding such Base

Job Reduction.

(2) The Base Job Reduction is more than 5% of the Employee Exemption

Base but no greater than 20% of the Employee Exemption Base, then, the Viacom Group

will forfeit an amount of Benefits equal to the product of (i) the Proportionate Share and

(ii) the quotient of (a) the rell'1~iningavailable Benefits (exclusive of the Growth Credit) as

of January 1of such year, divided by (b) the number of whole years rem~ining in the Term,

inclusive of such year; so that, the Viacom Group will forfeit an amount of Benefits

calculated pursuant to the foregoing formula, which amount shall be subtracted from the

amount of the remaining available Benefits.

(3) The Base Job Reduction is more than 20% of the Employee Exemption

Base, but would be less than 20% of the Employee Exemption Base if prior sale(s) of

Affiliates had not occurred, then (A) the Viacom Group will forfeit an amount of Benefits

equal to the product of (i) the Proportionate Share and (ll) the quotient of (a) the
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remaining available Benefits (exclusive of the Growth Credit) as of January 1 of such year,

divided by (b) the number of whole years rem::lining in the Term, inclusive of such year, and

(B) the ability of the Viacom Group to take the remaining Benefits shall be suspended

starting on the date Viacom delivers the certication evidencing the Base Job Reduction and

continuing until Viacom delivers the certification as to the Annual Average Number of

Employees employed during the calendar year in which the suspension of Benefits occurs

(the "Suspension Period"), after which (x) if the Annual Average Number of Employees is

at least equal to eighty percent (80%) of the Employee Exemption Base, the"Benefits shall

be reinstated but shall be subject to proportionate reduction in accordance with the Annual

Average Number set forth in such certification, or (1) if the Annual Average Number of

Employees is then still below eighty percent (80%) of the Employee Exemption Base, then,

subject to the terms of the next sentence, the" Agency may require the mandatory

redemption of all the Bonds and the termination of the Agency's entire interest in the

Premises and this transaction. Employee ReductioDS resulting from sales of Affiliates during

a Suspension Period shall not be included as Reductions when determining the Annual

Average Number as of the end of such Suspension Period, but shall create a new Suspension

Period, if applicable. Upon a termination of this transaction pursuant to this paragraph "3",

if (A) the difference (the "Net Sold Employees") between the aggregate number of
__ 0

Employees lost due to sales of Affiliates and the aggregate number of Employees acquired

due to mergers and acquisitions, exceeds twenty percent (20%) of the Employee Exemption

Base, or (B) the aggregate number of employees previously lost as a result of Willful

Reductions (the "Willful Number") exceeds 5% of the Employee Exemption Base, and the
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sum of the Willful Number and the Net Sold Employees exceeds twenty percent (20%) of

the Employee Exemption Base, Viacom shall be required to immediately pay to the Agency

an amount equal to the product of (x) the Benefits realized and (y) the Recapture

Percentage.

(4) The Base Job Reduction is greater than 20% of the Employee

Exemption Base and no sales of Affiliates have occurred without which the Base Job

Reduction would have been less than or equal to 20% of the Employee Exemption Base,

the Agency may require the mandatory redemption of all the Bonds and the termination of

the Agency's entire interest in the Premises and this transaction.

(5) In no event will there be any recapture on account of a Non-Willful

Reduction except as set forth in paragraph (3) above.

D. Willful Reduction. Upon the occurrence of a Willful Reduction:

(1) If the Base Job Reduction is up to but no greater than 10% of the

Employee Exemption Base the~ the Viacom Group will forfeit an amount equal to a

Proportionate Share of all rem~ining available Benefits (exclusive of the Growth Credit) and

Viacom shall immediately pay to the Agency a recapture amount equal to the product of

(w) the Penalty Factor for the year of such occurrence, and (x) the Benefits realized, and

01) the Proportionate Share, and (z) the applicable Recapture Percentage.

(2) If the Base Job Reduction is greater than 10% of the Employee

Exemption Base, the Viacom Group will forfeit all rem::lining available Benefits and Viacom

shall immediately pay to the Agency an amount equal to the product of (x) the Penalty

Factor for the year of such occurrence and (y) the Benefits realized and (z) the Recapture
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Percentage, and the Agency shall require the mandatory redemption of all the bonds and

the termination of its entire interest in the Premises and this transaction.

