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transferee (other than n sublessee) shall have executed and delivered
to Lessor and the Mortgagee an instrument, satisfactory in substance
and form to Lessor and the Mortgagee, assuming all the obligations
of Lessce under this Lease (including the obligations of Lessee under
this Section 16.2 with respect to any subsequent transfer or assign-
ment by such assignee or transferce) and the Assignment as to the
Property or Propertics so assigned or transferred and agreeing that
such assumed obligations shall be enforceable direetly against such
assignee or transferee by Lessor and Mortgagee; {ii) Lessor, Lessee
and such assignee or transferee shall have execuied and delivered to
themselves and the Mortgagee aun instrument, gatisfactory in form
and substance to the Mortgagee, climinating from this Lease, froin
and after the date of such assignment ov transfer, as to the Properties
so assigned or transferred, Scetions 6.2, 6.3, 9.2, 9.3(2),101, 17.1, 17.2,
17.3 and 17.4 and the second paragraph of Section 12.6; and (iii) there
shall have been exccuted and delivered to Lessor and Mortgagee a
certificate of the President or a Viee President and the Treasurer ov
an Assistant Treasurer of Lessec, to the effect that in the judgment
of the officers executing sueh certificate the assignee or transferee has
financial Tesources reasonably adequate for its performance pursuant
to the assumption provided for above and that the assignment or
transfer is not in its overall effect against the interests of Lessor or
persons deriving an interest through Lessor; and (iv) there shall have
been executed and delivered to Lessor and Mortgagee a certificate of
the President or & Viee President and the Treasurer or an Assistant
Treasurer of Lessee, stating that, as of the date of such assignment
or transfer, there exists no condition or event which at such time, or
after notice or lapse of time or both, would constitute a default under
this Lease, the Ground Leases, the Geneseo Agreenent or the Assign-
ment and that no such condition or event will result from such assign-
ment or transfer. e provisions of elauses (i) and (ii) above, except
as such provisions refer to Seetions 6.2 and 6.3, shall not apply in
the event of an assignment or transfer by Lessce to any Afliliate of
T.ossee, which is an Affiliate at all times thereafter during the terw
of this Lease, or if Lessor and Mortgagee shall have approved in
writing such transfer or assignment and agreed Lo the waiver of
sueh clause (ii).
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No assignment, transfer or sublease, and no assuaption,
shall affect or reduce any obligations of Lessee hereunder and the
obligations of Lessee hereunder shall be in nowise impaired and shall
remain in full foree and effect until the end of the term of this Lease.
This Lease and all obligations of Lessee hereunder shall continue
after any such assignment, transfer, sublease or assumption in full
forec and cifcet as the obligations of a prineipal and not as the obliga-
tions of a guarantor or surety. To charge Lessee hereunder after
any such assignment or transfer no demand shall be required, mor
shall there be required any notice of any default in any of the terms,
covenants or conditions of this Lease, Lessee hereby expressly waiv-
ing any such demand or notice. Lessee agrees that it will not at any
time during the term of this Lease agsert any clain against, or offset
to, the enforcement of this Lease by reason of anv act or omission
to act of any such assignee, transferec or sublessee.

16.3. Merger, Consolidaiion or Sale. Lessee covenants and
agrees that, unless it is the surviving corporation, it will not consoli-
date or merge with or into any other corporation or suffer or permit
any other corporation to consolidate or merge with or into Lessee,
nor will Lessee sell or transfer all or substantially all of its property
or assets nnless the corporation formed by or resulting from any such
consolidation or merger, or which shall have received a transfer of all
or substantially all of the property and assets of Lessee, shall have a
consolidated net worth, as determined in accordance with generally
accepted aecounting principles, at least equal to the consolidated net
worth, similarly determined, of Lessee, immediately prior to such
consolidation, merger or transfer and unless prior thereto there shall
have becn delivered to Lessor and Mortgages:

1. An Opinion of Counsel that such consolidation, merger,
sale or transfer is not in violation of applicable law or any con-
tractual obligation of Lessee.

2. A certificate of a firm of independent publie accountants
of recognized national standing certifying that the net worth
of the aforesaid eorporation is in compliance with this Section
16.3.