E. Aggregate Reductions. Subject to the provisions contained in subparagraph

(C)(3) of this section 5 which provide a grace period for Non-Willful Reductions resulting

from sales of Affiliates, if at any time the Annual Average Number is less than eighty

percent (80%) of the Employee Exemption Base (i.e., taking into account both Non-Willful

and Willful Reductions), the Agency may terminate this transaction in accordance with

paragraph C(4) of this Section 5; provided, however, that if at such time the aggregate Base

Job Reduction resulting from Willful Reductions exceeds ten percent (10%) of the

Employee Exemption Base, the transaction shall terminate in accordance with paragraph

D(2) of this Section S.

F. Remedies Cumulative. Every right and remedy of the Agency provided for

in this Paragraph 5.or elsewhere in this Agreement shall be cumulative and in addition to

every other right and remedy contained in this Agreement.

6. ACQUISITIONS,MERGERS, ETC.

A. Definitions.

(1) "Entity Expansion" means anyone of the following occurrences

regardless of whether or not the Viacom Entity is the surviving entity: (i) a Viacom Entity

acquires a Foreign Entity; or (ll) a Foreign Entity acquires a Viacom Entity; or (ill) a

Viacom Entity and a Foreign Entity merge; or (iv) a Viacom Entity and a Foreign Entity

form. a Joint Venture.
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(2) "Employee(s)" has the same meaning as hereinbefore defined except

that for purposes of this section 6, the "Employee(s)" in question may be employees of the

Foreign Entity or Expanded Entity or the Joint Venture as the context requires.

(3) "Expanded EntitY' means either (i) the Viacom Group as enlarged by

an Entity Expansion, or (ll) if the Viacom Group does not survive the Entity Expansion,

then the Foreign Entity as so enlarged by the Entity Expansion.

(4) "Foreign Entity" means a corporation or partnership or proprietorship,

but excluding all of the Viacom Entities.

(5) "Joint Venture" means a corporation wherein the shares of such

corporation are owned by one or more Viacom Entities and one or more Foreign Entities,

or a partnership whereof the partners are one or more Viacom Entities and one or more

Foreign Entities.

(6) "Viacom Entity" means Viacom or any of its Affiliates.

B. Entity Expansion. Upon the occurrence of an Entity Expansion, and subject

to the requirements of this Term Sheet, the Employees of the Expanded Entity will be

counted as Employees of the Viacom Group; provided however that the Foreign Entity's

Employees prior to the Entity Expansion shall not be eligible to be counted at any time as

Additional Employees; provided further, however, that the employees of the Foreign Entity

working outside New York City prior to the Entity Expansion shall, to the extent such

employees are relocated into New York City, be counted as Employees of Viacom and shall

be eligible to be Additional Employees. After the Entity Expansion, new Employees hired
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by the Expanded Entity shall be counted as Viacom Employees and shall be eliglble to be

Additional Employees.

c. No Duplication of Benefits. If the Entity Expansion is with a Foreign Entity

receiving benefits similar to the Benefits (whether the Foreign. Entity's benefits came from

the City, the Agency or some other public Entity), it is the intention of the City and the

Viacom Group that the Expanded entity receive benefits which are, in the aggregate, neither

more nor less but equivalent to the sum of the Benefits which were to be received by the

Viacom Group prior to the Entity Expansion and the benefits which were to be received by

the Foreign Entity prior to the Entity Expansion. Under no circumstances will the

Expanded Entity be eligible to receive duplicate benefits f?r a single Employee, and shall,

in any event, be subject to all provisions relating to transferability of benefits in both the

Viacom Group's and the Foreign. Entitfs agreements with the City, the Agency or other

public entity.

7. FINANCING FEES

Viacom will pay all financing fees associated with the transactions contemplated by

this Term Sheet. The estimated fees due on or before Casing are as follows:

Estimated Transaction Fees and Costs

IDA financing fee (at closing)

IDA financing fee (remainder)

IDA annual arlmini!\trative fee

IDA counsel fee at Oasing

Estimated Fees

$550,000

S275,000 per year for
2 years

15,000

25,000
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Trustee origination fee

Trustee annual fee

Trustee counsel fee

Bond counsel fee

Bond counsel fee (On-Going Expenditures)

Trustee counsel fee (On-Going Expenditures)

Miscellaneous Costs (Title Insurance, Phase 1, etc.)

Total Estimated 1st year Fees

3,000

3,500

10,000'

120,000'

50.000

$776,500

The applicatiop. fee paid by Viacom shall be credited against the foregoing bond financing
fee.

8. PUBLIC ANNOUNCEMENTS

Unless required by law, nothing in this Term Sheet or any information related to this

Term Sheet or the transaction contemplated herein shall be disclosed except by a public

announcement, to be made jointly by the City and Viacom, on a mutually satisfactory date

and in a mutually satisfactory form. No announcement of the transactions described herein

shall be made prior to the obtaining by each of the City and Viacom of all internal and

other approvals regarding such transactions.

9. CONFIDENTIALI'lY

The Viacom Group and the Agency shall keep confidential and shall cause all their

respective employees and advisors (including but not limited to its attorneys and financial

advisors) to keep confidential all discussion, transmissions, communications, negotiations,

• Notwithstanding, fees to be calculated on an hourly basis for time actually spent.

G:WIACa4.MC1J



instruments, documents and memoranda connected with the transaction contemplated

pursuant to this Term Sheet, to the extent permitted by law.

10. ADDITIONAL TERMS

The bond financing and real estate documents shall contain such other terms,

covenants, representations and warranties, indemnification provisions, insurance

requirements, default provisions, remedy provisions and such other essential terms and

conditions as shall be negotiated by the parties.

Neither obligations nor liabilities shall arise from this Term Sheet, it being the intent

of EDC and The Viacom Group that only subsequently formalized project documents, if

executed and delivered, shall obligate the parties on the matters set forth in this Term

Sheet.
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SCHEDULE I

Additional Premises

423 West 55th Street, New York, New York

1775 Broadway, New York, New York

825 Eighth Avenue, New York, New York

138-142 West 43rd Street, New York, New York

2 Penn Plaza, New York, New York

4 Penn Plaza, New York, New York

225 Broadway, New York, New York

2 Broadway, New York, New York

136 Madison Avenue, New York, New York

619 West 54th Street, New York, New York

15 Columbus Circle, New Yor~ New York

555 Madison Avenue, New York, New York

866 Third Avenue, New Yark, New York

6 West 48th Street, New York, New York

43 West 64th Street, New York, New York

--.
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EXHIBIT A

To the extent permitted by law, exemptions from sales tax relating to the following

categories:

1. the acquisition, leasing, replacement and installation of machinery, equipment,

furniture, furnishings, fixtures and other tanglole and intangible personal property for use

at the Premises, including business machines but excluding: rolling stock; ordinary office

supplies such as pencils, paper clips and paper; and fine art, plants, objects d'w, and other

similar decorative items.

2. the acquisition, leasing, replacement and installation of mainframe computers

(and peripherals), personal computers, telecommunications equipment, equipment relating

to the operation of the three foregoing categories and software at the Premises.

3. qualified maintenance and service contracts for the maintenance of machinery,

computers, software, telecommunications equipment and other Eligible Personalty used at

the Expanded Premises.
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ExhiPit B

Example of Growth Credit Calculation

Assumed Growth Exemption Base 4,600 ("GEE")

Certification Period Employee Count ("EC")Additional EmployeesGrowth Credit
=EC -GEB

1995

46055$5,000
1996

4550-$0

1997
4700100$100,000

1998
46044$4,000

1999

46055$5,000
2000

4700100$100,000
2001

46044$0(1)
2002

46055$1,000(2)
Total

$215,000(3)

(I) Because $5,000 in benefits was realized for each of jobs 4601,4602,4603 & 4604
in years 1995, 1997, 1998, 1999 & 2000, no further growth credits are available with respect to such jobs.

(2) This ends the growth credits available for job number 4605.

(3) Maximwn total = $5,600,000 NPY .


